CITY OF LOCKPORT
CITY COUNCIL MEETING
AGENDA
WEDNESDAY, MARCH 03, 2021
CITY HALL, 3RD FLOOR, BOARD ROOM

7:00 PM OR AT THE CONCLUSION OF THE
COMMITTEE OF THE WHOLE MEETING

Amended City Council - Revised: Chevron CA-1

NOTICE.
MEETING MODIFICATION DUE TO COVID 19
The meeting of the public body will be held pursuant to Gubernatorial Disaster Proclamation issued
on February 1, 2021 and Phase 4 of the Restore Illinois Plan guidelines from the Illinois Department
of Commerce & Economic Opportunity (DCEO) that limit an in-person public meeting to the lesser
of 50 people or 50% of the room capacity. Anyone in excess of the lessor of 50 people or 50%
occupancy in the Board Room during the meeting will be asked to wait in another room with live feed
to the meeting until the agenda item for which the person or persons would like to speak on is being
discussed or until the open floor for public comments. Pursuant to the DCEO guidelines, it is
recommended that individuals appearing in the meeting wear face coverings to cover their nose and
mouth unless speaking at the podium and maintain social distancing of 6 feet. Public comments can
be emailed in advance of the meeting to bbenson@lockport.org, or individuals without email access
may call 815-838-0549 ex. 2111. Any public comments emailed in advance of the meeting may be
read during the open floor public comment period, but such reading will not exceed the time limit of
five (5) minutes.
A.

PLEDGE OF ALLEGIANCE

B.

ROLL CALL

C.

INTRODUCTION

D.

AGENDA PARTICIPATION
(Any person who wishes to speak on a topic that is on the Agenda of the Meeting shall
fill out a Speaker Card before the start of the Meeting, either at the City Clerk’s Office, or may
give to the City Clerk before the start of the Meeting itself, stating name, and topic on the
Agenda to be discussed. Speaker Cards are required for each of the items the Speaker wishes
to address. The purpose of the Cards is to obtain the spelling of name of the Speaker, contact
information, and provide for efficient meeting administration. All Speakers shall comply with
these rules, which shall be posted at the Speaker Sign-In desk and rulings of the City Clerk.
Speakers shall be called by name to approach the podium by the City Clerk. A time limit of five
(5) minutes shall be imposed on each Speaker.)
Illinois Municipalities may adopt a group of assorted Ordinances, Resolutions, Motions,
and orders by a single Roll Call Vote called an Omnibus Vote or approval by Consent

1
1

Agenda. The Omnibus Vote/Consent Agenda Vote shall be taken following the unanimous
consent by the City Council as to the items to be included in the vote. There will be no
separate discussion on these items unless a Council Member or Citizen so requests. In
that event, the item will be removed from the Omnibus Vote/Consent Agenda and
considered in its normal sequence on the Agenda
E.

CONSENT AGENDA
CL-1.

Committee of the Whole Meeting Minutes from February 17, 2021
Suggested Action: Approve the Committee of the Whole Meeting Minutes from February
17, 2021 as presented.

CL-2.

Regular City Council Meeting Minutes from February 17, 2021
Suggested Action: Approve the Regular City Council Meeting Minutes from February 17,
2021 as presented.

MA-1.

Reappointment of Joe Piper to the Lockport Police Pension Board for a Two-Year Term to
2023
Suggested Action: Approve Resolution No. 21-032 the appointment of Joe Piper to the
Police Pension Board.

FN-1.

Payroll Period Ending February 21, 2021
Suggested Action: Approve the payroll period as presented.

CA-1.

Professional Services Agreement with HR Green for Engineering Design Phase 1 on the
Stabilization of I&M Canal Lock #1
Suggested Action: Approve Resolution No. 21-036 the task order from HR Green, Inc. for
I&M Canal Lock #1 repair project conceptual design engineering related services in the
amount of $26,550.00.

PW-1.

Purchase of Two 2022 Peterbilt Model 348 Snow Plow Trucks
Suggested Action: Approve Resolution No. 21-035 the purchase of two 2022 Peterbilt
Model 348 trucks.

PW-2.

Execution of Eleven BLR 09110 Form Documents as Part of a Routine IDOT Audit
(Resolution for Improvements Under the Illinois Highway Code)
Suggested Action: Approve the IDOT Resolutions.

F.

APPROVAL OF MEETING MINUTES (IF NOT APPROVED AS A CONSENT AGENDA ITEM)

G.

APPROVAL OF PAYROLL (IF NOT APPROVED AS A CONSENT AGENDA ITEM)

H.

REGULAR BUSINESS ACTION ITEMS
FN-1.

Bills through February 23, 2021
Suggested Action: Approve the various bills as presented.
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CA-1.

Purchase and Sale Agreement* for the Purchase of 181 Acres from the Chevron
Environmental Management Company Located at 301 West 2nd Street, Lockport, Illinois,
also known as the Chevron Business Park for the Purchase Price of $2 Million and
Additional Conditions.
*Amended Agenda Item: Prior PSA that contained inadvertent strike throughs was
replaced with revised PSA with other corrections. Revised Executive Summary was also
replaced with minor corrections.
Suggested Action: Approve Resolution No. 21-034 Purchase Sales Agreement for the
purchase of 181-acre business park owned by Chevron, appropriating any and all
necessary funds including the appropriation of $2 million dollars as the purchase price and
any and all necessary costs related to such purchase of land including, but not limited to,
pollution liability insurance policy, and other required liability insurance coverage, and
closing costs.

I.

PUBLIC HEARING

J.

PERMANENT COMMITTEES

K.

OPEN FLOOR FOR COMMENTS
(Comments will be heard on items that do not appear on the Agenda. The Public Comment portion
of the Agenda shall be subject to a twenty (20) minute limitation. A time limit of five (5) minutes shall
be imposed on each Speaker.
The purpose of having Public Comments as an Agenda item is to allow any person to make his/her
views known to the City Council upon any subject of general or public interest.
Each person wishing to speak during the Public Comment portion of the Agenda must fill out a
Public Comment Speaker Card stating name, and the topic about which he/she wishes to speak as
well as a sign-in sheet, and give to the City Clerk at the Meeting itself.
The purpose of the Cards is to obtain the spelling of the name of the Speaker, and provide for
efficient meeting administration.
The order of speaking shall be based upon the order of sign-in with first person signing-in speaking
first and so forth. If the twenty (20) minutes has elapsed before
all Speakers who have signed up are allowed to speak, the City Council may elect to continue the
time period.
However, if the City Council elects not to extend the time period those Speakers who signed up but
did not speak may if they so choose to be placed on the next Agenda under the Public Comments
Section and shall be placed at the top of the Sign-In Sheet in the same order they were in from the
previous Sign-In Sheet.
All Speakers shall comply with these rules which shall be posted at the Speaker Sign-In desk and
rulings of the City Clerk.)

L.

EXECUTIVE SESSION: OPEN MEETINGS EXEMPTIONS
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2(c)(1) Appointments, Employment, Compensation, Discipline, Performance or Dismissal of
specific Employees.
2(c)(2): Collective negotiating matters between the public body and its employees or their
representatives, or deliberations concerning salary schedules for one or more classes of
employees.
2(c)(3) Selection of a person to fill a Public Office, including a vacancy in a Public Office.
2(c)(5) Purchase or Lease of real property, including meetings held for the purpose of discussing
whether a particular parcel should be acquired.
2(c)(6) The setting of a price for Sale or Lease of property owned by the public body.
2(c)(11) Litigation, when an action against, affecting or on behalf of the particular public body has
been filed and is pending before a court or administrative tribunal, or when the public body finds that
an action is probable or imminent, in which case the basis for the finding shall be recorded and
entered into the minutes of the closed meeting.
2(c)(21) Discussion of minutes of meetings lawfully closed under this Act, whether for purposes of
approval by the body of the minutes or semi-annual review of the minutes as mandated by Section
2.06
M.

ADJOURNMENT
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City Council
Agenda Memorandum

Item # CL-1

To:

Mayor & City Council

From:

Donna Tadey, Administrative Deputy City Clerk

Subject:

Committee of the Whole Meeting Minutes from February 17, 2021

Date:

Wednesday, March 3, 2021

BACKGROUND/HISTORY
Provided are the Committee of the Whole Meeting Minutes from February 17, 2021.
PROS/CONS/ALTERNATIVES
N/A
RECOMMENDATION
Approve the Committee of the Whole Meeting Minutes as presented.
ATTACHMENTS
Committee of the Whole Meeting Minutes from February 17, 2021

SPECIFIC CITY COUNCIL ACTION REQUIRED
Approve the Committee of the Whole Meeting Minutes from February 17, 2021 as presented.
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LOCKPORT
Alderman

Mayor
Steven Streit

Larry Schreiber - 1st Ward
Renee Saban - 1st Ward
JR Gillogly - 2nd Ward
Christina Bergbower - 2nd Ward
Darren Deskin - 3rd Ward
Mark R. Lobes – 3rd Ward
Joanne Bartelsen - 4th Ward
Catherine Perretta - 4th Ward

City Clerk
Kathleen Gentile

Administrator
Ben Benson

City of Historic Pride
222 E. Ninth Street

Lockport, IL 60441-3497

Proceedings of the Committee of the Whole
222 E. Ninth Street Lockport, IL 60441-3497
of the City of Lockport, Illinois
February 17, 2021
VIDEO IS HEREIN INCORPORATED
INTO THE OFFICIAL MINUTES
REGULAR MEETING of the Committee of the Whole of the City of Lockport, Illinois was held on
Wednesday, February 17, 2021 in the Board Room, 3rd Floor, of the Central Square Building, 222 E.
Ninth Street, Lockport, Illinois. Mayor Steve Streit called the Meeting to order at 7:00 pm.
MEETING MODIFICATION DUE TO COVID-19: The meeting of this public body will be held pursuant to
Gubernatorial Disaster Proclamation issued on February 5, 2021 and Tier 1 Resurgence Mitigations Plan
for Region 7 (Will and Kankakee) per Executive Order No. 2021-04. Pursuant to the Tier 1 Mitigations
Plan and CDC guidelines, lesser of 25 people or 25% overall room capacity will be allowed in the Board
Room at any one time. Anyone in excess of 25 people or 25% room occupancy will be asked to wait in
another room with live feed to the meeting until the agenda item for which the person or persons would
like to speak on is being discussed or until the open floor for public comments. Any individual appearing
in-person shall be required to cover his/her nose and mouth with a face-covering unless speaking at the
podium. Public comments can be emailed in advance of the meeting to bbenson@lockport.org, or
individuals without email access may call 815-838-0549 ex. 2111. Any public comments emailed in
advance of the meeting may be read during the open floor public comment period, but such reading will
not exceed the time limit of five (5) minutes.
PLEDGE TO THE FLAG – Mayor, Steve Streit
ROLL CALL
PRESENT: Mayor, Steve Streit
Alderwoman, Renee Saban
Alderman, Larry Schreiber (via remote)
Alderwoman, Christine Bergbower
Alderman, Darren Deskin
Alderman, JR Gillogly
Page 1 of 6
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Proceedings of the Committee of the Whole
of the City of Lockport, Illinois
February 17, 2021
VIDEO IS HEREIN INCORPORATED
INTO THE OFFICIAL MINUTES
Alderwoman, Joanne Bartelsen
Alderwoman, Catherine Perretta
Alderman, Mark R. Lobes
ABSENT: NONE
ALSO PRESENT: City Clerk, Kathy Gentile
City Attorney, Sonni Choi Williams
City Administrator, Ben Benson
Chief of Police, Terry Lemming
Finance Director, Lisa Heglund (via remote)
Director of Public Works, Brent Cann
Director of Community & Economic Development, Lance Thies
Zoom Support, Jeff Prah
PRESS PRESENT: Cathy Wilker, LCTV
INVOCATION – Pastor Lou Wold, Cross Point Church
LIAISON REPORT
1. Ben Benson - utilize gaming funds for VIP parking assistance during a pilot period; looking to
bring back to Council for consideration; Frank DeGrassi attended remotely, thanked Council for
the opportunity to pilot the VIP parking.
2. Ben Benson - Governor Pritzker declared a Disaster in Illinois due to the snow storm. Shout out
to the Public works for their support who contributed nearly 50 hours of overtime.
3. JR Gillogly - requesting all residents to dig out the fire hydrants to help out our fire department
MAYOR’S REPORT
1. MA-1. Retirement of Police Canine Citgo - Chief of Police Terry Lemming presented a Resolution
to tender ownership of Citgo to his handler, Officer Ganger
a. Citgo (Santo) joined the force in August, 2014
b. Citgo was recently diagnosed with a degenerative condition that will prevent his ability
to continue as a working canine
c. The Resolution will be on the Agenda tonight
d. Retirement Party will be held at the Police Department on February 25 at 10 am
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Proceedings of the Committee of the Whole
of the City of Lockport, Illinois
February 17, 2021
VIDEO IS HEREIN INCORPORATED
INTO THE OFFICIAL MINUTES
ITEMS RECOMMENDED TO BE PLACED ON THE AGENDA FOR CONSENT OR ACTION AT THE NEXT
REGULARLY SCHEDULED CITY COUNCIL MEETING
MA-1. Reappointment of Joe Piper to the Lockport Police Pension Board for a Two-Year Term
to 2023
City Administrator, Ben Benson, shared the details that his term expires in May, 2021, renewal
would then extend to May, 2023.
DIRECTION: Add to the Consent Agenda on the March 3 City Council Meeting
CA-1. Approving a Purchase Sale Agreement for the Purchase of 181 Acres from the Chevron
Environmental Management Company Located at 301 West 2nd Street, Lockport, Illinois, also
known as the Chevron Business Park for the Purchase Price of $2 Million and Additional
Conditions.
City Administrator, Ben Benson, presented the Staff Report on the 181 acres that the City is
seeking to purchase. IEPA was pleased with the results of their investigation of the property.
Seeking to close by March 31, 2021. The property is a business park that could be developed.
With the City in control of the property, the Council can have greater control over the property
and ensure that development is more consistent with the City’s historic downtown.
Mayor Streit shared that a logistics company had recently expressed interest in the property.
Due to the location of the property, a logistics company would not be in the best interest of the
City. Mayor Streit recommends continuing with the Citizens Advisory Panel to continue
evaluating options for the property.
City Attorney, Sonni Choi Williams, presented an executive summary and details for the Council
to consider regarding a possible purchase. The details include the indemnification of on-site
contamination; Chevron had cleaned the property and EPA has confirmed that it is clean for use.
Additional topics still in discussion regarding Chevron’s TIF agreement, terms of an existing
easement agreement, BNSF railroad access, and the off-site bridge. An NDA is in-place
regarding the specific terms.
The actual Purchase Sale Agreement will be included on the Agenda for the March 3 City Council
Meeting.
Reserve funds of $2M would be used to invest in this property, and the TIF agreement would
essentially payback the investment.
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Proceedings of the Committee of the Whole
of the City of Lockport, Illinois
February 17, 2021
VIDEO IS HEREIN INCORPORATED
INTO THE OFFICIAL MINUTES
The purchase price, sales agreement and outside consulting fees are TIF eligible expenses and
subject to reimbursement. The EAV can be used to reimburse the City.
Discussion among the Council ensued. Alderwoman Perretta raised a question about whether
or not the City could sell the property or if the City is locked-in to the property for 20 years. City
Attorney, Sonni Choi Williams, informed Council that if the City purchases the property, the City
can choose to sell all or a portion of the property at any time; liability insurance or other
premiums would be paid by any future owner, as appropriate.
Alderman Perretta asked additional questions regarding the cost of maintaining the property.
There is no legal obligation for the City to develop the property. The current staff can support
the property as needed. City Administrator, Ben Benson, expects to hire resources for
landscape maintenance, and development of a land plan, at the cost of approximately
$50K/year. TIF funds could be used, but that is not the preferred source of fund. The City
currently receives approximately $240K years annually for TIF, which are expected to be
available over the next 23 years. The City can allocate, or reserve to allocate TIF funds against
this project, it is an eligible use of TIF funds. TIF management is handled thru an administrative
process.
Alderman Perretta asked about the general funds. Finance Director, Lisa Heglund informed the
Council that the City is required to have $5M of funds, the City currently has $8 in the general
funds.
Alderman Deskin informed the Council that the purchase of this property would be a prudent
investment for the City. Even if the property was kept as a prairie or open space, it ensures that
the City has control over the use of the property. 180 acres for $2M. In comparison, Redwood
recently purchased 30 acres for $2M, so the price of the Chevron property is a very fair price.
Alderman Bartelsen shared that the City could benefit by using the property a number of ways,
and would be a value to the City.
As an owner of the property, the City has specific restrictions due to history of the property.
The City can rezone and establish appropriate restrictions.
Alderman Gillogly recommends that this Council establish appropriate restrictions, zoning and
property uses.
DIRECTION: Add as an Action Item on the March 3 City Council Meeting
CA-2. Professional Services Agreement with HR Green for Engineering Design Phase 1 on the
Stabilization of I&M Canal Lock #1
Page 4 of 6
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Proceedings of the Committee of the Whole
of the City of Lockport, Illinois
February 17, 2021
VIDEO IS HEREIN INCORPORATED
INTO THE OFFICIAL MINUTES

City Administrator, Ben Benson, presented the Staff Report on the Phase 1 of I&M Lock #1, at
Division Street and the Canal. This Lock is an historic structure. During storms the Creek turns
into a river. The City has approached the IDNR that has informed that the lock is declining in
stabilization. The IDNR requires Phase 1 engineering to investigate the condition and what
repairs are needed. The goal is to maintain the historic feature and ensure that it does not fail
and cause flooding conditions in the downtown.
DIRECTION: Add to the Consent Agenda on the March 3 City Council Meeting
PW 1. Purchase of Two 2022 Peterbilt Model 348 Snow Plow Trucks
Director of Public Works, Brent Cann, proposing the purchase of two Peterbilt trucks. The trucks
would be purchased as a State purchase.
DIRECTION: Add to the Consent Agenda on the March 3 City Council Meeting
PW-2. Authorize the Execution of Eleven BLR 09110 Form Documents as Part of a Routine
IDOT Audit (Resolution for Improvements Under the Illinois Highway Code)
Director of Public Works, Brent Cann, presented routine IDOT forms. These forms propose the
expense of specific funds for specific projects; IDOT would then verify the expense receipts and
projects. This is a mixture of accounting, project management and engineering; it essentially
ensures that the funds are spent appropriately. IDOT has verified that MFT dollars were spent
appropriately. All the purchases have been approved. Seeking for each of these resolutions to
be approved on consent, after which we would send them to IDOT.
Alderman Perretta, raised a question about the amount of motor fuel funds and if whether that
should be spent on roads. She recommends that the City spend-down the motor fuel funds
every year.
Director of Finance, Lisa Heglund informed the Council that just over $2M existed in motor fuel
funds last year. It is not a goal to spend-down the motor fuel funds, because it is more
appropriate to ensure that funds are available for larger-scale projects. The CIP plan, which has
been reviewed and approved by Council, identifies what projects the City would be using MFT
dollars for. The City tries to evaluate the projects that are planned for the year, and then be
selective, and carefully select which projects are intended for MFT. MFT has specific
requirements and there are additional costs to consider as well. The City CIP and Budget
conversations is where the Council can review the projects and how to fund the projects; a
spend-down could actually cost the City more to complete projects.
Page 5 of 6
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Proceedings of the Committee of the Whole
of the City of Lockport, Illinois
February 17, 2021
VIDEO IS HEREIN INCORPORATED
INTO THE OFFICIAL MINUTES
DIRECTION: Add to the Consent Agenda on the March 3 City Council Meeting
ADJOURNMENT
MOTION TO ADJOURN THE COMMITTEE OF THE WHOLE MEETING, AT 8:04 PM. MOTION BY
SCHREIBER, SECONDED BY LOBES. ROLL VOTE ON THE MOTION:
AYES - SCHREIBER, BERGBOWER, DESKIN, LOBES, BARTELSEN, PERRETTA, SABAN,
GILLOGLY
NAYS - NONE
ABSENT – NONE
ABSTAIN – NONE
8 AYES, 0 NAY, 0 ABSENT, 0 ABSTAIN – MOTION CARRIED

________________________________________
KATHLEEN GENTILE
City Clerk
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City Council
Agenda Memorandum

Item # CL-2

To:

Mayor & City Council

From:

Donna Tadey, Administrative Deputy City Clerk

Subject:

Regular City Council Meeting Minutes from February 17, 2021

Date:

Wednesday, March 3, 2021

BACKGROUND/HISTORY
Provided are the Regular City Council Meeting Minutes from February 17, 2021.
PROS/CONS/ALTERNATIVES
N/A
RECOMMENDATION
Approve the Regular City Council Meeting Minutes as presented.
ATTACHMENTS
Regular City Council Meeting Minutes from February 17, 2021

SPECIFIC CITY COUNCIL ACTION REQUIRED
Approve the Regular City Council Meeting Minutes from February 17, 2021 as presented.
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VIDEO IS HEREIN INCORPORATED
INTO THE OFFICIAL MINUTES
REGULAR MEETING of the City Council of the City of Lockport, Illinois was held on Wednesday, February 17, 2021 in the
Board Room, 3rd Floor, of the Central Square Building, 222 E. Ninth Street, Lockport, Illinois. Mayor Steve Streit called
the Meeting to order at 8:07 p.m.
MEETING MODIFICATION DUE TO COVID-19: The meeting of this public body will be held pursuant to Gubernatorial
Disaster Proclamation issued on February 5, 2021 and Tier 1 Resurgence Mitigations Plan for Region 7 (Will and
Kankakee) per Executive Order No. 2021-04. Pursuant to the Tier 1 Mitigations Plan and CDC guidelines, lesser of 25
people or 25% overall room capacity will be allowed in the Board Room at any one time. Anyone in excess of 25 people
or 25% room occupancy will be asked to wait in another room with live feed to the meeting until the agenda item for
which the person or persons would like to speak on is being discussed or until the open floor for public comments. Any
individual appearing in-person shall be required to cover his/her nose and mouth with a face-covering unless speaking at
the podium. Public comments can be emailed in advance of the meeting to bbenson@lockport.org, or individuals
without email access may call 815-838-0549 ex. 2111. Any public comments emailed in advance of the meeting may be
read during the open floor public comment period, but such reading will not exceed the time limit of five (5) minutes
ROLL CALL
PRESENT: Mayor, Steve Streit
Alderwoman, Renee Saban
Alderman, Larry Schreiber (via remote)
Alderwoman, Christine Bergbower
Alderman, Darren Deskin
Alderman, JR Gillogly
Alderwoman, Joanne Bartelsen
Alderwoman, Catherine Perretta
Alderman, Mark R. Lobes
ABSENT: NONE
ALSO PRESENT: City Clerk, Kathy Gentile
City Attorney, Sonni Choi Williams
City Administrator, Ben Benson
Chief of Police, Terry Lemming
Page 1 of 7
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Proceedings of the City Council of the City of Lockport, Illinois
February 17, 2021
VIDEO IS HEREIN INCORPORATED
INTO THE OFFICIAL MINUTES
Finance Director, Lisa Heglund (via remote)
Director of Public Works, Brent Cann
Director of Community & Economic Development, Lance Thies
Zoom Support, Jeff Prah
PRESS PRESENT: Cathy Wilker, LCTV
CONSENT AGENDA:
MOTION BY LOBES, SECONDED BY SABAN, TO REVIEW CONSENT AGENDA. ROLL VOTE ON THE MOTION:
AYES - SCHREIBER, BERGBOWER, DESKIN, LOBES, BARTELSEN, PERRETTA, SABAN, GILLOGLY
NAYS - NONE
ABSENT – NONE
ABSTAIN – NONE
8 AYES, 0 NAY, 0 ABSENT, 0 ABSTAIN – MOTION CARRIED
APPROVAL OF CONSENT AGENDA:
1. CL-1. Committee of the Whole Meeting Minutes from February 3, 2021 Suggested Action: Approve the
Committee of the Whole Meeting Minutes from February 3, 2021 as presented.
2. CL-2. Regular City Council Meeting Minutes from February 3, 2021 Suggested Action: Approve the
Regular City Council Meeting Minutes from February 3, 2021 as presented.
3. FD-1. Payroll Period Ending February 7, 2021 Suggested Action: Approve the payroll period as presented.
4. CA-1. Amendment to Intergovernmental Agreement with the Lockport Township Fire Protection District
on Cost Sharing to Include the Installation Costs of Traffic Signal Preemption (Agreement No. 15-004)
Devices System and Repeal of Agreement No. 15-003 as Duplicative Suggested Action: Approve
Resolution No. 21-020 First Amendment to Agreement No. 15-004: An IGA between City of Lockport,
and Lockport Township Fire Protection District, Will County, Illinois for Traffic Signal Preemption System
and repeal of Agreement No. 15-003 as duplicative.
5. AT-1. Semi-Annual Review of Closed Session Meeting Minutes as Required by the OMA Suggested
Action: Approve Resolution No. 21-029 for the semi-review of closed session meeting minutes.
6. PW-1. Release of Letter of Credit for Phase 2 of Oak Creek Residential Subdivision Suggested Action:
Approve Resolution No. 21-023 releasing the Oak Creek Phase 2 Letter of Credit No. 2015-1610 in the
amount of $172,122.00.
7. PW-2. Task Orders to Strand Associates and Cornwell Engineering Group, Inc., for Engineering Services
Related to the Well 15 Water Quality Review in the Amount of $112,000.00 Suggested Action: Approve
Resolution No. 21-024 authorizing the task order from Strand Associates for engineering services related
to the Well 15 water quality review in the amount of $55,000.00. Approve Resolution No. 21-030
authorizing the task order from Cornwell Engineering Group, Inc., for engineering services related to the
Well 15 water quality review in the amount of $57,000.00.
8. PW-3. Task Order to Chamlin & Associates, Inc., for Design Engineering Services for the 3rd and
Hamilton Water Main Replacement & Roadway Reconstruction Project Suggested Action: Approve
Resolution No. 21-025 authorizing the task order from Chamlin 3 & Associates, Inc., for 3rd & Hamilton
Water Main and Roadway Reconstruction Project design engineering related services in the amount of
$71,500.00.
Page 2 of 7
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Proceedings of the City Council of the City of Lockport, Illinois
February 17, 2021
VIDEO IS HEREIN INCORPORATED
INTO THE OFFICIAL MINUTES
9. PW-4. Task Order with V3 for Phase 1 Engineering on IL 171 and New Avenue Intersection
Improvements Project, in an Amount Not to Exceed $285,000.00 Suggested Action: Approve Resolution
No. 21-027 the task order from V3 Companies for IL 171 and New Avenue Intersection Improvements
Project Phase 1 design engineering related services in the amount of $285,000.00.
10. PW-5. Purchase of a New Valve Trailer Suggested Action: Approve Resolution No. 21-026 authorizing the
purchase of a new valve trailer.
11. PW-6. IDOT Resolution for Construction on a State Highway Suggested Action: Approve Resolution No.
21-031 acknowledging compliance with the requirements of the State of Illinois permits for construction
on a State Highway.
MOTION BY SABAN, SECONDED BY BERGBOWER, TO APPROVE CONSENT AGENDA. ROLL VOTE ON THE
MOTION:
AYES - SCHREIBER, BERGBOWER, DESKIN, LOBES, BARTELSEN, PERRETTA, SABAN, GILLOGLY
NAYS - NONE
ABSENT – NONE
ABSTAIN – NONE
8 AYES, 0 NAY, 0 ABSENT, 0 ABSTAIN – MOTION CARRIED
PUBLIC HEARINGS
PH-1. Annexation Agreement for +/- 17.82 Acres of Property Located on the Northeast of 143rd Street and
Archer Avenue, Unincorporated Will County, Annexation and Rezoning to C3 Highway Commercial and for
16464 W. 143rd Street Parcel, a Special Use Permit for a Unique Use to Allow Semi-Truck Parking and Storage
as Principal Use
MOTION TO OPEN PUBLIC HEARING. MOTION BY DESKIN, SECONDED BY GILLOGLY. ROLL VOTE ON THE
MOTION:
AYES - GILLOGLY, SCHREIBER, BERGBOWER, DESKIN, LOBES, BARTELSEN, PERRETTA, SABAN
NAYS - NONE
ABSENT – NONE
ABSTAIN – NONE
8 AYES, 0 NAY, 0 ABSENT, 0 ABSTAIN – MOTION CARRIED
City Attorney, Sonni Choi Williams, presented to Council regarding the annexation agreement, annexation,
rezoning to C3 Highway and special use permit for unique use. The Special Use Permit will have an automatic
termination for lack of use for 12 months; the Special Use Permit will also terminate if the property is sold.
Since the last Committee of the Whole Meeting, the Applicant provided a Site improvement plan. The
publication for tonight’s hearing was published in the Joliet Herald on February 2 in compliance with the statute.
The Owner was present to answer questions.
MOTION TO CLOSE PUBLIC HEARING. MOTION BY DESKIN, SECONDED BY PERRETTA. ROLL VOTE ON THE
MOTION:
AYES - GILLOGLY, SCHREIBER, BERGBOWER, DESKIN, LOBES, BARTELSEN, PERRETTA, SABAN
NAYS - NONE
Page 3 of 7
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Proceedings of the City Council of the City of Lockport, Illinois
February 17, 2021
VIDEO IS HEREIN INCORPORATED
INTO THE OFFICIAL MINUTES
ABSENT – NONE
ABSTAIN – NONE
8 AYES, 0 NAY, 0 ABSENT, 0 ABSTAIN – MOTION CARRIED
MOTION TO APPROVE RESOLUTION NO. 21-022 AN ANNEXATION AGREEMENT FOR APPROXIMATELY 17.82
ACRES, MORE OR LESS, OF LAND LOCATED ON THE NORTHEAST OF 143RD STREET AND ARCHER AVENUE,
LOCKPORT, UNINCORPORATED WILL COUNTY, ILLINOIS. MOTION BY DESKIN, SECONDED BY GILLOGLY. ROLL
VOTE ON THE MOTION:
AYES - GILLOGLY, SCHREIBER, BERGBOWER, DESKIN, LOBES, BARTELSEN, PERRETTA, SABAN, STREIT
NAYS - NONE
ABSENT – NONE
ABSTAIN – NONE
9 AYES, 0 NAY, 0 ABSENT, 0 ABSTAIN – MOTION CARRIED
MOTION TO APPROVE ORDINANCE NO. 21-006 ANNEXING 17.82 ACRES, MORE OR LESS, OF LAND LOCATED
ON THE NORTHEAST OF 143RD STREET AND ARCHER AVENUE, LOCKPORT, UNINCORPORATED WILL COUNTY,
ILLINOIS, AND ADDED TO WARD 2. MOTION BY DESKIN, SECONDED BY SABAN. ROLL VOTE ON THE MOTION:
AYES - GILLOGLY, SCHREIBER, BERGBOWER, DESKIN, LOBES, BARTELSEN, PERRETTA, SABAN
NAYS - NONE
ABSENT – NONE
ABSTAIN – NONE
8 AYES, 0 NAY, 0 ABSENT, 0 ABSTAIN – MOTION CARRIED

PH-2. Amended and Restated Annexation Agreement for 14106 S. Archer Avenue, Adding and Annexing 9 +/Acres of Land for a Special Use Permit for a Unique Use, for an Outdoor Storage Yard, Bagged Mulch
Processed from Homer Industries
MOTION TO OPEN PUBLIC HEARING. MOTION BY DESKIN, SECONDED BY SCHREIBER. ROLL VOTE ON THE
MOTION:
AYES - GILLOGLY, SCHREIBER, BERGBOWER, DESKIN, LOBES, BARTELSEN, PERRETTA, SABAN
NAYS - NONE
ABSENT – NONE
ABSTAIN – NONE
8 AYES, 0 NAY, 0 ABSENT, 0 ABSTAIN – MOTION CARRIED
City Attorney, Sonni Choi Williams, presented to Council regarding the annexation agreement, annexation, and
special use permit for unique use. The Special Use Permit will have an automatic termination for lack of use for
12 months, except if the owner submits a request for an extension. The Special Use Permit will also terminate if
the property is sold. The publication for tonight’s hearing was published in the Joliet Herald on February 2 in
compliance with the statute.
MOTION TO CLOSE PUBLIC HEARING. MOTION BY SCHREIBER, SECONDED BY PERRETTA. ROLL VOTE ON THE
MOTION:
AYES - GILLOGLY, SCHREIBER, BERGBOWER, DESKIN, LOBES, BARTELSEN, PERRETTA, SABAN
Page 4 of 7
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NAYS - NONE
ABSENT – NONE
ABSTAIN – NONE
8 AYES, 0 NAY, 0 ABSENT, 0 ABSTAIN – MOTION CARRIED
MOTION TO APPROVE RESOLUTION NO. 21-021 AMENDED AND RESTATED ANNEXATION AGREEMENT WITH
COMBINED ASSET DEVELOPMENT, LLC., ADDING AND ANNEXING 12 +/- ACRES OF LAND FOR HOMER
INDUSTRIES. MOTION BY DESKIN, SECONDED BY SABAN. ROLL VOTE ON THE MOTION:
AYES - GILLOGLY, SCHREIBER, BERGBOWER, DESKIN, LOBES, BARTELSEN, PERRETTA, SABAN, STREIT
NAYS - NONE
ABSENT – NONE
ABSTAIN – NONE
9 AYES, 0 NAY, 0 ABSENT, 0 ABSTAIN – MOTION CARRIED
MOTION TO APPROVE ORDINANCE NO. 21-005 ANNEXING THE PROPERTY WITH PIN 16-05-06-400-009-0000
LOCATED NORTH AND ADJACENT TO 14106 S. ARCHER AVENUE, LOCKPORT, ILLINOIS, TO THE CITY OF
LOCKPORT, IL AND ADDED TO WARD 2. MOTION BY BERGBOWER, SECONDED BY GILLOGLY. ROLL VOTE ON
THE MOTION:
AYES - GILLOGLY, SCHREIBER, BERGBOWER, DESKIN, LOBES, BARTELSEN, PERRETTA, SABAN
NAYS - NONE
ABSENT – NONE
ABSTAIN – NONE
8 AYES, 0 NAY, 0 ABSENT, 0 ABSTAIN – MOTION CARRIED
REGULAR BUSINESS ACTION ITEMS
CED-1. Rezoning to C3 Highway Commercial (Upon Annexation); Special Use Permit for a Unique Use to Allow
Semi Truck Parking and Storage as Principal Use; (Homer Industries) - PZC Case 2020-025
Alderman Mark Lobes extended thanks to Lance and Staff for the design.
MOTION TO APPROVE ORDINANCE NO. 21-003 A SPECIAL USE PERMIT FOR A UNIQUE USE AND REZONING TO
C3 HIGHWAY COMMERCIAL (HOMER INDUSTRIES). MOTION BY GILLOGLY, SECONDED BY SABAN. ROLL VOTE
ON THE MOTION:
AYES - SCHREIBER, BERGBOWER, GILLOGLY, DESKIN, LOBES, BARTELSEN, SABAN, PERRETTA
NAYS – NONE
ABSENT – NONE
ABSTAIN – NONE
8 AYES, 0 NAY, 0 ABSENT, 0 ABSTAIN – MOTION CARRIED

CED-2. Rezoning to C3 Highway Commercial (Upon Annexation); Special Use Permit for a Unique Use;
Preliminary/Final Development Plans (In One Step) for an Outdoor Storage Yard Specifically for Bag Storage;
and Consolidation Plat (Homer Tree Service) - PZC Case 2020-020
Page 5 of 7

17

Proceedings of the City Council of the City of Lockport, Illinois
February 17, 2021
VIDEO IS HEREIN INCORPORATED
INTO THE OFFICIAL MINUTES

MOTION TO APPROVE ORDINANCE NO. 21-004 A SPECIAL USE PERMIT FOR A UNIQUE USE, REZONING TO C3
HIGHWAY COMMERCIAL, AND PLAT OF CONSOLIDATION (HOMER INDUSTRIES). MOTION BY GILLOGLY,
SECONDED BY SABAN. ROLL VOTE ON THE MOTION:
AYES - SCHREIBER, BERGBOWER, GILLOGLY, DESKIN, LOBES, BARTELSEN, SABAN, PERRETTA
NAYS – NONE
ABSENT – NONE
ABSTAIN – NONE
8 AYES, 0 NAY, 0 ABSENT, 0 ABSTAIN – MOTION CARRIED
MOTION TO APPROVE RESOLUTION NO. 21-028 THE PRELIMINARY/FINAL DEVELOPMENT PLAN (IN ONE STEP)
FOR AN OUTDOOR STORAGE YARD SPECIFICALLY FOR BAG STORAGE LOCATED AT 14106 ARCHER AVENUE
(HOMER INDUSTRIES). MOTION BY SABAN, SECONDED BY BARTELSEN. ROLL VOTE ON THE MOTION:
AYES - SCHREIBER, BERGBOWER, GILLOGLY, DESKIN, LOBES, BARTELSEN, SABAN, PERRETTA
NAYS – NONE
ABSENT – NONE
ABSTAIN – NONE
8 AYES, 0 NAY, 0 ABSENT, 0 ABSTAIN – MOTION CARRIED

CED-3. Special Use Permit for Auto Repair for the Property Located at 1600 S. State St. (Gear Headz) - PZC Case
2020-021
Council members Bergbower and Lobes expressed excitement for the design of the property improvements.
MOTION TO APPROVE ORDINANCE NO. 21-002 A SPECIAL USE PERMIT FOR AN AUTO REPAIR SHOP FOR THE
PROPERTY LOCATED AT 1600 S. STATE STREET, (GEAR HEADZ AUTO AND TIRE, LLC). MOTION BY PERRETTA,
SECONDED BY SCHREIBER. ROLL VOTE ON THE MOTION:
AYES - SCHREIBER, BERGBOWER, GILLOGLY, DESKIN, LOBES, BARTELSEN, SABAN, PERRETTA
NAYS – NONE
ABSENT – NONE
ABSTAIN – NONE
8 AYES, 0 NAY, 0 ABSENT, 0 ABSTAIN – MOTION CARRIED

FD-1. Bills through February 9, 2021
MOTION TO APPROVE THE VARIOUS BILLS AS PRESENTED. MOTION BY SCHREIBER, SECONDED BY SABAN.
ROLL VOTE ON THE MOTION:
AYES - SCHREIBER, BERGBOWER, GILLOGLY, DESKIN, LOBES, BARTELSEN, SABAN, PERRETTA
NAYS – NONE
ABSENT – NONE
ABSTAIN – NONE
8 AYES, 0 NAY, 0 ABSENT, 0 ABSTAIN – MOTION CARRIED
Page 6 of 7
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PD-1. Retirement of Police Canine Citgo
MOTION TO APPROVE RESOLUTION NO. 21-033 AUTHORIZING THE RETIREMENT OF CITGO AND
TRANSFERRING OWNERSHIP OF THE CANINE TO OFC. ANDREW GANGER. MOTION BY BARTELSEN, SECONDED
BY SABAN. ROLL VOTE ON THE MOTION:
AYES - SCHREIBER, BERGBOWER, GILLOGLY, DESKIN, LOBES, BARTELSEN, SABAN, PERRETTA
NAYS – NONE
ABSENT – NONE
ABSTAIN – NONE
8 AYES, 0 NAY, 0 ABSENT, 0 ABSTAIN – MOTION CARRIED

ADJOURNMENT
MOTION BY GILLOGLY, SECONDED BY PERRETTA, TO ADJOURN THE CITY COUNCIL MEETING, AT 8:32 PM.
ROLL VOTE ON THE MOTION:
AYES - SCHREIBER, BERGBOWER, GILLOGLY, DESKIN, LOBES, BARTELSEN, SABAN, PERRETTA
NAYS – NONE
ABSENT – NONE
ABSTAIN – NONE
8 AYES, 0 NAY, 0 ABSENT, 0 ABSTAIN – MOTION CARRIED

________________________________________
KATHLEEN GENTILE
City Clerk
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City Council
Agenda Memorandum

Item # MA-1

To:

Mayor & City Council

From:

Donna Tadey, Administrative Deputy City Clerk

Subject:

Reappointment of Joe Piper to the Lockport Police Pension Board for a
Two-Year Term to 2023

Date:

Wednesday, March 3, 2021

BACKGROUND/HISTORY
The Police Pension Board consists of five (5) members; two members of the Board shall be
appointed by the Mayor; the third and fourth members of the Board shall be elected from the
active participants of the pension fund by such active participants; and the fifth member shall
be elected by and from the beneficiaries.
Joe Piper is currently serving as the Mayor's appointee on the Police Pension Board and his term
on the Board will expire April 2021.
PROS/CONS/ALTERNATIVES
N/A
RECOMMENDATION
Reappoint Joe Piper to the Lockport Police Pension Board for a two year term. Term to expire the
second Tuesday in May, 2023.
ATTACHMENTS
Resolution No. 21-032 Appointment of Joe Piper to the Police Pension Board

SPECIFIC CITY COUNCIL ACTION REQUIRED
Approve Resolution No. 21-032 the appointment of Joe Piper to the Police Pension Board.
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RESOLUTION NO. 21-032
A RESOLUTION APPROVING THE APPOINTMENT OF JOE PIPER TO THE POLICE PENSION BOARD
WHEREAS, City of Lockport Police Pension Board administers the police pension fund and
designates the beneficiaries thereof; and
WHEREAS, by state law, the Police Pension Board consists of five (5) members; two members of
the Board shall be appointed by the Mayor; the third and fourth members of the Board shall be elected
from the active participants of the pension fund by such active participants; and the fifth member shall
be elected by and from the beneficiaries; and
WHEREAS, Joe Piper is currently serving as the Mayor’s appointee on the Police Pension Board
and his term on the Board will expire April 2021; and
WHEREAS, the Mayor recommends the re-appointment of Joe Piper, to the Police Pension
Board for a two-year term. Term to expire the second Tuesday in May of 2023.
NOW, THEREFORE, be it resolved by the Mayor and City Council of the City of Lockport, Will
County, Illinois, as follows:
SECTION 1: Approve Joe Piper, to the Police Pension Board for a two-year term to May 2023.
SECTION 2: This Resolution shall be in full force and effect from and after its passage and
approval as provided by law.
PASSED AND APPROVED this _______day of ____________________, 2021, with:
______ALDERMEN voting aye

_______ALDERMEN abstaining

______ALDERMEN voting nay

_______ALDERMEN absent

The MAYOR voting aye ______, voting nay _______, not voting ______
_____SABAN _____SCHREIBER ______GILLOGLY ______BERGBOWER
______DESKIN ______LOBES ______BARTELSEN ______PERRETTA ______MAYOR

___________________________________
Steven Streit, Mayor
ATTEST:
__________________________________
Kathleen Gentile, City Clerk
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PAYROLL SUMMARY
For Pay Period February 8 - February 21, 2021
Paid on February 26, 2021
Fiscal Year 2021

CURRENT PAY PERIOD

Department
Administration & City Council
Commuter Lot
Police
Planning
Building
Engineering **
Maintenance
Street
ESDA
Special Events***
Water - Administration
Water
Sewer
TOTALS

$

Base Salary
Actual
Budget
22,070.52
23,769.23
178.60
230.77
164,526.75
173,692.31
10,661.57
10,384.62
9,170.97
9,346.15
11,313.22
13,461.54
3,457.47
3,153.85
27,572.66
32,346.15
461.54
230.77
5,132.54
5,769.23
34,919.47
37,538.46
34,938.58
34,615.38
324,403.89 $
344,538.46

$

1

Overtime
Actual
Budget
tro
38.46
5,447.29
5,769.23
291.21
192.31
513.85
38.46
45,104.83
4,615.38
1,346.15
38.46
3,797.36
4,038.46
1,639.14
2,884.62
56,793.68 $ 18,961.54
$

Base Salary
Actual
Budget
86,961.71 $
95,076.92
683.62 $
923.08
616,007.06 $
694,769.23
38,086.39 $
41,538.46
34,024.34 $
37,384.62
41,971.94 $
53,846.15
13,387.86 $
12,615.38
103,632.71 $
129,384.62
1,712.31 $
923.08
$
19,044.42 $
23,076.92
130,499.47 $
150,153.85
127,943.49 $
138,461.54
1,213,955.32 $ 1,378,153.85

YEAR TO DATE
%
91.5%
74.1%
88.7%
91.7%
91.0%
77.9%
106.1%
80.1%
185.5%
n/a
82.5%
86.9%
92.4%
88.1%

2

Overtime
Budget
$
153.85
$
15,120.84 $
23,076.92
$
$
939.08 $
769.23
800.27 $
153.85
104,604.24 $
18,461.54
$
$
5,384.62
$
153.85
12,771.66 $
16,153.85
4,857.48 $
11,538.46
$ 139,093.57 $
75,846.15
Actual

%
0.0%
n/a
65.5%
n/a
n/a
122.1%
520.2%
566.6%
n/a
0.0%
0.0%
79.1%
42.1%
183.4%

** NOTE: Engineering salaries related to Capital Projects construction site observations will be allocated to the costs of the related projects at the end of the year.
*** NOTE: Special Events line has been added and includes Canal Days and Summer Art Series
1
2

Budgeted figures for the current pay period are calculated by taking the full budgeted line item and dividing by 26.
Year to Date numbers are from 1/1/21 through 2/21/21

2/22/2021
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City Council
Agenda Memorandum

Item # CA-1

To:

Mayor & City Council

From:

Ben Benson, City Administrator

Subject:

Professional Services Agreement with HR Green for Engineering Design
Phase 1 on the Stabilization of I&M Canal Lock #1

Date:

Wednesday, March 3, 2021

BACKGROUND/HISTORY
The I&M Canal Lock Number #1 is located north of Division Street and east of Canal Street in
the City of Lockport. The approximately 134-foot-long structure is located north of Division
Street and east of Canal Street in the City of Lockport. The I&M Canal, part of the I&M National
Heritage Corridor, flows from north to south through the structure. The structure consists of an
Upper Water Level, Lock Gates, Lock Chamber and Lower Water Level. Wingwalls varying in
length from 33-feet to 63-feet are located at each corner of the structure.
Based on concerns regarding structural stability, growing vegetation and general maintenance,
HR Green performed a field observation of Lock #1 on August of 2019 with a follow up
observation in June of 2020 to determine its general condition and recommended maintenance
and/or repair of the Lock. With the results of the observations indicating that the structure was
in need of repair, the IDNR was contacted. Since this structure was not in the IDNR project list,
they are hesitating to fund it. After a call with the Lobbyist and US Army CORPS of Engineers,
the City has decided to move forward with leading the repair of the structure, in hopes of
receiving a funding partnership or grant from one of the involved agencies.
PROS/CONS/ALTERNATIVES
The I&M Canal Lock #1 is a federally protected structure, under the jurisdiction of the Illinois
Department of Natural Resources, who have acknowledged the concerns but do not have funds
in the current budget to repair. IDNR and USACE have consented to working with Lockport in a
possible cost sharing venture, the IDNR may ultimately utilize emergency funds if necessary
once the further review is completed. See attached status report from HR Green.
RECOMMENDATION
The I&M Canal is an important piece of Lockport History and also contributes to the flood water
evacuation in the region. This Phase 1 project will aim to get conceptual plan and EOPC
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approved with IDNR/SHPO/USACOE and set-up the cost sharing grant opportunities. Staff is
recommending approval to proceed.
ATTACHMENTS
Resolution No. 21-036 Task Order for I&M Canal Lock #1 Repair Project
HRG Professional Services Agreement for I&M Canal
I&M Canal Lock #1 Project Summary - IDNR
Lockport Lock #1 Repair - IDNR Early Planning Response Letter
Lock #1 - Aerial

SPECIFIC CITY COUNCIL ACTION REQUIRED
Approve Resolution No. 21-036 the task order from HR Green, Inc. for I&M Canal Lock #1 repair
project conceptual design engineering in the amount of $26,550.00.
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RESOLUTION # 21-036
RESOLUTION APPROVING THE TASK ORDER FROM HR GREEN, INC. FOR I&M
CANAL LOCK #1 REPAIR PROJECT CONCEPTUAL DESIGN ENGINEERING
RELATED SERVICES IN THE AMOUNT OF $26,550.00.
WHEREAS, the City has determined the need for structural repair work to Lock
#1 on the I&M Canal; and
WHEREAS, Lock #1 is a protected historic structure and any repairs will require
review by the Illinois State Historic Protection Office (SHPO); and
WHEREAS, Lock #1 is under the jurisdiction of the Illinois Department of Natural
Recourses (IDNR); and
WHEREAS, IDNR and US Army Corps of Engineers (USACE) have consented
to working with Lockport and possibly entering into a cost sharing venture for future
repairs; and
WHEREAS, HR Green, Inc has submitted a proposal for continued coordination
efforts with IDNR, SHPO, and USACE as well as development of a conceptual plan to
repair Lock #1 on the I&M Canal; and
WHEREAS, the total cost to perform the above reference design engineering
work will be $26,550.00; and
NOW, THEREFORE, BE IT RESOLVED BY THE MAYOR AND CITY COUNCIL OF
THE CITY OF LOCKPORT AS FOLLOWS:
Section 1:

Approve the task order from HR Green, Inc. for conceptual design
engineering related services for I&M Canal Lock #1 Repair Project in the
amount of $26,550.00.

Section 2:

Authorize City Staff to execute the task order from HR Green, Inc. in the
amount of $26,550.00.

Section 3:

Effective Date: This Resolution shall become effective upon passage and
approval as provided by law

PASSED this ________ day of __________, 2021.
_____ ALDERMEN VOTING AYE

______ ALDERMEN VOTING NAY

_____ ALDERMEN ABSTAINING

______ ALDERMEN ABSENT

the MAYOR voting aye _____ voting nay _____ not voting __X___
_____ BARTELSEN

_____ SABAN

_____ GILLOGLY

_____ BERGBOWER
25

_____ DESKIN _____ LOBES _____ PERRETTA _____ SCHREIBER
_____ MAYOR

ATTEST:

_____________________________
Steve Streit, Mayor

_____________________________
Kathleen Gentile, City Clerk
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PROFESSIONAL SERVICES AGREEMENT
For
I&M Canal Lock #1 – Phase I
Engineering Design

Mr. Ben Benson – City Administrator
City of Lockport
222 East 9th Street
Lockport, Illinois, 60441
815.838.0549 x3

Chad J. Pieper, PE
HR Green, Inc.
323 Alana Drive
New Lenox, Illinois,60451
HR Green Project Number: 210184

February 8, 2021

Version 2.1

02212019
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Professional Services Agreement
I&M Canal Lock #1 – Phase I
210184
February 8, 2021
Page 1 of 9

THIS AGREEMENT is between the CITY OF LOCKPORT (hereafter “CLIENT”) and HR GREEN,
INC. (hereafter "COMPANY").
1.0

Project Understanding

1.1

General Understanding
The I&M Canal Lock Number #1 is located North of Division Street and east of Canal Street in the
City of Lockport. The approximately 134-foot-long structure is located north of Division Street and
east of Canal Street in the City of Lockport. The I&M Canal, part of the I&M National Heritage
Corridor, flows from north to south through the structure. The structure consists of an Upper Water
Level, Lock Gates, Lock Chamber and Lower Water Level. Wingwalls varying in length from 33-feet
to 63-feet are located at each corner of the structure.
Based on concerns regarding structural stability, growing vegetation and general maintenance, HR
Green performed a field observation of Lock #1 on August of 2019 with a follow up observation in
June of 2020 to determine its general condition and recommended maintenance and/or repair of the
Lock. With the results of the observations indicating that the structure was in need of repair, the IDNR
was contacted. Since this structure was not in the IDNR project list, The City has decided to move
forward with leading the repair of the structure.
To begin with, the IDNR confirmed that this is a federally protected Historic Structure and therefore
any repairs will require review by the Illinois State Historic Protection Office (SHPO) and the Army
Corps of Engineers (ACOE) and will need to meet the standards of the U.S. Secretary of the
Interior (SOI) for protection, detailing, materiality, and aesthetics.

2.0

Scope of Services
The CLIENT agrees to employ COMPANY to perform the following services:
The objective of this project will be to create a conceptual plan to repair Lock #1 on the
I&M Canal.
COMPANY will consult with a Historic Architect to review the structural analysis report
previously provided to the CLIENT along with assessments of site materials. A site visit
will be conducted to assist with the Historic assessment of the structure. A brief narrative
with photos will be provided.
A Preservation Plan will be prepared for the Lock to ensure that work at the Lock will
adhere to the National Park Service’s Standards for Historic Preservation. This will be
communicated as elevations or sketch drawings showing the extents of the necessary
preservation work, which might include but is not limited to masonry clearing, repairs,
replacement and related treatments. Work will be noted and described on the documents
sheets. The goal of this Plan is to establish parameters for the schematic design and aid
in order of magnitude cost estimation for this work.
Coordination
COMPANY will lead the efforts in coordinating all submittals and reviews with the IDNR. It
is anticipated that one review meeting will be required with IDNR/SHPO/ACOE.
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Additional coordination with said agencies will be provided as needed with the goal to
obtain approval of a schematic design that can be progressed to construction plans and
specifications under a separate contract.
3.0

Deliverables and Schedules Included in this Agreement
It is anticipated that the COMPANY’s initial work will take approximately 4 weeks to
complete. Given that the report will require the review and input from several state
agencies coupled with the uncertainty of working in the COVID environment, a firm
completion date is difficult to determine at this time. However, Company will work as
expeditiously as possible to complete the assignment.

4.0

Items not included in Agreement/Supplemental Services
The following items are not included as part of this AGREEMENT:
•
•
•
•
•

Meetings with ownership or representative beyond those allocated.
In person or virtual special presentations of historic materials for client or others
Professional services or deliverables outside the scope of the outlined work.
Remedial design for temporary stabilization, if required.
Serving as an expert witness or consultant in connection with any public or private
hearing, arbitration of legal proceeding.
• Hazardous materials assessment or remediation design.
• Code compliance and fall protection.
Supplemental services not included in the AGREEMENT can be provided by COMPANY
under separate agreement, if desired.
5.0

Services by Others
JLK Architects will provide the Historic Architecture services as a sub-consultant to
COMPANY.

6.0

Client Responsibilities
1. Provide access to project site.
2. Provide documents that would be pertinent to the work.
3. Provide review of any required documents within a prompt time frame.

7.0

Professional Services Fee

7.1

Fees
The fee for services will be based on COMPANY standard hourly rates current at the time
the AGREEMENT is signed. These standard hourly rates are subject to change upon 30
days’ written notice. Non-salary expenses directly attributable to the project such as: (1)
living and traveling expenses of employees when away from the home office on business
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connected with the project; (2) identifiable communication expenses; (3) identifiable
reproduction costs applicable to the work; and (4) outside services will be charged in
accordance with the rates current at the time the service is done.
7.2

Invoices
Invoices for COMPANY’s services shall be submitted, on a monthly basis. Invoices shall
be due and payable upon receipt. If any invoice is not paid within 15 days, COMPANY may,
without waiving any claim or right against the CLIENT, and without liability whatsoever to
the CLIENT, suspend or terminate the performance of services. The retainer shall be
credited on the final invoice. Accounts unpaid 30 days after the invoice date may be subject
to a monthly service charge of 1.5% (or the maximum legal rate) on the unpaid balance. In
the event that any portion of an account remains unpaid 60 days after the billing, COMPANY
may institute collection action and the CLIENT shall pay all costs of collection, including
reasonable attorneys’ fees.

7.3

Extra Services
Any service required but not included as part of this AGREEMENT shall be considered extra
services. Extra services will be billed on a Time and Material basis with prior approval of
the CLIENT.

7.4

Exclusion
This fee does not include attendance at any meetings or public hearings other than those
specifically listed in the Scope of Services. These service items are considered extra and
are billed separately on an hourly basis.

7.5

Payment
The CLIENT AGREES to pay COMPANY on the following basis:
Time and material basis with a Lump Sum fee of $26,550.00.
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8.0

Terms and Conditions
The following Terms and Conditions are incorporated into this AGREEMENT and made a part of it.

8.1

Standard of Care
Services provided by COMPANY under this AGREEMENT will be performed in a manner consistent with that
degree of care and skill ordinarily exercised by members of the same profession currently practicing at the same
time and in the same or similar locality.

8.2

Entire Agreement
This AGREEMENT and its attachments constitute the entire understanding between CLIENT and COMPANY
relating to COMPANY’s services. Any prior or contemporaneous agreements, promises, negotiations, or
representations not expressly set forth herein are of no effect. Subsequent modifications or amendments to this
AGREEMENT shall be in writing and signed by the parties to this AGREEMENT. If the CLIENT, its officers,
agents, or employees request COMPANY to perform extra services pursuant to this AGREEMENT, CLIENT will
pay for the additional services even though an additional written agreement is not issued or signed.

8.3

Time Limit and Commencement of Services
This AGREEMENT must be executed within ninety (90) days to be accepted under the terms set forth herein.
The services will be commenced immediately upon receipt of this signed AGREEMENT.

8.4

Suspension of Services
If the Project or the COMPANY’S services are suspended by the CLIENT for more than thirty (30) calendar
days, consecutive or in the aggregate, over the term of this AGREEMENT, the COMPANY shall be
compensated for all services performed and reimbursable expenses incurred prior to the receipt of notice of
suspension. In addition, upon resumption of services, the CLIENT shall compensate the COMPANY for
expenses incurred as a result of the suspension and resumption of its services, and the COMPANY’S schedule
and fees for the remainder of the Project shall be equitably adjusted.
If the COMPANY’S services are suspended for more than ninety (90) days, consecutive or in the aggregate, the
COMPANY may terminate this AGREEMENT upon giving not less than five (5) calendar days' written notice to
the CLIENT.
If the CLIENT is in breach of this AGREEMENT, the COMPANY may suspend performance of services upon
five (5) calendar days' notice to the CLIENT. The COMPANY shall have no liability to the CLIENT, and the
CLIENT agrees to make no claim for any delay or damage as a result of such suspension caused by any breach
of this AGREEMENT by the CLIENT. Upon receipt of payment in full of all outstanding sums due from the
CLIENT, or curing of such other breach which caused the COMPANY to suspend services, the COMPANY shall
resume services and there shall be an equitable adjustment to the remaining project schedule and fees as a
result of the suspension.

8.5

Books and Accounts
COMPANY will maintain books and accounts of payroll costs, travel, subsistence, field, and incidental expenses
for a period of five (5) years. Said books and accounts will be available at all reasonable times for examination
by CLIENT at the corporate office of COMPANY during that time.

8.6

Insurance
COMPANY will maintain insurance for claims under the Worker's Compensation Laws, and from General
Liability and Automobile claims for bodily injury, death, or property damage, and Professional Liability insurance
caused by the negligent performance by COMPANY's employees of the functions and services required under
this AGREEMENT.

8.7

Termination or Abandonment
Either party has the option to terminate this AGREEMENT. In the event of failure by the other party to perform
in accordance with the terms hereof through no fault of the terminating party, then the obligation to provide
further services under this AGREEMENT may be terminated upon seven (7) days’ written notice. If any portion
of the services is terminated or abandoned by CLIENT, the provisions of this Schedule of Fees and Conditions
in regard to compensation and payment shall apply insofar as possible to that portion of the services not
terminated or abandoned. If said termination occurs prior to completion of any phase of the project, the fee for
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services performed during such phase shall be based on COMPANY's reasonable estimate of the portion of
such phase completed prior to said termination, plus a reasonable amount to reimburse COMPANY for
termination costs.
8.8

Waiver
COMPANY's waiver of any term, condition, or covenant or breach of any term, condition, or covenant, shall not
constitute a waiver of any other term, condition, or covenant, or the breach thereof.

8.9

Severability
If any provision of this AGREEMENT is declared invalid, illegal, or incapable of being enforced by any Court of
competent jurisdiction, all of the remaining provisions of this AGREEMENT shall nevertheless continue in full
force and effect, and no provision shall be deemed dependent upon any other provision unless so expressed
herein.

8.10

Successors and Assigns
All of the terms, conditions, and provisions hereof shall inure to the benefit of and are binding upon the parties
hereto, and their respective successors and assigns, provided, however, that no assignment of this
AGREEMENT shall be made without written consent of the parties to this AGREEMENT.

8.11

Third-Party Beneficiaries
Nothing contained in this AGREEMENT shall create a contractual relationship with or a cause of action in favor
of a third party against either the CLIENT or the COMPANY. The COMPANY’s services under this
AGREEMENT are being performed solely for the CLIENT’s benefit, and no other party or entity shall have any
claim against the COMPANY because of this AGREEMENT or the performance or nonperformance of services
hereunder. The CLIENT and COMPANY agree to require a similar provision in all contracts with contractors,
subcontractors, sub-consultants, vendors and other entities involved in this project to carry out the intent of this
provision.

8.12

Governing Law and Jurisdiction
The CLIENT and the COMPANY agree that this AGREEMENT and any legal actions concerning its validity,
interpretation and performance shall be governed by the laws of the State of Illinois without regard to any conflict
of law provisions, which may apply the laws of other jurisdictions.
It is further agreed that any legal action between the CLIENT and the COMPANY arising out of this
AGREEMENT or the performance of the services shall be brought in a court of competent jurisdiction in the
State of Illinois.

8.13

Dispute Resolution
Mediation. In an effort to resolve any conflicts that arise during the design or construction of the project or
following the completion of the project, the CLIENT and COMPANY agree that all disputes between them arising
out of or relating to this AGREEMENT shall be submitted to non-binding mediation unless the parties mutually
agree otherwise. The CLIENT and COMPANY further agree to include a similar mediation provision in all
agreements with independent contractors and consultants retained for the project and to require all independent
contractors and consultants also to include a similar mediation provision in all agreements with subcontractors,
sub-consultants, suppliers or fabricators so retained, thereby providing for mediation as the primary method for
dispute resolution between the parties to those agreements.

8.14

Attorney’s Fees
If litigation arises for purposes of collecting fees or expenses due under this AGREEMENT, the Court in such
litigation shall award reasonable costs and expenses, including attorney fees, to the party justly entitled thereto.
In awarding attorney fees, the Court shall not be bound by any Court fee schedule, but shall, in the interest of
justice, award the full amount of costs, expenses, and attorney fees paid or incurred in good faith.

8.15

Ownership of Instruments of Service
All reports, plans, specifications, field data, field notes, laboratory test data, calculations, estimates and other
documents including all documents on electronic media prepared by COMPANY as instruments of service shall
remain the property of COMPANY. COMPANY shall retain these records for a period of five (5) years following
completion/submission of the records, during which period they will be made available to the CLIENT at all
reasonable times.
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8.16

Reuse of Documents
All project documents including, but not limited to, plans and specifications furnished by COMPANY under this
project are intended for use on this project only. Any reuse, without specific written verification or adoption by
COMPANY, shall be at the CLIENT's sole risk, and CLIENT shall defend, indemnify and hold harmless
COMPANY from all claims, damages and expenses including attorneys’ fees arising out of or resulting
therefrom.
Under no circumstances shall delivery of electronic files for use by the CLIENT be deemed a sale by the
COMPANY, and the COMPANY makes no warranties, either express or implied, of merchantability and fitness
for any particular purpose. In no event shall the COMPANY be liable for indirect or consequential damages as
a result of the CLIENT’s use or reuse of the electronic files.

8.17

Failure to Abide by Design Documents or To Obtain Guidance
The CLIENT agrees that it would be unfair to hold COMPANY liable for problems that might occur should
COMPANY’S plans, specifications or design intents not be followed, or for problems resulting from others' failure
to obtain and/or follow COMPANY’S guidance with respect to any errors, omissions, inconsistencies,
ambiguities or conflicts which are detected or alleged to exist in or as a consequence of implementing
COMPANY’S plans, specifications or other instruments of service. Accordingly, the CLIENT waives any claim
against COMPANY, and agrees to defend, indemnify and hold COMPANY harmless from any claim for injury
or losses that results from failure to follow COMPANY’S plans, specifications or design intent, or for failure to
obtain and/or follow COMPANY’S guidance with respect to any alleged errors, omissions, inconsistencies,
ambiguities or conflicts contained within or arising as a result of implementing COMPANY’S plans, specifications
or other instruments of service. The CLIENT also agrees to compensate COMPANY for any time spent and
expenses incurred remedying CLIENT’s failures according to COMPANY’S prevailing fee schedule and
expense reimbursement policy.

8.18

Opinion of Probable Construction Cost
As part of the Deliverables, COMPANY may submit to the CLIENT an opinion of probable cost required to
construct work recommended, designed, or specified by COMPANY, if required by CLIENT. COMPANY is not
a construction cost estimator or construction contractor, nor should COMPANY’S rendering an opinion of
probable construction costs be considered equivalent to the nature and extent of service a construction cost
estimator or construction contractor would provide. This requires COMPANY to make a number of assumptions
as to actual conditions that will be encountered on site; the specific decisions of other design professionals
engaged; the means and methods of construction the contractor will employ; the cost and extent of labor,
equipment and materials the contractor will employ; contractor's techniques in determining prices and market
conditions at the time, and other factors over which COMPANY has no control. Given the assumptions which
must be made, COMPANY cannot guarantee the accuracy of its opinions of cost, and in recognition of that fact,
the CLIENT waives any claim against COMPANY relative to the accuracy of COMPANY’S opinion of probable
construction cost.

8.19

Design Information in Electronic Form
Because electronic file information can be easily altered, corrupted, or modified by other parties, either
intentionally or inadvertently, without notice or indication, COMPANY reserves the right to remove itself from its
ownership and/or involvement in the material from each electronic medium not held in its possession. CLIENT
shall retain copies of the work performed by COMPANY in electronic form only for information and use by
CLIENT for the specific purpose for which COMPANY was engaged. Said material shall not be used by CLIENT
or transferred to any other party, for use in other projects, additions to this project, or any other purpose for
which the material was not strictly intended by COMPANY without COMPANY’s express written permission.
Any unauthorized use or reuse or modifications of this material shall be at CLIENT’S sole risk. Furthermore,
the CLIENT agrees to defend, indemnify, and hold COMPANY harmless from all claims, injuries, damages,
losses, expenses, and attorneys’ fees arising out of the modification or reuse of these materials.
The CLIENT recognizes that designs, plans, and data stored on electronic media including, but not limited to
computer disk, magnetic tape, or files transferred via email, may be subject to undetectable alteration and/or
uncontrollable deterioration. The CLIENT, therefore, agrees that COMPANY shall not be liable for the
completeness or accuracy of any materials provided on electronic media after a 30-day inspection period, during
which time COMPANY shall correct any errors detected by the CLIENT to complete the design in accordance
with the intent of the contract and specifications. After 40 days, at the request of the CLIENT, COMPANY shall
submit a final set of sealed drawings, and any additional services to be performed by COMPANY relative to the
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submitted electronic materials shall be subject to separate agreement. The CLIENT is aware that differences
may exist between the electronic files delivered and the printed hard-copy construction documents. In the event
of a conflict between the signed construction documents prepared by the COMPANY and electronic files, the
signed or sealed hard-copy construction documents shall govern.
8.20

Information Provided by Others
The CLIENT shall furnish, at the CLIENT’s expense, all information, requirements, reports, data, surveys and
instructions required by this AGREEMENT. The COMPANY may use such information, requirements, reports,
data, surveys and instructions in performing its services and is entitled to rely upon the accuracy and
completeness thereof. The COMPANY shall not be held responsible for any errors or omissions that may arise
as a result of erroneous or incomplete information provided by the CLIENT and/or the CLIENT’s consultants
and contractors.
COMPANY is not responsible for accuracy of any plans, surveys or information of any type including electronic
media prepared by any other consultants, etc. provided to COMPANY for use in preparation of plans. The
CLIENT agrees, to the fullest extent permitted by law, to indemnify and hold harmless the COMPANY from any
damages, liabilities, or costs, including reasonable attorneys’ fees and defense costs, arising out of or connected
in any way with the services performed by other consultants engaged by the CLIENT.
COMPANY is not responsible for accuracy of topographic surveys provided by others. A field check of a
topographic survey provided by others will not be done under this AGREEMENT unless indicated in the Scope
of Services.

8.21

Force Majeure
The CLIENT agrees that the COMPANY is not responsible for damages arising directly or indirectly from any
delays for causes beyond the COMPANY's control. CLIENT agrees to defend, indemnify, and hold COMPANY,
its consultants, agents, and employees harmless from any and all liability, other than that caused by the
negligent acts, errors, or omissions of COMPANY, arising out of or resulting from the same. For purposes of
this AGREEMENT, such causes include, but are not limited to, strikes or other labor disputes; severe weather
disruptions or other natural disasters or acts of God; fires, riots, war or other emergencies; disease epidemic or
pandemic; failure of any government agency to act in a timely manner; failure of performance by the CLIENT or
the CLIENT’S contractors or consultants; or discovery of any hazardous substances or differing site conditions.
Severe weather disruptions include but are not limited to extensive rain, high winds, snow greater than two (2)
inches and ice. In addition, if the delays resulting from any such causes increase the cost or time required by
the COMPANY to perform its services in an orderly and efficient manner, the COMPANY shall be entitled to a
reasonable adjustment in schedule and compensation.

8.22

Job Site Visits and Safety
Neither the professional activities of COMPANY, nor the presence of COMPANY’S employees and subconsultants at a construction site, shall relieve the general contractor and any other entity of their obligations,
duties and responsibilities including, but not limited to, construction means, methods, sequence, techniques or
procedures necessary for performing, superintending or coordinating all portions of the work of construction in
accordance with the contract documents and any health or safety precautions required by any regulatory
agencies. COMPANY and its personnel have no authority to exercise any control over any construction
contractor or other entity or their employees in connection with their work or any health or safety precautions.
The CLIENT agrees that the general contractor is solely responsible for job site safety, and warrants that this
intent shall be made evident in the CLIENT's AGREEMENT with the general contractor. The CLIENT also
agrees that the CLIENT, COMPANY and COMPANY’S consultants shall be indemnified and shall be made
additional insureds on the general contractor’s and all subcontractor’s general liability policies on a primary and
non-contributory basis.

8.23

Hazardous Materials
CLIENT hereby understands and agrees that COMPANY has not created nor contributed to the creation or
existence of any or all types of hazardous or toxic wastes, materials, chemical compounds, or substances, or
any other type of environmental hazard or pollution, whether latent or patent, at CLIENT's premises, or in
connection with or related to this project with respect to which COMPANY has been retained to provide
professional services. The compensation to be paid COMPANY for said professional services is in no way
commensurate with, and has not been calculated with reference to, the potential risk of injury or loss which may
be caused by the exposure of persons or property to such substances or conditions. Therefore, to the fullest
extent permitted by law, CLIENT agrees to defend, indemnify, and hold COMPANY, its officers, directors,
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employees, and consultants, harmless from and against any and all claims, damages, and expenses, whether
direct, indirect, or consequential, including, but not limited to, attorney fees and Court costs, arising out of, or
resulting from the discharge, escape, release, or saturation of smoke, vapors, soot, fumes, acid, alkalis, toxic
chemicals, liquids gases, or any other materials, irritants, contaminants, or pollutants in or into the atmosphere,
or on, onto, upon, in, or into the surface or subsurface of soil, water, or watercourses, objects, or any tangible
or intangible matter, whether sudden or not.
It is acknowledged by both parties that COMPANY’S Scope of Services does not include any services related
to asbestos or hazardous or toxic materials. In the event COMPANY or any other party encounters asbestos
or hazardous or toxic materials at the job site, or should it become known in any way that such materials may
be present at the job site or any adjacent areas that may affect the performance of COMPANY’S services,
COMPANY may, at its option and without liability for consequential or any other damages, suspend performance
of services on the project until the CLIENT retains appropriate specialist consultant(s) or contractor(s) to identify,
abate and/or remove the asbestos or hazardous or toxic materials, and warrants that the job site is in full
compliance with applicable laws and regulations.
Nothing contained within this AGREEMENT shall be construed or interpreted as requiring COMPANY to assume
the status of a generator, storer, transporter, treater, or disposal facility as those terms appear within the
Resource Conservation and Recovery Act, 42 U.S.C.A., §6901 et seq., as amended, or within any State statute
governing the generation, treatment, storage, and disposal of waste.
8.24

Certificate of Merit
The CLIENT shall make no claim for professional negligence, either directly or in a third party claim, against
COMPANY unless the CLIENT has first provided COMPANY with a written certification executed by an
independent design professional currently practicing in the same discipline as COMPANY and licensed in the
State in which the claim arises. This certification shall: a) contain the name and license number of the certifier;
b) specify each and every act or omission that the certifier contends is a violation of the standard of care
expected of a design professional performing professional services under similar circumstances; and c) state in
complete detail the basis for the certifier's opinion that each such act or omission constitutes such a violation.
This certificate shall be provided to COMPANY not less than thirty (30) calendar days prior to the presentation
of any claim or the institution of any judicial proceeding.

8.25

Limitation of Liability
In recognition of the relative risks and benefits of the Project to both the CLIENT and the COMPANY, the risks
have been allocated such that the CLIENT agrees, to the fullest extent permitted by law, to limit the liability of
the COMPANY and COMPANY’S officers, directors, partners, employees, shareholders, owners and subconsultants for any and all claims, losses, costs, damages of any nature whatsoever or claims expenses from
any cause or causes, including attorneys’ fees and costs and expert witness fees and costs, so that the total
aggregate liability of the COMPANY and COMPANY’S officers, directors, partners, employees, shareholders,
owners and sub-consultants shall not exceed $50,000.00, or the COMPANY’S total fee for services rendered
on this Project, whichever is greater. It is intended that this limitation apply to any and all liability or cause of
action however alleged or arising, unless otherwise prohibited by law.

8.29

Design Without Construction Observation
It is agreed that the professional services of COMPANY do not extend to or include the review or site observation
of the contractor's work or performance and the CLIENT assumes all responsibility for interpretation of the
contract documents and for construction observation. It is further agreed that the CLIENT will defend, indemnify
and hold harmless COMPANY from any claim or suit whatsoever, including but not limited to all payments,
expenses or costs involved, arising from the contractor's performance or the failure of the contractor's work to
conform to the design intent and the contract documents. COMPANY agrees to be responsible for its
employees’ negligent acts, errors or omissions.

8.37

Municipal Advisor
The COMPANY is not a Municipal Advisor registered with the Security and Exchange Commission (SEC) as
defined in the Dodd-Frank Wall Street Reform and Consumer Protection Act. When the CLIENT is a municipal
entity as defined by said Act, and the CLIENT requires project financing information for the services performed
under this AGREEMENT, the CLIENT will provide the COMPANY with a letter detailing who their independent
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registered municipal advisor is and that the CLIENT will rely on the advice of such advisor. A sample letter can
be provided to the CLIENT upon request.

This AGREEMENT is approved and accepted by the CLIENT and COMPANY upon both parties
signing and dating the AGREEMENT. Services will not begin until COMPANY receives a signed
agreement. COMPANY’s services shall be limited to those expressly set forth in this
AGREEMENT and COMPANY shall have no other obligations or responsibilities for the Project
except as agreed to in writing. The effective date of the AGREEMENT shall be the last date
entered below.
Sincerely,
HR GREEN, INC.

Chad J. Pieper, PE
Approved by:
Printed/Typed Name:
Title:

Vice President

Russ Loebe, ICMA-CM
Date:

2/08/2021

CITY OF LOCKPORT
Accepted by:
Printed/Typed Name:
Title:
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MEMO
To:

Laura Verden - IDNR

Cc:

Dawn Cobb – IDNR;
Dan Bell – IDNR;
Ben Benson – City of Lockport
Brent Cann, PE – City of Lockport
Russ Loebe – HR Green

From:

Chad J. Pieper, PE

Subject:

Lock #1 Rehab – I&M Canal – City of Lockport

Project Number:

200341

Date:

August 24, 2020

The following is a summary of the status of the City of Lockport’s current efforts to begin a rehabilitation project of
Lock #1 on the I&M Canal within the City of Lockport, Illinois.
In August of 2019, the City of Lockport engaged HR Green to perform an initial observation of the Lock #1
structure to assess its general condition and determine any necessary repairs that may be needed to extend the
useful life of the structure. At that time, it was determined that while the lock has performed well over its 100 plus
years of service, there were several areas of the Lock that were beginning to deteriorate and need attention.
Some maintenance in the form of brush removal was recommended and a second observation of the overgrown
areas to make a final assessment of those areas. See attachment A for the original observation report.
Recently, in July of 2020, the brush removal was completed, and an assessment of these areas was finalized.
The results from this final observation split the condition of the Lock into three (3) categories. Areas that were in
critical condition and need to be repaired right away; areas that need to be repaired but could wait for a year or
two; and areas that were in good condition needing little to no repair. See attachment B for a breakdown of these
areas.
Using these areas, HR Green investigated what kinds of costs would be needed to perform the repairs. The first
option that was investigated was to complete the repairs on the areas deemed critical. In order to repair these
areas, finishing them to match the previous repair work (originally completed by the IDNR in the 1990s) was
estimated in the $200,000 to $225,000 range. As some of these repairs need to be completed as soon as
possible, HR Green investigated if a temporary repair could be performed. It was determined that a 3”- 4” layer of
shot-crete concrete could be applied to the critical areas, temporarily sealing them and stopping any further
erosion, in the short term, so additional funds could be located. The repair would run in the $60,000 to $70,000
range, and could be accomplished within a 2 week work window.
In order to facilitate these repairs, the water flowing through the lock would need to be temporarily stopped. HR
Green is proposing to use a temporary coffer damn at each end of the lock connected with solid pipe to allow for
the stream flow to continue without the need for full time by-pass pumping. This will help to keep the project costs
down so more funding can be applied to saving the Lock. See attachment C for the rough diversion system.
Some additional flow calculations need to be performed prior to final design.
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This Lock is very important to the City of Lockport. It is part of their proud history and they wish to preserve it for
the future generations. While they do not have all the funds necessary to complete the work, the City has shown
that they are willing to participate in the project, completing the brush removal on the project and funding the
observations on the Lock. They have also applied for a TAP Grant form the State of Illinois, but have not yet
heard the outcome of this application.
Based on our initial phone discussion, it appears that the next step in this process is to Reach out to the Army
Corp of Engineers through a Joint Application. It is assumed this will fall under Regional Permit #7.
Correspondence will also begin with OWR through this Joint application. It is anticipated that this project will fall
under one of their General Permits as well. Finally, we will work with your office to complete an early planning
cert for SHPO review and guidance, as this is a historic structure.
If you have any questions on the above I can be reached at cpieper@hrgreen.com or 815-482-8706. In addition
to the attachments, I have placed some recent photos and video of the Lock in the following Dropbox folder for
you to review. https://www.dropbox.com/sh/wk5ww2ijid3rt47/AACwBLVD4ztLukP1xRJRhoJUa?dl=0
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ATTACHMENT A

Technical Memorandum
I&M Canal, Lock #1 Inspection

August 27, 2019

HRG Project No. 190922

Prepared For:
City of Lockport

Prepared By:
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INTRODUCTION
The City of Lockport has requested HR Green to perform a field observation of Lock 1 to determine its
general condition and recommend maintenance and/or repairs to extend the useful life of the structure.
The following gives a summary of the inspection including a brief description, structural condition,
photos and maintenance/repair recommendations.
OVERVIEW/HISTORY
The approximately 134-foot-long structure is located north of Division Street and east of Canal Street in
the City of Lockport. The I&M Canal, part of the I&M National Heritage Corridor, flows from north to
south through the structure. The structure consists of an Upper Water Level, Lock Gates, Lock Chamber
and Lower Water Level. Wingwalls varying in length from 33-feet to 63-feet are located at each corner
of the structure. A pre-fabricated steel pedestrian truss superstructure spans the south end of the
structure and was not inspected as part of these services. See schematic drawing on Page 3.

Main Chamber Looking North

Looking South

One of the first locks built on the I&M Canal, Lock 1 was built in the mid-1800s and consists of locally
quarried limestone including the hydraulic cement used for mortar. Existing plan details are not
available, but a general plan and elevation from the late 1800s is available depicting the full functionality
of the lock in the late 1800s. The main components of the lock are still in place with the exception of the
gate hardware and lock bypass channel. The walls of the lock chamber and a few other areas have been
faced with formed concrete of varying thickness. The date of these repairs is unknown.
OBSERVATIONS
Upper Water Level:
Description:
The Upper Water Level has two wingwalls (northeast and northwest) comprised of stacked limestone
and conventional concrete. The northwest wall extends roughly 10-feet from the end of the lock gate
recess and then extends 46-feet on an approximately 30-degree angle. Several areas have been patched
2
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with a smooth concrete facing of varying thickness with a rustication pattern resembling large blocks.
The date of these repairs is unknown, but they appear to have been completed at different times. The
bottom 3’-6” of the wall extends from the face of the wall roughly 12” to 16” and has been repaired with
a formed concrete facing and appears to be founded on a concrete footing. The wall measures 11-feet in
height to the bottom portion of the wall; thus, 14’-6” to the top of the footing. The limestone blocks
have varying dimensions.
The northeast wingwall measures 33-feet with the last 23-feet along a slight curve. The last 23-feet of
retaining wall is a newer conventional cantilevered reinforced concrete retaining wall. The date of
construction is unknown. The original 10-feet of wall has two thicker portions of wall near the bottom.
The wall measures 13’-3” from the top course to the first protrusion and 2-feet to the second protrusion
or top of footing. The footing thickness is roughly 10-inches. The protrusions measure 17” and 20”
respectively. The bottom portions of the wall were formed with concrete and are newer.

Main Chamber Looking South

Northwest Wingwall

Condition:
The northwest wingwall is in satisfactory condition. The limestone blocks have experienced extensive
weathering with a majority of the blocks fractured with section loss. The blocks are generally sound with
some areas delaminated. Vegetation is growing sporadically throughout the wall. The areas that have
been repaired are sound and in good condition. The wall was checked for plumbness with some areas
out of plumb up to ½”; however, it was difficult to get a good reading due to the unevenness of the wall.
The northeast wingwall is in good condition. The majority of the wall is newer construction consisting of
Portland cement concrete retaining wall measuring 9’-0” tall and 13½” thick. The wall has no notable
deficiencies. The 10-foot portion of the wall extending to the beginning of the Lock Gate Recess consists
of original limestone blocks. The blocks are generally weathered and delaminated, but are structurally
stable and in satisfactory condition.
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Northwest Wingwall

Northeast Wingwall

Lock Gate Recesses:
Description:
There are four (4) lock gate recesses at each end of the lock chamber. The recess areas measure 13’-0”
in length and 16’-6” in height and were constructed with original quarried limestone blocks of varying
dimensions. You can see at the bottom of each recess area the location for the mechanical gate
equipment. These areas have not been filled in and are beginning to lose pieces of limestone.

Northeast Lock Recess

Southeast Lock Recess

Condition:
The north walls are in fair condition. The limestone blocks have experienced extensive weathering with
some stones delaminated but structurally stable. Some layers have begun to fracture with minor section
loss. Vegetation is growing sporadically throughout the wall.
The south recess areas are in fair to poor condition. The limestone blocks have experienced severe
weathering with some stones delaminated but structurally stable. Vegetation is more prevalent
5
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throughout the south walls. Fractured and fragmented stones are more widespread in these walls with
moderate section and mortar loss throughout.

Northwest Lock Recess

Southwest Lock Recess

Lock Chamber:
Description:
There lock chamber measures roughly 100’-0” long and 18’-0” face to face of walls. The walls are
typically 16’-6” in height and appear to have a solid, smooth bottom between them; however, the
bottom of the chamber was not visible during inspection. Approximately 8” to 10” of water was present
and flowing.
Along the length of the wall, repairs to the facing stones have been completed with the exception of a
few isolated areas on the east wall where the original limestone can be seen. Along the west wall, the
top 2’ to 4’ of wall has not been repaired and original limestone blocks are present. The repairs to the
wall include formed concrete of varying thickness and a rustication pattern resembling large rectangular
blocks of differing sizes.
Condition:
The areas of the wall that have been repaired are in good condition. Several vertical cracks were noted,
but the cracks were tight with some staining and leaching present. In addition, no tilting of the wall was
observed or noted and no vegetation was observed.
The remainder of the wall is in poor to critical condition. The limestone blocks that are visible have
experienced extensive weathering and fracturing. The isolated areas on the east wall are covered with
vegetation. The original large stones have fragmented into smaller stones. There is no mortar present
and section loss has begun to occur.
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The original limestone blocks along the top portion of the west wall are beginning to shift due to the
vegetation growing through the cracks in the stone and mortar joints between the stone. The cap stones
in several areas are noticeably deteriorated, shifted and tilted. Section loss has occurred in some areas
and stones have begun to fracture and fragment. Some areas were not visible due to the amount of
vegetation present.

West Chamber Wall Looking North

Typical Repair to Chamber Wall

West Chamber Wall Looking South

Isolated Deterioration of Original Limestone

Lower Water Level:
Description:
The Lower Water Level has two wingwalls (east and west) comprised of stacked limestone. The walls
are in poor condition. The southwest wall extends roughly 10-feet from the end of the lock gate recess
and then extends 47-feet along a slight curve. The wall varies in height from 8’-0” to 17’-6”. The
limestone blocks have varying dimensions and have deteriorated along a majority of the wall. A roughly
20’-0” section of the wall has moderate section loss near the bottom 2’-6” of the wall. Cap stones are
missing and heavy vegetation is present at the end of the wall.
7
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The southeast wingwall measures 63’-0” with the last 53’-0” along a slight curve. The wall varies in
height and steps from 8’-0” to 17’-6”. The limestone blocks have varying dimensions and have
deteriorated along a majority of the wall. A 10’-0” section of the wall has moderate section loss near the
bottom 2’-6” of the wall. Vegetation is growing sporadically along the length of the wall.
A pre-fabricated steel pedestrian superstructure spans the south end of the lock and is supported by
these wingwalls. The walls beneath the structure are in fair condition and exhibit the typical
characteristics of the adjacent walls. Well stacked limestone blocks are present with varying degrees of
deterioration, but are structurally stable.

Southwest Wingwall

Pedestrian Structure Support Wall

Southeast Wingwall

Pedestrian Structure Looking Southwest
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RECOMMENDATIONS
Limestone is a common type of sedimentary rock with a high calcium carbonate composition. Due to its
calcium content, limestone is a soft rock that erodes easily. Over time limestone is prone to weathering
which can be physical, chemical or biological. It appears the limestone used in the construction of Lock 1
has suffered chemical weathering in which the limestone is exposed to the elements. Rainwater or
flowing water erodes the vertical joints and horizontal bedding planes causing deterioration and a loss
of strength and durability.
In general, we recommend removing all vegetation growing along the walls. Areas not accessible during
this inspection should be examined after the vegetation has been removed to get a better idea of the
severity of the deterioration. In areas where section loss has occurred, formed concrete repair is
recommended to extend the useful life of the walls and prevent potential overturning or failure of the
wall. This repair will be similar to the facing repair done previously. In addition, missing mortar material
should be repaired as necessary to prevent water infiltration and the potential for further vegetation to
grow.
CONCLUSIONS
The deterioration at Lock 1 is a concern and should be addressed as soon as possible. Based on the
available information and current condition of the wall it is difficult to determine the structural
adequacy of the wall. The lock has been in service for well over a century and has performed well. To
extend the life of this structure, these repairs are deemed necessary.
It is our understanding Lock 1 is part of the I&M Canal Heritage Corridor and included on the National
Register of Historic Structures making repairs to this structure subject to additional oversight and/or
permits. This document is not intended for use as a bid or construction document.
Additional photos can be found in Appendix A and inspection sketches in Appendix B.
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Looking North (Upstream) Through Lock Chamber

Looking South (Downstream)
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Southwest Lock Gate Recess

Southwest Wingwall – Section Loss
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Northwest Wingwall – Original Limestone Deterioration

Northwest Wingwall – Original Limestone Section Loss
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East Chamber Wall – Close-up Showing Deterioration

Concrete Facing Thickness
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Southwest Wingwall – Section Loss & Weathering

Southwest Wingwall – Section Loss & Deterioration
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Southeast Wingwall – Section Loss & Deterioration
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Date:

September 11, 2020

To:

Chad Pieper, C.E., HR Green (by e-mail)

From: Laura Verden, Region 2 Landscape Architect, IDNR (by e-mail)
Re:

Lock 1 Condition Assessment and Proposed Rehabilitation Memo, prepared by HR Green
Lockport section of the I&M Canal State Trail

Cc:

Ben Benson, Mayor, City of Lockport (by e-mail)
Bill Riordan, Executive Director, Lockport Township Park District (by e-mail)

Thank you for submitting the Assessment Report for the historic Lock 1, with costing and graded repair
recommendations. This historic lock is in the southern part of our Lease #5348 area, a lease that we hold
with Lockport Township Park District, who is additionally copied on this response. The nature of that lease
allows use of the I&M lands and requires usual and customary maintenance within the lease area. The
lease also requires the Leaseholder to notify the IDNR whenever capital projects are being considered, so
that the IDNR can review and perform all due diligence statutorily required. While the routine removal
of opportunistic vegetative growth in the Lock’s masonry walls is an allowed maintenance task, the
proposed rehabilitation work, identified in your assessment report for the Lock, far exceeds the
maintenance requirements of the lease, and presents a construction project with a capital project
implication, which would normally be the responsibility of the IDNR.
IDNR staff met by phone last week to discuss the proposed project and to provide early IDNR feedback
and guidance in advance of any official reviews. A summary of the discussion points follows. We
acknowledge and appreciate the first step that the City has taken to engage professional services to
evaluate the condition of the Lock, including an implied desire to financially assist in its repair.
IDNR Priority: IDNR evaluates each of its parks and establishes priorities for work. The I&M Canal State
Trail system is over 60 miles long and includes significant, identified infrastructure repair needs, totaling
well over $24M in the top 12 projects. We currently have $12M of repair projects in design or being
readied for bid and construction. Lock 1, in our assessment, is not currently in our top 12 capital projects.
We are, however, understanding that Lockport sees the Lock 1 repair as your #1 I&M project, as a critical
asset to the downtown Lockport experience.
History of Repairs: In talking with staff, I understand that the I&M Locks have a long history of past
repairs. One of those more recent projects, in 2000, addressed deteriorating Locks 2 thru 12. Repairs
were guided in design by a Historical Architect, adhering to Secretary of the Interior (SOI) federal
standards for preservation, rehabilitation, or renovation. Design decisions were made with consideration
of historical fabric, which in some cases was intentionally preserved and exposed to allow for interpretive
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opportunities. Lock 1, as it appears today, was not a part of that multi-lock repair/restoration effort,
rather received repairs around 1990 as an emergency project to stabilize a collapsed wing wall. That effort
was intentional in providing a stabilization to the structure that did not hide the past fabric. It is not
considered a permanent repair performed to the SOI standards. And, the temporary concrete knee wall
stabilization feature, was never intended to be the final restoration repair.
SHPO/SOI: There is federal oversight within the I&M Canal State Trail lands. The recommended repair in
your report, new concrete wall facing, will receive scrutiny by reviewers, when sent to Illinois State Historic
Protection Office (SHPO) and U.S. Army Corps of Engineers (USACE): how much of the work is urgent;
does the projected work meet the U.S. Secretary of the Interior (SOI) standards for protection, detailing,
materiality, and aesthetics? The SHPO review is a sub-part of the overall Comprehensive Environmental
Review Process (CERP) review; Adherence to SOI standards are a requirement in both SHPO and USACE
reviews.
Comprehensive Project: IDNR staff did evaluate the Lock’s condition last year, noting many of the same
items that you identified in your report. Additionally, in broadening the view of the repair needs at the
Lock, we looked at the storm water connections from Canal Street and the I&M trail crossing bridge. The
storm water pipe outfalls punch through the lower pool wing walls and are a cause for additional erosion
and deterioration. The handrail and trail for the crossing walk appeared to require some safety and
surfacing repairs. Both items presented a clear need for intentional coordination of efforts with Lockport
municipal offices, leaseholder Lockport Township Park District, and the IDNR. In sum, the IDNR is
interested in a more comprehensive repair approach at the site of Lock 1.
State Procurement Rules: In reviewing the budgeting for the overall project repair in the memo, work
which exceeds $200-250K would be required to go through the Illinois Capital Development Board (CDB),
this based on our mandated arrangement with CDB.
So, in summary, IDNR is thankful that the City of Lockport has an interest in the State lands within its
municipal limits, and that you have initiated a conversation with the IDNR by commissioning a study to
address an issue that is near and dear to the City. IDNR believes that there are some contributing
conditions to the failures of the lower wing walls, conditions over which we have no control, and which
are not addressed in the report. We strongly recommend that a historic architect, versed in the
requirements for SOI standards be involved in a refined design for a permanent, and not temporary repair
of the Lock. A comprehensive, coordinated, and permittable project approach is recommended.
We are cognizant that Lockport is reaching out to lawmakers to assist in finding funding for the repair
project. IDNR has a large backlog of maintenance-based projects. Lock 1 repairs are not included in our
5-year capital improvements list, nor in the top 12 projects for the I&M Canal. However, the IDNR is, able
to partner with other governmental bodies, by use of an Intergovernmental Agreement (IGA) regarding:
funding sources, maintenance responsibilities, and CDB design and construction oversight.
We welcome the opportunity to discuss further.
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City Council
Agenda Memorandum

Item # PW-1

To:

Mayor & City Council

From:

Brent Cann, Public Works Director

Subject:

Purchase of Two 2022 Peterbilt Model 348 Snow Plow Trucks

Date:

Wednesday, March 3, 2021

BACKGROUND/HISTORY
These new Peterbilt Trucks will replace 2 aging vehicles as new front line plow/dump trucks.
Both trucks have been budgeted in 2022 and have been planned for as part of the Citywide
equipment replacement program. The program allows the City to properly budget for and
allocate funds to replace equipment at the appropriate time to reduce repair expenses and the
need to purchase a number of trucks at one time. This also eliminates the fleet aging as one
and having a number of pieces of equipment down at one time during emergency events such
as snowfall.
PROS/CONS/ALTERNATIVES
It is beneficial to the City to replace these aging vehicles with the two Peterbilt Trucks so our
frontline plow fleet is reliable during snow events.
RECOMMENDATION
Authorization to purchase two 2022 Peterbilt Model 348 Trucks from JX Enterprise/Monroe
based on the Sourcewell/NJPA in an amount not to exceed a total of $175,388.50 per each truck,
for a combined total of $350,777.00.
ATTACHMENTS
Resolution No. 21-035 Purchase of Two 2022 Peterbilt Model 348 Trucks
Monroe Equipment Quote
JX Peterbilt Cab & Chassis Quote

SPECIFIC CITY COUNCIL ACTION REQUIRED
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Approve Resolution No. 21-035 the purchase of two 2022 Peterbilt Model 348 trucks.
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RESOLUTION NO. 21-035
A RESOLUTION AUTHORIZING THE PURCHASE OF TWO 2022 PETERBILT MODEL 348 TRUCKS
WHEREAS, in the opinion of the corporate authorities of the City of Lockport that the addition of
two 2022 Peterbilt Model 348 Trucks would be beneficial to the City; and
WHEREAS, City staff has received a quote from JX Peterbilt for the Cab & Chassis for $90,098.50
and quote from Monroe for the plow equipment/lights/salt box/spreader/etc for $85,290.00 for a total
purchase price of $175,388.50 per each truck, for a grand combined total of $350,777.00. The pricing is
based on Sourcewell (NJPA); and
NOW, THEREFORE, be it resolved by the Mayor and City Council of the City of Lockport, Will
County, Illinois, as follows:
SECTION 1: The City finds that the addition of two 2022 Peterbilt Model 348 Trucks would be
beneficial to the City.
SECTION 2: The City Administrator and staff are authorized to purchase two 2022 Peterbilt Model
348 Trucks for the total amount of $175,388.50 per each truck, for a grand combined total of $350,777.00.
SECTION 3: This Resolution shall be in full force and effect from and after its passage and approval
as provided by law.
PASSED and APPROVED this ______ day of ________, 2021, with:
_____ALDERMEN voting aye

______ALDERMEN abstaining

_____ALDERMEN voting nay

______ALDERMEN absent

The MAYOR voting aye ______, voting nay ______, not voting ______
_____ BARTELSEN _____ BERGBOWER _____ DESKIN _____ GILLOGLY
_____ PERRETTA _____ PETRAKOS

_____ SABAN _____ LOBES

_____ MAYOR

_______________________________
Steven Streit, Mayor
ATTEST:
_______________________________
Kathleen Gentile, City Clerk
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City Council
Agenda Memorandum

Item # PW-2

To:

Mayor & City Council

From:

Brent Cann, Public Works Director

Subject:

Execution of Eleven BLR 09110 Form Documents as Part of a Routine IDOT
Audit (Resolution for Improvements Under the Illinois Highway Code)

Date:

Wednesday, March 3, 2021

BACKGROUND/HISTORY
As part of a routine IDOT audit, Lockport will need to execute the attached eleven BLR 09110
forms for City approved MFT funded projects dating back to 2009. These Resolutions are
required by IDOT to formally approve the appropriation of MFT funds allocated by the City for
past projects. The funds expended for these past projects have been spent on IDOT approved
expenditures and therefore these documents are more housekeeping at this point.
All fund expenditures have been reviewed by IDOT and acknowledged as appropriate. The
attached documents formally allocate the funds as we have done for recent projects. Ideally,
these forms are completed and submitted before the project and work takes place; however,
this does not always occur. Staff has reached out to other local agencies as well as several
engineering consultants regarding these items and many of these communities are working
through similar situations.
PROS/CONS/ALTERNATIVES
MFT Audits are typically performed by the State of Illinois on all municipalities or agencies
utilizing MFT funds every 5 years, at no fault of the City of Lockport, they have not performed
one in 16 years. We were notified on March 5, 2020 that we were under a MFT audit. The audit
covered the time period 2004 through 2019. Over the next few months finance worked with
IDOT to provide the data needed to reconcile the figures. On January 14, 2021 the City was
notified that the audit was completed and all financial information was reconciled without any
financial adjustments. The only item needed, was an annual MFT resolutions with City Council
approval, and it considered housekeeping paperwork only. Once those are sent to IDOT the
audit will be completed.
RECOMMENDATION
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The City does not determine when audits are conducted. Once IDOT assigns staff to an audit
they go back to the last date the City was audited to complete their review. These resolutions
fully close out previous IDOT MFT annual expenditures with all the appropriate documentation
required by IDOT to finalize a healthy successful audit. The Administration concurs and requests
approval of the Eleven IDOT Form Documentation resolutions.
ATTACHMENTS
BLR 09110 Forms

SPECIFIC CITY COUNCIL ACTION REQUIRED
Approve the IDOT Resolutions.

79

80

81

82

83

84

85

86

87

88

89

90

City Council
Agenda Memorandum
To:

Mayor & City Council

From:

Lisa Heglund, Finance Director

Subject:

Bills through February 23, 2021

Date:

Wednesday, March 3, 2021

Item # FN-1

BACKGROUND/HISTORY
Attached is a list of various bills and invoices through February 23, 2021.
PROS/CONS/ALTERNATIVES
N/A
RECOMMENDATION
Approve the various bills through February 23, 2021.
ATTACHMENTS
Bill Summary Through February 23, 2021
Bills List Through February 23, 2021

SPECIFIC CITY COUNCIL ACTION REQUIRED
Approve the various bills through February 23, 2021 as presented.
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To:
From:
RE:
Date:

City Council
Lisa Heglund
Various Bills
February 23, 2021

Below is a list of some of the invoices that are in your packet. I have included some additional
information to further explain the expense. The amounts listed below are based on the invoice amount.
1. Cargill Inc. $6,569.33, $9,408.36, $15,636.17 (Street) – Road Salt
2. Chamlin Associates (Capital Outlay) – Engineering for following projects
a. 14-18th project $15,006
b. Oak Creek development $5,247.50
3. Hampton, Lenzini & Renwick $10,041.25 (Capital Outlay) – Water shed plan
4. Heritage Corridor CVB $12,000 (Administration) – Gallery 7 rent
5. Metro Power $5,325 & $8,047.10 (Sewer) – Semi-annual service on emergency generators
6. Meurer & Sons $6,998.66, $7,449, $8,168.40 (Sewer) –
a. Emergency water leak repair at STP
b. 50/50 overhead sewer line program
c. Install gas line at Downtown fire pit
7. Nightlight $7,705 (Street) – Holiday lighting downtown
8. PT Ferro $270,726.63 (Capital Outlay) – Pay request for 10-11th St parking lot
9. Strand Associates $8,910 (Capital Outlay) – Engineering for Briggs St lift station
10. Time Manufacturing Company $134,114 (Capital Outlay) – Purchase of Versalift bucket truck
11. Trident Insurance $5,000 (Sewer) – Deductible for sewer damage claim
12. V3 Companies $5,170 & $23,586.25 (Administration) – Environmental Review and Consulting
Chevron

92

02/23/2021 01:15 PM
User: lheglund
DB: Lockport

VENDOR NAME
INVOICE NUMBER
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INVOICE REGISTER FOR CITY OF LOCKPORT
EXP CHECK RUN DATES 02/10/2021 - 02/23/2021
JOURNALIZED
PAID

INVOICE DATE

ACCURATE DOCUMENT DESTRUCTION
6681954
01/31/2021

DESCRIPTION

ACCOUNT #

DEPARTMENT

SHRED SERVICE

01-04-00-52200

POLICE DEPARTMENT

ITEM AMOUNT

$147.77
VENDOR TOTAL:

ADDISON ELECTRIC,INC.
162842
01/31/2021
163142
01/31/2021

EMERGENCY REPAIR TO #6 INFLUENT DRIVE
INSTALL VFD #6 INFLUENT

20-16-00-52240
20-16-00-52240

PUBLIC WORKS
PUBLIC WORKS

$4,350.00
$811.10
VENDOR TOTAL:

AIR WANS
165505

02/23/2021

ANNUAL INTERNET SERVICE FOR PUBLIC WORKS-FEB
01-01-00-53600

CITY ADMINISTRATION

GAS
01-00-00-12060
CTY ADMIN OR CPTL OUTLY
DIESEL
01-18-00-51550
STREET DEPARTMENT
DIESEL CONTRACT APRIL 2019-DEC. 31, 2021 W/OPTION
01-18-00-51550
TO RENEW FOR ADDL 3 YEARS
STREET DEPARTMENT
VENDOR TOTAL:

AUTO ZONE
2597006743

02/23/2021

#106-#103-PLOW BULBS

01-18-00-52000

STREET DEPARTMENT

REIMB FOR TELECOM AUDITS - MARCH 2021

01-01-00-57200

CITY ADMINISTRATION

UNIFORM ALLOWANCE FOR W. RYAN **BOOTS**

01-18-00-51600

STREET DEPARTMENT

MONTHLY CONTRIBUTION - MARCH 2021

20-15-00-56920

PUBLIC WORKS

#514 - INSTALL ER LIGHTING/SIREN/RADIO/COMPUTER
01-04-00-51670
EQUIPMENT

POLICE DEPARTMENT

600 TONS ROAD SALT
600 TONS ROAD SALT
600 TONS ROAD SALT
600 TONS ROAD SALT
600 TONS ROAD SALT
600 TONS ROAD SALT
600 TONS ROAD SALT

02-00-00-52440
02-00-00-52440
02-00-00-52440
02-00-00-52440
02-00-00-52440
02-00-00-52440
02-00-00-52440

$40.50

$439.94

$19,916.40
$3,295.00

VENDOR TOTAL:
CARGILL,INCORPORATED
2905990691
02/23/2021
2905975561
01/31/2021
2905995793
02/23/2021
2905945735
01/31/2021
2905952691
03/03/2021
2905970485
01/31/2021
2906002805
02/23/2021

$30.33

$19,916.40
VENDOR TOTAL:

CAMZ COMMUNICATIONS,INC.
21-124
02/23/2021

$15,651.45

$439.94
VENDOR TOTAL:

BONNIE BRAE FOREST MANOR
MARCH 2021
03/01/2021

$3,446.12
$3,963.57
$8,241.76

$40.50
VENDOR TOTAL:

BLAIN'S FARM AND FLEET
6883
02/23/2021

$259.00

$30.33
VENDOR TOTAL:

AZAVAR AUDIT SOLUTIONS
152248
02/17/2021

$5,161.10
$259.00

VENDOR TOTAL:
AL WARREN OIL CO., INC.
W1369853
02/23/2021
W1369177
02/23/2021
W1370438
02/23/2021

$147.77

CTY ADMIN OR CPTL OUTLY
CTY ADMIN OR CPTL OUTLY
CTY ADMIN OR CPTL OUTLY
CTY ADMIN OR CPTL OUTLY
CTY ADMIN OR CPTL OUTLY
CTY ADMIN OR CPTL OUTLY
CTY ADMIN OR CPTL OUTLY

$3,295.00
$6,569.33
$976.67
$948.21
$1,924.88
$9,408.36
$15,636.17
$1,917.55
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VENDOR NAME
INVOICE NUMBER
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INVOICE REGISTER FOR CITY OF LOCKPORT
EXP CHECK RUN DATES 02/10/2021 - 02/23/2021
JOURNALIZED
PAID

INVOICE DATE

DESCRIPTION

ACCOUNT #

DEPARTMENT

ITEM AMOUNT

02/23/2021
02/23/2021

600 TONS ROAD SALT
600 TONS ROAD SALT

02-00-00-52440
02-00-00-52440

CTY ADMIN OR CPTL OUTLY
CTY ADMIN OR CPTL OUTLY
VENDOR TOTAL:

CENTRAL CLEANERS
JAN 2021

01/31/2021

UNIFORM CLEANING FOR JANUARY 2021

01-04-00-52810

POLICE DEPARTMENT

14TH TO 18TH STREET RECONSTRUCTION VARIOUS20-24-00-67000
ROADWAYS- PHASE 3 **SEE NOTES**
WATER/SEWER CAPITAL
HIGHLAND COMM APARTMENTS - DEC
01-09-00-53200
ENGINEERING
HIGHLAND APTS - GRADING - DEC
01-09-00-53200
ENGINEERING
LAGO VISTA PHASE 5 SOUTH- ENGINEERING REVIEW
01-09-00-53200
FEES - DEC
ENGINEERING
LAGO VISTA PHASE 5-GRADING - DEC
01-09-00-53200
ENGINEERING
SAGEBROOK - GRADING - DEC
01-09-00-53200
ENGINEERING
HAWTHORNE PRESERVES - DEC
01-09-00-53200
ENGINEERING
HAWTHORN PRESERVE-GRADING - DEC
01-09-00-53200
ENGINEERING
U.S. TENNIS COURT- PRELIMINARY ENGINEERING REVIEW
01-09-00-53200
FEE - DEC
ENGINEERING
MCMAHON - DEC
01-09-00-53200
ENGINEERING
HERITAGE CROSSING BUILDING 5 - DEC
01-09-00-53200
ENGINEERING
PARKSIDE ESTATES PHASE II - DEC
01-09-00-53200
ENGINEERING
REDWOOD APARTMENT HOMES - DEC
01-09-00-53200
ENGINEERING
PROLOGIS BUILDING 3 & MASS GRADING FOR BUILDINGS
01-09-00-53200
3/4/5 - DEC
ENGINEERING
OAK CREEK PHASE III - DEC
01-09-00-53200
ENGINEERING
SILO BEND - DEC
01-09-00-53200
ENGINEERING
HOMER TREE SERVICE - ARCHER EXPANSION - DEC01-09-00-53200
ENGINEERING
OAK CREEK PHASE II - DEC
01-09-00-53200
ENGINEERING
HOLIDAY INN EXPRESS - DEC
01-09-00-53200
ENGINEERING
CLOVER RIDGE TOWNHOMES PHASE 3 - DEC
01-09-00-53200
ENGINEERING
THORNTONS GAS STATION - DEC
01-09-00-53200
ENGINEERING
POPEYE'S CHICKEN- LOCKPORT SQUARE - DEC
01-09-00-53200
ENGINEERING
B&B FOODS-PRIME LOTS 6-8 - DEC
01-09-00-53200
ENGINEERING
OAK CREEK PHASE III - DEC
01-09-00-53200
ENGINEERING

02/23/2021
01/31/2021

REPLENISH FIRST AIDE CABINETS@CITY HALL-FEB 01-01-00-52700
MAT SERVICE@P.D.-JAN
01-04-00-52200

CITY ADMINISTRATION
POLICE DEPARTMENT

12/30/2020
01/31/2021
01/31/2021

WELL 15
141ST LIFT STATION - JAN
WELL 15

20-15-00-53700
20-16-00-53700
20-15-00-53700

PUBLIC WORKS
PUBLIC WORKS
PUBLIC WORKS

$53,490.00
$205.51
$117.04

VENDOR TOTAL:
COM ED
0402116036-C
3803062074-N
0402116036-D

$450.27
$15,006.00
$426.00
$408.00
$3,930.00
$408.00
$136.00
$568.00
$204.00
$2,313.00
$3,518.00
$340.00
$204.00
$1,496.00
$340.00
$3,158.00
$1,088.00
$2,516.00
$1,416.00
$2,490.00
$2,208.00
$1,316.00
$2,314.00
$2,439.50
$5,247.50

VENDOR TOTAL:
CINTAS
5051498796
4074351273

$41,231.35
$450.27

VENDOR TOTAL:
CHAMLIN ASSOCIATES INC.
3021028
12/30/2020
3021029
12/30/2020
3021030
12/30/2020
3021031
12/30/2020
3021032
12/30/2020
3021033
12/30/2020
3021034
12/30/2020
3021035
12/30/2020
3021036
12/30/2020
3021037
12/30/2020
3021041
12/30/2020
3021043
12/30/2020
3021044
12/30/2020
3021045
12/30/2020
3021047
12/30/2020
3021048
12/30/2020
3021050
12/30/2020
3021051
12/30/2020
3021038
12/30/2020
3021039
12/31/2020
3021049
12/30/2020
3021046
12/30/2020
3021040
12/30/2020
3020974
12/30/2020

$890.00
$2,960.18

$322.55
$651.56
$199.71
$609.90
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INVOICE REGISTER FOR CITY OF LOCKPORT
EXP CHECK RUN DATES 02/10/2021 - 02/23/2021
JOURNALIZED
PAID

INVOICE DATE

DESCRIPTION

ACCOUNT #

DEPARTMENT

01/30/2021
01/31/2021
01/31/2021

STATE STREET LIGHT CONTROLLER-JAN
01-18-00-53700
STREET DEPARTMENT
TRAFFIC SIGNAL - JAN
01-18-00-53700
STREET DEPARTMENT
MONTHLY ELEC-PARKING LOTS,TRAIN STN, WELL,LIFT
01-18-00-53700
STATIONS.PRV'S,LINCOLN LANDING-JAN
STREET DEPARTMENT

ITEM AMOUNT
$38.45
$209.14
$873.79
VENDOR TOTAL:

COMCAST
INTERNET@P.D.-FEB.
02/17/2021
INTERNET@C.H.-FEB.
02/17/2021

INTERNET SERVICE@P.D.-FEB
INTERNET SERVICE@CITY HALL - FEB

01-01-00-53600
01-01-00-53600

CITY ADMINISTRATION
CITY ADMINISTRATION

$203.77
$204.90
VENDOR TOTAL:

CONSTELLATION NEW ENERGY, INC.
19339818801
01/31/2021
19329781701
01/31/2021
19329801301
01/31/2021
19339746201
01/31/2021
19362415901
01/31/2021
19139596901
12/30/2020
19362197701
01/31/2021
19277077401
01/31/2021
19149520201
12/30/2020

151ST STREET LIFT STATION - JAN
20-16-00-53800
PUBLIC WORKS
FARRELL ROAD ROAD PRV - JAN
20-15-00-53700
PUBLIC WORKS
KATHERINE STREET PRV - JAN
20-15-00-53700
PUBLIC WORKS
7TH STREET PRV - JAN
20-15-00-53700
PUBLIC WORKS
CEDAR RIDGE PRV - JAN
20-15-00-53700
PUBLIC WORKS
CEDAR RIDGE PRV - DEC
20-15-00-53700
PUBLIC WORKS
OAK CREEK LIFT STATION - JAN
20-16-00-53700
PUBLIC WORKS
HAMILTON LIFT STATION - JAN
20-16-00-53700
PUBLIC WORKS
MONTHLY ELECTRIC@BOOSTER, LIFT STATIONS, WELLS,LOCKPORT&BBFM
20-16-00-53700
STP-DEC
PUBLIC WORKS

#704-SAFETY LANE INSPECTION

20-15-00-52000

PUBLIC WORKS

01/31/2021
12/30/2020
01/31/2021

#110 - POWER STEERING PUMP
01-18-00-52000
** CREDIT ** OIL FILTERS FOR P.D. **
01-04-00-52000
**CREDIT ** #110 STREET - ORIGINAL INV #1-017914301-18-00-52000

STREET DEPARTMENT
POLICE DEPARTMENT
STREET DEPARTMENT

1 TIRE AND USER FEE, 1 TIRE BALANCE, 1 VALVE STEM
01-18-00-52000
+ LABOR FOR TRUCK #124 STREET DEPARTMENT
#700 - WHEEL BALANCE
20-15-00-52000
PUBLIC WORKS

STATE ST AND METRA SIGN FOR NEW BAKERY ** BALANCE
01-03-00-51320
-PAID IN FULL **

COMMUTER LOT

02/23/2021

SPECIAL EVENT COORD. - FEB 2021

01-01-00-56310

CITY ADMINISTRATION

$1,887.50
$300.00

VENDOR TOTAL:
ELLIOTT ELECTRIC

$594.55
$1,887.50

VENDOR TOTAL:
DONNA NEVELS
FEB

$210.57
$546.55
$48.00

VENDOR TOTAL:
DESIGN GROUP SIGNAGE
200152-2
02/23/2021

$40.50
$300.57
$(20.00)
$(70.00)

VENDOR TOTAL:
DELLWOOD TIRE & AUTO
2-GS59013
02/23/2021
2-58899
01/31/2021

$61,400.89
$40.50

VENDOR TOTAL:
CPS-WHEELING
1-0179143
3CR0005393
411136

$408.67
$58.04
$153.43
$161.13
$131.11
$321.90
$314.74
$100.64
$50.76
$60,109.14

VENDOR TOTAL:
COURTNEY'S SAFETY LANE INC.
3016126
01/31/2021

$2,582.55

$300.00
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INVOICE REGISTER FOR CITY OF LOCKPORT
EXP CHECK RUN DATES 02/10/2021 - 02/23/2021
JOURNALIZED
PAID

INVOICE DATE

DESCRIPTION

ACCOUNT #

02/23/2021

REPLACED CHLORINE PUMP STARTER AT WELL 10 20-15-00-52240

DEPARTMENT

ITEM AMOUNT

PUBLIC WORKS

$1,163.00
VENDOR TOTAL:

EVERBRIDGE, INC.
M59905

02/23/2021

NIXLE FOR 2021

01-01-00-53600

CITY ADMINISTRATION

$4,171.50
VENDOR TOTAL:

FISHER AUTO PARTS, INC.
341-036709
02/23/2021
341-036571
02/23/2021
341-036822
02/23/2021
341-036877
02/23/2021
341-036617
02/23/2021
341-036987
02/23/2021
341-36988
02/23/2021
341-036992
02/23/2021
341-037075
02/23/2021

#121-AIR FILTERS, CABIN FILTER
#513-WIPER BLADES
#109-OIL FILTER, WIPER BLADES
#158-AIR FILTER
SHOP-CANS SEAFOAM FUEL TREATMENT
#525 - WIPER BLADES
#512-#540- WIPER BLADES
#133- DOOR CLIPS
#400 - OIL FILTER, WIPES BLADES

01-18-00-52000
01-04-00-52000
01-18-00-52000
01-18-00-52200
01-15-00-51500
01-04-00-52000
20-15-00-52200
01-18-00-52000
01-19-00-52000

STREET DEPARTMENT
POLICE DEPARTMENT
STREET DEPARTMENT
STREET DEPARTMENT
PUBLIC WORKS
POLICE DEPARTMENT
PUBLIC WORKS
STREET DEPARTMENT
ESDA

11/20/2020

LAB SUPPLIES-ALKALINE REAGENT

20-16-00-51810

PUBLIC WORKS

#513-OIL SENDING UNIT
#121-FUEL & OIL FILTER
#513-FRONT WHEEL BEARING/HUB ASSEMBLIES
SHOP-WASHER FLUID, FILM
#135-POWER SERVICE DIESEL
#124-AIR BRAKE CHAMBER
NAPA CONTRACT 2021
SHOP-ROLLS OF TAPE
SHOP-TAP, TAP SOCKET SET
#103-PLOW BULB
#120-PLOW BULB
SHOP-TEFLON PASTE FOR PIPE FITTINGS
#120-HUB OIL CAP
WINDSHIELD WASH

01-04-00-52000
01-18-00-52000
01-04-00-52000
01-15-00-51500
01-18-00-52000
01-18-00-52000
01-04-00-52000
01-15-00-51700
01-15-00-51700
01-18-00-52000
01-18-00-52000
01-15-00-51900
01-18-00-52000
01-15-00-51500

POLICE DEPARTMENT
STREET DEPARTMENT
POLICE DEPARTMENT
PUBLIC WORKS
STREET DEPARTMENT
STREET DEPARTMENT
POLICE DEPARTMENT
PUBLIC WORKS
PUBLIC WORKS
STREET DEPARTMENT
STREET DEPARTMENT
PUBLIC WORKS
STREET DEPARTMENT
PUBLIC WORKS

02/23/2021
02/23/2021
02/23/2021

HEATER AND PARTS FOR WELL 14
RESERVOIR BREATHER
BATTERY JUMPER PACK

20-15-00-52100
20-15-00-52200
01-15-00-51900

PUBLIC WORKS
PUBLIC WORKS
PUBLIC WORKS

$167.28
$62.00
$136.22
$413.52
$23.02
$6.99
$85.10
$11.68
$21.58
$41.01
$11.68
$23.36
$7.31
$18.61
$14.52

VENDOR TOTAL:
GRAINGER
9794384405
9793047177
9804783984

$303.87
$167.28

VENDOR TOTAL:
GENUINE PARTS COMPANY
3104-722537
12/30/2020
3104-727433
02/23/2021
3104-727528
02/23/2021
3104-727364
02/23/2021
3104-727282
02/23/2021
3104-727262
02/23/2021
3104-727267
02/23/2021
3104-727268
02/23/2021
3104-727061
02/23/2021
3104-727124
02/23/2021
3104-727125
02/23/2021
3104-728070
02/23/2021
3104-727862
02/23/2021
3104-727872
02/23/2021

$4,171.50
$112.20
$17.98
$22.46
$46.09
$18.68
$14.83
$29.66
$3.32
$38.65

VENDOR TOTAL:
FISHER SCIENTIFIC
1995589

$1,163.00

$876.60
$946.21
$6.04
$324.28
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INVOICE REGISTER FOR CITY OF LOCKPORT
EXP CHECK RUN DATES 02/10/2021 - 02/23/2021
JOURNALIZED
PAID

INVOICE DATE

DESCRIPTION

ACCOUNT #

DEPARTMENT

ITEM AMOUNT
VENDOR TOTAL:

GREGG SHISLER
PLBG CLASS REIM 02/17/2021

PLUMBING CE CLASS REGISTRATION - G SHISLER

01-08-00-56200

BUILDING DEPARTMENT

$100.00
VENDOR TOTAL:

HAMPTON, LENZINI AND RENWICK
20210174
01/31/2021

WATER SHED PLAN - JAN

14-00-00-53200

CTY ADMIN OR CPTL OUTLY
VENDOR TOTAL:

HANSON MATERIAL SERVICE CORP.
5871662
02/23/2021

6 LOADS OF 3/4 STONE (CA 7)

20-15-00-52260

PUBLIC WORKS

02/23/2021
02/23/2021

ALUMINUM SULFATE
20-16-00-51840
CHLORINE REGULATOR AND SWITCHOVER REBUILDS
20-15-00-52220

PUBLIC WORKS
PUBLIC WORKS

GALLERY 7 PARTNERSHIP MEMBERSHIP DUES FY2020
01-01-00-52800

CITY ADMINISTRATION

MONTHLY SERVICE - FEB

01-04-00-52200

POLICE DEPARTMENT

DROP CHARGE - CHIPS
DROP CHARGE - CHIPS

01-06-00-52210
01-06-00-52210

YARD WASTE
YARD WASTE

STUMP GRINDING @ "5 CORNERS"
01-18-00-52420
3 TREE REMOVALS ON NORTH SIDE PARKWAY @ 1701
01-18-00-52420
S STATE ST

STREET DEPARTMENT
STREET DEPARTMENT

02/10/2021
02/10/2021
02/10/2021
02/10/2021
02/10/2021

POSTER GUARD 1 YEAR STATE/FED/LOCAL@CITY HALL
01-01-00-51000
POSTER GUARD 1 YEAR STATE/FED/LOCAL RENEWAL@P.D.
01-04-00-51000
POSTER GUARD 1 YEAR STATE/FED/LOCAL RENEWAL@BBFM/STP
20-16-00-51000
POSTER GUARD 1 YEAR STATE/FED/LOCAL RENEWAL@LKPT
20-16-00-51000
STP
POSTER GUARD 1 YEAR STATE/FED/LOCAL RENWAL@P.W.
01-16-00-51000

CITY ADMINISTRATION
POLICE DEPARTMENT
PUBLIC WORKS
PUBLIC WORKS
PUBLIC WORKS

WORKERS COMP INSURANCE - MARCH

01-01-00-54000

CITY ADMINISTRATION

$39.90

$50.00

$2,750.00
$79.99
$79.99
$79.99
$79.99
$79.99

VENDOR TOTAL:
ILLINOIS PUBLIC RISK FUND
68003
02/17/2021

$12,000.00

$500.00
$2,250.00
VENDOR TOTAL:

HR DIRECT
9863937
9863938
9863246
9863248
9863247

$4,184.80

$25.00
$25.00
VENDOR TOTAL:

HOMER TREE CARE INC.
42238
12/30/2020
43191
01/31/2021

$2,244.34

$39.90
VENDOR TOTAL:

HOMER INDUSTRIES, LLC
S154932
01/31/2021
S154900
01/31/2021

$10,041.25

$12,000.00
VENDOR TOTAL:

HILTON DEVELOPMENT GROUP, INC.
125988
02/23/2021

$10,041.25

$3,004.80
$1,180.00
VENDOR TOTAL:

HERITAGE CORRIDOR CVB
GALLERY 7
12/30/2020

$100.00

$2,244.34
VENDOR TOTAL:

HAWKINS, INC.
4882432
4875421

$1,276.53

$399.95
$22,625.00
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INVOICE CLOUD
1358-2021_1

01/31/2021

MONTHLY PROCESSING OF ONLINE BILL PRESENTMENT&BILL
20-01-00-53200
PAY-JAN

CITY ADMINISTRATION

$212.60
VENDOR TOTAL:

KIMBALL MIDWEST
8613919
8611121

02/23/2021
02/23/2021

SHOP-MACHINE SCREWS, CABLE TIES
6 DRILL BITS, 100 CONNECTORS

01-15-00-51700
01-15-00-51700

PUBLIC WORKS
PUBLIC WORKS

02/23/2021
02/23/2021
02/23/2021
02/23/2021

TEST LEAD SURFACE
20-15-00-52260
PROPANE TORCH ATTACHER & CUTTERWHEEL REPLACEMENT
20-15-00-51900
SUPPLIES FOR CITY HALL BUILDING MAINTENANCE 01-01-00-52700
KEYS
01-04-00-52100

PUBLIC WORKS
PUBLIC WORKS
CITY ADMINISTRATION
POLICE DEPARTMENT

CABLE TIES & BOLTS

01-15-00-51700

PUBLIC WORKS

REAL TIME PHONE SEARCHES - JAN 2021

01-04-00-52000

POLICE DEPARTMENT

01/30/2021
01/31/2021
01/31/2021

GENERATOR P.M. FOR WELLS 6, 9, 10, 11, 12, 13, BOOSTER
20-15-00-52200
GENERATOR P.M. FOR STP
20-16-00-52200
GENERATOR P.M. @ PRIME
01-18-00-52200

PUBLIC WORKS
PUBLIC WORKS
STREET DEPARTMENT

4 PRESSURE GAUGES
20-15-00-52270
METRO CLOUD DATA SERVICE FEE CONTRACT - FEB20-16-00-52200
2021

PUBLIC WORKS
PUBLIC WORKS

01/26/2021
12/30/2020
01/26/2021
12/30/2020

50/50 OVERHEAD SEWER LINE PROGRAM AT 627 SOUTH
20-16-00-52260
JEFFERSON STREET
PUBLIC WORKS
INSTALL ELECTRICAL LINE, GAS LINE AND HOOK UP 01-18-00-56810
BURNER, GAS LOGS, TIMER ATSTREET
DT FIREPLACE
DEPARTMENT
TOILET REGULATORS@P.D.-JAN
01-04-00-56800
POLICE DEPARTMENT
EMERGENCY WATER LEAK REPAIR@STP
20-16-00-52260
PUBLIC WORKS

PZC PUBLIC HEARING SIGNS FOR 18 MADISON STREET
01-07-00-56802

$2,327.00
$7,449.00
$8,168.40
$1,911.55
$6,998.66

VENDOR TOTAL:
MIDWEST DIGITAL BLUEPRINT, INC
41133
01/31/2021

$14,222.10
$642.00
$1,685.00

VENDOR TOTAL:
MEURER & SONS
29262
29148
29309
29072

$276.00
$5,325.00
$8,047.10
$850.00

VENDOR TOTAL:
METROPOLITAN INDUSTRIES,INC.
025052
01/31/2021
25226
02/23/2021

$400.60
$276.00

VENDOR TOTAL:
METRO POWER INC.
13132
13130
13129

$168.83
$400.60

VENDOR TOTAL:
LEXISNEXIS RISK DATA MGMT, INC
1463850-20210131 01/31/2021

$142.34
$25.98
$73.97
$53.93
$14.95

VENDOR TOTAL:
LAWSON PRODUCTS,INC.
9308201829
02/23/2021

$212.60
$37.50
$104.84

VENDOR TOTAL:
KIN-KO ACE HARDWARE
575279
575256
575223
575297

$22,625.00

PLANNING/ECONOMIC DEV
VENDOR TOTAL:

$24,527.61
$398.00
$398.00
98
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VENDOR NAME
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INVOICE REGISTER FOR CITY OF LOCKPORT
EXP CHECK RUN DATES 02/10/2021 - 02/23/2021
JOURNALIZED
PAID

INVOICE DATE

MIDWEST TIME RECORDER, INC.
177099
02/23/2021

DESCRIPTION

ACCOUNT #

TIME & ATTENDANCE MAINTENACE APRIL 2021-MARCH
01-01-00-53600
2022

DEPARTMENT

ITEM AMOUNT

CITY ADMINISTRATION

$450.00
VENDOR TOTAL:

MONROE TRUCK EQUIPMENT
R78769
02/23/2021
332477
02/23/2021

#120 - REMOVE & REPLACE HYD.PUMP
#118-HYDRAULIC FITTINGS

01-18-00-52000
01-18-00-52000

STREET DEPARTMENT
STREET DEPARTMENT

$3,134.62
$15.12
VENDOR TOTAL:

NATIONAL MINORITY UPDATE
9232047
02/23/2021

ONLINE PUBLIC SAFETY ADVERTISING-2021

01-04-00-56810

POLICE DEPARTMENT

01/31/2021
01/31/2021
01/31/2021
01/31/2021
01/31/2021
01/31/2021
01/31/2021
01/31/2021
01/31/2021
01/31/2021
01/31/2021
01/31/2021
01/31/2021
01/31/2021

16624 WEIS LANE - BOOSTER STATION-JAN
1212 FARRELL ROAD - MAINT BLDG - JAN
1805 PRAIRIE - BLOWER ROOM - JAN
425 W DIVISION - STP - JAN
HAMILTON STREET GENERATOR-JAN
133 W 13TH ST-TRAIN STATION - JAN
1289 DAVIESS-GENERATOR - JAN
15051 ARCHER AVE - GENERATOR - JAN
15160 NEW AVE-GENERATOR - JAN
17112 PRIME BLVD - P.W.-JAN
222 E 9TH STREET -CITY HALL - JAN
OAK CREEK LIFT STATION - JAN
1212 FARRELL ROAD - P.D.-JAN
133 W 13TH STREET - TRAIN STATION - JAN

20-15-00-53800
01-04-00-53800
20-16-00-53800
20-16-00-53800
20-16-00-53800
01-03-00-53800
20-16-00-53800
20-16-00-53800
20-16-00-53800
01-16-00-53200
01-01-00-52700
20-16-00-53800
01-04-00-53800
01-03-00-53800

PUBLIC WORKS
POLICE DEPARTMENT
PUBLIC WORKS
PUBLIC WORKS
PUBLIC WORKS
COMMUTER LOT
PUBLIC WORKS
PUBLIC WORKS
PUBLIC WORKS
PUBLIC WORKS
CITY ADMINISTRATION
PUBLIC WORKS
POLICE DEPARTMENT
COMMUTER LOT

12/30/2020

HOLIDAY LIGHTING DOWNTOWN

01-18-00-56810

STREET DEPARTMENT

NOTARY COMMISSION FOR BRANDY TINKER

01-04-00-56400

POLICE DEPARTMENT

WILD ANIMAL / RAT CONTROL - JAN

01-05-00-52800

ANIMAL CONTROL

02/23/2021

INTUIFACE SOFTWARE ANNUAL LICENSE FOR PRESENTATIONS
01-01-00-53600

$54.00
$400.00

VENDOR TOTAL:
OH DESIGN GROUP
954

$7,705.00
$54.00

VENDOR TOTAL:
NUISANCE WILDLIFE CONTROL INC.
2021-06
01/31/2021

$3,343.82
$7,705.00

VENDOR TOTAL:
NOTARY PUBLIC ASSOCIATION
NOTARY - TINKER 02/17/2021

$295.00
$293.10
$277.21
$38.71
$1,535.63
$39.26
$136.37
$39.80
$39.26
$40.34
$52.65
$751.30
$40.19
$21.30
$38.70

VENDOR TOTAL:
NIGHTLIGHT INC.
4698

$3,149.74
$295.00

VENDOR TOTAL:
NICOR
71 85 89 1000 4-116
19 27 30 2000 8-100
97 30 72 9093 8-114
69 31 29 1000 8-112
47 22 25 7997 2-66
07 45 59 5129 8-95
42 98 01 1961 6-66
22 61 72 4574 5-65
84 94 92 1714 9-61
89 89 62 7843 2-93
99 69 18 7539 9-24
96 78 14 6672 5-106
72 87 20 2000 2-119
04 03 29 1000 4-107

$450.00

CITY ADMINISTRATION

$400.00
$946.00

VENDOR TOTAL:

$946.00
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INVOICE REGISTER FOR CITY OF LOCKPORT
EXP CHECK RUN DATES 02/10/2021 - 02/23/2021
JOURNALIZED
PAID

VENDOR NAME
INVOICE NUMBER

INVOICE DATE

DESCRIPTION

ACCOUNT #

DEPARTMENT

O'REILLY AUTO PARTS
5866-107974

02/23/2021

#302 - WINDOW REGULATOR ASSEMBLY

01-08-00-52000

BUILDING DEPARTMENT

ITEM AMOUNT

$85.94
VENDOR TOTAL:

P T FERRO CONSTRUCTION CO.
46756
12/30/2020

10TH-11TH ST. PARKING LOT IMPROVEMENTS -DEC 14-00-00-52311

CTY ADMIN OR CPTL OUTLY
VENDOR TOTAL:

PETROLEUM TECHNOLOGIES EQUIP
24763
02/23/2021

PUMP REPAIR

01-04-00-51500

POLICE DEPARTMENT

MAIL MACHINE LEASE@P.W.-DEC-FEB

01-16-00-55000

PUBLIC WORKS

MAJOR CRIMES TASK FORCE-2021 ANNUAL MEMBERSHIP
01-04-00-51400

POLICE DEPARTMENT

ONLINE TRAINING - OSHA REQUIRED LESSONS

01-04-00-56200

POLICE DEPARTMENT

#124 - SERVICE CALL/FLAT TIRE

01-18-00-52000

STREET DEPARTMENT

02/23/2021
01/31/2021
01/31/2021
01/31/2021
01/31/2021
01/31/2021
01/31/2021
01/31/2021
02/23/2021
02/23/2021
12/30/2020
12/30/2020
12/30/2020
12/30/2020
12/30/2020
12/30/2020
01/31/2021

WHITE OUT, TAPE, PENCIL CUP
01-01-00-52700
OFFICE SUPPLIES-BINDERS, DIVIDERS, INDEXES
01-04-00-51000
OFFICE SUPPLIES-DESK SHELF, LETTER TRAY
01-04-00-51000
OFFICE SUPPLIES-BLACK TONER
01-04-00-51000
OFFICE SUPPLIES-LASER JET
01-04-00-51000
OFFICE SUPPLIES-BLACK TONER
01-04-00-51000
OFFICE SUPPLIES-K CUPS, COFFEE MATE, PENS
01-04-00-51000
OFFICE SUPPLIES-BLACK INK, COLOR INK, POST ITS,20-16-00-51000
STENO BOOK, FILE FOLDERS
TONER AND PAPER
01-04-00-51000
LEXMARK TONER
01-04-00-51000
BINDERS, FILE POCKETS
01-16-00-51000
PENCILS
01-16-00-51000
COPY PAPER, PRESENTATION COVERS
01-16-00-51000
COPY PAPER
01-16-00-51000
PAPER CLIPS
01-16-00-51000
BLACK & BLUE GEL PENS
01-16-00-51000
CREAMER, SUGAR
01-16-00-51000

CITY ADMINISTRATION
POLICE DEPARTMENT
POLICE DEPARTMENT
POLICE DEPARTMENT
POLICE DEPARTMENT
POLICE DEPARTMENT
POLICE DEPARTMENT
PUBLIC WORKS
POLICE DEPARTMENT
POLICE DEPARTMENT
PUBLIC WORKS
PUBLIC WORKS
PUBLIC WORKS
PUBLIC WORKS
PUBLIC WORKS
PUBLIC WORKS
PUBLIC WORKS

$1,000.00

$615.00
$287.00

VENDOR TOTAL:
QUILL CORPORATION
14463162
14207794
14128934
14207506
14208023
14134806
14128532
14085588
14393065
14314050
13272789
11624491
8458378
12678545
12844469
11016591
13859908

$202.35

$615.00
VENDOR TOTAL:

POMP'S TIRE SERVICE, INC.
690093130
02/23/2021

$1,896.00

$1,000.00
VENDOR TOTAL:

POLICE LAW INSTITUTE
19891
02/23/2021

$270,726.63

$202.35
VENDOR TOTAL:

POLICE CHIEFS OF WILL COUNTY
2021 MEMBERSHIP 02/23/2021

$270,726.63

$1,896.00
VENDOR TOTAL:

PITNEY BOWES GLOBAL FINANCIAL
3104529150
01/31/2021

$85.94

$287.00
$77.56
$361.37
$34.87
$100.99
$88.99
$130.00
$52.06
$216.41
$341.94
$161.99
$126.43
$9.39
$221.95
$143.96
$17.37
$89.98
$60.32
100
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User: lheglund
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VENDOR NAME
INVOICE NUMBER
12052344
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12094281
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12590547
12761143
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10212466
14713865
14126504

Page: 9/13

INVOICE REGISTER FOR CITY OF LOCKPORT
EXP CHECK RUN DATES 02/10/2021 - 02/23/2021
JOURNALIZED
PAID

INVOICE DATE

DESCRIPTION

ACCOUNT #

DEPARTMENT

12/30/2020
12/30/2020
12/30/2020
12/30/2020
12/30/2020
12/30/2020
12/30/2020
12/30/2020
12/30/2020
12/30/2020
02/23/2021
01/30/2021

STENO BOOK, CREAMER
POCKET NOTEBOOK
CREAMER
SCISSORS
FILE POCKETS
STORAGE BOXES
BALLPOINT PENS
FILE FOLDERS
MESH SORT TRAY, PENCIL CUP
CORRECTION TAPE
BATTERY BACKUPS, LYSOL SPRAY, CUTLERY
LIGHT TOUCH STAPLES

01-16-00-51000
01-16-00-51000
01-16-00-51000
01-16-00-51000
01-16-00-51000
01-16-00-51000
01-16-00-51000
01-16-00-51000
01-16-00-51000
01-16-00-51000
01-01-00-52700
01-16-00-51000

PUBLIC WORKS
PUBLIC WORKS
PUBLIC WORKS
PUBLIC WORKS
PUBLIC WORKS
PUBLIC WORKS
PUBLIC WORKS
PUBLIC WORKS
PUBLIC WORKS
PUBLIC WORKS
CITY ADMINISTRATION
PUBLIC WORKS

ITEM AMOUNT
$32.17
$6.99
$13.98
$8.99
$25.59
$31.99
$23.58
$27.99
$48.97
$11.99
$219.95
$10.07
VENDOR TOTAL:

READYREFRESH BY NESTLE'
11A8103798040
01/31/2021

WATER DISPENSER@STP-JAN

01-01-00-56801

CITY ADMINISTRATION

$62.91
VENDOR TOTAL:

RUETTIGER,TONELLI & ASSOCIATES
0000194
01/31/2021
0000035
12/30/2020
34
12/30/2020

201 W 6TH ST-SLOYAN BLDG - COM ED EASEMENTS 01-01-00-53200
-JAN
2020 GIS SERVICES AND UTILITY GPS LOCATING AND
20-24-00-67000
MAPPING-DEC
AS BUILT 2020 GIS ADDITIONS - DEC
20-24-00-67000

CITY ADMINISTRATION
WATER/SEWER CAPITAL
WATER/SEWER CAPITAL

02/23/2021
02/23/2021

#123 - 1 BLOWER RESISTER AND 1 BLOWER MOTOR 01-18-00-52000
** CREDIT ** #123 - BLOWER - ORIGINAL INVOICE #3022314423
01-18-00-52000

STREET DEPARTMENT
STREET DEPARTMENT

02/23/2021

MICRO SITE SUPPORT

01-01-00-53200

CITY ADMINISTRATION

01/30/2021

HEADSET

01-04-00-52300

POLICE DEPARTMENT

UB BILLING/ TRIAD INSERT - JAN

01-01-00-51200

CITY ADMINISTRATION

B&B FOODS, LAGO VISTA, OAK CREEK FIELD INSPECTION-DEC
01-09-00-53200

ENGINEERING

$1,263.26
$2,564.00

VENDOR TOTAL:
SERVICE INDUSTRIAL SUPPLY INC

$708.14
$1,263.26

VENDOR TOTAL:
SEECO CONSULTANTS INC.
18511
12/30/2020

$300.00
$708.14

VENDOR TOTAL:
SEBIS DIRECT INC.-WATER BILLS
31635
01/31/2021

$42.90
$300.00

VENDOR TOTAL:
SAFARILAND, LLC.
I010-349690

$6,308.25
$187.90
$(145.00)

VENDOR TOTAL:
RYAN KOLALIS
2021-0059

$62.91
$777.50
$4,220.75
$1,310.00

VENDOR TOTAL:
RUSH TRUCK CENTER
3022314423
3022375869

$2,697.84

$2,564.00
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VENDOR NAME
INVOICE NUMBER
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INVOICE REGISTER FOR CITY OF LOCKPORT
EXP CHECK RUN DATES 02/10/2021 - 02/23/2021
JOURNALIZED
PAID

INVOICE DATE

DESCRIPTION

ACCOUNT #

DEPARTMENT

02/23/2021

HOSES FOR SUMP PUMPS

20-16-00-52240

PUBLIC WORKS

ITEM AMOUNT
$920.00
VENDOR TOTAL:

SHAW SUBURBAN MEDIA GROUP,INC.
1854919
01/31/2021
1852887
01/31/2021

CSO OPEN POSITION JOB AD (1 WEEK AD & 30 DAYS01-04-00-56800
ONLINE)
PZC PUBLIC HEARING PUBLICATION FOR 18 MADISON
01-07-00-56300
STREET

POLICE DEPARTMENT
PLANNING/ECONOMIC DEV
VENDOR TOTAL:

SICALCO LTD.
71681
71590

02/23/2021
02/23/2021

32% LIQUID CALCIUM CHLORIDE
32% LIQUID CALCIUM CHLORIDE

01-18-00-51680
01-18-00-51680

STREET DEPARTMENT
STREET DEPARTMENT

02/23/2021

SHOP SCANNER UPGRADE

01-15-00-52200

PUBLIC WORKS

02/23/2021

MONOGRAM ON UNIFORM - P HYMA

01-09-00-51600

ENGINEERING

#116 - AIR FITTINGS
HYDRAULIC FITTINGS FOR PLOWS

01-18-00-52000
01-18-00-52000

STREET DEPARTMENT
STREET DEPARTMENT

#543-REPAIR DOORS, REMOVE GRAPHICS, REFINISH01-04-00-52000

POLICE DEPARTMENT

12/30/2020

159TH & ADELMANN TRAFFIC SIGNAL CONTRACT-4TH
01-18-00-52211
QTR 2020

STREET DEPARTMENT

BRIGGS STREET SANITARY PUMPING STATION - PHASE
20-24-00-67000
II

WATER/SEWER CAPITAL

MONTHLY TESTING - BONNIE BRAE

20-16-00-52800

PUBLIC WORKS

02/23/2021
02/23/2021
02/23/2021
02/23/2021

#505-BLOWER MOTOR
#700- #100 - TIRE VALVES
#513-ROTORS, FRONT BRAKE PADS
SHOP-LOCK TIGHT

01-04-00-52000
01-18-00-52000
01-04-00-52000
01-15-00-51500

POLICE DEPARTMENT
STREET DEPARTMENT
POLICE DEPARTMENT
PUBLIC WORKS

$1,366.50

$8,910.00
$87.30

VENDOR TOTAL:
SURE-FIRE AUTO PARTS
4784-673853
4784-673845
4784-673274
4784-673194

$1,990.00

$8,910.00
VENDOR TOTAL:

SUBURBAN LABORATORIES
185222
02/23/2021

$293.60

$1,366.50
VENDOR TOTAL:

STRAND ASSOCIATES, INC.
168081
12/30/2020

$36.00

$1,990.00
VENDOR TOTAL:

STATE TREASURER
60138

$758.22

$93.20
$200.40
VENDOR TOTAL:

STATE STREET AUTO BODY
#543
02/10/2021

$4,625.50

$36.00
VENDOR TOTAL:

STANDARD TRUCK PARTS,INC.
1016190
02/23/2021
1016156
02/23/2021

$618.90

$758.22
VENDOR TOTAL:

SPORTS HUDDLE
56974

$499.00
$119.90

$2,303.76
$2,321.74
VENDOR TOTAL:

SNAP ON INDUSTRIAL
IMP-000616595

$920.00

$87.30
$112.99
$11.96
$216.97
$11.99
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VENDOR NAME
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Page: 11/13

INVOICE REGISTER FOR CITY OF LOCKPORT
EXP CHECK RUN DATES 02/10/2021 - 02/23/2021
JOURNALIZED
PAID

INVOICE DATE

DESCRIPTION

ACCOUNT #

02/23/2021
02/23/2021
01/31/2021
01/31/2021
12/30/2020
01/31/2021

#708-BATTERY
20-15-00-52000
SHOP - DRILL BITS
01-15-00-51700
#527-BATTERY
01-04-00-52000
** CREDIT ** CORE RETURNS - ORGINAL INVOICE #4784-671312/4784-671076
01-04-00-52000
** CREDIT ** CORE RETURN - ORIGINAL INVOICE #4784-667934
01-04-00-52000
EXT SERV STAIGHT
01-15-00-51900

DEPARTMENT

ITEM AMOUNT

PUBLIC WORKS
PUBLIC WORKS
POLICE DEPARTMENT
POLICE DEPARTMENT
POLICE DEPARTMENT
PUBLIC WORKS

$191.99
$14.78
$191.99
$(44.00)
$(22.00)
$20.99
VENDOR TOTAL:

SYNAPSE TECHNOLOGY GROUP
9843
02/23/2021

2021 ANNUAL SUPPORT MAINTENANCE CONTRACT 01-01-00-52700

CITY ADMINISTRATION

$425.00
VENDOR TOTAL:

TAI GINSBERG & ASSOCIATES, LLC
MARCH 2021
02/23/2021

FEDERAL GRANTS & INFRASTRUCTURE STRATEGIC 01-01-00-53200
CONSULTING & ADVOCACY SERVICES
CITY ADMINISTRATION
- MARCH 2021

NEW SWITCHES@CITY HALL/CONFIGURE FIREWALL@P.D.
01-01-00-53600

CITY ADMINISTRATION

WEST PROFLEX MONTHLY CHARGE -SEPT
WEST PROFLEX CHARGES - OCT
WEST PROFLEX MONTHLY CHARGE - NOV
WEST PROFLEX MONTHLY CHARGE - DEC
WEST PROFLEX MONTHLY CHARGES - JAN

01-01-00-51400
01-01-00-51400
01-01-00-51400
01-01-00-51400
01-01-00-51400

CITY ADMINISTRATION
CITY ADMINISTRATION
CITY ADMINISTRATION
CITY ADMINISTRATION
CITY ADMINISTRATION

VERSALIFT BUCKET TRUCK

14-00-00-59560

CTY ADMIN OR CPTL OUTLY
VENDOR TOTAL:

TRIDENT INSURANCE
878210

12/31/2020

GNERAL LIABILITY PROPERTY DAMAGE - BEAVERS, ANGLE
20-16-00-54000
MARTIN & ASSOC

PUBLIC WORKS

01/31/2021

12 CASES OF BAGS FOR DOWNTOWN CANS

01-18-00-56810

STREET DEPARTMENT

** DEPOSIT * FILM FEST

01-20-00-52400

SPECIAL PROJECTS

RAS CHECK VALVE REPLACEMENTS

20-16-00-52260

PUBLIC WORKS

$134,114.00

$5,000.00

$413.64
$450.00

VENDOR TOTAL:
UNDERGROUND PIPE & VALVE CO
47462
02/23/2021

$134,114.00

$413.64
VENDOR TOTAL:

TRINITY SERVICES, INC.
** DEPOSIT **
02/10/2021

$1,092.65

$5,000.00
VENDOR TOTAL:

TRI-K SUPPLIES, INC.
115148

$625.00
$218.53
$218.53
$218.53
$218.53
$218.53

VENDOR TOTAL:
TIME MANUFACTURING COMPANY
22043A
01/31/2021

$5,000.00
$625.00

VENDOR TOTAL:
THOMSON REUTERS - WEST
843084018
12/30/2020
843260385
12/30/2020
843430901
12/30/2020
843600831
12/30/2020
843770127
01/31/2021

$425.00
$5,000.00

VENDOR TOTAL:
THIRD TIER CONSULTING, INC.
4375
12/30/2020

$707.66

$450.00
$3,866.00
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INVOICE DATE

DESCRIPTION

ACCOUNT #

DEPARTMENT

ITEM AMOUNT
VENDOR TOTAL:

USA BLUE BOOK
484505

01/31/2021

LAB SUPPLIES-DISPENSER, DPD #1 TABLETS, DPD #320-16-00-51810
TABLETS

PUBLIC WORKS

$531.79
VENDOR TOTAL:

V.I.P.SERVICES, INC.
27985
27988

02/17/2021
02/23/2021

DOWNTOWN VALET SERVICE - FEB
DOWNTOWN VALET SERVICES

01-01-00-56800
01-01-00-56800

CITY ADMINISTRATION
CITY ADMINISTRATION

01/31/2021
01/31/2021
01/31/2021

ENVIRONMENTAL INVESTIGATION & REGULATORY CLOSURE
12-00-00-52311
- CANAL ST & WEST 5TH
CTY
STADMIN
(CHEVRON)-JAN
OR CPTL OUTLY
IL171 ROUNDABOUT PRE-PHASE I ENGINEERING -JAN
14-00-00-53200
*** FINAL **
CTY ADMIN OR CPTL OUTLY
ENVIRONMENTAL REVIEW AND CONSULTING - CHEVRON
01-01-00-53200
CITY ADMINISTRATION
VENDOR TOTAL:

VANCO PAYMENT SOLUTIONS, LLC
11290181
01/31/2021

VANCO FEES - JAN

20-01-00-53200

CITY ADMINISTRATION

02/10/2021

MONTHLY VERIZON CELLPHONES-WATER,STP,ADMIN,PD,BLDG,PW,ENG-FEB
20-16-00-53900

PUBLIC WORKS

01/31/2021

SWITCHOUT THE 30YD ROLLOFF TRASH CONTAINER@PW
01-16-00-52800

PUBLIC WORKS

01/31/2021

BRACKET, 4RE DISPLAY/HIFI MIC/CAMERA

01-04-00-52300

POLICE DEPARTMENT

02/23/2021

DISPATCH - AIR TIME FEES - MARCH

01-04-00-52830

POLICE DEPARTMENT

02/17/2021

GASOLINE - FEB

01-04-00-51500

POLICE DEPARTMENT

WATER LIEN RELEASE - RECORDING FEE
WEED/GRASS LIEN RELEASE - RECORDING FEE

20-01-00-53300
01-01-00-53300

CITY ADMINISTRATION
CITY ADMINISTRATION

CREDIT CARD TRANSACTIONS - JAN 2021

01-04-00-52200

POLICE DEPARTMENT

$87.00

$39,363.65

$539.88
$41.00
$41.00

VENDOR TOTAL:
WORLDPAY MERCHANT SERVICES
JAN 2021
01/31/2021

$971.07

$539.88
VENDOR TOTAL:

WILL COUNTY RECORDER OF DEED
40473249
01/31/2021
40481967
01/31/2021

$3,126.20

$39,363.65
VENDOR TOTAL:

WEX BANK
70055777

$279.34

$87.00
VENDOR TOTAL:

WESCOM
32021-10

$30,635.95

$971.07
VENDOR TOTAL:

WATCH GUARD VIDEO
29221

$5,170.00
$1,879.70
$23,586.25

$3,126.20
VENDOR TOTAL:

WASTE MANAGEMENT
3409569-2007-8

$3,172.50

$279.34
VENDOR TOTAL:

VERIZON WIRELESS
9872452603

$531.79
$800.00
$2,372.50

VENDOR TOTAL:
V3 COMPANIES
121257
121205
121258

$3,866.00

$82.00
$123.93
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02/23/2021 01:15 PM
User: lheglund
DB: Lockport

VENDOR NAME
INVOICE NUMBER

Page: 13/13

INVOICE REGISTER FOR CITY OF LOCKPORT
EXP CHECK RUN DATES 02/10/2021 - 02/23/2021
JOURNALIZED
PAID

INVOICE DATE

DESCRIPTION

ACCOUNT #

DEPARTMENT

ITEM AMOUNT
VENDOR TOTAL:

GRAND TOTALS:

$123.93

$868,247.05
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City Council
Agenda Memorandum

Item # CA-1

To:

Mayor & City Council

From:

Ben Benson, City Administrator

Subject:

Purchase and Sale Agreement* for the Purchase of 181 Acres from the
Chevron Environmental Management Company Located at 301 West 2nd
Street, Lockport, Illinois, also known as the Chevron Business Park for the
Purchase Price of $2 Million and Additional Conditions.
*Amended Agenda Item: Prior PSA that contained inadvertent strike
throughs was replaced with revised PSA with other corrections. Revised
Executive Summary was also replaced with minor corrections.

Date:

Wednesday, March 3, 2021

BACKGROUND/HISTORY
In 1981, after approximately 70 years of operation, Texaco ceased all refinery operations on the
subject property and the tank farm along the Chicago Sanitary and Ship Canal. As part of the
remediation of the closed refinery, Chevron has expended nearly $500 million to clean the site
by removing the contaminated soil to the bedrock and filling the site with clean soil. This
remediation was done through the purview of permits from the Illinois Environmental Protection
Agency ("IEPA") and has resulted in Chevron obtaining several No Further Action ("NFA") letters
from the IEPA.
Post-cleaning, Chevron has been actively marketing the site as its Business Park. In 2009, the
City of Lockport entered into a redevelopment agreement with Chevron in order to spur
development and potential buyer of the business park. In 2017, the City of Lockport acquired 13
acres of land in the lower Business Park 2 of the Chevron Business Park as part of a property
exchange agreement with Chevron. In 2020, as an effort to sell the Business Park, Chevron
obtained an auction broker and on November 20, 2020, the property was up for auction.
Subsequent to the auction, City Administration determined that an offer to acquire the Property
would not only be a development opportunity for the City, but an opportunity to control what
development would be in the best interest of the welfare of the citizens and residents of the
City in which the business park is a vital part.
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When combined with the existing 13 acres of land that the City already owns, the acquisition
represents almost 200 acres of land in the City of Lockport, just blocks from our Historic
Downtown. This purchase presents a tremendous opportunity to not only reshape the
redevelopment of the park, but also to protect the historic downtown from development that
would not in the best interest of the City.
PROS/CONS/ALTERNATIVES
The Purchase and Sale Agreement ("PSA") with Chevron contains a due diligence period to end
on February 28, 2021. If the City Council approves Resolution No. 21-034 approving the attached
PSA, the closing for the property purchase must be completed on or before March 31, 2021. IEPA
has issued a RCRA, Resource Conservation Recovery Act closure permit on the site. V3
Companies has been assisting the City of Lockport in all the IEPA NFA reports on environmental
conditions since there are still active monitoring wells on the site and so far they are satisfied
to date on all the findings. Late December, the City submitted a letter of intent to Chevron to
purchase the 181 acres of land for $2,000,000.00 purchases price and other expenses such as
the City's purchase of a Pollution Liability Insurance Policy for an upfront payment for the
10-year policy in the amount of $229,950 which has to paid on or before the closing and
thereafter, has to be renewed for an additional 10 years. The City has the cash reserves to
purchase the property without any additional financing or obtaining a bond and it can utilize the
TIF Fund to reimburse for any eligible expenses like the V3 Environmental review fees, outside
attorney fees, and the insurance requirements related to property acquisition. The PSA contains
a provision that Chevron will waive its rights to payments or reimbursement requests as
provided in the RDA which will be either completely or partially be terminated by the City's
purchase of the Property and the current easement agreement with Chevron for Chevron to use
and occupy a portion of the City-owned 13 acres of parcel will also be terminated upon the
purchase.
RECOMMENDATION
Approve Resolution No. 21-034 Purchase and Sale Agreement of 181 Acres of Real Property
from Chevron for the purchase price $2 million, appropriate sufficient funds to such purchase
price and any other related costs, and authorize the City Attorney to execute any and all
necessary documents to effect such purchase.
ATTACHMENTS
Resolution No 21-034 Approving PSA, Funding Appropriation, and Authorization to Execute
Revised Executive Summary on PSA of Chevron 181-Acre Real Property updated 03012021
PSA with Chevron for Purchase of 181-Acre Property updated 03012021
Chevron Site
Chevron Star Park
Site Use General Depiction
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SPECIFIC CITY COUNCIL ACTION REQUIRED
Approve Resolution No. 21-034 Purchase and Sale Agreement for the purchase of 181 acre
business park owned by Chevron with appropriation authorization.
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RESOLUTION NO. 21-034
A RESOLUTION APPROVING THE PURCHASE AND SALE AGREEMENT FOR THE PURCHASE OF
181 ACRES OF REAL ROPERTY OWNED BY CHEVRON,
APPROPRIATING ANY AND ALL NECESSARY FUNDS INCLUDING THE APPROPRIATION OF
$2 MILLION DOLLARS AS THE PURCHASE PRICE AND
ANY AND ALL NECESSARY COSTS RELATED TO SUCH PURCHASE OF LAND INCLUDING, BUT NOT
LIMITED TO, POLLUTION LIABILITY INSURANCE POLICY, ANY OTHER REQUIRED LIABILITY INSURANCE
COVERAGE, AND CLOSING COSTS

WHEREAS, the Mayor and City Council of the City of Lockport find that the purchase of the 181
acres of land (“Property”) as described in the Purchase and Sale Agreement in the City of Lockport, just
blocks from our Historic Downtown, presents a tremendous opportunity to reshape the development of
the area and protect the historic downtown; and
WHEREAS, the Mayor and City Council of the City of Lockport find that it is in the best interest of
the City, its residence, and future development and control to approve the Purchase and Sale Agreement
with CHEVRON ENVIRONMENTAL MANAGEMENT COMPANY, for the purchase real property totally 181
aces, more or less, known as Chevron Business Park Parcels 1, 2 and 3 and Southwest parcels.
NOW, THEREFORE, be it resolved by the Mayor and City Council of the City of Lockport, Will
County, Illinois, as follows:
SECTION 1:
The Purchase and Sale Agreement with Chevron Environmental Management
Company for the purchase of 181 acres, more or less, of real property from Chevron as described in the
PSA for the purchase price of $2,000,000.00 (two-million dollars) be approved.
SECTION 2:
The appropriation of $2,000,000.00 (two-million dollars) for the purchase price
and any and all associated cost including any required insurance premiums and closing cost for purchase
of the Property to the City be approved.
SECTION 3:
The City Attorney is authorized to sign any and all necessary documents to effect
such purchase of the Property.
SECTION 4:
The City’s Finance Director is directed soon thereafter to present any necessary
budget amendment related to the purchase of said Property to be so approved by the City Council.
SECTION 5:

This Resolution shall be in full force and effect immediately upon passage.

PASSED this ______ day of _______________________, 2021, with
_____ALDERMEN voting aye

______ALDERMEN abstaining

_____ALDERMEN voting nay

______ALDERMEN absent

The MAYOR voting aye ______, voting nay ______, not voting ______
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_____ BARTELSEN _____ BERGBOWER _____ DESKIN _____ GILLOGLY
_____ PERRETTA _____ SCHREIBER

_____ SABAN _____ LOBES

_____ MAYOR
_______________________________
Steven Streit, Mayor
ATTEST:
_______________________________
Kathleen Gentile, City Clerk
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LOCKPORT
Mayor

Alderman

Steven Streit

Renee Saban - 1st Ward
Larry Schreiber - 1st Ward
JR Gillogly - 2nd Ward
Christina Bergbower - 2nd Ward
Darren Deskin - 3rd Ward
Mark Lobes - 3rd Ward
Joanne Bartelsen - 4th Ward
Catherine Perretta - 4th Ward

City Clerk
Kathleen Gentile

Administrator
Ben Benson

City of Historic Pride
222 E. Ninth Street  Lockport, IL 60441-3497

To:

Mayor and Member of the City Council

From:

Sonni Choi Williams, City Attorney

Date:

March 3, 2021

RE:

Purchase and Sale Agreement* (“PSA”) with Chevron for 181 Acres of Real Property

REVISED EXECUTIVE SUMMARY:
[Revisions Italicized]
PROPERTY: Portion of Business Parks 1, 2, and 3 ("Chevron Business Park Parcels 1, 2 and 3"), not
previously conveyed to the City, containing approximately 165 acres and the parcels located generally east of
the Sanitary and Shipping Canal, North of and including the former 6th Street Right of Way (previously
vacated), west of the BNSF Railroad and south of the centerline of former Thornton Street (vacated) in
Lockport, Illinois containing approximately 16 acres, (the "Southwest Parcels"). Total: 181 acres, more or less.
(“Site”).
PURCHASE PRICE: $2,000,000.00 (CASH, USD). Eligible expense for TIF reimbursement.
DUE DILIGENCE PERIOD: February 28, 2021. City and Chevron agree.
CLOSING: By March 31, 2021. Parties agree.
ADDITIONAL ACQUISITION-RELATED EXPENSES:
 Pollution Control Insurance Coverage issued by Markel Specialty Insurance Company for 10 years
with an additional 10 years for a total of 20 years. City Agrees, this protects both Parties and is
prudent. PSA (insurance company requested) requires the 10-year premium of $229,000.00 to be
paid at closing.


Excess of Indemnity Policy issued by Beazley Group comprised of a dollar in excess of indemnity
insurance policy in an amount not less than $10 Million Dollars for a term of ten years with an
additional 10 years for a total of 20 years to cover liabilities related to the performance or claims for
injuries related to use of the Site. PSA has been amended to allow Chevron to waive this requirement
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based on the City providing financial statements to Chevron’s satisfaction. If Chevron is not
satisfied with the City’s financial statements as an Alternative Performance Guarantee, City will
have to obtain said excess indemnity policy for a 10-year term at an upfront premium of $198,963.00
and thereafter, a policy for an additional 10 years. Regardless whether Chevron waives this
requirement or the City be required to purchase Excess of Indemnity policy, the City will have to
pay an additional premium of $3,096.00 annually to add the Property to the City’s standard
premise liability insurance coverage.
Closing costs: City pays for the title insurance policy and the Parties share 50/50 settlement fees and
other charges of the Title Company utilized for the closing.
Outside counsel: The City Attorney will be reviewing and executing the closing documents for the
purchase of the Property, so the City will not incur additional outside counsel’s attorney fees. Each
party is responsible for its own respective attorney fees related to the closing.

ASSUMPTION OF LIABILITY & INDEMNIFICATIONS:
 On-Site (Related to Chevron’s Past Use and Operation of the Site): City has obtained professional
services of environmental consultants from V3 and the law firm of Greensfelder, Hemker & Gale, P.C.
to review the multiple No Further Action (“NFA”) letters issued by Illinois Environmental Protection
Agency (“IEPA”) to confirm that the cleanup of the on-site contamination of pollutants through a half
of a billion-dollar site improvement action taken by Chevron to clean the Site including the removal of
contaminated soil to the bedrock and then replacing it with clean soil, all completed under the review
and scrutiny of the IEPA is sufficient to allow the Site to remain vacant or be developed for an
industrial purpose. Reports by V3 and opinion by the outside counsel have indicated that such
remediation done by Chevron for on-site contamination is sufficient for the City to release Chevron
for claims related to Chevron’s pre-closing use of the Property All the documents provided by
Chevron and verified by V3 indicate that the Property is clean and suitable for industrial use as
allowed by the IEPA’s ELUCs issued for the Property.
 On-Site (Post-Closing Use): City and subsequent users of the Site will release Chevron and waive
right to seek actions against Chevron for on-site environmental issues attributed to post-closing use of
the Site. City agrees.
 Off-Site Contamination (Potential): City will not assume liability of off-site contamination for any
migration of pollutants attributed to Chevron’s prior use and operation of the Site. The attached PSA
clarifies that the City is not releasing Chevron for off-site contamination as long as the City’s or the
subsequent owners’ use of the Property does not exacerbate or cause such off-site contamination.
 Ground water: Chevron will continue to monitor the groundwater through the monitoring wells
located throughout the Property and has applied to the IEPA for NFA as related to the ground water.
The City is not releasing Chevron for claims on the ground water unless the City’s or subsequent
owner’s use of the Property worsens the condition of the ground water.
RDA & TIF:
 The City has asked Chevron to walk away from seeking reimbursement of TIF eligible expenses for
Site improvements, to date, approximately $60,000. Chevron has agreed.
 Redevelopment Agreement (“RDA”) will be terminated either in part or wholly or amended to
eliminate Chevron’s obligations including seeking reimbursements and eliminate the City’s obligations
to Chevron as outlined in the RDA. The Tank Farm parcels that are not owned by Chevron will remain
in the RDA. Chevron has agreed.
EASEMENT AGREEMENT:
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Currently, Chevron and the City have an easement agreement with a termination date of December 31,
2024 allowing Chevron to use a portion of the City-owned 13-acre property at 301 W. 2nd St. utilized
by Chevron for its trailer that was used for marketing the business park. That trailer was removed late
last year. The City plans to use this property to hold its annual Old Canal Days festivities. Upon
closing on the sale of the Property to the City, Chevron has agreed to promptly terminate this
Easement Agreement.

DISPUTE RESOLUTION:
 Parties will agree to attempt in good faith to negotiate any dispute with representatives from each side
authorized to make such executive decisions.
 If direct negotiation to resolve the dispute fails, parties only by a mutual agreement, will engage a
mediator to resolve the dispute. Chevron to review whether to agree to have such mediation be
conducted in Will County instead of Cook County.
 If mediation fails, only by a mutual agreement, parties will engage in a non-binding arbitration process.
Chevron to review whether to agree to have such mediation be conducted in Will County instead
of Cook County.
 If there is no mutual agreement for mediation or arbitration, parties retain the right to seek court action
before the 12th Judicial Circuit County, Joliet, Will County, Illinois.

*NOTE: The terms of the PSA are not subject to negotiations on the floor during the City Council
meeting. Any attempt by members of the City Council to negotiate the terms of the PSA will risk and be
subject to Chevron’s outright rejection of the sale of the Property to the City.
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PURCHASE AND SALE AGREEMENT
BETWEEN
CHEVRON ENVIRONMENTAL MANAGEMENT COMPANY, A CALIFORNIA
CORPORATION, SELLER
AND
CITY OF LOCKPORT, ILLINOIS, AN ILLINOIS MUNICIPAL CORPORATION,
PURCHASER
APPROXIMATELY 181 ACRES OF REAL PROPERTY LOCATED IN
LOCKPORT, WILL COUNTY, ILLINOIS

Chevron – Real Estate Recovery Acquisitions, LLC Lockport, IL PSA
FCC Purchase and Sale Agreement US (Rev)
2
76697436.1
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PURCHASE AND SALE AGREEMENT
This PURCHASE AND SALE AGREEMENT (the “Agreement”) dated as of the 1st of March,
2021 (the “Effective Date”) is made by and between CHEVRON ENVIRONMENTAL
MANAGEMENT COMPANY, a California corporation, with its principal offices at 6001
Bollinger Canyon Road, San Ramon, CA 94583 (“Seller”) and the City of Lockport, Illinois, an
Illinois Municipal Corporation, with its principal offices at Central Square Building, 222 East
Ninth Street, Lockport, Illinois 60441-3497 (“Purchaser”).
RECITALS
A.

Purchaser and Seller acknowledge and agree: (i) that neither Party has relied on legal or
business advice from the other or their respective attorneys or consultants; (ii) that the
Purchaser and Purchaser’s attorney and advisors have had adequate time to review this
Agreement and it is their intent that any rule of construction that would require this
Contract be construed against the drafting Party shall not apply; (iii) that Purchaser and
Seller have not acted under any duress or compulsions, whether legal, economic, or
otherwise; that the provisions of this Agreement have been expressly agreed to and were
taken into consideration in determining the price offered and accepted; and (iv) that other
provisions notwithstanding, “time-is-of-the-essence” for completion of this Agreement.

B.

Seller is the owner of that certain real property containing approximately 181 acres in the
City of Lockport (the “City”), Will County (the “County”), State of Illinois (the “State”),
legally described on Exhibit A1 and generally described as follows:
1. The property commonly known as that portion of Business Parks 1, 2, and 3, defined
below, excluding the City Property (depicted on Exhibit A2) (the “Chevron Business
Park Parcels 1, 2 and 3” as applicable) containing approximately 165 acres; and
2. The parcels located east of the Sanitary and Shipping Canal, south of the City owned
Former MWRD Property, defined below, and west of the BNSF Railroad in Lockport,
Illinois containing approximately 16 acres, legally described on Exhibit A1, and
generally depicted on Exhibit A3 (the “Southwest Parcels”; the Chevron Business
Park Parcels 1, 2 and 3 and the Southwest Parcels are collectively referred to herein as
the “Parcels”). The Parcels, together with all Improvements thereon (including, but not
limited to, the lift station and ancillary facilities) and all buildings and Appurtenant
Rights; and
3. The Groundwater, as defined below; and
4. Excluding (i) Seller’s or its Affiliates agreements with the Illinois Department of
Natural Resources (“IDNR”), (ii) that certain NPDES Permit No. IL0002305 dated
April 4, 2018, and (iii) any rights to use the Temporary DCU Culvert Bridge located
on property owned by IDNR connecting the northwestern portion of Business Park
Parcel 1 with the northwestern portion of Business Park 3 across the I&M Canal (the
“Temporary Bridge”) which Temporary Bridge Seller and its Affiliates reserve the
right to remove; and
1
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5. Except to the extent provided for in the Deed, Remediation Easement, General
Easement Agreement, Partial Assignment Agreement, and the Former MWRD
Property Remediation Easement Agreement (each defined below); and
6. Expressly subject to the Permitted Exceptions, as defined in Section 1.1; and
7. Excluding the Excluded Property, as defined in Section 1.1, regardless of whether such
Excluded Property constitutes real property or personal property under Applicable
Law; and
8. Except as otherwise expressly provided herein with respect to the Annexation
Agreement and the RDA Agreement, both defined below, excluding any right to
revenue or proceeds or any monetary award or damages pursuant to any pending
lawsuits, claims (informal or formal) or other pre-Closing rights for governmental
reimbursement related to operations on the Property prior to the Closing Date;
and collectively referred to herein as the “Property”.
C.

Seller desires to sell the Property, and Purchaser desires to purchase the Property, on the
terms and conditions set out in this Agreement.

D.

In consideration of ten dollars ($10.00) and the mutual promises set out in this Agreement,
and other good and valuable consideration, the receipt and sufficiency of which is
acknowledged, the Parties agree to be bound by this Agreement.
AGREEMENT

1.

DEFINITIONS, INTERPRETATION, AND EXHIBITS.

1.1
Definitions. As used in this Agreement, these words or expressions have the
following meanings:
“Adjusted Purchase Price” means the balance of the Total Purchase Price required to be
paid after application of the Deposit thereto and all prorations, adjustments and credits
required to be made under the Agreement, including, without limitation, those set forth in
in Closing Costs described in Section 9 of this Agreement.
“Affiliate” means any legal entity which controls, is controlled by, or is under common
control with, another legal entity. An entity is deemed to “control” another if it owns
directly or indirectly at least fifty percent of either of the following:
(A)

The shares entitled to vote at a general election of directors of such other

entity.
(B)
The voting interest in such other entity if such entity does not have either
shares or directors.
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“Agency” means the IEPA, USEPA, or other governmental agencies having jurisdiction
over environmental matters at the Property.
“Agreement” means this Purchase and Sale Agreement, including all attached Exhibits
and Schedules, if any.
“Alternative Performance Guarantee” has the meaning assigned to it in Section
7.11.2(c).
“Annexation Agreement” means that certain Amended and Restated Annexation
Agreement dated as of November 19, 2008, recorded on June 5, 2009 as Document No.
R2009067092 with the County Recorder Office, as amended by that certain First
Amendment to Amended and Restated Annexation Agreement dated as of April 3, 2017,
recorded with the County Recorder Office on May 15, 2017 as Document No.
R2017037730, both by and between the City and Seller. The Annexation Agreement
terminated on June 27, 2020.
“Applicable Law(s)” means all state or federal laws, regulations, statutes, codes, rules,
orders, permits, policies, licenses, certifications, decrees, standards, or interpretations
imposed by any Government Entity or by a court of competent jurisdiction that apply to
this Agreement or the Property, respectively.
“Appurtenant Rights” means all assignable or transferrable easements, hereditaments,
appurtenances, development rights, easements, rights, privileges, servitudes and
appurtenances thereunto belonging or appertaining, including all right, title and interest of
Seller, if any, in and to, alleys, and rights-of-way adjacent thereto, if any, pertaining to or
affecting the Property other than those which are specifically excluded in whole or in part
pursuant to the terms of this Agreement or the Transaction Documents or which are
necessary for vehicular, pedestrian, utility, groundwater, treated water or effluent water
pipes, or stormwater access to and from other property owned or leased by Seller or its
Affiliates, or for which Seller or its Affiliates have easement rights, adjacent or near to the
Property.
“Beazley” has the meaning assigned to it in Section 7.11.2(a).
“Business Day” means a day other than (i) Saturday or Sunday, (ii) a day which is an
official State or Federal holiday, or (iii) a day on which banks located in Lockport, Illinois
are not generally open for the transaction of business in Dollars.
“City” means the City of Lockport, Illinois.
“City Parcel General Easement” means collectively the Easement Agreement over the
City Property dated December 19, 2017 and recorded December 20, 2017 as Document
No. R2017-099433 by Seller and Purchaser and the First Amendment to Easement
Agreement recorded January 16, 2020 as Document No. R2020-005214
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“City Parcel Remediation Easement” means the Access and Remediation Easement
Agreement over the City Property dated December 19, 2017 and recorded December 20,
2017 as Document No. R2017-099435 by Seller and Purchaser.
“City Parcel Utility Easement” means the Utility and Access Easement Agreement over
the City Property dated December 19, 2017 and recorded December 20, 2017 as Document
No. R2017-099434 by Seller and Purchaser.
“City Property” means the approximately 13.67 acre parcel owned by City and located in
the Business Park Parcels 2 and 3 and conveyed to the City by Chevron by special warranty
deed dated December 19, 2017 and recorded on December 20, 2017 as document number
R2017099428.
“Claim” means any claim, suit, proceeding, action, liability, loss, demand, damage,
encumbrance, cause of action of any kind, order, subpoena, obligation, cost, royalty, fee,
assessment, duty, requirement, charge, penalty, fine, judgment, interest, and award
(including recoverable legal counsel fees and cost of litigation of the Person asserting the
claim), whether arising by law, contract, tort, voluntary settlement, or in any other manner
resulting from or in any way associated with:
(A)
acts or omissions of Seller, Seller Group, Purchaser or Purchaser Group, as
the case may be, with respect to, or occurring on, the Property;
(B)

the ownership, control, use, possession, or operation of the Property;

(C)
the performance or non-performance of any obligation under this
Agreement; or
(D)
any condition existing or occurring in, on, under or within the Property
before or after the Date of Closing, including but not limited to:
(1)

the death or injury of any person or persons, including without
limitation, any member of the Purchaser Group;

(2)

the damage or destruction of the Property;

(E)
the violation or alleged violation of any federal, state, local, or municipal
law, rule, regulation, order, judgment, decree or other requirement, including without
limitation, requirements under permits, licenses, consents and approvals;
(F)
the existence, assessment, remediation, or statutory environmental cleanup
liability related to Contamination found upon, under, in or emanating from, the Property or
migrating from, the Property at any time;
(G)
emissions, discharges, releases or threatened releases, or the presence,
generation, manufacturing, processing, distribution, use, treatment, storage, disposal,
transport, labeling, advertising, sale, display or handling, of Contamination;
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(H)
any special, indirect or consequential damages, including, but not limited
to, claims for loss of use, rents, anticipated profit or business opportunity, or business
interruption, diminution in value, or mental or emotional distress or fear of injury or illness,
trespass, nuisance or otherwise;
(I)
any response costs any member of the Seller Group or the Purchaser Group
may incur with respect to the Property under any Environmental Law; or
(J)
any cause of action or theory of any kind as a result of, in connection with
or in any way related to, the ownership and operation of the Property.
“Closing” means the consummation of the purchase and sale of the Property.
“Closing Date” means the date on which Closing occurs, which is on or before March 31,
2021, unless another date is agreed to in writing by the Parties in their respective and sole
discretion.
“Closing Documents” means all of the documents and instruments described in Section
10.2 and Section 10.3 of this Agreement.
“Closing Instructions” means the letter of escrow Closing instructions executed by
Purchaser and Seller (or their respective counsel on behalf of Purchaser and Seller)
containing such terms as described in this Agreement, which will supplement the
instructions provided to Title Company in this Agreement, which shall be in substantially
the form attached to this Agreement as Exhibit L.
“Condition(s) Precedent” shall, with respect to the Seller, have the meaning assigned to
it in Section 8.1, and with respect to the Purchaser, have the meaning assigned to it in
Section 8.2.
“Confidentiality Agreement” means that certain Due Diligence, Right of Entry and
Confidentiality Agreement by and between Seller and Purchaser, dated December 2, 2020,
as amended from time to time.
“Construction or Development Project” means the commercial development by
Purchaser planned to take place at the Property.
“Contamination” means any toxic material, substance, chemical, waste, contaminant,
emission, discharge, pollutant, the release or threat of release of which may cause or create
statutory environmental cleanup liability under state or federal law, or any material that is
listed, identified or regulated pursuant to any federal, state or local law, ordinance or
regulation which has the purpose of protection of health, safety or the environment,
including but not limited to, Hazardous Materials as defined by this Agreement, plus
petroleum or petroleum products or wastes and/or perfluoroalkyl substances (PFAS) which
result from any cause, release, or source during Seller’s or Seller Group’s ownership of the
Property or from Seller’s or Seller Group’s use of the Property. Throughout this
Agreement, where “contamination” is left uncapitalized, it is meant to include, but not be
limited to the defined term—“Contamination.”
5
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“County” means Will County, Illinois, as set forth in the Recitals.
“County Recorder Office” means the County’s Recorder of Deeds.
“Covered Contamination” means Contamination, remediation or corrective action of
which is or was required under the applicable RCRA Permit (defined below), existing on,
in, or under the RCRA Parcels, including Groundwater, on or before the Closing, which
originated from Seller Group operations and activities on the Property prior to Closing.
Covered Contamination does not include any (a) Environmental Conditions existing on, in
or under any RCRA Parcel that have been the subject of approved correction action or
remediation as required by the applicable RCRA Permit, and for which No Further Action
(“NFA”) Letters have been issued by the appropriate Agency, including, from and after
such date of issuance, or for which NFA Letters are hereafter issued, but not until such
issuance, including without limitation, the Groundwater NFA Letter, (b) contamination
released by a person other than Seller Group or any of their predecessor entities or
Affiliates, or (c) any contamination that is naturally occurring.
“CPR” means the International Institute for Conflict Prevention and Resolution.
“CPR Rules” means the International Institute for Conflict Prevention and Resolution
Rules.
“Data Room” means that certain electronic website hosted by Seller’s attorney’s
containing certain portions of the Due Diligence Information provided by Seller.
“Date of Closing” means “Closing Date.”
“Deed” means a special warranty deed conveying title of the Property to Purchaser subject
to the Permitted Exceptions, in substantially the form of, and with the provisions provided
in Exhibit B attached hereto and made a part hereof for all purposes.
“Deposit” has the meaning assigned to it in Section 3.2.1.
“Dispute” means any claim, disagreement or controversy arising out of this Agreement,
including a Claim under this Agreement and any dispute or controversy regarding the
existence, construction, validity, interpretation, enforceability, termination or breach of this
Agreement, whether based in contract, tort or in any other manner.
“Disputed Claim” means any liability, Loss, demand, damage, lien, cause of action of any
kind, order, subpoena, obligation, cost, royalty, fee, assessment, duty, requirement, charge,
penalty, fine, judgment, interest and award (including recoverable legal counsel fees and
cost of litigation of the Person asserting the claim), whether arising by law, contract, tort,
voluntary settlement or in any other manner.
“Dollars” or “US$” or “$” means United States Dollars.
“Due Diligence” has the meaning assigned to it in Section 4.3.
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“Due Diligence Information” means the most recent environmental reports, geotechnical
studies, soil boring logs, soils reports and any similar studies or reports, RCRA Permits
and NFA letters, if any, and submitted in final form to the IEPA, that to the best of Seller’s
Knowledge, are uploaded to the Data Room or are publicly available at the Lockport Public
Library as part of required public disclosure by IEPA; and the following documents to the
extent available in the Data Room or at the Lockport Public Library: (i) a map of the those
certain groundwater monitoring wells, groundwater pumps, recovery wells, injection wells
and vapor recovery wells, if any, together with all piping and pump equipment related to
the operation thereof and located on the Property, as known to Seller on the Effective Date,
and as may be updated as necessary until the Closing Date based on the relocation of any
such wells or equipment; (ii) 2019 tax receipts and other annualized operating and
maintenance expense documentation; (iii) any other contracts or agreements on all or any
portion of the Property which will survive conveyance of the Property to Purchaser; (iv)
the most current title commitment provided by the Title Company; and (iv) existing
recorded easements with covenants and restrictions, reciprocal easement agreements, or
other documents governing common areas or easements affecting the Property, identified
at Schedule B of the Title Commitment prepared by Old Republic Title insurance Company
(File Number: 305901NCT) as revised through the Date of Closing and used at Closing,
and such other documents and information requested by Purchaser and delivered by Seller.
“Effective Date” has the meaning given in the introductory paragraph.
“ELUC Amendments” has the meaning assigned to it in Section 7.10(A).
“Environment” means all forms of fauna, flora, soil, natural resources; surface,
subsurface, or ground waters; land, ground, surface, or subsurface strata; ambient air; or
any other environmental medium, including indoor spaces, contained within or affected by
the Property or operations thereon.
“Environmental Condition” means Contamination at, on, under or emanating or
migrating to or from the Property or a condition or circumstance relating to the Property or
operation thereof which is or is alleged to be not in compliance with or which may cause
or create cleanup liability under any Environmental Law.
“Environmental Law” means any Applicable Law relating to pollution; the protection of
the Environment; the release, emission, discharge or disposal of any material or chemical
substance; human health or safety; Hazardous Materials; natural resource damage; product
registration; hazard communication, each as from time to time has been or may be amended
or adopted before or after the Effective Date, including, without limitation, any of the
following: The Occupational Safety and Health Act, 29 U.S.C.A. §651, et seq.; the
Resource Conservation and Recovery Act, 42 U.S.C.A. §6901, et seq. (“RCRA”); the
Comprehensive Environmental Response, Compensation, and Liability Act, 42 U.S.C.A.
§9601, et seq. (“CERCLA”); the Clean Water Act, 33 U.S.C.A. §1251 et seq.; the Clean
Air Act, 42 U.S.C.A. §7401, et seq.; the Safe Drinking Water Act, 42 U.S.C.A. §3001, et
seq.; the Toxic Substances Control Act, 15 U.S.C.A. §2601 et seq.; the Oil Pollution Act
of 1990, 33 U.S.C.A. §2701 et seq.; and the Illinois Environmental Protection Act, 415
ILCS 5/1 et seq.
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“Excess of Indemnity Policy” has the meaning assigned to it in Section 7.11.2.
“Excluded Property” means (a) any and all groundwater monitoring wells, groundwater
pumps, recovery wells, injection wells and vapor recovery wells, if any, together with all
piping, pump equipment and utilities related to the operation thereof and located on the
Property on the Closing Date, the operation and maintenance of which, and the obligation
to close and take the same out of service as necessary, shall remain the right and obligation
of the Seller to the extent and as provided in the Remediation Easement ; (b) any electric,
phone, potable water lines, other sewer or wastewater piping or other private or public
utility lines on the Parcels serving real property, which is not part of the Parcels or serves
other Excluded Property, owned by Seller, as shall be further designated in the General
Easement Agreement (defined below) the operation and maintenance of which shall be as
provided in the General Easement Agreement ; (c) that certain Interceptor Trench defined
in the RCRA Permit, including two pumping stations, piping, pumps, generator and all
related Improvements; (d) the truck scale (unless Seller, in its sole discretion, elects to
include as part of the Property, by written notice to Purchaser prior to the Closing); and (e)
any personal property, including, but not limited to, the portable pumps and vehicles used
at the Property, gate and camera mechanical components and camera systems, the
operation and maintenance of which, and the obligation to close and take the same out of
service as necessary, shall remain the right and obligation of the Seller to the extent and as
provided in the Remediation Easement. and the right to use of the street address 301 W.
2nd Street in Lockport, Illinois, which address the parties agree will be retained by Seller
for exclusive use by Seller unless and until released by Seller. The Excluded Property is
owned by Seller and includes all items within (a), (b), (c), (d) and (e), regardless of whether
such Excluded Property constitutes real property or personal property under Applicable
Law.
“Exhibit” means a document referred to in Section 1.3(A).
“Former MWRD Property” has the meaning assigned to it in Section 4.6.3.
“Former MWRD Property Remediation Easement Agreement” means that certain
Access and Remediation Easement Agreement dated as of April 22, 2010 by and between
City and Seller and recorded with the County Recorder Office on June 22, 2010 as
Document No. R2010062297 providing for access to and remediation of the Former
MWRD Property by Seller. This Agreement shall not modify nor amend the terms of, or
rights and obligations of the parties to, the Former MWRD Property Remediation Easement
Agreement, which remains in full force and effect in accordance with its terms.
“Former MWRD Property Access Easement Agreement” means that certain Access
Wetlands, Stormwater & Water Treatment Easement Agreement dated as of April 22, 2010
by and between the City and Seller recorded with the County Recorder Office on June 22,
2010 as Document No. R20100062299.
“General Easement Agreement” has the meaning assigned to it in Section 4.6.3.
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“Government Entity” means any department, court, tribunal, exchange, authority,
commission, board, instrumentality or agency of any municipal local, state, federal or other
governmental authority (including regulatory authorities and administrative bodies) and
any subdivision of the foregoing or any Person owned or controlled by the government.
Purchaser is a Governmental Entity.
“Groundwater” means water located in soil pore spaces or in fractures of geologic
formations beneath the surface of the Property (including without limitation water that is
determined to be perched), also, including but not limited to subsurface aquifers and other
reservoirs containing such water, and all subsurface areas into which such water flowed,
flows or otherwise discharged or discharges, but expressly excluding only those rights to
surface water that are not attached to or a part of the rights to such subsurface water.
Groundwater is included within the definition of Property, including, without limitation, in
Purchaser’s Release and Indemnity in Section 7.3 and Section 7.4 hereof.
“Groundwater NFA Letter” has the meaning assigned to it in Section 7.10(A).
“Groundwater Obligations” has the meaning assigned to it in Section 7.10(A).
“Groundwater Remediation System” means the Excluded Property, the Groundwater,
and all monitoring wells, soil and/or bedrock borings and observation wells and all
replacements thereof, the responsibility for which and the obligation to operate, maintain,
close and remove shall be the responsibility of Seller to the extent and as provided in the
Remediation Easement Agreement.
“Hazardous Materials” means a substance, chemical, product, waste or other material
that, because of its physical, chemical, or other characteristics, may pose a risk of
endangering human health or safety or of degrading the environment, or which is, or
becomes identified, listed, published, regulated, or defined as, or which shows the
characteristics of, a hazardous substance, hazardous waste, hazardous material, toxic
substance or other regulatory term, including oil, oil waste, by-products and components,
naturally occurring radioactive materials, hydrocarbons, and hydrocarbons waste,
produced water, by-products and components, polychlorinated biphenyls, asbestos, and
perfluoroalkyl substances (PFAS), or which is otherwise regulated or , restricted or which
may cause or create statutory environmental cleanup liability under any Environmental
Law or by any Government Entity, or which may otherwise cause, contribute to or result
in an Environmental Condition.
“IDNR” means the Illinois Department of Natural Resources.
“IEPA” means the Illinois Environmental Protection Agency.
“Improvements” means any and all improvements located on the Property, with the
exception of the Excluded Property which is excluded from the conveyance as provided in
this Agreement.
“Indemnity Period” means the period commencing on the Effective Date and ending ten
(10) years after the Effective Date.
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“Inspections” means physical and environmental inspections of the Property.
“Institutional Controls” has the meaning assigned to it in Section 7.9.
“Insurance Policies” has the meaning assigned to it in Section 7.11.3.
“Interceptor Trench” means that certain interceptor trench defined in the RCRA Permit
including without limitation two pumping stations, piping, pumps, generator and related
power supply equipment and all related Improvements, and generally located on that
portion of the southern and western boundaries of the Southwest Parcels within the
Interceptor Trench Easement Area which Interceptor Trench is included as Excluded
Property, the obligation to operate, maintain and remove the same shall remain the right
and obligation of Seller after Closing to the extent and as provided in the Remediation
Easement Agreement.
“Interceptor Trench Easement Area” means the exclusive easement area, established
pursuant to the Remediation Easement and depicted on Exhibit F for monitoring operation,
repair, restoration and replacement of the Interceptor Trench and all associated
Improvements.
“JLL” means Jones Lang LaSalle Americas, Inc., a Maryland corporation.
“Liquidated Damages Amount” means all of Purchaser’s out-of-pocket costs paid to
unrelated entities for performing due diligence of the Property, not to exceed the sum of
Fifty Thousand and No/100 Dollars ($50,000.00).
“Local Time” means the local time where the Property is located.
“Loss” means any and all claims, suits, proceedings, actions, demands, liabilities,
obligations, damages, penalties, fines, costs and expenses, including without limitation,
fees and disbursements, incurred in connection with any Claim, by and for attorneys,
experts and consultants.
“Markel” has the meaning assigned to it in Section 7.11.1(a).
“NFA Letter(s)” has the meaning assigned to it in Section 7.9.
“Owner’s Policy of Title Insurance” means an owner’s policy of title insurance on the
2006 ALTA Owner’s Policy form covering the Property and Improvements, in the amount
of the Purchase Price, subject only to standard printed exceptions and the Permitted
Exceptions, which shall be issued to Purchaser at Closing.
“Partial Assignment Agreement” has the meaning assigned to it in Section 4.2.4.
“Party” means each of Seller and Purchaser and “Parties” means both of them.
“Performance Guarantee” has the meaning assigned to it in Section 7.11.2.
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“Performance Obligation” has the meaning assigned to it in Section 7.11.2.
“Permitted Exceptions” means each of the enumerated exceptions to Purchaser’s title to
the Property set forth on Exhibit E or explicitly stated throughout the Agreement, or
included on the Title Commitment.
“Person” means an individual, corporation, company, association, partnership, state,
statutory corporation, Government Entity or any other legal entity.
“PLL Policy” has the meaning assigned to it in Section 7.11.1.
“Markel PLL Policy Form” has the meaning assigned to it in Section 7.11.1.
“Post-Closure Permit Property” has the meaning assigned to it in Section 7.9.
“Property” has the meaning provided in the Recitals.
“Property Taxes” means all real property, personal property, ad valorem taxes, and any
other similar taxes imposed on the Property.
“Proposed Improvements” has the meaning assigned to it in Section 7.10.1(F).
“Purchaser” has the meaning given in the introductory paragraph.
“Purchaser Group” means individually and collectively, the Purchaser and its parent,
Affiliates, and their respective employees, officers, directors, managers, members,
representatives, independent contractors, consultants, servants and agents, and their
respective predecessors and successors in interest and assigns, excluding Seller Group.
“Purchase Price” means the amount payable by Purchaser to Seller under Section 3.1.
“RCRA Parcels” means all of the Parcels being conveyed to the Purchaser which were
part of the original RCRA facility and subject to the RCRA Permit but are now subject to
RCRA closure according to one or more NFA Letter issued by Illinois EPA.
“RCRA Permit” means “RCRA Post Closure Permits” issued by IEPA under authority of
RCRA for all or the majority of the Property.
“RDA” has the meaning assigned to it in Section 4.6.2.
“RDA Property” has the meaning assigned to it in Section 4.6.2.
“Released Matters” has the meaning assigned to it in Section 7.3.1.
“Remediation Easement” has the meaning assigned to it in Section 4.6.4.
“Revised Site Plan” has the meaning assigned to it in Section 7.10.1(F).
“RR Crossings” has the meaning assigned to it in Section 5.2.1.
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“Seller” has the meaning given in the introductory paragraph.
“Seller Group” means individually and collectively Seller, its parent and Affiliates, and
predecessors in interest regarding the Property, whether wholly owned, partially owned,
direct or indirect, and their successors and assigns, together with their respective directors,
officers, managers, members, employees, contractors, representatives, excluding Purchaser
Group.
“Seller’s Knowledge” means within the actual knowledge of Seller’s Representative,
without the obligation for investigation or due diligence by Seller or Seller’s
Representative.
“Seller’s Representative” shall mean Simon Bhavilai, Chevron Business and Real Estate
Services.
“Settlement Statement” means a closing settlement statement prepared by the Title
Company, a sample of which is provided on Exhibit M attached hereto for illustrative
purposes only.
“Site Plan Notice” has the meaning assigned to it in Section 7.10.1(F).
“Survey” means, collectively, the three surveys dated as of September 28, 2020 by
Ruettiger, Tonelli & Associates, Inc. for respectively, Business Park Parcel 1, Business
Park Parcels 2 and 3 and the Southwest Parcels, being the most recent surveys of the Parcels
in Seller’s possession identified in the Data Room or subsequently provided to Purchaser.
“Survival Period” has the meaning assigned to it in Section 6.2.14.
“Tax Authority” means any revenue, customs or fiscal governmental, state, community,
municipal or regional authority, body or Person authorized to assess, levy, impose,
administer or collect any Taxes.
“Taxes” means all income, capital, corporate, franchise, gross receipts, margins, turnover,
transfer, occupation, and other excise taxes, Severance Taxes, Property Taxes, Transaction
Taxes, customs and other import or export duties, stamp duties, fees, assessments,
withholdings or charges imposed by any Tax Authority and any penalties, interest and fines
or additions attributable to or imposed on or with respect to any such assessments, all to
the extent related to the Property.
“Title Commitment” means a Commitment for Title Insurance issued by the Title
Company described herein, setting forth the status of title to the Property and all exceptions
as described herein, which exceptions would appear in an Owner’s Policy of Title
Insurance.
“Title Company” means Old Republic Title, whose principal office is located at 20 S.
Clark Street, #2900, Chicago, IL 60603, and who is acting as the escrow agent for this
Agreement.
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“Total Purchase Price” means the Purchase Price, plus or minus prorations as herein
described.
“Transaction Documents” means (i) the Closing Documents, and (ii) all associated
agreements, relating to the Property, which are entered into by and among Seller and
Purchaser pursuant to this Agreement.
“US EPA” means the United States Environmental Protection Agency.
“Work” means remediation or permit compliance or corrective action work performed by
any member of Seller Group, and includes, without limitation, the current and prospective
(post-Closing) Groundwater Obligations. The Work shall include: (A) installation,
maintenance, inspection, replacement, periodic sampling, use, and abandonment of borings
and monitoring wells; (B) installation, maintenance, inspection, replacement, use, removal,
and abandonment of remediation or recovery systems and associated equipment
(subsurface equipment may be legally abandoned in place with notice to Purchaser); (C)
any restoration work conducted pursuant to Section 7.10.1 or required by IEPA; and (D)
other work that Seller or the Agency deem necessary to address Covered Contamination.
1.2
Interpretation. Unless the context expressly requires an interpretation to the
contrary, all of the following apply to the interpretation of this Agreement:
(A)

The plural and singular words each include the other.

(B)

The masculine, feminine, and neutral genders each include the others.

(C)

The word “or” is not exclusive.

(D)

The words “includes” and “including” are not limiting.

(E)

The word “shall” means “must”

(F)
assignees.

References to the Parties include their respective successors and permitted

(G)
References to matters “arising” (or which “arise” or “arises”) “out of this
Agreement” include matters which arise in connection with this Agreement or have a
causal connection with or which flow from this Agreement or which would not have arisen
or occurred but for the entering into this Agreement or the performance of or failure to
perform obligations under this Agreement.
(H)
The headings in this Agreement are included for convenience and do not
affect the construction or interpretation of any provision of, or the rights or obligations of
a Party under, this Agreement.
(I)
A capitalized derivative or other variation of a defined term has a
corresponding meaning and must be construed accordingly.
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(J)
If a conflict exists between any provisions of this Agreement as they apply
to a Party, the provision that imposes the more stringent obligation on that Party prevails
to the extent of the conflict.
(K)
Where provision is made for agreement or the giving of notice, approval or
consent by any Party, unless otherwise specified, such agreement, notice, approval or
consent must be in writing.
1.3

Exhibits and Schedules.

(A)
All of the Exhibits and Schedule(s) that are attached to the body of this
Agreement are an integral part of, and are incorporated by reference into, this Agreement,
and consist of:
(1)

Exhibit A
(i)

A1 – Property Legal Description

(ii)

A2 – Survey of Chevron Business Parks Parcels 1, 2 and 3

(iii)

A3 – Depiction of the Southwest Parcels

(2)

Exhibit B– Form Deed

(3)

Exhibit C – Intentionally Omitted

(4)

Exhibit D – FIRPTA

(5)

Exhibit E – Permitted Exceptions

(6)

Exhibit F –Interceptor Trench Easement Area Depiction

(7)

Exhibit G – General Easement Agreement

(8)

Exhibit H – Partial Assignment Agreement

(9)

Exhibit I – Remediation Easement

(10)

Exhibit J – Tax Allocation Agreement

(11)

Exhibit K:
(i)

K1– Form Markel PLL Policy Form

(ii)

K2 – Beazley Group Form of Excess of Indemnity Policy

(12)

Exhibit L – Form Escrow Instructions

(13)

Exhibit M – Sample Settlement Statement
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(14)

Exhibit N – Form of ELUC Amendments

(B)
In interpreting the exhibits and this Agreement, the same shall be interpreted
in a manner to avoid a conflict or ambiguity, but if a conflict or ambiguity is found to exist
between the body of this Agreement and the Exhibits or Schedule(s), the body prevails to
the extent of the conflict or ambiguity, except with respect to the General Easement
Agreement, Partial Assignment Agreement, Remediation Agreement and Tax Allocation
Agreement, in Exhibits G, H, I and J wherein the Exhibits shall prevail to the extent of the
conflict or ambiguity
2.

THE PROPERTY.
2.1

Description.

Subject to the terms and conditions of this Agreement, and for the consideration set forth
in this Agreement, Seller agrees to sell, assign and convey, and Purchaser agrees to purchase and
acquire, all of Seller’s right, title and interest, if any, in and to the Property.
2.2

Agreement to Convey.

According to the terms and conditions articulated in this Agreement, Seller agrees to sell
and convey, and Purchaser agrees to purchase and accept, on the Date of Closing, Seller’s interest
in the Property by way of a Deed in the form attached hereto as Exhibit B, to be executed and
delivered by Seller and which will be subject to the Permitted Exceptions affecting or encumbering
the Property.
3.

PURCHASE PRICE, INDEPENDENT CONSIDERATION AND PAYMENT.

3.1
Purchase Price. The Purchase Price for the Property (the “Purchase Price”) is
the sum of Two Million and No/100 U.S. Dollars ($2,000,000) cash.
3.2

Earnest Money Deposit.

3.2.1 Earnest Money Deposit. Within five (5) business days of Purchaser and
Seller having executed this Agreement, Purchaser shall deposit Two Hundred Thousand
and No/100 U.S. Dollars ($200,000; the “Deposit”) in the form of a certified check,
cashier’s check or money order made payable to the Title Company or, if permitted by
Title Company, a wire transfer sent directly to the Title Company as an earnest money
deposit to secure Purchaser’s obligations hereunder to be held managed and delivered as
herein provided. The Purchaser guarantees the Deposit funds and shall be personally liable
in the event the form of Deposit is not available in immediately available funds, including
the cost of bank fees, collection fees, and processing fees. Purchaser understands and
agrees that if Seller has performed Seller's obligations under this Agreement, and, if
at Closing, the Purchaser fails to pay the balance of the Purchase Price or to perform
any other obligations herein, the Deposit will be disbursed pursuant to the written
instructions of Seller for such release of Deposit to Seller, and Purchaser hereby
directs Title Company to disburse the Deposit funds pursuant to the terms herein
without further instruction from Purchaser or Seller.
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3.2.2 Maintenance of Deposit. The Deposit will be held by the Title Company in
an interest-bearing account which is insured by the Federal Deposit Insurance Corporation.
All interest earned on the Deposit will be added to the principal held in the escrow and will
constitute a part of the Deposit. Interest earned on the Deposit will be deemed earned by
Purchaser. The Deposit is non-refundable, subject only to the provisions of Section 8.4,
Section 11, Section 12.1, Section 12.2 and Section 12.3 hereof.
3.3
Payment. Purchaser will deposit the Adjusted Purchase Price with the Title
Company, on or before 3:00 p.m., Local Time, at least one (1) Business Day prior to the Date of
Closing. Upon Closing, the Title Company shall wire the Adjusted Purchase Price in immediately
available funds to such bank account(s) as Seller may designate.
4.

INSPECTIONS AND APPROVALS.

4.1
Purchaser Acknowledgements. Purchaser acknowledges that prior to the
Effective Date, Purchaser and Purchaser’s attorneys, advisors and consultants reviewed the
Property, Due Diligence Information, Title Commitment, and Survey for the Property and are
satisfied with their investigation of the Property and all of the foregoing and accordingly have
entered into this Agreement.
4.2
Survey. Seller has provided Purchaser with the Survey. Purchaser has the right at
its expense to modify, update and improve the Survey through separate agreement with the
surveyor. In the event that the Survey is unacceptable to Purchaser in its sole satisfaction,
Purchaser may terminate this Agreement prior to the end of the Due Diligence Period as provided
in Section 4 above.
4.3
Due Diligence; Purchaser’s Right to Terminate. Anything in this Agreement to
the contrary notwithstanding, Purchaser and Seller acknowledge that the proposed sale and
purchase of the Property is “AS IS, WHERE IS”, “WITH ALL FAULTS,” WITHOUT
REPRESENTATION OR WARRANTY”, except as explicitly stated in this Agreement.
Purchaser shall have until February 28, 2021 (the “Due-Diligence Period”), to conduct such
reasonable tests, studies, and examinations, including without limitation review of Survey and the
Title Commitment, as Purchaser, in its sole discretion, may deem advisable, necessary, or
appropriate to determine the acceptability of the property for purchase by Purchaser (the “Due
Diligence”). Such Due Diligence shall be undertaken subject and pursuant to the Confidentiality
Agreement and subsequent amendments thereto.
4.3.2 If, after undertaking such efforts, Purchaser, in its sole discretion,
determines that for any reason Purchaser shall not proceed with the acquisition of the
Property, Purchaser may notify, by written notice to Seller, given not later than the
expiration of the Due-Diligence Period, of Purchaser’s inability to satisfy itself with respect
to the Property and its election to declare this Agreement cancelled, terminated, and null
and void. In such event, Purchaser shall be entitled to a refund of the Deposit, together with
any interest or earnings thereon, if any and neither Party shall be obligated to the other
hereunder.
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4.3.3 In the event that Purchaser does not notify Seller that Purchaser has elected
to declare this Agreement cancelled, terminated, and null and void in the manner and within
the time period set forth in this section, or if Purchaser notifies Seller that Purchaser waives
the opportunity to terminate this Agreement, then this Agreement shall remain in full force
and effect, except that Purchaser’s option to satisfy itself as to the above matters or to
declare this Agreement cancelled and null and void shall be terminated and be of no force
and effect.
4.4
Due Diligence Liability. Purchaser’s satisfaction of itself of the matters set forth
in this section shall be done at Purchaser’s sole cost, risk and expense, and for Purchaser’s own
account and not as a representative or agent of Seller. Further, Purchaser shall forever fully
indemnify, protect, defend, and hold Seller and Seller Group harmless from all reasonable losses,
costs, damages, attorneys’ fees, and expenses that Seller or Seller Group may suffer, expend, or
incur and that arise out of, relate to, or are in any way connected with Purchaser’s or Purchaser
Group’s performance of its due diligence investigation at, or with respect to, the Property.
4.5 Non-Disclosure. Except to the extent required by law or court order, in the event
that the transaction that is the subject of this Agreement does not close, Purchaser shall not disclose
any information acquired during the Due-Diligence Period or otherwise in connection with this
Agreement to any third party or use that information for itself, except in connection with its
inspection, approval, purchase, and ownership of the Property and to the extent that Purchaser may
be required to disclose such information in connection with any litigation or administrative
proceeding to which Purchaser is a party or pursuant to a subpoena or other discovery request
served on Purchaser. In the event that the transaction described in this Agreement does not close,
then upon demand by Seller, Purchaser shall destroy any and all documents and information
acquired during the Due-Diligence Period or otherwise in connection with this Agreement and
certify the fact of such destruction in writing to Seller.
4.5.1 Confidentiality Agreement. Nothing in this Section 4.5 shall limit, amend
or modify the obligations of Purchaser pursuant to the Confidentiality Agreement, which
remains in full force and effect. In the event of any conflict between the Confidentiality
Agreement and Section 4 of this Agreement, the two agreements shall be interpreted so as
to allow both to apply and in the event of a conflict the more restrictive on Purchaser and
protective of Seller and the confidential nature of information, obtained by Purchaser in
accordance with either document, shall apply.
4.6
Assignment, Modification, or Terminations of Various Agreements and
Obligations.
4.6.1 Annexation Agreement. The Term of the Annexation Agreement expired
on June 27, 2020. The Parties acknowledge and agree that the Annexation Agreement is
terminated and the Parties hereby release each other of and from any obligation or right
therein described, incurred or accrued through the Date of Closing, and acknowledge that
after the Date of Closing neither party owes the other any performance or payment
described therein now or forever.
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4.6.2 RDA Obligation Modification. The Star Business Park Redevelopment
Agreement dated May 5, 2009 by and between the Purchaser and Seller (the “RDA”)
applies to the Property and certain other parcels currently owned by (i) Seller, located north
of and adjacent to Business Park 1 (the “Chevron Additional Parcels”) and (ii) other
Person(s) generally north of Business Park 1 primarily used as a tank farm (the “Tank Farm
Parcels,” and together with the Chevron Additional Parcels, are collectively referred to as
the “Non-PSA RDA Property”). So long as the Closing occurs, the Parties shall
[amend/provide in the deed] that the RDA, solely to the extent that the RDA impacts the
Property or the owners thereof, shall terminate as to the Property and the Chevron
Additional Parcels upon such Closing, with neither Party owing performance or payment
for any activity or obligation incurred or performed prior to the Closing Date or thereafter,
and all rights and obligations, pursuant to the RDA, of Chevron, either as an “Owner”, with
respect to the Property, or personal to “CHEVRON” as defined therein, are hereby deemed
waived by both Parties. Thereafter, neither Party shall owe the other Party any incurred or
accrued obligation for or related to reimbursement, construction or otherwise, pursuant to
the RDA, or prospective obligation to perform or to pay as therein described to the extent
that such performance or payment relates to the Property and the Chevron Additional
Parcels and not the Tank Farm Parcels. The Parties hereto recognize and acknowledge that
both Parties are waiving claims to payment and performance under the RDA related to the
Property, and each agree and acknowledge that each is willing to waive every claim to
performance or payment due currently or at any time related to the property as of the Date
of Closing, so long as the subject matter of this Agreement closes as described herein. The
Parties acknowledge that since Seller does not own the Tank Farm Parcels, the Parties have
no power or authority to terminate the RDA with respect to the Tank Farm Parcels. This
Section shall survive Closing.
4.6.3 General Easement Agreement. At Closing Seller and Purchaser shall enter
into a general easement agreement in the form attached hereto as Exhibit G (the “General
Easement Agreement”). The General Easement Agreement includes, without limitation,
a reasonable utility and access easement agreement for perpetual utility, vehicular,
pedestrian and construction access (i) to other properties owned or leased by Seller or its
Affiliates, successors and assigns, or for which Seller or its Affiliates have easement rights
thereover, adjacent to or in the vicinity of the Property; (ii) to the property commonly
known as the Shell Tank Farm located north of and contiguous with the Property; and (iii)
to the City owned property located west of the BNSF railroad property adjacent to the
Property which is subject to the Former MWRD Property Access Agreement and is
commonly known as the former MWRD Property (the “Former MWRD Property”). The
General Easement Agreement shall also provide for access by the City, Seller and its
Affiliates, authorized persons, fire and police services, and Seller’s invitees, to the IDNR
corridor along the I&M Canal and by the City to the Former MWRD Property. It shall
provide use and indemnification requirements for use of the BNSF crossings by each Party
pursuant to and to the extent of the rights of that Party as established in their respective
agreements with BNSF. Such easements shall be released as and to the extent the Parties
agree that the utilities and access are accommodated by dedicated public rights of way.
4.6.4 Partial Assignment Agreement. The Former MWRD Property Access
Easement Agreement is an exclusive irrevocable easement over the Former MWRD
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Property between Purchaser, as grantor and then owner of the Former MWRD Property,
and Seller as Grantee. A portion of the southernmost portion of the Former MWRD
Property was previously conveyed by City to Seller, causing a merger of such easement as
to that portion, and is now part of the Property. At Closing, Seller and Purchaser shall enter
into a Partial Assignment of Seller’s rights and obligation pursuant to the Former MWRD
Property Access Easement Agreement, as to that portion of the southern portion of the
Former MWRD Property, as described therein, which is not part of the Property, in the
form attached hereto as Exhibit H (“Partial Assignment Agreement”). The Partial
Assignment Agreement includes, without limitation, Seller’s retention of: (i) its rights to
access to the utility corridor, and piping connected to the Interceptor Trench, (ii) its rights
to allow for NPDES sampling at the stormwater pond outfall, and (iii) all exclusive rights
to the northern portion of the Former MWRD Property and rights of access to all of the
Former MWRD Property, which is not part of the Property.
4.6.5 Remediation Easement. Seller and Purchaser shall enter into a Remediation
Easement in the form attached hereto as Exhibit I, including the exclusive easement
regarding the Interceptor Trench Easement Area, to be executed and delivered by Seller
and Purchaser at Closing...
4.6.6 City Parcel Easement Agreements. Seller and Purchaser will take all
actions reasonably necessary to terminate the City Parcel Utility Easement and the City
Parcel General Easement, and any all rights, liabilities, and obligations thereunder, on the
later to occur of Closing, or thirty (30) days after confirmation from the Seller that all
restoration has occurred. The City Parcel Remediation Easement is perpetual and will not
be terminated.
5.

OBLIGATIONS PRIOR TO CLOSING.
5.1

Seller’s Obligations. Until Closing, Seller and/or Seller’s agents or representatives

shall:
5.1.1 Condition. Maintain the Property in its present condition, reasonable wear
and tear, and damage from casualty or other events beyond the control of Seller or actions
by the owner, occupant or operator of the subsurface rights to the Property, excepted and
provided that such damage, casualty or other events beyond Seller’s control are addressed
to the extent herein provided.
5.1.2 Notices. Provide to Purchaser, promptly upon the receipt thereof, copies of
any and all written notices, permit or NFA Letter modifications, and permit modification
and NFA Letter modification denials and conditions relating to the Property received by
Seller or its agents or representatives from any Government Entity or quasi-governmental
instrumentality, insurance company or vendor, and provided to Seller’s Representative,
which notices are of a type not normally received in the ordinary course of Seller’s
business, or which may have a material effect upon the Property or result in a material
change in a representation or warranty made by Seller hereunder.
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5.2
Purchaser’s Obligations. During the period between the Effective Date and
Closing and thereafter until resolved to the reasonable satisfaction of Seller, Purchaser:
5.2.1 Shall begin and diligently pursue prior to and following Closing obtaining
access and use rights from the BNSF Railroad with respect to the existing, or any proposed
replacement, vehicular and stormwater utility railroad crossings between Business Parks 2
and 3 and the Former MWRD Property (the “RR Crossings”) which shall include the right
of the Seller to utilize such vehicular access without cost or obligation except with respect
to damage caused by Seller. Seller shall have the right to fully or partially retain or cancel
its existing vehicular and utility access and other rights across the RR Crossings, including
the effluent and utility access serving the Interceptor Trench and associated or other
remediation efforts (subject to IEPA approval), on one hundred and eighty (180) days’
notice at any time following Closing, and the right but not the obligation to cure Purchaser’s
default of any of its obligations to BNSF with respect to those RR Crossings in the future,
subject to Purchaser’s reimbursement of such costs pursuant to the General Easement.
Between the Closing Date and the date that Purchaser obtains their own crossing (not to
exceed one hundred and twenty days (120) days), Purchaser shall be entitled to use Seller’s
RR Crossings, and shall indemnify Seller for any damages incurred to Seller by virtue of
Purchaser’s use of such RR Crossings pursuant to the General Easement. This Section 5.2.1
shall survive Closing.
5.2.2 Shall not seek rights from IDNR, to use or operate the Temporary Bridge
without the prior written consent of Seller, which may be withheld in Seller’s sole
discretion. Purchaser hereby acknowledges that Seller currently intends to, but is not
obligated to, remove such Temporary Bridge at some point in the future following Closing.
This Section 5.2.2 shall survive Closing.
6.

REPRESENTATIONS AND WARRANTIES.

6.1
Seller Representations and Warranties. Seller represents and warrants to
Purchaser that as of the Effective Date and continuing through Closing, the following statements
are accurate:
6.1.1 Formation. Seller is a California corporation or company (as the case may
be) duly organized, validly existing, and in good standing under the laws of the jurisdiction
of its organization, and is duly qualified to carry out its business in California. Seller is
qualified to do business in Illinois.
6.1.2 Authorization. Seller (1) has full corporate or company power and
authority to enter into and perform this Agreement and consummate the transaction
contemplated by this Agreement, and (2) has taken all actions necessary to authorize
execution, delivery, and performance of this Agreement and the transaction contemplated
by this Agreement.
6.1.3 Valid and Binding Obligation. This Agreement constitutes Seller’s legal,
valid, and binding obligation enforceable in accordance with its terms.
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6.1.4 No Conflict with Articles of Incorporation and Other Governing
Documents of Seller. Neither this Agreement nor the performance of this Agreement
constitutes a default, violation or conflict with the articles of incorporation, by-laws or
governing documents of Seller.
6.1.5 No Litigation or Arbitration Proceedings. Seller is not a party to any
litigation, arbitration or administrative proceedings in relation to the Property that might
reasonably be expected to delay, prevent or materially hinder the consummation of the
transaction contemplated by this Agreement or materially adversely affect the title to or
value of any of the Property.
6.1.6 FIRPTA. Seller is not an entity named on the List of Specially Designated
Nationals and Blocked Persons maintained by the U.S. Department of Treasury, as last
updated prior to the date of this Agreement. Seller is in compliance with the terms of the
USA Patriot Act of 2001, as amended, the regulations promulgated under the foregoing
law, Executive Order No. 13224 on Terrorist Financing, all sanctions programs
administrated by the U.S. Department of Treasury’s Office of Foreign Asset Control or
Financial Crimes Enforcement Network, and all other laws, regulations, executive orders
or government programs designed to combat terrorism or money laundering, or the effect
of any of the foregoing laws, regulations, orders or programs, if applicable, on the
transaction contemplated by this Agreement.
6.1.7 No Leases. Seller represents that to Seller’s knowledge there are no leases
or tenancies by Seller as Grantor at the Property, and, except as identified in the Permitted
Exceptions, no individual or entity has any right to possession of all or any part of the
Property.
6.2
Purchaser Representations and Warranties. Purchaser represents, warrants and
covenants to Seller that, as of the Effective Date, the following statements are accurate:
6.2.1 Formation. Purchaser is a municipal corporation duly organized, validly
existing and in good standing under the laws of the State of Illinois as set forth in the
introductory paragraph to this Agreement, and is duly qualified to carry out its business in
its state. Purchaser is qualified to do business in Illinois.
6.2.2 Authorization. Purchaser (1) has full power and authority to enter into and
perform this Agreement, and (2) has taken all actions necessary to authorize execution,
delivery and performance of this Agreement and the transaction contemplated by this
Agreement, including, but not limited to, completing all administrative and legislative steps
necessary to authorize the performance of the Agreement and to enter into all other
agreements and execute all documents provided for as part of this Agreement.
6.2.3 Valid and Binding Obligation. This Agreement constitutes Purchaser’s
legal, valid, and binding obligation enforceable in accordance with its terms.
6.2.4 No Conflict with Articles of Incorporation and Other Governing
Documents of Purchaser. Neither this Agreement nor the performance of this Agreement
constitutes a default, violation or conflict with the articles of incorporation, by-laws or
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governing documents of Purchaser, or any license, permit or consent granted to or by
Purchaser, or any material provision of any agreement or instrument to which Purchaser is
a party and will not violate or be in conflict with any judgment, decree, order, statute, rule
or regulation.
6.2.5 No Litigation or Arbitration Proceedings. Purchaser is not a party to any
litigation, arbitration or administrative proceedings that might reasonably be expected to
delay, prevent or materially hinder the consummation of the transaction contemplated by
this Agreement.
6.2.6 Consents. Purchaser has taken all requisite action and obtained all requisite
authorizations, consents, releases and permissions in connection with entering into this
Agreement and the instruments and documents referenced herein or required under any
covenant, agreement, encumbrance, law or regulation with respect to the obligations
required hereunder, and no consent of any other party is required for the performance by
Purchaser of its obligations hereunder.
6.2.7 Breach. Neither the execution of this Agreement nor the consummation of
the transactions contemplated by this Agreement does now constitute or will result in a
breach of, or a default under, any agreement, document, instrument or other obligation to
which Purchaser is a party or by which Purchaser may be bound, or any law, statute,
ordinance, rule, governmental regulation or any writ, injunction, order or decree of any
court or Government Entity, applicable to Purchaser or to the Property.
6.2.8 Bankruptcy. No petition in bankruptcy (voluntary or otherwise),
assignment for the benefit of creditors, or petition seeking reorganization or arrangement
or other action under Federal or state bankruptcy law is pending against or, to the best of
Purchaser’s knowledge, contemplated by Purchaser.
6.2.9 FIRPTA. Purchaser is not an entity named on the List of Specially
Designated Nationals and Blocked Persons maintained by the U.S. Department of
Treasury, as last updated prior to the date of this Agreement. Purchaser is in compliance
with the terms of the USA Patriot Act of 2001, as amended, the regulations promulgated
under the foregoing law, Executive Order No. 13224 on Terrorist Financing, all sanctions
programs administrated by the U.S. Department of Treasury’s Office of Foreign Asset
Control or Financial Crimes Enforcement Network, and all other laws, regulations,
executive orders or government programs designed to combat terrorism or money
laundering, or the effect of any of the foregoing laws, regulations, orders or programs, if
applicable, on the transactions contemplated by this Agreement.
6.2.10 Conflict of Interest. No event has occurred prior to the Effective Date
which, had it occurred after the Effective Date, would constitute a violation of Section 17.1.
6.2.11 Funding. Purchaser has and will have at Closing sufficient funds to effect
the payments due by Purchaser at Closing and to fulfill all of its other obligations under
this Agreement. The performance of any obligation by Purchaser under this Agreement is
not subject to any third party financing commitments or arrangements.
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6.2.12 Purchaser’s Experience. Purchaser represents all of the following
concerning its experience:
6.2.12.1
Purchaser has knowledge and experience in financial and
business matters that enable it to evaluate the merits and risks of the transaction
contemplated by this Agreement.
6.2.12.2
position.

Purchaser is not in a significantly disparate bargaining

6.2.13 Evidence of Capacity. Purchaser is not undergoing any insolvency or
receivership proceedings, and no material events have occurred since Purchaser’s last
financial statements that would adversely affect Purchaser’s financial ability to perform
Purchaser’s obligations under this Agreement.
6.2.14 Survival Period. The representations and warranties of Purchaser and
Seller set forth in this Section 6.2 above shall survive the Closing for a period of one (1)
year after the Closing Date (the “Survival Period”).
6.3
Broker. Seller and Purchaser each represents to the other that it has had no
dealings, negotiations, or consultations with any broker, representative, employee, agent or other
intermediary in connection with the sale of the Property pursuant to this Agreement for which any
such entity is entitled to payment for the sale contemplated by this Agreement.
The Parties
acknowledge and agree that in procuring and proceeding with the sale and purchase between the
Parties that is the subject of this Agreement, neither Seller nor Buyer used the services of any other
entity (including, without limitation, the services of Williams & Williams or JLL).Seller and
Purchaser agree that each will indemnify, defend and hold the other free and harmless from the
claims of any broker(s), representative(s), employee(s), agent(s) or other intermediary(ies)
claiming to have represented Seller or Purchaser, respectively, in procuring the sale that is the
subject of this Agreement or is or otherwise entitled to compensation in connection with this
Agreement or in connection with the sale of the Property. This mutual indemnity will survive
Closing and any termination of this Agreement.
6.4

Property Condition.

6.4.1 DISCLAIMER: Except as otherwise specifically provided herein,
Purchaser hereby agrees to purchase the Property in its “AS-IS, WHERE-IS”
condition, “WITH ALL FAULTS”, if any, including, without limitation, the
Environmental Condition of the Property. Seller hereby specifically disclaims any
warranty, guaranty, or representation of any kind, oral or written, express or implied,
including, without limitation, warranties, guaranties, or representations as to or
concerning (a) the physical condition of the Property, Improvements, if any, and any
personal property, (b) the suitability, habitability, merchantability, or design of the
Property for a particular purpose, (c) the Environmental Condition of the Property
and the presence or absence of, or Contamination by Hazardous Materials, (d) the
compliance of the Property with laws and regulations, including without limitation,
Environmental Law and zoning law, (e) access to the Property, (f) the availability of
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utilities to develop the Property (except that Seller shall not remove any such utilities
currently servicing the Property, but not those that solely service the Excluded
Property, unless Seller is required to do so by City or the owners of such utilities),
and (g) the soil conditions, drainage, flooding characteristics, utilities or other
conditions existing in, on, or under the Property. Purchaser acknowledges that Seller
makes no, and expressly disclaims any, warranties or representations concerning the
accuracy or completeness of any of the Due Diligence Information and reports.
Purchaser specifically releases Seller from all Claims, demands, causes of action,
judgments, losses, damages, liabilities, costs and expenses (including without
limitation attorney’s fees whether suit is instituted or not), whether known or
unknown, liquidated or contingent asserted against or incurred by Purchaser by
reason of the information contained in, or that should have been contained in, the
reports and/or Due Diligence Information. The provisions of this Section 6.4.1 shall
survive Closing, or the early termination of this Agreement.
6.4.2 ACKNOWLEDGEMENT OF INSPECTION. Purchaser covenants,
represents and warrants that: (a) prior to the Due Diligence Period expiration date
provided herein, Purchaser has inspected the Property and all matters relating
thereto which Purchaser desires, including without limitation, the opportunity for
subsurface investigation and documentation and reports regarding the Groundwater
contained in the Data Room, available from the Agency or otherwise, and that if
Purchaser was unable to gain access for any reason, Seller shall not be held
responsible for Purchaser’s inability to inspect the Property including the
Groundwater and that Purchaser has elected to proceed forward with the purchase
contemplated, and has assumed all responsibility for any conditions discoverable by
an Inspection of the Property; (b) neither Seller, nor anyone on Seller’s behalf has
made, or is making, any warranties or representations respecting the Property other
than those expressly set forth in this Agreement, if any; and (c) in evaluating the
transaction contemplated by this Agreement, and all matters related thereto,
Purchaser is relying solely on Purchaser’s own investigation of the Property, and all
matters pertaining thereto, including but not limited to the Environmental Condition
of the Property.
6.4.3 OBLIGATION TO MAKE REPAIRS. Except as otherwise explicitly
provided herein (including, to the extent explicitly provided herein, Seller’s retained
responsibilities to seek the Groundwater NFA) any reports, repairs or work required by
Purchaser are the sole responsibility of Purchaser, and Purchaser agrees that there is no
obligation on the part of Seller to make any changes, alterations or repairs to the Property,
or to cure any violations of law or to comply with the requirements of any insurer.
Purchaser is solely responsible for obtaining any certificate of occupancy or any other
approval or permit necessary for transfer or occupancy of the Property and for any repairs
or alterations necessary to obtain the same, all at Purchaser’s sole cost and expense. The
provisions of this Section 6.4.3 shall survive the Closing and shall not be deemed merged
into any instrument or conveyance delivered at the Closing.
6.4.4 ASSUMPTION. Effective as of the Closing Date, Purchaser will
assume all of Seller’s liabilities and obligations with respect to the agreements binding
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the Property and as expressly provided for in this Agreement (expressly excluding
Seller’s continuing obligations to obtain the Groundwater NFA as provided herein
under the RCRA Permits and then only to the extent such other agreements are
assigned or transferred) arising and accruing from and after the Closing Date.
Notwithstanding the foregoing, Purchaser does not assume Seller’s liabilities and
obligations as they relate to off-site migration of Contamination arising out of Seller
or Seller Group’s pre-Closing activities at and around the Property.
6.4.5 SURVIVAL. The acknowledgements and agreements of Purchaser and
Seller set forth in this Section 6.4 will survive the Closing.
7.

RELEASE AND INDEMNIFICATION.
7.1

INTENT OF INDEMNITY AND RELEASE PROVISIONS

The Parties have allocated between them certain risks and responsibility for Claims related
to the Property and the Groundwater in this Agreement as set out below. If Closing occurs,
the indemnities set out below are the exclusive remedy for any Claim based upon or relating
to this Agreement or the transaction, regardless of the manner in which any Claim is
characterized or pleaded; provided, however, this does not affect a Party’s rights to nonmonetary equitable relief under Section 14.
7.2
SELLER’S INDEMNIFICATION OF PURCHASER FOR COVERED
CONTAMINATION
7.2.1 SELLER INDEMNITY. Subject to Sections 7.7 and 7.8 and contingent
on Purchaser’s release and indemnity in Sections 7.3 and 7.4, Seller will, for the
Indemnity Period, indemnify, defend, and hold Purchaser harmless from and against
any of the following Claims:
(A)
Claims by third parties relating to the Covered Contamination or to
the performance of the Work on the Property. The following persons are not third
parties for the purpose of this Section 7.2.1: (1) past, present, or future occupants,
tenants or owners, including condominium owners, of the Property, (2) any person or
party benefitting from the Seller indemnity under Section 7.2.1, and (3) any member
of Purchaser Group.
(B)
A demand or requirement by the Agency that Purchaser perform
remediation of Covered Contamination on the Property.
(C)
Any Claim resulting directly from any liens and attachments filed
within the Indemnity Period in connection with the Work.
7.3

PURCHASER RELEASE.

7.3.1 PURCHASER RELEASE. In exchange for the indemnity and other
consideration that Seller has provided under this Agreement, and in addition to any
other releases by Purchaser under this Agreement, and subject to Seller’s
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representations and warranties, and excepting Seller’s indemnity obligations, by
accepting title to the Property, Purchaser, for itself and all members of the Purchaser
Group, releases all members of the Seller Group from any Claim, or any loss
(including reasonable outside attorneys’ fees), whether known or unknown,
liquidated or contingent, asserted against or incurred by any member of the
Purchaser Group, and that arises from, is in any way associated with, or is related in
any manner to the following (collectively, the “Released Matters”):
(1)

Covered Contamination;

(2)

Seller Group members’ former operations on the Property or
any adjacent property except Claims arising from off-site
migration of Contamination caused by Seller Group members’
former operations;

(3)

Purchaser Group’s construction activities at the Property or
affecting the Groundwater except Claims arising from off-site
migration of Contamination caused by Seller Group members’
former operations unless such claims arise from Purchaser
Group’s negligence or intentional acts which exacerbate or
cause such off-site migration;

(4)

The Construction or Development Project;

(5)

Acts or omissions of Purchaser or Purchaser Group with respect
to, or occurring on, the Property;

(6)

Any condition existing or occurring in, on, under, or within the
Property, including, but not limited to:
(i)

The death or injury of any person or persons, including,
without limitation, any member of the Purchaser Group;

(ii)

The damage or destruction of the Property;

(iii)

The violation or alleged violation of any federal, state,
local, or municipal law, rule, regulation, order,
judgment, decree or other requirement, including,
without limitation, requirements under permits, licenses,
consents and approvals;

(iv)

The existence, assessment or remediation of
contamination upon, under, in or emanating to or from
the Property;

(v)

Emissions, discharges, releases or threatened releases, or
the presence, generation, manufacturing, processing,
distribution, use, treatment, storage, disposal, transport,
26
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labeling, advertising, sale, display or handling, of
contamination, except the off-site migration of
Contamination arising out of Seller or Seller Group’s
pre-Closing activities at and around the Property;
(vi)

Any response costs any member of the Purchaser Group
may incur with respect to the Property, under any
Environmental Law;

(vii)

Any cause of action or theory of any kind as a result of,
in connection with or in any way related to, the
ownership control, use, possession, or operation of the
Property; and

(viii) Environmental
Conditions,
whether
such
Environmental Conditions existed before or after the
Closing.
(7)

Any special, indirect or consequential damages, including, but
not limited to, Claims for loss of use, rents, anticipated profit or
business opportunity, or business interruption, construction
delays, diminution in value, loss of goodwill by Purchaser, or
mental or emotional distress or fear of injury or illness, trespass,
nuisance or otherwise;

(8)

Purchaser’s or its agents’, contractors’ or employees’ activities
and inspections regarding the Property;

(9)

Purchaser’s performance or failure to perform any Due
Diligence reviews and surveys of the Property such as human
health risk assessments or similar studies;

(10)

Any environmental investigations, environmental claims,
cleanup costs, or any claims or action attributable or arising
from subsurface excavation, soil movement, and/or special
handling, treatment, or disposal of soil and/or Groundwater,
vapor intrusion protections, or engineered controls;

(11)

The information contained in, or that should have been
contained in, the Due Diligence Information; and

(12)

Any attorney’s, consultant’s or other fees or costs incurred by
Purchaser in connection with any of the above.

7.3.2 Released Matters include, any and all unknown Claims relating to
Covered Contamination and any Claims or matters that are attributable to or arise
from exacerbation of Covered Contamination resulting from construction on the
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Property that involves subsurface excavation, soil movement, or special handling,
treatment, or disposal of water by any person other than any member of Seller Group.
7.3.3 Purchaser recognizes that there is a risk that, after Closing, Purchaser
may suffer a loss or Claim that is in some way caused by the Released Matters, and
Purchaser agrees that Purchaser assumes this risk and that this release shall apply to
Purchaser and all members of Purchaser Group and shall apply to any and all such
unknown or unanticipated loss or Claims. In the event this release is judicially
determined to exceed that permitted by applicable law, then such release shall be
construed so as to preserve the maximum release permitted thereby.
7.4

PURCHASER INDEMNITY.

7.4.1 Subject to Section 7.2, Purchaser Group shall indemnify, defend (with
counsel reasonably acceptable to Seller), save and hold harmless all members of the
Seller Group from any Claim or any loss, including, without limitation, emissions,
discharges, releases or threatened releases, or the presence, generation,
manufacturing, processing, distribution, use, treatment, storage, disposal, transport,
labeling, advertising, sale, display or handling, of any contamination arising out of
Purchaser or Purchaser Group’s post-Closing activities at and around the Property.
Such Claim or loss shall include, but is not limited to, any Claims or any losses as to
strict liability claims, including those under Environmental Laws, including
CERCLA; and any regulatory obligations that would require remediation activities
without regard to the point in time that the contamination occurred.
7.4.2 In the event this indemnity is judicially determined to exceed that
permitted by applicable law, then such indemnity shall be construed as to preserve
the maximum indemnity permitted thereby. With regard to any regulatory
obligations that would require remediation activities in connection with the Property,
nothing herein precludes Purchaser from recovering its costs from parties who
caused the contamination that are not members of the Seller Group.
7.4.3 Purchaser Group acknowledges that execution of this Agreement and
acceptance of the obligations described in Section 7 constitutes a waiver of sovereign
immunity in accordance with 745 ILCS 10/2-101(a), and otherwise at law and in
equity.
7.5
INDEMNITY AND RELEASE OBLIGATIONS REGARDLESS OF CAUSE.
To the extent permitted by law, the obligations to release, indemnify, and defend set out in
this Agreement apply regardless of: (a) the active, passive, contributory, concurrent, gross,
sole or joint negligence of any person indemnified or released; (b) whether liability of any
kind is imposed or sought to be imposed on any person indemnified or released; and (c)
whether any claim is in tort, under contract, or otherwise at law.
7.6

BINDING ON SUCCESSORS.
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(A)
The release and indemnity provisions set forth in this Section 7 shall, to
the extent legally permissible, be covenants running with the land and shall be binding
on all future owners of the Property.
(B)
Purchaser further agrees to cause the release and indemnity provisions
of this Section to be included in all subsequent sales or transfers of any interest in the
Property, and to cause all purchasers or transferees of the Property to expressly
acknowledge and assume all such obligations.
(C)
The Parties acknowledge and agree that while Purchaser is an Illinois
municipal corporation subject to, and existing pursuant to the Illinois Municipal
Code, and is entitled to tort immunity under state statutes (745 ILCS 10/101 et seq.),
such tort immunity may not protect Seller and therefore is not a limit on Purchaser’s
indemnification or release of Seller for any Claim made by any person which is
otherwise released or indemnified pursuant by Purchaser pursuant to the terms of
this Agreement.
7.7

LIABILITY AND INDEMNITY EXCLUSIONS.

(A)
Exclusion for Negligence or Intentional Acts. Seller shall not be
responsible for any Claim that is the result of, or is caused by the reckless, negligent,
or intentional acts or omissions of any person asserting any right or claim under
Section 7.2.
(B)
Covered Contamination. Except as otherwise specifically provided
herein, Seller is only responsible for Covered Contamination pursuant to this
Agreement. And except as otherwise provided in this Agreement, Seller shall not be
responsible for any environmental contamination that is not Covered Contamination.
If Seller and Purchaser disagree as to whether environmental contamination on the
Property is Covered Contamination, Seller and Purchaser shall resolve the
disagreement pursuant to Section 14.
(C)
Underground Storage Tanks. If underground storage tanks are
installed on the Property post-closure, the indemnity set forth in Section 7.2 does not
apply and is voided for any Claims arising in connection with and after the date of
such underground storage tanks’ installation.
(D)
Claims Conditions. No person claiming a right to be indemnified by
Seller under this Agreement is entitled to indemnification under this Agreement
unless the person claiming a right to be indemnified by Seller has accomplished all of
the following:
(1)

Has taken record title to the Property.

(2)

Agrees in writing to be bound by the terms of this Agreement,
including any release obligations under this Agreement.
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(3)

Provides Seller immediately with written notice of any Claim
related or pursuant to Section 7.2 and sufficiently in advance of
any time limit for Seller to be able to respond effectively and
defend against any such Claim.

(4)

Demands, at the time of giving the written notice to Seller
referred in this Section 7.7(d), that Seller fulfill its indemnity
obligations under this Agreement, and provides appropriate
support for any such demand.

7.8
LIMITATIONS ON LIABILITY. Seller Group shall not be liable to any
member of Purchaser Group and Seller’s indemnity obligations under this Agreement do
not apply to any of following:
(A)
Claims, which Purchaser on its behalf and on behalf of the other
members of Purchaser Group waives and releases:
(B)
Claims that are attributable to or arise from exacerbation of Covered
Contamination resulting from construction on the Property that involve subsurface
excavation, soil movement, or special handling, treatment, or disposal of water by any
person other than any member of Seller Group.
(C)
Claims for: (1) indirect, special, or consequential damage or loss, (2)
loss of profits, loss of use, loss of rents, loss of economic advantage or benefit, loss of
anticipated profit or loss of business opportunity or business interruption, diminution
in the value of the property, construction delays, loss of goodwill, mental or emotional
distress or fear of injury or illness, trespass, and nuisance, in each case whether direct,
indirect, prospective, or actual, and (3) punitive or exemplary damages.
(D)
The limitations in this Section 7.8 apply to the fullest extent permitted
by applicable law for damages arising out of this Agreement, whether such claims are
made in connection with an indemnity, a breach of any obligation under this
Agreement, or any other claim.
7.9
Post-Closure Permit and NFA Letter. The Parties acknowledge and agree that:
(a) the RCRA Parcels and adjacent property (collectively, the “Post-Closure Permit Property”)
are currently subject to “RCRA Post Closure Permits” issued by IEPA under authority of the
Resource Conservation Recovery Act, 42 U.S.C. §6901 et seq., and applicable state law, and Seller
and its Affiliates are engaged in performance of corrective measures as required by such permits
in accordance with the Tier I Industrial/Commercial Remediation Objectives of the IEPA Tiered
Approach to Cleanup Objectives, Illinois Administrative Code Title 35 Part 742, including any
subsequent IEPA approved modifications thereto (collectively, the “Post-Closure Permit”) and
Seller has completed remediation of the soils in and under certain portions of the RCRA Parcels,
including without limitation the Chevron Business Park Parcels 1, 2 and 3, as evidenced by “No
Further Action” letters issued by the IEPA (individually an “NFA Letter” and collectively, the
“NFA Letters”) on August 30, 2000 (Document 2001-115319), February 27, 2002 (Document
2002-068595), May 3, 2003 (Document 2003-140033), May 14, 2003 (Document R2003-160978),
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November 3, 2003 (Document 2003-299341), January 12, 2004 (Document 2004-016306),
January 12, 2004 (Document 2004-016307), January 12, 2004 (Document 2004-016308),
February 27, 2004 (Document 2004-044865), November 22, 2004 (Document 2004-227471),
February 25, 2005 (Document 2005-048908), January 5, 2006 (Document 2006-020700), January
18, 2006 (Document 2006-020701), May 31, 2007 (Document 2007-094153), January 28, 2009
(Document 2009-021231 for sediment and surface water), September 30, 2009 (Document 20100006761), October 4, 2011 (Document 2013-014072), September 13, 2012 (Document 2012123830); August 11, 2003 ( Document R2003-235576), September 13, 2012 (Document R2012123831), June 30, 2009 (Document R 2013-014071), September 17, 2012 (Document R201301070), March 14, 2013 (Document R2013-014180), November 26, 2012 (Document R2013019952), May 10, 2010 (Document R2010-05033, October 7, 2016 (Document R2016- 085416),
September 12, 2016 (Document R2016-085417), October 11, 2016 (Document R2016-085418),
November 2, 2016 (Document R2016-092412); and (b) pursuant to the Post-Closure Permit, Seller
has undertaken corrective action at the Post-Closure Permit Property, which resulted in the abovereferenced modification to the Post-Closure Permit so that the entirety of the RCRA Parcels, other
than the Groundwater, was released from the Post-Closure Permit and the provisions thereof as
evidenced by such NFA Letters. In connection therewith, Purchaser has reviewed and agrees to
comply with (1) the NFA Letters, which indicate that corrective action undertaken regarding the
Environmental Conditions has been completed to the satisfaction of the IEPA with respect to
certain portions of the Property, excluding the Groundwater, and (2) institutional controls
approved by the IEPA and required by such NFA Letters, including without limitation, the ELUCs
(collectively, the “Institutional Controls”). The Parties understand and agree that there may be
multiple NFA Letters, whereby each NFA Letter specifically relates to an area of the Property
and/or specific constituents or media, such as a soils NFA Letter or the Groundwater NFA Letter,
defined below.
7.10

Access to the Property and Performance of Work.

7.10.1 At all times prior to and following the Closing, Seller shall perform,
undertake and complete the following duties and obligations (collectively, the
“Groundwater Obligations”): (i) comply with the terms and conditions and undertake
and perform duties and obligations to monitor, remediate or mitigate in accordance with
the Post-Closure Permit and applicable Environmental Laws, the Groundwater; and (ii) use
good faith and commercially reasonable efforts to secure as soon as reasonably practicable:
(a) a modification to the Post-Closure Permit so that all of the Groundwater shall be
released from the Post-Closure Permit and the provisions thereof; and (b) the issuance of
one or more NFA Letters by the IEPA indicating that corrective action undertaken
regarding Groundwater Contamination has been completed to the satisfaction of the IEPA
or other applicable governmental authority with respect to the Groundwater (collectively,
the “Groundwater NFA Letter”). Purchaser, its successors and all subsequent owners
and occupants of the Property shall cooperate, at no third party cost to Purchaser,
Purchaser’s successors or to any subsequent owner, with Seller in Seller’s performance of
the Work in order to permit Seller to satisfy Seller’s Groundwater Obligations and, in
Seller’s sole discretion, to obtain administrative closure for the RCRA Permits including,,
without limitation, allowing Seller Group access to the Property pursuant to the
Remediation Easement to perform the Work and conduct activities related to the Work that
may be required by any Government Entity.
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(A)
Cooperation. Purchaser agrees to sign and return to Seller for recording at
Seller’s cost, at the County Recorder Office, as applicable, any document or agreement
reasonably required or reasonably related to any post-Closing obligations of Seller on the
Property related to this Agreement, including without limitation any NFA Letter issued for
Soil or Groundwater (and Institutional Controls required by the Groundwater NFA Letter)
in accordance with this Section 7.10 within thirty (30) days of being presented with it, as
well as, without limitation, any new or replacement environmental land use control
documents or modifications to the ELUCs reasonably required by the Groundwater NFA
Letter or the IEPA. Purchaser acknowledges that it is aware that Seller is working on two
ELUC Amendments for areas known as Area 4 and Area 7B of the Southwest Parcels (the
“ELUC Amendments”) in the form attached hereto as Exhibit N during the pendency of
this Agreement and which ELUC Amendments will not be finalized until after Closing.
After Closing, Purchaser shall cooperate with Seller by executing the ELUC Amendments
as the then-current property owner at the time that the ELUC Amendments are ready for
recording so long as the conditions therein are either substantially similar in the form
attached as Exhibit N or are otherwise compliant with the terms, conditions and obligations
described in this Agreement.
(B)
Access Rights Granted and Purpose. The Remediation Easement will, in
part, grant to any member of Seller Group and any of its representatives an easement over,
under, and across the Property for performing the Work, if any Work is required by Seller
to meet its obligations under Section 7.2. This Agreement does not, and the Remediation
Easement will not, otherwise create any obligation for Seller to perform the Work.
(C)
Agency Meeting. If Purchaser or Seller for any reason requests a meeting
with any Agency regarding the Property or the performance of the Work, the requesting
Party shall provide the non-requesting Group with ten (10) days’ advance notice of any
such requested meeting, such that the non-requesting Group may attend. Purchaser shall
not communicate in writing to any Agency regarding the Property or the performance of
the Work without first providing a copy of such written communication to Seller Group at
least ten (10) days in advance of the submission of the intended written communication to
the Agency. Purchaser shall not interfere with, challenge, or contest Seller Group’s request
for closure from the Agency regarding the open environmental case concerning Covered
Contamination.
(D)
No Obligation to Perform Work and Seller Group’s rights. This
Agreement does not create any obligation for Seller Group to perform the Work.
(E)
Right to Contest. Seller Group has the right to challenge any Agency
directive, order, or request and to not assume responsibility for, or perform, any work if
Seller Group considers that the Contamination that is the subject of the directive, order, or
request does not meet the definition of Covered Contamination under this Agreement.
(F)
Monitoring Wells. At any time following Closing if Purchaser intends to
construct any new improvements or roadways on the Property, or any alterations or
additions to any existing improvements or roadways that would increase or relocate the
footprint of the improvements or roadways the (“Proposed Improvements”), Purchaser
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shall submit a revised site plan to Seller indicating the approximate location and footprint
of such additional Proposed Improvements on the Property (the “Revised Site Plan”).
Seller shall use commercially reasonable efforts to, within thirty (30) days following
delivery of any such Revised Site Plan, deliver written notice to Purchaser (a “Site Plan
Notice”) stating with specificity: (a) which portions of the Groundwater Remediation
System (if any) would be affected by any of the additional Proposed Improvements
indicated on such Revised Site Plan; and (b) whether any relocation of any such portions
of the Groundwater Remediation System would likely require the approval of the IEPA or
other applicable governmental agency pursuant to any NFA Letters, the Post-Closure
Permit or applicable Environmental Laws.
(G)
Following delivery of a Site Plan Notice to Purchaser, Seller and Purchaser
shall diligently and cooperatively work together and: (i) reasonably agree upon the location
or locations in which Seller shall be required to relocate any affected Groundwater
Remediation System at Purchaser’s expense; (ii) secure all approvals (if any) for such
relocations required from the IEPA or other applicable Government Entity pursuant to any
NFA Letters, the Post-Closure Permit or applicable Environmental Laws; and (iii)
reasonably agree upon the form of and execute and deliver any written amendments or
modifications to the Remediation Easement that may be required to effect such relocations
and the construction of the Proposed Improvements; provided that no relocation of such
equipment shall be required, unless and until the relocation is approved by IEPA.
(H)
In addition to the relocation of any portion of the Groundwater Remediation
System described above, at any time following Closing, Seller may, at Seller’s sole cost
and expense, modify its existing Groundwater Remediation System monitoring wells,
including without limitation, to a flush mounted design, or in a vault or a structure that is
flush with the surface, where the monitoring well is below ground, pursuant to the terms
of the Remediation Easement, attached hereto as Exhibit I.
7.10.2 Future Improvements. Purchaser acknowledges that the conditions found
in the ELUCs and proposed Amendments shall run with the land, and are included in the
Deed by reference attached hereto as Exhibit B, and are expected to be required in future
Groundwater NFAs or ELUC amendments affecting the Parcels. Therefore, Purchaser
approves such requirements, shall not object to such requirements in future NFAs or
ELUCs or ELUC amendments, and agrees that future development on the Parcels shall
comply with the following:
(1)

City of Lockport Groundwater Ordinance #00-267 Requirement.
The conditions of the Groundwater Ordinance #00-267 for the City,
prohibiting the use of groundwater as a potable water supply, must
continue to be met.

(2)

Indoor Inhalation Exposure Route. The No Further Action
Determination that will be requested by Seller for Groundwater
beneath the Property will be based in part on 35 Ill. Adm. Code 742,
Appendix B, Table H Groundwater Remediation Objectives for the
Indoor Inhalation Exposure Route.
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(3)

7.11

Building Construction Requirement. The use of the Property must
remain Industrial/Commercial. In accordance with 35 Ill. Adm.
Code 742.505(b)(2)(C) and 742.1000(a)(9), all buildings intended
for worker occupancy that are constructed on the Property must
include a full concrete slab-on-grade with a minimum thickness of
4 inches or a full concrete basement floor and walls with a minimum
thickness of 4 inches. Any natural or man-made pathways from the
sub-surface, such as a sump, may not be located inside the building.

Insurance.
7.11.1 Pollution Legal Liability Insurance.

(a)
On or before Closing, Purchaser, at its sole cost and expense, will
procure the Pollution Legal Liability insurance policy or policies (“PLL Policy”), in the
form attached hereto as Exhibit K1 (the “Markel PLL Policy Form”), issued by Markel
Specialty (Evanston Insurance Company; “Markel”) such policy, paid for in full, with
respect to the Property, to be held in the name of Purchaser, with Seller, and such other
Persons from the Seller Group as Seller may designate, listed as a named insured, which
PLL Policy will also satisfy each of the requirements set forth below, and which will further
be issued in the Markel PLL Policy Form. The PLL Policy will be brokered by Marsh USA
[Contact
Details:
James
Vetter,
Managing
Director,
215-262-3736;
james.vetter@marsh.com].
(b)
The PLL Policy, including any renewal thereof, shall provide
coverage in an amount not less than Ten Million Dollars ($10,000,000) and be in effect for
at least ten (10) years from the date of Closing, during which time Purchaser will be solely
responsible for any deductibles payable under the policy. Upon written notice from Seller
delivered to Purchaser no later than six (6) months prior to the expiration of the original
ten (10) year policy period, the Purchaser will use its best efforts and take all actions
necessary to renew the PLL Policy for an additional ten (10) years (which would bring the
coverage of the PLL Policy out to twenty (20) total years inclusive of the initial policy
period and any extension thereto). Purchaser shall also use its best efforts and take all
actions necessary to cause the coverage for bodily injury, property damage, off-site and
on-site clean-up costs from new pollution conditions, with a pollution condition limit of
ten million dollars ($10,000,000) and a deductible or self-insured retention of one-hundred
thousand dollars ($100,000), as provided in the PLL Policy (the “New Conditions
Coverage”), which initially has a three (3) year term, to be extended and renewed, prior to
each expiration, throughout the entire coverage period of the PLL Policy, such that the
New Conditions Coverage will continue through the initial original ten (10) year period
and the extended additional ten (10) year coverage period of the PLL Policy, as provided
above. In the event that Purchaser is unable to renew the PLL Policy for the Constant Price
within 120% of the original price in constant 2021 dollars, with reasonably similar terms
and conditions, or to extend the New Conditions Coverage for the same price, terms and
conditions, Seller may renew the PLL Policy or extend the New Conditions Coverage, and
demand reimbursement from Purchaser for an amount equal to the costs for similar
coverage, terms and conditions provided in the initial policies, Seller paying any additional
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expense, and Purchaser shall reimburse Seller accordingly within ten (10) days from
Seller’s written demand and in the event that such reimbursements are not made within
such ten (10) day period, Seller shall have the authority to file a lien on the Property. For
the purposes of this Section, the “Constant Price” shall mean the value of the U.S. dollar
to which such phrase refers, as adjusted by multiplying the dollar amount to be adjusted by
a fraction, the numerator of which is the Current Index Number and the denominator of
which is the Base Index Number. The "Base Index Number" shall be the level of the Index
for the year this Agreement commences; the "Current Index Number" shall be the level of
the Index for the year preceding the adjustment year; the "Index" shall be the Consumer
Price Index for All Urban Consumers, published by the Bureau of Labor Statistics of the
United States Department of Labor for U.S. City Average, All Items (1982-84=100), or
any successor index thereto as hereinafter provided. If publication of the Index is
discontinued, or if the basis of calculating the Index is materially changed, then the Parties
shall substitute for the Index comparable statistics as computed by an agency of the United
States Government or, if none exists, by a substantial and responsible periodical or
publication of recognized authority most closely approximating the result which would
have been achieved by the Index. The provisions of this Section shall survive the Closing.
7.11.2 Excess of Indemnity Policy.
(a)
Except as provided in Section 7.11.2(b) below for an alternative
form of Performance Guarantee, defined below, Purchaser’s environmental indemnity
obligations under this Agreement, including without limitation Purchaser’s
indemnification obligations under this Section 7 (the “Performance Obligations”) will be
secured by a performance guarantee (the “Performance Guarantee”), comprised of a first
dollar excess of indemnity insurance policy with all endorsements (collectively, the
“Excess of Indemnity Policy”), paid for in full, insuring the Performance Obligations in
an amount not less than Ten Million Dollars ($10,000,000) for a term of ten (10) years, and
such Excess of Indemnity Policy shall be issued by Beazley Group (a Lloyd’s Syndicate;
“Beazley”), in the forms of policy and specimen endorsements attached hereto as Exhibit
K2. With respect thereto, Purchaser shall provide Seller and its insurance representatives
with copies of any written quotes it receives for the Excess of Indemnity Policies from
Beazley and allow Seller the reasonable opportunity to participate in any calls Purchaser
has with any underwriters or similar representatives from Beazley, during which time the
form and/or substance of the Excess of Indemnity Policy, including, without limitation,
endorsements thereto, will be discussed. Purchaser will also promptly provide Seller with
copies of any specimen policies and draft endorsements it receives for the Excess of
Indemnity Policy and allow Seller and/or its insurance representatives to comment thereon.
On or before fifteen (15) days prior to Closing, Purchaser shall deliver to Seller the final
proposed Excess of Indemnity Policy quote, including without limitation the draft Excess
of Indemnity Policy and specimen endorsements thereto (collectively, as amended and
approved as provided below, the “Policy Quote”) for Seller’s review and approval. If the
final proposed Policy Quote is in the form attached hereto as Exhibit K2, then it is deemed
approved. Any changes to the form in Exhibit K2, shall be subject to Seller’s approval in
its sole discretion. Seller shall approve or disapprove the final proposed Policy Quote,
which approval or disapproval notice must be in a written notice to Purchaser. If Seller
disapproves of the Policy Quote as specified above, then Seller and Purchaser shall use
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commercially reasonable efforts to resolve any disagreement, and if Seller and Purchaser
fail to resolve such disagreement by Closing, Seller may, in its sole and absolute discretion,
either (i) terminate this Agreement by providing Purchaser with a termination notice, and
thereafter, neither Party shall have any further obligations under this Agreement to the
other except for those obligations which are expressly stated to survive such termination
or (ii) move forward with the form of the Excess of Indemnity Policy and/or any
endorsement thereof, in the final form identified in the final Policy Quote. Seller, in its sole
discretion may extend the Closing Date by up to thirty (30) days to allow further time for
resolution of the policy carrier or final form of such policy. If Seller terminates this
Agreement as provided in this subsection, then the Deposit shall be returned to Purchaser.
The Excess of Indemnity Policy shall be signed, bound, delivered, or issued, to Seller, as
applicable, at Closing. The Excess of Indemnity Policy will be brokered by Marsh USA
[Contact
Details:
James
Vetter,
Managing
Director,
215-262-3736;
james.vetter@marsh.com].
(b)
The Excess of Indemnity Policy, including any renewal thereof,
shall be in effect for at least ten (10) years from the date of Closing, during which time
Purchaser will be solely responsible for any deductibles and any self-insurance retentions
payable under the policy. Upon written notice from Seller delivered to Purchaser no later
than six (6) months prior to the expiration of the original ten (10) year policy period, the
Purchaser will use its best efforts and take all actions necessary to renew the Excess of
Indemnity Policy for an additional ten (10) years (which would bring the coverage of the
Excess of Indemnity Policy out to twenty (20) total years inclusive of the initial policy
period and any extension thereto). In the event that Purchaser fails to renew the Excess of
Indemnity Policy, Seller may renew the Excess of Indemnity Policy and demand
reimbursement from Purchaser for such amount, which shall be due within ten (10) days
from Seller’s written demand, and in the event that such reimbursement is not made within
such ten (10) day period, Seller shall have the authority to file a lien on the Property.
(c)
Purchaser may also propose, simultaneous with execution of this
Agreement, to satisfy the Performance Guarantee through the use of a specifically
identified and detailed alternative arrangement, through a minimum twenty (20) year
guarantee by a highly qualified credit-worthy party or either a letter of credit or surety
bond, in an amount equal to or greater than Ten Million Dollars ($10,000,000), with an
initial term of ten (10) years, issued by an institutional national finance entity (individually,
an “Alternative Performance Guarantee”), all of the foregoing in this Section 7.11.2(c)
being subject to the prior written approval of Seller, in Seller’s sole and absolute discretion.
Upon written notice from Seller delivered to Purchaser no later than six (6) months prior
to the expiration of the original ten (10) year term of such Alternative Performance
Guarantee, the Purchaser will use its best efforts and take all actions necessary to renew
the Alternative Performance Guarantee for an additional ten (10) years (which would bring
the coverage of the Alternative Performance Guarantee out to twenty (20) total years
inclusive of the initial policy term and any extension thereto).
(d)
In the event that Seller disapproves of such alternative as described
in Section 7.11.2(c), Purchaser shall be required to comply with the terms of Section
7.11.2(a) and (b), as to the Excess of Indemnity Policy, on the same time frames identified
36
76697436.1

155

therein prior to the Closing. At Seller’s sole discretion, the provisions of Section 7.11.2
may be waived, in writing, in their entirety, based on Seller’s reliance on Purchaser’s
financial statements and related documentation provided to Seller before the Closing Date.
Purchaser is to provide complete audited financial statements for the Year 2020 within ten
(10) days of the Purchaser receipt and approval of those financial statements. In the event
Seller reasonably determines any audited financial statements submitted pursuant to this
paragraph substantially and materially differ from the financial statements and related
documentation that were previously provided to Seller before the Closing Date, Seller shall
provide notice of that conclusion to the Purchaser and the Purchaser shall comply with the
provisions listed in Section 7.11.2(a-c) within 30 days of receipt of such notice.
7.11.3 Any and all costs of the PLL Policy, the Excess of Indemnity Policy, and
any renewals, modifications, riders or other documentation in connection therewith
(collectively the “Insurance Policies”), including but not limited to any premiums,
brokerage and other professional fees, taxes, out-of-pocket or consequential costs incurred
in connection with the Insurance Policies, will be the sole responsibility of and paid by the
Purchaser.
7.11.4 As a condition precedent to release and recording of the Deed by the Title
Company pursuant to the Closing Instructions, Title Company and Seller shall have
received confirmation that all premiums and other costs payable for the initial ten (10) year
PLL Policy and the Excess of Indemnity Policy, have been provided to, or Title Company
has possession of and is obligated to provide to, Markel, for the PLL Policy, and, to the
extent applicable, to Beazley for the Excess of Indemnity Policy, each such insurer has
committed in writing upon receipt of such amounts to issue the approved insurance binders
and subsequently the policies for the PLL Policy and the Excess of Indemnity Policy as
provided herein
7.12 Survival. THE AGREEMENTS OF PURCHASER AND SELLER SET FORTH
IN THIS SECTION 7 WILL SURVIVE THE CLOSING.
8.

CONDITIONS PRECEDENT TO CLOSING.

8.1
Conditions Precedent to Seller’s Obligation to Sell. The following are the
Conditions Precedent to Seller’s obligation to sell the Property to Purchaser pursuant to this
Agreement, any of which may be waived (in whole or in part) by Seller:
8.1.1 Purchaser has performed and complied in all material respects with the
terms and conditions of this Agreement required to be performed or complied with by
Purchaser at or prior to Closing.
8.1.2 No action or proceeding by or before any Government Entity has been
instituted or threatened (and not subsequently dismissed, settled or otherwise terminated)
which might restrain, prohibit or invalidate the transaction contemplated by this
Agreement, other than an action or proceeding instituted or threatened by Seller or any of
its Affiliates.
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8.1.3 Seller’s and Purchaser’s representations and warranties set forth herein are
true and correct in all material respects on the Effective Date and Closing Date.
8.1.4 The receipt of all material approvals or the execution of any necessary
agreement or document (on terms reasonably satisfactory to the Parties) which are required
under Applicable Law or by a Government Entity prior to the transfer of the Property to
Purchaser.
8.1.5 Purchaser shall have (i) provided Seller with (a) a binder and true and
complete copy of the PLL Policy as required by above, and (b) such other evidence as
Seller may reasonably request confirming that the PLL Policy is in effect and that at
Closing Purchaser has paid, or caused to be paid, the requisite payments for the initial term
of the PLL Policy as required by Section 7.11(a); and (ii) satisfied the requirements of
Section 7.11.2 as to the Performance Guarantee, as required by this Agreement.
8.2
Conditions Precedent to Purchaser’s Obligation to Purchase. Subject to all
applicable notice and cure periods, the following are the Conditions Precedent to Purchaser’s
obligation to purchase the Property from Seller pursuant to this Agreement, unless waived by
Purchaser:
8.2.1 Seller has performed and complied in all material respects with the terms
and conditions of this Agreement required to be performed or complied with by it at or
prior to Closing.
8.2.2 No action or proceeding by or before any Government Entity has been
instituted or threatened (and not subsequently dismissed, settled or otherwise terminated)
which might restrain, prohibit or invalidate the transaction contemplated by this
Agreement, other than an action or proceeding instituted or threatened by Purchaser or any
of its Affiliates.
8.2.3 Seller’s and Purchaser’s representations and warranties set forth in herein
are true and correct in all material respects on the Closing Date.
8.3

Fulfillment of Conditions Precedent.

8.3.1 Each Party will, and will require that its Affiliates will, use reasonable
efforts to satisfy the Conditions Precedent to its obligation to consummate the Closing,
including the execution of all documents, acts and things as may be reasonably required in
order to satisfy the Conditions Precedent.
8.3.2 Each Party will promptly provide to the other Party all such information and
documentation concerning such Party as may be necessary to enable the other Party to
prepare and submit all necessary filings required by any Government Entity in connection
with the transaction contemplated by this Agreement and otherwise to satisfy the
Conditions Precedent.
8.4

Right to Terminate for Failure to Satisfy Conditions Precedent.
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8.4.1 If Purchaser has not satisfied all of the Conditions Precedent set forth in
Section 8.1 by the Closing Date, or such Conditions Precedent have not otherwise been
satisfied, and Seller has not waived or extended the time of compliance, in writing, for such
unsatisfied Conditions Precedent, then, subject to Seller providing written notice of such
failure to Purchaser and Purchaser failing within thirty (30) days from the receipt of such
notice to cure such failure, Seller may terminate this Agreement.
8.4.2 If Seller has not satisfied all of the Conditions Precedent set forth in
Section 8.2 by the Closing Date, or such Conditions Precedent have not otherwise been
satisfied, Purchaser has not waived or extended the time of compliance in writing for such
unsatisfied Conditions Precedent, and Purchaser has not breached any representation,
warranty, covenant or agreement under this Agreement, then, subject to Purchaser
providing written notice of such failure to Seller and Seller failing within thirty (30) days
from the receipt of such notice to cure or to diligently pursue such failures, Purchaser may
terminate this Agreement, and the earnest money and other deposits made hereunder shall
be returned to Purchaser, free and clear of any claim of Seller. If, however, Purchaser has
breached any representation, warranty, covenant or agreement under this Agreement, the
earnest money shall not be returned be returned to Purchaser.

8.4.3 A Party may terminate this Agreement under this Section 8.4 by giving
notice to the other Party.
9.

CLOSING COSTS AND PRORATIONS.

9.1
transaction:

Purchaser’s Costs.

Purchaser will pay the following costs of closing this

9.1.1 All premiums, fees and costs associated with the issuance of any mortgagee
title insurance policy; any costs of the Owner’s Policy of Title Insurance issued to
Purchaser at Closing above the base premium (including without limitation any premium
or charge for deletion of the “areas and boundaries” exception and/or parties in possession
exception on the Owner’s Policy of Title Insurance, or other extended coverage or
endorsements for the Owner’s Policy of Title Insurance), and, at its expense, Purchaser
may obtain such endorsements to the Owner’s Policy of Title Insurance as Purchaser deems
appropriate, but in no event shall the receipt of any such extended coverage or
endorsements be deemed to be a condition of Closing for Purchaser’s benefit; and one-half
(1/2) of the settlement fees and other charges of the Title Company (including escrow
charges) due in connection with the closing of this transaction;
9.1.2 The fees and disbursements of Purchaser’s counsel and any other expense(s)
incurred by Purchaser or its representative(s) in inspecting or evaluating the Property or
closing this transaction;
9.1.3 Any and all costs and expenses in connection with obtaining financing for
the purchase of the Property, including without limitation any recordation or transfer taxes
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required to be paid upon the recordation of any deed of trust, mortgage or other security
agreement executed and recorded in connection with such financing;
9.1.4 Any sales taxes payable with respect to any personal property included
within the Property;

9.2

9.1.5

The Purchaser’s Premium; and

9.1.6

Any costs related to modification of the September 28, 2020 Survey.

Seller’s Costs. Seller will pay the following costs of closing this transaction:

9.2.1 The base premium only for an Owner’s Policy of Title Insurance in the
amount of the Purchase Price, and one-half (1/2) of the settlement fees and charges of the
Title Company (including escrow charges) due in connection with the closing of this
transaction;
9.2.2

The fees and disbursements of Seller’s counsel;

9.2.3

The cost of the September 28, 2020 Survey; and

9.2.4 All release fees and other charges required to be paid in order to release
from the Property the lien of any mortgage or other security interest which Seller is
obligated to remove pursuant to the terms of this Agreement.
9.3
Taxes. Property Taxes and special assessments relating to the Property payable
during the year in which Closing occurs will be prorated with respect to the Property as of the Date
of Closing, with Seller being responsible for Property Taxes accruing prior to Closing and
Purchaser being responsible for Property Taxes attributable to the period from and after the Date
of Closing. In no event will Seller be responsible for any Property Taxes relating to any period in
which Seller did not own the Property. If Closing will occur before the actual Property Taxes and
special assessments payable during such year are known, the apportionment of Property Taxes will
be upon the basis of Property Taxes for the Property payable during the immediately preceding
year. If, as the result of an appeal of the assessed valuation of the Property for any Property Tax
year prior to (or including) the Closing, there is issued after Closing an administrative ruling,
judicial decision or settlement by which the assessed value of the Property for such Property Tax
year is reduced, and a Property Tax refund or credit issued, Seller will be entitled to all such
Property Tax refunds relating to the period prior to Closing. No post-Closing reprorations will
occur. Notwithstanding any contrary provision of this Agreement, Purchaser will pay when due
all assessments and/or Property Taxes for the change in the use of the Property, regardless of the
period for which they were assessed, and will further indemnify, defend and hold harmless Seller
from any Claim made or any Loss incurred relating to or arising out of any change in use of the
Property. In the event that any of the land owned by Seller which is not being conveyed remains
part of a tax parcel number of land constituting the Property hereunder to be conveyed, at Closing,
Purchaser and Seller shall enter into the Tax Allocation Agreement attached here as Exhibit J.
This Section 9.3 shall survive the Closing to the extent necessary to accomplish the intentions of
this Section 9.3.
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9.4
In General. Any other costs or charges of closing this transaction not specifically
mentioned in this Agreement will be paid and adjusted in accordance with local custom or
ordinance in the jurisdiction in which the Property is located.
9.5
Purpose and Intent. Except as expressly provided herein, the purpose and intent
as to the provisions of prorations and apportionments set forth in this Section 9.5 and elsewhere in
this Agreement is that Seller will bear all expenses of ownership and, except as provided in Section
4.6.2, operation of the Property during its period of ownership and will receive all income
therefrom accruing through midnight of the day preceding the Closing and Purchaser will bear all
such expenses and receive all such income accruing thereafter except costs of the Work undertaken
by Seller as provided herein..
10.

CLOSING AND ESCROW.

10.1 Closing. The purchase and sale of the Property will be consummated through an
escrow with Title Company. Closing will occur on the Date of Closing on or before 10:00 a.m.,
Local Time, or as soon thereafter as possible on the Date of Closing (as set forth in Section 10.5)
at the offices of the Title Company, or at such other time and place as may be agreed to in writing
by Seller and Purchaser.
10.2 Seller’s Deliverables. Seller will deliver at the Closing the following original
documents, each executed and, if required, acknowledged:
10.2.1 Executed counterpart to the Deed, attached hereto as Exhibit B;
10.2.2 An affidavit pursuant to the Foreign Investment and Real Property Tax Act,
attached hereto as Exhibit D;
10.2.3 Appropriate evidence of authority, capacity and status of Seller as
reasonably required by Title Company;
10.2.4 An “owner’s affidavit”, in form reasonably acceptable to Seller and the Title
Company and sufficient for the Title Company to delete any exceptions for (a) mechanics’
or materialmen’s liens arising from work at the Property which is the responsibility of
Seller hereunder, (b) parties in possession indicating that there are no parties in possession,
and (c) matters not shown in the public records;
10.2.5 Executed counterpart to the Remediation Easement, attached hereto as
Exhibit I;
10.2.6 Executed counterpart to the General Easement Agreement, attached hereto
as Exhibit G;
10.2.7 Executed counterpart to the Partial Assignment Agreement, attached hereto
as Exhibit H;
10.2.8 The Settlement Statement consistent with the terms and conditions
described herein;
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10.2.9 Executed counterpart to the Tax Allocation Agreement, attached hereto as
Exhibit J, to the extent applicable pursuant to the terms of Section 9.3 of this Agreement.
10.2.10
Such other documents, certificates and other instruments as may be
reasonably required to consummate the transaction contemplated by this Agreement.
10.3 Purchaser’s Deliverables. At the Closing, Purchaser will (a) pay Seller the
Purchase Price of Two Million and No/100 Dollars ($2,000,000) (less prorations and deposits) as
required by, and in the manner described in, Section 3 hereof, and (b) execute and deliver the
following original documents, each executed and, if required, acknowledged:
10.3.1 Executed counterpart to the Deed, attached hereto as Exhibit B;
10.3.2 Executed counterpart to the Remediation Easement, attached hereto as
Exhibit I;
10.3.3 Executed counterpart to the General Easement Agreement, attached hereto
as Exhibit G;
10.3.4 Executed counterpart to the Partial Assignment Agreement, attached hereto
as Exhibit H;
10.3.5 Evidence of Purchaser’s authority, and the authority of the person executing
any documents at Closing on behalf of Purchaser, acceptable to Seller and the Title
Company, to enter into the transactions contemplated by this Agreement;
10.3.6 The Settlement Statement prepared in accordance with the terms, conditions
and directions herein described;
10.3.7 Executed counterpart to the Tax Allocation Agreement, attached hereto as
Exhibit J, to the extent applicable pursuant to the terms of Section 9.3 of this Agreement
10.3.8 Such other documents, certificates and other instruments as may be
reasonably required to consummate the transaction contemplated by this Agreement.
10.4 Possession. Subject to the terms of Section 7.10 Purchaser will be entitled to
possession of the Property at the conclusion of the Closing.
10.5 Escrow Closing. Purchaser and Seller (or their respective counsel on behalf of
Purchaser and Seller) will execute Closing Instructions in substantial conformance to those
attached hereto as Exhibit L, which provide, among other things, that, on the Date of Closing: (a)
Seller and Purchaser will each deposit the required Transaction Documents with the Title
Company; and (b) Purchaser will deposit with the Title Company the Adjusted Purchase Price
which will be set forth on, and mutually agreeable pursuant to, a Settlement Statement executed
by both Purchaser and Seller at Closing. Upon receipt of the Adjusted Purchase Price, and the
satisfaction of all other conditions set forth in the Closing Instructions, the Title Company will be
authorized and directed to disburse the Adjusted Purchase Price to Seller or its designee(s), record
the Deed with the County Recorder Office, issue the Owner’s Policy of Title Insurance to
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Purchaser (and release the remaining Transaction Documents to the appropriate parties, all in strict
accordance with the Closing Instructions and this Agreement. In the event of any conflict between
the Closing Instructions and this Agreement, this Agreement will control.
11.

DAMAGE, DESTRUCTION AND CONDEMNATION.

11.1 Casualty. Except as provided herein, Seller assumes all risk of loss or damage to
the Property by fire or other casualty until Closing has occurred. If at any time on or prior to the
Closing, any portion of the Property is destroyed or damaged as a result of fire or any other cause
whatsoever, Seller will promptly give written notice thereof to Purchaser. If the estimated cost to
repair the damage or destruction exceeds $1,000,000.00 as reasonably estimated by Seller,
Purchaser and Seller will each have the right to terminate this Agreement by written notice to the
other within ten (10) days following the date upon which Purchaser receives Seller’s written notice
of the destruction or damage. If neither Purchaser nor Seller elects to so terminate this Agreement
within said ten (10) day period, or if the cost of repair is equal to or less than $1,000,000.00, this
Agreement will remain in full force and effect and the Parties will proceed to Closing with a
reduction or adjustment in the Purchase Price equal to the estimated cost to repair such damage as
determined by Seller’s insurance adjuster, in writing with a report describing the adjuster’s
calculation, facts and assumptions, and Seller will be entitled to retain all insurance proceeds which
are compensable under its insurance policies in connection with such damage unless Purchaser
provides written objection to Seller within 30 days of Purchaser’s receipt of Seller’s adjustor’s
report. Such objection letter shall not be valid unless it includes a written executed opinion
prepared by an Illinois certified appraiser which shows the value of the damage being at least
twenty percent (20%) greater than such Seller’s adjuster’s report. In the event that Purchaser’s and
Seller’s opinions do not differ by greater than twenty (20%) this Agreement shall remain in full
force and effect. Otherwise Seller may accept Purchaser’s appraisal amount for purposes of
adjusting the Purchaser Price as provided herein, by written notice to Purchaser within ten (10)
business days of receipt of such Purchaser’s adjuster’s report or, following such ten (10) business
day period, either party may, but is not obligated to, terminate this Agreement by serving written
notice within five (5) business days after expiration of such ten (10) business day period. In the
event that this Agreement is terminated pursuant to any clause in this Section 11, all deposits shall
be returned to the Purchaser, free and clear of all claims of Seller. In the event that this Agreement
is not terminated and Seller does not accept such Purchaser’s adjuster’s report as provided herein,
then the Seller’s adjuster’s report shall be deemed approved by both Parties.
11.2 Condemnation. In the event, at any time on or prior to the Date of Closing, any
action or proceeding is filed, under which the Property, or any portion thereof, may be taken
pursuant to any law, ordinance or regulation or by condemnation or the right of eminent domain
except where such condemnation is exercised by Purchaser or at the direction of Purchaser, Seller
will promptly give written notice thereof (which notice will describe the type of action being taken
against the Property, and which portions of the Property will be affected thereby) to Purchaser and
Purchaser shall be entitled to enter its appearance in any such proceeding and to participate in the
negotiations or litigation therein described. Purchaser will have the right to terminate this
Agreement by written notice to Seller within ten (10) days following the date upon which a court
of competent jurisdiction enters judgment in eminent domain and awards compensation in any
such action or proceeding except if such proceeding is instituted by Purchaser. If Purchaser does
not elect to so terminate this Agreement within said ten (10) day period, this Agreement will
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remain in full force and effect and the Parties will proceed to Closing without any reduction or
adjustment in the Purchase Price, except that all condemnation proceeds, below the Purchaser
Price, will be assigned to Purchaser with the remainder assigned to Seller.
11.3 Eminent Domain. Purchaser agrees not to exercise condemnation or the right of
eminent domain on the Property, or any portion thereof during the pendency of this Agreement.
12.

DEFAULT AND REMEDIES.
12.1

Purchaser Default.

12.1.1 If Purchaser is in default of one or more of Purchaser’s obligations under
this Agreement other than a failure to timely close (for which there will be no notice and
cure period except as provided in Section 8.4.1), then Seller may give notice to Purchaser
(with a copy to Title Company) specifying the nature of the default. Purchaser will have
ten (10) Business Days after receiving that notice, within which to cure that default. If
Purchaser fails to cure that default within that period, then Seller’s sole remedy for such
default will be to terminate this Agreement by giving notice of such termination to
Purchaser (with a copy to Title Company) and receive the Deposit as liquidated damages.
If Seller does so terminate this Agreement, then Title Company will immediately release
and pay the Deposit to Seller.
12.1.2 Purchaser and Seller agree that the release and payment of the two
hundred thousand and no/100 dollars ($200,000) deposit to Seller is liquidated
damages and not a penalty, and represents a reasonable estimation as of the effective
date of Seller’s damages in the event of Purchaser’s default hereunder, that actual
damages would be impracticable or extremely difficult to ascertain, and that the
provision for liquidated damages hereunder does not constitute a forfeiture or
penalty. The Parties acknowledge that these liquidated damages have been
specifically negotiated between themselves and are intended, among other things, to
compensate Seller for taking the Property off the market, for Seller’s costs and
expenses associated with this Agreement and for Seller’s lost opportunity
costs. Purchaser hereby waives the rights and benefits of any law, rule, regulation,
or order now or hereafter existing that would allow Purchaser to claim a refund of
the deposit as unearned earnest money, a penalty, or for any other reason. If,
notwithstanding the provisions herein, a court determines that Seller is not entitled
to receive the deposit as a result of Purchaser’s default hereunder, Seller will be
entitled to seek any and all damages provided by law not including consequential,
punitive or exemplary damages. Each party specifically confirms the accuracy of the
statements made above and their full understanding thereof. Notwithstanding
anything to the contrary set forth in this Agreement, the Parties agree that, in no
event, shall this liquidated damages provision limit Seller’s rights or recourse with
respect to (a) any indemnity provisions of this Agreement; (b) any default by
Purchaser following the close of escrow; and (c) any attorneys’ fees incurred by Seller
in enforcing this Agreement or any other agreements and the Parties further agree,
in the event Seller makes a claim for any of the matters described in subsection (a)
through (c) above, all of Seller’s rights, options and remedies shall be cumulative and
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not one of them shall be exclusive of the other and Seller shall have, with respect to
the matters set forth in subsection (a) through (c) above, the right to pursue any or
all of such remedies or to seek damages in connection with the matters described in
(a) through (c) above as in the event of any breach of the terms hereof by Purchaser
or to pursue any other remedy or relief which may be provided by law or equity,
whether or not stated in this Agreement.
12.2

Seller Default.

12.2.1 Subject to the terms of Section 8.4.2, in the event Seller does any of the
following: (a) fail to sell, transfer and assign the Property to Purchaser in violation of the
terms of this Agreement, (b) fail to perform any other material obligation of Seller
hereunder after Seller has been given ten (10) Business Days’ notice and opportunity to
cure, (c) intentionally breach any warranty made or granted by Seller under this Agreement,
which breach is not cured by the Closing Date or (d) intentionally misrepresents any
material fact, or if any of the representations of Seller contained herein are not true,
accurate or complete in any material respect, Purchaser will as its sole and exclusive
remedy, be entitled to either (A) terminate this Agreement and demand and receive the
return of all Deposits including, without limitation the Earnest Money Deposit and all
interest earned thereon, and (B) receive from Seller as liquidated damages the Liquidated
Damages Amount described herein, whereupon, neither Party will have any further rights,
duties or obligations hereunder except as otherwise provided herein; or (C) seek specific
performance of this Agreement, without any right to any further damages at law or in
equity.
12.2.2 Purchaser agrees that the Liquidated Damages Amount represents a
reasonable estimation as of the effective date of Purchaser’s damages in the event of
Seller’s default hereunder, that actual damages would be impracticable or extremely
difficult to ascertain, and that the provision for liquidated damages hereunder does
not constitute a forfeiture or penalty. The Parties acknowledge that these liquidated
damages have been specifically negotiated between themselves and are intended,
among other things, to compensate Purchaser for its costs and expenses associated
with this transaction. Purchaser specifically waives any and all right (i) to file or
record any lien or encumbrance against the Property; (ii) to direct, incidental,
consequential or punitive damages; or (iii) to seek specific performance of this
Agreement and to record any lis pendens.
12.2.3 Waiver of Default. If the Purchaser does not duly notify Seller of Seller’s
default, or does not give Seller a notice of termination hereunder, then (i) the default will
be treated as waived by the Purchaser and (ii) at Closing, Purchaser will accept the Property
subject to the default without any reduction in the Purchase Price and without any claims
against Seller on account of the default.
12.3 Termination. Upon any termination of this Agreement pursuant to any right of a
Party to terminate set forth in this Agreement, but subject to Section 3.2.1 (a) the Deposit will be
paid over to the Party entitled to the same, (b) all documents deposited by Purchaser and Seller
into escrow will be returned by the Title Company to the Party depositing the same, and (c) all
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copies of all Due Diligence Information provided to Purchaser by Seller and all third party reports
relating to the Inspections obtained by Purchaser will be delivered to Seller, whereupon the Parties
will have no continuing liability to each other unless otherwise expressly stated in any provision
of this Agreement.
12.4 Attorneys’ Fees. If any legal action or proceeding, including but not limited to
arbitration or in any court of competent jurisdiction, is brought seeking to enforce or defend, or to
seek a declaration of any rights and duties under, this Agreement, or because of an alleged dispute,
breach or default in connection with any of the provisions of this Agreement, any and all arbitration
fees and/or court costs to initiate, present and defend will be paid equally, and each Party will bear
its own costs of legal representation and witness expenses.
13.

NOTICES.

13.1 Methods of Notice. Any notice required or permitted to be given hereunder may
be served by a Party or its attorney and must be in writing and will be deemed to be given when
transmitted by email before 5:00 p.m. Central Time (and if after 5:00 p.m. Central Time, on the
next Business Day) with a counterpart of such notice to also be (a) hand delivered, or (b) sent
overnight by Emery Air Freight, United Parcel Service (Overnight) or Federal Express, or another
similar overnight express service, in any case addressed to the Parties at their respective addresses
set forth below:
If to Seller:

Chevron Business and Real Estate Services
6001 Bollinger Canyon Road
San Ramon, CA 94583
Attn: Real Estate Representative, Lockport
Phone: (925) 842-4996
Email: sbhavilai@chevron.com

With a copy to:

Chevron Environmental Management and Real Estate Services
301 W. 2nd Street
Lockport, IL 60441
Attn: Operations Manager
Phone (815) 838-0770

With a copy to:

Environmental & Safety Law Group – Chevron Law Department
6001 Bollinger Canyon Road
San Ramon, CA 94583
Attn: Andrea Hogan
Phone (925) 842-4422
Fax: (925) 842-8595
Email: andrea.hogan@chevron.com

With a copy to:

Polsinelli PC
150 N. Riverside Plaza
Suite 3000
Chicago, IL 60606
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Attn: Mark A. Gershon
Phone: (847) 710-2127
Fax: (312) 602-3924
Email: mgershon@polsinelli.com
If to Purchaser:

City of Lockport, Illinois
Central Square Building
222 East Ninth Street
Lockport, Illinois 60441-3497
Attn: City Administrator
bbenson@lockport.org
Fax: 815-838-0549

With a copy to:

City of Lockport, Illinois
Central Square Building
222 East Ninth Street
Lockport, Illinois 60441-3497
Attn: City Attorney
swilliams@lockport.org

Or, in each case to such other address as either Party may from time to time designate by giving
notice in writing pursuant to this Section 13 to the other Party. Telephone and facsimile numbers
are for informational purposes only. Effective notice will be deemed given only as provided above,
except as otherwise expressly provided in this Agreement.
13.2 Change of Contact Information. Each Party may change its representative or
contact information by giving notice to the other Party. The new representative or contact
information set out in the notice replaces the representative or contact information in the signature
page of this Agreement.
13.3 Ineffective Notice. Notices which do not comply with the requirements of this
Agreement are ineffective, and do not impart actual or any other kind of notice.
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14.

DISPUTE RESOLUTION.

14.1 Direct Negotiations. If a Dispute arises, a Party will initiate the resolution process
by giving notice to the other Party setting out, in writing and in detail, the issues in Dispute and
the value of the Disputed Claim. A meeting between the Parties, attended by individuals with
decision-making authority, must take place within thirty days from the date the notice was sent in
an attempt to resolve the Dispute through direct negotiations.
14.2 Mediation. If the Dispute cannot be resolved by direct negotiations within thirty
days of initiation of the resolution process, either Party may initiate mediation by giving notice to
the other Party. Mediation must be attended by an individual(s) representing each Party with
decision-making authority and the proceeding must take place in Will County, Illinois.
14.3 Arbitration. If the Dispute is not resolved by mediation within sixty (60) days from
the date of the notice requiring mediation, the Parties may, by mutual consent, pursue resolution
of the Dispute binding arbitration. In such case, the Party seeking to initiate arbitration must give
notice to the other Party and receive written consent to initiate binding arbitration. The arbitration
must be conducted in accordance with the CPR Rules. To the extent of any conflicts between the
Federal Arbitration Act or the CPR Rules and the provisions of this Agreement, the provisions of
this Agreement will prevail. The CPR will be the appointing authority. The place of arbitration
will be Will County, Illinois or another location mutually agreeable to the parties.
14.4 Alternative to Arbitration. If the Parties do not mutually consent to arbitration,
either Party may apply to a court of competent jurisdiction to resolve the Dispute.
14.5 Arbitration Proceedings. The following provisions apply to any arbitration
proceedings commenced pursuant to Section 14.4:
14.5.1 The number of arbitrators must be one if the monetary value of the Dispute
is $5,000,000 (or its currency equivalent) or less. The number of arbitrators must be three
if the monetary value is greater than $5,000,000 or its currency equivalent. If there is a
Dispute as to whether the monetary value exceeds the $5,000,000 then the number of
arbitrators must be three.
14.5.2 The arbitrator(s) must be and remain neutral, impartial and independent
regarding the Dispute and the Parties. If the number of arbitrators to be selected is one, that
arbitrator must be a lawyer experienced in the resolution of disputes with experience
relating to the issues in Dispute.
14.5.3 The Parties will submit true copies of all documents considered relevant
with their respective statement of the Disputed Claim or defense, and any counterclaim or
reply. Neither Party may compel the other to produce additional documents. However, the
arbitrator(s) may require the submission of additional documents limited to specific,
narrow and well-defined classes of documents that the arbitrator(s) considers necessary for
resolution of the Dispute. The maximum number of witnesses each Party may call to give
evidence on its behalf, including by oral testimony, declaration or witness statement, is
three witnesses of fact and one expert witness.
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14.5.4 The arbitrator(s) has no authority to appoint or retain expert witnesses for
any purpose unless agreed to by the Parties to the Dispute. The arbitrator(s) may not act as
amiable compositeur or ex aequo et bono.
14.5.5 The arbitrator(s) has the power to rule on objections concerning jurisdiction,
including the existence or validity of this arbitration provision and existence or the validity
of this Agreement.
14.5.6 The Parties waive any Disputed Claim for, and the arbitrator(s) has no
power to award, the damages waived and released under Section 15.10.
14.5.7 The arbitrator(s) is authorized to take any interim measures the arbitrator
considers necessary, including the making of interim orders or awards, or partial or final
awards. An interim order or award may be enforced in the same manner as a final award
using the procedures specified in Section 14.7.
14.5.8 Regardless of which Party prevails, all arbitration fees and costs must be
paid equally, and each Party will bear its own costs of legal representation and witness
expenses.
14.6

Arbitral Award.

14.6.1 The arbitrator(s) must render a reasoned award in writing. The award is final
and binding, and the Parties waive any right to appeal under any Applicable Law.
14.6.2 Proceedings to enforce judgment entered on an award may be brought in
any court having jurisdiction over the Person or Property of the non-prevailing Party. The
prevailing Party may seek, in any court having jurisdiction, judicial recognition of the
award, or order of enforcement or any other order or decree that is necessary to give full
effect to the award.
14.7

Judicial Proceedings.

14.7.1 In addition to the Parties’ respective rights under Section 14.4, the Parties
may apply to a court for any of the following:
(a)
Interim measures as necessary until appointment of the arbitrator(s)
or pending determination by the arbitrator(s).
(b)

Preserving Property pending determination by the arbitrator(s).

(c)

Enforcing judgment entered on an award.

(d)
Enforcing Section 14.8 and preventing any information, documents
or materials used in those proceedings from being used or disclosed by that Party for any
purpose other than enforcement of Section 14.8.
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14.7.2 Except for proceedings to preserve Property pending determination by the
arbitrator(s) or to enforce an award, the mandatory exclusive venue for any judicial
proceeding permitted in this Agreement is the court of competent jurisdiction in Chicago,
Illinois. The Parties consent to the jurisdiction of these courts and waive any defenses they
have regarding jurisdiction or venue.
14.8

Confidentiality as to Disputes.

14.8.1 Subject to Purchaser’s obligations as a municipality subject to the laws of
the State of Illinois mandating public disclosure and open meetings, the existence of any
Dispute and any negotiations, mediation arbitration proceedings or judicial proceedings
under this Agreement are confidential, and the Parties will not make any disclosure thereof
to any third party unless otherwise required to under the laws of the State of Illinois without
the consent of the other Party, which may be withheld at the sole discretion of the nondisclosing Party.
14.8.2 Subject to the foregoing, any information, documents or materials created
or produced for the purposes of, or used in, negotiations, mediation, arbitration, or litigation
of any Dispute are confidential and the Parties will not disclose them to any third party
unless otherwise required to under the laws of the State of Illinois without the consent of
the other Party, which may be withheld at the sole discretion of the non-disclosing Party.
14.8.3 Without prejudice to the foregoing, disclosure of the information set forth
in Section 14.8.1 and Section 14.8.2 may be made under the following circumstances:
(a)
As required by the laws of the State of Illinois, provided that the
disclosing Party pursue all rights under FOIA to keep disclosures confidential and, where
possible, redacted as confidential business information and/or trade secrets.
(b)
With prior written notice to the other Party, in order to enforce any
of the provisions of this Agreement, including the Parties’ agreement to arbitrate, any
arbitration order or award, and any court judgment.
(c)
To the auditors, legal advisers, insurers and Affiliates of that Party
to whom the confidentiality obligations set out in this Agreement extend.
(d)
With prior written notice to the other Party, where that Party is under
a legal or regulatory obligation to make such disclosure, but limited to the extent of that
legal obligation.
(e)

Intentionally Omitted.

(f)
With the prior written consent of the other Party, which may be
withheld at the non-disclosing Party’s sole discretion.
14.8.4 Notwithstanding the foregoing, Purchaser shall pursue all rights under the
Illinois Freedom of Information Act (5 ILCS 140/1 et seq.) and other applicable law
(collectively, “FOIA”) to keep disclosures confidential and, where possible, redacted as
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confidential business information and/or trade secrets. Purchasers shall notify Seller at least
five (5) days prior to any disclosure.
15.

MISCELLANEOUS.

15.1 Entire Agreement. Except as explicitly provided herein, this Agreement, together
with the Exhibits and Schedules attached hereto, all of which are incorporated by reference, is the
entire agreement between the Parties with respect to the subject matter hereof, and no alteration,
modification or interpretation hereof will be binding unless in writing and signed by authorized
representatives of both Parties.
15.2 Governing Law. This Agreement is governed by and interpreted under the laws of
the State of Illinois, without regard to its choice of law except that the substantive and procedural
rules of the Federal Arbitration Act, 9 U.S.C. §§ 1-16 govern Sections 14.3, 14.5, and 14.6.
15.3 Successors Bound. This Agreement will be binding upon and inure to the benefit
of Purchaser and Seller and their respective successors and permitted assigns.Public Disclosure.
Except to the extent required by law, and provided that Purchaser first pursue all rights under FOIA
to keep disclosures confidential and, where possible, redacted as confidential business information
and/or trade secrets, Purchaser will not issue any public announcement or statement concerning
this Agreement without obtaining Seller’s prior written consent, which will not be unreasonably
withheld. Purchaser will not make any use of Seller Group’s images, logos, or trademarks without
obtaining Seller’s prior written consent in its sole discretion.
15.5 Captions; Interpretation. The captions in this Agreement are inserted only as a
matter of convenience and for reference and in no way define, limit or describe the scope of this
Agreement or the scope or content of any of its provisions. Whenever the context may require,
words used in this Agreement will include the corresponding feminine, masculine, or neuter forms,
and the singular will include the plural and vice versa. Unless the context expressly indicates
otherwise, all references to “Section” are to sections of this Agreement.
15.6 No Partnership. Nothing contained in this Agreement will be construed to create
a partnership or joint venture between the Parties or their successors in interest or permitted
assigns.
15.7 Time of Essence. Time is of the essence with respect to each and every term,
condition, obligation and provision of this Agreement, and the failure to timely perform any of the
terms, conditions, obligations or provisions herein by either Party will, subject to the terms and
conditions described herein, constitute a breach of and a default under this Agreement by the Party
so failing to perform. In calculating any period of time provided for in this Agreement, the number
of days allowed will refer to calendar and not Business Days, unless otherwise specified.
15.8

Recordation. Purchaser and Seller agree not to record this Agreement.

15.9 Proper Authority and Execution. Each of the Parties and their officers and
signatories to this Agreement represent and warrant to each other that they are authorized to enter
into this Agreement and execute the same without further authority. This Agreement will have no
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binding force and effect on either Party unless and until both Purchaser and Seller will have signed
and delivered this Agreement to the other.
15.10 Waiver. No waiver of any breach of any agreement or provision contained herein
will be deemed a waiver of any preceding or succeeding breach of any other agreement or
provision herein contained. No extension of time for the performance of any obligation or act will
be deemed an extension of time for the performance of any other obligation or act.
15.11 Business Days. If any date herein set forth for the performance of any obligations
by Seller or Purchaser or for the delivery of any instrument or notice as herein provided should
fall on a day that is not a Business Day, then compliance with such obligations or delivery will be
deemed acceptable on the next Business Day following such other non-Business Day.
15.12 Confidentiality. The Parties acknowledge, recognize and agree that Purchaser is
an Illinois Municipal Corporation bound by the Illinois Municipal Code with obligations to
disclose information to the public according to law, and subject thereto,, until Closing, Purchaser
and its partners, attorneys, agents, employees and consultants will treat the information disclosed
to it by Seller, (including without limitation, the Due Diligence Information) as confidential, giving
it the same care as Purchaser’s own confidential information, and make no use of any such
disclosed information not independently known to Purchaser except in connection with the
transactions contemplated by this Agreement. In the event of termination of this Agreement,
Purchaser will promptly return copies of all such confidential information to Seller.
Notwithstanding the foregoing, Purchaser shall pursue all rights under FOIA to keep disclosures
confidential and, where possible, redacted as confidential business information and/or trade
secrets. Purchasers shall notify Seller at least five (5) days prior to disclosure.
16.

ESCROW AGREEMENT. By its acknowledgment hereof, Title Company agrees to
deposit the Deposit in an interest bearing account, subject to the receipt from the Purchaser
of a form W-9 for the purposes of investing said funds and to hold and disburse said funds,
and any interest earned thereon, as hereinafter provided, and to otherwise be bound by and
perform the terms hereof as and to the extent the same apply to Title Company. Upon
written notification from Seller or Purchaser in accordance with the terms of this
Agreement and any strict joint order escrow instructions entered into by the Parties and
Title Company, Title Company will release the funds in accordance with and pursuant to
the written instructions provided by Seller and Purchaser. In the event that the transaction
closes, the funds held in the escrow herein provided, plus accrued interests, shall be
credited to the Purchase Price and paid accordingly. In the event of a dispute between any
of the Parties hereto sufficient in the sole discretion of Title Company to justify its doing
so, Title Company will be entitled to tender unto the registry or custody of any court of
competent jurisdiction all money or property in its hands held under the terms of this
Agreement, together with such legal pleading as it deems appropriate, and thereupon be
discharged. For purposes of complying with Internal Revenue Code Section 6045(e), as
amended effective January 1, 1991, Title Company is hereby designated as the “person
responsible for closing the transaction” and also as the “reporting person,” for purposes of
filing any information returns with the Internal Revenue Service concerning this
transaction, as required by law.

52
76697436.1

171

17.

ADDITIONAL OBLIGATIONS.
17.1

Conflict of Interest.

17.1.1 Purchaser Prohibition. No official, employee or agent of Purchaser or any
member of the Purchaser Group may engage in any of the following activities:
(a)
Give to or receive from any director, employee or agent of Seller or
its Affiliates in connection with this Agreement, either of the following:
(i)

Any gift, entertainment or other benefit of significant cost or
value.

(ii)

Any commission, fee or rebate.

(b)
Enter into any business arrangement with any director, employee or
agent of Seller or any Affiliate of Seller (other than as a representative of Seller or any
Affiliate of Seller) without Seller’s prior consent.
17.1.2 Seller Prohibition. No director, employee or agent of Seller or its Affiliates
may engage in any of the following activities:
(a)
Give to or receive from any director, employee or agent of Purchaser
or any member of the Purchaser Group in connection with this Agreement, either of the
following:
(i)

Any gift, entertainment or other benefit of significant cost or
value.

(ii)

Any commission, fee or rebate.

(b)
Enter into any business arrangement with any official, employee or
agent of Purchaser or any member of the Purchaser Group (other than as a representative
of Purchaser or any member of the Purchaser Group) without Seller’s prior consent.
17.1.3 Reporting Violations. Seller and Purchaser will immediately notify the
other Party of any violation of Section 17.1.1 or Section 17.1.2 or of the occurrence of any
event prior to the Effective Date which, if it had occurred after the Effective Date, would
constitute a violation of Section 17.1.1 or Section 17.1.2.
17.1.4 Seller Termination. Prior to Closing, Seller may, at its sole option,
terminate this Agreement with immediate effect for any violation of Section 17.1.1, or
17.1.3 or breach of the warranty set out in Section 6.2.10, in which case the Deposit and
accrued interest thereon shall be returned to Purchaser free and clear of any claim of Seller,
and no liquidated damages shall be paid to Seller, and neither party shall be obligated to
pay or perform any term, covenant or condition described in this Agreement, except those
that explicitly survive the termination of this Agreement.
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17.1.5 Purchaser Termination. Prior to Closing, Purchaser may, at its sole
option, terminate this Agreement with immediate effect for any violation of Section 17.1.2
or 17.1.3 or breach of the warranty set out in Section 6.2.10, in which case the Deposit and
accrued interest thereon shall be returned to Purchaser free and clear of any claim of Seller,
and no liquidated damages shall be paid to Purchaser, and neither party shall be obligated
to pay or perform any term, covenant or condition described in this Agreement, except
those that explicitly survive the termination of this Agreement.
17.2 Records Retention and Audit Rights. Purchaser will maintain and retain, and
ensure that other Purchaser Group parties maintain and retain true and correct records in
connection with all matters relating to this Agreement for at least twenty-four months from the
Closing Date or the end of the calendar year in which this Agreement is terminated, whichever
first occurs. Seller (or its representative) may, upon reasonable notice and at reasonable times, at
no expense to Purchaser, and at Seller’s sole cost and expense, inspect all records at any time
during this retention period to determine Purchaser’s, and any of Purchaser Group’s, compliance
with the terms of this Agreement.
17.3 Data Privacy. Seller and Purchaser agree that it is anticipated that no personal data
will be processed by either Party on behalf of the other Party under or as a result of this Agreement
(other than as contained within the terms of the Agreement). If either Party begins to process
personal data on behalf of the other Party, such processing Party will immediately notify the other
Party and the Parties will incorporate appropriate data protection provisions into this Agreement.
18.

GENERAL PROVISIONS.

18.1 Prior Agreements. This Agreement and the Confidentiality Agreement comprise
the complete and exclusive agreement between the Parties providing for the sale of the Property,
and supersede all oral and written communications, negotiations, representations or agreements in
relation to that subject matter made or entered into before the Effective Date. Seller and Purchaser
each acknowledge that they have read this Agreement in its entirety and agree to be bound by the
terms and provisions hereof, and that each have had the opportunity to be represented by legal
counsel of its choice in the negotiation of this Agreement. The Parties also acknowledge that there
are multiple other Agreements entered into between the Parties which do not directly provide for
the sale of the Property, including without limitation, the Annexation Agreement, the RDA, the
Former MWRD Property Access Agreement, the Former MWRD Property Remediation Easement
Agreement, and agreements related to the City Property, which survive and are not modified by,
merged into or replaced by this Agreement.
18.2 Amendment. No amendment to this Agreement is effective unless made in writing,
expressly identified as an amendment to this Agreement, signed by authorized representatives of
both Parties, and delivered to both Parties; provided that nothing herein shall be construed to imply
that agreements entered into by the parties previously or hereafter are not enforceable according
to the terms of any such agreement.
18.3

Assignments.
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18.3.1 This Agreement is binding on and inures for the benefit of the rightful
successors and permitted assigns of the Parties, but the rights, duties, and obligations of
Purchaser under this Agreement may not be assigned, in whole or in part, without Seller’s
prior consent to the assignment, which consent, in the event of an assignment by Purchaser
to an Affiliate, will not be unreasonably delayed or withheld provided that if such Affiliate
ceases to be an Affiliate of Purchaser, it will without delay assign this Agreement back to
Purchaser. Notwithstanding any contrary provision of this Agreement, Purchaser will
remain responsible to Seller for all obligations, indemnities and liabilities due to Seller
under this Agreement, unless and until expressly released in writing by Seller in Seller’s
sole discretion.
18.3.2 Purchaser will cause all subsequent purchasers or transferees of the
Property, and all of its successors or assigns to expressly acknowledge and assume all
surviving obligations of Purchaser under this Agreement. Any conveyance, transfer or
assignment of all or part of the Property by Purchaser, its successors or assigns, in which
the grantee, transferee or assignee fails to expressly assume all of Purchaser’s surviving
obligations under this Agreement, will be deemed null and void ab initio.
18.4 Third Party Rights. There are no third party beneficiaries under this Agreement,
no third party has any rights under this Agreement and no third party may enforce any provision
in this Agreement.
18.5 Waiver. Except as otherwise specifically provided in this Agreement, no waiver
by either Party of this Agreement’s terms, provisions or conditions is effective unless specifically
evidenced in writing and signed by or on behalf of the Party granting such waiver. A Party’s
failure to pursue remedies for breach of this Agreement or failure to raise a defense does not
constitute a waiver by such Party of any breach of this Agreement nor constitute waiver of any
defense against claims against a Party for breach of this Agreement. The waiver or failure to
require the performance of any covenant or obligation contained in this Agreement or to pursue
remedies for breach of this Agreement does not waive a later breach of that covenant or obligation.
18.6 Severability. Each provision of this Agreement is severable and if any provision is
determined to be invalid, unenforceable or illegal under any existing or future law by a court or
arbitrator of competent jurisdiction or by operation of any Applicable Law, this invalidity,
unenforceability or illegality does not impair the operation of or affect those portions of this
Agreement that are otherwise valid, enforceable and legal, so long as the economic or legal
substance of the transaction contemplated by this Agreement is not affected in any manner adverse
to any Party, and the Parties are able to enjoy the benefit of the bargain described herein. Upon a
determination that any term or other provision or part of this Agreement is invalid, illegal or
unenforceable, the Parties will negotiate in good faith to modify this Agreement so as to effect the
original intent of the Parties as closely as possible in an acceptable manner to the end that the
transaction contemplated by this Agreement is fulfilled to the extent possible.
18.7 Survival of Certain Obligations. Despite termination of this Agreement before
Closing for any reason, all provisions in this Agreement containing pre-Closing waivers,
disclaimers, releases, defense obligations and indemnities (but not post-Closing indemnities), and
all provisions relating to remedies, audit, records retention, confidentiality, taxes, conflicts of
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interest, improper payment, insurance, limitations of liability, ownership or use or return of
information subject to confidentiality obligations under this Agreement or the Confidentiality
Agreement, Dispute Resolution and Governing Law, and all related causes of action, if any,
survive indefinitely until, by their respective terms, they are no longer operative, as described
herein, or are otherwise limited by an applicable statute of limitations. Subject to Section 7, each
of the obligations and undertakings set out in this Agreement which is not fully performed at
Closing continues in force after Closing.
18.8 Drafting. Each Party has reviewed this Agreement in its entirety and has had the
opportunity to consult with legal counsel and any other advisors of its choice to its satisfaction
regarding the terms and provisions of this Agreement. As a result, the rule of construction that an
agreement be construed against the drafter does not apply to this Agreement.
18.9 Costs and Expenses. Each Party will pay its own costs and expenses in relation to
the review and execution of this Agreement and the documents contemplated or executed pursuant
to this Agreement.
18.10 Counterparts. This Agreement may be executed in any number of counterparts,
each of which will be deemed an original of this Agreement, and which together will constitute
one and the same instrument. For purposes of assembling all counterparts into one document,
Seller is authorized to detach the signature page from one or more counterparts and, after signature
by the respective Party, attach each signed signature page to a counterpart. Counterparts may be
delivered via electronic mail (including pdf or any electronic signature complying with the U.S.
federal ESIGN Act of 2000 and 5 ILCS 175 et seq, e.g., www.docusign.com) or other transmission
method and any counterpart so delivered shall be deemed to have been duly and validly delivered
and be valid and effective for all purposes.
18.11 Tax-Deferred Exchange. In the event Seller so elects, Purchaser agrees to
cooperate with Seller in effectuating a tax-deferred exchange under Section 1031 of the Internal
Revenue Code. Seller shall have the right to elect a tax-deferred exchange by giving Purchaser
written notice of such election no later than thirty (30) days prior to Closing. If Seller so elects to
effectuate a tax-deferred exchange, Purchaser agrees to execute such escrow instructions,
documents, agreements or instruments to effectuate an exchange as Seller may reasonably request,
it being understood that Purchaser shall not be required to incur any additional costs, expenses,
fees or liabilities, not reimbursed or indemnified by Seller, as a result of or connected with an
exchange. In no event shall Purchaser be required to acquire title to other property as a
consequence of Seller’s election to effectuate such exchange. Seller may assign its rights and
delegate its duties under this Agreement in whole or in part to a “qualified intermediary,” as
defined under the Internal Revenue Code, in order to effectuate such an exchange, and thereafter
such assignee will exercise and perform Seller’s rights and duties under this Agreement; provided
that Seller shall remain liable and responsible to Purchaser for the full and prompt performance of
those rights and duties. Seller shall indemnify and hold Purchaser and its Affiliates harmless from
and against all Claims made or Losses incurred resulting from Purchaser’s participation in any
exchange undertaken pursuant to this Section 18.12.
The remainder of this page is intentionally left blank.

56
76697436.1

175

57
76697436.1

176

Important Notice: This Agreement contains provisions regarding indemnities and
warranties that express the Agreement of the Parties concerning Claims arising out of this
Agreement.

The Parties have executed this Agreement in duplicate as evidenced by the following signatures
of authorized representatives of the Parties:
SELLER:
CHEVRON ENVIRONMENTAL
MANAGEMENT COMPANY, a
California corporation

PURCHASER:
CITY OF LOCKPORT, ILLINOIS, a
municipal corporation

Signature:

Signature:

Name: [Insert Authorized Signatory Name]

Name: Steven Streit

Title: [Insert Authorized Signatory Title]

Title: Mayor
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ACKNOWLEDGMENT OF TITLE COMPANY
The undersigned hereby acknowledges receipt of a counterpart of this Agreement or a pdf
thereof on _________________, 2021, as well as receipt of the Deposit referred to in this
Agreement or a pdf thereof in the amount of Two Hundred Thousand and No/100 Dollars
($200,000.00). Further, the undersigned agrees to perform the obligations of the Title Company
contained in this Agreement (including without limitation, the obligations with respect to the
Deposit as provided therein as well as to be bound by and perform all other terms thereof as and
to the extent such terms apply to Title Company.
Date:
By:
Name:
Title:

EXHIBITS:
EXHIBIT A:
A1 – PROPERTY LEGAL DESCRIPTION
A2 – SURVEY OF CHEVRON BUSINESS PARKS PARCELS 1, 2 AND 3
A3 – DEPICTION OF THE SOUTHWEST PARCELS
EXHIBIT B – FORM DEED
EXHIBIT C – INTENTIONALLY OMITTED
EXHIBIT D – FIRPTA
EXHIBIT E – PERMITTED EXCEPTIONS
EXHIBIT F – INTERCEPTOR TRENCH EASEMENT AREA DEPICTION
EXHIBIT G – GENERAL EASEMENT AGREEMENT
EXHIBIT H – PARTIAL ASSIGNMENT AGREEMENT
EXHIBIT I – REMEDIATION EASEMENT
EXHIBIT J – TAX ALLOCATION AGREEMENT
EXHIBIT K:
K1– MARKEL PLL POLICY FORM
K2 – BEAZLEY GROUP FORM OF EXCESS OF INDEMNITY POLICY
EXHIBIT L – FORM CLOSING INSTRUCTIONS
EXHIBIT M – SAMPLE SETTLEMENT STATEMENT
EXHIBIT N – FORM OF ELUC AMENDMENTS
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EXHIBIT A1
LEGAL DESCRIPTION
BUSINESS PARK 1
THAT PART OF SECTION 14, TOWNSHIP 36 NORTH, RANGE 10 EAST OF THE THIRD
PRINCIPAL MERIDIAN, DESCRIBED AS FOLLOWS: BEGINNING AT THE SOUTHWEST
CORNER OF THE SOUTHEAST QUARTER OF SAID SECTION; THENCE NORTH 88
DEGREES 25 MINUTES 21 SECONDS EAST, ON THE SOUTH LINE OF SAID SOUTHEAST
QUARTER, 65.50 FEET TO THE WEST LINE OF COMMERCE STREET; THENCE NORTH
19 DEGREES 18 MINUTES 25 SECONDS EAST, ON SAID WEST LINE, 1147.30 FEET;
THENCE NORTH 70 DEGREES 41 MINUTES 35 SECONDS WEST, 8.54 FEET TO THE
WEST RIGHT OF WAY LINE OF THE FORMER GULF, MOBILE AND OHIO RAILROAD
PER BOOK 82, PAGE 157; THENCE NORTHEAST ON SAID WEST RIGHT OF WAY LINE
BEING A 7,531.94 FOOT RADIUS CURVE CONCAVE WESTERLY, 676.50 FEET, THE
CHORD OF SAID CURVE BEARS NORTH 14 DEGREES 26 MINUTES 43 SECONDS EAST,
676.27 FEET; THENCE NORTH 78 DEGREES 23 MINUTES 39 SECONDS WEST, 10.00
FEET TO THE WEST RIGHT OF WAY LINE OF SAID RAILROAD PER BOOK 64, PAGE
90; THENCE NORTHEAST ON SAID WEST RIGHT OF WAY LINE BEING A 7521.94 FOOT
RADIUS CURVE CONCAVE WESTERLY, 919.31 FEET, THE CHORD OF SAID CURVE
BEARS NORTH 08 DEGREES 22 MINUTES 17 SECONDS EAST, 918.74 FEET, TO THE
NORTH LINE OF THE SOUTHEAST QUARTER OF SAID SECTION; THENCE SOUTH 88
DEGREES 20 MINUTES 30 SECONDS WEST, ON SAID NORTH LINE, 25.16 FEET TO THE
WEST RIGHT OF WAY LINE OF SAID RAILROAD; THENCE NORTHEAST ON SAID
WEST RIGHT OF WAY LINE BEING A 7496.94 FOOT RADIUS CURVE CONCAVE WEST,
169.37 FEET, THE CHORD OF SAID CURVE BEARS NORTH 04 DEGREES 14 MINUTES
41 SECONDS EAST, 169.37 FEET; THENCE CONTINUING ON SAID WEST RIGHT OF
WAY LINE, NORTH 03 DEGREES 35 MINUTES 51 SECONDS EAST, 574.95 FEET TO THE
NORTH LINE OF THE SOUTH 741.00 FEET OF THE NORTHEAST QUARTER OF SAID
SECTION; THENCE SOUTH 88 DEGREES 20 MINUTES 30 SECONDS WEST, ON SAID
NORTH LINE, AND ON THE NORTH LINE OF THE SOUTH 741.00 FEET OF THE
NORTHWEST QUARTER OF SAID SECTION, 867.58 FEET TO THE WEST LINE OF THE
EAST 27.0 FEET OF SAID NORTHWEST QUARTER; THENCE NORTH 01 DEGREE 29
MINUTES 04 SECONDS WEST, ON SAID WEST LINE, 18.00 FEET; THENCE SOUTH 88
DEGREES 04 MINUTES 43 SECONDS WEST, 763.00 FEET; THENCE SOUTH 01 DEGREE
39 MINUTES 30 SECONDS EAST, 14.50 FEET TO THE NORTH LINE OF THE SOUTH
741.00 FEET OF SAID NORTHWEST QUARTER; THENCE SOUTH 88 DEGREES 20
MINUTES 30 SECONDS WEST, ON SAID NORTH LINE, 480.50 FEET TO THE EASTERLY
LINE OF THE EASTERLY 90 FOOT RESERVE OF THE ILLINOIS & MICHIGAN CANAL;
THENCE SOUTH 19 DEGREES 25 MINUTES 46 SECONDS EAST, ON SAID EASTERLY
LINE, 1259.29 FEET; THENCE SOUTH 00 DEGREES 06 MINUTES 51 SECONDS EAST, ON
SAID EASTERLY LINE, 113.59 FEET; THENCE SOUTH 19 DEGREES 25 MINUTES 47
SECONDS EAST, ON SAID EASTERLY LINE 799.34 FEET; THENCE NORTH 88 DEGREES
25 MINUTES 59 SECONDS EAST, 346.00 FEET; THENCE SOUTH 19 DEGREES 25
MINUTES 11 SECONDS WEST, 525.00 FEET TO SAID EASTERLY LINE; THENCE SOUTH
19 DEGREES 25 MINUTES 47 SECONDS EAST, ON SAID EASTERLY LINE, 453.09 FEET;
A1-1
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THENCE SOUTH 17 DEGREES 15 MINUTES 48 SECONDS EAST, ON SAID EASTERLY
LINE, 104.95 FEET; THENCE SOUTH 14 DEGREES 21 MINUTES 04 SECONDS EAST, ON
SAID EASTERLY LINE, 96.31 FEET; THENCE SOUTH 11 DEGREES 51 MINUTES 14
SECONDS EAST, ON SAID EASTERLY LINE, 15.33 FEET TO THE CENTERLINE OF
SECOND STREET AS DEDICATED BY DOCUMENT NO. R2001-156711; THENCE SOUTH
53 DEGREES 32 MINUTES 21 SECONDS EAST, ON SAID CENTERLINE, 82.72 FEET TO
AN ANGLE POINT IN SAID CENTERLINE; THENCE SOUTH 48 DEGREES 09 MINUTES
09 SECONDS EAST, ON SAID CENTERLINE, 167.77 FEET TO THE SOUTH LINE OF THE
SOUTHWEST QUARTER OF SAID SECTION; THENCE NORTH 88 DEGREES 04
MINUTES 11 SECONDS EAST, ON SAID SOUTH LINE, 100.60 FEET TO THE POINT OF
BEGINNING, ALL IN WILL COUNTY, ILLINOIS.
SAID PARCEL CONTAINING 100.145 ACRES, MORE OR LESS.
BUSINESS PARK 2 & 3
THAT PART OF THE WEST HALF OF SECTION 14 AND THAT PART OF THE
NORTHWEST QUARTER OF SECTION 23, ALL IN TOWNSHIP 36 NORTH, RANGE 10
EAST OF THE THIRD PRINCIPAL MERIDIAN, DESCRIBED AS COMMENCING AT THE
SOUTHEAST CORNER OF THE SOUTHWEST QUARTER OF SAID SECTION 14; THENCE
SOUTH 88 DEGREES 04 MINUTES 11 SECONDS WEST, ON THE SOUTH LINE OF SAID
SOUTHWEST QUARTER, 508.86 FEET TO THE WESTERLY LINE OF THE WESTERLY
RESERVE OF THE ILLINOIS AND MICHIGAN CANAL; THENCE THE FOLLOWING 2
COURSES ALONG SAID WESTERLY LINE OF THE WESTERLY RESERVE OF THE
ILLINOIS AND MICHIGAN CANAL: NORTH 10 DEGREES 34 MINUTES 01 SECOND
WEST, 102.20 FEET; NORTH 13 DEGREES 03 MINUTES 36 SECONDS WEST, 90.66 FEET
TO THE POINT OF BEGINNING; THENCE CONTINUING NORTH 13 DEGREES 03
MINUTES 36 SECONDS WEST, ON SAID WESTERLY RESERVE LINE, 40.74 FEET TO AN
ANGLE POINT ON SAID WESTERLY RESERVE LINE; THENCE NORTH 17 DEGREES 32
MINUTES 34 SECONDS WEST, ON SAID WESTERLY RESERVE LINE, 135.35 FEET TO
AN ANGLE POINT IN SAID WESTERLY RESERVE LINE; THENCE NORTH 19 DEGREES
22 MINUTES 02 SECONDS WEST, ON SAID WESTERLY RESERVE LINE, 2386.58 FEET
TO THE NORTH LINE OF THE SOUTHWEST QUARTER OF SAID SECTION 14; THENCE
CONTINUING ON SAID WESTERLY RESERVE LINE THE FOLLOWING 5 COURSES:
NORTH 19 DEGREES 22 MINUTES 02 SECONDS WEST, 1118.52 FEET; NORTH 17
DEGREES 47 MINUTES 21 SECONDS WEST, 128.73 FEET; NORTH 13 DEGREES 48
MINUTES 24 SECONDS WEST, 123.43 FEET; NORTH 10 DEGREES 19 MINUTES 03
SECONDS WEST, 131.41 FEET; NORTH 06 DEGREES 50 MINUTES 09 SECONDS WEST,
9.88 FEET TO THE EAST RIGHT OF WAY LINE OF THE BURLINGTON, NORTHERN AND
SANTA FE RAILROAD (FORMER ATCHISON, TOPEKA AND SANTA FE RAILWAY
COMPANY), SAID EAST RIGHT OF WAY LINE BEING A LINE 50 FEET EAST OF, AS
MEASURED AT RIGHT ANGLES TO THE ORIGINAL, NOW EAST BOUND MAIN
TRACK; THENCE SOUTH 02 DEGREES 10 MINUTES 47 SECONDS EAST, ON SAID EAST
RIGHT OF WAY LINE, 1449.67 FEET TO THE NORTH LINE OF THE SOUTHWEST
QUARTER OF SAID SECTION 14; THENCE CONTINUING SOUTH 02 DEGREES 10
MINUTES 47 SECONDS EAST, ON SAID EAST RIGHT OF WAY LINE, 2639.20 FEET TO
A1-2
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THE SOUTH LINE OF SAID SOUTHWEST QUARTER; THENCE NORTH 88 DEGREES 04
MINUTES 11 SECONDS EAST, ON SAID SOUTH LINE, 100.00 FEET TO THE EAST RIGHT
OF WAY LINE OF SAID BURLINGTON, NORTHERN AND SANTA FE RAILROAD, SAID
EAST RIGHT OF WAY LINE BEING A LINE 150 FEET EAST OF, AS MEASURED AT
RIGHT ANGLES TO THE CENTERLINE OF THE ORIGINAL, NOW EAST BOUND MAIN
TRACK; THENCE SOUTH 02 DEGREES 10 MINUTES 47 SECONDS EAST, ON SAID EAST
RIGHT OF WAY LINE, 703.93 FEET TO THE NORTHERLY RIGHT OF WAY LINE OF 5TH
STREET IN THE VILLAGE (NOW CITY) OF LOCKPORT AS LAID OUT BY THE CANAL
COMMISSIONER’S; THENCE SOUTH 70 DEGREES 39 MINUTES 50 SECONDS EAST, ON
SAID NORTHERLY RIGHT OF WAY LINE, 154.29 FEET TO THE SOUTHWESTERLY
CORNER OF PARCEL 3 AS DESCRIBED IN DOCUMENT NO. R2017099428; THENCE
NORTH 19 DEGREES 20 MINUTES 51 SECONDS EAST, ON THE WESTERLY LINE OF
SAID PARCEL 3, A DISTANCE OF 300.00 FEET TO THE NORTHWESTERLY CORNER OF
SAID PARCEL 3; THENCE SOUTH 70 DEGREES 39 MINUTES 50 SECONDS EAST, ON
THE NORTHERLY LINE OF SAID PARCEL 3, A DISTANCE OF 460.28 FEET TO THE
WESTERLY LINE OF PARCEL 2 AS DESCRIBED IN SAID DOCUMENT NO. R2017099428;
THENCE THE FOLLOWING 3 COURSES ALONG THE WESTERLY LINE OF SAID
PARCEL 2; NORTH 19 DEGREES 20 MINUTES 51 SECONDS EAST, 68.09 FEET; NORTH
09 DEGREES 10 MINUTES 20 SECONDS EAST, 251.72 FEET; NORTH 02 DEGREES 37
MINUTES 23 SECONDS WEST, 526.87 FEET TO THE NORTHWEST CORNER OF SAID
PARCEL 2; THENCE NORTH 88 DEGREES 04 MINUTES 11 SECONDS EAST, ON THE
NORTH LINE OF SAID PARCEL 2, A DISTANCE OF 305.97 FEET TO THE POINT OF
BEGINNING, ALL IN WILL COUNTY, ILLINOIS.
SAID PARCEL CONTAINING 64.668 ACRES, MORE OR LESS.

SOUTHWEST PARCELS
THAT PART OF THE NORTHWEST QUARTER OF SECTION 23, TOWNSHIP 36 NORTH,
RANGE 10 EAST OF THE THIRD PRIIPAL MERIDIAN, LYING NORTHERLY OF THE
SOUTHERLY RIGHT OF WAY LINE OF 6TH STREET, IN THE VILLAGE (NOW CITY) OF
LOCKPORT, AS LAID OUT BY THE CANAL COMMISSIONERS, LYING WEST OF THE
WEST RIGHT OF WAY LINE OF THE BURLINGTON, NORTHERN AND SANTA FE
RAILWAY, EXCEPTING THEREFROM THAT PART THEREOF LYING WESTERLY OF
THE WESTERLY LINE, OF THE PARCEL OF LAND DESCRIBED IN SPECIAL
WARRANTY DEED RECORDED DECEMBER 20, 2017 AS DOCUMENT NO. R2017099429, ALL IN WILL COUNTY, ILLINOIS.
SAID PARCEL CONTAINING 15.717 ACRES, MORE OR LESS.
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EXHIBIT A2
SURVEY OF BUSINESS PARKS
[SEE ATTACHED]
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EXHIBIT A3
DEPICTION OF SOUTHWEST PARCELS
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EXHIBIT B
FORM DEED

[attached]
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Send subsequent tax bills to:
City of Lockport, Illinois
Central Square Building
222 East Ninth Street
Lockport, Illinois 60441-3497
Attn: City Administrator
Prepared by:
Polsinelli PC
Mark Gershon, Esq.
150 N. Riverside Plaza, Suite 3000
Chicago, IL 60606
After recording return to:
City of Lockport, Illinois
Central Square Building
222 East Ninth Street
Lockport, Illinois 60441-3497
Attn: City Attorney
swilliams@lockport.org

SPECIAL WARRANTY DEED
THIS SPECIAL WARRANTY DEED (this “Deed”) is made as of this _____ day of
_______________, 2021, (the “Effective Date”) by and between CHEVRON
ENVIRONMENTAL MANAGEMENT COMPANY, a California corporation (“Grantor”),
with a principal office at 6001 Bollinger Canyon Road, San Ramon, CA 94583 and CITY OF
LOCKPORT, ILLINOIS, an Illinois municipal corporation (“Grantee”, and together with
Grantor, the “Parties” and each a “Party” to this Deed), having an address of Central Square
Building, 222 East Ninth Street, Lockport, Illinois 60441-3497.
W I T N E S S E T H:
THAT Grantor, for and in consideration of the sum of TEN AND NO/ 100 DOLLARS
($10.00) in hand paid and other valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, by these presents does GRANT, BARGAIN AND SELL unto Grantee, and
to its successors and assigns, forever, all of Grantor’s right, title and interest in and to the following
described Real Estate (the “Property”) situated in the County of Will, the State of Illinois, known
and described as follows, to wit:
SEE EXHIBIT A ATTACHED.
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PINS:

[Being confirmed] 11-04-14-300-010-0000; 11-04-14-100-011-0000; 1404-14-400-005-0000; 11-04-14-300-009-0000; 11-04-23-110-003-0000;
11-04-23-110-004-0000; 11-04-23-110-005-0000; 11-04-23-100-0020000; 11-04-23-105-002-0000; 11-04-23-101-005-0000

Street Address:

______________________________________

together with all and singular the hereditaments and appurtenances thereunto belonging, or in
anywise appertaining, and the reversion and reversions, remainder and remainders, rents, issues
and profits thereof, and all the estate, right, title, interest, claim or demand whatsoever, of Grantor,
either in law or equity, of, in and to the Property, including its Groundwater (as defined below),
with the hereditaments and appurtenances; TO HAVE AND TO HOLD the Property, with the
appurtenances, unto Grantee, its successors and assigns forever.
BUT EXCEPTING, AND, AS RELEVANT, RESERVING UNTO GRANTOR AND ITS
SUCCESSORS AND ASSIGNS:
1.
the “Excluded Property” which shall include: (a) any and all groundwater
monitoring wells, groundwater pumps, recovery wells, injection wells and vapor recovery wells,
if any, together with all piping, pump equipment and utilities related to the operation thereof and
located on the Property as of the date of conveyance; (b) any electric, phone, potable water lines,
other sewer or wastewater piping or other private or public utility lines on the Property serving
real property, which is not part of the Property or serves other Excluded Property, owned by
Grantor; (c) that certain Interceptor Trench defined in the RCRA Post-Closure Permit (as defined
below), including two pumping stations, piping, pumps and all related improvements; (d) at
Grantor’s option, the truck scale; and (e) any personal property, including, but not limited to, the
portable pumps and vehicles used at the Property. The Excluded Property includes all items within
(a), (b), (c), (d) and (e), regardless of whether such Excluded Property constitutes real property
under applicable law; and
2.
(i) Grantor’s or its affiliates’ agreements with the Illinois Department of Natural
Resources (“IDNR”), (ii) that certain NPDES Permit No. IL0002305 dated April 4, 2018, and (iii)
any rights to use the Temporary DCU Culvert Bridge located on property owned by IDNR
connecting the northwestern portion of Business Park Parcel 1 with the northwestern portion of
Business Park 3 across the I&M Canal (the “Temporary Bridge”) which Temporary Bridge Seller
and its Affiliates reserve the right to remove; and
3.
any right to revenue or proceeds or any monetary award or damages pursuant to
any pending lawsuits, claims (informal or formal) or other rights for governmental reimbursement
related to operations on the Property prior to the date of this Deed; and
4.
any publicly dedicated streets or rights of way located immediately adjacent to but
not on the Property.
And Grantor, for itself and its successors, does covenant, promise and agree to and with Grantee,
its successors and assigns that it has not done or suffered to be done anything whereby the Property
hereby granted are, or may be, in any manner encumbered or charged, except as herein recited;
and that it WILL WARRANT AND DEFEND the Property against all persons lawfully claiming,
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or to claim the same, by, through or under it, subject to those matters set forth in Exhibit B attached
hereto and made a part hereof.
AND GRANTING AND CONVEYING the Property to Grantee, its successors and assigns,
subject to the following:
1.
The Property is being conveyed herein on an “AS IS”, “WHERE IS” and “WITH
ALL FAULTS” basis, together with all physical, structural and environmental faults and
conditions existing in, at or under the Property. Except with respect to the special warranty of title
herein, in this Deed Grantor does not make, and specifically disclaims, negates and renounces any
and all representations, warranties, covenants, promises, agreements or guarantees of any kind or
character whatsoever, whether express or implied, oral or written, of, as to, concerning or with
respect to, including without limitation, the water and Groundwater, soil and geology, its suitability
for any and all activities and uses, compliance with any laws, rules, ordinances or regulations of
any applicable authority or body; the habitability, merchantability, marketability, profitability or
fitness for a particular purpose of the Property; or its compliance with federal, state, and local
environmental protection, pollution and land use and zoning laws, environmental laws, rules,
regulations, orders, ordinances or requirements of any governmental authority, agency or
instrumentality.
2.
GRANTOR INDEMNITY. Subject to Sections 3 and 4 of this Deed and
contingent on Grantee’s release and indemnity therein, Grantor will, for a period of ten (10)
years from the date of this Deed (the “Indemnity Period”), indemnify, defend, and hold
Grantee harmless from and against any of the following Claims (as hereinafter defined): (i)
Claims by third parties relating to the Covered Contamination (as hereinafter defined) or to
the performance of Grantor’s Work on the Property (the following persons are not third
parties for the purpose of this section: (1) past, present, or future occupants, tenants or
owners, including condominium owners, of the Property, (2) any person or party benefitting
from the Grantor indemnity under this section, and (3) any member of Grantee Group (as
hereinafter defined)); (ii) a demand or requirement by the Agency (as hereinafter defined)
that Grantee perform remediation of Covered Contamination; and (iii) any Claim resulting
directly from any liens and attachments filed within the Indemnity Period in connection with
the Grantor’s Work on the Property.
3.

GRANTEE RELEASE.

(i)

In exchange for the indemnity and other consideration that Grantor has
provided under this Deed, and in addition to any other releases by Grantee
under this Deed, and subject to Grantor’s representations and warranties, and
excepting Grantor’s indemnity obligations, by accepting title to the Property,
Grantee, for itself and all members of the Grantee Group (as hereinafter
defined), releases Grantor and Grantor Group from any Claim or any loss
(including reasonable outside attorneys’ fees), whether known or unknown,
liquidated or contingent, asserted against or incurred by any member of the
Grantee Group, and that arises from, is in any way associated with, or is
related in any manner to the following:
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a. Covered Contamination;
b. Grantor Group members’ former operations on the Property or any
adjacent property except Claims arising from off-site migration of
Contamination caused by Grantor Group members’ former operations;
c. Grantee Group’s construction activities at the Property or affecting the
Groundwater except Claims arising from off-site migration of
Contamination caused by Grantor Group members’ former operations
unless such claims arise from Grantee Group’s negligence or intentional
acts which exacerbate or cause such off-site migration;
d. Grantee’s Construction or Development Project (as hereinafter defined);
e. Acts or omissions of Grantor or Grantor Group with respect to, or
occurring on, the Property;
f. Any condition existing or occurring in, on, under, or within the Property,
including, but not limited to:
i. The death or injury of any person or persons, including, without
limitation, any member of the Grantee Group;
ii.

The damage or destruction of the Property;

iii. The violation or alleged violation of any federal, state, local, or
municipal law, rule, regulation, order, judgment, decree or other
requirement, including, without limitation, requirements under
permits, licenses, consents and approvals;
iv. The existence, assessment or remediation of contamination
upon, under, in or emanating to or from the Property;
v.

Emissions, discharges, releases or threatened releases, or the
presence, generation, manufacturing, processing, distribution, use,
treatment, storage, disposal, transport, labeling, advertising, sale,
display or handling, of contamination, except the off site migration
of Contamination (as hereinafter defined) arising out of Grantor or
Grantor Group’s pre-Closing activities at and around the Property;

vi. Any response costs any member of the Grantee Group may
incur with respect to the Property, under any Environmental Law
(as hereinafter defined);
vii. Any cause of action or theory of any kind as a result of, in
connection with or in any way related to, the ownership control, use,
possession, or operation of the Property; and
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viii. Environmental Conditions (as hereinafter defined), whether
such Environmental Conditions existed before or after the date of
this Deed.
g. Any special, indirect or consequential damages, including, but not limited
to, Claims for loss of use, rents, anticipated profit or business opportunity,
or business interruption, construction delays, diminution in value, loss of
goodwill by Grantee, or mental or emotional distress or fear of injury or
illness, trespass, nuisance or otherwise;
h. Grantee’s or its agents’, contractors’ or employees’ activities and
inspections regarding the Property;
i. Grantee’s performance or failure to perform any due diligence reviews and
surveys of the Property such as human health risk assessments or similar
studies;
j. Any environmental investigations, environmental claims, cleanup costs, or
any claims or action attributable or arising from subsurface excavation,
soil movement, and/or special handling, treatment, or disposal of soil
and/or Groundwater, vapor intrusion protections, or engineered controls;
k. The information contained in, or that should have been contained in, the
Due Diligence Information; and
l. Any attorney’s, consultant’s or other fees or costs incurred by Grantee in
connection with any of the above.
(ii)

Released Matters include, any and all unknown Claims relating to Covered
Contamination and any Claims or matters that are attributable to or arise
from exacerbation of Covered Contamination resulting from construction on
the Property that involves subsurface excavation, soil movement, or special
handling, treatment, or disposal of water by any person other than any
member of Grantor Group.

(iii)

Grantee recognizes that there is a risk that, after Closing, Grantee may suffer
a loss or Claim that is in some way caused by the Released Matters, and
Grantee agrees that Grantee assumes this risk and that this release shall apply
to Grantee and all members of Grantee Group and shall apply to any and all
such unknown or unanticipated loss or Claims. In the event this release is
judicially determined to exceed that permitted by applicable law, then such
release shall be construed so as to preserve the maximum release permitted
thereby.

4.

Grantee’s Indemnification.

(i)

Subject to Section 2 of this Deed, Grantee, for itself and for its parent,
affiliates, and their respective employees, officers, directors, managers,
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members, representatives, independent contractors, consultants, servants and
agents, and their respective predecessors and successors and assigns,
excluding Grantor Group (“Grantee Group”), by accepting title to all or any
portion of the Property, hereby shall indemnify, defend (with counsel
reasonably acceptable to Grantor), save and hold harmless all members of the
Grantor Group from any Claim or any loss, including, without limitation,
emissions, discharges, releases, or threatened releases, or the presence,
generation, manufacturing, processing, distribution, use, treatment, storage,
disposal, transport, labeling, advertising, sale, display, or handling, of any
contamination arising out of Grantee or Grantee Group’s post-Closing
activities at and around the Property. Such Claim or loss shall include, but is
not limited to, any Claims or any losses as to strict liability claims, including
those under Environmental Laws, including CERCLA; and any regulatory
obligations that would require remediation activities without regard to the
point in time that the contamination occurred.
(ii)

In the event this indemnity is judicially determined to exceed that permitted
by applicable law, then such indemnity shall be construed as to preserve the
maximum indemnity permitted thereby. With regard to any regulatory
obligations that would require remediation activities in connection with the
Property, nothing herein precludes Grantee from recovering its costs from
parties who caused the contamination that are not members of the Grantor
Group.
a. Grantee Group acknowledges that execution of this
Deed and acceptance of the obligations described in
Section 4 hereof constitute a waiver of sovereign
immunity in accordance with 745 ILCS 10/2-101(a),
and otherwise at law and in equity.

(iii)

To the extent permitted by law, the obligations to release, indemnify, and
defend set out in this Deed apply regardless of: (a) the active, passive,
contributory, concurrent, gross, sole or joint negligence of any person
indemnified or released; (b) whether liability of any kind is imposed or sought
to be imposed on any person indemnified or released; and (c) whether any
claim is in tort, under contract, or otherwise at law.

(iv)

The provisions of Sections 3 and 4 hereof shall, to the extent legally
permissible, be covenants running with the land and shall be binding on all
future owners of the Property.

(v)

Grantee further agrees to cause the release and indemnity provisions of this
Deed to be included in all subsequent sales or transfers of any interest in the
Property, and to cause all future purchasers or transferees of the Property to
expressly acknowledge and assume all such obligations; provided, however,
that the failure to include such release or indemnity provisions in any future
deed does not affect the validity of the release or indemnification which shall
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be binding on and deemed given by any party taking title to the Property and
any party holding any interest in the Property.
(vi)

The Parties acknowledge and agree that while Grantee is an Illinois municipal
corporation subject to, and existing pursuant to the Illinois Municipal Code,
and is entitled to tort immunity under state statutes (745 ILCS 10/101 et seq.),
such tort immunity may not protect Grantor and therefore is not a limit on
Grantee’s indemnification or release of Grantor for any Claim made by any
person which is otherwise released or indemnified by Grantee pursuant to the
terms of this Deed.

5.
Grantee’s environmental indemnity obligations under this Deed (the
“Performance Obligations”) will be secured by a performance guarantee (the “Performance
Guarantee”), comprised of a first dollar excess of indemnity insurance policy with all
endorsements (collectively, the “Excess of Indemnity Policy”), paid for in full, insuring the
Performance Obligations in an amount not less than Ten Million Dollars ($10,000,000) for a term
of ten (10) years from the date of this Deed, and such Excess of Indemnity Policy shall be issued
by the Beazley Group (a Lloyd’s Syndicate) and shall be subject to Grantor’s approval in its sole
discretion. Grantee shall include in any future deed to a subsequent purchaser the obligation to
comply with this provision (but the validity of such provision shall not be contingent on its
inclusion in any future deed). In the event that Grantee conveys the Property and such future
purchaser’s Performance Guarantee is unsatisfactory, Grantor may purchase the requisite Excess
of Indemnity Policy for such purchaser and demand reimbursement. In the event that such future
purchaser fails to reimburse Grantor, Grantor may file a lien on the Property. [NOTE: TO BE
REMOVED IF CHEVRON APPROVES 2020 FINANCIAL INFORMATION]
6.
Grantee hereby expressly waives any rights of indemnification, contribution,
reimbursement, or similar rights against Grantor under the Comprehensive Environmental
Response, Compensation, and Liability Act (“CERCLA”), the Resource Conservation and
Recovery Act (“RCRA”), or any Environmental Laws.
7.
Grantee covenants, represents and warrants that prior to the acceptance of this
Deed, Grantee has inspected the Property and all matters relating thereto, including documentation
and reports regarding the Groundwater, and that if Grantee was unable to gain access for any
reason, Grantor shall not be held responsible for Grantee’s inability to inspect the Property
including the Groundwater and that Grantee has elected to proceed forward with the purchase
contemplated, and has assumed all responsibility for any conditions discoverable by an inspection,
investigation and evaluation of the Property. The Property and its surrounding areas have been
utilized in the past as the site of a petroleum refinery involving the storage, transportation,
processing and blending of crude oil, refined products and other hydrocarbon and chemical
substances and materials, and such substances and materials were released, discharged or
deposited on, in or under the Property. In connection therewith, the Property is currently subject
to a “RCRA Post-Closure Permit” issued by the Illinois Environmental Protection Agency
(“IEPA”) under authority of the Resource Conservation Recovery Act, 42 U.S.C. 6901 et al, and
applicable state law, and Grantor and its affiliates are engaged in performance of corrective
measures as required by such permit in accordance with the Tier I Industrial/Commercial
Remediation Objectives of the IEPA Tiered Approach to Cleanup Objectives, Illinois
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Administrative Code Title 35 Part 742, and Grantor has completed remediation of the soils in and
under the Property as evidenced by “No Further Action” letters issued by the IEPA on August
30, 2000 (Document 2001-115319), February 27, 2002 (Document 2002-068595), May 3, 2003
(Document 2003-140033), May 14, 2003 (Document R2003-160978), November 3, 2003
(Document 2003-299341), January 12, 2004 (Document 2004-016306), January 12, 2004
(Document 2004-016307), January 12, 2004 (Document 2004-016308), February 27, 2004
(Document 2004-044865), November 22, 2004 (Document 2004-227471), February 25, 2005
(Document 2005-048908), January 5, 2006 (Document 2006-020700), January 18, 2006
(Document 2006-020701), May 31, 2007 (Document 2007-094153), January 28, 2009 (Document
2009-021231 for sediment and surface water), September 30, 2009 (Document 2010-0006761),
October 4, 2011 (Document 2013-014072), September 13, 2012 (Document 2012-123830);
August 11, 2003 ( Document R2003-235576), September 13, 2012 (Document R2012-123831),
June 30, 2009 (Document R 2013-014071), September 17, 2012 (Document R2013-01070), March
14, 2013 (Document R2013-014180), November 26, 2012 (Document R2013-019952), May 10,
2010 (Document R2010-05033, October 7, 2016 (Document R2016- 085416), September 12, 2016
(Document R2016-085417), October 11, 2016 (Document R2016-085418), November 2, 2016
(Document R2016-092412).
8.
The restrictions below constitute a covenant running with the land and/or an
equitable servitude or covenant that is and forever shall be binding on Grantee, its successors
and assigns with respect to any interest in the Property:
(i)

The Groundwater, including any perched Groundwater, under the Property,
pursuant to the City of Lockport Groundwater Ordinance #00-267 Requirement,
shall not be used as a potable supply of water now or in the future; and

(ii)

The Property and any and all portions thereof shall be used as
“Industrial/Commercial Property” only, and shall not be used for any other purpose
and no Person shall construct, build, erect or occupy, in any manner at any time,
any residence, dwelling or other structure on or within the Property which is or may
be used, either in whole or in part, for the permanent or temporary habitation or
dwelling of any natural person. “Industrial/Commercial Property” means any real
property that does not meet the following definitions of “Residential Property”,
“Conservation Property” or “Agricultural Property”: 1. “Residential Property”
means any real property that is used for habitation by individuals, or where children
have the opportunity for exposure to contaminants through soil ingestion or
inhalation at educational facilities, health care facilities, child care facilities or
outdoor recreational areas; 2. “Conservation Property” means any real property for
which present or post-remediation use is primarily for wildlife habitat; and
3. “Agricultural Property” means any real property for which its present or postremediation use is for growing agricultural crops for food or feed either as harvested
crops, cover crops or as pasture.

(iii)

In accordance with 35 Ill. Adm. Code 742.505(b)(2)(C) and 742.1000(a)(9), all
buildings intended for worker occupancy that are constructed on the Premises will
include a full concrete slab-on-grade or a full concrete basement floor and walls
with a minimum thickness of 4-inches.
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9.
Grantee shall, at its sole cost and expense, prior to commencing soil backfill
operations at the Property, install a minimum fourteen (14) inch thick “barrier quality clay” layer
on top of the bedrock extending to the boundaries of the Property which is either (1) compacted to
at least ninety-five percent (95%), or (2) achieves a measured permeability that is no greater than
10-6 centimeters per second. If Grantee desires to install an alternative, Grantee shall submit, for
approval by Grantor, any alternative design using “barrier quality clay,” synthetic membrane or
HDPE Liner of sufficient thickness, design components, or permeability to create an intended
hydraulic barrier and Grantor’s approval of any such submittal or proposal shall be at Grantor’s
sole discretion. Grantee agrees to fill and grade the Property in accordance with the requirements
of the final development plan for the Property approved by the City of Lockport, County of Will,
State of Illinois.
10.
A non-exclusive permanent right, license and easement authorizing and permitting
the presence of petroleum and hydrocarbon constituents and other substances released, discharged
and otherwise deposited into the soil, bedrock and/or Groundwater in, at or underlying the Property
at any time prior to the date hereof, including any movement or migration of any such substances
to or from the Property that may exist or occur at any time after the date hereof that does not violate
applicable permits, law and regulation (including, without limitation, any violation of a legallybinding concentration limit applicable to such substances for which a violation notice has been
issued).
11.
All remaining and surviving rights and obligations of Grantor under that certain
Amended and Restated Annexation Agreement dated as of November 19, 2008, recorded on June
5, 2009 as Document No. R2009067092 with the Will County Recorder Office, as amended by
that certain First Amendment to Amended and Restated Annexation Agreement dated as of April
3, 2017, recorded with the Will County Recorder Office on May 15, 2017 as Document No.
R2017037730, both by and between the City of Lockport and Grantor (the “Annexation
Agreement”), which survive the termination of the Annexation Agreement, shall hereby be
assigned to Grantee through this Deed.
12.
All rights and obligations of the “RDA Owner” as defined under that certain Star
Business Park Redevelopment Agreement dated May 5, 2009 and recorded on June 5, 2009 as
Document No. R2009067093 (the “RDA”) with respect to such Property and certain other parcels
currently owned by (i) Grantor, located north of an adjacent to Business Park 1 (the “Chevron
Additional Parcels”) and (ii) other Person(s) generally north of Business Park 1 primarily used
as a tank farm (the “Tank Farm Parcels”, and together with the Chevron Additional Parcels, are
collectively referred to as the “Non-PSA RDA Property”) and any improvements, infrastructure,
costs, fees or liabilities with respect to the Non-PSA RDA Property (the “RDA Obligations”) are
hereby terminated, with neither Grantor nor Grantee owing performance or payment for any
activity or obligation incurred or performed prior to the Effective Date or hereafter, and all rights
and obligations, pursuant to the RDA, of Grantor, either as an “Owner”, with respect to the
Property, or personal to “CHEVRON” as defined therein, are hereby deemed waived by both
Grantor and Grantee. Thereafter, neither Party shall owe the other Party any incurred or accrued
obligation for or related to reimbursement, construction or otherwise, pursuant to the RDA, or
prospective obligation to perform or to pay as therein described to the extent that such performance
or payment relates to the Property and the Chevron Additional Parcels and not the Tank Farm
Parcels. The Parties hereto recognize and acknowledge that both Parties are waiving claims to
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payment and performance under the RDA related to the Property, and each agree and acknowledge
that each is willing to waive every claim to performance or payment due currently or at any time
related to the property as of the Effective Date. The Parties acknowledge that since Grantor does
not own the Tank Farm Parcels, the Parties have no power or authority to terminate the RDA with
respect to the Tank Farm Parcels. This Section 12 shall survive Closing.
13.
Grantee shall sign and return to Grantor for recording at Grantor’s cost, at the Will
County Recorder Office, any document or agreement required or reasonably related to any
obligations of Grantor on the Property after the date of this Deed and related to the transfer of the
Property or the Property itself, including without limitation any NFA Letter issued for
Groundwater (and institutional controls approved by the IEPA and required by such NFA Letters,
including without limitation, the Environmental Land Use Control documents (“ELUCs”)
required by the Groundwater NFA letters) within thirty (30) days of being presented with it, as
well as, without limitation, any new or replacement environmental land use control documents or
modifications to the ELUCs required by the Groundwater NFA Letter or the IEPA. Grantee
acknowledges that it is aware that at the time of this Deed, Grantor is working on two ELUC
amendments for areas known as Area 4 and Area 7B of the Southwest Parcels (the “ELUC
Amendments”). After the date of this Deed, Grantee shall cooperate with Grantor by executing
the ELUC Amendments as the then-current property owner at the time that the ELUC
Amendments are ready for recording, so long as the conditions therein are either substantially
similar as in the form attached hereto as Exhibit C or are otherwise compliant with the terms,
conditions and obligations described in this Deed, and shall include in any future deed to a
subsequent purchaser the obligation to comply with this provision (but the validity of such
provision shall not be contingent on its inclusion in any future deed).
14.
Grantee and its successors and assigns shall not seek rights from the Illinois
Department of Natural Resources (“IDNR”) to use or operate the Temporary Bridge without the
prior written consent of Grantor, which may be withheld in Grantor’s sole discretion. Grantee
acknowledges that at the time of this Deed, Grantor intends to, but is not obligated to, remove such
Temporary Bridge at some point in the future.
15.
In connection with the acceptance of this Deed, Grantee has bound itself to procure
the Pollution Legal Liability (a “PLL Policy”), with respect to the Property, to be held in the name
of Grantee, with Grantor, and such other persons and entities as Grantor may designate, listed as a
named insured. The PLL Policy, including any renewal thereof, shall be in effect for at least ten
(10) years from the date of this Deed, during which time Grantee and its successors and assigns
will be solely responsible for any deductibles payable under the policy. Grantee shall be
responsible to renew the PLL Policy for an additional ten (10) years at the end of the PLL Policy’s
initial term (which would bring the coverage of the PLL Policy out to twenty (20) total years
inclusive of the initial policy period and any extension thereto). Grantee shall also use its best
efforts and take all actions necessary to cause the coverage for bodily injury, property damage,
off-site and on-site clean-up costs from new pollution conditions, with a pollution condition limit
of ten million dollars ($10,000,000) and a deductible or self-insured retention of one-hundred
thousand dollars ($100,000), as provided in the PLL Policy (the “New Conditions Coverage”),
which initially has a three (3) year term, to be extended and renewed, prior to each expiration,
throughout the entire coverage period of the PLL Policy, such that the New Conditions Coverage
will continue through the initial original ten (10) year period and the extended additional ten (10)
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year coverage period of the PLL Policy, as provided above. Grantee shall include in any future
deed to a subsequent purchaser the obligation to comply with this provision (but the validity of
such provision shall not be contingent on its inclusion in any future deed). In the event that Grantee,
or any future owner of the Property fails to renew the PLL Policy with coverage as required above
in a form satisfactory to Grantor in Grantor’s reasonable discretion, Grantor may renew the PLL
Policy, including the New Conditions Coverage, and demand reimbursement from Grantee for
such amount, which shall be due within ten (10) days from Grantor’s written demand, and in the
event that such reimbursement is not made within such ten (10) day period, Grantor shall have the
authority to file a lien on the Property.
16.

Defined Terms. As used in this Deed, the following defined terms shall apply:
a. “Agency” means the IEPA, USEPA, or other governmental agencies having
jurisdiction over environmental matters at the Property.
b. “Affiliate” means any legal entity which controls, is controlled by, or is under
common control with, another legal entity. An entity is deemed to “control”
another if it owns directly or indirectly at least fifty percent of either of the
following:
i. The shares entitled to vote at a general election of directors of such other
entity.
ii. The voting interest in such other entity if such entity does not have
either shares or directors.
c. “Applicable Law” means all state or federal laws, regulations, statutes, codes,
rules, orders, permits, policies, licenses, certifications, decrees, standards, or
interpretations imposed by any Government Entity or by a court of competent
jurisdiction that apply to this Deed or the Property, respectively.
d. “Claim” means any claim, suit, proceeding, action, liability, loss, demand,
damage, encumbrance, cause of action of any kind, order, subpoena, obligation,
cost, royalty, fee, assessment, duty, requirement, charge, penalty, fine,
judgment, interest, and award (including recoverable legal counsel fees and cost
of litigation of the Person asserting the claim), whether arising by law, contract,
tort, voluntary settlement, or in any other manner resulting from or in any way
associated with:
i. acts or omissions of Grantor, Grantor Group, Grantee or Grantee Group,
as the case may be, with respect to, or occurring on, the Property;
ii.

the ownership, control, use, possession, or operation of the Property;

iii. the performance or non-performance of any obligation under this
Deed; or
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iv. any condition existing or occurring in, on, under or within the
Property before or after the Date of Closing, including but not limited
to:
v.

the death or injury of any person or persons, including without
limitation, any member of the Grantee Group;

vi.

the damage or destruction of the Property;

vii. the violation or alleged violation of any federal, state, local, or
municipal law, rule, regulation, order, judgment, decree or other
requirement, including without limitation, requirements under permits,
licenses, consents and approvals;
viii. the existence, assessment, remediation, or statutory environmental
cleanup liability related to Contamination found upon, under, in or
emanating from, the Property or migrating from, the Property at any
time;
ix. emissions, discharges, releases or threatened releases, or the
presence, generation, manufacturing, processing, distribution, use,
treatment, storage, disposal, transport, labeling, advertising, sale,
display or handling, of Contamination;
x. any special, indirect or consequential damages, including, but not
limited to, claims for loss of use, rents, anticipated profit or business
opportunity, or business interruption, diminution in value, or mental or
emotional distress or fear of injury or illness, trespass, nuisance or
otherwise;
xi. any response costs any member of the Grantor Group or the Grantee
Group may incur with respect to the Property under any Environmental
Law; or
xii. any cause of action or theory of any kind as a result of, in connection
with or in any way related to, the ownership and operation of the
Property.
e. “Construction or Development Project” means the commercial development
by Grantee planned to take place at the Property.
f. “Contamination” means any toxic material, substance, chemical, waste,
contaminant, emission, discharge, pollutant, the release or threat of release of
which may cause or create statutory environmental cleanup liability under state
or federal law, or any material that is listed, identified or regulated pursuant to
any federal, state or local law, ordinance or regulation which has the purpose of
protection of health, safety or the environment, including but not limited to,
Hazardous Materials as defined by this Deed, plus petroleum or petroleum
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products or wastes and/or perfluoroalkyl substances (PFAS) which result from
any cause, release, or source during Grantor’s or Grantor Group’s ownership of
the Property or from Grantor’s or Grantor Group’s use of the Property.
Throughout this Deed, where “contamination” is left uncapitalized, it is meant
to include, but not be limited to the defined term—“Contamination.”
g. “Covered Contamination” means Contamination, remediation or corrective
action of which is or was required under the applicable RCRA Permit (defined
below), existing on, in, or under the RCRA Parcels, including Groundwater, on
or before the Closing, which originated from Grantor Group operations and
activities on the Property prior to Closing. Covered Contamination does not
include any (a) Environmental Conditions existing on, in or under any RCRA
Parcel that have been the subject of approved correction action or remediation
as required by the applicable RCRA Permit, and for which No Further Action
(“NFA”) Letters have been issued by the appropriate Agency, including, from
and after such date of issuance, or for which NFA Letters are hereafter issued,
but not until such issuance, including without limitation, the Groundwater NFA
Letter, (b) contamination released by a person other than Grantor Group or any
of their predecessor entities or Affiliates, or (c) any contamination that is
naturally occurring..
h. “Data Room” means that certain electronic website hosted by Grantor’s
attorney’s containing certain portions of the Due Diligence Information
provided by Grantor.
i. “Date of Closing” means March 31, 2021.
j. “Due Diligence Information” means the most recent environmental reports,
geotechnical studies, soil boring logs, soils reports and any similar studies or
reports, RCRA Permits and NFA letters, if any, and submitted in final form to
the IEPA, that to the best of Grantor’s Knowledge, are uploaded to the Data
Room or are publicly available at the Lockport Public Library as part of
required public disclosure by IEPA; and the following documents to the extent
available in the Data Room or at the Lockport Public Library: (i) a map of the
those certain groundwater monitoring wells, groundwater pumps, recovery
wells, injection wells and vapor recovery wells, if any, together with all piping
and pump equipment related to the operation thereof and located on the
Property, as known to Grantor on the Effective Date, and as may be updated as
necessary until the Closing Date based on the relocation of any such wells or
equipment; (ii) 2019 tax receipts and other annualized operating and
maintenance expense documentation; (iii) any other contracts or agreements on
all or any portion of the Property which will survive conveyance of the Property
to Grantee; (iv) the most current title commitment provided by the Title
Company; and (iv) existing recorded easements with covenants and restrictions,
reciprocal easement agreements, or other documents governing common areas
or easements affecting the Property, identified at Schedule B of the Title
Commitment prepared by Old Republic Title insurance Company (File
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Number: 305901NCT) as revised through the Date of Closing and used at
Closing, and such other documents and information requested by Grantee and
delivered by Grantor.
k. “Environment” means all forms of fauna, flora, soil, natural resources; surface,
subsurface, or ground waters; land, ground, surface, or subsurface strata;
ambient air; or any other environmental medium, including indoor spaces,
contained within or affected by the Property or operations thereon.
l. “Environmental Condition” means Contamination at, on, under or emanating
or migrating to or from the Property or a condition or circumstance relating to
the Property or operation thereof which is not or is alleged to be not in
compliance with or which may cause or create cleanup liability under any
Environmental Law.
m. “Environmental Law” means any Applicable Law relating to pollution; the
protection of the Environment; the release, emission, discharge or disposal of
any material or chemical substance; human health or safety; Hazardous
Materials; natural resource damage; product registration; hazard
communication, each as from time to time has been or may be amended or
adopted before or after the Effective Date, including, without limitation, any of
the following: The Occupational Safety and Health Act, 29 U.S.C.A. §651, et
seq.; the Resource Conservation and Recovery Act, 42 U.S.C.A. §6901, et seq.
(“RCRA”); the Comprehensive Environmental Response, Compensation, and
Liability Act, 42 U.S.C.A. §9601, et seq. (“CERCLA”); the Clean Water Act,
33 U.S.C.A. §1251 et seq.; the Clean Air Act, 42 U.S.C.A. §7401, et seq.; the
Safe Drinking Water Act, 42 U.S.C.A. §3001, et seq.; the Toxic Substances
Control Act, 15 U.S.C.A. §2601 et seq.; the Oil Pollution Act of 1990, 33
U.S.C.A. §2701 et seq.; and the Illinois Environmental Protection Act, 415
ILCS 5/1 et seq.
n.

“Government Entity” means any department, court, tribunal, exchange,
authority, commission, board, instrumentality or agency of any municipal local,
state, federal or other governmental authority (including regulatory authorities
and administrative bodies) and any subdivision of the foregoing or any Person
owned or controlled by the government. Grantee is a Governmental Entity.

o. “Grantee Group” means individually and collectively, the Grantee and its
parent, Affiliates, and their respective employees, officers, directors, managers,
members, representatives, independent contractors, consultants, servants and
agents, and their respective predecessors and successors in interest and assigns,
excluding Grantor Group.
p. “Grantor Group” means individually and collectively Grantor, its parent and
Affiliates, and predecessors in interest regarding the Property, whether wholly
owned, partially owned, direct or indirect, and their successors and assigns,
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together with their respective directors, officers, managers, members,
employees, contractors, representatives, excluding Grantee Group.
q. “Grantor’s Work” means remediation or permit compliance or corrective
action work performed by any member of Grantor Group, and includes, without
limitation, the current and prospective (post-closing) Groundwater Obligations.
The Work shall include: (A) installation, maintenance, inspection, replacement,
periodic sampling, use, and abandonment of borings and monitoring wells; (B)
installation, maintenance, inspection, replacement, use, removal, and
abandonment of remediation or recovery systems and associated equipment
(subsurface equipment may be legally abandoned in place with notice to
Grantee); (C) any restoration work conducted pursuant to Section 7.10.1 or
required by IEPA; and (D) other work that Grantor or the Agency deem
necessary to address Covered Contamination.
r. “Groundwater” means all water located in soil pore spaces or in fractures of
geologic formations beneath the surface of the Property, including but not
limited to all subsurface aquifers and other reservoirs containing such water,
and all subsurface areas into which such water flows or otherwise discharges.
s. “Groundwater Obligations” means to (i) comply with the terms and
conditions and undertake and perform duties and obligations to monitor,
remediate or mitigate in accordance with the Post-Closure Permit and
applicable Environmental Laws, the Groundwater; and (ii) use good faith and
commercially reasonable efforts to secure as soon as reasonably practicable:
(a) a modification to the Post-Closure Permit so that all of the Groundwater
shall be released from the Post-Closure Permit and the provisions thereof; and
(b) the issuance of one or more NFA Letters by the IEPA indicating that
corrective action undertaken regarding Groundwater Contamination has been
completed to the satisfaction of the IEPA or other applicable governmental
authority with respect to the Groundwater (collectively, the “Groundwater
NFA Letter”).
t. “Hazardous Materials” means a substance, chemical, product, waste or other
material that, because of its physical, chemical, or other characteristics, may
pose a risk of endangering human health or safety or of degrading the
environment, or which is, or becomes identified, listed, published, regulated, or
defined as, or which shows the characteristics of, a hazardous substance,
hazardous waste, hazardous material, toxic substance or other regulatory term,
including oil, oil waste, by-products and components, naturally occurring
radioactive materials, hydrocarbons, and hydrocarbons waste, produced water,
by-products and components, polychlorinated biphenyls, asbestos, and
perfluoroalkyl substances (PFAS), or which is otherwise regulated or restricted
or which may cause or create statutory environmental cleanup liability under
any Environmental Law or by any Government Entity, or which may otherwise
cause, contribute to or result in an Environmental Condition.
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u. “IEPA” means Illinois Environmental Protection Agency.
v. “NFA Letters” means “No Further Action” letters issued by the IEPA on
August 30, 2000 (Document 2001-115319), February 27, 2002 (Document
2002-068595), May 3, 2003 (Document 2003-140033), May 14, 2003
(Document R2003-160978), November 3, 2003 (Document 2003-299341),
January 12, 2004 (Document 2004-016306), January 12, 2004 (Document
2004-016307), January 12, 2004 (Document 2004-016308), February 27, 2004
(Document 2004-044865), November 22, 2004 (Document 2004-227471),
February 25, 2005 (Document 2005-048908), January 5, 2006 (Document
2006-020700), January 18, 2006 (Document 2006-020701), May 31, 2007
(Document 2007-094153), January 28, 2009 (Document 2009-021231 for
sediment and surface water), September 30, 2009 (Document 2010-0006761),
October 4, 2011 (Document 2013-014072), September 13, 2012 (Document
2012-123830); August 11, 2003 ( Document R2003-235576), September 13,
2012 (Document R2012-123831), June 30, 2009 (Document R 2013-014071),
September 17, 2012 (Document R2013-01070), March 14, 2013 (Document
R2013-014180), November 26, 2012 (Document R2013-019952), May 10,
2010 (Document R2010-05033, October 7, 2016 (Document R2016- 085416),
September 12, 2016 (Document R2016-085417), October 11, 2016 (Document
R2016-085418), November 2, 2016 (Document R2016-092412).
w. “Person” means an individual, corporation, company, association, partnership,
state, statutory corporation, Government Entity or any other legal entity.
x. “Post-Closure Permit” means “RCRA Post Closure Permits” issued by IEPA
under authority of the Resource Conservation Recovery Act, 42 U.S.C. §6901
et seq., and applicable state law, and Grantor and its Affiliates are engaged in
performance of corrective measures as required by such permits in accordance
with the Tier I Industrial/Commercial Remediation Objectives of the IEPA
Tiered Approach to Cleanup Objectives, Illinois Administrative Code Title 35
Part 742, including any subsequent IEPA approved modifications thereto, to
which the RCRA Parcels and adjacent property are subject.
y. “RCRA Parcels” means all of the parcels being conveyed to the Grantor which
were part of the original RCRA facility and subject to the RCRA Permit but are
now subject to RCRA closure according to one or more NFA Letters issued by
Illinois EPA.
z. “RCRA Permit” means “RCRA Post Closure Permits” issued by IEPA under
authority of RCRA for all or the majority of the Property.
[Signatures and Acknowledgements Follow]
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IN WITNESS WHEREOF, Grantor has executed this Deed as of the day and year first
above written.
GRANTOR
CHEVRON ENVIRONMENTAL MANAGEMENT COMPANY, a California corporation

By:
Name:
Its:

STATE OF ___________

}
} ss.
COUNTY OF ___________ }
I, the undersigned, a Notary Public, in and for the County and State aforesaid, DO
HEREBY CERTIFY, that ___________________ and ____________________, each personally
known to me to be the _________________________ and _______________________,
respectively, of Chevron Environmental Management Company, a California corporation, and to
be the same persons whose names are subscribed to the foregoing instrument, appeared before me
this day in person and acknowledged that they signed and delivered the said instrument on behalf
of said corporation, as the free and voluntary act of said corporation, for the uses and purposes
therein set forth.
Given under my hand and official seal, this ____ day of _____________________, 20___.
Notary Public
[NOTARIAL SEAL]

My Commission Expires:

[Signatures and Acknowledgements Continue]
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Grantee hereby acknowledges and agrees to the terms of this Deed and agrees, on behalf
of its successors and assigns, to be bound to its terms, restrictions and obligations, as of the day
and year first above written.
GRANTEE
____________________________, a
______________________________

By:
Name:
Its:

STATE OF ___________

}
} ss.
COUNTY OF ___________ }
I, the undersigned, a Notary Public, in and for the County and State aforesaid, DO
HEREBY CERTIFY, that ___________________ and ____________________, each personally
known to me to be the _________________________ and _______________________,
respectively, of ____________________, a ____________________, and to be the same persons
whose names are subscribed to the foregoing instrument, appeared before me this day in person
and acknowledged that they signed and delivered the said instrument on behalf of said corporation,
as the free and voluntary act of said corporation, for the uses and purposes therein set forth.
Given under my hand and official seal, this ____ day of _____________________, 20___.
Notary Public
[NOTARIAL SEAL]

My Commission Expires:
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EXHIBIT A TO SPECIAL WARRANTY DEED
LEGAL DESCRIPTION
BUSINESS PARK 1
THAT PART OF SECTION 14, TOWNSHIP 36 NORTH, RANGE 10 EAST OF THE THIRD
PRINCIPAL MERIDIAN, DESCRIBED AS FOLLOWS: BEGINNING AT THE SOUTHWEST
CORNER OF THE SOUTHEAST QUARTER OF SAID SECTION; THENCE NORTH 88 DEGREES 25
MINUTES 21 SECONDS EAST, ON THE SOUTH LINE OF SAID SOUTHEAST QUARTER, 65.50
FEET TO THE WEST LINE OF COMMERCE STREET; THENCE NORTH 19 DEGREES 18 MINUTES
25 SECONDS EAST, ON SAID WEST LINE, 1147.30 FEET; THENCE NORTH 70 DEGREES 41
MINUTES 35 SECONDS WEST, 8.54 FEET TO THE WEST RIGHT OF WAY LINE OF THE FORMER
GULF, MOBILE AND OHIO RAILROAD PER BOOK 82, PAGE 157; THENCE NORTHEAST ON
SAID WEST RIGHT OF WAY LINE BEING A 7,531.94 FOOT RADIUS CURVE CONCAVE
WESTERLY, 676.50 FEET, THE CHORD OF SAID CURVE BEARS NORTH 14 DEGREES 26
MINUTES 43 SECONDS EAST, 676.27 FEET; THENCE NORTH 78 DEGREES 23 MINUTES 39
SECONDS WEST, 10.00 FEET TO THE WEST RIGHT OF WAY LINE OF SAID RAILROAD PER
BOOK 64, PAGE 90; THENCE NORTHEAST ON SAID WEST RIGHT OF WAY LINE BEING A
7521.94 FOOT RADIUS CURVE CONCAVE WESTERLY, 919.31 FEET, THE CHORD OF SAID
CURVE BEARS NORTH 08 DEGREES 22 MINUTES 17 SECONDS EAST, 918.74 FEET, TO THE
NORTH LINE OF THE SOUTHEAST QUARTER OF SAID SECTION; THENCE SOUTH 88
DEGREES 20 MINUTES 30 SECONDS WEST, ON SAID NORTH LINE, 25.16 FEET TO THE WEST
RIGHT OF WAY LINE OF SAID RAILROAD; THENCE NORTHEAST ON SAID WEST RIGHT OF
WAY LINE BEING A 7496.94 FOOT RADIUS CURVE CONCAVE WEST, 169.37 FEET, THE CHORD
OF SAID CURVE BEARS NORTH 04 DEGREES 14 MINUTES 41 SECONDS EAST, 169.37 FEET;
THENCE CONTINUING ON SAID WEST RIGHT OF WAY LINE, NORTH 03 DEGREES 35
MINUTES 51 SECONDS EAST, 574.95 FEET TO THE NORTH LINE OF THE SOUTH 741.00 FEET
OF THE NORTHEAST QUARTER OF SAID SECTION; THENCE SOUTH 88 DEGREES 20 MINUTES
30 SECONDS WEST, ON SAID NORTH LINE, AND ON THE NORTH LINE OF THE SOUTH 741.00
FEET OF THE NORTHWEST QUARTER OF SAID SECTION, 867.58 FEET TO THE WEST LINE OF
THE EAST 27.0 FEET OF SAID NORTHWEST QUARTER; THENCE NORTH 01 DEGREE 29
MINUTES 04 SECONDS WEST, ON SAID WEST LINE, 18.00 FEET; THENCE SOUTH 88 DEGREES
04 MINUTES 43 SECONDS WEST, 763.00 FEET; THENCE SOUTH 01 DEGREE 39 MINUTES 30
SECONDS EAST, 14.50 FEET TO THE NORTH LINE OF THE SOUTH 741.00 FEET OF SAID
NORTHWEST QUARTER; THENCE SOUTH 88 DEGREES 20 MINUTES 30 SECONDS WEST, ON
SAID NORTH LINE, 480.50 FEET TO THE EASTERLY LINE OF THE EASTERLY 90 FOOT
RESERVE OF THE ILLINOIS & MICHIGAN CANAL; THENCE SOUTH 19 DEGREES 25 MINUTES
46 SECONDS EAST, ON SAID EASTERLY LINE, 1259.29 FEET; THENCE SOUTH 00 DEGREES 06
MINUTES 51 SECONDS EAST, ON SAID EASTERLY LINE, 113.59 FEET; THENCE SOUTH 19
DEGREES 25 MINUTES 47 SECONDS EAST, ON SAID EASTERLY LINE 799.34 FEET; THENCE
NORTH 88 DEGREES 25 MINUTES 59 SECONDS EAST, 346.00 FEET; THENCE SOUTH 19
DEGREES 25 MINUTES 11 SECONDS WEST, 525.00 FEET TO SAID EASTERLY LINE; THENCE
SOUTH 19 DEGREES 25 MINUTES 47 SECONDS EAST, ON SAID EASTERLY LINE, 453.09 FEET;
THENCE SOUTH 17 DEGREES 15 MINUTES 48 SECONDS EAST, ON SAID EASTERLY LINE,
104.95 FEET; THENCE SOUTH 14 DEGREES 21 MINUTES 04 SECONDS EAST, ON SAID
EASTERLY LINE, 96.31 FEET; THENCE SOUTH 11 DEGREES 51 MINUTES 14 SECONDS EAST,
ON SAID EASTERLY LINE, 15.33 FEET TO THE CENTERLINE OF SECOND STREET AS
DEDICATED BY DOCUMENT NO. R2001-156711; THENCE SOUTH 53 DEGREES 32 MINUTES 21
SECONDS EAST, ON SAID CENTERLINE, 82.72 FEET TO AN ANGLE POINT IN SAID
CENTERLINE; THENCE SOUTH 48 DEGREES 09 MINUTES 09 SECONDS EAST, ON SAID
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CENTERLINE, 167.77 FEET TO THE SOUTH LINE OF THE SOUTHWEST QUARTER OF SAID
SECTION; THENCE NORTH 88 DEGREES 04 MINUTES 11 SECONDS EAST, ON SAID SOUTH
LINE, 100.60 FEET TO THE POINT OF BEGINNING, ALL IN WILL COUNTY, ILLINOIS.
SAID PARCEL CONTAINING 100.145 ACRES, MORE OR LESS.
BUSINESS PARK 2 & 3
THAT PART OF THE WEST HALF OF SECTION 14 AND THAT PART OF THE NORTHWEST
QUARTER OF SECTION 23, ALL IN TOWNSHIP 36 NORTH, RANGE 10 EAST OF THE THIRD
PRINCIPAL MERIDIAN, DESCRIBED AS COMMENCING AT THE SOUTHEAST CORNER OF THE
SOUTHWEST QUARTER OF SAID SECTION 14; THENCE SOUTH 88 DEGREES 04 MINUTES 11
SECONDS WEST, ON THE SOUTH LINE OF SAID SOUTHWEST QUARTER, 508.86 FEET TO THE
WESTERLY LINE OF THE WESTERLY RESERVE OF THE ILLINOIS AND MICHIGAN CANAL;
THENCE THE FOLLOWING 2 COURSES ALONG SAID WESTERLY LINE OF THE WESTERLY
RESERVE OF THE ILLINOIS AND MICHIGAN CANAL: NORTH 10 DEGREES 34 MINUTES 01
SECOND WEST, 102.20 FEET; NORTH 13 DEGREES 03 MINUTES 36 SECONDS WEST, 90.66 FEET
TO THE POINT OF BEGINNING; THENCE CONTINUING NORTH 13 DEGREES 03 MINUTES 36
SECONDS WEST, ON SAID WESTERLY RESERVE LINE, 40.74 FEET TO AN ANGLE POINT ON
SAID WESTERLY RESERVE LINE; THENCE NORTH 17 DEGREES 32 MINUTES 34 SECONDS
WEST, ON SAID WESTERLY RESERVE LINE, 135.35 FEET TO AN ANGLE POINT IN SAID
WESTERLY RESERVE LINE; THENCE NORTH 19 DEGREES 22 MINUTES 02 SECONDS WEST,
ON SAID WESTERLY RESERVE LINE, 2386.58 FEET TO THE NORTH LINE OF THE SOUTHWEST
QUARTER OF SAID SECTION 14; THENCE CONTINUING ON SAID WESTERLY RESERVE LINE
THE FOLLOWING 5 COURSES: NORTH 19 DEGREES 22 MINUTES 02 SECONDS WEST, 1118.52
FEET; NORTH 17 DEGREES 47 MINUTES 21 SECONDS WEST, 128.73 FEET; NORTH 13 DEGREES
48 MINUTES 24 SECONDS WEST, 123.43 FEET; NORTH 10 DEGREES 19 MINUTES 03 SECONDS
WEST, 131.41 FEET; NORTH 06 DEGREES 50 MINUTES 09 SECONDS WEST, 9.88 FEET TO THE
EAST RIGHT OF WAY LINE OF THE BURLINGTON, NORTHERN AND SANTA FE RAILROAD
(FORMER ATCHISON, TOPEKA AND SANTA FE RAILWAY COMPANY), SAID EAST RIGHT OF
WAY LINE BEING A LINE 50 FEET EAST OF, AS MEASURED AT RIGHT ANGLES TO THE
ORIGINAL, NOW EAST BOUND MAIN TRACK; THENCE SOUTH 02 DEGREES 10 MINUTES 47
SECONDS EAST, ON SAID EAST RIGHT OF WAY LINE, 1449.67 FEET TO THE NORTH LINE OF
THE SOUTHWEST QUARTER OF SAID SECTION 14; THENCE CONTINUING SOUTH 02
DEGREES 10 MINUTES 47 SECONDS EAST, ON SAID EAST RIGHT OF WAY LINE, 2639.20 FEET
TO THE SOUTH LINE OF SAID SOUTHWEST QUARTER; THENCE NORTH 88 DEGREES 04
MINUTES 11 SECONDS EAST, ON SAID SOUTH LINE, 100.00 FEET TO THE EAST RIGHT OF
WAY LINE OF SAID BURLINGTON, NORTHERN AND SANTA FE RAILROAD, SAID EAST
RIGHT OF WAY LINE BEING A LINE 150 FEET EAST OF, AS MEASURED AT RIGHT ANGLES
TO THE CENTERLINE OF THE ORIGINAL, NOW EAST BOUND MAIN TRACK; THENCE SOUTH
02 DEGREES 10 MINUTES 47 SECONDS EAST, ON SAID EAST RIGHT OF WAY LINE, 703.93
FEET TO THE NORTHERLY RIGHT OF WAY LINE OF 5TH STREET IN THE VILLAGE (NOW CITY)
OF LOCKPORT AS LAID OUT BY THE CANAL COMMISSIONER’S; THENCE SOUTH 70
DEGREES 39 MINUTES 50 SECONDS EAST, ON SAID NORTHERLY RIGHT OF WAY LINE, 154.29
FEET TO THE SOUTHWESTERLY CORNER OF PARCEL 3 AS DESCRIBED IN DOCUMENT NO.
R2017099428; THENCE NORTH 19 DEGREES 20 MINUTES 51 SECONDS EAST, ON THE
WESTERLY LINE OF SAID PARCEL 3, A DISTANCE OF 300.00 FEET TO THE NORTHWESTERLY
CORNER OF SAID PARCEL 3; THENCE SOUTH 70 DEGREES 39 MINUTES 50 SECONDS EAST,
ON THE NORTHERLY LINE OF SAID PARCEL 3, A DISTANCE OF 460.28 FEET TO THE
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WESTERLY LINE OF PARCEL 2 AS DESCRIBED IN SAID DOCUMENT NO. R2017099428;
THENCE THE FOLLOWING 3 COURSES ALONG THE WESTERLY LINE OF SAID PARCEL 2;
NORTH 19 DEGREES 20 MINUTES 51 SECONDS EAST, 68.09 FEET; NORTH 09 DEGREES 10
MINUTES 20 SECONDS EAST, 251.72 FEET; NORTH 02 DEGREES 37 MINUTES 23 SECONDS
WEST, 526.87 FEET TO THE NORTHWEST CORNER OF SAID PARCEL 2; THENCE NORTH 88
DEGREES 04 MINUTES 11 SECONDS EAST, ON THE NORTH LINE OF SAID PARCEL 2, A
DISTANCE OF 305.97 FEET TO THE POINT OF BEGINNING, ALL IN WILL COUNTY, ILLINOIS.
SAID PARCEL CONTAINING 64.668 ACRES, MORE OR LESS.

SOUTHWEST PARCELS
THAT PART OF THE NORTHWEST QUARTER OF SECTION 23, TOWNSHIP 36 NORTH, RANGE
10 EAST OF THE THIRD PRINCIPAL MERIDIAN, LYING NORTHERLY OF THE SOUTHERLY
RIGHT OF WAY LINE OF 6TH STREET, IN THE VILLAGE (NOW CITY) OF LOCKPORT, AS LAID
OUT BY THE CANAL COMMISSIONERS, LYING WEST OF THE WEST RIGHT OF WAY LINE OF
THE BURLINGTON, NORTHERN AND SANTA FE RAILWAY, EXCEPTING THEREFROM THAT
PART THEREOF LYING WESTERLY OF THE WESTERLY LINE, OF THE PARCEL OF LAND
DESCRIBED IN SPECIAL WARRANTY DEED RECORDED DECEMBER 20, 2017 AS DOCUMENT
NO. R2017-099429, ALL IN WILL COUNTY, ILLINOIS.
SAID PARCEL CONTAINING 15.717 ACRES, MORE OR LESS.
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EXHIBIT B TO SPECIAL WARRANTY DEED
PERMITTED EXCEPTIONS
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EXHIBIT C TO SPECIAL WARRANTY DEED
FORM OF ELUC AMENDMENTS
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EXHIBIT C
INTENTIONALLY OMITTED
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EXHIBIT D
FORM OF FIRPTA AFFIDAVIT
Section 1445 of the Internal Revenue Code, as amended, provides that a transferee of a
United States real property interest must withhold tax if the transferor is a foreign person. To
inform the Transferee (as defined below) that withholding of tax is not required upon the
disposition of a United States real property interest by Chevron Environmental Management
Company, a California corporation (the “Transferor”) to [____________], a [______________]
(the “Transferee”) relating to the real property described on Schedule A hereto (the “Transferred
Interests”), the undersigned, being first duly sworn upon oath, does hereby depose and say, and
does hereby on behalf of the Transferor represent that the following is true as of the date hereof:
1.
The Transferor is not a foreign person; that is, the Transferor is not a nonresident
alien, a foreign corporation, foreign partnership, foreign trust or foreign estate (as all such terms
are defined in the Internal Revenue Code of 1986, as amended, and United States Treasury
Department Income Tax Regulations in effect as of the date hereof);
2.
The Transferor is a corporation duly organized, validly existing and in good
standing under the laws of the State of California, and qualified to do business in Illinois;
3.
The
[_____________];

Transferor’s

United

States

employer

identification

number

is

4.

The Transferor’s office address and principal place of business is [___________];

5.

Transferor is not a disregarded entity as defined in §1.1445-2(b)(2)(iii).

and

The undersigned and the Transferor understand that this affidavit and certification may be
disclosed to the United States Internal Revenue Service by the Transferee and that any false
statement contained herein could be punished by fine, imprisonment, or both.
All terms (whether capitalized or not) used but not defined herein shall have the same
respective meanings as in the Internal Revenue Code of 1986, as amended, and the United States
Treasury Department Income Tax Regulations in effect as of the date hereof.
Under penalties of perjury, we declare that we have examined this affidavit and certificate,
and to the best of our knowledge and belief, it is true, correct and complete. We further declare
that we have authority to sign this affidavit and certificate on behalf of the Transferor.
[Signature follows on separate page.]
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as of

IN WITNESS WHEREOF, Transferor has executed and delivered this FIRPTA Affidavit
, 2020
SELLER:
CHEVRON
ENVIRONMENTAL
MANAGEMENT COMPANY, a California
corporation
Signature:

Name: [Insert Authorized Signatory Name]
Title: [Insert Authorized Signatory Title]

STATE OF
COUNTY OF

)
) SS.
)

I, the undersigned a Notary Public in and for the County and State aforesaid, DO HEREBY
CERTIFY, that the above named [________], being the [________] of Chevron Environmental
Management Company, a California corporation, personally known to me to be the same person
whose name is subscribed to the foregoing instrument as such [________], appeared before me
this day in person and acknowledged that he signed and delivered the said instrument as his own
free and voluntary act and as the free and voluntary act of said corporation for the uses and
purposes therein set forth.
Given under my hand and Notary Seal, this ___________________ day of ________,
2020.
Notary Public
My Commission Expires:
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SCHEDULE A
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EXHIBIT E
PERMITTED EXCEPTIONS
1. Those matters affecting or relating to the title to, or the Survey of, the Property which
are of record on the date of the Title Commitment or as shown on the Survey.
2. The lien of non-delinquent taxes, assessments and other usual and customary charges
assessed against the owners of real property in the state in which the Property is located.
3. All building and zoning laws, codes and regulations affecting the Property, including
all proffers, special exceptions, conditions, site plan approvals, and other similar
matters, if any, relating to the zoning of the Property.
4. Reservations and Easements set forth in Special Warranty Deed recorded as Document
No. R2001-000149 in favor of Texaco Refining and Marketing, Inc.
5. Easement in favor of the City of Lockport recorded November 19, 2001 as document
no. R2001-156711
6. Permanent Easement in favor of the City of Lockport contained in the plat recorded as
Document No. R2001-156712.
7. Unrecorded License Agreement dated April 14, 1953 by and between Texas Company
and Texas-Empire Pipe Line Company, as assigned by Mobile Pipe Line Company by
the document recorded as Document No. R85-06688.
8. Notice recorded July 27, 1971 as Document No. R71-16997, made by the Texaco, Inc.
(formerly named the Texas Company). Constructive notice dated February 17, 1988
and recorded March 8, 1988 as Document No. R88-09242 made by Texaco Refining
and Marketing, Inc. Including Supplemental Notice recorded February 28, 1990 as
Document No. R90-10697.
9. Annexation Agreement recorded July 13, 2000 as Document No. R2000-074920.
10. Annexation Agreement recorded July 13, 2000 as Document No. R2000-074890
11. Ordinance granting a special use permit for a Power Peaker Plant Planned Unit
Development at American Road, Lockport, Illinois, recorded July 13, 2000 as
document R2000-074903.
12. Ordinance No. 01-327 Vacating a Portion of American Road recorded November 19,
2001 as Document No. R2001-156709 and a Plat of Vacation recorded as Document
No. R2001-156710.
13. Annexation Ordinance recorded July 12, 2008 as Document No. R2008-092931.
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14. Annexation Agreement attached to a Resolution Authorizing the Execution of an
Annexation Agreement recorded July 21, 2008 as Document No. R2008-092935.
15. Amended and Restated Annexation Agreement recorded June 5, 2009, as Document
R2009-067092 and R2009-067093.
16. Access, Wetlands, Stormwater and Water Treatment Easement recorded June 22, 2010
as Document No. R2010-062299.
17. General Easement Agreement by and between Chevron Environmental Management
Company, and Equilon Enterprises, LLC d/b/a Shell Oil Products US recorded March
29, 2011 as Document No. R2011-032174.
18. Terms of a Tank Farm Property Stormwater Easement Agreement recorded March 29,
2011 as R2011-032175.
19. Notice of Special Condition related to Sewage Treatment and Disposal Permit to
Discharge by the Will County Health Department and Community Health Center
recorded January 19, 2011, as Document No. R2011-007126.
20. Temporary Construction Easement Agreement recorded October 30, 2014 as
Document No. R2014-096720.
21. Easements granted to Commonwealth Edison Company and SBC-Ameritech Illinois
a/k/a Illinois Bell Telephone Company recorded November 14, 2014 as Document Nos.
R2014-100809 and R2014-100810.
22. Declaration Restricting Uses dated as of March 9, 2017 executed by Seller and recorded
with the County Recorder Office on March 14, 2017 as Document No. R2017-021060
(“Declaration Restricting Uses”). On or before Closing, Seller shall have the right to
extend this Declaration Restricting Uses to the entire Property.
23. First Amendment to Amended and Restated Annexation Agreement and Development
Agreement recorded May 15, 2017 as Document No. R2017-37730.
24. Pipeline Easement Agreement dated April 6, 2017 and recorded May 15, 2017 as
Document No. R2017-037726.
25. Special Warranty Deed-Bill of Sale dated December 19, 2017 and recorded December
20, 2017 as Document No. R2017-099428 by and between Chevron Environmental
Management Company and the City of Lockport.
26. Quit Claim Deed-Bill of Sale dated December 19, 2017 and recorded December 20,
2017 as Document No. R2017-099430 by and between Chevron Environmental
Management Company and the City of Lockport.
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27. Quit Claim Deed-Bill of Sale dated December 19, 2017 and recorded December 20,
2017 as Document No. R2017-099431 by and between Chevron Environmental
Management Company and the City of Lockport.
28. Easement Agreement dated December 19, 2017 and recorded December 20, 2017 as
Document No. R2017-099433 by City of Lockport and Chevron Environmental
Management Company and of that certain First Amendment to Easement Agreement
recorded January 16, 2020 as Document No. R2020-005214
29. Utility and Access Easement Agreement dated December 19, 2017 and recorded
December 20, 2017 as Document No. R2017-099434 by City of Lockport and Chevron
Environmental Management Company.
30. Access and Remediation Easement Agreement dated December 19, 2017 and recorded
December 20, 2017 as Document No. R2017-099435 by City of Lockport and Chevron
Environmental Management Company.
31. Easement in favor of the Commonwealth Edison Company in the grant recorded as
Document No. 834877 on October 22, 1957.
32. Ordinance, Amending Ordinance 419 entitled: ‘An Ordinance Providing for the
Regulation and Operation of the Combined Waterworks and Sewerage Systems for the
City of Lockport, Fixing Rates and Charges for the Use and Service of Said Combined
Waterworks and Sewerage System, and Providing for Collection of Said Charges’
recorded June 30, 1954 as Document No. 752411.
33. Right of Way Agreement, Easement, Grants, Leases, Licenses, Franchises or Permits
disclosed in the Assignment from Texaco-Cities Service Pipe Line Company recorded
August 21, 1984, as Document No. R84-25557.
34. Ordinance 14777, an Ordinance Approving an Amendment to the Des Plaines River
Valley Enterprise Zone Intergovernmental Agreement, a copy of which was recorded
March 22, 2015 as Document No. R2005-047092.
35. Agreement for Property Access made by Chevron Environmental Management
Company and Mr. Richard Morelli recorded December 13, 2006 as Document No.
R2006-205902.
36. Resolution No. 08-870 authorizing the Execution of an Amended and Restated
Annexation Agreement and Development Agreement recorded June 5, 2009 as
Document No. R2009-067092.
37. Deed dated April 22, 2010 and recorded June 22, 2010 as Document No. R2010062295.
38. Access and Remediation Easement Agreement dated as of April 22, 2010 by and
between City and Seller and recorded with the County Recorder Office on June 22,
2010 as Document No. R2010-062297.
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39. Rights of Chevron Environmental Management Company and the Illinois
Environmental Protection Agency under the RCRA Part B Closure Permit Log No. B38RI/LPC No. 1970500012, including, but not limited to, a Remediation Easement
dated as of April 22, 2010 and recorded June 22, 2010 as Document No. R2010062297.
40. Ordinance No. 12-054 Annexing Certain Territories to the City of Lockport, Re-Zoning
and Authorizing Execution of an Environmental Land Use Control Agreement
recorded October 21, 2013 as Document No. R2013-121416.
41. Ordinance No. 17-005 Vacating Certain Streets and Public Right-of-Way in and near
the Star Business Park and Reaffirming the Vacation of Previously-Vacated Streets and
Public Right-of-Way in and near the Star Business Park recorded May 15, 2017 as
Document No. R2017-037731.
42. Encroachment of one-story metal building and fence over property lines as shown on
Boundary Survey by Ruettiger, Tonelli & Associates, Inc. dated December 30, 2010,
last revised January 12, 2011 as Drawing No. 30t0053-LS.
43. Intergovernmental Agreement establishing the Des Plaines River Valley Enterprise
Zone certified by the Illinois Department of Commerce and Economic Opportunity and
ratified by the City of Lockport, dated December 17, 2015 and recorded February 1,
2016 as Document No. R2016-0074644 effective January 1, 2016.
44. TIF Development Agreement
45. NPDES Permit
46. Letter of Map Revision and related documentation.
47. The terms of the following Environmental Land Use and Controls:
a.
b.
c.
d.
e.
f.
g.
h.
i.
j.
k.
l.
m.
n.

ELUC recorded December 14, 2014 as Document No. R2012-140287;
ELUC recorded December 19, 2012 as Document No. R2012-141495;
ELUC recorded May 25, 2017 as Document No. R2017-040834;
ELUC recorded May 25, 2017 as Document No. R2017-040835;
ELUC recorded June 22, 2010 as Document No. R2010-062300;
ELUC recorded as Document No. R2012-141494;
ELUC recorded as Document No. R2013-014285;
ELUC recorded May 19, 2010 as Document No. R2010-050334;
ELUC recorded August 29, 2011 as Document No. R2011-079685;
ELUC recorded October 26, 2016 as Document No. R2016-087103;
ELUC recorded May 25, 2017 as Document No. R2017-040834;
ELUC recorded May 25, 2017 as Document No. R2017-040835;
Amended ELUC for Area 4, See Section 7.10(A) of the Agreement;
Amended ELUC for Area 7B, see Section 7.10(A) of the Agreement

48. The terms of the following NFA Letters:
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a. January 12, 2004 NFA recorded January 28, 2004 as Document No. R2004016306;
b. January 12, 2004 NFA recorded January 28, 2004 as Document No. R2004016307;
c. January 12, 2004 NFA recorded January 28, 2004 as Document No. R2004016308;
d. May 14, 2003 NFA recorded July 9, 2003 as Document No. R2003-160978;
e. August 11, 2003 NFA recorded September 22, 2003 as Document No. R2003235576;
f. January 5, 2006 NFA recorded February 1, 2006 as Document No. R2006020700;
g. February 25, 2005 NFA recorded March 24, 2005 as Document No. R2005048908;
h. July 16, 2001 NFA recorded August 30, 2001 as Document No. R2001115319;
i. February 27, 2002 NFA recorded April 22, 2002 as Document No. R2002068595;
j. February 27, 2002 NFA recorded March 17, 2004 as Document No. R2004044865;
k. November 3, 2003 NFA recorded December 10, 2003 as Document No.
R2003-299341;
l. May 31, 2007 NFA recorded June 20, 2007;
m. September 30, 2009 NFA recorded January 20, 2010 as Document No.
R2010-006761;
n. January 18, 2006 NFA recorded February 1, 2006 as Document No. R2006020701
o. November 22, 2004 NFA recorded December 17, 2004 as Document No.
R2004-227471;
p. September 13, 2012 NFA recorded November 2, 2012 as Document No.
R2012-123830;
q. September 13, 2012 NFA recorded November 2, 2012 as Document No.
R2012-123831;
r. June 17, 2003 Certification Statement for NFA recorded June 18, 2003 as
Document No. R2003-140033;
s. January 28, 2009 NFA recorded February 24, 2009 as Document No. R2009021231;
t. October 4, 2011 NFA recorded as Document R2013-014072
u. September 17, 2012 NFA, recorded November 2, 2012 as Document R2013014070
v. November 26, 2012 NFA recorded February 15, 2013 as Document No.
R2013-019952;
w. May 10, 2010 NFA recorded May 19, 2020 as Document No. R2010-050333
x. October 7, 2016 NFA recorded October 21, 2016 as Document No. R2016085416
y. September 12, 2016 NFA recorded October 21, 2016 as Document No.
R2016-085417
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z. October 11, 2016 NFA recorded October 21, 2016 as Document No. R2016085418
aa. November 2, 2016 NFA recorded November 14, 2016 as Document No.
R2016-092412
49. Memorandum of Approval Letter and April 24, 2020 letter from IEPA to Chevron
attached thereto [to be recorded on or before closing]
50. Rights of the public, the municipality and the State of Illinois in and to that part of the
land, if any, taken and used for roads and highways.
51. Rights of way for drainage ditches, tile, feeders and laterals, and other drainage
easements, if any.
52. a) Navigational servitudes and all other rights, titles and powers of the United States,
the state and local government, and any other governmental entity and the public over
lands comprising the beds of oceans, gulfs or bays and their shore lands extending to
the ordinary high water line thereof; (b) Lands beyond the line of the border or bulkhead
lines, or vegetation line; (c) Filled lands, submerged lands or artificial lands, including
any determination that some portion of the land is tide or submerged lands, or has been
created by artificial means or has accredited to such portion so created; (d) Riparian or
water rights, claims or title to water, whether or not shown by the public records
53. Rights of adjoining owners to the uninterrupted flow of any stream which may cross
the subject land.
54. Rights of way for railroads, switch tracks or spur tracks, if any; and right of the railroad
company to the use, operation, maintenance and repair of same.
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EXHIBIT F
INTERCEPTOR TRENCH EASEMENT AREA DEPICTION
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EXHIBIT G
GENERAL EASEMENT AGREEMENT

[attached]
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DOCUMENT PREPARED BY
AND AFTER RECORDING,
RETURN TO:
Mark A. Gershon, Esq.
Polsinelli PC
150 N. Riverside Plaza, Suite 3000 Chicago,
Illinois 60606

EASEMENT AGREEMENT
THIS EASEMENT AGREEMENT (“Agreement”) is made as of this 1st day of March,
2021 by and between CITY OF LOCKPORT, ILLINOIS, an Illinois municipal corporation
(“Grantor”) and CHEVRON ENVIRONMENTAL MANAGEMENT COMPANY, a
California Corporation, (“Chevron” or “Grantee”). Grantor and Grantee may each hereinafter
be referred to individually as a “Party” and collectively as the “Parties.”
RECITALS:
WHEREAS, Grantor is the owner of certain real property located in Will County, Illinois,
and legally described on Exhibit A-1 attached hereto and made a part hereof and depicted on the
plats of survey attached hereto as Exhibit A-2 (collectively, the “Survey”; individually as
identified in Exhibit A-2, the “Business Park 1 Survey”, “Business Parks 2&3 Survey” and
“Southwest Parcels Survey”) and made a part hereof (collectively, the “Property”).
WHEREAS, the Property includes three separate non-contiguous parcels, as legally
described and depicted on Exhibit A-1 and the Survey, respectively, as “Business Park 1”,
“Business Parks 2 & 3” and the “Southwest Parcels”.
WHEREAS, Grantor acquired the Property from Chevron contemporaneously with
entering into this Agreement.
WHEREAS, Chevron owns property north of and adjacent to Business Park 1 legally
described on Exhibit B-1 and depicted on Exhibit B-2 (the “Chevron Property”).
WHEREAS, Chevron has access to certain property north of and contiguous with Business
Park 1 (the “Shell Tank Farm Property”) pursuant to that certain General Easement Agreement
(the “Shell Easement”) dated March 17, 2011 and recorded on March 29, 2011 as document No.
2011032174 by and between Chevron and Equilon Enterprises, LLC (DBA Shell Oil Products
US), a Delaware limited liability company (“Shell”) which affects the “Chevron Identified
Parcels” as defined in the Shell Easement, legally described on Exhibit B-3 and depicted on
Exhibit B-4.
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WHEREAS, a small portion of the Property, located in Business Park 1 north of Lovell
Lane, is also included in the Chevron Identified Parcels and therefore benefitted by the Shell
Easement (the “Grantor Shell Easement Property”).
WHEREAS, the Grantor acknowledges that the Grantor Shell Easement Property is not
intended to be used or operated as part of the Chevron Property and therefore hereby waives any
rights for itself and its successors and assigns to the rights of Chevron pursuant to the Shell
Easement with respect to the Grantor Shell Easement Property and Chevron Property.
WHEREAS, Chevron has access and other easement rights pursuant to that certain Access,
Wetlands, Stormwater and Water Treatment Easement agreement by and between Grantor and
Chevron dated April 22, 2019 and recorded on June 22, 2010 as document No. R201006229 (the
“Former MWRD Property Access Agreement”) to certain real property owned by Grantor as
described in that agreement (the “Former MWRD Property”). The Former MWRD Property is
generally located west of and adjacent to the property owned by BNSF Railroad (the “BNSF
Railroad Property”), which BNSF Railroad Property is also west of and adjacent to Business
Parks 2 & 3 and generally north of and adjacent to the Southwest Parcels.
WHEREAS, Chevron and Grantor entered into that certain Partial Assignment of Access,
Wetlands, Stormwater & Water Treatment Easement Agreement of even date herewith pursuant
to which Chevron has conveyed and Grantor has assigned certain, but not all, of Chevron’s rights
and obligations pursuant to the Former MWRD Property Access Agreement.
WHEREAS, Chevron has additional access and other easement rights over the Former
MWRD Property pursuant to that certain Access and Remediation Easement Agreement by and
between Grantor and Chevron dated April 22, 2010 and recorded on June 22, 2010 as document
No. R2010062297 (the “Former MWRD Property Remediation Easement”).
WHEREAS, the Former MWRD Property Access Agreement and Former MWRD
Property Remediation Easement originally included a portion of the Southwest Parcels (the
“Southwest Parcels MWRD Property”), however Chevron’s rights pursuant to the Former
MWRD Property Access Agreement, solely with respect to the Southwest Parcels MWRD
Property, merged into and were released when Chevron acquired the Southwest Parcels MWRD
Property from Grantor by Deed dated December 19, 2017 recorded as Document No.
R2017099429 with the Will County Recorder.
WHEREAS, Chevron has access and easement rights to that certain property legally
described on Exhibit C-1 and depicted on Exhibit C-2 attached hereto (the “City Property”) as
grantee under that certain Access and Remediation Easement Agreement by and between Grantor
and Chevron dated December 19, 2017 and recorded on December 20, 2017 as document No.
R2017099435.
WHEREAS, the Illinois Department of Natural Resources (“IDNR”) has title to and
jurisdiction over the Illinois & Michigan Canal including the adjacent approximately ninety foot
(90’) wide reserves located on the east and west sides of such canal (collectively, the “I&M
Canal”) located west of Business Park 1 and east of Business Parks 2 & 3, as depicted on the
Business Park 1 and Business Parks 2 & 3 Surveys respectively.
2
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WHEREAS, Chevron has access to and across the I&M Canal pursuant to non-assignable
leases with IDNR and Grantor’s public Right of Way for 2nd Street, including the 2nd Street Bridge,
which crosses the I&M Canal between Business Park 1 and Business Parks 2 & 3.
WHEREAS, contemporaneously with entering into this Agreement, Grantor and Grantee
have entered into that certain perpetual Access and Remediation Easement Agreement over the
Property, which will be recorded with the Will County Recorder contemporaneously with
recording of this Agreement, which is an independent agreement, not connected to the provisions
of this Agreement, and which provides, in part, for remediation-related access to the Property,
including without limitation, the Southwest Parcels MWRD Property.
WHEREAS, as a material inducement and condition precedent to conveyance of the
Property to Grantor, Chevron required that Grantor enter into this Agreement in part in order to
preserve Chevron’s rights to access the Chevron Property, I&M Canal, the BNSF Railroad
Property, the Shell Tank Farm Property, the City Property and the Former MWRD Property
(collectively, the “Chevron Benefitted Property”).
WHEREAS, subject to the terms of this Agreement, Grantor is willing to grant to Grantee
and for the benefit of the Chevron Property an irrevocable and perpetual easement (the “Chevron
Easement”) for ingress and egress, under, upon, and across the Property to the Chevron Benefitted
Property for pedestrian, vehicular, and/or utility (public and private) access, with such utility
access including pedestrian and vehicular access to such utilities, for construction, operation,
maintenance, repair, and replacement of the applicable utility, for all existing and future locations
for that access, including, without limitation, in the locations shown on Exhibit D attached hereto.
NOW, THEREFORE, in consideration of the sum of Ten and No/100 Dollars ($10,00),
the mutual agreements contained herein and other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, the Parties agree as follows:
TERMS AND CONDITIONS:
1.
Incorporation of Recitals. All of the foregoing recitals are incorporated herein by
this reference with the same force and effect as though stated in this Section 1.
2.
Grant of Chevron Easement. Subject to the terms of this Agreement, Grantor
hereby grants to Grantee and Grantee’s agents, employees, contractors, representatives, licensees,
guests, transferees, invitees, successors, and assigns (collectively, “Chevron Parties”) the
irrevocable and perpetual Chevron Easement.
3.
Grant of City Property Easement. Subject to the terms of this Agreement,
Grantor hereby grants to the Chevron Parties, an irrevocable and perpetual easement over the
Property for pedestrian, vehicular, and construction access to the City Property.
4.
Damage to Property. In the event any Grantee or any of the Chevron Parties
causes the Property to be damaged (each individually, a “Responsible Grantee Party”), the
applicable Responsible Grantee Party shall commence and diligently pursue to completion repair
of such damage. If such repair is not diligently pursued and completed, then Grantor may, upon
ten (10) business days’ prior written notice, without subsequent cure during that notice period,
3
76697436.1

225

commence such cure and the Responsible Grantee Party will, within ten (10) business days of
receipt of invoice therefore, reimburse Grantor for all costs of such repair. In the event Grantor,
or any of Grantor’s agents, employees, contractors, representatives, licensees, guests, transferees,
invitees, successors, and assigns (the “Grantor Parties”), pursuant to the rights granted by this
Agreement, causes any of Grantee’s improvements on the Property to be damaged, the Grantor
shall commence and diligently pursue to completion repair of such damage. If such repair is not
diligently pursued and completed, then Grantee may, upon ten (10) business days’ prior written
notice, without subsequent cure during that notice period, commence such cure and Grantor will,
within ten (10) business days of receipt of invoice therefore, reimburse Grantee for all costs of
such repair. Grantee shall have the right to file a lien against the Property if such costs are not
reimbursed as provided herein.
5.
BNSF Crossings; Mutual Use and Indemnity. Chevron and Grantor each hereby
grant to the other the right to pedestrian and vehicular ingress and egress and utility access across
the BNSF Railroad Property between Business Parks 2 & 3 and the Former MWRD Property
insofar as each of Chevron and Grantor has or may obtain and have the authority to grant such
rights pursuant to their respective agreements now or in the future with BNSF (collectively, the
“BNSF Agreements”), provided that Chevron and Grantor also hereby agree to indemnify,
defend, and hold harmless one another, and their respective Grantee Parties or Grantor Parties,
from and against any and all demands, claims, suits, obligations, expenses (including but not
limited to reasonable attorneys’ and experts’ fees, disbursements and costs), monetary damages
(whether direct or consequential), losses, costs and liability arising under or related in any manner
to their use of the other Party’s rights of access across the BNSF Railroad Property pursuant to
that other Party’s BNSF Agreements.
6.
Grantor’s Relocation Right and Maintenance Obligations. Grantor shall have
the right to relocate the roadways and utility corridors providing access as granted by the Chevron
Easement (the “Access Routes”), provided that (i) Chevron continuously has reasonable access
and use which is not materially less convenient nor operationally more burdensome or risky, nor
materially more costly, than the Access Routes as they exist as of the date hereof (i.e., any such
alternative route shall be constructed of structurally compacted gravel, or material providing
greater stability, that is adequate for trucks and large construction vehicles), (ii) such reasonable
access is maintained throughout the relocation process so as not to disrupt access across and use
of the Access Routes, and (iii) that Grantor shall provide written notice to Grantee of any such
relocation plans not less than thirty (30) days prior to commencing any construction or other
activity on the Property related to such relocation. Grantor shall be solely responsible for all
maintenance, repair and replacement of the Access Routes to ensure they are kept in materially the
same condition or better as exists as of the date hereof, including, without limitation, repair,
maintenance, and replacement. Grantor and Chevron shall each have the right, but not the
obligation, to perform or cause to be performed snow removal services on the Access Routes, and
Chevron and Grantor also hereby agree to release one another and their respective Grantee Parties
or Grantor Parties, as applicable, from any and all demands, claims, suits, obligations, expenses
(including but not limited to reasonable attorneys’ and experts’ fees, disbursements and costs),
monetary damages (whether direct or consequential), losses, costs and liability arising under or
related in any manner to their use of the Access Routes caused primarily by the other party’s
performance or nonperformance of snow removal services. In the event of any noncompliance
with the provisions of this Section 6 then Chevron shall have the right, if Grantor has not cured
4
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any such noncompliance within five (5) days of receipt of written notice from Chevron thereof, to
effectuate a cure, to the extent that there remains no compliance with this Section 6 during such
five (5) day period, and to charge back any costs related to such cure to Grantor, payable upon
receipt of such invoice. Chevron shall also have the right to place a lien on the Property for any
unpaid invoices pursuant to this Section 6.
7.
Grantor’s Waiver. Grantor hereby waives any rights for itself and its successors
and assigns to the rights of Chevron pursuant to the Shell Easement with respect to the Grantor
Shell Easement Property and Chevron Property.
8.
Notices. Any notices required or desired to be sent to Grantee or Grantor under the
provisions of this Agreement shall be deemed to have been properly sent when sent by certified
mail, postage prepaid, return receipt requested, to the parties at the addresses provided below:
Grantee:

Chevron Environmental Management Company
6001 Bollinger Canyon Road
San Ramon, CA 94583
Attention: General Manager, Refining Business Unit

With a copy to:

Chevron Environmental Management Company
301 W 2nd Street
Lockport, Illinois 60441
Manager of Portfolio Operations, US Central Region

With a copy to:

Environmental & Safety Law Group – Chevron Law Department
6001 Bollinger Canyon Road
San Ramon, CA 94583
Attention: Andrea Hogan, Senior Counsel

With a copy to:

Polsinelli PC
150 N. Riverside Plaza
Suite 3000
Chicago, IL 60606
Attention: Mark A. Gershon

Grantor:

City of Lockport, Illinois
Central Square Building
222 East Ninth Street
Lockport, Illinois 60441-3497
Attn: City Administrator

With a copy to:

City of Lockport, Illinois
Central Square Building
222 East Ninth Street
Lockport, Illinois 60441-3497
Attn: City Attorney
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In the case of notice to Grantor, in the event Grantee has been notified in writing, by notice as
provided herein, that Grantor is no longer the current fee simple owner of the affected portion of
the Property, and no change in notice address has been received by Grantee as provided herein,
the Parties agree that such notice shall be sent to the entity shown as owner, and at the address
identified, on the Will County Tax Collector’s tax records, without the need for further notification.
9.
Covenants Running with Land. The easements, restrictions, obligations, covenants
and agreements set forth in this Agreement are intended to be and shall be construed as covenants
running with the land and shall inure to the benefit of and be binding upon the Property, the
Chevron Property, and the Parties hereto, as well as the City Property, to the extent provided
herein, and their respective heirs, successors and assigns.
10.
Release. The easements granted herein may be released in whole or in part, upon
the mutual written agreement of the Parties, recorded against the Property, that the utilities and
access provided thereby are accommodated by dedicated public rights of way such that the
easements are no longer necessary.
11.
Relationship. Nothing herein shall be construed to create or infer a partnership, joint
venture or agency relationship between the Parties hereto or their successors or assigns or to render
either Party liable for the debts and obligations of the other.
12.
Entire Agreement. This Agreement contains the entire agreement between the
Parties hereto and may be executed in counterparts; no representations, inducements, promises or
agreements, oral or otherwise, between the Parties not embodied herein, shall be of any force or
affect.
13.
Waiver. No delay or omission by any of the Parties hereto, or their successors or
assigns, to exercise any right or power occurring upon any non-compliance or failed performance
by the other Party under the provisions of this Agreement shall impair any such right or power or
be construed to be a waiver thereof. A waiver by any Party hereto, or its successors or assigns, of
any of the covenants, obligations, conditions or agreements hereof to be performed by another
shall not be construed to be a waiver of any succeeding breach thereof or of any covenant,
obligation, condition or agreement herein contained.
14.
Headings. The headings used in this Agreement are inserted only as a matter of
convenience and for reference only and in no way define, limit or describe the scope of this
Agreement, nor the intent of any provision hereof or in any way affect its provisions.
15.
Severability. If any provision, condition, covenant or other clause, sentence or
phrase of this Agreement shall become null and void or illegal for any reason, or be so held by any
court of competent jurisdiction, the remaining provisions hereof shall remain in full force and
effect.
16.
Amendment; Termination. This Agreement may be amended, modified, waived,
or terminated only by a written instrument executed by the Grantor (or its successors or assigns),
Chevron Environmental Management Company, personally and not as a property owner,
regardless of whether Chevron has transferred fee title to portions of the Chevron Property, and
the then owner or owners of the Chevron Property (the “Amending Parties”). Any amendment,
6
76697436.1

228

modification, waiver, or termination of this Agreement which is made without the written consent
of all of the Amending Parties, shall be null and void and of no effect. Chevron may grant or
withhold its consent to any such amendment, modification, waiver, or termination of this
Agreement, in Chevron’s sole and absolute discretion, for any or no reason. Notwithstanding the
foregoing, Chevron may, in its sole and absolute discretion, partially terminate this Agreement
with respect to easements provided over such portion or portions of the Property that are no longer
required by the Chevron Parties, at Chevron’s sole and absolute determination.
17.
Assignment. Chevron may, without the Grantor’s consent, assign all or a portion
of its rights and obligations under this Agreement to, (i) any entity affiliated with Chevron, or (ii)
any third party that owns or controls all or a portion of the Chevron Property. In the event Chevron
assigns all or a portion of such rights and obligations to any such entity that expressly assumes in
writing all or such portion of Chevron’s rights and obligations under this Agreement, Chevron
shall be released of any and all liability hereunder with respect to and to the extent of such
assignment of rights and obligations hereunder. Grantor’s rights and obligations under this
Agreement run with the land and are automatically deemed conveyed proportionally to any entity
which acquires all or any applicable portion of the Property.
[Signature Pages Follow]
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IN WITNESS WHEREOF, Chevron, and Grantor have executed this Agreements as of the
Effective Date.
CHEVRON:
CHEVRON ENVIRONMENTAL
MANAGEMENT COMPANY, a California
corporation
Signature:

Name: [Insert Authorized Signatory Name]
Title: [Insert Authorized Signatory Title]

STATE OF __________
COUNTY OF __________
The foregoing instrument was duly acknowledged before me this _____ day of
2020, by _____________, as ___________ of Chevron Environmental
Management Company, a California corporation, who subscribed to the foregoing instrument and
acknowledged that (s)he executed the same on behalf of said limited liability company and that
(s)he was duly authorized to do so.

Notary Printed Name
My Commission Expires:
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GRANTOR:
CITY OF LOCKPORT, ILLINOIS, an Illinois
municipal corporation
Signature:

Name: Steven Streit
Title: Mayor

STATE OF __________
COUNTY OF __________
The foregoing instrument was duly acknowledged before me this _____ day of
2021, by Steven Streit, as Mayor of the City of Lockport, Illinois, an Illinois
municipal corporation, who subscribed to the foregoing instrument and acknowledged that (s)he
executed the same on behalf of said limited liability company and that (s)he was duly authorized
to do so.

Notary Printed Name
My Commission Expires:
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EXHIBIT A-1
LEGAL DESCRIPTION OF THE PROPERTY
BUSINESS PARK 1
THAT PART OF SECTION 14, TOWNSHIP 36 NORTH, RANGE 10 EAST OF THE THIRD
PRINCIPAL MERIDIAN, DESCRIBED AS FOLLOWS: BEGINNING AT THE SOUTHWEST
CORNER OF THE SOUTHEAST QUARTER OF SAID SECTION; THENCE NORTH 88
DEGREES 25 MINUTES 21 SECONDS EAST, ON THE SOUTH LINE OF SAID SOUTHEAST
QUARTER, 65.50 FEET TO THE WEST LINE OF COMMERCE STREET; THENCE NORTH
19 DEGREES 18 MINUTES 25 SECONDS EAST, ON SAID WEST LINE, 1147.30 FEET;
THENCE NORTH 70 DEGREES 41 MINUTES 35 SECONDS WEST, 8.54 FEET TO THE
WEST RIGHT OF WAY LINE OF THE FORMER GULF, MOBILE AND OHIO RAILROAD
PER BOOK 82, PAGE 157; THENCE NORTHEAST ON SAID WEST RIGHT OF WAY LINE
BEING A 7,531.94 FOOT RADIUS CURVE CONCAVE WESTERLY, 676.50 FEET, THE
CHORD OF SAID CURVE BEARS NORTH 14 DEGREES 26 MINUTES 43 SECONDS EAST,
676.27 FEET; THENCE NORTH 78 DEGREES 23 MINUTES 39 SECONDS WEST, 10.00
FEET TO THE WEST RIGHT OF WAY LINE OF SAID RAILROAD PER BOOK 64, PAGE
90; THENCE NORTHEAST ON SAID WEST RIGHT OF WAY LINE BEING A 7521.94 FOOT
RADIUS CURVE CONCAVE WESTERLY, 919.31 FEET, THE CHORD OF SAID CURVE
BEARS NORTH 08 DEGREES 22 MINUTES 17 SECONDS EAST, 918.74 FEET, TO THE
NORTH LINE OF THE SOUTHEAST QUARTER OF SAID SECTION; THENCE SOUTH 88
DEGREES 20 MINUTES 30 SECONDS WEST, ON SAID NORTH LINE, 25.16 FEET TO THE
WEST RIGHT OF WAY LINE OF SAID RAILROAD; THENCE NORTHEAST ON SAID
WEST RIGHT OF WAY LINE BEING A 7496.94 FOOT RADIUS CURVE CONCAVE WEST,
169.37 FEET, THE CHORD OF SAID CURVE BEARS NORTH 04 DEGREES 14 MINUTES
41 SECONDS EAST, 169.37 FEET; THENCE CONTINUING ON SAID WEST RIGHT OF
WAY LINE, NORTH 03 DEGREES 35 MINUTES 51 SECONDS EAST, 574.95 FEET TO THE
NORTH LINE OF THE SOUTH 741.00 FEET OF THE NORTHEAST QUARTER OF SAID
SECTION; THENCE SOUTH 88 DEGREES 20 MINUTES 30 SECONDS WEST, ON SAID
NORTH LINE, AND ON THE NORTH LINE OF THE SOUTH 741.00 FEET OF THE
NORTHWEST QUARTER OF SAID SECTION, 867.58 FEET TO THE WEST LINE OF THE
EAST 27.0 FEET OF SAID NORTHWEST QUARTER; THENCE NORTH 01 DEGREE 29
MINUTES 04 SECONDS WEST, ON SAID WEST LINE, 18.00 FEET; THENCE SOUTH 88
DEGREES 04 MINUTES 43 SECONDS WEST, 763.00 FEET; THENCE SOUTH 01 DEGREE
39 MINUTES 30 SECONDS EAST, 14.50 FEET TO THE NORTH LINE OF THE SOUTH
741.00 FEET OF SAID NORTHWEST QUARTER; THENCE SOUTH 88 DEGREES 20
MINUTES 30 SECONDS WEST, ON SAID NORTH LINE, 480.50 FEET TO THE EASTERLY
LINE OF THE EASTERLY 90 FOOT RESERVE OF THE ILLINOIS & MICHIGAN CANAL;
THENCE SOUTH 19 DEGREES 25 MINUTES 46 SECONDS EAST, ON SAID EASTERLY
LINE, 1259.29 FEET; THENCE SOUTH 00 DEGREES 06 MINUTES 51 SECONDS EAST, ON
SAID EASTERLY LINE, 113.59 FEET; THENCE SOUTH 19 DEGREES 25 MINUTES 47
SECONDS EAST, ON SAID EASTERLY LINE 799.34 FEET; THENCE NORTH 88 DEGREES
25 MINUTES 59 SECONDS EAST, 346.00 FEET; THENCE SOUTH 19 DEGREES 25
MINUTES 11 SECONDS WEST, 525.00 FEET TO SAID EASTERLY LINE; THENCE SOUTH
19 DEGREES 25 MINUTES 47 SECONDS EAST, ON SAID EASTERLY LINE, 453.09 FEET;
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THENCE SOUTH 17 DEGREES 15 MINUTES 48 SECONDS EAST, ON SAID EASTERLY
LINE, 104.95 FEET; THENCE SOUTH 14 DEGREES 21 MINUTES 04 SECONDS EAST, ON
SAID EASTERLY LINE, 96.31 FEET; THENCE SOUTH 11 DEGREES 51 MINUTES 14
SECONDS EAST, ON SAID EASTERLY LINE, 15.33 FEET TO THE CENTERLINE OF
SECOND STREET AS DEDICATED BY DOCUMENT NO. R2001-156711; THENCE SOUTH
53 DEGREES 32 MINUTES 21 SECONDS EAST, ON SAID CENTERLINE, 82.72 FEET TO
AN ANGLE POINT IN SAID CENTERLINE; THENCE SOUTH 48 DEGREES 09 MINUTES
09 SECONDS EAST, ON SAID CENTERLINE, 167.77 FEET TO THE SOUTH LINE OF THE
SOUTHWEST QUARTER OF SAID SECTION; THENCE NORTH 88 DEGREES 04
MINUTES 11 SECONDS EAST, ON SAID SOUTH LINE, 100.60 FEET TO THE POINT OF
BEGINNING, ALL IN WILL COUNTY, ILLINOIS.
SAID PARCEL CONTAINING 100.145 ACRES, MORE OR LESS.
BUSINESS PARKS 2 & 3
THAT PART OF THE WEST HALF OF SECTION 14 AND THAT PART OF THE
NORTHWEST QUARTER OF SECTION 23, ALL IN TOWNSHIP 36 NORTH, RANGE 10
EAST OF THE THIRD PRINCIPAL MERIDIAN, DESCRIBED AS COMMENCING AT THE
SOUTHEAST CORNER OF THE SOUTHWEST QUARTER OF SAID SECTION 14; THENCE
SOUTH 88 DEGREES 04 MINUTES 11 SECONDS WEST, ON THE SOUTH LINE OF SAID
SOUTHWEST QUARTER, 508.86 FEET TO THE WESTERLY LINE OF THE WESTERLY
RESERVE OF THE ILLINOIS AND MICHIGAN CANAL; THENCE THE FOLLOWING 2
COURSES ALONG SAID WESTERLY LINE OF THE WESTERLY RESERVE OF THE
ILLINOIS AND MICHIGAN CANAL: NORTH 10 DEGREES 34 MINUTES 01 SECOND
WEST, 102.20 FEET; NORTH 13 DEGREES 03 MINUTES 36 SECONDS WEST, 90.66 FEET
TO THE POINT OF BEGINNING; THENCE CONTINUING NORTH 13 DEGREES 03
MINUTES 36 SECONDS WEST, ON SAID WESTERLY RESERVE LINE, 40.74 FEET TO AN
ANGLE POINT ON SAID WESTERLY RESERVE LINE; THENCE NORTH 17 DEGREES 32
MINUTES 34 SECONDS WEST, ON SAID WESTERLY RESERVE LINE, 135.35 FEET TO
AN ANGLE POINT IN SAID WESTERLY RESERVE LINE; THENCE NORTH 19 DEGREES
22 MINUTES 02 SECONDS WEST, ON SAID WESTERLY RESERVE LINE, 2386.58 FEET
TO THE NORTH LINE OF THE SOUTHWEST QUARTER OF SAID SECTION 14; THENCE
CONTINUING ON SAID WESTERLY RESERVE LINE THE FOLLOWING 5 COURSES:
NORTH 19 DEGREES 22 MINUTES 02 SECONDS WEST, 1118.52 FEET; NORTH 17
DEGREES 47 MINUTES 21 SECONDS WEST, 128.73 FEET; NORTH 13 DEGREES 48
MINUTES 24 SECONDS WEST, 123.43 FEET; NORTH 10 DEGREES 19 MINUTES 03
SECONDS WEST, 131.41 FEET; NORTH 06 DEGREES 50 MINUTES 09 SECONDS WEST,
9.88 FEET TO THE EAST RIGHT OF WAY LINE OF THE BURLINGTON, NORTHERN AND
SANTA FE RAILROAD (FORMER ATCHISON, TOPEKA AND SANTA FE RAILWAY
COMPANY), SAID EAST RIGHT OF WAY LINE BEING A LINE 50 FEET EAST OF, AS
MEASURED AT RIGHT ANGLES TO THE ORIGINAL, NOW EAST BOUND MAIN
TRACK; THENCE SOUTH 02 DEGREES 10 MINUTES 47 SECONDS EAST, ON SAID EAST
RIGHT OF WAY LINE, 1449.67 FEET TO THE NORTH LINE OF THE SOUTHWEST
QUARTER OF SAID SECTION 14; THENCE CONTINUING SOUTH 02 DEGREES 10
MINUTES 47 SECONDS EAST, ON SAID EAST RIGHT OF WAY LINE, 2639.20 FEET TO
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THE SOUTH LINE OF SAID SOUTHWEST QUARTER; THENCE NORTH 88 DEGREES 04
MINUTES 11 SECONDS EAST, ON SAID SOUTH LINE, 100.00 FEET TO THE EAST RIGHT
OF WAY LINE OF SAID BURLINGTON, NORTHERN AND SANTA FE RAILROAD, SAID
EAST RIGHT OF WAY LINE BEING A LINE 150 FEET EAST OF, AS MEASURED AT
RIGHT ANGLES TO THE CENTERLINE OF THE ORIGINAL, NOW EAST BOUND MAIN
TRACK; THENCE SOUTH 02 DEGREES 10 MINUTES 47 SECONDS EAST, ON SAID EAST
RIGHT OF WAY LINE, 703.93 FEET TO THE NORTHERLY RIGHT OF WAY LINE OF 5TH
STREET IN THE VILLAGE (NOW CITY) OF LOCKPORT AS LAID OUT BY THE CANAL
COMMISSIONER’S; THENCE SOUTH 70 DEGREES 39 MINUTES 50 SECONDS EAST, ON
SAID NORTHERLY RIGHT OF WAY LINE, 154.29 FEET TO THE SOUTHWESTERLY
CORNER OF PARCEL 3 AS DESCRIBED IN DOCUMENT NO. R2017099428; THENCE
NORTH 19 DEGREES 20 MINUTES 51 SECONDS EAST, ON THE WESTERLY LINE OF
SAID PARCEL 3, A DISTANCE OF 300.00 FEET TO THE NORTHWESTERLY CORNER OF
SAID PARCEL 3; THENCE SOUTH 70 DEGREES 39 MINUTES 50 SECONDS EAST, ON
THE NORTHERLY LINE OF SAID PARCEL 3, A DISTANCE OF 460.28 FEET TO THE
WESTERLY LINE OF PARCEL 2 AS DESCRIBED IN SAID DOCUMENT NO. R2017099428;
THENCE THE FOLLOWING 3 COURSES ALONG THE WESTERLY LINE OF SAID
PARCEL 2; NORTH 19 DEGREES 20 MINUTES 51 SECONDS EAST, 68.09 FEET; NORTH
09 DEGREES 10 MINUTES 20 SECONDS EAST, 251.72 FEET; NORTH 02 DEGREES 37
MINUTES 23 SECONDS WEST, 526.87 FEET TO THE NORTHWEST CORNER OF SAID
PARCEL 2; THENCE NORTH 88 DEGREES 04 MINUTES 11 SECONDS EAST, ON THE
NORTH LINE OF SAID PARCEL 2, A DISTANCE OF 305.97 FEET TO THE POINT OF
BEGINNING, ALL IN WILL COUNTY, ILLINOIS.
SAID PARCEL CONTAINING 64.668 ACRES, MORE OR LESS.

SOUTHWEST PARCELS
THAT PART OF THE NORTHWEST QUARTER OF SECTION 23, TOWNSHIP 36 NORTH,
RANGE 10 EAST OF THE THIRD PRIIPAL MERIDIAN, LYING NORTHERLY OF THE
SOUTHERLY RIGHT OF WAY LINE OF 6TH STREET, IN THE VILLAGE (NOW CITY) OF
LOCKPORT, AS LAID OUT BY THE CANAL COMMISSIONERS, LYING WEST OF THE
WEST RIGHT OF WAY LINE OF THE BURLINGTON, NORTHERN AND SANTA FE
RAILWAY, EXCEPTING THEREFROM THAT PART THEREOF LYING WESTERLY OF
THE WESTERLY LINE, OF THE PARCEL OF LAND DESCRIBED IN SPECIAL
WARRANTY DEED RECORDED DECEMBER 20, 2017 AS DOCUMENT NO. R2017099429, ALL IN WILL COUNTY, ILLINOIS.
SAID PARCEL CONTAINING 15.717 ACRES, MORE OR LESS.

3
76697436.1

234

EXHIBIT A-2
SURVEY OF THE PROPERTY
Business Park 1
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Business Parks 2 and 3
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Southwest Parcels

3
76697436.1

237

EXHIBIT B-1
LEGAL DESCRIPTION OF CHEVRON PROPERTY
THAT PART OF THE NORTH HALF OF SECTION 14 AND PART OF SECTION 11 IN
TOWNSHIP 36 NORTH, RANGE 10 EAST OF THE THIRD PRINCIPAL MERIDIAN,
DESCRIBED AS COMMENCING AT THE SOUTHEAST CORNER OF THE SOUTHWEST
QUARTER OF SAID SECTION 14; THENCE NORTH 01 DEGREE 29 MINUTES 04 SECONDS
WEST, ON THE EAST LINE OF SAID SOUTHWEST QUARTER, 2631.05 FEET TO THE
CENTER OF SAID SECTION 14; THENCE CONTINUING NORTH 01 DEGREE 29 MINUTES
04 SECONDS WEST, ON THE EAST LINE OF THE NORTHWEST QUARTER OF SAID
SECTION 14, A DISTANCE OF 741.00 FEET TO THE NORTH LINE OF THE SOUTH 741.0
FEET OF SAID NORTHWEST QUARTER AND TO THE POINT OF BEGINNING; THENCE
SOUTH 88 DEGREES 20 MINUTES 30 SECONDS WEST, ON SAID NORTH LINE, 27.00 FEET
TO THE WEST LINE OF THE EAST 27.00 FEET OF SAID NORTHWEST QUARTER; THENCE
NORTH 01 DEGREE 29 MINUTES 04 SECONDS WEST, ON SAID WEST LINE, 18.00 FEET;
THENCE SOUTH 88 DEGREES 04 MINUTES 43 SECONDS WEST, 763.00 FEET; THENCE
SOUTH 01 DEGREE 39 MINUTES 30 SECONDS EAST, 14.50 FEET TO THE NORTH LINE OF
THE SOUTH 741.00 FEET OF SAID NORTHWEST QUARTER; THENCE SOUTH 88 DEGREES
20 MINUTES 30 SECONDS WEST, ON SAID NORTH LINE, 480.50 FEET TO THE EASTERLY
LINE OF THE EASTERLY RESERVE OF THE ILLINOIS AND MICHIGAN CANAL; THENCE THE
FOLLOWING 5 COURSES ALONG SAID EASTERLY RESERVE LINE: NORTH 19 DEGREES
25 MINUTES 46 SECONDS WEST, 594.49 FEET; NORTH 12 DEGREES 51 MINUTES 08
SECONDS WEST, 280.30 FEET; NORTH 04 DEGREES 06 MINUTES 24 SECONDS WEST,
280.98 FEET; NORTH 02 DEGREES 38 MINUTES 01 SECOND EAST, 152.78 FEET; NORTH
04 DEGREES 22 MINUTES 30 SECONDS EAST, 629.04 FEET TO THE NORTH LINE OF THE
NORTHWEST QUARTER OF SAID SECTION 14; THENCE NORTH 04 DEGREES 25 MINUTES
36 SECONDS EAST, ON SAID EASTERLY RESERVE LINE, 2677.13 FEET TO THE NORTH
LINE OF THE SOUTHWEST QUARTER OF SAID SECTION 11; THENCE CONTINUING
NORTH 04 DEGREES 25 MINUTES 36 SECONDS EAST, ON SAID EASTERLY RESERVE
LINE, 1262.31 FEET TO THE SOUTH LINE OF THE PARCEL OF LAND DESCRIBED IN
DOCUMENT NO. R91-45871; THENCE NORTH 88 DEGREES 29 MINUTES 49 SECONDS
EAST, ON SAID SOUTH LINE, 2398.25 FEET TO A POINT ON THE WESTERLY RIGHT OF
WAY LINE OF THE CANADIAN NATIONAL RAILROAD (FORMER GULF, MOBILE AND OHIO
RAILROAD) THAT IS 1275.61 FEET NORTH OF, THE SOUTH LINE OF THE NORTHEAST
QUARTER OF SAID SECTION 11, AS MEASURED ON SAID WESTERLY RIGHT OF WAY
LINE; THENCE SOUTH 03 DEGREES 35 MINUTES 51 SECONDS WEST, ON SAID
WESTERLY RIGHT OF WAY LINE, 5834.99 FEET TO THE NORTH LINE OF THE SOUTH 741.0
FEET OF THE NORTHEAST QUARTER OF SAID SECTION 14; THENCE SOUTH 88
DEGREES 20 MINUTES 30 SECONDS WEST, ON SAID NORTH LINE, 840.58 FEET TO THE
POINT OF BEGINNING, EXCEPTING THEREFROM THE FOLLOWING DESCRIBED PARCEL:
THAT PART OF THE NORTH HALF OF SECTION 14 AND THE SOUTH HALF OF SECTION 11
IN TOWNSHIP 36 NORTH, RANGE 10 EAST OF THE THIRD PRINCIPAL MERIDIAN,
DESCRIBED AS COMMENCING AT THE SOUTHEAST CORNER OF THE SOUTHWEST
QUARTER OF SAID SECTION 14; THENCE NORTH 01 DEGREE 29 MINUTES 04 SECONDS
WEST, ON THE EAST LINE OF SAID SOUTHWEST QUARTER, 2,631.05 FEET TO THE
CENTER OF SAID SECTION 14; THENCE CONTINUING NORTH 01 DEGREE 29 MINUTES
04 SECONDS WEST, ON THE EAST LINE OF THE NORTHWEST QUARTER OF SAID
SECTION 14, A DISTANCE OF 741.00 FEET TO THE NORTH LINE OF THE SOUTH 741.0
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FEET OF SAID NORTHWEST QUARTER AND TO THE POINT OF BEGINNING; THENCE
SOUTH 88 DEGREES 20 MINUTES 30 SECONDS WEST, ON SAID NORTH LINE, 27.00 FEET
TO THE WEST LINE OF THE EAST 27.00 FEET OF SAID NORTHWEST QUARTER; THENCE
NORTH 01 DEGREES 29 MINUTES 04 SECONDS WEST, ON SAID WEST LINE, 390.35 FEET;
THENCE SOUTH 85 DEGREES 10 MINUTES 53 SECONDS WEST, 682.27 FEET; THENCE
NORTH 01 DEGREES 39 MINUTES 30 SECONDS WEST, 100.26 FEET TO THE NORTH LINE
OF THE SOUTH 1194.0 FEET OF SAID NORTHWEST QUARTER; THENCE SOUTH 88
DEGREES 20 MINUTES 30 SECONDS WEST, ON SAID NORTH LINE, 94.50 FEET; THENCE
NORTH 01 DEGREES 37 MINUTES 41 SECONDS WEST, 1445.17 FEET TO A POINT ON THE
NORTH LINE OF SAID NORTHWEST QUARTER, THAT IS 806.54 FEET WEST OF, THE
NORTHEAST CORNER OF SAID NORTHWEST QUARTER, AS MEASURED ON SAID NORTH
LINE; THENCE NORTH 01 DEGREE 27 MINUTES 03 SECONDS WEST, 1279.00 FEET TO A
POINT THAT IS 804.54 FEET WEST OF, AS MEASURED PERPENDICULAR TO, THE EAST
LINE OF THE SOUTHWEST QUARTER OF SAID SECTION 11; THENCE NORTH 06
DEGREES 38 MINUTES 27 SECONDS EAST, 433.03 FEET TO A POINT THAT IS 742.92 FEET
WEST OF, AS MEASURED PERPENDICULAR TO, THE EAST LINE OF THE SOUTHWEST
QUARTER OF SAID SECTION 11; THENCE NORTH 04 DEGREES 04 MINUTES 32 SECONDS
EAST, 413.33 FEET TO A POINT ON THE NORTH LINE OF THE SOUTH 2119.0 FEET OF
SAID SOUTHWEST QUARTER THAT IS 702.47 FEET WEST OF THE EAST LINE OF SAID
SOUTHWEST QUARTER, AS MEASURED ON SAID NORTH LINE; THENCE NORTH 88
DEGREES 28 MINUTES 48 SECONDS EAST, ON SAID NORTH LINE, 702.47 FEET TO THE
EAST LINE OF SAID SOUTHWEST QUARTER; THENCE SOUTH 01 DEGREE 52 MINUTES
47 SECONDS EAST, 844.02 FEET TO A POINT ON THE NORTH LINE OF THE SOUTH 1275.0
FEET OF THE SOUTHEAST QUARTER OF SAID SECTION 11 THAT IS 5.0 FEET EAST OF,
AS MEASURED PERPENDICULAR TO, THE WEST LINE OF SAID SOUTHEAST QUARTER;
THENCE NORTH 88 DEGREES 28 MINUTES 48 SECONDS EAST, ON SAID NORTH LINE,
790.80 FEET; THENCE SOUTH 01 DEGREE 50 MINUTES 43 SECONDS EAST, 564.01 FEET
TO A POINT ON THE NORTH LINE OF THE SOUTH 711.0 FEET OF SAID SOUTHEAST
QUARTER, THAT IS 798.80 FEET EAST OF, AS MEASURED PERPENDICULAR TO, THE
WEST LINE OF SAID SOUTHEAST QUARTER; THENCE SOUTH 88 DEGREES 28 MINUTES
48 SECONDS WEST, ON SAID NORTH LINE, 427.80 FEET, TO THE EAST LINE OF THE
WEST 371.00 FEET OF SAID SOUTHEAST QUARTER; THENCE SOUTH 01 DEGREE 32
MINUTES 26 SECONDS EAST, ON SAID EAST LINE, 396.50 FEET TO A POINT ON THE
NORTH LINE OF THE SOUTH 314.50 FEET OF SAID SOUTHEAST QUARTER; THENCE
NORTH 88 DEGREES 28 MINUTES 48 SECONDS EAST, ON SAID NORTH LINE, 626.15 FEET
TO A POINT 40.00 FEET WEST OF, AS MEASURED PERPENDICULAR TO, THE WEST
RIGHT OF WAY LINE OF THE CANADIAN NATIONAL RAILROAD (FORMER GULF, MOBILE
AND OHIO RAILROAD); THENCE NORTH 03 DEGREES 35 MINUTES 51 SECONDS EAST,
PARALLEL WITH SAID WEST RIGHT OF WAY LINE, 964.34 FEET TO THE NORTH LINE OF
THE SOUTH 1275.00 FEET OF SAID SOUTHEAST QUARTER; THENCE NORTH 88
DEGREES 28 MINUTES 48 SECONDS EAST, ON SAID NORTH LINE, 40.16 FEET TO SAID
WEST RIGHT-OF-WAY LINE; THENCE SOUTH 03 DEGREES 35 MINUTES 51 SECONDS
WEST, ON SAID WEST RIGHT-OF-WAY LINE, 3181.88 FEET TO THE NORTH LINE OF THE
SOUTH 741.0 FEET OF SAID NORTHEAST QUARTER OF SAID SECTION 14; THENCE
SOUTH 88 DEGREES 20 MINUTES 30 SECONDS WEST, ON SAID NORTH LINE, 840.58
FEET TO THE POINT OF BEGINNING, ALL IN WILL COUNTY, ILLINOIS.
SAID PARCEL CONTAINING 192.949 ACRES, MORE OR LESS.
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EXHIBIT B-2
SURVEY OF CHEVRON PROPERTY
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EXHIBIT B-3
Legal Description of Chevron Identified Parcels
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Exhibit B-4
Survey of Chevron Identified Parcels
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EXHIBIT C-1
LEGAL DESCRIPTION OF THE CITY PROPERTY
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EXHIBIT C-2
DEPICTION OF THE CITY PROPERTY
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EXHIBIT D
DEPICTION OF THE ACCESS ROUTES
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EXHIBIT H
PARTIAL ASSIGNMENT AGREEMENT

[attached]
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______________________________________________________________________________
THIS SPACE FOR RECORDER’S USE ONLY
When recorded return to:
Mark A. Gershon, Esq.
Polsinelli PC
150 N Riverside Plaza, Suite 3000
Chicago, IL 60606
PARTIAL ASSIGNMENT OF ACCESS, WETLANDS, STORMWATER & WATER
TREATMENT EASEMENT AGREEMENT
THIS PARTIAL ASSIGNMENT OF EASEMENTS (this “Assignment”) is made and
dated as of this 1st day of March, 2021 (the “Effective Date”) by and between CHEVRON
ENVIRONMENTAL MANAGEMENT COMPANY, a California corporation (“Chevron”),
and CITY OF LOCKPORT, ILLINOIS, an Illinois Municipal Corporation (“Assignee”).
Chevron and Assignee may each be referred to herein individually as a “Party”, and collectively
as the “Parties”.
RECITALS
WHEREAS, The Parties entered into that certain Purchase and Sale Agreement (the
“Purchase Agreement”) dated as of [March 1, 2021] by and between Chevron and Assignee,
whereby Chevron agreed to sell and Assignee agreed to purchase, among other related rights, that
certain real property (the “Property”) located in the City of Lockport, Will County, Illinois (the
“City”) and legally described on Exhibit A attached hereto.
WHEREAS, Chevron entered into that certain Access, Wetlands, Stormwater and Water
Treatment Easement Agreement by and between Chevron, as grantee, and the City of Lockport,
as grantor, dated as of April 22, 2010 and recorded with the Will County, Illinois Recorder on June
22, 2010 as document number R2010062299 (the “Easement Agreement”);
WHEREAS, pursuant to the Easement Agreement, Chevron was granted and currently
owns an irrevocable, perpetual, and exclusive easement (the “Chevron Easement”) for the access
and use of five parcels of land (the “Lockport Property”) described on Exhibit B attached hereto
for ingress, egress and other activities over, upon, and across the Lockport Property for the
purposes more specifically set forth in the Easement Agreement.
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WHEREAS, the primary and most easily accessible means of vehicular access to the
Lockport Property is through the Property, which is located east of the Lockport Property, across
the BNSF RR Crossing, defined below.
WHEREAS, in connection with the acquisition by Assignee of the Property, Chevron
desires to assign to Assignee, and Assignee desires to assume from Chevron, a certain portion,
which such portion is less than the entirety, of Chevron’s rights and obligations under the Easement
Agreement with respect to only parcels 2, 3, and 4 of the Lockport Property, as such parcels are
described on Exhibit B attached hereto (such parcels 2, 3, and 4 being collectively described herein
as the “Partial Assignment Property” and such resulting easement rights assigned being
described herein as the “Partial Easement”). For the avoidance of doubt, Chevron does not wish
to assign any rights or obligations whatsoever under the Easement Agreement related to parcel 1
or to parcel 5 of the Lockport Property (collectively, “Parcels 1 and 5”), and intends to retain
certain rights with respect to the Partial Assignment Property.
NOW, THEREFORE, in consideration of Ten and NO/100 Dollars ($10.00), and other
good and valuable consideration, the receipt and adequacy of which is hereby acknowledged, the
parties agree as follows:
1.

Assignment. Chevron hereby assigns to Assignee all of Chevron’s right, title, and interest
in and to the Chevron Easement solely with respect to the Partial Assignment Property,
except that (i) Chevron expressly retains an irrevocable, perpetual easement on, over, and
across the Partial Assignment Property for the vehicular, construction and pedestrian
access, use, operation, maintenance, repair and replacement of effluent, sewer, electrical
and other public or private utilities and infrastructure related thereto, including without
limitation utility and vehicular bridges and conduits on that certain portion of the Partial
Assignment Property generally depicted on Exhibit C attached hereto; and (ii) this
Assignment is only with respect to use of the Partial Assignment Property for the uses
identified in Section 2 of the Easement Agreement (the “Existing Uses”), no right is
granted to Assignee to modify the Existing Uses, and any modification of the Existing Uses
by any other party with respect to the Partial Assignment Property shall only be for the
benefit of Chevron given that, except as expressly provided in this Assignment, Chevron
retains the exclusive right to use the Partial Assignment Property for the purposes set forth
in the Easement Agreement and this Assignment, to the exclusion of all others. The
Easement Agreement is intended to remain as an exclusive easement benefitting Chevron
and Assignee.

2.

Property Restrictions. Assignee’s use of the Partial Assignment Property shall
additionally be subject to the following restrictions:
(a)

The use of the Partial Assignment Property may not be changed from its designated
use as of the date hereof.

(b)

In accordance with 35 Ill. Adm. Code 742.505(b)(2)(C) and 742.1000(a)(9), all
buildings intended for worker occupancy that are constructed on the Partial
Assignment Property must include a full concrete slab-on-grade with a minimum
thickness of 4 inches or a full concrete basement floor and walls with a minimum
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thickness of 4 inches. Any natural or man-made pathways from the sub-surface of
the Partial Assignment Property, such as a sump, may not be located inside the
building.
3.

Acceptance. Subject to the terms of this Assignment, Assignee hereby accepts all
conveyances made to it by Chevron herein.

4.

Assumption of Obligations. Except as expressly provided herein, Assignee hereby agrees
to assume any and all obligations with respect to the Partial Assignment Property in
accordance with the terms and provisions of the Easement Agreement.

5.

Maintenance of Vehicular Access. In accordance with the Purchase Agreement,
Assignee hereby agrees to maintain vehicular access allowing for the safe and
commercially reasonable operation of construction trucks and other vehicles, although
such access is not required to be paved or dedicated, on, over, and across the Partial
Assignment Property from the Property to Parcels 1 and 5. Such access shall either be in
its current location, extending from the existing crossing of the BNSF Railroad from the
Property to the eastern boundary of the Partial Assignment Property (the “BNSF RR
Crossing”), generally north along said eastern boundary to the northeast corner and then
west along the northern boundary of the Partial Assignment Property, including a bridge
over Deep Run Creek, to the western boundary adjacent to the Sanitary and Shipping Canal
(the “Current Access Route”) or may be modified by Assignee, with sixty (60) days
advanced written notice to Chevron, so long as direct access between the Property, across
the BNSF Railroad Crossing, to Parcels 1 and 5 is maintained.

6.

Indemnification. Assignee covenants and agrees at its sole cost, to indemnify, defend,
and hold any and all members of Chevron Group, as defined below in Section 8 (all terms
not otherwise defined herein shall, to the extent defined herein, have the meanings provided
in Section 8) both in their respective capacities as Chevron’s representatives and as
individuals, harmless from and against any and all demands, claims, suits, obligations,
expenses (including but not limited to reasonable attorneys’ and experts’ fees,
disbursements and costs), monetary damages (whether direct or consequential), losses,
costs and liability arising under or related in any manner to the Partial Assignment Property
or the Partial Easement.

7.

As Is Assignment; Release of Chevron.
ASSIGNEE UNDERSTANDS AND AGREES THAT CHEVRON GROUP IS NOT
MAKING AND HAS NOT AT ANY TIME MADE ANY WARRANTIES OR
REPRESENTATIONS OF ANY KIND OR CHARACTER, EXPRESSED OR IMPLIED,
WITH RESPECT TO THE PROPERTY, THE LOCKPORT PROPERTY, THE
EASEMENT AGREEMENT, OR THIS ASSIGNMENT, COMPLIANCE WITH ANY
APPLICABLE LAWS, OR THE TRUTH, ACCURACY OR COMPLETENESS OF ANY
MATERIALS, DATA OR INFORMATION DELIVERED BY CHEVRON TO
ASSIGNEE IN CONNECTION WITH THE TRANSACTION CONTEMPLATED BY
THE PURCHASE AGREEMENT, THE EASEMENT AGREEMENT, OR THIS
ASSIGNMENT. ASSIGNEE ACKNOWLEDGES AND AGREES THAT ASSIGNEE
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HAS ACCEPTED THIS ASSIGNMENT AND THE RIGHTS AND OBLIGATIONS
REGARDING THE LOCKPORT PROPERTY PURSUANT TO THIS ASSIGNMENT
“AS IS, WHERE IS, WITH ALL FAULTS”, EXCEPT TO THE EXTENT EXPRESSLY
PROVIDED OTHERWISE IN THIS ASSIGNMENT.
ASSIGNEE REPRESENTS TO CHEVRON GROUP THAT ASSIGNEE HAS
CONDUCTED SUCH INVESTIGATIONS OF THE LOCKPORT PROPERTY, THE
EASEMENT AGREEMENT, AND THIS ASSIGNMENT, INCLUDING BUT NOT
LIMITED TO, THE PHYSICAL AND ENVIRONMENTAL CONDITIONS OF THE
LOCKPORT PROPERTY, AND RELATED OBLIGATIONS DESCRIBED IN THE
EASEMENT AGREEMENT OR THIS ASSIGNMENT, AS ASSIGNEE REASONABLY
DEEMS NECESSARY TO SATISFY ITSELF AS TO THE CONDITION OF THE
LOCKPORT PROPERTY AND THE TERMS OF THIS ASSIGNMENT, AND WILL
RELY SOLELY UPON SAME AND NOT UPON ANY INFORMATION PROVIDED
BY OR ON BEHALF OF CHEVRON GROUP WITH RESPECT THERETO, OTHER
THAN SUCH REPRESENTATIONS, WARRANTIES AND COVENANTS OF
CHEVRON GROUP AS ARE EXPRESSLY SET FORTH IN THIS ASSIGNMENT.
Assignee hereby releases the Chevron Group and agrees to hold any and all members of
the Chevron Group harmless from and against any Claim or any Loss (including reasonable
outside attorneys’ fees), whether known or unknown, liquidated or contingent, asserted
against or incurred by Assignee, and that arises from, is in any way associated with, or is
related in any manner to the following (collectively, the “Released Matters”):
(a)

Contamination;

(b)

Chevron Group’s use, construction, operation, maintenance or other activities
previously, currently and in the future on the Lockport Property;

(c)

Acts or omissions of Assignee with respect to the Lockport Property, the Partial
Easement, or any obligations of Assignee relating to this Assignment;

(d)

Any construction, development, use, operations or other activities, previously, now,
or in the future, including without limitation on either the Property or the Lockport
Property.

(e)

Acts or omissions of Assignee or Assignee Group with respect to, or occurring on,
the Property or the Lockport Property;

(f)

Any condition existing or occurring in, on, under or within the Property or the
Lockport Property, including, but not limited to:
(i)

The death or injury of any person or persons, including, without limitation,
any member of the Assignee Group;

(ii)

The damage or destruction of the Property or the Lockport Property;
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(iii)

The violation or alleged violation of any federal, state, local, or municipal
law, rule, regulation, order, judgment, decree or other requirement,
including, without limitation, requirements under permits, licenses,
consents and approvals;

(iv)

The existence, assessment or remediation of Contamination upon, under, in
or emanating to or from the Property or the Lockport Property;

(v)

Emissions, discharges, releases or threatened releases, or the presence,
generation, manufacturing, processing, distribution, use, treatment, storage,
disposal, transport, labeling, advertising, sale, display or handling, of
Contamination;

(vi)

Any response costs any member of Chevron Group or Assignee Group may
incur with respect to the Property or the Lockport Property, under any
Environmental Law;

(vii)

Any cause of action or theory of any kind as a result of, in connection with
or in any way related to, the ownership, control, use, possession, or
operation of the Property or the Lockport Property; and

(viii) Environmental Conditions on the Lockport Property, whether such
Environmental Conditions existed before or after the date hereof.
(g)

Any special, indirect or consequential damages, including, but not limited to Claims
for loss of use, rents, anticipated profit or business opportunity, or business
interruption, construction delays, diminution in value, loss of goodwill by
Assignee, or mental or emotional distress or fear of injury or illness, trespass,
nuisance or otherwise;

(h)

Assignee Group’s activities and inspections regarding the Property or the Lockport
Property;

(i)

Assignee’s performance or failure to perform any due diligence reviews and
surveys of the Property and the Lockport Property such as human health risk
assessments or similar studies;

(j)

Any environmental investigations, environmental Claims, cleanup costs, or any
Claims or action attributable to or arising from subsurface excavation, soil
movement, and/or special handling, treatment, or disposal of soil and/or
groundwater, vapor intrusion, all with respect to the Property or the Lockport
Property; and

(k)

Any attorney’s fees incurred by Assignee in connection with any of the above.
Released matters include, any and all unknown Claims relating to Contamination
on the Lockport Property or the Property and any Claims or matters that are
attributable to or arise from exacerbation of Contamination resulting from use of
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the Partial Easement or performance of any obligation arising hereunder or under
the Easement Agreement by any person other than any member of Chevron Group.

8.

(l)

Released Matters do not extend to matters determined by final non-appealable
judgment to have been caused by the gross negligence or willful misconduct of a
member of Chevron Group, except that negligence of any type occurring prior to
the date of this Assignment with respect to matters described in clauses 5(f)(iv) and
5(f)(v) above is not excluded from the definition of Released Matters.

(m)

Assignee recognizes that there is a risk that, after the date of this Assignment,
Assignee may suffer a Loss or Claim that is in some way caused by the Released
Matters, and Assignee agrees that Assignee assumes this risk and that this release
shall apply to Assignee and all members of Assignee Group and shall apply to any
and all such unknown or unanticipated Loss or Claim. In the event this release is
judicially determined to exceed that permitted by applicable law, then such release
shall be construed so as to preserve the maximum release permitted thereby.

Definitions. As used in this Assignment, these words or expressions have the following
meanings:
(a)

“Affiliate” means any legal entity which controls, is controlled by, or is under
common control with, another legal entity. An entity is deemed to “control” another
if it owns directly or indirectly at least fifty percent of either of the following:
(i)

The shares entitled to vote at a general election of directors of such other
entity.

(ii)

The voting interest in such other entity if such entity does not have either
shares or directors.

(b)

“Applicable Law(s)” means laws, regulations, statutes, codes, rules, orders,
permits, policies, licenses, certifications, decrees, standards or interpretations
imposed by any government or quasi-governmental entity that apply to this
Agreement, the Lockport Property, or the Property, respectively.

(c)

“Assignee Group” means individually and collectively, Assignee and its parent,
Affiliates, and their respective employees, officers, directors, managers, members,
representatives, independent contractors, consultants, servants and agents, and their
respective predecessors and successors in interest and assigns, excluding Chevron
Group.

(d)

“Chevron Group” means individually and collectively Chevron, its parent and
Affiliates, whether wholly owned, partially owned, direct or indirect, together with
their respective directors, officers, managers, members, employees, contractors,
representatives and agents.

(e)

“Claim” means any claim, suit, proceeding, action, liability, Loss, demand,
damage, encumbrance, cause of action of any kind, order, subpoena, obligation,
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cost, royalty, fee, assessment, duty, requirement, charge, penalty, fine, judgment,
interest, and award (including recoverable legal counsel fees and cost of litigation
of the Person asserting the claim), whether arising by law, contract, tort, voluntary
settlement, or in any other manner resulting from or in any way associated with:
(i)

acts or omissions of Assignee Group with respect to, or occurring on, the
Property or the Partial Assignment Property;

(ii)

the ownership, control, use, possession, or operation of the Property or the
Partial Assignment Property;

(iii)

the performance or non-performance of any obligation under this
Assignment; or

(iv)

any condition existing or occurring in, on, under or within the Property or
the Partial Assignment Property after the date hereof, including but not
limited to:
(A)

the death or injury of any person or persons, including without
limitation, any member of Assignee Group; or

(B)

the damage or destruction of the Property or the Partial
Assignment Property;

(v)

the violation or alleged violation of any federal, state, local, or municipal
law, rule, regulation, order, judgment, decree or other requirement,
including without limitation, requirements under permits, licenses, consents
and approvals;

(vi)

the existence, assessment or remediation of Contamination upon, under, in
or emanating from, the Property or the Partial Assignment Property;

(vii)

emissions, discharges, releases or threatened releases, or the presence,
generation, manufacturing, processing, distribution, use, treatment, storage,
disposal, transport, labeling, advertising, sale, display or handling, of
Contamination;

(viii) any special, indirect or consequential damages, including, but not limited
to, claims for loss of use, rents, anticipated profit or business opportunity,
or business interruption, diminution in value, or mental or emotional
distress or fear of injury or illness, trespass, nuisance or otherwise;
(ix)

any response costs any member of the Chevron Group or the Assignee
Group may incur with respect to the Property or the Partial Assignment
Property under any Environmental Law; or
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(x)

any cause of action or theory of any kind as a result of, in connection with
or in any way related to, the ownership, operation, or use of the Property or
the Partial Assignment Property.

Claims do not include matters determined by final non-appealable judgment to have
been caused by the gross negligence or willful misconduct of a member of the
Chevron Group.
(f)

“Contamination” means any Hazardous Material or toxic material, substance,
chemical or waste, contaminant, emission, discharge or pollutant or comparable
material listed, identified or regulated pursuant to any federal, state or local law,
ordinance or regulation which has as a purpose of protection of health, safety or the
environment, including but not limited to, petroleum or petroleum products or
wastes and/or perfluoroalkyl substances (PFAS) resulting from any cause, release,
or source.

(g)

“Environmental Condition” means Contamination at, on, under or emanating to
or from the Lockport Property or the Property or a condition or circumstance
relating to the Lockport Property or the Property or operation thereof which is or is
alleged to be not in compliance with Environmental Law.

(h)

“Environmental Law” means any Applicable Law relating to pollution; the
protection of the Environment; the release, emission, discharge or disposal of any
material or chemical substance; human health or safety; Hazardous Materials;
natural resource damage; product registration; hazard communication, each as from
time to time has been or may be amended or adopted before or after the Effective
Date, including any of the following: The Occupational Safety and Health Act, 29
U.S.C.A. §651, et seq.; the Resource Conservation and Recovery Act, 42 U.S.C.A.
§6901, et seq. (“RCRA”); the Comprehensive Environmental Response,
Compensation, and Liability Act, 42 U.S.C.A. §9601, et seq. (“CERCLA”); the
Clean Water Act, 33 U.S.C.A. §1251 et seq.; the Clean Air Act, 42 U.S.C.A. §7401,
et seq.; the Safe Drinking Water Act, 42 U.S.C.A. §3001, et seq.; the Toxic
Substances Control Act, 15 U.S.C.A. §2601 et seq.; the Oil Pollution Act of 1990,
33 U.S.C.A. §2701 et seq.

(i)

“Government Entity” means any department, court, tribunal, exchange, authority,
commission, board, instrumentality or agency of any municipal, local, state, federal
or other governmental authority (including regulatory authorities and
administrative bodies) and any subdivision of the foregoing or any Person owned
or controlled by the government.

(j)

“Hazardous Materials” means a substance, chemical, product, waste or other
material that, because of its physical, chemical, or other characteristics, may pose
a risk of endangering human health or safety or of degrading the environment, or
which is, or becomes identified, listed, published, regulated, or defined as, or which
shows the characteristics of, a hazardous substance, hazardous waste, hazardous
material, toxic substance or other regulatory term, including oil, oil waste, by-
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products and components, naturally occurring radioactive materials, hydrocarbons,
and hydrocarbons waste, produced water, by-products and components,
polychlorinated biphenyls, asbestos, and perfluoroalkyl substances (PFAS), or
which is otherwise regulated or restricted under any Environmental Law or by any
Government Entity, or which may otherwise cause, contribute to or result in an
Environmental Condition.
(k)

9.

“Loss” means any and all claims, suits, proceedings, actions, demands, liabilities,
obligations, damages, penalties, fines, costs and expenses, including without
limitation, fees and disbursements, incurred in connection with any Claim, by and
for attorneys, experts and consultants.

Notices. Any notices required or desired to be sent to Chevron under the provisions of this
Agreement shall be deemed to have been properly sent when sent by certified mail, postage
prepaid, return receipt requested, to Chevron at the address provided below:
Chevron:

Chevron Environmental Management Company
6001 Bollinger Canyon Road
San Ramon, CA 94583
Attention: General Manager, Refining Business Unit

With a copy to:

Chevron Environmental Management and Real Estate Services
301 W. 2nd Street
Lockport, IL 60441
Attention: Operations Manager

With a copy to:

Environmental & Safety Law Group – Chevron Law Department
6001 Bollinger Canyon Road
San Ramon, CA 94583
Attention: Andrea Hogan, Senior Counsel

With a copy to:

Polsinelli PC
150 N. Riverside Plaza
Suite 3000
Chicago, IL 60606
Attention: Mark A. Gershon

Assignee:

City of Lockport, Illinois
Central Square Building
222 East Ninth Street
Lockport, Illinois 60441-3497
Attn: City Administrator

With a copy to:
76697436.1

259

With a copy to:

City of Lockport, Illinois
Central Square Building
222 East Ninth Street
Lockport, Illinois 60441-3497
Attn: City Attorney

10.

Recordation. This Assignment may be recorded by any Party in the Will County
Recorder’s Office.

11.

Further Assurances. Each Party agrees to execute such other and further documentation
as may be reasonably required to effectuate the intents and purposes of this Assignment.

12.

Severability. If any provision of this Assignment or the application of any such provision
to any person or circumstance shall be held invalid, illegal or unenforceable in any respect
by a court of competent jurisdiction, such invalidity, illegality or unenforceability shall not
affect any other provision hereof. Ownership of the fee title to the Property (or any other
real property described herein or affected by this Assignment) in addition to ownership of
easement rights relating to the Property (or any other real property described herein or
affected by this Assignment) by the same person or entity shall not terminate this
Assignment nor in any manner affect or impair the validity or enforceability of this
Assignment or the Easement Agreement.

13.

Governing Law. This Assignment shall be governed by and construed in accordance with
the laws of the State of Illinois.
[Remainder of page intentionally left blank.
Signature pages follow.]
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IN WITNESS WHEREOF, Chevron and Assignee have executed this Assignment as of
the Effective Date.
CHEVRON:
CHEVRON ENVIRONMENTAL
MANAGEMENT COMPANY,
a California corporation

By:
Name: ________________________
Title: ________________________

STATE OF __________
COUNTY OF __________
The foregoing instrument was duly acknowledged before me this _____ day of ________
2021, by _____________, as _________________ of Chevron Environmental Management
Company, a California corporation, who subscribed to the foregoing instrument and
acknowledged that (s)he executed the same on behalf of said limited liability company and that
(s)he was duly authorized to do so.

Notary Printed Name
My Commission Expires:

[Signatures continue on the following page]
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ASSIGNEE:
CITY OF LOCKPORT, ILLINOIS, a
municipal corporation

By:
________________________
Name: ________________________
Title: ________________________

STATE OF __________
COUNTY OF __________
The foregoing instrument was duly acknowledged before me this _____ day of ______
2021, by __________, as __________ of __________, a __________, who subscribed to the
foregoing instrument and acknowledged that he executed the same on behalf of said limited
liability company and that he was duly authorized to do so.

Notary Printed Name
My Commission Expires:

[End of signatures]
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EXHIBIT A
LEGAL DESCRIPTION OF THE PROPERTY
BUSINESS PARK 1
THAT PART OF SECTION 14, TOWNSHIP 36 NORTH, RANGE 10 EAST OF THE THIRD
PRINCIPAL MERIDIAN, DESCRIBED AS FOLLOWS: BEGINNING AT THE
SOUTHWEST CORNER OF THE SOUTHEAST QUARTER OF SAID SECTION; THENCE
NORTH 88 DEGREES 25 MINUTES 21 SECONDS EAST, ON THE SOUTH LINE OF SAID
SOUTHEAST QUARTER, 65.50 FEET TO THE WEST LINE OF COMMERCE STREET;
THENCE NORTH 19 DEGREES 18 MINUTES 25 SECONDS EAST, ON SAID WEST LINE,
1147.30 FEET; THENCE NORTH 70 DEGREES 41 MINUTES 35 SECONDS WEST, 8.54
FEET TO THE WEST RIGHT OF WAY LINE OF THE FORMER GULF, MOBILE AND
OHIO RAILROAD PER BOOK 82, PAGE 157; THENCE NORTHEAST ON SAID WEST
RIGHT OF WAY LINE BEING A 7,531.94 FOOT RADIUS CURVE CONCAVE
WESTERLY, 676.50 FEET, THE CHORD OF SAID CURVE BEARS NORTH 14 DEGREES
26 MINUTES 43 SECONDS EAST, 676.27 FEET; THENCE NORTH 78 DEGREES 23
MINUTES 39 SECONDS WEST, 10.00 FEET TO THE WEST RIGHT OF WAY LINE OF
SAID RAILROAD PER BOOK 64, PAGE 90; THENCE NORTHEAST ON SAID WEST
RIGHT OF WAY LINE BEING A 7521.94 FOOT RADIUS CURVE CONCAVE WESTERLY,
919.31 FEET, THE CHORD OF SAID CURVE BEARS NORTH 08 DEGREES 22 MINUTES
17 SECONDS EAST, 918.74 FEET, TO THE NORTH LINE OF THE SOUTHEAST
QUARTER OF SAID SECTION; THENCE SOUTH 88 DEGREES 20 MINUTES 30
SECONDS WEST, ON SAID NORTH LINE, 25.16 FEET TO THE WEST RIGHT OF WAY
LINE OF SAID RAILROAD; THENCE NORTHEAST ON SAID WEST RIGHT OF WAY
LINE BEING A 7496.94 FOOT RADIUS CURVE CONCAVE WEST, 169.37 FEET, THE
CHORD OF SAID CURVE BEARS NORTH 04 DEGREES 14 MINUTES 41 SECONDS
EAST, 169.37 FEET; THENCE CONTINUING ON SAID WEST RIGHT OF WAY LINE,
NORTH 03 DEGREES 35 MINUTES 51 SECONDS EAST, 574.95 FEET TO THE NORTH
LINE OF THE SOUTH 741.00 FEET OF THE NORTHEAST QUARTER OF SAID SECTION;
THENCE SOUTH 88 DEGREES 20 MINUTES 30 SECONDS WEST, ON SAID NORTH
LINE, AND ON THE NORTH LINE OF THE SOUTH 741.00 FEET OF THE NORTHWEST
QUARTER OF SAID SECTION, 867.58 FEET TO THE WEST LINE OF THE EAST 27.0
FEET OF SAID NORTHWEST QUARTER; THENCE NORTH 01 DEGREE 29 MINUTES 04
SECONDS WEST, ON SAID WEST LINE, 18.00 FEET; THENCE SOUTH 88 DEGREES 04
MINUTES 43 SECONDS WEST, 763.00 FEET; THENCE SOUTH 01 DEGREE 39 MINUTES
30 SECONDS EAST, 14.50 FEET TO THE NORTH LINE OF THE SOUTH 741.00 FEET OF
SAID NORTHWEST QUARTER; THENCE SOUTH 88 DEGREES 20 MINUTES 30
SECONDS WEST, ON SAID NORTH LINE, 480.50 FEET TO THE EASTERLY LINE OF
THE EASTERLY 90 FOOT RESERVE OF THE ILLINOIS & MICHIGAN CANAL; THENCE
SOUTH 19 DEGREES 25 MINUTES 46 SECONDS EAST, ON SAID EASTERLY LINE,
1259.29 FEET; THENCE SOUTH 00 DEGREES 06 MINUTES 51 SECONDS EAST, ON
SAID EASTERLY LINE, 113.59 FEET; THENCE SOUTH 19 DEGREES 25 MINUTES 47
SECONDS EAST, ON SAID EASTERLY LINE 799.34 FEET; THENCE NORTH 88
DEGREES 25 MINUTES 59 SECONDS EAST, 346.00 FEET; THENCE SOUTH 19
DEGREES 25 MINUTES 11 SECONDS WEST, 525.00 FEET TO SAID EASTERLY LINE;
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THENCE SOUTH 19 DEGREES 25 MINUTES 47 SECONDS EAST, ON SAID EASTERLY
LINE, 453.09 FEET; THENCE SOUTH 17 DEGREES 15 MINUTES 48 SECONDS EAST, ON
SAID EASTERLY LINE, 104.95 FEET; THENCE SOUTH 14 DEGREES 21 MINUTES 04
SECONDS EAST, ON SAID EASTERLY LINE, 96.31 FEET; THENCE SOUTH 11
DEGREES 51 MINUTES 14 SECONDS EAST, ON SAID EASTERLY LINE, 15.33 FEET TO
THE CENTERLINE OF SECOND STREET AS DEDICATED BY DOCUMENT NO. R2001156711; THENCE SOUTH 53 DEGREES 32 MINUTES 21 SECONDS EAST, ON SAID
CENTERLINE, 82.72 FEET TO AN ANGLE POINT IN SAID CENTERLINE; THENCE
SOUTH 48 DEGREES 09 MINUTES 09 SECONDS EAST, ON SAID CENTERLINE, 167.77
FEET TO THE SOUTH LINE OF THE SOUTHWEST QUARTER OF SAID SECTION;
THENCE NORTH 88 DEGREES 04 MINUTES 11 SECONDS EAST, ON SAID SOUTH
LINE, 100.60 FEET TO THE POINT OF BEGINNING, ALL IN WILL COUNTY, ILLINOIS.
SAID PARCEL CONTAINING 100.145 ACRES, MORE OR LESS.
BUSINESS PARK 2 & 3
THAT PART OF THE WEST HALF OF SECTION 14 AND THAT PART OF THE
NORTHWEST QUARTER OF SECTION 23, ALL IN TOWNSHIP 36 NORTH, RANGE 10
EAST OF THE THIRD PRINCIPAL MERIDIAN, DESCRIBED AS COMMENCING AT THE
SOUTHEAST CORNER OF THE SOUTHWEST QUARTER OF SAID SECTION 14;
THENCE SOUTH 88 DEGREES 04 MINUTES 11 SECONDS WEST, ON THE SOUTH LINE
OF SAID SOUTHWEST QUARTER, 508.86 FEET TO THE WESTERLY LINE OF THE
WESTERLY RESERVE OF THE ILLINOIS AND MICHIGAN CANAL; THENCE THE
FOLLOWING 2 COURSES ALONG SAID WESTERLY LINE OF THE WESTERLY
RESERVE OF THE ILLINOIS AND MICHIGAN CANAL: NORTH 10 DEGREES 34
MINUTES 01 SECOND WEST, 102.20 FEET; NORTH 13 DEGREES 03 MINUTES 36
SECONDS WEST, 90.66 FEET TO THE POINT OF BEGINNING; THENCE CONTINUING
NORTH 13 DEGREES 03 MINUTES 36 SECONDS WEST, ON SAID WESTERLY
RESERVE LINE, 40.74 FEET TO AN ANGLE POINT ON SAID WESTERLY RESERVE
LINE; THENCE NORTH 17 DEGREES 32 MINUTES 34 SECONDS WEST, ON SAID
WESTERLY RESERVE LINE, 135.35 FEET TO AN ANGLE POINT IN SAID WESTERLY
RESERVE LINE; THENCE NORTH 19 DEGREES 22 MINUTES 02 SECONDS WEST, ON
SAID WESTERLY RESERVE LINE, 2386.58 FEET TO THE NORTH LINE OF THE
SOUTHWEST QUARTER OF SAID SECTION 14; THENCE CONTINUING ON SAID
WESTERLY RESERVE LINE THE FOLLOWING 5 COURSES: NORTH 19 DEGREES 22
MINUTES 02 SECONDS WEST, 1118.52 FEET; NORTH 17 DEGREES 47 MINUTES 21
SECONDS WEST, 128.73 FEET; NORTH 13 DEGREES 48 MINUTES 24 SECONDS WEST,
123.43 FEET; NORTH 10 DEGREES 19 MINUTES 03 SECONDS WEST, 131.41 FEET;
NORTH 06 DEGREES 50 MINUTES 09 SECONDS WEST, 9.88 FEET TO THE EAST
RIGHT OF WAY LINE OF THE BURLINGTON, NORTHERN AND SANTA FE RAILROAD
(FORMER ATCHISON, TOPEKA AND SANTA FE RAILWAY COMPANY), SAID EAST
RIGHT OF WAY LINE BEING A LINE 50 FEET EAST OF, AS MEASURED AT RIGHT
ANGLES TO THE ORIGINAL, NOW EAST BOUND MAIN TRACK; THENCE SOUTH 02
DEGREES 10 MINUTES 47 SECONDS EAST, ON SAID EAST RIGHT OF WAY LINE,
1449.67 FEET TO THE NORTH LINE OF THE SOUTHWEST QUARTER OF SAID

76697436.1

264

SECTION 14; THENCE CONTINUING SOUTH 02 DEGREES 10 MINUTES 47 SECONDS
EAST, ON SAID EAST RIGHT OF WAY LINE, 2639.20 FEET TO THE SOUTH LINE OF
SAID SOUTHWEST QUARTER; THENCE NORTH 88 DEGREES 04 MINUTES 11
SECONDS EAST, ON SAID SOUTH LINE, 100.00 FEET TO THE EAST RIGHT OF WAY
LINE OF SAID BURLINGTON, NORTHERN AND SANTA FE RAILROAD, SAID EAST
RIGHT OF WAY LINE BEING A LINE 150 FEET EAST OF, AS MEASURED AT RIGHT
ANGLES TO THE CENTERLINE OF THE ORIGINAL, NOW EAST BOUND MAIN
TRACK; THENCE SOUTH 02 DEGREES 10 MINUTES 47 SECONDS EAST, ON SAID
EAST RIGHT OF WAY LINE, 703.93 FEET TO THE NORTHERLY RIGHT OF WAY LINE
OF 5TH STREET IN THE VILLAGE (NOW CITY) OF LOCKPORT AS LAID OUT BY THE
CANAL COMMISSIONER’S; THENCE SOUTH 70 DEGREES 39 MINUTES 50 SECONDS
EAST, ON SAID NORTHERLY RIGHT OF WAY LINE, 154.29 FEET TO THE
SOUTHWESTERLY CORNER OF PARCEL 3 AS DESCRIBED IN DOCUMENT NO.
R2017099428; THENCE NORTH 19 DEGREES 20 MINUTES 51 SECONDS EAST, ON THE
WESTERLY LINE OF SAID PARCEL 3, A DISTANCE OF 300.00 FEET TO THE
NORTHWESTERLY CORNER OF SAID PARCEL 3; THENCE SOUTH 70 DEGREES 39
MINUTES 50 SECONDS EAST, ON THE NORTHERLY LINE OF SAID PARCEL 3, A
DISTANCE OF 460.28 FEET TO THE WESTERLY LINE OF PARCEL 2 AS DESCRIBED IN
SAID DOCUMENT NO. R2017099428; THENCE THE FOLLOWING 3 COURSES ALONG
THE WESTERLY LINE OF SAID PARCEL 2; NORTH 19 DEGREES 20 MINUTES 51
SECONDS EAST, 68.09 FEET; NORTH 09 DEGREES 10 MINUTES 20 SECONDS EAST,
251.72 FEET; NORTH 02 DEGREES 37 MINUTES 23 SECONDS WEST, 526.87 FEET TO
THE NORTHWEST CORNER OF SAID PARCEL 2; THENCE NORTH 88 DEGREES 04
MINUTES 11 SECONDS EAST, ON THE NORTH LINE OF SAID PARCEL 2, A DISTANCE
OF 305.97 FEET TO THE POINT OF BEGINNING, ALL IN WILL COUNTY, ILLINOIS.
SAID PARCEL CONTAINING 64.668 ACRES, MORE OR LESS.

SOUTHWEST PARCELS
THAT PART OF THE NORTHWEST QUARTER OF SECTION 23, TOWNSHIP 36 NORTH,
RANGE 10 EAST OF THE THIRD PRIIPAL MERIDIAN, LYING NORTHERLY OF THE
SOUTHERLY RIGHT OF WAY LINE OF 6TH STREET, IN THE VILLAGE (NOW CITY) OF
LOCKPORT, AS LAID OUT BY THE CANAL COMMISSIONERS, LYING WEST OF THE
WEST RIGHT OF WAY LINE OF THE BURLINGTON, NORTHERN AND SANTA FE
RAILWAY, EXCEPTING THEREFROM THAT PART THEREOF LYING WESTERLY OF
THE WESTERLY LINE, OF THE PARCEL OF LAND DESCRIBED IN SPECIAL
WARRANTY DEED RECORDED DECEMBER 20, 2017 AS DOCUMENT NO. R2017099429, ALL IN WILL COUNTY, ILLINOIS.
SAID PARCEL CONTAINING 15.717 ACRES, MORE OR LESS.
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EXHIBIT B
LEGAL DESCRIPTION OF THE LOCKPORT PROPERTY
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EXHIBIT C
DEPICTION OF UTILITY AND VEHICULAR BRIDGES AND CONDUITS ON
PARTIAL ASSIGNMENT PROPERTY
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EXHIBIT I
REMEDIATION EASEMENT
DOCUMENT PREPARED BY
AND AFTER RECORDING,
RETURN TO:
Mark A. Gershon, Esq.
Polsinelli PC
150 N. Riverside Plaza, Suite 3000
Chicago, Illinois 60606
This space reserved for Recorder’s use only.

ACCESS AND REMEDIATION EASEMENT AGREEMENT
THIS ACCESS AND REMEDIATION EASEMENT AGREEMENT (“Agreement”)
is made as of this 1st day of March, 2021 (the “Effective Date”) by and between CITY OF
LOCKPORT, ILLINOIS, an Illinois Municipal Corporation (“Grantor”) and CHEVRON
ENVIRONMENTAL MANAGEMENT COMPANY, a California corporation (“Grantee”).
Grantor and Grantee may each be referred to herein individually as a “Party”, and collectively as
the “Parties”.
R E C I T A L S:
WHEREAS, Grantor is the owner of certain real property located in Will County, Illinois,
and legally described on Exhibit A-1 attached hereto and made a part hereof and depicted on the
plats of surveys attached hereto as Exhibit A-2 and made a part hereof (the “Property”).
WHEREAS, Grantor acquired the Property from Grantee contemporaneously with
entering into this Agreement.
WHEREAS, the Property is subject to all documents of record including, without
limitation, to the extent applicable:
1.

Declaration Restricting Uses recorded as Will County Recorder’s document number R
2017021060 on March 14, 2017(as amended);

2.

Redevelopment Agreement by and between the City of Lockport, Illinois and Chevron
Environmental Management Company dated May 5, 2009;

3.

Environmental Land Use Control Document recorded as Will County Recorder’s document
number R 2012140287 on December 14, 2012;

4.

Environmental Land Use Control Document recorded as Will County Recorder’s document
number R 2012141495 on December 19, 2012;
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5.

Environmental Land Use Control Document recorded as Will County Recorder’s document
number R2017040834 on May 25, 2017;

6.

Environmental Land Use Control Document recorded as Will County Recorder’s document
number R2017040835 on May 25, 2017;

7.

Environmental Land Use Control Document recorded as Will County Recorder’s document
number R2010062300 on June 22, 2010;

8.

Environmental Land Use Control Document recorded as Will County Recorder’s document
number R2012141494 on December 19, 2012;

9.

Environmental Land Use Control Document recorded as Will County Recorder’s document
number R2013014285 on February 1, 2013;

10.

[Memorandum of IEPA Letter confirming approval of certain Environmental Land Use
Control Documents dated [_____________], recorded as Will County Recorder’s
document number [__________________] on [_____________];]

11.

No Further Action Letter dated February 27, 2002, as Log No. B-38-CA-22, recorded as
Will County Recorder’s document number 2002068595 on April 22, 2002;

12.

No Further Action Letter dated February 27, 2004, as Log B-38RI-CA-41, recorded as Will
County Recorder’s document number R2004044865 on March 17, 2004;

13.

No Further Action Letter dated May 14, 2003, as Log B-38RI-CA-36, recorded as Will
County Recorder’s document number R2003160978 on July 9, 2003;

14.

No Further Action Letter dated January 12, 2004, as Log B-38RI-CA-38, recorded as Will
County Recorder’s document number R2004016307 on January 28, 2004;

15.

No Further Action Letter dated January 12, 2004, as Log B-38RI-CA-38, recorded as Will
County Recorder’s document number R2004016306 on January 28, 2004;

16.

No Further Action Letter dated January 12, 2004, as Log B-38RI-CA-38, recorded as Will
County Recorder’s document number R2004016308 on January 28, 2004;

17.

No Further Action Letter dated August 11, 2003, as Log B-38RI-CA-37, recorded as Will
County Recorder’s document number R2003235576 on September 22, 2003;

18.

No Further Action Letter dated January 5, 2006, as Log B-38RI-CA-50, recorded as Will
County Recorder’s document number R2006020700 on February 1, 2006;

19.

No Further Action Letter dated February 25, 2005, as Log B-38RI-CA-45 & 46, recorded
as Will County Recorder’s document number R2005048908 on March 24, 2005;

20.

No Further Action Letter dated July 16, 2001, as Log BR-38-CA-5 (Revision 2), recorded
as Will County Recorder’s document number R20001115319 on August 30, 2001;
2
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21.

No Further Action Letter dated November 3, 2003, as Log B-38RI-CA-39, recorded as Will
County Recorder’s document number R2003299341 on December 10, 2003;

22.

No Further Action Letter dated May 31, 2007, as Log B-38RI-CA-60, recorded as Will
County Recorder’s document number R2007094153 on June 20, 2007;

23.

No Further Action Letter dated September 30, 2009, as Log B-38RI-CA-75, recorded as
Will County Recorder’s document number R2010006761 on January 20, 2010;

24.

No Further Action Letter dated January 18, 2006, as Log B-38RI-CA-53, recorded as Will
County Recorder’s document number R2006020701 on February 1, 2006;

25.

No Further Action Letter dated November 22, 2004, as Log B-38RI-CA-44, recorded as
Will County Recorder’s document number R2004227471 on December 17, 2004;

26.

No Further Action Letter dated September 13, 2012, as Log B-38RI-CA-88, recorded as
Will County Recorder’s document number R2012123830 on November 2, 2012;

27.

No Further Action Letter dated September 13, 2012, as Log B-38RI-CA-87, recorded as
Will County Recorder’s document number R2012123831 on November 2, 2012;

28.

No Further Action Letter dated January 28, 2009, as Log B-38RI-CA-49 and 71, recorded
as Will County Recorder’s document number R2009021231 on February 24, 2009;

29.

No Further Action Letter dated October 4, 2011, as Log B-38RI-CA-82, recorded as Will
County Recorder’s document number R2013014072 on February 1, 2013;

30.

No Further Action Letter dated September 17, 2009, as Log B-38RI-CA-89, recorded as
Will County Recorder’s document number R2013014070 on February 1, 2013;

31.

No Further Action Letter dated June 30, 2009, as Log B-38RI-CA-72 and 73, recorded as
Will County Recorder’s document number R2013014071 on February 1, 2013;

32.

No Further Action Letter dated March 14, 2013, as Log B-38RI-CA-94, recorded as Will
County Recorder’s document number R2013014180 on February 1, 2013;

33.

No Further Action Letter dated November 26, 2012, as Log [_____________], recorded as
Will County Recorder’s document number R201219952 on [______________];

34.

[NOTE FOR REMOVAL PRIOR TO EXECUTION: This list to be updated by
Grantee based on the updated title commitment when available.]

WHEREAS, Grantee owns property adjacent to and in the vicinity of the Property (the
“Chevron Property”) and has expended significant financial and other resources on development
and environmental remediation of the Property, the Chevron Property and other nearby parcels, in
material reliance upon the long-term quality and nature of the development, and restricting the use,
of the Property.
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WHEREAS, Grantee has substantial and material interest in preserving its right of ingress
and egress over, upon and across the Property to take all actions Grantee deems necessary to
perform and otherwise implement such environmental remediation plans as Grantee has developed
and is implementing, and may develop in the future for the investigation, assessment, remediation,
and ongoing monitoring of the Property.
WHEREAS, subject to the terms of this Agreement, Grantor is willing to grant to Grantee
an irrevocable, perpetual easement for the use of the Property for the purposes of access to and use
of the Property as set forth herein, including an irrevocable, exclusive (subject to certain limited
rights of Grantor as set forth herein), perpetual easement (the “Interceptor Trench Easement”)
for the use of a portion of the Property depicted on Exhibit B attached hereto (the “Interceptor
Trench Easement Area”) for the purposes of monitoring operation, repair, restoration and
replacement of the Interceptor Trench and all associated improvements.
WHEREAS, the exclusive Interceptor Trench Easement, and all rights and obligations
solely associated therewith, will terminate when Grantee records a termination thereof confirming
that Grantee, in its sole discretion, has determined that it no longer requires the exclusive use of
the Interceptor Trench Area as part of its remediation efforts or otherwise.
WHEREAS, termination of the Interceptor Trench Easement will not cause a termination
of this Agreement, and the rights and obligations provided herein, including without limitation,
the general non-exclusive easements granted over the Property, including the Interceptor Trench
Easement Area.
NOW, THEREFORE, in consideration of the sum of Ten and No/100 Dollars ($10.00),
the mutual agreements contained herein and other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, the Parties agree as follows:
TERMS AND CONDITIONS:
1.
Incorporation of Recitals. All of the foregoing recitals are incorporated herein by
this reference with the same force and effect as though stated in this Section 1.
2.
Definitions. As used in this Agreement, these words or expressions have the
following meanings:
(a)
“Affiliates” means any legal entity which controls, is controlled by, or is
under common control with, another legal entity. An entity is deemed to “control” another
if it owns directly or indirectly at least fifty percent of either of the following:
(1)

The shares entitled to vote at a general election of directors of such
other entity.

(2)

The voting interest in such other entity if such entity does not have
either shares or directors.

(b)
“Agency” means the IEPA or any other Government Entity having
jurisdiction over environmental matters at the Property.
4
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(c)
“Applicable Law(s)” means laws, regulations, statutes, codes, rules, orders,
permits, policies, licenses, certifications, decrees, standards or interpretations imposed by
any Government Entity that apply to this Agreement or the Property, respectively.
(d)
“Contamination” means any Hazardous Material or toxic material,
substance, chemical or waste, contaminant, emission, discharge or pollutant or comparable
material listed, identified or regulated pursuant to any federal, state or local law, ordinance
or regulation which has a purpose of protection of health, safety, or the environment,
including but not limited to, petroleum or petroleum products or wastes and/or
perfluoroalkyl substances (PFAS) resulting from any cause, release, or source during
Grantee’s ownership of the Property or from Grantee’s use of the Property.
(e)
“Environment” means all forms of fauna, flora, soil, natural resources;
surface, subsurface, or ground waters; land, ground, surface, or subsurface strata; ambient
air; or any other environmental medium, including the indoor environment, contained
within or affected by the Property or operations thereon.
(f)
“Environmental Condition” means Contamination at, on, under or
emanating to or from the Property or a condition or circumstance relating to the Property
or operation thereof which is or is alleged to be not in compliance with Environmental Law.
(g)
“Environmental Law” means any Applicable Law relating to pollution; the
protection of the Environment; the release, emission, discharge or disposal of any material
or chemical substance; human health or safety; Hazardous Material; natural resource
damage; product registration; hazard communication, each as from time to time has been
or may be amended or adopted before or after the Effective Date, including any of the
following: The Occupational Safety and Health Act, 29 U.S.C.A. §651, et seq.; the
Resource Conservation and Recovery Act, 42 U.S.C.A. §6901, et seq. (“RCRA”); the
Comprehensive Environmental Response, Compensation, and Liability Act, 42 U.S.C.A.
§9601, et seq. (“CERCLA”); the Clean Water Act, 33 U.S.C.A. §1251 et seq.; the Clean
Air Act, 42 U.S.C.A. §7401, et seq.; the Safe Drinking Water Act, 42 U.S.C.A. §3001, et
seq.; the Toxic Substances Control Act, 15 U.S.C.A. §2601 et seq.; the Oil Pollution Act of
1990, 33 U.S.C.A. §2701 et seq.
(h)
“Government Entity” means any department, court, tribunal, exchange,
authority, commission, board, instrumentality or agency of any municipal, local, state,
federal or other governmental authority (including regulatory authorities and
administrative bodies) and any subdivision of the foregoing or any Person owned or
controlled by the government.
(i)
“Grantee Group” means, individually and collectively, Grantee, its parent,
and Affiliates, whether wholly owned, partially owned, direct or indirect, together with
their respective directors, officers, managers, members, employees, contractors,
representatives and agents.
(j)
“Hazardous Material” means a substance, chemical, product, waste or
other material that, because of its physical, chemical, or other characteristics, may pose a
5
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risk of endangering human health or safety or of degrading the environment, or which is,
or becomes identified, listed, published, regulated, or defined as, or which shows the
characteristics of, a hazardous substance, hazardous waste, hazardous material, toxic
substance or other regulatory term, including oil, oil waste, by-products and components,
naturally occurring radioactive materials, hydrocarbons, and hydrocarbons waste,
produced water, by-products and components, polychlorinated biphenyls, asbestos, and
perfluoroalkyl substances (PFAS), or which is otherwise regulated or restricted under any
Environmental Law or by any Government Entity, or which may otherwise cause,
contribute to or result in an Environmental Condition.
(k)

“IEPA” means the Illinois Environmental Protection Agency.

(l)
“Interceptor Trench” means that certain interceptor trench defined in the
RCRA Permit including without limitation two pumping stations, piping, pumps, generator
and related power supply equipment and all related Remediation Improvements, and
generally located within the Interceptor Trench Easement Area.
(m)
“Person” means an individual, corporation, company, association,
partnership, state, statutory corporation, Government Entity or any other legal entity.
(n)
“RCRA Permit” means “RCRA Post Closure Permits” issued by IEPA
under authority of RCRA for all or the majority of the Property.
(o)
“Remediation Improvements” means monitoring wells or other
remediation or monitoring improvements, technology or equipment including, without
limitation, drums and containers.
(p)
“Work” means environmental remediation by any member of Grantee
Group on the Property or the Chevron Property. The Work may include, but shall not be
limited to: (A) installation, maintenance, inspection, replacement, periodic sampling, use,
and abandonment of borings and monitoring wells; (B) installation, maintenance,
inspection, replacement, use, removal, and abandonment of remediation or recovery
systems and associated equipment (subsurface equipment may be legally abandoned in
place); and (C) other work that Grantee or the Agency deem necessary to address
Contamination.
3.
Grant of Easements. Subject to the terms of this Agreement, Grantor hereby grants
to each member of the Grantee Group, and to the Agency for the limited purposes provided below,
an irrevocable, perpetual easement (the “Property Easement”) for ingress and egress over, upon
and across the Property to undertake all actions Grantee deems necessary to perform and otherwise
implement such environmental remediation plans as Grantee has developed and is implementing,
and may develop in the future for the investigation, assessment, remediation and ongoing
monitoring of the Property, and the Chevron Property to industrial standards in accordance with
35 II Adm. Code 742 and as approved by IEPA, including, without limitation, the Work
(collectively, the “Remediation Plans”), including, without limitation, all activities and uses
conducted by each member of the Grantee Group on or within the Property in performing and
otherwise implementing the Remediation Plans and in otherwise complying with federal, state and
6
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local laws in the investigation, assessment, remediation, and ongoing monitoring of the Property
and the Chevron Property, including, without limitation, any member or members of the Grantee
Group’s construction, operation, maintenance, repair, replacement, demolition, and
decommissioning of remediation facilities, monitoring wells, trenches, roads, drums, containers,
and other improvements related to implementation of the Remediation Plans. The Agency’s rights
granted pursuant to the Property Easement shall be limited to access for the purpose of inspection
and oversight, to the extent of the Agency’s applicable governmental authority, of the actions of
the Grantee Group in performing and implementing the Remediation Plans, including, without
limitation, the Work, and in otherwise complying with federal, state and local laws in the
investigation, assessment, remediation, and ongoing monitoring of the Property and the Chevron
Property. Notwithstanding any other provision of this Agreement, the Agency shall be solely
responsible for any damage to property, liabilities, costs and liens caused by, or in connection with,
the Agency’s actions pursuant to the rights granted under this Agreement, to the same extent
provided herein for the Grantee for damage to property, liens, liabilities and costs caused by the
Grantee Group. Notwithstanding anything to the contrary contained herein, the rights of the
members of the Grantee Group with respect to the Interceptor Trench Easement Area shall be
exclusive, subject to the right of Grantor to cross the Interceptor Trench Easement Area, provided
that such right (“Grantor’s Interceptor Trench Right”) of Grantor to cross the Interceptor Trench
Easement Area shall not create any liability or obligation to any member of the Grantee Group,
and provided that Grantor’s Interceptor Trench Right shall not adversely impact the Interceptor
Trench or any member of Grantee Group’s operation and monitoring of the Interceptor Trench.
4.
Damage to Property. In the event Grantee Group causes the Property or any
improvements thereon, other than those owned by Grantee, to be damaged (ordinary wear and tear
and legal abandonment of subsurface Remediation Improvements excepted), other than as
permitted by this Agreement, Grantee shall commence and diligently pursue repair of such damage
and restoration of any impacted improvements and the Property to its condition prior to such
damage.
5.
Performance of the Work. Grantee Group shall conduct and perform the Work, to
the extent Grantee Group chooses to perform the Work, in a prompt, safe, workmanlike manner,
and in compliance with all Agency requirements. Except as otherwise provided in this Agreement,
Grantee will perform the Work in a manner and at times that will not unreasonably interfere with
Grantor’s use of the Property. Nothing contained herein is intended to, nor shall anything
contained herein be construed to, create any obligation on the part of any member of Grantee
Group to perform the Work.
6.
Agency Meeting. If Grantor for any reason requests a meeting with any Agency
regarding the Property or the performance of the Work, Grantor shall provide Grantee Group with
ten (10) days’ advance written notice of any such requested meeting, such that Grantee Group may
attend. Grantor shall not communicate in writing to any Agency without first providing a copy of
such written communication to Grantee Group at least ten (10) days in advance of the intended
submission of the intended written communication to such Agency. Grantor shall not interfere
with, challenge, or contest Grantee Group’s request for closure from the Agency regarding an open
environmental case concerning any Contamination.
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7.
Remediation Improvements. In the event that the Remediation Improvements are
currently existing or hereafter installed on the Property by Grantee Group, Grantor shall not
interfere with the use or operation of the Remediation Improvements, or damage or destroy (or
permit the damage or destruction of) any Remediation Improvements. The Parties acknowledge
and agree that there are multiple monitoring wells on the Property, in the locations generally
depicted on Exhibit C attached hereto and made a part hereof, in addition to other Remediation
Improvements. In the event Grantor damages or destroys, or allows to be damaged or destroyed,
any Remediation Improvements, Grantor shall pay, upon demand, Grantee’s costs in repairing or
replacing same. Grantor shall not remove or relocate any Remediation Improvements without the
prior written consent of Grantee. Grantee shall cooperate with Grantor to ensure that any new
Remediation Improvements, initially installed from and after the date of this Agreement, as
opposed to replacement of existing Remediation Improvements, shall not unreasonably interfere
with the Grantor’s use of the Property to the extent (i) commercially reasonably possible, (ii)
permitted by the Remediation Plans and (iii) permitted by IEPA.
8.
New Remediation Improvements; Grantee Notice to Grantor. Prior to the
installation of any new Remediation Improvements on the Property, Grantee Group and Grantor
shall coordinate to determine the appropriate location for the new Remediation Improvements.
Replacements of existing Remediation Improvements shall be in substantially the same location
as the existing Remediation Improvements being replaced. Except in the case of routine sampling
of wells or maintenance of Remediation Improvements on the Property, Grantee Group shall
provide Grantor advance notice of its intended schedule of access to the Property. Grantee Group
shall require all parties contracted to perform the Work to maintain all insurance required by
Applicable Law.
9.
Removal of Remediation Improvements. Remediation Improvements may remain
on the Property for a reasonable amount of time after the completion of the Work until Grantee
Group has analyzed the need for waste disposal, after which time the Remediation Improvements
will be promptly removed in accordance with Applicable Law.
10.
Liens. Grantee Group shall promptly cause all liens and attachments that are filed
against the Property in connection with the Work to be discharged, bonded over, or otherwise
secured against.
11.
Cooperation. Grantor agrees to reasonably cooperate with Grantee and with all
local, state, and federal environmental agencies having jurisdiction over the Property in obtaining
environmental site closure to industrial standards. Said cooperation may include, but not be
limited to, the following:
(a)
execution of any and all documentation as may be necessary to obtain
environmental site closure for the Property, including without limitation any
documentation required to obtain permits or approvals from relevant government agencies
for the installation, abandonment, or removal of any Remediation Improvements in
connection with the Work (which documentation may impose further reasonable use and
operating restrictions on the use of the Property by Grantor);
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(b)
attendance at any meetings requested by Grantee relating to Contamination
and remediation efforts on the Property; and/or
(c)
such other further reasonable acts as may be required in order to obtain
environmental site closure for any past, present, or future environmental incident relating
to or during Grantee’s prior use or operation of the Property.
12.
Dealings with Government Entities and Third Parties. In the event that Grantor
receives any notices or correspondence from any Government Entities, or any third party relating
to the environmental condition of the Property, Grantor shall immediately forward a copy of same
to Grantee. Grantee shall have the right (but not the obligation) to participate with Grantor in
negotiations with and submissions of reports and information, including permits, to any
Government Entity. Except to the extent required under Applicable Law or by court order of a
court of competent jurisdiction, Grantor shall not knowingly submit reports or information
regarding any environmental conditions present at (or migrating from) the Property caused by or
during Grantee’s use of the Property, without the prior written consent of Grantee.
13.
Grantor Notice to Grantee Prior to Construction. During the term of this Agreement,
Grantor shall give Grantee reasonable advance written notice at least sixty (60) days prior to any
change in the intended use of the Property or commencement of construction plans, including
regrading or resurfacing of the parking lot.
14.
Termination of Interceptor Trench Easement. The exclusive Interceptor Trench
Easement, and all rights and obligations solely associated therewith, will terminate, when Grantee
records a termination thereof, confirming that Grantee, in its sole discretion, has determined that
it no longer requires the exclusive use of the Interceptor Trench Easement Area as part of its
remediation efforts or otherwise. Termination of the Interceptor Trench Easement will not cause
a termination of this Agreement, and the rights and obligations provided herein, including without
limitation, the general non-exclusive easements granted over the Property, including the
Interceptor Trench Easement Area.
15.
Notices. Any notices required or desired to be sent to Grantee under the provisions
of this Agreement shall be deemed to have been properly sent when sent by certified mail, postage
prepaid, return receipt requested, to Grantee at the address provided below:
Grantee:

Chevron Environmental Management Company
6001 Bollinger Canyon Road
San Ramon, CA 94583
Attention: General Manager, Refining Business Unit

With a copy to:

Chevron Environmental Management Company
301 W 2nd Street
Lockport, Illinois 60441
Manager of Portfolio Operations, US Central Region

9
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With a copy to:

Environmental & Safety Law Group – Chevron Law Department
6001 Bollinger Canyon Road
San Ramon, CA 94583
Attention: Andrea Hogan, Senior Counsel

With a copy to:

Polsinelli PC
150 N. Riverside Plaza
Suite 3000
Chicago, IL 60606
Attention: Mark A. Gershon

Grantor:

With a copy to:

City of Lockport, Illinois
Central Square Building
222 East Ninth Street
Lockport, Illinois 60441-3497
Attn: City Administrator
City of Lockport, Illinois
Central Square Building
222 East Ninth Street
Lockport, Illinois 60441-3497
Attn: City Attorney

16.
Covenants Running with Land. The easement, access rights, restrictions,
obligations, covenants and agreements set forth in this Agreement are intended to be and shall be
construed as covenants running with the land and shall inure to the benefit of and be binding upon
the Parties hereto and their respective successors and assigns. Grantee’s interest, rights and
obligations under this Agreement shall be considered personal to Chevron Environmental
Management Company, a California corporation and shall only transfer upon a written recorded
assignment of this Agreement by Grantee or any parent or successor corporation of Grantee and
shall not automatically transfer based on conveyance of all or any property currently owned by
Grantee.
17.
Relationship. Nothing herein shall be construed to create or infer a partnership,
joint venture or agency relationship between the Parties hereto or their successors or assigns or to
render either Party liable for the debts and obligations of the other.

10
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18.
Entire Agreement. This Agreement contains the entire agreement between the
Parties hereto and may be executed in counterparts; no representations, inducements, promises or
agreements, oral or otherwise, between the Parties with respect to the subject matter hereof, not
embodied herein, shall be of any force or affect.
19.
Reliance. This Agreement may not be relied upon by, nor shall it create any rights
in, any person or entity other than Grantor and any member of Grantee Group. This Agreement
does not create or modify any obligation of Grantee, if any, to investigate, assess, remediate or
monitor the Property, the Chevron Property or any other property.
20. Waiver. No delay or omission by any of the Parties hereto, or their successors or
assigns, to exercise any right or power occurring upon any non-compliance or failed performance
by the other Party under the provisions of this Agreement shall impair any such right or power or
be construed to be a waiver thereof. A waiver by either Party hereto, or its successors or assigns,
of any of the covenants, obligations, conditions or agreements hereof to be performed by another
shall not be construed to be a waiver of any succeeding breach thereof or of any covenant,
obligation, condition or agreement herein contained.
21.
Headings. The headings used in this Agreement are inserted only as a matter of
convenience and for reference only and in no way define, limit or describe the scope of this
Agreement, nor the intent of any provision hereof or in any way affect its provisions
22.
Severability. If any provision, condition, covenant or other clause, sentence or
phrase of this Agreement shall become null and void or illegal for any reason, or be so held by any
court of competent jurisdiction, the remaining provisions hereof shall remain in full force and
effect.
23.
Conflict. If any provision of this Agreement conflicts with any other agreement
between the Parties with respect to the specific subject matter of this Agreement, the provisions of
this Agreement shall control with respect to such specific subject matter.
24.
Amendment; Termination. This Agreement may be amended, modified, waived, or
terminated only by a written instrument executed by the Parties hereto. Any amendment,
modification, waiver, or termination of this Agreement which is made without the written consent
of such Parties shall be null and void and of no effect. Grantee may grant or withhold its consent
to any such amendment, modification, waiver, or termination of this Agreement, in Grantee’s sole
and absolute discretion, for any or no reason.
[Signature Pages Follow]
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EXHIBIT A-1
LEGAL DESCRIPTION OF THE PROPERTY
BUSINESS PARK 1
THAT PART OF SECTION 14, TOWNSHIP 36 NORTH, RANGE 10 EAST OF THE THIRD
PRINCIPAL MERIDIAN, DESCRIBED AS FOLLOWS: BEGINNING AT THE SOUTHWEST
CORNER OF THE SOUTHEAST QUARTER OF SAID SECTION; THENCE NORTH 88
DEGREES 25 MINUTES 21 SECONDS EAST, ON THE SOUTH LINE OF SAID SOUTHEAST
QUARTER, 65.50 FEET TO THE WEST LINE OF COMMERCE STREET; THENCE NORTH
19 DEGREES 18 MINUTES 25 SECONDS EAST, ON SAID WEST LINE, 1147.30 FEET;
THENCE NORTH 70 DEGREES 41 MINUTES 35 SECONDS WEST, 8.54 FEET TO THE
WEST RIGHT OF WAY LINE OF THE FORMER GULF, MOBILE AND OHIO RAILROAD
PER BOOK 82, PAGE 157; THENCE NORTHEAST ON SAID WEST RIGHT OF WAY LINE
BEING A 7,531.94 FOOT RADIUS CURVE CONCAVE WESTERLY, 676.50 FEET, THE
CHORD OF SAID CURVE BEARS NORTH 14 DEGREES 26 MINUTES 43 SECONDS EAST,
676.27 FEET; THENCE NORTH 78 DEGREES 23 MINUTES 39 SECONDS WEST, 10.00
FEET TO THE WEST RIGHT OF WAY LINE OF SAID RAILROAD PER BOOK 64, PAGE
90; THENCE NORTHEAST ON SAID WEST RIGHT OF WAY LINE BEING A 7521.94 FOOT
RADIUS CURVE CONCAVE WESTERLY, 919.31 FEET, THE CHORD OF SAID CURVE
BEARS NORTH 08 DEGREES 22 MINUTES 17 SECONDS EAST, 918.74 FEET, TO THE
NORTH LINE OF THE SOUTHEAST QUARTER OF SAID SECTION; THENCE SOUTH 88
DEGREES 20 MINUTES 30 SECONDS WEST, ON SAID NORTH LINE, 25.16 FEET TO THE
WEST RIGHT OF WAY LINE OF SAID RAILROAD; THENCE NORTHEAST ON SAID
WEST RIGHT OF WAY LINE BEING A 7496.94 FOOT RADIUS CURVE CONCAVE WEST,
169.37 FEET, THE CHORD OF SAID CURVE BEARS NORTH 04 DEGREES 14 MINUTES
41 SECONDS EAST, 169.37 FEET; THENCE CONTINUING ON SAID WEST RIGHT OF
WAY LINE, NORTH 03 DEGREES 35 MINUTES 51 SECONDS EAST, 574.95 FEET TO THE
NORTH LINE OF THE SOUTH 741.00 FEET OF THE NORTHEAST QUARTER OF SAID
SECTION; THENCE SOUTH 88 DEGREES 20 MINUTES 30 SECONDS WEST, ON SAID
NORTH LINE, AND ON THE NORTH LINE OF THE SOUTH 741.00 FEET OF THE
NORTHWEST QUARTER OF SAID SECTION, 867.58 FEET TO THE WEST LINE OF THE
EAST 27.0 FEET OF SAID NORTHWEST QUARTER; THENCE NORTH 01 DEGREE 29
MINUTES 04 SECONDS WEST, ON SAID WEST LINE, 18.00 FEET; THENCE SOUTH 88
DEGREES 04 MINUTES 43 SECONDS WEST, 763.00 FEET; THENCE SOUTH 01 DEGREE
39 MINUTES 30 SECONDS EAST, 14.50 FEET TO THE NORTH LINE OF THE SOUTH
741.00 FEET OF SAID NORTHWEST QUARTER; THENCE SOUTH 88 DEGREES 20
MINUTES 30 SECONDS WEST, ON SAID NORTH LINE, 480.50 FEET TO THE EASTERLY
LINE OF THE EASTERLY 90 FOOT RESERVE OF THE ILLINOIS & MICHIGAN CANAL;
THENCE SOUTH 19 DEGREES 25 MINUTES 46 SECONDS EAST, ON SAID EASTERLY
LINE, 1259.29 FEET; THENCE SOUTH 00 DEGREES 06 MINUTES 51 SECONDS EAST, ON
SAID EASTERLY LINE, 113.59 FEET; THENCE SOUTH 19 DEGREES 25 MINUTES 47
SECONDS EAST, ON SAID EASTERLY LINE 799.34 FEET; THENCE NORTH 88 DEGREES
25 MINUTES 59 SECONDS EAST, 346.00 FEET; THENCE SOUTH 19 DEGREES 25
MINUTES 11 SECONDS WEST, 525.00 FEET TO SAID EASTERLY LINE; THENCE SOUTH
19 DEGREES 25 MINUTES 47 SECONDS EAST, ON SAID EASTERLY LINE, 453.09 FEET;
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THENCE SOUTH 17 DEGREES 15 MINUTES 48 SECONDS EAST, ON SAID EASTERLY
LINE, 104.95 FEET; THENCE SOUTH 14 DEGREES 21 MINUTES 04 SECONDS EAST, ON
SAID EASTERLY LINE, 96.31 FEET; THENCE SOUTH 11 DEGREES 51 MINUTES 14
SECONDS EAST, ON SAID EASTERLY LINE, 15.33 FEET TO THE CENTERLINE OF
SECOND STREET AS DEDICATED BY DOCUMENT NO. R2001-156711; THENCE SOUTH
53 DEGREES 32 MINUTES 21 SECONDS EAST, ON SAID CENTERLINE, 82.72 FEET TO
AN ANGLE POINT IN SAID CENTERLINE; THENCE SOUTH 48 DEGREES 09 MINUTES
09 SECONDS EAST, ON SAID CENTERLINE, 167.77 FEET TO THE SOUTH LINE OF THE
SOUTHWEST QUARTER OF SAID SECTION; THENCE NORTH 88 DEGREES 04
MINUTES 11 SECONDS EAST, ON SAID SOUTH LINE, 100.60 FEET TO THE POINT OF
BEGINNING, ALL IN WILL COUNTY, ILLINOIS.
SAID PARCEL CONTAINING 100.145 ACRES, MORE OR LESS.
BUSINESS PARK 2 & 3
THAT PART OF THE WEST HALF OF SECTION 14 AND THAT PART OF THE
NORTHWEST QUARTER OF SECTION 23, ALL IN TOWNSHIP 36 NORTH, RANGE 10
EAST OF THE THIRD PRINCIPAL MERIDIAN, DESCRIBED AS COMMENCING AT THE
SOUTHEAST CORNER OF THE SOUTHWEST QUARTER OF SAID SECTION 14; THENCE
SOUTH 88 DEGREES 04 MINUTES 11 SECONDS WEST, ON THE SOUTH LINE OF SAID
SOUTHWEST QUARTER, 508.86 FEET TO THE WESTERLY LINE OF THE WESTERLY
RESERVE OF THE ILLINOIS AND MICHIGAN CANAL; THENCE THE FOLLOWING 2
COURSES ALONG SAID WESTERLY LINE OF THE WESTERLY RESERVE OF THE
ILLINOIS AND MICHIGAN CANAL: NORTH 10 DEGREES 34 MINUTES 01 SECOND
WEST, 102.20 FEET; NORTH 13 DEGREES 03 MINUTES 36 SECONDS WEST, 90.66 FEET
TO THE POINT OF BEGINNING; THENCE CONTINUING NORTH 13 DEGREES 03
MINUTES 36 SECONDS WEST, ON SAID WESTERLY RESERVE LINE, 40.74 FEET TO AN
ANGLE POINT ON SAID WESTERLY RESERVE LINE; THENCE NORTH 17 DEGREES 32
MINUTES 34 SECONDS WEST, ON SAID WESTERLY RESERVE LINE, 135.35 FEET TO
AN ANGLE POINT IN SAID WESTERLY RESERVE LINE; THENCE NORTH 19 DEGREES
22 MINUTES 02 SECONDS WEST, ON SAID WESTERLY RESERVE LINE, 2386.58 FEET
TO THE NORTH LINE OF THE SOUTHWEST QUARTER OF SAID SECTION 14; THENCE
CONTINUING ON SAID WESTERLY RESERVE LINE THE FOLLOWING 5 COURSES:
NORTH 19 DEGREES 22 MINUTES 02 SECONDS WEST, 1118.52 FEET; NORTH 17
DEGREES 47 MINUTES 21 SECONDS WEST, 128.73 FEET; NORTH 13 DEGREES 48
MINUTES 24 SECONDS WEST, 123.43 FEET; NORTH 10 DEGREES 19 MINUTES 03
SECONDS WEST, 131.41 FEET; NORTH 06 DEGREES 50 MINUTES 09 SECONDS WEST,
9.88 FEET TO THE EAST RIGHT OF WAY LINE OF THE BURLINGTON, NORTHERN AND
SANTA FE RAILROAD (FORMER ATCHISON, TOPEKA AND SANTA FE RAILWAY
COMPANY), SAID EAST RIGHT OF WAY LINE BEING A LINE 50 FEET EAST OF, AS
MEASURED AT RIGHT ANGLES TO THE ORIGINAL, NOW EAST BOUND MAIN
TRACK; THENCE SOUTH 02 DEGREES 10 MINUTES 47 SECONDS EAST, ON SAID EAST
RIGHT OF WAY LINE, 1449.67 FEET TO THE NORTH LINE OF THE SOUTHWEST
QUARTER OF SAID SECTION 14; THENCE CONTINUING SOUTH 02 DEGREES 10
MINUTES 47 SECONDS EAST, ON SAID EAST RIGHT OF WAY LINE, 2639.20 FEET TO
2
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THE SOUTH LINE OF SAID SOUTHWEST QUARTER; THENCE NORTH 88 DEGREES 04
MINUTES 11 SECONDS EAST, ON SAID SOUTH LINE, 100.00 FEET TO THE EAST RIGHT
OF WAY LINE OF SAID BURLINGTON, NORTHERN AND SANTA FE RAILROAD, SAID
EAST RIGHT OF WAY LINE BEING A LINE 150 FEET EAST OF, AS MEASURED AT
RIGHT ANGLES TO THE CENTERLINE OF THE ORIGINAL, NOW EAST BOUND MAIN
TRACK; THENCE SOUTH 02 DEGREES 10 MINUTES 47 SECONDS EAST, ON SAID EAST
RIGHT OF WAY LINE, 703.93 FEET TO THE NORTHERLY RIGHT OF WAY LINE OF 5TH
STREET IN THE VILLAGE (NOW CITY) OF LOCKPORT AS LAID OUT BY THE CANAL
COMMISSIONER’S; THENCE SOUTH 70 DEGREES 39 MINUTES 50 SECONDS EAST, ON
SAID NORTHERLY RIGHT OF WAY LINE, 154.29 FEET TO THE SOUTHWESTERLY
CORNER OF PARCEL 3 AS DESCRIBED IN DOCUMENT NO. R2017099428; THENCE
NORTH 19 DEGREES 20 MINUTES 51 SECONDS EAST, ON THE WESTERLY LINE OF
SAID PARCEL 3, A DISTANCE OF 300.00 FEET TO THE NORTHWESTERLY CORNER OF
SAID PARCEL 3; THENCE SOUTH 70 DEGREES 39 MINUTES 50 SECONDS EAST, ON
THE NORTHERLY LINE OF SAID PARCEL 3, A DISTANCE OF 460.28 FEET TO THE
WESTERLY LINE OF PARCEL 2 AS DESCRIBED IN SAID DOCUMENT NO. R2017099428;
THENCE THE FOLLOWING 3 COURSES ALONG THE WESTERLY LINE OF SAID
PARCEL 2; NORTH 19 DEGREES 20 MINUTES 51 SECONDS EAST, 68.09 FEET; NORTH
09 DEGREES 10 MINUTES 20 SECONDS EAST, 251.72 FEET; NORTH 02 DEGREES 37
MINUTES 23 SECONDS WEST, 526.87 FEET TO THE NORTHWEST CORNER OF SAID
PARCEL 2; THENCE NORTH 88 DEGREES 04 MINUTES 11 SECONDS EAST, ON THE
NORTH LINE OF SAID PARCEL 2, A DISTANCE OF 305.97 FEET TO THE POINT OF
BEGINNING, ALL IN WILL COUNTY, ILLINOIS.
SAID PARCEL CONTAINING 64.668 ACRES, MORE OR LESS.

SOUTHWEST PARCELS
THAT PART OF THE NORTHWEST QUARTER OF SECTION 23, TOWNSHIP 36 NORTH,
RANGE 10 EAST OF THE THIRD PRIIPAL MERIDIAN, LYING NORTHERLY OF THE
SOUTHERLY RIGHT OF WAY LINE OF 6TH STREET, IN THE VILLAGE (NOW CITY) OF
LOCKPORT, AS LAID OUT BY THE CANAL COMMISSIONERS, LYING WEST OF THE
WEST RIGHT OF WAY LINE OF THE BURLINGTON, NORTHERN AND SANTA FE
RAILWAY, EXCEPTING THEREFROM THAT PART THEREOF LYING WESTERLY OF
THE WESTERLY LINE, OF THE PARCEL OF LAND DESCRIBED IN SPECIAL
WARRANTY DEED RECORDED DECEMBER 20, 2017 AS DOCUMENT NO. R2017099429, ALL IN WILL COUNTY, ILLINOIS.
SAID PARCEL CONTAINING 15.717 ACRES, MORE OR LESS.
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EXHIBIT A-2
DEPICTION OF THE PROPERTY
BUSINESS PARKS
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SOUTHWEST PARCELS
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EXHIBIT B
INTERCEPTOR TRENCH EASEMENT AREA DEPICTION
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EXHIBIT C
MONITORING WELLS MAP
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EXHIBIT J
TAX ALLOCATION AGREEMENT
This TAX ALLOCATION AGREEMENT ("Agreement") is made as of the ___ day of
_______, 2021 (the “Effective Date”), by and among CHEVRON ENVIRONMENTAL
MANAGEMENT COMPANY, a California corporation (“Chevron”) and the CITY OF
LOCKPORT, ILLINOIS, an Illinois municipal corporation (“Purchaser”).
RECITALS:
WHEREAS, Chevron and Purchaser are parties to that certain Purchase and Sale
Agreement with an effective date of __________________, 2021 (the “Purchase Agreement”)
pursuant to which Chevron has agreed to sell to Purchaser the property legally described on
Exhibit A attached hereto and made a part hereof (the “Sale Parcel”). Chevron is the owner of
certain adjacent property located north of the Sale Parcel that is generally depicted on Exhibit B
attached hereto and made a part hereof (the “Chevron Retained Parcel”; and together with the
Sale Parcel, collectively referred to herein as the “Property”).
WHEREAS, the Property is assessed for real estate tax purposes under the following tax
parcel identification numbers: 11-04-14-300-010-0000; 11-04-14-100-011-0000; 14-04-14-400005-0000; 11-04-14-300-009-0000; 11-04-23-110-003-0000; [Being confirmed: 11-04-23-110004-0000; 11-04-23-110-005-0000]; 11-04-23-100-002-0000; 11-04-23-105-002-0000; 11-0423-101-005-0000 (each, an “Existing PIN”, and collectively, the “Existing PINs”).
WHEREAS, pursuant to the Purchase Agreement, if any of the Existing PINs cover real
property that is part of both the Sale Parcel and the Chevron Retained Parcel, then as part of the
purchase process, Chevron and Purchaser shall work diligently with the City of Lockport and/or
Will County to establish new PIN(s) for such relevant Existing PINs which new PIN(s) shall solely
cover portions of the Sale Parcel or solely cover portions of the Chevron Retained Parcel (the “Tax
Division”), but until such time as the Tax Division results in the issuance of the new PIN(s), real
estate taxes and special assessments billed therewith, if any, will be billed together under the
Existing PINs. As of the Effective Date of this Agreement, Chevron is only aware that Existing
PINs 11-04-14-100-011-0000, and potentially 11-04-23-101-005-0000, require division.
WHEREAS, Chevron and Purchaser now wish to provide for payment of real estate taxes
for the Property which will be shared prior to the effectiveness of the Tax Division.
WHEREAS, the parties have had the opportunity to retain the benefit of legal counsel, and
otherwise fully understand the terms and conditions herein provided for, and freely and voluntarily
enter into this Agreement.
AGREEMENT:
NOW THEREFORE, in consideration of the premises and the mutual promises set forth
herein, the parties hereto covenant and agree as follows:
1.
Tax Division. On or prior to the Closing Date (as defined in the Purchase
Agreement) and thereafter as necessary, Chevron and Purchaser shall diligently pursue the Tax
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Division with applicable governmental authorities. Purchaser agrees to cooperate and shall
execute any and all documents, and provide any information reasonably required to effectuate the
Tax Division.
2.

Allocation and Reimbursement of Real Estate Taxes.
a. Chevron and Purchaser shall each be responsible to pay their respective share
of the aggregate total taxes (the sum of the first and second installment Tax
Bills (hereafter defined)) accruing against the Existing PINs during calendar
year 2020, with Chevron’s share being 100% of the aggregate total 2020 taxes
for the Existing PINs for the period between January 1, 2020 and the Closing
Date, and Chevron and Purchaser being responsible to pay their respective
Proportionate Share (as defined below) of the aggregate total 2020 taxes for
the Existing PINs for the period between the day immediately following the
Closing Date and December 31, 2021. For the calendar year 2022 and each
subsequent calendar year until a new PIN is issued covering only portions of
the Sale Parcel (for which Purchaser shall be solely responsible), Chevron and
Purchaser shall each pay their respective Proportionate Share of the aggregate
total taxes for the Existing PINs.
b. Real estate taxes reflected on the Tax Bills and accruing after the Closing Date
shall be allocated to the Sale Parcel and the Chevron Retained Parcel (with
respect to each, its “Proportionate Share”) as follows: (a) the aggregate real
estate taxes calculated on the basis of the assessed value of the land comprising
the relevant Existing PIN shall be shared in the same ratio that the acreage of
such Existing PIN for each of the Sale Parcel or Chevron Retained Parcel, as
applicable, bears to the acreage of the Existing PIN as a whole; and (b) the
aggregate real estate taxes calculated on the basis of the assessed value of any
improvements constructed upon the Sale Parcel shall be payable by Purchaser
and the aggregate real estate taxes calculated on the basis of the assessed value
of any improvements constructed upon the Chevron Retained Parcel shall be
payable by Chevron, all as reasonably determined based upon the relevant
assessor’s records.
c. Until new PIN(s) are issued covering exclusively the Sale Parcel, Chevron will
be responsible to pay the real estate tax bills (each a “Tax Bill” and collectively
the “Tax Bills”) for the Existing PINs to the applicable taxing authority prior
to the date that such Tax Bills are due, and Purchaser shall reimburse Chevron
for Purchaser’s Proportionate Share thereof within fifteen (15) days of written
demand therefor, which demand shall be accompanied by copies of the
relevant tax bills and a worksheet showing the calculation of each party’s
share. Purchaser may, with thirty (30) days’ prior written notice to Chevron,
seek to contest the amount or validity of assessed valuations used in any Tax
Bill or Purchaser’s right to an exemption related to any part of any Tax Bill,
provided that no such contest or application for exemption shall delay
Purchaser’s obligation to pay and reimburse Chevron Purchaser’s
Proportionate Share of such Tax Bills, or cause any lien to be filed against any

76697436.1

290

part of the Property. The cost and expense incurred by Purchaser in contesting
or appealing any Tax Bill or applying for any exemption to any Tax Bill or
future tax liability shall be borne solely by Purchaser, but if a refund is issued,
the reasonable costs of such contest shall be deducted from the total refund
received as a result of such appeal and the remaining refund shall be credited
to Purchaser and Chevron in accordance with their respective Proportionate
Shares.
3.
Entire Agreement. This Agreement sets forth the entire agreement between the
parties with respect to the matters herein referred to.
4.
Prevailing Party. If a party brings suit for the recovery of any sum due under this
Agreement, then all out-of-pocket costs and expenses, including court costs and reasonable
attorneys’ fees, incurred by the prevailing party in such suit shall be paid by the non-prevailing
party.
5.
Notices. Notice shall be deemed given hereunder when sent by commercial courier
and received at recipient’s address, or when sent by overnight delivery by a commercial delivery
service or via the US Postal Service on the date delivered to recipient’s address, or when sent by
fax or electronic mail, on the day transmitted provided the facsimile machine or electronic mail
program produces a record of such transmission in the normal course of operation, in each case
addressed to the recipient at the address appearing below or to such address of which one party
notifies the other in accordance with the terms of this Paragraph:
If to Chevron:

Chevron Business and Real Estate Services
6001 Bollinger Canyon Road
San Ramon, CA 94583
Attn: Real Estate Representative, Lockport
Phone: (925) 842-4996
Email: sbhavilai@chevron.com

With copies to:

Environmental & Safety Law Group – Chevron
Law Department
6001 Bollinger Canyon Road
San Ramon, CA 94583
Attn: Andrea Hogan
Phone (925) 842-4422
Fax: (925) 842-8595
Email: andrea.hogan@chevron.com
Polsinelli PC
150 N. Riverside Plaza
Suite 3000
Chicago, IL 60606
Attn: Mark A. Gershon
Phone: (847) 710-2127
Fax: (312) 602-3924
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Email: mgershon@polsinelli.com
If to Purchaser:

City of Lockport, Illinois
Central Square Building
222 East Ninth Street
Lockport, Illinois 60441-3497
Attn: City Administrator

With a copy to:

City of Lockport, Illinois
Central Square Building
222 East Ninth Street
Lockport, Illinois 60441-3497
Attn: City Administrator

6.
Waiver. No waiver by either party of this Agreement’s terms, provisions or
conditions is effective unless specifically evidenced in writing and signed by or on behalf of the
party granting such waiver. A party’s failure to pursue remedies for breach of this Agreement does
not constitute a waiver by such party of any breach of this Agreement or raise any defense against
claims against a party for breach of this Agreement. The waiver or failure to require the
performance of any covenant or obligation contained in this Agreement or to pursue remedies for
breach of this Agreement does not waive a later breach of that covenant or obligation.
7.
Amendment. No amendment to this Agreement is effective unless made in writing,
expressly identified as an amendment to this Agreement, signed by authorized representatives of
both parties, and delivered to both parties.
8.
Counterparts. This Agreement may be executed in any number of counterparts,
each of which will be deemed an original of this Agreement, and which together will constitute
one and the same instrument. For purposes of assembling all counterparts into one document,
Chevron is authorized to detach the signature page from one or more counterparts and, after
signature by the respective party, attach each signed signature page to a counterpart. Counterparts
may be delivered via electronic mail (including pdf or any electronic signature complying with the
U.S. federal ESIGN Act of 2000 and 5 ILCS 175 et seq, e.g., www.docusign.com) or other
transmission method and any counterpart so delivered shall be deemed to have been duly and
validly delivered and be valid and effective for all purposes.
[Signature Page Follows]
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IN WITNESS WHEREOF, the parties have executed this Agreement on the date first
above written.
CHEVRON:
CHEVRON ENVIRONMENTAL
MANAGEMENT COMPANY, a California
corporation

By: ___________________________________
Name: ___________________________________
Title: ___________________________________

PURCHASER:
[__________]
By: ___________________________________
Name: ___________________________________
Title: ___________________________________
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EXHIBIT A
Legal Description of Sale Parcel
BUSINESS PARK 1
THAT PART OF SECTION 14, TOWNSHIP 36 NORTH, RANGE 10 EAST OF THE THIRD PRINCIPAL
MERIDIAN, DESCRIBED AS FOLLOWS: BEGINNING AT THE SOUTHWEST CORNER OF THE
SOUTHEAST QUARTER OF SAID SECTION; THENCE NORTH 88 DEGREES 25 MINUTES 21 SECONDS
EAST, ON THE SOUTH LINE OF SAID SOUTHEAST QUARTER, 65.50 FEET TO THE WEST LINE OF
COMMERCE STREET; THENCE NORTH 19 DEGREES 18 MINUTES 25 SECONDS EAST, ON SAID WEST
LINE, 1147.30 FEET; THENCE NORTH 70 DEGREES 41 MINUTES 35 SECONDS WEST, 8.54 FEET TO THE
WEST RIGHT OF WAY LINE OF THE FORMER GULF, MOBILE AND OHIO RAILROAD PER BOOK 82,
PAGE 157; THENCE NORTHEAST ON SAID WEST RIGHT OF WAY LINE BEING A 7,531.94 FOOT RADIUS
CURVE CONCAVE WESTERLY, 676.50 FEET, THE CHORD OF SAID CURVE BEARS NORTH 14 DEGREES
26 MINUTES 43 SECONDS EAST, 676.27 FEET; THENCE NORTH 78 DEGREES 23 MINUTES 39 SECONDS
WEST, 10.00 FEET TO THE WEST RIGHT OF WAY LINE OF SAID RAILROAD PER BOOK 64, PAGE 90;
THENCE NORTHEAST ON SAID WEST RIGHT OF WAY LINE BEING A 7521.94 FOOT RADIUS CURVE
CONCAVE WESTERLY, 919.31 FEET, THE CHORD OF SAID CURVE BEARS NORTH 08 DEGREES 22
MINUTES 17 SECONDS EAST, 918.74 FEET, TO THE NORTH LINE OF THE SOUTHEAST QUARTER OF
SAID SECTION; THENCE SOUTH 88 DEGREES 20 MINUTES 30 SECONDS WEST, ON SAID NORTH LINE,
25.16 FEET TO THE WEST RIGHT OF WAY LINE OF SAID RAILROAD; THENCE NORTHEAST ON SAID
WEST RIGHT OF WAY LINE BEING A 7496.94 FOOT RADIUS CURVE CONCAVE WEST, 169.37 FEET, THE
CHORD OF SAID CURVE BEARS NORTH 04 DEGREES 14 MINUTES 41 SECONDS EAST, 169.37 FEET;
THENCE CONTINUING ON SAID WEST RIGHT OF WAY LINE, NORTH 03 DEGREES 35 MINUTES 51
SECONDS EAST, 574.95 FEET TO THE NORTH LINE OF THE SOUTH 741.00 FEET OF THE NORTHEAST
QUARTER OF SAID SECTION; THENCE SOUTH 88 DEGREES 20 MINUTES 30 SECONDS WEST, ON SAID
NORTH LINE, AND ON THE NORTH LINE OF THE SOUTH 741.00 FEET OF THE NORTHWEST QUARTER
OF SAID SECTION, 867.58 FEET TO THE WEST LINE OF THE EAST 27.0 FEET OF SAID NORTHWEST
QUARTER; THENCE NORTH 01 DEGREE 29 MINUTES 04 SECONDS WEST, ON SAID WEST LINE, 18.00
FEET; THENCE SOUTH 88 DEGREES 04 MINUTES 43 SECONDS WEST, 763.00 FEET; THENCE SOUTH 01
DEGREE 39 MINUTES 30 SECONDS EAST, 14.50 FEET TO THE NORTH LINE OF THE SOUTH 741.00 FEET
OF SAID NORTHWEST QUARTER; THENCE SOUTH 88 DEGREES 20 MINUTES 30 SECONDS WEST, ON
SAID NORTH LINE, 480.50 FEET TO THE EASTERLY LINE OF THE EASTERLY 90 FOOT RESERVE OF
THE ILLINOIS & MICHIGAN CANAL; THENCE SOUTH 19 DEGREES 25 MINUTES 46 SECONDS EAST, ON
SAID EASTERLY LINE, 1259.29 FEET; THENCE SOUTH 00 DEGREES 06 MINUTES 51 SECONDS EAST, ON
SAID EASTERLY LINE, 113.59 FEET; THENCE SOUTH 19 DEGREES 25 MINUTES 47 SECONDS EAST, ON
SAID EASTERLY LINE 799.34 FEET; THENCE NORTH 88 DEGREES 25 MINUTES 59 SECONDS EAST,
346.00 FEET; THENCE SOUTH 19 DEGREES 25 MINUTES 11 SECONDS WEST, 525.00 FEET TO SAID
EASTERLY LINE; THENCE SOUTH 19 DEGREES 25 MINUTES 47 SECONDS EAST, ON SAID EASTERLY
LINE, 453.09 FEET; THENCE SOUTH 17 DEGREES 15 MINUTES 48 SECONDS EAST, ON SAID EASTERLY
LINE, 104.95 FEET; THENCE SOUTH 14 DEGREES 21 MINUTES 04 SECONDS EAST, ON SAID EASTERLY
LINE, 96.31 FEET; THENCE SOUTH 11 DEGREES 51 MINUTES 14 SECONDS EAST, ON SAID EASTERLY
LINE, 15.33 FEET TO THE CENTERLINE OF SECOND STREET AS DEDICATED BY DOCUMENT NO.
R2001-156711; THENCE SOUTH 53 DEGREES 32 MINUTES 21 SECONDS EAST, ON SAID CENTERLINE,
82.72 FEET TO AN ANGLE POINT IN SAID CENTERLINE; THENCE SOUTH 48 DEGREES 09 MINUTES 09
SECONDS EAST, ON SAID CENTERLINE, 167.77 FEET TO THE SOUTH LINE OF THE SOUTHWEST
QUARTER OF SAID SECTION; THENCE NORTH 88 DEGREES 04 MINUTES 11 SECONDS EAST, ON SAID
SOUTH LINE, 100.60 FEET TO THE POINT OF BEGINNING, ALL IN WILL COUNTY, ILLINOIS.
SAID PARCEL CONTAINING 100.145 ACRES, MORE OR LESS.
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BUSINESS PARK 2 & 3
THAT PART OF THE WEST HALF OF SECTION 14 AND THAT PART OF THE NORTHWEST QUARTER OF
SECTION 23, ALL IN TOWNSHIP 36 NORTH, RANGE 10 EAST OF THE THIRD PRINCIPAL MERIDIAN,
DESCRIBED AS COMMENCING AT THE SOUTHEAST CORNER OF THE SOUTHWEST QUARTER OF
SAID SECTION 14; THENCE SOUTH 88 DEGREES 04 MINUTES 11 SECONDS WEST, ON THE SOUTH LINE
OF SAID SOUTHWEST QUARTER, 508.86 FEET TO THE WESTERLY LINE OF THE WESTERLY RESERVE
OF THE ILLINOIS AND MICHIGAN CANAL; THENCE THE FOLLOWING 2 COURSES ALONG SAID
WESTERLY LINE OF THE WESTERLY RESERVE OF THE ILLINOIS AND MICHIGAN CANAL: NORTH 10
DEGREES 34 MINUTES 01 SECOND WEST, 102.20 FEET; NORTH 13 DEGREES 03 MINUTES 36 SECONDS
WEST, 90.66 FEET TO THE POINT OF BEGINNING; THENCE CONTINUING NORTH 13 DEGREES 03
MINUTES 36 SECONDS WEST, ON SAID WESTERLY RESERVE LINE, 40.74 FEET TO AN ANGLE POINT
ON SAID WESTERLY RESERVE LINE; THENCE NORTH 17 DEGREES 32 MINUTES 34 SECONDS WEST,
ON SAID WESTERLY RESERVE LINE, 135.35 FEET TO AN ANGLE POINT IN SAID WESTERLY RESERVE
LINE; THENCE NORTH 19 DEGREES 22 MINUTES 02 SECONDS WEST, ON SAID WESTERLY RESERVE
LINE, 2386.58 FEET TO THE NORTH LINE OF THE SOUTHWEST QUARTER OF SAID SECTION 14;
THENCE CONTINUING ON SAID WESTERLY RESERVE LINE THE FOLLOWING 5 COURSES: NORTH 19
DEGREES 22 MINUTES 02 SECONDS WEST, 1118.52 FEET; NORTH 17 DEGREES 47 MINUTES 21
SECONDS WEST, 128.73 FEET; NORTH 13 DEGREES 48 MINUTES 24 SECONDS WEST, 123.43 FEET;
NORTH 10 DEGREES 19 MINUTES 03 SECONDS WEST, 131.41 FEET; NORTH 06 DEGREES 50 MINUTES
09 SECONDS WEST, 9.88 FEET TO THE EAST RIGHT OF WAY LINE OF THE BURLINGTON, NORTHERN
AND SANTA FE RAILROAD (FORMER ATCHISON, TOPEKA AND SANTA FE RAILWAY COMPANY),
SAID EAST RIGHT OF WAY LINE BEING A LINE 50 FEET EAST OF, AS MEASURED AT RIGHT ANGLES
TO THE ORIGINAL, NOW EAST BOUND MAIN TRACK; THENCE SOUTH 02 DEGREES 10 MINUTES 47
SECONDS EAST, ON SAID EAST RIGHT OF WAY LINE, 1449.67 FEET TO THE NORTH LINE OF THE
SOUTHWEST QUARTER OF SAID SECTION 14; THENCE CONTINUING SOUTH 02 DEGREES 10 MINUTES
47 SECONDS EAST, ON SAID EAST RIGHT OF WAY LINE, 2639.20 FEET TO THE SOUTH LINE OF SAID
SOUTHWEST QUARTER; THENCE NORTH 88 DEGREES 04 MINUTES 11 SECONDS EAST, ON SAID
SOUTH LINE, 100.00 FEET TO THE EAST RIGHT OF WAY LINE OF SAID BURLINGTON, NORTHERN AND
SANTA FE RAILROAD, SAID EAST RIGHT OF WAY LINE BEING A LINE 150 FEET EAST OF, AS
MEASURED AT RIGHT ANGLES TO THE CENTERLINE OF THE ORIGINAL, NOW EAST BOUND MAIN
TRACK; THENCE SOUTH 02 DEGREES 10 MINUTES 47 SECONDS EAST, ON SAID EAST RIGHT OF WAY
LINE, 703.93 FEET TO THE NORTHERLY RIGHT OF WAY LINE OF 5 TH STREET IN THE VILLAGE (NOW
CITY) OF LOCKPORT AS LAID OUT BY THE CANAL COMMISSIONER’S; THENCE SOUTH 70 DEGREES
39 MINUTES 50 SECONDS EAST, ON SAID NORTHERLY RIGHT OF WAY LINE, 154.29 FEET TO THE
SOUTHWESTERLY CORNER OF PARCEL 3 AS DESCRIBED IN DOCUMENT NO. R2017099428; THENCE
NORTH 19 DEGREES 20 MINUTES 51 SECONDS EAST, ON THE WESTERLY LINE OF SAID PARCEL 3, A
DISTANCE OF 300.00 FEET TO THE NORTHWESTERLY CORNER OF SAID PARCEL 3; THENCE SOUTH
70 DEGREES 39 MINUTES 50 SECONDS EAST, ON THE NORTHERLY LINE OF SAID PARCEL 3, A
DISTANCE OF 460.28 FEET TO THE WESTERLY LINE OF PARCEL 2 AS DESCRIBED IN SAID DOCUMENT
NO. R2017099428; THENCE THE FOLLOWING 3 COURSES ALONG THE WESTERLY LINE OF SAID
PARCEL 2; NORTH 19 DEGREES 20 MINUTES 51 SECONDS EAST, 68.09 FEET; NORTH 09 DEGREES 10
MINUTES 20 SECONDS EAST, 251.72 FEET; NORTH 02 DEGREES 37 MINUTES 23 SECONDS WEST, 526.87
FEET TO THE NORTHWEST CORNER OF SAID PARCEL 2; THENCE NORTH 88 DEGREES 04 MINUTES 11
SECONDS EAST, ON THE NORTH LINE OF SAID PARCEL 2, A DISTANCE OF 305.97 FEET TO THE POINT
OF BEGINNING, ALL IN WILL COUNTY, ILLINOIS.
SAID PARCEL CONTAINING 64.668 ACRES, MORE OR LESS.
SOUTHWEST PARCELS
THAT PART OF THE NORTHWEST QUARTER OF SECTION 23, TOWNSHIP 36 NORTH, RANGE 10 EAST
OF THE THIRD PRIIPAL MERIDIAN, LYING NORTHERLY OF THE SOUTHERLY RIGHT OF WAY LINE
OF 6TH STREET, IN THE VILLAGE (NOW CITY) OF LOCKPORT, AS LAID OUT BY THE CANAL
COMMISSIONERS, LYING WEST OF THE WEST RIGHT OF WAY LINE OF THE BURLINGTON,
NORTHERN AND SANTA FE RAILWAY, EXCEPTING THEREFROM THAT PART THEREOF LYING
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WESTERLY OF THE WESTERLY LINE, OF THE PARCEL OF LAND DESCRIBED IN SPECIAL WARRANTY
DEED RECORDED DECEMBER 20, 2017 AS DOCUMENT NO. R2017-099429, ALL IN WILL COUNTY,
ILLINOIS.
SAID PARCEL CONTAINING 15.717 ACRES, MORE OR LESS.
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EXHIBIT B
Depiction of Chevron Retained Parcel
NORTHERN PORTION OF BUSINESS PARK 1 AND WESTERN PORTION OF SW PARCELS;
THE BELOW IS PROVIDED FOR INFORMATIONAL PURPOSES ONLY, TO DEPICT THE
PARCEL THAT MAY BE REQUIRED TO BE SPLIT AS GENERALLY DEPICTED BELOW:
CHEVRON RETAINED PARCEL IN RED, SALE PARCEL IN BLUE.
THE PARCEL DIVISION SHALL BE FINALIZED BASED ON FINAL PLAT PROVIDED BY
SURVEYOR AND SUBMITTED TO WILL COUNTY.
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EXHIBIT K1
MARKEL PLL POLICY
[attached]
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EXHIBIT K-2
BEAZLEY EXCESS OF INDEMNITY POLICY FORM

[ATTACHED]
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September 28, 2020
Jim Vetter
Managing Director
Marsh USA

RE:

Chevron
Beazley ECLIPSE
ENVIRO COVERED LOCATION INSURANCE POLICY (SITE ENVIRONMENTAL)
Covered Location Pollution Liability Quotation

Dear Jim,
In accordance with your request for a proposal and based on the information submitted, we are pleased
to offer the following Quotation of insurance for the above captioned account. Please note that the
terms and conditions outlined below are not necessarily in compliance with the specifications requested
in your submission. The Underwriters are not obligated to provide coverage not addressed in this
proposal. Coverage would be provided on a surplus lines basis and is subject to receipt, review and
written acceptance of the following information prior to binding unless noted otherwise (terms,
conditions and pricing subject to change):

CONDITIONS
1. Completed, signed and dated Beazley ECLIPSE application, prior to binding.
2. Signed TRIA form, prior to policy issuance.
3. Receipt and satisfactory review of the Purchase and Sale Agreement/indemnity from the buyer.
Please note: If we do not have record of the license required to bind this risk and receive an order to bind, license
information must be provided in order to proceed. Additional information regarding state license requirements can
be found under Brok er Access / FAQ at Beazley.com or State License Requirements.

CARRIER
We are a specialist insurer with more than three decades of experience in providing clients with the
highest standards of underwriting and claims service worldwide. All our insurance businesses are rated
A (Excellent) by A.M. Best.
Insurer:

Lloyd’s Syndicates 623/2623
A.M. Best’s Rating A (Excellent), Class XV

Form:

Beazley ECLIPSE F00738 102019 ed.
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TERMS
First Named Insured:
Address:

Chevron
6001 Bollinger Canyon Road, T-3044, San Ramon, CA 94583

Policy Period:

From: <TBD> To: <TBD>
Both dates at 12:01AM local time at the First Named Insured’s Address

Optional ERP:

Not available for 10 year term

Commission:

17.5%

Coverage

Coverage Provided

I.A.1. New Pollution Conditions – BI/PD and Cleanup

NO

I.A.2. New Pollution Conditions – 1st Party Discovery

NO

I.B.1. Existing Pollution Conditions – BI/PD and Cleanup

YES

I.B.2. Existing Pollution Conditions – 1st Party Discovery

NO

I.C. Transportation

YES

I.D. Non-Owned Location

YES

I.E. Crisis and Reputation Management Expenses

YES

I.F. Business Interruption Costs

NO

See below for amendments to coverage outlined above, if any.

Retroactive Date - I.B.:

None

Retroactive Date - I.C.:

None

Retroactive Date - I.D.:

None

Additional Claims Expenses Limit:

$0

Crisis and Reputation Expenses Coverage
Each Pollution Condition Sublimit:

$250,000

Period of Restoration:

Coverage not provided

I.F. Deductible Period:

Coverage not provided
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PREMIUM
Lim it Options
Each Pollution Condition / Aggregate for the
Policy Period

Deductible Options

Prem ium

Each Pollution Condition

10 Y ears Existing Conditions

$10,000,000 / $10,000,000

$100,000
Note: Surplus lines fees not included in the premium listed above .

$198,963

Acts of Terrorism Coverage (Disclosure Notice Attached Below): This optional coverage may be elected or
rejected at the time of binding. If this coverage is elected, an additional premium of 1% will be c harged and an
endorsement providing this coverage will be added to the policy. If this coverage is rejected an endorsement
rejecting this coverage will be added to the policy.

This quotation provides coverage for the following scheduled Covered Location(s):
Address

Use

Parcels referred to as Business Park 1, 2 and 3,
Southern Parcel, City of Lockport Stormwater Pond,
and City of Lockport Easement on 301 West 2nd
Street, Lockport, IL 60441

Redevelopment of former refinery for
commercial/industrial usage

SPECIAL PROVISIONS / ENDORSEMENTS (subject to CONDITIONS above)
1.
2.
3.
4.
5.

SCHEDULE2020
NMA1256
NMA1477
NMA2918
E06693012015

6. E06694012015
7. E06671012015
8. E12411012019
9. E12445012019
10. E12451012019
11. E12460012019
12. E12779112019
13. E12831042019

Lloyd’s Security Schedule 2020
Nuclear Incident Exclusion Clause - Liability - Direct (Broad) (U.S.A.)
Radioactive Contamination Exclusion Clause - Liability - Direct (U.S.A.)
War and Terrorism Exclusion Endorsement
U.S. Terrorism Risk Insurance Act of 2002 as Amended, New and Renewal
Business Endorsement (if TRIA is accepted)
U.S. Terrorism Risk Insurance Act of 2002 as Amended, Not Purchased
Clause (if TRIA is rejected)
Policyholder Disclosure Notice of Terrorism Insurance Coverage
Minimum Earned Premium
Aggregate Deductible
 3 X with $25,000 maintenance
Disclosed Document Schedule
Scheduled Contractual Obligations
Specified Coverage and Contamination/Known Conditions Exclusion
Underground Storage Tank Exclusion Deletion
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CHOICE OF LAW
Choice of Law:

New York

NOTICE
This quotation is through a surplus lines carrier on whose behalf we are authorized to act. Compliance
with applicable laws including filings and payment of taxes and fees is the responsibility of the insured,
the insurance agent or insurance broker. If coverage is bound, please advise the license number of the
producer making the filing.
This quotation is strictly conditioned upon no material change in risk occurring between the date of this
letter and the inception date of the proposed policy (including any claim or notice or circumstances
which may reasonably be expected to give rise to a claim under any policy of which the policy being
proposed by this letter is a renewal or replacement). In the event of such change of risk, the Insurer
may in its sole discretion, whether or not this offer has already been accepted by the Insured, modify
and/or withdraw this offer.
In order to complete the underwriting process, we require that you send us any additional information
requested above. We are not required to bind prior to our receipt and underwriting approval of the
above information. However, if we do bind coverage prior to such a pproval, the terms and conditions
as indicated above could be amended until such receipt and acceptance.
This quotation is valid for 30 days or until the effective date noted above, whichever is earlier . Please
be advised that if coverage is bound, premium must be remitted within 30 days of binding.
Thank you for the opportunity.
Best Regards,
Colleen Dill
Specialty Lines - Environmental
Beazley Group
Ll oyd's of London Syndicates 623 and 2623

Beazley Insurance Services
t:
+1 (212) 801-7121
a:
45 Rockefeller Plaza, 16th Floor, New York, NY 10020
e:
colleen.dill@beazley.com
w:
www.beazley.com
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Effective date of this Endorsement: <Effective Date>
This Endorsement is attached to and forms a part of Policy Number: <Policy Number>
<Insurer> referred to in this endorsement as either the “Insurer” or the “Underwriters”
SPECIFIED COVERAGE AND CONTAMINATION/KNOWN CONDITIONS EXCLUSION
This endorsement modifies insurance provided under the following:
BEAZLEY ECLIPSE
In consideration of the premium charged for the Policy, it is hereby understood and agreed that the following
exclusion is added to Clause VI. EXCLUSIONS:
KNOWN CONDITIONS
due to, arising out of or resulting from the Pollution Condition(s) scheduled below, including any break down,
daughter or derivative products of such Pollution Condition(s):
Pollution
Condition(s)
All Pollution
Conditions
associated with
the former
refinery

Media
Groundwater

Onsite/Offsite/
Both
On, at, under
or migrating
from

Covered Location
Parcels referred to as
Business Park 1, 2 and 3,
Southern Parcel, City of
Lockport Stormwater Pond,
and City of Lockport
Easement on 301 West 2nd
Street, Lockport, IL 60441

Coverage(s)
including
Claims
Expenses
Cleanup
Costs

Insuring
Clause(
s)
I.B.

With respect to this exclusion, in the event a written letter, notice or determination has been issued by the
applicable regulatory authority which states that a Pollution Condition(s) scheduled above has been remediated
in accordance with the statutes, rules, regulations or guidance applicable to the intended use of the propert y , in
the specified media excluded by this Endorsement, this Endorsement will not apply specifically for those
Pollution Condition(s) in the media that are the subject of the written letter, notice or determination.
This deletion shall be effective as of the date the Insured receives the written letter, notice or determination and
shall in no event be broader than the terms of the written letter, notice or determination. This deletion is
conditioned upon the receipt of the letter, notice or determination by the Underwriters within thirty (30) days of
receipt by the Insured.
In no event shall the Underwriters be liable for any amounts or obligations incurred prior to the issuance of the
written letter, notice or determination or for any amounts or obligations required or necessary under the t erms of
the written letter, notice or determination, including but not limited to any Institutional Controls and/or
Engineering Controls.
All other terms and conditions of this Policy remain unchanged.
______________________________________
Authorized Representative
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Effective date of this Endorsement: <Effective Date>
This Endorsement is attached to and forms a part of Policy Number: <Policy Number>
<Insurer> referred to in this endorsement as either the “Insurer” or the “Underwriters”
SCHEDULED CONTRACTUAL OBLIGATIONS
This endorsement modifies insurance provided under the following:
BEAZLEY ECLIPSE
In consideration of the premium charged for the Policy, it is hereby understood and agreed that:
1. the following Clauses is added to the Policy:
SCHEDULED CONTRACTURAL OBLIGATIONS
A. As a condition precedent to coverage under this Policy, including but not limited to the obligation
to make payments on behalf of the Insured under Clause I. INSURING CLAUSE, Clause II.
SUPPLEMENTARY PAYMENTS and/or to provide a duty to defend or make settlement and
investigation of Claims under Clause IV. DEFENSE, SETTLEMENT AND INVESTIGATION:
1. the Insured must provide a written statement by or on behalf of the Insured setting forth a
detailed description of the Insured’s good faith exercise of its available legal remedies t o
enforce the performance of the Contractual Obligation(s) relative to matt ers for whic h
coverage is sought under this Policy, which is acceptable to the Underwriters in their sole
discretion; which shall include but is not limited to:
i.

the failure or declination by the indemnitor to perform the Contractual
Obligation(s) in whole or in part, and

ii.

a written statement from Approved Counsel of the Insured setting forth the
Insured’s good faith position in response to an Indemnitor’s failure or
declination to perform the Contractual Obligation(s) as such obligations apply
to matters for which the Insured seeks coverage under this Policy; and

2. provide written and itemized documentation of loss, by means of invoices or ot herwis e,
that the Insured has incurred a minimum of $25,000 in exercising its available legal
remedies to enforce the performance of the Contractual Obligation(s) relat ive t o E ac h
Pollution Condition for which coverage is sought under this Policy. Payment of such
amount shall be in addition to the Deductible under this Policy and will apply separat ely
as necessary for Each Pollution Condition. Further, such loss documentation s hall not
include any of the Insured’s internal fees, costs or expenses, without the prior written
consent of the Underwriters, which shall not unreasonably be withheld.
B. For the purpose of this Endorsement, the Insured agrees to assign to the Underwriters all
rights of recovery under and pursuant to the Contractual Obligation(s) that apply to matters
for which the Insured seeks coverage under this Policy and the Insured agrees not t o t ake
steps to impair or waive such rights and to execute all instruments to effect such assignment
as the Underwriters deem reasonable, timely and necessary.
C. Notwithstanding the other terms of this Endorsement, or anything in this Policy to the
contrary, the Underwriters shall not be liable to make any payments in connection with
Contractual Obligation(s) for which the Insured seeks coverage under this Policy once
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such Contractual Obligation(s) has expired or terminated as set forth in the terms of the
agreement.
2.

Clause III. DEFINITIONS is amended by the addition of:
“Contractual Obligation(s)” means:
<contract>
but shall not include any modifications or amendments thereto unless expressly agreed to by the
Underwriters in writing.
“Approved Counsel” means those partners, associates and paralegals at any law firm or as in -hous e
counsel, which the Underwriters have approved in writing prior to the Insured’s enforcing any
performance of the Contractual Obligation(s).

3.

For the purpose of this Endorsement, Clause VI. EXCLUSIONS is amended by the addition of:
Procedural Breach, Misrepresentation, Fraud, Failure to Cooperate or Intentional Breach
to the extent that a Contractual Obligation is declined to apply to such costs, expenses or payments , in
whole or in part, based upon or resulting from the Insured’s breach of a procedural requirement of the
Contractual Obligation, including but not limited to:
1.

a procedural requirement such as time periods for providing notification or the manner in whic h
notification is to be provided, or

2.

an Insured’s misrepresentation or fraud with respect to, failure to cooperate with the
requirements of, or an intentional breach of, the Contractual Obligation.

Contractual Obligation Void or Unenforceable
to the extent that a Contractual Obligation is determined to be legally void or unenforceable, in whole or
in part, based upon the Insured’s:
1.

breach of its express or implied contractual obligations,

2.

breach of its common law obligations, or

3.

misrepresentation or fraud with respect to, or failure to cooperate with, the requirement s of t he
Contractual Obligation.

All other terms and conditions of the Policy shall apply and remain unchanged.

______________________________________
Authorized Representative
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BEAZLEY ECLIPSE
ENVIRO COVERED LOCATION INSURANCE POLICY (SITE ENVIRONMENTAL)
NOTICE: This Policy provides coverage on a Discovery and/or Claims Made and Reported Basis and the
payment of Claims Expenses reduces the applicable Limits of Liability. Please review the coverage
afforded under this Insurance Policy (hereinafter referred to as the “Policy” or “Insurance”) carefully and
discuss the coverage hereunder with your insurance agent or broker.
In consideration of the payment of the premium and reliance upon the statements in the Application, which
is deemed a part of this Insurance Policy and subject to the Limit of Liability, Deductible, Exclusions,
conditions and other terms of this Insurance, the Underwriters agree with the First Named Insured as
follows:
I.

INSURING CLAUSE
THE FOLLOWING COVERAGES ARE IN EFFECT ONLY IF INDICATED WITH A “YES” IN ITEM
13. OF THE DECLARATIONS.
A.

Covered Location Pollution Liability Coverage - New Pollution Conditions
To pay on behalf of the Insured:
1.

Cleanup Costs, Damages and Claims Expenses, in excess of the Deductible,
which the Insured shall become legally obligated to pay because of a Claim for a
Pollution Condition first made against the Insured and reported in writing to the
Underwriters during the Policy Period; or within the Extended Reporting Period,
if applicable; and/or

2.

Cleanup Costs, in excess of the Deductible, because of a Pollution Condition
first discovered by the Insured and reported in writing to the Underwriters during
the Policy Period; or within the Extended Reporting Period, if applicable;

provided that, such Pollution Condition:
a. first commenced on or after the Inception Date stated in Item 2. of the Declarations
and before the end of the Policy Period; and
b. is on, at, under or migrated from a Covered Location.
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B.

Covered Location Pollution Liability Coverage - Existing Pollution Conditions
To pay on behalf of the Insured:
1.

Cleanup Costs, Damages and Claims Expenses, in excess of the Deductible
which the Insured shall become legally obligated to pay because of a Claim for a
Pollution Condition first made against the Insured and reported in writing to the
Underwriters during the Policy Period; or within the Extended Reporting Period,
if applicable; and/or

2.

Cleanup Costs, in excess of the Deductible, because of a Pollution Condition
first discovered by the Insured and reported in writing to the Underwriters during
the Policy Period; or within the Extended Reporting Period, if applicable;

provided that, such Pollution Condition:
a. first commenced on or after the Retroactive Date, if any, set forth in Item 6.(a) of
the Declarations and before the Inception Date stated in Item 2. of the
Declarations; and
b. is on, at, under or migrated from a Covered Location.
C.

Transportation Pollution Liability Coverage
To pay on behalf of the Insured:
Cleanup Costs, Damages and Claims Expenses, in excess of the Deductible, which the
Insured shall become legally obligated to pay because of a Claim for a Pollution
Condition first made against the Insured and reported in writing to the Underwriters during
the Policy Period, or within the Extended Reporting Period, if applicable, wholly occurring
during and resulting solely from Transportation; provided that such Pollution Condition
first commenced on or after the Retroactive Date set forth in Item 6.(b) of the Declarations
and before the end of the Policy Period.
This Insuring Clause shall not be utilized to evidence financial responsibility of any Insured
under any federal, state, provincial or local law.

D.

Non-Owned Location Pollution Liability Coverage
To pay on behalf of the Insured:
Cleanup Costs, Damages and Claims Expenses, in excess of the Deductible, which the
Insured shall become legally obligated to pay because of a Claim for a Pollution
Condition first made against the Insured and reported in writing to the Underwriters during
the Policy Period, or within the Extended Reporting Period, if applicable, provided that
such Pollution Condition:
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1.

first commenced on or after the Retroactive Date stated in Item 6.(c) of the
Declarations and before the end of the Policy Period; and

2.

is on, at, under or migrated from a Non-Owned Location.
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E.

Crisis and Reputation Management Expenses Coverage
To pay the Named Insured Crisis Management Expenses and/or Reputation
Management Expenses in excess of the Deductible because of a Pollution Condition
that is on, at, under or migrated from a Covered Location that:
1.

is the subject of material adverse regional or national news media coverage for the
Named Insured;

2.

results in Cleanup Costs and/or Damages for a Pollution Condition that is
reported to the Underwriters and covered under Insuring Clause I.A or I.B of the
Policy; and

3.

the Crisis Management Expenses and/or Reputation Management Expenses
are reported, in writing, to the Underwriters during the Policy Period and within
seventy-two (72) hours after the Named Insured incurs or assumes Reputation
Management Expenses and/or Crisis Management Expenses during the Policy
Period.

In the event that Crisis Management Expenses and/or Reputation Management
Expenses are caused by a Pollution Condition and some other cause(s), the
Underwriters shall only provide coverage for that portion of Crisis Management Expenses
and/or Reputation Management Expenses caused solely by the Pollution Condition.
F.

Business Interruption Costs Coverage
To pay the Named Insured Business Interruption Costs caused directly by a Pollution
Condition on, at or under a Covered Location, provided that:
1.

such Pollution Condition results in Cleanup Costs covered under Insuring
Clause I.A or I.B of this Policy; and

2.

the Business Interruption Costs are reported, in writing, to the Underwriters
during the Policy Period.

In the event that Business Interruption Costs are caused by a Pollution Condition and
some other cause(s), the Underwriters shall only provide coverage for that portion of
Business Interruption Costs caused solely by the Pollution Condition.
II.

SUPPLEMENTARY PAYMENTS
Supplementary Payments made under this Clause are not subject to the Deductible set forth in
Item 4. of the Declarations and are payable by the Underwriters in addition to the Limits of Liability
as set forth in Clause VII.
Defendants Reimbursement
Upon the Underwriters’ request, the Insured shall attend mediation meetings, arbitration
proceedings, hearings, depositions and trials relative to the defense of a Claim. Beginning on the
fourth day of attendance, the Underwriters shall reimburse the Insured, upon written request, for
actual loss of earnings and reasonable expenses that result from such attendance. The maximum
aggregate amount that the Underwriters shall reimburse is $500 total per day for all Insureds,
subject to a maximum aggregate amount of $10,000 for each Claim.

III.

DEFINITIONS
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Wherever used in this Policy in bold face type, the following definitions shall apply.
A.

“Application” means all signed applications, including all attachments and other materials
submitted therewith or incorporated therein, and any other such documents submitted prior
to the date the Policy, or as applicable, a post binding Covered Location, was bound, in
connection with the underwriting of this Policy, including any endorsement or other part
thereof, or any other policy issued by the Underwriters, of which this Policy is a renewal,
replacement or which it succeeds in time.

B.

“Bodily Injury” means physical injury, sickness or disease, including death resulting
therefrom, and any accompanying mental anguish, emotional distress or shock sustained
by any person.

C.

“Business Interruption Costs” means the sum of the following:
1.

the Named Insured’s net income, which is calculated as net profit, if any, that
would have been earned before taxes (or if there is a net loss before taxes, the net
loss is deducted);

2.

the Named Insured’s continuing normal operating expenses incurred excluding
payroll not deducted in 1. above;

3.

Extra Expense; and

4.

Rental Value

due to the reasonable and necessary suspension of the Named Insured’s business
operations during the Period of Restoration at a Covered Location. These sums will be
reduced to the extent that the Named Insured can resume business operations, in whole
or in part, at the Covered Location, or by making use of other location(s).
Business Interruption Costs shall not include any costs associated with: 1) costs
incurred as a result of unfavorable business conditions , 2) loss of market or any other
consequential loss, 3) costs associated with crisis management or reputational damage,
4) revoked or modified licenses, permits or, similar types of authorizations from a
governmental agency, 5) legal costs or legal expenses, or 6) any costs associated with
preventing any Pollution Condition.
D.

“Cargo” means waste, materials, goods or products transported by automobile, aircraft,
watercraft or rolling stock for delivery by a Named Insured, or a third party carrier on the
Named Insured’s behalf, provided that the Named Insured or third party carrier is properly
licensed to transport such waste, materials, goods or products.

E.

“Claim” means:

F.

1.

a written demand received by an Insured for money or services or alleging liability
or responsibility, including, but not limited to, the service of suit or institution of
arbitration proceedings; or

2.

a court or government agency order or government or regulatory action filed
against the Insured.

“Claims Expenses” means:
1.
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to by the Underwriters, such consent not to be unreasonably withheld or delayed;
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2.

all other fees, costs and expenses resulting from the investigation, adjustment,
defense and appeal of a Claim arising in connection therewith, if incurred by the
Underwriters, or by the Insured with the prior written consent of the Underwriters,
such consent not to be unreasonably withheld or delayed; and

3.

premiums for appeal bonds for judgments or bonds to release property used to
secure a legal obligation, if required for a Claim against any Insured for a
Pollution Condition to which this Insurance applies, provided, however, that the
Underwriters shall have no obligation to appeal the underlying judgment or to
obtain such bonds.

Except as set forth in Clause II., Claims Expenses do not include any goods supplied or
services performed by the staff or salaried employees of the Insured in connection with
the investigation, adjustment, defense or appeal of a Claim noticed under this Insurance
or in connection with the investigation or remediation of a Pollution Condition.
G.

“Cleanup Costs” means:
1.

reasonable and necessary costs, charges and expenses incurred (if by an
Insured, then only with the prior written consent of the Underwriters, such consent
not to be unreasonably withheld or delayed) in the investigation, assessment,
removal, disposal, containment, treatment, remediation (including the associated
testing and monitoring) or neutralization of a Pollution Condition, to the extent
required by Environmental Laws, required by a Licensed Site Professional or
required to satisfy the Insured’s obligations under a federal or state voluntary
cleanup program, or with respect to Microbial Matter, methamphetamines or other
chemicals associated with methamphetamine laboratories, and legionella
pneumophilia, reasonable and necessary costs, charges and expenses required
by Indoor Air Quality Clean-Up Standards;

2.

payments for civil fines, civil penalties, punitive damages, exemplary damages or
any damages which are a multiple of compensatory damages , to the extent
insurable by law, but only in connection with a Claim for Cleanup Costs covered
under subparagraph 1. above;

3.

reasonable and necessary fees charged by an attorney designated or consented
to by the Underwriters, such consent not to be unreasonably withheld or delayed,
incurred in connection with any such Cleanup Costs;

4.

reasonable and necessary Restoration Costs; and

5.

reasonable and necessary expenses incurred to respond to an imminent and
substantial endangerment to the public health or welfare or to the environment
because of a Pollution Condition; provided that, the Named Insured shall
forward written notice to the Underwriters of any action taken and expense incurred
pursuant to this section as soon as practicable, but in no event later than seventytwo (72) hours after any such Cleanup Costs have been incurred or assumed.

H.

“Covered Location” means any location specified in Item 9. of the Declarations or in a
Covered Location Endorsement attached to this Policy.

I.

“Crisis Management Expenses” means the following reasonable fees, costs, charges and
expenses of a qualified and licensed crisis management firm incurred by the Named
Insured during a Period of Crisis for:
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1.
2.
3.
4.
5.
6.

medical expenses;
funeral expenses;
psychological counseling;
travel expenses;
temporary living expenses; and
security expenses;

Crisis Management Expenses do not include Reputation Management Expenses,
Damages, Cleanup Costs, Business Interruption Costs or any Claims Expenses.
J.

“Damages” means a monetary judgment, award or settlement of compensatory damages,
including any pre-judgment and/or post-judgment interest thereon, incurred for Property
Damage and/or Bodily Injury, including any required medical monitoring when
accompanied by such Bodily Injury.
The term Damages shall not include or mean:
1.

taxes or loss of tax benefits;

2.

criminal fines, sanctions or criminal penalties assessed against the Insured;

3.

civil fines, civil penalties punitive damages, exemplary damages or any damages
which are a multiple of compensatory damages assessed against the Insured,
unless insurable by law and assessed in connection with a Claim for Property
Damage and/or Bodily Injury;

4.

liquidated damages;

5.

any amounts for which the Insured is not liable, or for which there is no legal
recourse against the Insured;

6.

matters deemed uninsurable under the law pursuant to which this Policy is
construed; or

7.

goods supplied or services performed by the staff or salaried employees of the
Insured in connection with the investigation, adjustment, defense or appeal of any
Claim noticed under this Insurance or in connection with the investigation or
remediation of a Pollution Condition, without the prior written consent of the
Underwriters and in accordance with Clause II.

K.

“Engineering Controls” means physical modifications to a Covered Location to reduce
or eliminate the potential for exposure to Pollution Conditions.

L.

“Environmental Laws” means any federal, state, provincial or local laws, including but not
limited to statutes, rules, regulations, ordinances, guidance documents, and governmental,
judicial or administrative orders and directives that are applicable to Pollution Conditions
to which this Insurance applies.

M.

“Extra Expense” means the reasonable and necessary expenses incurred by the Named
Insured, over and above the Named Insured’s continuing normal operating expenses,
during the Period of Restoration, that the Named Insured would not have incurred had
there been no suspension of business operations, provided that the expenses are incurred
to avoid or minimize the suspension of business and to continue business operations:
1.
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at the Covered Location, or
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2.

at replacement or temporary location(s), including:
i.

relocation expenses; and

ii.

cost to equip and operate the replacement or temporary location(s).

Extra Expense shall be reduced by any salvage value of property obtained for temporary
use during the Period of Restoration that remains after resumption of normal business
operations. Extra Expense shall not include any amounts associated with: 1) costs, fees
or expenses incurred as a result of unfavorable business conditions, 2) loss of market or
any other consequential loss, 3) crisis management or reputational damage, 4) revoked or
modified licenses, permits or, similar types of authorizations from a governmental agency,
5) legal and accounting costs, fees or expenses, including but not limited to any such
amounts incurred in connection with defending or pursuing any litigation or in preparation
for any litigation, 6) interest, including but not limited to the interest on money borrowed to
finance any construction; 7) taxes, including but not limited to realty taxes and other, similar
assessments; 8) advertising and promotional costs, fees or expenses; and 9) commissions
and any other costs, fees or expenses resulting from the renegotiation of leases; 10) costs
arising from any delay, lost opportunity, or additional overhead incurred by the contractor,
11) architect, engineering, design and consultant costs, fees and expenses and/or 12)
preventing any Pollution Condition. Subject to the terms and conditions of this Policy, the
Underwriters will pay no more for Extra Expense than the percentage shown below
multiplied by the Limit of Liability stated in Item 3(a) of the Declarations. If the Period of
Restoration is:
1.

30 days or less, the percentage applied to the Limit of Liability shall be 40% .

2.

31-60 days, the percentage applied to the Limit of Liability shall be 80%.

3.

61 days or more, the percentage applied to the Limit of Liability shall be 100% .

N.

“First Named Insured” means the person or entity specified in Item 1. of the Declarations.

O.

“Indoor Air Quality Clean-Up Standards” means standards for the investigation and
remediation of Microbial Matter, methamphetamines or other chemicals associated with
methamphetamine laboratories, and legionella pneumophilia, imposed by a federal, state,
local or provincial governmental authority pursuant to a law or regulation governing the
investigation and remediation of Microbial Matter, methamphetamines or other chemicals
associated with methamphetamine laboratories and/or legionella pneumophilia. If no
standards have been imposed by such authority, then the standards for investigation and
remediation shall be those necessary to protect human health at the Covered Location
which shall be determined as follows:
1.

With respect to Microbial Matter, methamphetamines or other chemicals
associated with methamphetamine laboratories, by a Certified Industrial Hygienist,
or similarly qualified health and safety professional, retained with the prior written
consent of the Underwriters and experienced in performing investigation and
remediation of Microbial Matter, methamphetamines or other chemicals
associated with methamphetamine laboratories.

2.

With respect to legionella pneumophilia, to the extent required in writing by the
Centers for Disease Control or local health department.

The applicable standards shall be those which applied to the use of the Covered Location
identified by the Insured in the statements and information contained in the Application
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submitted to the Underwriters prior to the date the Policy is bound, or prior to adding such
locations as a Covered Location specified in Item 9 of the Declarations.
P.

“Insured” means:
1.

the Named Insured;

2.

any other entity added as an additional Insured by Endorsement to the policy;

3.

a present or former director or officer, or, in the case of a limited liability company,
a member or manager of the Named Insured, but only with respect to the
performance of his or her duties as such on behalf of the Named Insured;

4.

a present or former employee of the Named Insured, but only for work done while
acting within the scope of his or her employment and related to the conduct of the
Named Insured’s business;

5.

a present or former principal if the Named Insured is a sole proprietorship, or a
partner if the Named Insured is a partnership, but only with respect to the
performance of his or her duties as such on behalf of the Named Insured; and

6.

the estate, heirs, executors, administrators, assigns and legal representatives of
any Insured in the event of such Insured's death, incapacity, insolvency or
bankruptcy, but only to the extent that such Insured would otherwise be entitled
to coverage under this Insurance.

Q.

“Institutional Controls” means legal and administrative restrictions on the use of or
access to a Covered Location, which are designed to reduce or eliminate the potential for
exposure to Pollution Conditions.

R.

“Licensed Site Professional” means a licensed environmental scientist or engineer that
is in good standing with, and acting under the authority of federal, state, provincial or local
laws for the purpose of addressing Pollution Conditions at a Covered Location.

S.

“Material Change in Use” means any change in use or operations at a Covered Location
from the use or operations identified by the Insured:
1.

in the Application submitted to the Underwriters prior to the date the Policy was
bound, or

2.

prior to adding such location as a Covered Location specified in Item 9. of the
Declarations

that materially increases the likelihood or severity of a Pollution Condition, or results in
the imposition of more stringent remediation standards than those applicable to the
Covered Location as of the date the Policy was bound or the date the Covered Location
was added to the Policy, whichever is later.
T.

“Microbial Matter” means fungi, mold or mildew.

U.

“Named Insured” means:
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1.

the First Named Insured;

2.

any other entity added as an additional Named Insured by endorsement to the
policy; and
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3.

any corporations, partnerships, companies or other entities which, at the Inception
Date of the Policy, or for such time during the Policy Period, the First Named
Insured has at least 50% ownership interest, but solely with respect to liability
arising out of the ownership, operation, maintenance or use of a Covered
Location.

V.

“Natural Resource Damage” means physical injury to, or destruction of, and the resulting
loss of use and loss of value (and the cost for assessment and replacement as a result of
such injury, destruction or loss required by law to restore the natural resources to their
baseline conditions as they existed immediately prior to the Pollution Condition) of land,
fish, wildlife, biota, air, water, groundwater, drinking water supplies, and other such
resources belonging to, managed by, held in trust by, appertaining to, or otherwise
controlled by the United States (including the resources of the fishery conservation zone
established by the Magnuson-Stevens Fishery Conservation and Management Act, 16
U.S.C. 1801 et. seq.), any state, local or provincial government, any foreign government,
any Native American Tribe or if such resources are subject to a trust restriction on
alienation, any member of a Native American Tribe.

W.

“Non-Owned Location” means any location in the United States, its territories or
possessions, which is not managed, operated, owned or leased by any Insured or an
affiliate of any Insured and is used by an Insured:

X.
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1.

for the storage, warehousing or distribution of goods or products owned by an
Insured and which originate from a Covered Location, or

2.

for the treatment, storage or disposal of waste or materials generated at a Covered
Location, provided that such location:
a.

is properly permitted and/or licensed by the applicable federal, state, local
or provincial authorities to accept such waste or materials as of the date
the waste or materials are treated, stored or disposed of at such location;
and

b.

is not listed on a proposed or final Federal National Priorities List and/or
any state or provincial equivalent National Priority List, Superfund or
Hazardous Waste List prior to the treatment, storage or disposal of the
waste or material at such location; and

c.

is not owned or operated by a bankrupt or financially insolvent entity as of
the date the waste or materials are treated, stored or disposed of at such
location.

“Period of Restoration” means the period of time that begins after the Deductible Period
set forth in Item 4.(b) of the Declarations and ends with the earliest of:
1.

the date the Named Insured may reasonably resume its normal business
operations at the Covered Location;

2.

the date the Named Insured should have resumed its normal business operations
at the Covered Location had it used reasonable skill, speed, and effort to do so;

3.

the date the Named Insured may reasonably resume its normal business
operations at a new location; or
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4.

when the number of days shown in Item 3.(e) Period of Restoration Sublimit have
elapsed.

The Period of Restoration does not include any delay in time caused by the interference
by a Named Insured with restoring the property or with the resumption or continuation of
business operations. The expiration date of this Policy will not reduce the Period of
Restoration, nor shall the Extended Reporting Period extend it.
Y.

“Policy Period” means the period of time between the Inception Date stated in Item 2. of
the Declarations and earlier of the Expiration Date stated in Item 2. of the Declarations, or
any termination, expiration or cancellation of this Insurance, if applicable, and specifically
excludes any Extended Reporting Period or any prior policy period or renewal period.

Z.

“Pollution Condition” means the
1.

actual or alleged discharge, dispersal, release, escape, migration, seepage, or
illicit abandonment on or after the Inception Date shown in Item 2. of the
Declarations, by a third party without an Insured’s consent,
of any solid, liquid, gaseous or thermal irritant, contaminant or pollutant, including
but not limited to, smoke, vapors, soot, fumes, acids, alkalis, chemicals, toxic or
hazardous substances, waste materials, including medical infectious and
pathological waste, low-level radioactive waste and material into or upon land or
structures thereupon, the atmosphere or any watercourse, body of water or
groundwater, in concentrations or amounts in excess of those naturally occurring
or present in the environment, which results in Bodily Injury, Property Damage
or Cleanup Costs to which this Insurance applies; and

2.

presence of legionella pneumophilia, methamphetamines or other chemicals
associated with methamphetamine laboratories, and Microbial Matter on, at or
within any structures or buildings on or at the Covered Location;

Pollution Condition does not include any exposure to infected humans or animals, or
contact with bodily fluids or infected humans or animals.
AA.

“Property Damage” means:
1.

physical injury to or destruction of any tangible property, including the loss of use
thereof;

2.

loss of use of tangible property that has not been physically injured or destroyed;

3.

diminished value of property owned by third parties, but only where there is
physical injury to or destruction of such tangible property; or

4.

Natural Resource Damage.

Property Damage does not include Cleanup Costs.
BB.
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“Rental Value” means the loss of any anticipated rental income the Named Insured would
have earned during the Period of Restoration by renting all or a portion of the Covered
Location(s) to a third party not owned by, affiliated with, or connected in any way to any
Named Insured, less any rental income the Named Insured actually earned or could have
earned during the Period of Restoration by renting all or a portion of the Covered
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Location(s) or by making use of other property. Rental Value does not apply to any loss
included in subparagraphs (1)-(3) of the definition of Business Interruption Costs.
CC.

“Reputation Management Expenses” means reasonable fees, costs, charges and
expenses of, or at the direction of, a qualified public relations firm incurred by the Named
Insured during a Period of Crisis to mitigate material adverse effects upon the Named
Insured’s reputation and to maintain and/or restore public confidence in the Named
Insured, including but not limited to amounts for advising, printing, advertising, mailing of
materials, or travel by the Named Insured’s directors, officers, employees, or agents, or
the public relations firm to the extent incurred at the direction of the public relations firm.
Reputation Management Expenses do not include Crisis Management Expenses,
Damages, Cleanup Costs, Business Interruption Costs or any Claim Expenses.

DD.

“Restoration Costs” means costs incurred by an Insured, in order to restore, repair or
replace real or personal property to substantially the same condition it was in prior to being
damaged during the course of investigating, assessing, removing, disposing, containing,
treating, remediating or neutralizing a covered Pollution Condition. Such costs shall not
exceed the actual cash value of such real or personal property immediately prior to such
damage, or include costs associated with improvements or betterments. Actual cash value
shall be calculated by taking the cost to replace such real or personal property, immediately
prior to such damage, minus the accumulated depreciation of the real or personal property.

EE.

Period of Crisis means the period of time that begins on the date that a Pollution
Condition covered under Insuring Clause I.A. or I.B. of this Policy results in material
adverse regional or national news media coverage for the Named Insured and ends the
earlier of the date: (1) the Underwriters, in their sole discretion, determine that there is no
reasonable basis that the Pollution Condition has or will continue to result in material
adverse regional or national news media coverage against the Named Insured; or (2)
when the applicable Sublimits of Liability set forth in Item 3(d) of the Declarations have
been exhausted.

FF.

“Responsible Insured” means:
1.

any director, officer, principal, partner, or, in the case of a limited liability company,
member or manager of the Named Insured;

2.

any manager or supervisor of the Named Insured responsible for environmental
health and safety affairs, control or compliance;

3.

any insurance manager or any member of the risk management or legal
department of the Named Insured; and/or

4.

any manager of a Covered Location.

GG.

“Transportation” means the movement of Cargo to or from (i) a Covered Location,
and/or (ii) any location qualifying as a Non-Owned Location under Clause III, DEFINITION
X.1. only, and includes the loading and unloading of Cargo onto or from an automobile,
aircraft, watercraft or rolling stock provided that the loading and unloading is performed by
or on behalf of the Insured. Transportation does not include Cargo that has been
unloaded from the automobile, aircraft, watercraft or rolling stock transporting it.

HH.

“Underground Storage Tank” means any stationary container or vessel, including the
associated piping and ancillary equipment connected thereto, which is:
1.
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ten percent (10%) or more beneath the surface of the ground;
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IV.

V.

2.

constructed primarily of non-earthen materials; and

3.

designated to contain any substance.

DEFENSE, SETTLEMENT AND INVESTIGATION
A.

The Underwriters shall have the right and duty to defend, subject to the Limit of Liability,
exclusions and other terms and conditions of this Policy, any Claim against the Insured
seeking Cleanup Costs and/or Damages to which this Insurance applies, even if any of
the allegations of the Claim are groundless, false or fraudulent.

B.

The Underwriters shall have the right to make any investigation they deem necessary,
including, without limitation, any investigation with respect to the Application, statements
made in the Application and with respect to coverage.

C.

If the Insured refuses to consent to any settlement or compromise of a Claim
recommended by the Underwriters and acceptable to the claimant, the Underwriters’
liability associated with such Claim shall not exceed the amount for which the Claim could
have been settled, less the remaining Deductible, plus the Claims Expenses incurred up
to the time of such refusal, or the applicable Limit of Liability, whichever is less, and the
Underwriters shall have the right to withdraw from the further defense of the Claim by
tendering control of the defense to the Insured.

D.

The Underwriters shall not be obligated to pay any Cleanup Costs, Damages, Claims
Expenses, Business Interruption Costs, Crisis Management Expenses or Reputation
Management Expenses or to undertake or continue defense of any suit or proceeding
after the applicable Limit of Liability has been exhausted by payment of Cleanup Costs,
Damages, Claims Expenses, Business Interruption Costs, Crisis Management
Expenses and/or Reputation Management Expenses.

E.

If an Insured and the Underwriters jointly agree to utilize mediation as a means to resolve
a Claim made against the Insured, and if such Claim is resolved as a direct result of the
mediation, the applicable Each Pollution Condition deductible shall be reduced by 50%
subject to a maximum reduction of $50,000. Mediation means a formal alternative dispute
resolution process involving a neutral third party.

TERRITORY
Subject to Clause III.W., this Policy applies to any Claim made and any Pollution Condition
arising anywhere in the world where permitted by applicable law.

VI.

EXCLUSIONS
The coverage under this Insurance does not apply to any amounts:
A.

Intentional Acts
arising out of or resulting from any actual or alleged Pollution Condition that results from
a Responsible Insured’s intentional disregard of, or wilful, deliberate, or dishonest noncompliance with, any statute, regulation, ordinance, administrative complaint, notice of
violation, notice letter, order or instruction by or on behalf of any governmental agency or
representative.

B.
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Prior Knowledge
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arising out of or resulting from any actual or alleged Pollution Condition existing prior to
the Inception Date stated in Item 2. of the Declarations, or the date on which a post binding
Covered Location was added by Endorsement, if applicable, and known by a
Responsible Insured, except to the extent specifically disclosed in the Application for
this Policy or specifically disclosed in a document listed on a Disclosed Document
Endorsement scheduled to this Policy. Any Pollution Condition disclosed and not
otherwise excluded under this Policy or by endorsement shall be deemed to have been
first discovered as of the date the Covered Location was added to this Policy.
C.

Insured Versus Insured
arising out of or resulting from a Claim made by or on behalf of any Insured against any
other person or entity who is also an Insured. This exclusion does not apply to:

D.

1.

any Claim involving a Named Insured and any other person or entity who is also
an Insured, in which the underlying action is initiated by a third party who is not an
Insured, such as an action for contribution or cross claim; or

2.

any Claim that arises out of an indemnification given by one Insured to another
Insured as specified in a contract approved by the Underwriters and identified on
a Schedule of Insured Contracts Endorsement attached to this Policy.

Assumption of Contractual Liability of Others
arising out of or resulting from the liability of others assumed by the Insured under any
contract or agreement either oral or written, including any hold harmless or indemnity
agreements, except to the extent:

E.

1.

the Insured would have been liable in the absence of such contract or agreement;
or

2.

provided under contracts approved by the Underwriters and identified on a
Schedule of Insured Contracts Endorsement attached to this Policy.

Asbestos / Lead
arising out of or resulting from asbestos or lead; provided, that this exclusion does not apply
to:

F.

1.

any Claim for Damages, except for Natural Resource Damages, and Claims
Expenses arising therefrom, under Insuring Clause I.A. or I.B. of this Policy;

2.

Insuring Clause I.A. or I.B. of this Policy to the extent of asbestos or lead, or any
materials containing asbestos or lead, in soil or in any surface water or in
groundwater; or

3.

Insuring Clause I.C. or I.D. of this Policy.

Employers Liability and Workers Compensation
arising out of or resulting from:
1.

Bodily Injury to any employee of any Insured arising out of and in the course of:
a.
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b.

G.

performing duties related to the conduct of an Insured’s business; or

2.

Bodily Injury to any spouse (or person living together as spouse), child, parent,
brother, sister or dependent of the employee as a consequence of 1. above; or

3.

any Insured’s employment obligations, decisions, practices or policies as an
employer; or

4.

any obligation for which the Insured or its insurance carrier(s) may be liable under
any workers compensation, unemployment compensation or disability benefits law
or similar law.

Products Liability
arising out of or resulting from any goods or products designed, manufactured, sold,
handled, distributed, installed, altered or repaired, including any container thereof, any
failure to warn, or any reliance upon a representation or warranty made at any time with
respect thereto, by (i) the Insured, (ii) others trading under the Insured’s name; or (iii) a
person or organization whose business or assets an Insured has acquired.
This exclusion only applies to the extent the Pollution Condition took place away from a
Covered Location and after physical possession of such goods or products has been
relinquished by the Insured to others.
This exclusion shall not apply to Non-Owned Locations under subparagraph X.1.
provided that the Insured has retained uninterrupted ownership of such goods or products,
or to Insuring Clause I.C. of this Policy.

H.

Property Damage to an Insured’s Property
arising out of or resulting from, any Property Damage to any property owned, leased or
operated by, or in the care, custody or control of an Insured, even if such Property Damage
is incurred to avoid or mitigate Damages, Cleanup Costs, Business Interruption Costs,
Crisis Management Expenses or Reputation Management Expenses, to which this
Insurance applies.

I.

New Pollution Conditions at Divested Property
arising out of or resulting from a Pollution Condition on, at, under or migrating from a
Covered Location, where such Pollution Condition first commences after such Covered
Location was sold, given away or abandoned by the Insured or condemned during the
Policy Period.

J.

Aircraft, Auto or Watercraft
arising out of or resulting from the ownership, operation, maintenance, use, loading and
unloading, or entrustment to others of any aircraft, automobile or watercraft beyond the
boundaries of a Covered Location.
This exclusion shall not apply to Insuring Clause I.C. of this Policy.

K.

Material Change In Use
arising out of or resulting from a Material Change In Use.

L.
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arising out of or resulting from:

M.

1.

the failure to monitor, maintain or enforce the Institutional Controls or
Engineering Controls for a Covered Location; or

2.

costs associated with implementing, designing, installing, operating, monitoring,
maintaining or enforcing the existing Institutional Controls or Engineering
Controls in place on or before the Inception Date stated in Item 2. of the
Declarations.

Underground Storage Tank
arising out of or resulting from the existence of any Underground Storage Tank at a
Covered Location. This exclusion shall not apply to:

VII.

1.

an Underground Storage Tank at a Covered Location that is closed, abandoned
in place or removed prior to the Inception Date stated in Item 2. of the Declarations,
in accordance with all applicable federal, state, local or provincial regulations in
effect at the time of closure, abandonment or removal;

2.

an Underground Storage Tank identified and described in a Schedule of
Underground Storage Tank Endorsement attached to the Policy;

3.

an Underground Storage Tank at a Covered Location, the existence of which is
not known to any Responsible Insured as of the Inception Date stated in Item 2.
of the Declarations or the date on which a post binding Covered Location was
added by Endorsement, if applicable;

4.

a flow-through process tank, including oil/water separators and/or septic tanks at a
Covered Location; or

5.

a storage tank situated in a man-made underground area (such as a basement,
cellar, mine shaft or tunnel) at a Covered Location if the storage tank is situated
upon or above the surface of the floor.

LIMIT OF LIABILITY
A.

The Each Pollution Condition Limit of Liability stated in Item 3.(a) of the Declarations is
the limit of the Underwriters’ liability for all covered amounts arising out of any single
Pollution Condition, except as set forth in Paragraph G. below.

B.

The Aggregate Limit of Liability for the Policy Period stated in Item 3.(b) of the
Declarations is the Underwriters’ total Limit of Liability for all covered amounts arising out
of all Pollution Conditions covered by this Policy, except as set forth in Paragraph F.
below.

C.

The Limit of Liability available to pay Damages, Cleanup Costs, Business Interruption
Costs, Crisis Management Expenses and Reputation Management Expenses shall be
reduced and may be completely exhausted by payment of Claims Expenses. Cleanup
Costs, Damages, Claims Expenses Business Interruption Costs, Crisis Management
Expenses and Reputation Management Expenses shall be applied against the
applicable Deductible.

D.

Neither the inclusion of more than one Insured under this Policy, nor the making of Claims
by more than one person or entity shall increase the applicable Limit of Liability.
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E.

The Crisis and Reputation Management Expenses Coverage Aggregate Pollution
Condition Sublimit stated in Item 3.(d) of the Declarations, if any, is the limit of the
Underwriters’ liability for all Crisis Management Expenses and/or Reputation
Management Expenses under the Policy.
The Sublimit of Liability stated in Item 3.(d) is part of, reduces and is subject to the Limit of
Liability stated in Item 3.(a) and (b) of the Declarations.
If the remaining Limit of Liability stated in Item 3.(a) and (b) is less than the applicable
Sublimit of Liability, the remaining Each Pollution Condition Limit or Aggregate for the
Policy Period Limit is the most that will be available for payment of coverage provided
under the Policy subject to the Sublimit of Liability.

F.

The Limit of Liability for the Extended Reporting Period shall be part of, and not be in
addition to, the Limit of Liability of the Underwriters for the Policy Period.

G.

The Additional Claims Expenses Limit of Liability stated in Item 3.(c) of the Declarations,
if any, is separate and in addition to the Each Pollution Condition Limit of Liability.
Payments of Claims Expenses by Underwriters shall first reduce the Additional Claims
Expenses Limit of Liability in Item 3.(c) of the Declarations, if applicable. If the Additional
Claims Expenses Limit of Liability is fully eroded, then any additional payments of Claims
Expenses shall reduce the applicable Each Pollution Condition and Aggregate Limits of
Liability. The Underwriter’s total liability for all Pollution Conditions under this Policy,
inclusive of Claims Expenses, shall not exceed the sum of the aggregate limit amounts
shown in in Items 3.(b) and 3.(c) of the Declarations.

VIII.

RELATED POLLUTION CONDITIONS
A.

The same, continuous repeated or related Pollution Conditions shall be considered a
single Pollution Condition, irrespective of the number of claimants or Insureds involved
in the Claim or the number of Claims made, subject to the Limit of Liability applicable in
the Policy Period when the first such Pollution Condition was reported to the
Underwriters.

B.

If an Insured:
1.

first discovered a Pollution Condition during the policy period of a policy issued
by the Underwriters prior to the Inception Date stated in Item 2. of the Declarations,
and reported it to the Underwriters in accordance with the terms of that prior policy;
and/or

2.

reported a Claim to the Underwriters during the policy period of a policy issued by
the Underwriters prior to the Inception Date stated in Item 2. of the Declarations,
in accordance with the terms of that prior policy,

and this Policy provides coverage on substantially the s ame basis as such prior policy,
then all of the same, continuous repeated or related Pollution Conditions, and/or all
Claims arising from the same, continuous, repeated or related Pollution Conditions, shall
be subject only to the applicable Limits of Liability under the first such policy issued by the
Underwriters.
IX.

DEDUCTIBLE
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A.

Except with respect to Insuring Clause I.F., the Deductible stated in Item 4.(a) of the
Declarations applies separately to each Pollution Condition and one Deductible shall
apply to all coverage under the Policy arising from the same, continuous, repeated or
related Pollution Conditions.
The First Named Insured shall satisfy the Deductible by payment of amounts covered by
this Policy to third parties designated by the Underwriters, with Underwriters’ prior written
consent (not to be unreasonably withheld). Payments of any amounts not covered by this
Policy or without Underwriters’ prior written consent shall not satisfy the applicable
Deductible. Payments made by any Insured in satisfaction of deductible obligations under
any other insurance shall not satisfy the applicable Deductible under this Policy.

X.

B.

With respect to Insuring Clause I.F, the Deductible stated in Item 4.(b) of the Declarations
applies separately to each Pollution Condition with respect to all Business Interruption
Costs covered under the Policy arising from the same, continuous, repeated or related
Pollution Conditions.

C.

Full payment of the Deductible is a condition precedent to the payment by the Underwriters
of any amounts under the Policy. Underwriters shall be liable only for the amounts in
excess of the Deductible, subject to the Underwriters total liability not exceeding the
applicable Limits of Liability. The Deductible amount does not reduce the Limit of Liability.

NOTICE OF CLAIM AND DISCOVERY OF POLLUTION CONDITION
A.

With respect to Insuring Clauses I.A.1., I.B.1., I.C. and I.D., if any Claim is made against
an Insured, the Insured shall forward written notice as soon as practicable to the
Underwriters but in no event shall such notice be provided after the expiration of the Policy
Period or the time allowed, if applicable, under Section XI. Notice shall be forwarded via
facsimile, email or express or certified mail to the persons identified in Item 8.(a) of the
Declarations. Such notice should include a copy of every demand, notice, summons or
other process received by the Insured or the Insured’s representative.

B.

With respect to Insuring Clauses I.A.2. and I.B.2., the Insured shall forward written notice
to the Underwriters as soon as practicable after a Responsible Insured becomes aware
of any Pollution Condition, but in no event shall such notice be provided after the
expiration of the Policy Period or the time allowed, if applicable, under section XI. Notice
shall be forwarded via facsimile, email or express or certified mail to the persons identified
in Item 8.(a) of the Declarations. Notice shall include, at a minimum, information sufficient
to identify the Insured, the Covered Location affected, the names of persons with
knowledge of the Pollution Condition, and all known and reasonably obtainable
information regarding the time, place, cause, nature of and other circumstances of the
P ol lution Condition, and any resulting injuries or damages and remedial steps proposed
to be undertaken by the Insured.

C.

With respect to Insuring Clause I.E., the Named Insured shall forward written notice to the
Underwriters of any action taken and expenses incurred as soon as practicable, but in no
event later than seventy-two (72) hours after the Named Insured incurs or assumes
Reputation Management Expenses and/or Crisis Management Expenses. The
Underwriters reserve the right in their sole discretion after the first seventy-two (72) hours
following the commencement of the Pollution Condition to determine (1) if the Pollution
Condition has or will result in material adverse regional or national news media coverage
against the Named Insured, or (2) the reasonable type and scope of services, and rates
and charges associated with Crisis Management Expenses and/or Reputation
Management Expenses and thereafter the Named Insured shall not incur or assume any
further or additional Crisis Management Expenses and/or Reputation Management
Expenses without the written consent of the Underwriters.
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Written notice of a Pollution Condition that gives rise to Reputation Management
Expenses and/or Crisis Management Expenses shall be forwarded via facsimile, email
or express or certified mail to the persons identified in Item 8.(a) of the Declarations. Such
notice should include:
1.

a description of the Pollution Condition;

2.

the Named Insured’s basis for a good faith opinion of material adverse regional
or national news media coverage;

3.

reasonably obtainable and available information regarding any Claim or requests
for Cleanup Costs; and

4.

a description of any Crisis Management Expenses and/or Reputation
Management Expenses incurred or planned to be incurred including identification
of service providers.

Any payment under Insuring Clause I.E. shall not determine or waive any of the
Underwriters’ rights or obligations or create a duty to defend any Claim or to pay any
Cleanup Costs under any other provision of the Policy; nor shall it waive the Insured’s
obligations to provide notice of Claim and/or discovery of Pollution Condition under the
Policy as set forth in Clause X.A or X.B. of the Policy.
D.

With respect to Insuring Clause I.F., the Named Insured shall forward written notice to the
Underwriters as soon as practicable after the Named Insured becomes aware of any
Business Interruption Costs loss but in no event shall such notice be provided after the
expiration of the Policy Period. Notice shall be forwarded via facsimile, email or express
or certified mail to the persons identified in Item 8.(a) of the Declarations.
Notice shall include, at a minimum, information sufficient to identify the Named Insured,
the Covered Location affected, the Pollution Condition covered under Insuring Clause
I.A or I.B associated with the Business Interruption Costs, the type and amount of
Business Interruption Costs, and all known and reasonably obtainable information
regarding the time, place, cause, nature and itemization of and other circumstances of the
Business Interruption Costs.

E.

XI.

A Claim or Pollution Condition shall be considered to be reported to the Underwriters
when written notice is first received by any of the recipients identified in Item 8.(a) of the
Declarations.

EXTENDED REPORTING PERIOD
A.

Automatic Extended Reporting Period
1.
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Named Insured, then the First Named Insured shall have the right to an
Automatic Extended Reporting Period, commencing on the last day of the Policy
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any Claim first made against any Insured during the Policy Period and
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Extended Reporting Period, and otherwise covered by this Policy;
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Automatic Extended Reporting Period, resulting from a Pollution
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Condition first discovered and reported in writing to the Underwriters
during the Policy Period, and otherwise covered by this Policy;
c.

any Pollution Condition first discovered by any Insured during the
Policy Period and reported in writing to the Underwriters during the
Automatic Extended Reporting Period, and otherwise covered by this
Policy.

The above Automatic Extended Reporting Period shall not apply if the Policy is canceled
by the Underwriters due to fraud or non-payment of premium, or if the Insured has
purchased other insurance to replace the insurance provided under this Policy.
B.

XII.

Optional Extended Reporting Period
1.

If this Policy is cancelled or non-renewed by the Underwriters or by the First
Named Insured, then the First Named Insured shall have the right, upon
payment of an additional premium calculated at that percentage shown in Item
7.(a) of the Declarations of the total premium for this Policy, to an Optional
Extended Reporting Period with respect to any Claim first made against any
Insured and reported during the period of time set forth in Item 7.(b) of the
Declarations following the end of the Policy Period, but only with respect to any
Pollution Condition first discovered and reported in writing to the Underwriters
during the Policy Period, which is otherwise covered by this Policy.

2.

If the Optional Extended Reporting Period is purchased, the ninety (90) day
Automatic Extended Reporting Period referred to in Clause XI.A. above shall form
part of, and not be in addition to the Optional Extended Reporting Period.

3.

As a condition precedent to the right to purchase the Optional Extended Reporting
Period, the total premium for this Policy must have been paid and that cancelation
by the Underwriters, if applicable, was not due to fraud. The right to purchase such
extension of coverage shall terminate unless written notice together with full
payment of the premium for such extension of coverage is given to the
Underwriters within sixty (60) days after the effective date of cancellation or nonrenewal. If such notice and premium payment is not so given to the Underwriters,
there shall be no right to purchase such extension of coverage.

4.

In the event of the purchase of the Optional Extended Reporting Period, the entire
premium for the Optional Extension Period shall be deemed earned at its
commencement.

5.

The exercise of the Optional Extended Reporting Period shall not in any way
increase the Limits of Liability set forth in Item 3. of the Declarations.

6.

The offer of renewal terms, conditions or premiums different from those in effect
prior to renewal shall not constitute a refusal to renew for purposes of this Clause
XI.

REPRESENTATIONS
By acceptance of this Policy, all Insureds agree that the statements contained in the Application
are their agreements and representations, that such statements shall be deemed material to the
risk assumed by the Underwriters, and that this Policy is issued in reliance upon the truth thereof.
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This entire Policy shall be void if, whether before or after a Claim or Pollution Condition is first
reported to the Underwriters, any Insured has concealed or misrepresented any fact or
circumstance material to the granting of coverage under this Policy.
XIII.

OTHER INSURANCE
A.

Except as set forth in Clause XIII.C and D. below, this Insurance is primary, and the
Underwriters’ obligations are not affected unless any other insurance is also primary. In
that case, the Underwriters will share with all such other insurance by the method described
in Clause XIII.C. below.

B.

When this Insurance is excess, the Underwriters will pay only its share of the amounts
covered under the Policy, if any, that exceeds the total amount of such other insurance.

C.

When both this Insurance and other insurance apply to amounts covered under the Policy
on the same basis, whether primary or excess, the Underwriters shall not be liable under
this Policy for a greater proportion of any amounts covered by this Policy than the amount
resulting from the following contribution methods, whichever is lesser:

D.

XIV.

1.

contribution by equal shares where each insurer contributes equal amounts until it
has paid its applicable limit of insurance or none of the amounts covered by this
Policy remains, whichever occurs first; or

2.

contribution by limits where each insurer’s share is based on the ratio of its
applicable limit of insurance to the total applicable limits of insurance of all insurers.

Solely with respect to a Pollution Condition due to Microbial Matter, Legionella
pneumophilia and/or methamphetamines, this insurance is excess of any other valid and
collectable insurance. The Underwriters will pay only its share of the amount s covered by
this Policy, if any, that exceeds the total amount of such other valid and collectible
insurance. Where other insurance may be available for amounts covered by this Policy as
noted above, the Insured shall promptly, upon request, provide the Underwriters with
copies of all such policies.

ASSIGNMENT
This Policy may be assigned by the First Named Insured with the prior written consent of the
Underwriters, which shall not be unreasonably withheld or delayed. Assignment of the Policy shall
not be effective until such assignment is endorsed to the Policy. Notwithstanding the foregoing, if
an Insured shall die or be adjudged incompetent, such insurance shall cover that Insured’s legal
representative to the extent that the Insured would be covered by this Policy.

XV.

CANCELLATION
This Insurance may be cancelled by the First Named Insured by surrender of this Policy to the
Underwriters or by mailing to the Underwriters written notice stating when thereafter cancellation
shall be effective.
This Insurance may be cancelled by the Underwriters by mailing the First Named Insured at the
address set forth in Item 1. of the Declarations, a notice stating when thereafter such cancellation
shall be effective. The Underwriters may only cancel this Insurance for the following reasons:
1.
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2.

any Insured’s material failure to comply with the terms, conditions or contractual
obligations under this Policy, including the failure to pay any premium or Deductible when
due, however, the Insured shall have the ability, within the first sixty (60) days (ten (10)
days for failure to pay any premium when due) of the ninety (90) day notice period, to cure
such failure to comply with the material terms, conditions or contractual obligations under
this Policy to the satisfaction of the Underwriters.

The time of surrender or the effective date and hour of cancellation stated in the notice shall become
the end of the Policy Period. Delivery of such written notice either by the Named Insured or by
the Underwriters shall be the equivalent of mailing. Notice of pending cancellation will be provided
not less than: (a) ninety (90) days prior to the effective date of cancellation for any Insured’s failure
to comply with the terms, conditions or contractual obligations under this Policy including failure to
pay the Deductible when due; (b) thirty (30) days prior to the effective date of cancellation for fraud;
or (c) ten (10) days prior to the effective date of cancellation for non-payment of premium.
If the Underwriters cancel, subject to any minimum earned premium that may apply, the return
premium will be calculated on a pro rata basis. If the First Named Insured cancels, subject to any
minimum earned premium that may apply, the return premium will be calculated in accordance with
the customary short rate table and procedure.
XVI.

ASSISTANCE AND COOPERATION OF THE INSURED
The Insured shall cooperate with the Underwriters and provide all reasonable assistance in the
investigation and defense of any Claim, Pollution Condition, the Application, Business
Interruption Cost, Crisis Management Expense, Reputation Management Expense, and any
other matters relating to coverage under this Policy.
The Insured shall execute or cause to be executed all papers and render all assistance as is
reasonably requested by the Underwriters and related to the defense of any Claim, the cleanup of
any Pollution Condition, Business Interruption Cost, Crisis Management Expense and
Reputation Management Expense. The Underwriters may require that the Insured submit to
examination under oath, attend hearings, depositions and trials and assist in securing and giving
evidence and obtaining the attendance of witnesses in connection with the defense of any Claim,
cleanup of Pollution Condition, Business Interruption Cost, Crisis Management Expense and
Reputation Management Expense. In the course of investigation or defense of any Claim, the
Underwriters may require written statements or the Insured’s attendance at meetings with the
Underwriters.
Upon the Underwriters request, the Insured shall assist in making settlements, in the conduct of
suits and in enforcing any right of contribution or indemnity against any person or organization who
may be liable to the Insured because of any Pollution Condition covered under this Policy.
The Insured shall not admit liability, enter into any settlement, stipulate to any judgment or award
or dispose of any Claim, or, except as provided in Clause I.E. and/or III.G.5, make any payment,
assume any obligations, incur any expense (including, but not limited to, any Claims Expenses or
Cleanup Costs), without the written consent of the Underwriters, such consent not to be
unreasonably withheld or delayed. Except as provided for in Clause II., expenses incurred by the
Insured in assisting and cooperating with the Underwriters, as described above, do not constitute
Claims Expenses and are not reimbursable under this Policy.

XVII.

ACTION AGAINST THE UNDERWRITERS
No action shall lie against the Underwriters unless the Insured shall have fully complied with all of
the terms of this Policy, nor until the amount of the Insured’s obligation to pay shall have been fully
and finally determined either by judgment against them or by written agreement between them, the
claimant and the Underwriters. Nothing contained herein shall give any person or organization any
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right to join the Underwriters as a party to any Claim against the Insured to determine their liability,
nor shall the Underwriters be impleaded by the Insureds or their legal representative in any Claim.
XVIII. SUBROGATION
In the event of any payment under this Insurance, the Underwriters shall be subrogated to all the
Insureds’ rights of recovery therefore against any person or organization, and the Insured shall
execute and deliver instruments and papers and do whatever else is necessary to secure such
rights. The Insured shall do nothing to prejudice such rights. Any recoveries shall be applied first
to subrogation expenses, second to the Named Insured to the extent of any payments in excess
of the Limit of Liability, third to amounts covered by this Policy and paid by the Underwriters, and
fourth to the Deductible. Any additional amounts recovered shall be paid to the Named Insured.
XIX.

ENTIRE AGREEMENT
By acceptance of this Policy, all Insureds agree that this Policy embodies all agreements existing
between them and the Underwriters relating to this Insurance. Notice to any agent or knowledge
possessed by any agent or by any other person shall not effect a waiver or a change in any part of
this Policy or estop the Underwriters from asserting any right under the terms of this Policy; nor
shall the terms of this Policy be waived or changed, except by written endorsement issued to form
a part of this Policy, signed by the Underwriters.

XX.

VALUATION AND CURRENCY
All premiums, limits, deductibles, and any amounts covered by this Policy are expressed and
payable in the currency of the United States. If judgment is rendered, settlement is denominated,
or another element of Damages under this Policy is stated in a currency other than United States
dollars or if any other amounts covered by this Policy are paid in a currency other than United
States dollars, payment under this Policy shall be made in United States dollars at the rate of
exchange published in the Wall Street Journal on the date on which a relevant final judgment
becomes incapable of appeal or payment of the settlement or other element of Damages is due or
the date such other amounts covered by this Policy are paid.

XXI.

BANKRUPTCY
Bankruptcy or insolvency of the Insured shall not relieve the Underwriters of its obligations nor
deprive the Underwriters of its rights or defenses under this Policy.

XXII.

AUTHORIZATION
By acceptance of this Policy, the Insureds agree that the Named Insured will act on their behalf
with respect to the giving and receiving of any notice provided for in this Policy, the payment of
premiums and the receipt of any return premiums that may become due under this Policy, and the
agreement to and acceptance of endorsements.

XXIII. RIGHT OF ACCESS AND INSPECTION
The Named Insured agrees to provide the Underwriters with access to any information developed
or discovered by an Insured concerning a Claim, Pollution Condition, Business Interruption
Costs, Crisis Management Expenses or Reputation Management Expenses to which this
Insurance applies, whether or not deemed by an Insured to be relevant and to provide the
Underwriters with access to interview any Insured and review any documents of an Insured.
Further, to the extent that an Insured has such rights, any of the Underwriters representatives shall
have the right and opportunity but not the obligation to inspect at any reasonable time, during the
Policy Period or thereafter, a Covered Location associated with a Claim, Pollution Condition,
Business Interruption Costs, Crisis Management Expenses or Reputation Management
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102019 ed.

Page 22 of 24

386

Expenses reported to the Underwriters. Neither the Underwriters nor its representatives shall
assume any responsibility or duty to the Insured or to any other person or entity, by reason of such
right of inspection. Neither the Underwriters right to make inspections, sample and monitor, nor the
actual undertaking thereof nor any report thereon shall constitute an undertaking on behalf of the
Insured or others, to determine or warrant that the property or operations are safe, healthful or
conform to acceptable engineering practices or are in compliance with any law, rule or regulation.
The Named Insured agrees to provide appropriate personnel to assist the Underwriters’
representatives during any inspection.
XXIV. HEADINGS
The descriptions in the headings and subheadings of this Policy are solely for convenience, and
form no part of the terms and conditions of coverage.
XXV.

SERVICE OF SUIT
It is agreed that in the event of the failure of the Underwriters to pay any amount claimed to be due
under this Insurance, the Underwriters, at the request of the Insured, will submit to the jurisdiction
of any court of competent jurisdiction within the United States. Nothing in this Clause constitutes
or should be understood to constitute a waiver of the Underwriters’ rights to commence an action
in any Court of competent jurisdiction in the United States, to remove an action to a United States
District Court, or to seek a transfer of a case to another Court as permitted by the laws of the United
States or of any State in the United States. It is further agreed that service of process in such suit
may be made upon Underwriters representative, designated in Item 11. of the Declarations, and
that in any suit instituted against any one of them upon this contract, Underwriters will abide by the
final decision of such Court or of any Appellate Court in the event of an appeal.
The Underwriters’ representative designated in Item 11. of the Declarations is authorized and
directed to accept service of process on behalf of Underwriters in any such suit and/or upon the
request of the Insured to give a written undertaking to the Insured that they will enter a general
appearance upon Underwriters behalf in the event such a suit shall be instituted.
Further, pursuant to any statute of any state, territory or district of the United States which makes
provision therefore, the Underwriters designate the Superintendent, Commissioner or Director of
Insurance or other officer specified for that purpose in the statute, or his or her successor in office,
as their true and lawful attorney upon whom may be served any lawful process in any action, suit
or proceeding instituted by or on behalf of the Insured or any beneficiary hereunder arising out of
this contract of Insurance, and hereby designate the Underwriters representative, designated in
Item 11. of the Declarations, as the person to whom the said officer is authorized to mail such
process or a true copy thereof.

XXVI. CHOICE OF LAW
Any disputes involving this Policy shall be resolved applying the law designated in Item 12. of the
Declarations.
XXVII. SOLE AGENT
The First Named Insured shall act on behalf of all Insureds for all purposes, including but not
limited to the payment of Deductible amounts, payment or return of premium, receipt and
acceptance of any endorsement issued to form a part of this Policy, giving and receiving notice of
cancellation or nonrenewal and the exercise of the rights stated in Clause XI.
XXVIII. SANCTION LIMITATIONS
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No (re)insurer shall be deemed to provide cover and no (re)insurer shall be liable to pay any Claim
or provide any benefit hereunder to the extent that the provision of such cover, payment of such
Claim or provision of such benefit would expose that (re)insurer to any sanction, prohibition or
restriction under United Nations resolutions or the trade or economic sanctions, law or regulations
of the European Union, United Kingdom or United States of America.
XXIX. SEVERABILITY OF INTEREST
Except with respect to the Limit of Liability, Clause XII. and any rights and duties assigned in this
Policy to the First Named Insured, this Insurance applies as if each Insured were the only Insured
and separately to each Insured against whom a Claim is made.
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EXHIBIT L
FORM CLOSING INSTRUCTIONS

ESCROW INSTRUCTIONS
File Nos. [______________]

Refer to:

Date: [______________]

Mike Frain
Vice President - Commercial Marketing
Old Republic Title Insurance Company
20 South Clark Street, Suite 2900
Chicago, Illinois 60603
mfrain@oldrepublictitle.com

Seller:

CHEVRON ENVIRONMENTAL MANAGEMENT COMPANY
6001 Bollinger Canyon Road, T-3044
San Ramon, CA 94583
Attention: Andrea Hogan
Telephone: (925) 366-0898
Email: Andrea.Hogan@Chevron.com

Seller’s Attorney:

POLSINELLI PC
150 N. Riverside Plaza, Suite 3000
Chicago, Illinois 60606
Attention: Mark Gershon
Telephone: (847) 710-2127
Email: mgershon@polsinelli.com

Purchaser:

[______________]
[______________]
[______________]
[______________]
[______________]

Purchaser’s Attorney:

[______________]
[______________]
[______________]
[______________]
[______________]

Deed to be Dated:

On or before [______________]

Due Date for Deposits:

On or before [______________]

L-1
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Closing Date:

On or before [______________]

To: Old Republic National Title Insurance Company as escrow agent (“Escrow Agent”)
and as title insurer (“Title Insurer”):
These instructions are submitted on behalf of Purchaser and Seller
and pertain to the sale and acquisition of the Property from Seller to Purchaser pursuant to
that certain Purchase and Sale Agreement between Seller and Purchaser dated
______________, 2020, (the “Purchase Agreement”).
I.

DEPOSITS TO ESCROW

A.
In connection with the transaction described above, Purchaser has deposited
or will be depositing one (1) .pdf, unless otherwise noted, of the following executed documents
(collectively, the “Conveyancing Documents”):
1. An original wet signature of Purchaser to the Special Warranty Deed (the
“Deed”) to be coupled with Seller’s signature page;
2. An original wet signature of Purchaser to the Remediation Easement to be
coupled with Seller’s signature page;
3. An original wet signature of Purchaser to the General Easement Agreement
to be coupled with Seller’s signature page;
4. An original wet signature of Purchaser to the Partial Assignment Agreement
to be coupled with Seller’s signature page;
5. Evidence of Purchaser’s authority, and the authority of the person executing
any documents at Closing on behalf of Purchaser, which shall include a
Certificate for Purchaser, attaching (i) Articles of Organization, (ii)
Certificate of Good Standing from the State of Formation; (iii) Qualification
to do Business in the State of Illinois (if Illinois is not the Purchaser’s State
of Formation); (iv) Certificate of Good Standing from the State of Illinois
(if Illinois is not Purchaser’s State of Formation); (v) Operating Agreement,
and (vi) Written Consent;
6. [Shall be modified as necessary pursuant to the form of Excess of Indemnity
assurance provided] Evidence that all premiums and other costs payable for
the initial ten year PLL Policy and Excess of Indemnity Policy have been
paid and that Markel, for the PLL Policy, and Beazley, for the Excess of
Indemnity Policy, have committed in writing upon the receipt of such
amounts to issue the approved insurance binders, and subsequently the
policies, for the PLL Policy and the Excess of Indemnity Policy;
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7. Funds sufficient to pay the balance of the Purchase Price and Purchaser’s
share of all escrow costs and closing expenses; and
8. Purchaser’s executed counterpart to the Final Closing Statement (as
hereinafter defined), to be coupled with Seller’s signature page.
The Conveyancing Documents are being submitted to you IN ESCROW pursuant to the
escrow instructions contained in this letter.
B.
In connection with the transaction described above, Seller shall have
deposited with you one (1) .pdf, unless otherwise noted, of the following documents executed by
Seller:
1. An original wet signature of Seller to the Deed to be coupled with Purchaser’s
signature page;
2. FIRPTA Affidavit;
3. Owner’s Affidavit;
4. Certificate for Seller, attaching (i) Articles of Organization, (ii) Certificate of
Good Standing from California; (iii) Qualification to do Business in the State
of Illinois; (iv) Certificate of Good Standing from the State of Illinois; (v)
Operating Agreement, and (vi) Written Consent
5. An original wet signature of Seller to the Remediation Easement, to be coupled
with Purchaser’s signature page;
6. An original wet signature of Seller to the General Easement Agreement, to be
coupled with Purchaser’s signature page;
7. An original wet signature of Seller to the Partial Assignment Agreement, to be
coupled with Purchaser’s signature page;
8. An original wet signature of Seller to the First Amendment to Declaration
Restricting Uses;
9. An original wet signature of Seller to the Memorandum of Approval Letter;
10. Funds in the amount shown on the Closing Statement by wire transfer (plus or
minus prorations and credits as shown on the Closing Statement); and
11. Executed Final Closing Statement (as hereinafter defined), to be coupled with
Purchaser’s signature page.
The Conveyancing Documents are being submitted to you IN ESCROW pursuant
to the escrow instructions contained in this letter.
II.

CONDITIONS TO CLOSE
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14.
Close of the above transaction through this escrow shall be conditioned upon your
fulfillment of the following in the manner herein specified:
A.
All applicable parties shall have duly executed and acknowledged, where
necessary, the documents listed in Article I above (collectively, the “Closing Documents”).
B.

You shall:
a.

have received all of the documents described in Article I, and

b. have dated all documents flowing through this escrow as of the date of
Closing.
C.
You shall have prepared and delivered to Purchaser and Seller a preliminary
closing statement for the transfer, reflecting all prorations, charges, costs and fees to be borne by
the parties to this escrow and all other disbursements and the recipients thereof, and upon approval
of such preliminary closing statement by Purchaser and Seller, you shall advise Purchaser and
Seller (telephonically or via e-mail) of any change therein and receive approval (telephonically or
via e-mail) of any such change (the “Approved Estimated Settlement Statement”). The final
Approved Estimated Settlement Statement shall be referred to as the “Final Closing Statement”.
D.
You shall be in a position to perform all of the steps required under Article
III, below, to close this escrow in the manner and within the time limits therein specified.
E.
You shall have executed and dated the enclosed copy of these instructions
where indicated below and returned to the undersigned.
F.
You shall not have received notice from any party that a covenant or
obligation of any party made in the Purchase Agreement has not been performed, or to the effect
that any condition set forth in the Purchase Agreement has not been satisfied or waived, or that
Seller has elected to terminate any rights and obligations it may have with respect to this
transaction.
G.
You shall not have received notice from either Markel or Beazley (the
“Insurance Brokers”) retracting any obligation of the Insurance Brokers to issue the approved
policies in the forms of the insurance binders provided by Purchaser pursuant to Section I.A.6.,
above.
H.
You shall have advised, by telephone or email, an Authorized
Representative of Seller and an Authorized Representative of Purchaser that all of the foregoing
conditions have been fulfilled by you, that you are in a position to close this escrow in accordance
with these instructions and that you have received no contrary instructions or instructions
inconsistent herewith or other demands. You shall not close this escrow until you have given such
confirmation, by telephone or email, and have received final permission, by telephone or email, to
close this transaction from one of Seller’s Authorized Representatives and one of Purchaser’s
Authorized Representatives.
III. PROCEDURE FOR CLOSE
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When you have fulfilled all of the conditions specified under Article II, above, you shall
close this escrow by performance of the following steps in the manner, within the time periods and
in the order hereinafter specified:
A.
Disburse all funds in accordance with the Final Closing Statement,
including without limitation the payment, by wire transfer on the Closing Date, of attorneys' fees
for Polsinelli PC and for Purchaser’s counsel, if applicable, in connection with this transaction, as
shown on the Final Closing Statement, wired in accordance with the wiring instructions provided
by Polsinelli PC and Purchaser’s counsel.
B.
Record in the appropriate Official Records in the following order (1) First
Amendment to Declaration Restricting Uses, (2) Memorandum of Approval Letter, (3) Deed, (4)
General Easement Agreement, (5) Partial Assignment Agreement, and then (6) Remediation
Easement Agreement.
C.
Within seventy-two (72) hours of closing, deliver to Seller and Purchaser
one fully executed copy of all documents that were not recorded and a copy (including recording
information) of the recorded documents, and deliver to the undersigned one complete set of copies
of all closing documents.
IV. MISCELLANEOUS
A. In the event Seller’s deposits have not been received herein
on or before [___________] or in the event Purchaser’s deposits have not been
received herein on or before [___________] or in the event Title Insurer is not
prepared to issue its Owner’s Title Insurance Policies as provided herein solely
as a consequence of acts done or suffered by or judgments against Seller or
Purchaser, or Escrow Agent is not prepared to execute the disbursement and
other instructions contained herein on or before [___________], then in any
such event Escrow Agent is hereby authorized and directed to continue to
comply with these Escrow Instructions until Escrow Agent has received a
written demand from any party hereto or their respective attorney for the return
of the deposits made by said party. Upon receipt of such demand, Escrow
Agent is directed to notify the attorney for each of the parties hereto who have
failed to make its deposits by telephone and facsimile at the address herein
shown that Escrow Agent has received such demand, and, subject to the
following sentence the parties who have failed to make its deposits shall have
three (3) business days after the date of Escrow Agent’s notification within
which to make its deposits. If the deposits are not made within said three
business day period, Escrow Agent is directed to comply with such demand and
deliver the remaining respective deposits to the respective depositor thereof. If
the deposits are made within said three business day period, Escrow Agent is
directed to disregard any demand for the return of deposits.
B. Authorized Representatives.
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a. The following persons are the Authorized Representatives of Seller
hereunder: Ann Smith, Jon Osmundson, the undersigned or any attorney
of the firm of Polsinelli PC, or Andrea Hogan of the Seller. You are
authorized to rely on all instructions given to you by any Authorized
Representative of Seller in accordance with these instructions.
b. The following persons are the Authorized Representatives of Purchaser
hereunder: [_________________], the undersigned or any attorney of
the firm of [_________________]. You are authorized to rely on all
instructions given to you by any Authorized Representative of
Purchaser in accordance with these instructions.
c. These instructions may be modified only in writing by both an
Authorized Representative of Seller and an Authorized Representative
of Purchaser.
C. Withdrawal of Documents. Seller and Purchaser hereby
reserve the right, through Seller’s Authorized Representative or Purchaser’s
Authorized Representative, to withdraw any and all documents or funds from
this escrow submitted hereunder by or on behalf of Seller or Purchaser,
respectively, at any time prior to the close of this escrow.
D. Approval. Any requirement for written approval may be met
by receipt of a facsimile transmission of such approval.
E. Purchase and Sale Agreement. These Escrow Instructions
are intended to provide for the Closing contemplated in that certain Purchase
Agreement. In the event of any conflict between these Escrow Instructions and
the Purchase Agreement, the Purchase Agreement shall control.
F. These Escrow Instructions and any amendments or
supplemental instructions hereto, may be executed in counterparts, each of
which shall be deemed an original and all such counterparts together shall
constitute one and the same instrument.
PLEASE IMMEDIATELY RETURN AN EXECUTED COPY OF THESE ESCROW
INSTRUCTIONS TO THE UNDERSIGNED VIA FACSIMILE OR EMAIL AND VIA
OVERNIGHT COURIER SIGNIFYING ESCROW AGENT’S AGREEMENT TO ACT IN
STRICT ACCORDANCE WITH THESE ESCROW INSTRUCTIONS. WHETHER OR
NOT ESCROW AGENT RETURNS A SIGNED COPY OF THESE ESCROW
INSTRUCTIONS, THE DISBURSEMENT OF ANY FUNDS OR THE RECORDATION
OF ANY OF THE DOCUMENTS DESCRIBED HEREIN SHALL BE DEEMED TO BE
ESCROW AGENT’S ACCEPTANCE OF THE TERMS AND PROVISIONS HEREOF
AND ESCROW AGENT’S AGREEMENT TO ACT IN STRICT ACCORDANCE WITH
THESE ESCROW INSTRUCTIONS.
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[Signature Page Follows]
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Sincerely,

_____________________________
[_______________], for Seller

______________________________
[______________], for Purchaser


Hereby agreed to and accepted
this ___ day of ___________, 2020
Old Republic Title Company
By: _____________________________
Name: _____________________________
Title: Escrow Officer
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EXHIBIT M
SAMPLE SETTLEMENT STATEMENT
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EXHIBIT N
FORM OF ELUC AMENDMENTS
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Former Texaco Refinery Site –

© Chevron 2005

DOC ID

circa 1975

§

Began operation in 1911

§

Produced gasoline, diesel,
other fuels, lubricants,
asphalt & coke

§

Supplied U.S. Government
with fuel during WWII

§

Achieved maximum
output of 80,000 BPD in
1970s

§

Refinery closed in 1980.

§

Investigation, Dismantling
and Remediation begins
and continues today.

417

2

Site Description
n Annexed Property
n Zoned M-1 & M-2
n Business Parks 1, 2 and 3
n Former MWRD Property
n I&M Canal/Bike Path
BP1

n Tank Farm

BP3

n Part of TIF District

BP2

n Star Business Park
n CN Railroad

© Chevron 2005

DOC ID

n BNSF Railroad
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Long Road from Refinery to
Redevelopment
§

Investigations

§

Refinery Dismantling and
Hazardous Substance
Abatement

§

Tank Closure and Dismantling

§

Corrective Action Plan and
Implementation

§

Remediation, Remediation,
Remediation

§

Annexation Agreements (2000
& 2008 with City)

§

© Chevron 2005

Business Park 1 & 2 & 3
Remediation Complete and
ready soon for Redevelopment
with restrictions
DOC ID
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Development Constraints and Criteria

üStar Business Park
• BP 1 - 94 acres (available 2012)
• BP 2 – 23 acres (available 2012)
• BP 3 – 55 acres (available 2012)

üZoning

• M-1/M-2 Zoning with restrictions
• Light Manufacturing / Warehouse Distribution
Development
– Square Footage limited by 2nd Street access/traffic
– Estimated at 1.3 Million Square Feet

• Part of TIF District and Downtown Redevelopment Plan

üDevelopment to comply with Annexation

Agreement and Redevelopment Agreement

© Chevron 2005

DOC ID
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Illustrative Plan
(2008)

SUMMARY:
Business Park
Land Area Building Area
Business Park 1 +/- 94 AC. +/- 800,000 SF.
Business Park 2 +/- 23 AC. +/- 150,000 SF.
Business Park 3 +/- 55 AC. +/- 350,000 SF.
TOTAL :
+/- 172 AC. +/- 1,300,000 SF.

© Chevron 2005
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Former Texaco Lockport Refinery

Legend
Available for Purchase
Business Parks
Southwest Parcel

City of Lockport Properties
Subject to Partial Assignment Agreement
Subject to Partial Assignment Agreement
Stormwater Pond for Business Parks

z[

NOT Subject to Partial Assignment Agreement
NOT Subject to Partial Assignment Agreement

Conceptual Development Plans In Progress

Chevron Properties
Corrective Action Management Unit and LF2
Other Retained Property

Shell Property
Pipeline breakout facility
This schematic has been prepared to facilitate general discussions regarding land use
at the former Texaco Lockport Refinery. The information presented generally
represents land use and ownership with approximate boundaries represented. Some
ownership, including but not limited to Illinois Department of Natural Resources, is not
depicted. Other records such as surveys conducted by a licensed surveyor should be
consulted to verify property ownership.
11.3.20
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