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I. JURISDICTION

l. This Settlement Agreement is entered into putsuant to the authority vested in the
Administrator of the U.S. Environmental Protection Agency (EPA) by Seotion 122(hxl) of the
Comprehensive Environmental Response, Compensation, and Liability Act (CERCLA)' as

amended, which authority has been delegated to ttre Regional Administrators of EPA by EPA
Delegation No. l4-14-D(Cost Recovery Non-Judicial Agreements and Administrative Consent
Orders) and re-delegated io the Chief, Enforcement Branoh, Superfund & Emergency
Manaje-unt Divisiin, Region 4, EPA. This Settlement Agreement is also entercd into under the
autholty of the Atto;ey deneral of the United States to compromise and ssttle claims of the
United 6trt r, which.ihotity, in the circumstances of this settlement, has bean delegated to the
Assistant Attorney Goneral, invironment and Natural Resources Division, United States
Departmcnt of lustice (pOi; and further delegated to the Deputy Assistant Attorney General,
Environment and Natural Resources Division, DOJ.

Z. This Settlement Agreement is made and entored into by EPAand Phillips 66
Company (.Settling part/). Settl'ing Party consents to and will not cont€st the authority of the
United States to enter into itris Settlimenfegreement or to implemont or enforce its tcrms'

II. BACKGROUND

3. This Settlement Agreement concems the Horton Iron and Metal Superfund Site
locatcd in Wilmingtoi, N"*t Crtlilna. EPA alloges that the Site is a "facility" as dcfined by
Seotion l0l(9) of CERCLA,42 U-S.C. $ 9601(9).

4. The Site consists of three parcels totaling approximately 42.1ryres in
Wilmington, North Carolina. It is bound;d on the eastS-y ihe Northoast Cape Fear Rive'r and

tr"urtrfr bya railroal rpur in u 
"orth-south 

direction. Unless otherwise notod, the openational
il[iil dd;r..A in the following paragraphs occuned entirely on the east side of thc railroad
tracks.

5. From approximately l9l1 to 1930, the site was owned by The eT9ti"?n
Agricultural Chemicaibompany of Connecticut itRRCC-Connecticut) and used.fortho
manufacture of fertilizer. ny f Si+, TAACC-Connecticut began manufacturing sulfuric acid at

the Site by means of roasting pynte in an acid chamber'

6. pyrite roasting created waste in the form of dust and pynte cinders- This waste

contained inorganic toniu*ii*ts, includingarsenic,lead, copaer, chromium, and cadmium'
TAACC-Connecticut is not known to have-clisposed'of any oiher contaminants impacting the

Site.

7. Acid manufaoturing occurred on-Site from l9l4 until the acid chambsr building 
'

was decommissioned and not replaced in 1921'

g. In 1g30, TAACC-Connectiout hansferred assets, including the site property, to its
subsidiary, The American Agricultural company of Delaware (TAACC-Delaware)' TAACC-
Connecticut legally dissolved in 1937.

I. JURISDICTION 

1. This Settlement Agreement is entered into pursuant to the authority vested in the 
Administrator of the U.S. Environmental Protection Agency (EPA) by Section 122(1)(1) of the 
Comprehensive Environmental Response, Compensation, and Liability Act (CERCLA), as 
amended, which authority has been delegated to the Regional Administrators of EPA by EPA 
Delegation No. 14-14-D (Cost Recovery Non-Judicial Agreements and Administrative Consent 
Orders) and re-delegated to the Chief, Enforcement Branch, Superfund & Emergency 
Management Division, Region 4, EPA. This Settlement Agreement is also entered into under the 
authority of the Attorney General of the United States to compromise and settle claims of the 
United States, which authority, in the circumstances of this settlement, has been delegated to the 
Assistant Attorney General, Environment and Natural Resources Division, United States 
Department of Justice (DOJ) and further delegated to the Deputy Assistant Attorney General, 
Environment and Natural Resources Division, DOJ. 

2. This Settlement Agreement is made and entered into by EPA and Phillips 66 
Company ("Settling Party"). Settling Party consents to and will not contest the authority of the 
United States to enter into this Settlement Agreement or to implement or enforce its terms. 

II. BACKGROUND 

3. This Settlement Agreement concerns the Horton Iron and Metal Superfund Site 
located in Wilmington, North Carolina. EPA alleges that the Site is a "facility" as defined by 
Section 101(9) of CERCLA, 42 U.S.C. § 9601(9). 

4. The Site consists of three parcels totaling approximately 42.1 acres in 
Wilmington, North Carolina. It is bounded on the east by the Northeast Cape Fear River and 
traversed by a railroad spur in a north-south direction. Unless otherwise noted, the operational 
history discussed in the following paragraphs occurred entirely on the east side of the railroad 
tracks. 

5. From approximately 191 1 to 1930, the Site was owned by The American 
Agricultural Chemical Company of Connecticut (TAACC-Connecticut) and used for the 
manufacture of fertilizer. By 1914, TAACC-Connecticut began manufacturing sulfuric acid at 
the Site by means of roasting pyrite in an acid chamber. 

6. Pyrite roasting created waste in the form of dust and pyrite cinders. This waste 
contained inorganic contaminants, including arsenic, lead, copper, chromium, and cadmium. 
TAACC-Connecticut is not known to have disposed of any other contaminants impacting the 
Site. 

7. Acid manufacturing occurred on-Site from 1914 until the acid chamber building • 
was decommissioned and not replaced in 1921. 

8. In 1930, TAACC-Connecticut transferred assets, including the Site property, to its 
subsidiary, The American Agricultural Company of Delaware (TAACC-Delaware). TAACC
Connecticut legally dissolved in 1937. 



9. TAACC-Delaware is not known to have conducted any fertilizer opcrations at the
Site property after acquiring that property. [t is not known how or whether TAACC-Dclaware
used the Site propefi after that time.

10. In 1948, TAACC-Delaware sold the property to Naco Fertilizer Company, a
subsidiary of W.R. Grace & Co. (Grace). Naco thenbegan manufacturing phosphate_fertilizers at
the Site. lVhrn Naco purchased the property from TAACC-Delaware, the acid chamber building
was no longer present.

I l. In 1954, Grace dissolved Naco and transferred all of the company's assots to the
Davison Chernical Company, a division of Grace. Davison then continued Naco's operations at
the Site. Naco and Davisontontributed inorganic contamination at the Site as well as pesticide
contamination.

12. In 1959, Davison sold the Site property to Horton lron and Metal Company
(Horton). After taking'ownership of the propertyin {rne 1959, Horton began scrap metal
recycling and disposaiactivities west of iheiailroad line and continued that business on that
portion of the Site until it sold the Property in 2023.

13. In 19d2, Horton began shipbreaking operations on the east side of the railroad line
(the same side as tho former fertilizer manufacturing operations). Horton's aotivities on the east

side included construction of two boat slips into ths river. The shipbreaking operation
contributcd to inorganic contamination 

"ith" 
Site and is the only known $ource of asbestos,

semivolatite orgrni. oo*poundt (SVOCs), polycyclic arom,aticlrVdrocarbons (PAHs), and
potv"r,1grinutriuiprt"ivii apCBr) at the diti. Aftlr the shipbreaking on the east side ended in
igi2, rnort of Hoion's opirations have occuned west of the railroad hacks'

14. In 1963, all assets and business of TAACC-Delaware wore purchased by Fos-
Kem Liquidation corporation (Fos-Kem), a subsidiary of thecontinental oil company
icontinJnt.rl, in exotiange io. *trrr"r of dontinontal $i oumulative convertiblc preferred stock
and the assumption uv rir-rr* of liabilities of TAACC-Dolaware existing at the time of the
sale,

15. Following the 1963 purchase, Fos-Kem changed its name to American
Agricultural ChemiJ Co*puny. TAACC-6daware ceased operations, ohanged its name, and

dissolved.

16. on December 31, 1965, Fos-Kem, then known as American Agricultural
Chemical Company, merged with its parent company' Continental'

17. In January 1966, Agrico chernical company (Agnco) was incorporated in
Delaware as a wholly-owned subsidiary of continentat. tn-tgzi continental conveyed all of its
domestic plant food business and assets to Agrico and divested the stock of Agrico to a third
party.

18. ln2lA2,Continental (by then known as Conoco Inc') merged with Phillips
Petroleum company to form conocoPhillips company (conocoPhillips)'
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9. TAACC-Delaware is not known to have conducted any fertilizer operations at the 
Site property after acquiring that property. It is not known how or whether TAACC-Delaware 
used the Site property after that time. 

10. In 1948, TAACC-Delaware sold the property to Naco Fertilizer Company, a 
subsidiary of W.R. Grace & Co. (Grace). Naco then began manufacturing phosphate fertilizers at 
the Site. When Naco purchased the property from TAACC-Delaware, the acid chamber building 
was no longer present. 

11. In 1954, Grace dissolved Naco and transferred all of the company's assets to the 
Davison Chemical Company, a division of Grace. Davison then continued Naco's operations at 
the Site. Naco and Davison contributed inorganic contamination at the Site as well as pesticide 
contamination. 

12. In 1959, Davison sold the Site property to Horton Iron and Metal Company 
(Horton). After taking ownership of the property in June 1959, Horton began scrap metal 
recycling and disposal activities west of the railroad line and continued that business on that 
portion of the Site until it sold the Property in 2023. 

13. In 1962, Horton began shipbreaking operations on the east side of the railroad line 
(the same side as the former fertilizer manufacturing operations). Horton's activities on the east 
side included construction of two boat slips into the river. The shipbreaking operation 
contributed to inorganic contamination at the Site and is the only known source of asbestos, 
semivolatile organic compounds (SVOCs), polycyclic aromatic hydrocarbons (PAHs), and 
polychlorinated biphenyls (PCBs) at the Site. After the shipbreaking on the east side ended in 
1972, most of Horton's operations have occurred west of the railroad tracks. 

14. In 1963, all assets and business of TAACC-Delaware were purchased by Fos-
Kem Liquidation Corporation (Fos-Kem), a subsidiary of the Continental Oil Company 
(Continental), in exchange for shares of Continental $2 cumulative convertible preferred stock 
and the assumption by Fos-Kem of liabilities of TAACC-Delaware existing at the time of the 
sale. 

15. Following the 1963 purchase, Fos-Kem changed its name to American 
Agricultural Chemical Company. TAACC-Delaware ceased operations, changed its name, and 
dissolved. 

16. On December 31, 1965, Fos-Kem, then known as American Agricultural 
Chemical Company, merged with its parent company, Continental. 

17. In January 1966, Agrico Chemical Company (Agrico) was incorporated in 
Delaware as a wholly-owned subsidiary of Continental. In 1972, Continental conveyed all of its 
domestic plant food business and assets to Agrico and divested the stock of Agrico to a third 
party. 

18. In 2002, Continental (by then known as Conoco Inc.) merged with Phillips 
Petroleum Company to form ConocoPhillips Company (ConocoPhillips). 

2 



19. The North Carolina Department of Environment and Natural Resources (now the
Norlh Carolina Department of Environmental Quality) conducted a Site investigation in 2003
and discovcred, among other things, arsenic and lead in the soil'

20, EPA conducted a removal assessment at the Site in 2007 and an expanded
investigation at the Site in 2009. These investigations detected numerous hazardous substances,
including arsenic, lead, and cadmium, in soil and groundwator at the Site'

Zl. The Site was placed on the National Priorities List (NPL) on September 16, 201l.

ZZ. Effective May l, 2012,alldownstream and midsheam business operations of
ConocoPhillips were transfened via atax-ftee spinoffto lett$qnar$, whichwls separately
incorporated in Delaware in November 2011. After the spinoff, Settling Partyinformd EPA
that, solely as between Settling Party and ConocoPhillips, Settling Party was the relevant
corpOrate entity for any furttrer notices or communications with respect to the Site'

23. Between 2013 and 2018, Settling Party, Horton, and the Estate of Josephine
Horton (a prior o*n.. of the Site property) conluctd a remedial investigation/feasibility study
(RVFS) atihe Site pursuant to an hdministrative Settlement Agreement and Ordcr on Consent
*itn girn. The RI identified lead, arsenic, oadmium, PCBs, SVOCs, and other hazardous
substanoes in the soil, groundwator, and sediment'

24. In 2016, contraotors for Settling Party, HortorU and thc Estate completed the
installation of a cofferdam to address EPA's c6nc"m* regarding the migratioqgf ogntginants
tom ttre boat slip sediments to surface water during the Fs. This work, as well as the RI/FS, was
performed under the supervision of EPA.

25, The FS was finalized in April20l8'

26. EpA selected a remedy for the Site in a Record of Decision (ROD) issued on
Septernber 6, 2018. ftre nOp providls for, among other things, excavation of soil,
i*:pit 

""i.tion 
of alkaline-activated prrruif.t. to-treat groundwater, and long'term monitoring'

27, In response to the release or threatened release ofhazardous substances at or from
the site, EPA undertook response actions at the site pursuant to section 104 of CERCLA'
42 U.S.b. $ 9604, and will undertake additional response actions in the future'

28, In performing these response actions, EPA has incurred response costs and will
incur additional response costs in the future,

29. EPA alleges that settling Party is a responsible psrty p-ur$uant to section 107(a)

of CERCLA, 42 U.S.C. g 9607(a), ana is iointfy and ieverally iiatie-for response costs inquned
and to be incurred at the Site.

30. EPA and settling Party recognize that this settlement Agreement has.been

nogotiated in good faith and tfra:t ttris-Settleient Agreement is entered into without the admission

or adjudication of anf isruu oii".t or law. The actions undertaken by Settling pufrI t:
acoordance with this settlement Agreement do not constitute an admission of any liability'
Settling Party doos not admit, andietains the right to controvert in any subsequent proceedings
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19. The North Carolina Department of Environment and Natural Resources (now the 
North Carolina Department of Environmental Quality) conducted a Site investigation in 2003 
and discovered, among other things, arsenic and lead in the soil. 

20. EPA conducted a removal assessment at the Site in 2007 and an expanded 
investigation at the Site in 2009. These investigations detected numerous hazardous substances, 
including arsenic, lead, and cadmium, in soil and groundwater at the Site. 

21. The Site was placed on the National Priorities List (NPL) on September 16, 2011. 

22. Effective May 1, 2012, all downstream and midstream business operations of 
ConocoPhillips were transferred via a tax-free spinoffto Settling Party, which was separately 
incorporated in Delaware in November 2011. After the spinoff, Settling Party informed EPA 
that, solely as between Settling Party and ConocoPhillips, Settling Party was the relevant 
corporate entity for any further notices or communications with respect to the Site. 

23. Between 2013 and 2018, Settling Party, Horton, and the Estate of Josephine 
Horton (a prior owner of the Site property) conducted a remedial investigation/feasibility study 
(RI/FS) at the Site pursuant to an Administrative Settlement Agreement and Order on Consent 
with EPA. The RI identified lead, arsenic, cadmium, PCBs, SVOCs, and other hazardous 
substances in the soil, groundwater, and sediment. 

24. In 2016, contractors for Settling Party, Horton, and the Estate completed the 
installation of a cofferdam to address EPA's concerns regarding the migration of contaminants 
from the boat slip sediments to surface water during the FS. This work, as well as the RI/FS, was 
perfonned under the supervision of EPA. 

25. The FS was finalized in April 2018. 

26. EPA selected a remedy for the Site in a Record of Decision (ROD) issued on 
September 6, 2018. The ROD provides for, among other things, excavation of soil, 
implementation of alkaline-activated persulfate to treat groundwater, and long-term monitoring. 

27. In response to the release or threatened release of hazardous substances at or from 
the Site, EPA undertook response actions at the Site pursuant to Section 104 of CERCLA, 
42 U.S.C. § 9604, and will undertake additional response actions in the future. 

28. In performing these response actions, BPA has incurred response costs and will 
incur additional response costs in the future. 

29. EPA alleges that Settling Party is a responsible party pursuant to Section 107(a) 
of CERCLA, 42 U.S.C. § 9607(a), and is jointly and severally liable for response costs incurred 
and to be incurred at the Site. 

30. EPA and Settling Party recognize that this Settlement Agreement has been 
negotiated in good faith and that this Settlement Agreement is entered into without the admission 
or adjudication of any issue of fact or law. The actions undertaken by Settling Party in 
accordance with this Settlement Agreement do not constitute an admission of any liability. 
Settling Party does not admit, and retains the right to controvert in any subsequent proceedings 
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other than proceedings to implenrent or enforce this Settlement Agreement" the validity of the
facts or allegations contained in this Section.

III. PARTIES BOUND

31. This Settlement Agreement shall be binding upon EPA and upon Settling Party
and its successors and assigns. nny change in ownership or corporate or other legal status of
Settling Party, including but not limited lo any transfer of assets or real or personal proPerty'
shall iino way alter Seiting Party's responsibilities under this Settlernent Agreernent. Each
signatory to this Settlement Agreiment certifies that he or she is authorized to enter into the
terms and conditions of this SJttlement Agreement and to bind legally the party represented by
him or her.

ry. STATEMENT OF PURPOSE

32. By entering into this Settlement Agreanent, the mutual objective of the Parties is
to avoid difficuliand prolinged litigation by allowing Settling Party to make 1q9lpayment to
resotve its alleged.iuiiti"Uiiity undler Sections 106 ana tOZta) of CERCLA,42 U.S.C' $$ 9605
and 9602(a), w-ith regard to thi Site as provided in the Covenants by EPA in Scction VIII,
subject to the Rosorvations of Rights by EPA in Section IX'

V. DEFINITIONS

33. Unless otherwise expressly provided in this Settlement Agreemont, terms used in
this Settlement Agreement that arehefined'in CERCLA or in regulations promulgated under
CERCLA shall have thc meaning assigned to them in CERCLA or in such regulations'
Whenever terms listed below are-used-in this Settlemont Agreement or its appendices, the

following definitions shall aPPIY:

*CERCLA" shall mean the comprehensive Environmental Responsen compensation,
and Liability Act, as amended,42 U.S.C. $$ 9601-9675'

"Day" or "day" shall mean a calendar day. In c-omputing anyperiod of time under
this Settlement egrr'u*uni, where the last day would fall 

-on 
a Saturday, Sunday,. or federal

or State holiday, iftr p.tlod shall run until the close of business of the next working day'

,,Effoctive Date,'shalt mean the effective date of this Settlement Agreoment as

provided by Section XVII.
.(EPA" shall moan the U.s. EnVironmental Protection Agency.

"EPA Hazardous Substance Superfund" shall mean the Hazardous Substance
superfund established by the Internal Revenue code, 26 U.S.C. $ 9507.

,,Interest,, shall mean interest at the rate specifred for interest on investments of the
EpA Hazardous SuUsiance Superfund establishedby 26 U.S.C. $ 9501 c-qmpounded
annually on october-t of eactr year, in ac"ordanse with 42 U.s.C. $ 9607(a). The applicable
rate of interest shall be the rate in effect at the time the interest accrues' The rate of interest
is subject to change on October I of each year. Rates aro available online at

https :7/www. epagov/superfund/sPnerfund-interest-rates'
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other than proceedings to implement or enforce this Settlement Agreement, the validity of the 
facts or allegations contained in this Section. 

Ill. PARTIES BOUND 

31. This Settlement Agreement shall be binding upon EPA and upon Settling Party 
and its successors and assigns. Any change in ownership or corporate or other legal status of 
Settling Party, including but not limited to any transfer of assets or real or personal property, 
shall in no way alter Settling Party's responsibilities under this Settlement Agreement. Each 
signatory to this Settlement Agreement certifies that he or she is authorized to enter into the 
terms and conditions of this Settlement Agreement and to bind legally the party represented by 
him or her. 

IV. STATEMENT OF PURPOSE 

32. By entering into this Settlement Agreement, the mutual objective of the Parties is 
to avoid difficult and prolonged litigation by allowing Settling Party to make a cash payment to 
resolve its alleged civil liability under Sections 106 and 107(a) of CERCLA, 42 U.S.C. §§ 9606 
and 9607(a), with regard to the Site as provided in the Covenants by EPA in Section VIII, 
subject to the Reservations of Rights by BPA in Section IX. 

V. DEFINITIONS 

33. Unless otherwise expressly provided in this Settlement Agreement, terms used in 
this Settlement Agreement that are defined in CERCLA or in regulations promulgated under 
CERCLA shall have the meaning assigned to them in CERCLA or in such regulations. 
Whenever terms listed below are used in this Settlement Agreement or its appendices, the 
following definitions shall apply: 

"CERCLA" shall mean the Comprehensive Environmental Response, Compensation, 
and Liability Act, as amended, 42 U.S.C. §§ 9601-9675. 

"Day" or "day" shall mean a calendar day. In computing any period of time under 
this Settlement Agreement, where the last day would fall on a Saturday, Sunday, or federal 
or State holiday, the period shall run until the close of business of the next working day. 

"Effective Date" shall mean the effective date of this Settlement Agreement as 
. provided by Section XVII. 

"EPA" shall mean the U.S. Environmental Protection Agency. 

"EPA Hazardous Substance Superfund" shall mean the Hazardous Substance 
Superfund established by the Internal Revenue Code, 26 U.S.C. § 9507. 

"Interest" shall mean interest at the rate specified for interest on investments of the 
EPA Hazardous Substance Superfund established by 26 U.S.C. § 9507, compounded 
annually on October 1 of each year, in accordance with 42 U.S.C. § 9607(a). The applicable 
rate of interest shall be the rate in effect at the time the interest accrues. The rate of interest 
is subject to change on October 1 of each year. Rates are available online at 
https://www.epa.gov/superfund/superfund-interest-rates. 

4 

https://www.epa.gov/superfund/superfund-interest-rates


"Paragraph" shall mean a portion of this Settlement Agreement identified by an Arabic
numeral or a lower- or upper-case letter.

"Parties" shall mean EPA and Settling Party.

"RCRA" shall mean the Solid Waste Disposal Act, as amended, 42 U.S.C. $$ 6901- 6992 (also
known as the Resource Conservation and Recovery Act).

"Section" shall mean a portion of this Settlement Agreement identified by a Roman numeral.

"Settlement Agreement" shail mean this Settlernent Agreement and any attached
appendices. In the event of conflict between this Settlement Agreement and any appendix, the
Settlement Agreement shall control.

"Settling Party" shall mean Phillips 66 Company.

"Site" shall mean the Horton Iron and Metal Superfund Site, encompassing approximately
42.1 aves,located at2216 U.S. Highway 42l North in New Hanover County, Wilmington, Nofth
Carolina, and generally shown on the map included in Appendix A. For purposes of this Settlement
Agreement, the Site and its boundaries shall encompass the aerial extent of contamination existing
on or under, or that has migrated or is emanating from, any of the properties comprising the
approximately 42.1acres described above and depicted generally in Appendix A.

"State" shall mean the State of North Carolina.

"United States" shall mean the United States of America and each department, agency, and
instrumentality of the United States, including EPA.

VI. PAYMENT OF RESPONSE COSTS

34. Payment tly Settling Party for Response Costs. Within 30 days after the Effective
Date, Settling Party shall pay to EPA $3,400,000, plus an additional sum for Interest on that amount
calculated from 30 days after the Effective Date through the date of payment.

35. Settling Party shall make the payment required under Paragraph34 by way of either

of the following methods:

(1) online payment at httos://www.pay.gov/public/form/starVl 1751879. Complete the form
including the Site Name, docket number, and Site/Spill ID Number A4EB.

(2) Federal Electronic Fund Transfer (EFT) sent to

Federal Reserve Bank ofNew York
ABA: 021030004
Account: 68010727

SWIFT Address: FRNYUS33
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"Paragraph" shall mean a portion of this Settlement Agreement identified by an Arabic 
numeral or a lower- or upper-case letter. 

"Parties" shall mean EPA and Settling Party. 

"RCRA" shall mean the Solid Waste Disposal Act, as amended, 42 U.S.C. §§ 6901- 6992 (also 
known as the Resource Conservation and Recovery Act). 

"Section" shall mean a portion of this Settlement Agreement identified by a Roman numeral. 

"Settlement Agreement" shall mean this Settlement Agreement and any attached 
appendices. In the event of conflict between this Settlement Agreement and any appendix, the 
Settlement Agreement shall control. 

"Settling Party" shall mean Phillips 66 Company. 

"Site" shall mean the Horton Iron and Metal Superfund Site, encompassing approximately 
42.1 acres, located at 2216 U.S. Highway 421 North in New Hanover County, Wilmington, North 
Carolina, and generally shown on the map included in Appendix A. For purposes of this Settlement 
Agreement, the Site and its boundaries shall encompass the aerial extent of contamination existing 
on or under, or that has migrated or is emanating from, any of the properties comprising the 
approximately 42.1 acres described above and depicted generally in Appendix A. 

"State" shall mean the State of North Carolina. 

"United States" shall mean the United States of America and each department, agency, and 
instrumentality of the United States, including EPA. 

VI. PAYMENT OF RESPONSE COSTS 

34. Payment by Settling Party for Response Costs. Within 30 days after the Effective 
Date, Settling Party shall pay to EPA $3,400,000, plus an additional sum for Interest on that amount 
calculated from 30 days after the Effective Date through the date of payment. 

35. Settling Party shall make the payment required under Paragraph 34 by way of either 

of the following methods: 

(1) online payment at https://www.pay.gov/public/form/start/] 1751879. Complete the form 
including the Site Name, docket number, and Site/Spill ID Number A4EB. 

(2) Federal Electronic Fund Transfer (EFT) sent to: 

Federal Reserve Bank of New York 

ABA: 021030004 
Account: 68010727 

SWIFT Address: FRNYUS33 
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33 Liberty Street
New York,IIY 10045
Field Tag +ZOO of thu Fedwire Message should read "D 68010727 Environmental Protection
Agency''

Settling party shall include with its payment refotence to Site/Spill ID No. A4EB and the EAP
DockeiNo. ior this action. $ettling irarty shall send to EPA, in accordance with Section
XlV(Notices and Submissions), a notice of this payment including these references.

36. Deposit of Payment. The total amount to be paid pursuant to Paragraph 34 shall
be deposited ry eFe in the Fiorton lron and Metal Superfirnd Siti Special Account to be retained
and used to conduct or finance response actions at or in connection with the Site, or to be
transferred by EPA to the EPA Hazardous Substance Superfund.

VN. FAILURE TO COMPLY WITH SETTLEMENT AGREEMENT

37. StiPulated PenaltY

a. If tho amount due to EPA under Paragraph 34 (Payment by Settling Party
for Response Costs) ir noipriJUy the required datg Settling P*ty t!"11.!! irr violation of this
Settlement Agreement and shall pay to EPA, as a stipulated penalty $1,000 plus an additional
sum for Interest per day that such payment is late'

b. All stipulated penalties accruing under this Section shall be due and
payable to EPA within 30 days after'settling Party's receipt from EPA of a demand for payment
iiiiftt p.n.fties. Settling Party shall make an:y such paymery by way of either method.described
in pois"ptt 3s. Settlirft faiv snarl send to Lpe, in aicordance with Section XIV (Notices and

Submiiions), a notice of *ris payment including these refsrences.

c. penalties shall accrue as provided in this Paragraph regardless of whether
EpA has notified Settlid p;rtv of the violation ormade a demand forpayment but need only be
paid upon demand. Aiipilltl'"* shatt tegin to accnre on the day after payment is due and shall
iontinue to accrue through the datc ofpayment'

3g. In addition to the Interest and stipulated penalty payme,nts required by.this Section
and Section VI (Payment of Response CosQ and any othq remCai"s or sanctions available to the

United States UV uittue of settling Party's failure tocomply with the requirements of this
Settlement Agreement, Settling Party shall be subject 1o 

inforcement action pursuant to Section
122(hX3) of CERCLA" +iU.SlC. $'qOZZ(hXfl if settlinq Party fails or retuses to comply with
it, i.iiiiir*ents of this settlementAgr"u-.nt If ttre united States, on behalf of EPA, brings an

action to enforce this Settlement Agreement as a result of Settling Party's falur--e or refusal to
comply with the requiroments of thls Settlement Agemetl Settling Party shall reimburse the

United States for all costs of such action, including-but not lirnited to costs of attorney time'

39. EPA may, in its unreviewable discretion, waive payment of any portion of the
stipulated penalties thaihave accrued pursuant to this Settlement Agreement' Settling Party's
payment of stipulated penalties shall not excuse Settling Party frgnpayment as required by
Section VI or from prifo.run.t of any other requirements of this Settlement Agreement'
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Settling Party shall include with its payment reference to Site/Spill ID No. A4EB and the EAP 
Docket No. for this action. Settling Party shall send to EPA, in accordance with Section 
XIV(Notices and Submissions), a notice of this payment including these references. 

36. Deposit of Payment. The total amount to be paid pursuant to Paragraph 34 shall 
be deposited by EPA in the Horton Iron and Metal Superfund Site Special Account to be retained 
and used to conduct or finance response actions at or in connection with the Site, or to be 
transferred by EPA to the EPA Hazardous Substance Superfund. 

VII. FAILURE TO COMPLY WITH SETTLEMENT AGREEMENT 

37. Stipulated Penalty 

a. If the amount due to EPA under Paragraph 34 (Payment by Settling Party 
for Response Costs) is not paid by the required date, Settling Party shall be in violation of this 
Settlement Agreement and shall pay to EPA, as a stipulated penalty $1 ,000 plus an additional 
sum for Interest per day that such payment is late. 

b. All stipulated penalties accruing under this Section shall be due and 
payable to EPA within 30 days after Settling Party's receipt from EPA of a demand for payment 
of the penalties. Settling Party shall make any such payment by way of either method described 
in Paragraph 35. Settling Party shall send to EPA, in accordance with Section XIV (Notices and 
Submissions), a notice of this payment including these references. 

c. Penalties shall accrue as provided in this Paragraph regardless of whether 
EPA has notified Settling Party of the violation or made a demand for payment but need only be 
paid upon demand. All penalties shall begin to accrue on the day after payment is due and shall 
continue to accrue through the date of.payment. 

38. In addition to the Interest and stipulated penalty payments required by this Section 
and Section VI (Payment of Response Cost) and any other remedies or sanctions available to the 
United States by virtue of Settling Party's  failure to comply with the requirements of this 
Settlement Agreement, Settling Party shall be subject to enforcement action pursuant to Section 
122(h)(3) of CERCLA, 42 U.S.C. § 9622(1)(3) if Settling Party fails or refuses to comply with 
the requirements of this Settlement Agreement. If the United States, on behalf of EPA, brings an 
action to enforce this Settlement Agreement as a result of Settling Party's failure or refusal to 
comply with the requirements of this Settlement Agreement, Settling Party shall reimburse the 
United States for all costs of such action, including but not limited to costs of attorney time. 

39. EPA may, in its unreviewable discretion, waive payment of any portion of the 
stipulated penalties that have accrued pursuant to this Settlement Agreement. Settling Party's 
payment of stipulated penalties shall not excuse Settling Party from payment as required by 
Section VI or from performance of any other requirements of this Settlement Agreement. 
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VilI. COVENANTS BY EPA

40. Covenents for Settling Party by EPA. Except as specifically provided in
Section IX (Reservations of Rights Uy Ene;, EPA covenants not to sue or to take admirristrative
action against Settling Party or ConotoPhillips pursuant to Sections 106 and 107(a) of CERCLA'
42 U.S.6. $$ 9606 un{ SOOT("), with regard io the Site. With respect to present and future
liability, these covenants shall take effect upon the Effeotive Date. These covenants are
conditioned upon the satisfactory performance by Settling Party of its obligations und-er this
Settlement Agreement. These covenants extend only to Settling Party and ConocoPhillips, and
do not extend to any other Person.

IX. RESERVATIONS OF RIGIITS BY EPA

41. EpA reserves, and this Sottlernent Agreement is without prejudice-to,.all rights
against Settling party or ConocoPhillips with respe& to all matters not expresslyincluded within
p-aragraph 40 (bovenants for Settling i'arty by EPA). EPA reserves all rights against Settling
Party with r6p€ct to:

a. liability for failure of Settling Party to meet a requirement of this
Settlsment Agreement;

b' criminal liabilitY;

o. liability for damages for injury to, dcstruction of or loss of natural
resources, and for the costs of any natural resource damage asSessments;

d. liability based on the ownership or operation of the Site by Settling Party
when such ownership or operation commences after sigRature of this Settlement Agreemcnt by
Settling Party;

e. liability based on Settling Party's transportation, treatment, storage' or
disposal, or alTangement for iransportation, treitment, storage-, or disposal of a hazardous
substance or a solid waste at or in connection with the Site, after signature of this Settlement
Agreement by Settling PartY; and

fr, liability arising from the past, present, or future disposal, release, or threat

of rolease of a hazardous substancq follutant, oi contaminant outside of the Site'

42. Nothing in this Settlement Agreement is intended to bo nor shall it be construed as

a release, covenant not to suo, or compromis-e of any claim or cause of actiorU adminishative Or
juaioiat, civil or criminal, prri or future, in law or in equity,that EPA may have against any
person, firm, corporati"", irt other entity not a signatoty to tt'it Settlement Agreement' except for
ConocoPhillips..

X. COVENANTS BY SETTLING PARTY

43. Covenants by Settling Party. Settling Party covenants not to sue and agrecs not
to assert any claims o. 

"ourr', 
of actioi against the U;it€d Stuttt, or its contractors or employees'

*itt rrtptJt to the Site and this Settlcment Agreernent, including but not limited to:
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VIII. COVENANTS BY EPA 

40. Covenants for Settling Party by EPA. Except as specifically provided in 
Section IX (Reservations of Rights by EPA), EPA covenants not to sue or to take administrative 
action against Settling Party or ConocoPhillips pursuant to Sections 1 06 and 107(a) of CERCLA, 
42 U.S.C. §§ 9606 and 9607(a), with regard to the Site. With respect to present and future 
liability, these covenants shall take effect upon the Effective Date. These covenants are 
conditioned upon the satisfactory performance by Settling Party of its obligations under this 
Settlement Agreement. These covenants extend only to Settling Party and ConocoPhillips, and 
do not extend to any other person. 

IX. RESERVATIONS OF RIGHTS BY EPA 

4 1 .  EPA reserves, and this Settlement Agreement is without prejudice to, all rights 
against Settling Party or ConocoPhillips with respect to all matters not expressly included within 
Paragraph 40 (Covenants for Settling Party by EPA). EPA reserves all rights against Settling 
Party with respect to: 

a. liability for failure of Settling Party to meet a requirement of this 
Settlement Agreement; 

b. criminal liability; 

c. liability for damages for injury to, destruction of, or loss of natural 
resources, and for the costs of any natural resource damage assessments; 

d. liability based on the ownership or operation of the Site by Settling Party 
when such ownership or operation commences after signature of this Settlement Agreement by 
Settling Party; 

e. liability based on Settling Party's transportation, treatment, storage, or 
disposal, or arrangement for transportation, treatment, storage, or disposal of a hazardous 
substance or a solid waste at or in connection with the Site, after signature of this Settlement 
Agreement by Settling Party; and 

f, liability arising from the past, present, or future disposal, release, or threat 
of release of a hazardous substance, pollutant, or contaminant outside of the Site. 

42. Nothing in this Settlement Agreement is intended to be nor shall it be construed as 
a release, covenant not to sue, or compromise of any claim or cause of action, administrative or 
judicial, civil or criminal, past or -future, in law or in equity, that EPA may have against any 
person, firm, corporation, or other entity not a signatory to this Settlement Agreement, except for 
ConocoPhillips.. 

X. COVENANTS BY SETTLING PARTY 

43 . Covenants by Settling Party. Settling Party covenants not to sue and agrees not 
to assert any claims or causes of action against the United States, or its contractors or employees, 
with respect to the Site and this Settlement Agreement, including but not limited to: 
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a. any direct or indirect claim for reimbursement from the EPA Hazardous
substance superfund est;bushed by 26 u.s.c. $ 9507, based on sections 106(bx2), 107, I 11,
tt2, or t p oiCnRCLA,42U.S.i. $$ 9606OXZ),9607,9611,9612,o1 9613, or any other
provision of law;

b. any claims arising out of response actions at or in connection with the Site,
including any claim under the United States Constitution, the North Carolina Constitution, the
Tucker LA,ZIU.S.C. g 1491, the Equal Access to Justice Act,28 U.S.C. 52412, or at common
law; or

c, any claim pursuant to sections 107 or 113 of CERCLA,42 U.S.C.

$$ 9607 or 9613, Section ZOO2(aiof RCM, 42 U.S.C. fi 6972(a\,or state law relating to the
Site.

44. The covenants in this Section shall not apply in the event EPA brings a cause of
aotion or issues an order pursuant to any ofthe reservations in Section IX (Reservations of
nigtttr by EpA), other than in Paragapir 41,a (liability for failure to meet a requirement of the
seilement Agreement) or 4l.b (cri-minal liability), but only to-the extent that Settling Party's
claims arise from the s'ame r.rpong action o, testont" costs that EPA is seeking pursuant to the
applicable reservation.

45. Nothing in this Settlemsnt Agreement shall be deomed to constitute approval or
preauthorizationof aclaimwithinthemeaningof Section lll of CERCLA,42U.S.C' $ 9611'or
40 c.F.R. $ 300.700(d).

46. Settling party agrees not to assert any claims and to waive all claims or causes of
aotion (including but iot limit& to claims or."uro of action under Sections 107(a)'and 113 of
CERCiA) that lhey may have for response costs relating to the Site against any-other person
who is a potentially r"fronriUtu partyunder CERCLA at the Site. This waivsr shall not apply
*ittt rc*p..t to any defense, claim, or cause of action that Settling Party may have 

-against 
any

person iisuoh person asserts a claim or cause of action relating to the Site against Settling Party'

XI. EFFECTOF'SETTLEMENT/CONTRIBUTION

47. Nothing in this Settlement Agreement shall be conshred to create any rights in, or
grant any oause of acti-on to, any person not; Party to this settlement Agreement' -Except 

as

iroviaed in Section x icoulnui,t^r by Settling p"dvL !f l_Me.s 
reserve any an9 alf lehts

[including, but not limiiJ to, under Sectionl tf oiCnRCLA,42U.S.C. $ 9613), defenses,
.lui.., dlmands, and causes of action that they may have with respcct to qy matter, hansaction,
or occurence relatingin any way to the Site u!"insi any Peryol not a Party hereto' Nothing in
this Settlement Agreement diministres the righl ofthe United States, pursuant to Scction
I 13(0(2) anO (g)-of CBRC6, 42 U.S.C. 5 iOrl1g1Zl-(3), to pursue any such porsons to obtain
additional ,.*jon . .ortu o, response action and to enter into settlements that give rise to
contribution protection pursuant to Section I l3(D(2)'

4g. The parties agree that this Settlement Agreement constitutes an administrative
settlement pursuant to whicliSettling Party has, as of the Effectiye Date, resolved liability within
the meaning of Sections if ltOtZl uiO rZigtx+) of CenCLA,.4z U.S'C. $$ 9613(f)(2) and
g612(h)(4),and is entitled, ur oiift" Effective'Date, to protection from contribution actions or
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a. any direct or indirect claim for reimbursement from the EPA Hazardous 
Substance Superfund established by 26 U.S.C. § 9507, based on Sections 1 06(b)(2), 1 07, 1 1 1 ,  
1 12, or 1 1 3 of CERCLA, 42 U.S.C. §§  9606(b)(2), 9607, 961 1 , 9612, or 961 3, or any other 
provision of law; 

b. any claims arising out of response actions at or in connection with the Site, 
including any claim under the United States Constitution, the North Carolina Constitution, the 
Tucker Act, 28 U.S.C. § 149 1 ,  the Equal Access to Justice Act, 28 U.S.C. § 2412, or at common 
law; or 

c, any claim pursuant to Sections 1 07 or 1 1 3 of CERCLA, 42 U.S.C. 
§§ 9607 or 9613, Section 7002(a) of RCRA, 42 U.S.C. § 6972(a), or state law relating to the 
Site. 

44. The covenants in this Section shall not apply in the event EPA brings a cause of 
action or issues an order pursuant to any of the reservations in Section IX (Reservations of 
Rights by EPA), other than in Paragraph 41 .a (liability for failure to meet a requirement of the 
Settlement Agreement) or 41 .h (criminal liability), but only to the extent that Settling Party's 
claims arise from the same response action or response costs that EPA is seeking pursuant to the 
applicable reservation. 

45. Nothing in this Settlement Agreement shall be deemed to constitute approval or 
preauthorization of a claim within the meaning of Section 1 1 1  of CERCLA, 42 U.S. C. § 961 1 ,  or 
40 C.F.R. § 300.700(d). 

46. Settling Party agrees not to assert any claims and to waive all claims or causes of 
action (including but not limited to claims or causes of action under Sections 1 07(a) and 1 1 3 of 
CERCLA) that they may have for response costs relating to the Site against any other person 
who is a potentially responsible party under CERCLA at the Site. This waiver shall not apply 
with respect to any defense, claim, or cause of action that Settling Party may have against any 
person if such person asserts a claim or cause of action relating to the Site against Settling Party. 

XI. EFFECT OF SETTLEMENT/CONTRIBUTION 

47. Nothing in this Settlement Agreement shall be construed to create any rights in, or 
grant any cause of action to, any person not a Party to this Settlement Agreement. Except as 
provided in Section X (Covenants by Settling Party), the Parties reserve any and all rights 
(including, but not limited to, under Section 1 1 3 of CERCLA, 42 U.S.C. § 9613), defenses, 
claims, demands, and causes of action that they may have with respect to any matter, transaction, 
or occurrence relating in any way to the Site against any person not a Party hereto. Nothing in 
this Settlement Agreement diminishes the right of the United States, pursuant to Section 
1 13{f)(2) and (3) of CERCLA, 42 U.S.C. § 96 1 3(f)(2)-(3), to pursue any such persons to obtain 
additional response costs or response action and to enter into settlements that give rise to 
contribution protection pursuant to Section 1 1 3()(2). 

48. The Parties agree that this Settlement Agreement constitutes an administrative 
settlement pursuant to which Settling Party has, as of the Effective Date, resolved liability within 
the meaning of Sections 1 1 3(f)(2) and 122(h)(4} of CERCLA, 42 U.S.C. §§ 9613(f)(2) and 
9622(h)(4), and is entitled, as of the Effective Date, to protection from contribution actions or 
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claims as provided by Sections 113(0(2) and 122(hXa) of CERCLA, or as may be ottrerwise
provided by law, forihe nomatters addressed" in this Settlement Agreement. The "matters
addressed"-in this Settlement Agreement are all response actions taken or to be taken and all
response costs incurred or to belncurred, at or in oonnection with the Site, by the United States

o, iy uny other person; provided, however, that if EPA exercises rights under tho reservations in
Seciion iX 6eslrvations of Rights by EPA), other than in Paragraph*-al:u Qiability for failure to
meet a requirement of the Settlemenf Agreement) or 4l.b (criminal liability), the "mattem
addressedi'in this Settlement Agreement will no longo incfude those response costs or response
actions that are within the scope of the exercised reservation.

49. The Parties further agfee that this Settlement Agreement constitutes an
administratine setttemenipuisuant io which Settling Party has'as of the Effective Date, resolved
iiuuitity to the United States within the meaning of-section t t3(0(3XB) of CERCLA, 42 U's'c'
$ e613(0(3xB).

50. Settling party shall, with respeot to any suit or claim brought by it for matters
related to this Settlem-ent Rgreemint, nodry EPA in writing no later than 60 days prior to the

initiation of such suit or ctaim. Settling Party also shall, with respect to any suit or c.l{m brought
against it for matters related to this SetUement Agreement, rytiry EPA in writing within 10 days

aftcr service of tho complaint or claim upon it. hiaddition, settling rarv.straJlytiry P*o 
within

io a"yr after seryice il;;;ipiof any tvtotion for Summary Judgment and within 10 davs after
i..riir: oi.ny order from a court setting a case for trial, for matters related to this Settlement
Agreomont.

51. In any subsequent administrative or judicial proceeding initiated by EPA, or the

United States on behalf of EitA, for injunctive reliefi recovery of response costs, or other relicf
,.tuting to the Site, Settling Pariy shali not assert, and may not maintain, any defense or claim
Uo.iA ipon ttre principles fit*oiurr, res judicata, collatcral estoppel, issue preolusion, claim-
;;liitid, or other defenses based upon any contention that the claims raised by EPA, ot the

United States on betratf oiEPA, inihe subsequent proceeding were or should have been brought
in the instant casc; provided, however, thatnothinj in this Paragraph affect-s the enforceability of
the Covenants by EpA set forth in Section VIII. Sirtling Party igrees that-the time period

commencing on the date of its signature of this Settlemint Agreiment and ending on the date

EPA receives from Settting na*y-ttre payment required by S-ection VI (Payment of Response

Costs) and, if any, S"otioni7ff (Failuie io Compli with Settlement Agreemen$-shall not be

incluied in comiuting the running of any statuie of limitations potentially appligpll to any

action brought by theiUnited States related to the "matters addrissed" as defined in Paragraph

48, and that, in ."V xgtion brought by the United States relatod to the "matters addressed,n'

Settling Party will not assert, .ia *,iy not maintain, any defense or claim based upon principles

of statute of limitations, waiver, laches, estoppel, oi other defense based on the passage of time

during such period. rrdpn gives notice to seitting Party that it will not make this Settlement

Agreement effective, t[e staiute of limitations shajl begin to run again commencing 90 days after

the date such notice is sent bY EPA.

XU. ACCASS TO INFORMATION

52. Subject to paragraph 53 (Privileged and Protected Claims), Settling.Party shall
provide to EpA, "p";;;q;;;ibiitt 

oiall recJrds, reports, documents, and other information
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claims as provided by Sections 1 13(f)(2) and 122(h)(4) ofCERCLA, or as may be otherwise 
provided by law, for the "matters addressed" in this Settlement Agreement. The "matters 
addressed" in this Settlement Agreement are all response actions taken or to be taken and all 
response costs incurred or to be incurred, at or in connection with the Site, by the United States 
or by any other person; provided, however, that if EPA exercises rights under the reservations in 
Section IX (Reservations of Rights by EPA), other than in Paragraphs 4 1 .a (liability for failure to 
meet a requirement of the Settlement Agreement) or 4 1 .b (criminal liability), the "matters 
addressed" in this Settlement Agreement will no longer include those response costs or response 
actions that are within the scope of the exercised reservation. 

49. The Parties further agree that this Settlement Agreement constitutes an 
administrative settlement pursuant to which Settling Party has, as of the Effective Date, resolved 
liability to the United States within the meaning of Section 1 13(f)(3)(B) of CERCLA, 42 U.S.C. 
§ 9613(f)(3)(B). 

50. Settling Party shall, with respect to any suit or claim brought by it for matters 
related to this Settlement Agreement, notify EPA in writing no later than 60 days prior to the 
initiation of such suit or claim. Settling Party also shall, with respect to any suit or claim brought 
against it for matters related to this Settlement Agreement, notify EPA in writing within l 0 days 
after service of the complaint or claim upon it. In addition, Settling Party shall notify EPA within 
1 0  days after service or receipt of any Motion for Summary Judgment and within 1 0  days after 
receipt of any order from a court setting a case for trial, for matters related to this Settlement 
Agreement. 

5 1 .  In any subsequent administrative or judicial proceeding initiated by EPA, or the 
United States on behalf of EPA, for injunctive relief, recovery of response costs, or other relief 
relating to the Site, Settling Party shall not assert, and may not maintain, any defense or claim 
based upon the principles of waiver, res judicata, collateral estoppel, issue preclusion, claim
splitting, or other defenses based upon any contention that the claims raised by EPA, or the 
United States on behalf of EPA, in the subsequent proceeding were or should have been brought 
in the instant case; provided, however, that nothing in this Paragraph affects the enforceability of 
the Covenants by EPA set forth in Section VIII. Settling Party agrees that the time period 
commencing on the date of its signature of this Settlement Agreement and ending on the date 
EPA receives from Settling Party the payment required by Section VI (Payment of Response 
Costs) and, if any, Section VII (Failure to Comply with Settlement Agreement) shall not be 
included in computing the running of any statute of limitations potentially applicable to any 
action brought by the United States related to the "matters addressed" as defined in Paragraph 
48, and that, in any action brought by the United States related to the "matters addressed," 
Settling Party will not assert, and may not maintain, any defense or claim based upon principles 
of statute of limitations, waiver, laches, estoppel, or other defense based on the passage of time 
during such period. If EPA gives notice to Settling Party that it will not make this Settlement 
Agreement effective, the statute of limitations shall begin to run again commencing 90 days after 
the date such notice is sent by EPA. 

XII. ACCESS TO INFORMATION 

52. Subject to Paragraph 53 (Privileged and Protected Claims), Settling Party shall 
provide to EPA, upon request, copies of all records, reports, documents, and other information 
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(including records, reports, documents and other information in elechonic form) (hereinafter
iefened to as "Records") within its possession or control or that of its contfactors or ag€nts
relating to activities at the Site, including, but not limited to, sampling, analysis, chain of oustody
recordi manifests, trucking logs, receipts, reports, sample traffic routing, correspondence, or
other documents or information ragarding the Site.

53. Privileged and Protected Clalms

a. Settling Party may assert that all or part of a Record is privileged or
protected as provided under 6d.rui l"*, provided it complies with Paragraph 53-b, and except as
provided in Paragraph 53.c.

b. If Settling Pafi asserts a claim of privilege or protection, it shall provide
EpA with the following information regarding suc'h Record: its title; its date; the.name, title,
affiliation 1e.g., compaiy or firm), ana aAaress of the author, each addressee, and of each
i."ipl*t; u alrrription of tn" Record's contentsl and the Pr-rvi-lege or protection asserted' [f a
claim of privilegaor protection applies only tq a portion of a Record, Settling Party shall provide
the record to EpA in redacted form to mask the pnvilege orprotection only. Settling Party shall
retain all Records that it claims to be privilegedbr protected until EPA has had a reasonable
ofporn nity to dispute ttre privilegs oi proteition 

"lai. 
and any such dispute has been resolved in

Settling Party's favor.

c. Settling party may make no claim of privilege or protection regarding
any data regarding the Site, iicluding but not limited to, all sampling, analytical,.monitoring,
nyarogeotJgic, scientiRo, chemical, iadiological, or cnginccringdata, or the portion of any other
Record that evidences conditions at or around the Site'

54. Business Conlidential Claims, Settling Party may assert that all orpart of a
Reoord submitted to EpA under ttris Section or Section XIII (Retention of Recorrds) is business
confidential to the extent ptt itttO ty and in acconlance with Scction l0a(eX7) of CERCLA'
42 U.S.C. $ 960a(ex7), *a +o c,F.Ii. $ 2.203(b). Records that settling Party claims to be

confrdontial business information will be 
""*tdid 

the protection specified in 40. c'F'R 'Part2'
subpart B. If no claim of confidentiality accompanies Records when they are submitted to EPA'
or if EpA has notifiJs;ttlfip*ty ttrat the necoras are not confidential under the standards of
ir.il"r I94GXZ) of CERCLI or +b C.f.n .Pffit2 Subpart B, the public may be given acccss to

such Records without further notice to Settling Party'

55. EpA retains all of its information gathering and inspection authorities and rightl'
including enforcement actions related thereto, oni.t CERtLA, RCRA, and any other applio'able

statute or regulations.

XUI. RETENTION OF RECORDS

56. Until l0 years after the Effective Date, Settling Party shall preserve and retain all
non-identical copies of Records now in its possession or 

"ontrol, 
or that come into.its.possession

or control, that relatJin^riv *.nn.t to its liability, if any, under cERcLA or the liability o{ql
other person unds cERciA with respect to the Site. These record retention roquircments shall

apply regardless of any corporat€ retention policy to the contrary'

l0

(including records, reports, documents and other information in electronic fonn) (hereinafter 
referred to as "Records") within its possession or control or that of its contractors or agents 
relating to activities at the Site, including, but not limited to, sampling, analysis, chain of custody 
records, manifests, trucking logs, receipts, reports, sample traffic routing, correspondence, or 
other documents or infonnation regarding the Site. 

53. Privileged and Protected Claims 

a. Settling Party may assert that all or part of a Record is privileged or 
protected as provided under federal law, provided it complies with Paragraph 53.b, and except as 
provided in Paragraph 53.c. 

b. If Settling Party asserts a claim of privilege or protection, it shall provide 
EPA with the following information regarding such Record: its title; its date; the name, title, 
affiliation (e.g., company or firm), and address of the author, each addressee, and of each 
recipient; a description of the Record's  contents; and the privilege or protection asserted. If a 
claim of privilege or protection applies only to a portion of a Record, Settling Party shall provide 
the record to EPA in redacted form to mask the privilege or protection only. Settling Party shall 
retain all Records that it claims to be privileged or protected until EPA has had a reasonable 
opportunity to dispute the privilege or protection claim and any such dispute has been resolved in 
Settling Party's favor. 

c. Settling Party may make no claim of privilege or protection regarding 
any data regarding the Site, including but not limited to, all sampling, analytical, monitoring, 
hydrogeologic, scientific, chemical, radiological, or engineering data, or the portion of any other 
Record that evidences conditions at or around the Site. 

54. Business Confidential Claims. Settling Party may assert that all or part of a 
Record submitted to EPA under this Section or Section XUI (Retention of Records) is business 
confidential to the extent permitted by and in accordance with Section 104(e)(7) ofCERCLA, 
42 U.S.C. § 9604(e)(7), and 40 C.F.R. § 2 .203(b). Records that Settling Party claims to be 
confidential business information will be accorded the protection specified in 40 C.F.R. Part 2, 
Subpart B. If no claim of confidentiality accompanies Records when they are submitted to EPA, 
or if EPA has notified Settling Party that the Records are not confidential under the standards of 
Section l 04(e)(7) of CERCLA or 40 C.F.R. Part 2 Subpart B, the public may be given access to 
such Records without further notice to Settling Party. 

55. EPA retains all of its information gathering and inspection authorities and rights, 
including enforcement actions related thereto, under CERCLA, RCRA, and any other applicable 
statute or regulations. 

XIII. RETENTION OF RECORDS 

56. Until 1 0 years after the Effective Date, Settling Party shall preserve and retain all 
non-identical copies of Records now in its possession or control, or that come into its possession 
or control, that relate in any manner to its liability, if any, under CERCLA or the liability of any 
other person under CERCLA with respect to the Site. These record retention requirements shall 
apply regardless of any corporate retention policy to the contrary. 
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57. At the conclusion of the document retention poriod, Settling Party shall notifr
EPA at least 90 days prior to the destruction of any such Records, and, upon request by EPA,
except as provided in Paragraph 53 (Privileged and Protected Claims), Settling Party shall
doliver such Records to EPA.

58. Settling Party certifies that, to the best of its knowledge and belief, after thorough
inquiry, it has not altJred, mutilated, discarded, deshoyed or othenrise disposed of any Records

ioif,ii ti,un identical copies) relating to its potential liability regarding the Site,since notification
of pot ntiul liability Uy ttte'United St"t.r or the State and that it has fully compliedwi.tf anV and
all EpA and State requests for information regarding the Site pursuant to Sections l0a(e) and 

-tz2(e)(3)(B) of cBncLA,42 U.s.c. g$ 960{(e) andgozz(e)(3xB), Seotion 3007 of RCRA' 42

U.S.C. g 6927, and state law.

Xry. NOTICES AND SUBMISSIONS

59. Whenever, under the terms of this Settlemont Agreement, notice is required to be
given or a dooument is iequircd to be sflt by ory Party to.anoth:r, it shan be directed to the
inaiuiauats at the addressis specified below, unless those individuals or their succsssors give

notice of a change to the other Party in writing. Except as.otherwisc providod,.nolioqto a Party
by email in accoidance with this Section satishes any notico requiroment of this Settlemcnt
igreemont regarding such Party. There is a rebuttabie presumption that ernailed notices are

reccivsd on thc r*u Juy that they are sent. Any Party may change the method, persort(s), or
uaOr.*Gsl applicable to it Uy prwiding notice of such change to all Parties.

A,s to EPA: Graham Burkhalter
Associate Regional Counsel
CERCLA Law Office
U.S. Environmental Protsction Agency, Region 4
61 Forsyth Sfieet, SW
Atlanta, Georgia 30303
burkhalter.robert@eoa'sov
(404) 562-esle

As to Settling PartY: Chris T. McGowan
Program Managar, Remediation Management
Phillips 66 CompanY
2200Old SpanishTrail
P.O. Box 37
Westlake, Louisiana 7 0669
Chris.T. McGowan@&66. com
(337) 49r-s262

With ogpies to:
John Garrett
Senior Counsel, Environmental and Regulatory
Phillips 66 ComPanY
2331 CityWest Blvd.
Houston, Texas 77042-2862

l1

57. At the conclusion of the document retention period, Settling Party shall notify 
EPA at least 90 days prior to the destruction of any such Records, and, upon request by EPA, 
except as provided in Paragraph 53 (Privileged and Protected Claims), Settling Party shall 
deliver such Records to EPA. 

58. Settling Party certifies that, to the best of its knowledge and belief, after thorough 
inquiry, it has not altered, mutilated, discarded, destroyed or otherwise disposed of any Records 
(other than identical copies) relating to its potential Liability regarding the Site, since notification 
of potential liability by the United States or the State and that it has fully complied with any and 
all EPA and State requests for information regarding the Site pursuant to Sections I 04(e) and 
1 22(e)(3)(B) of CERCLA, 42 U.S.C. §§ 9604(e) and 9622(e)(3)(B), Section 3007 of RCRA, 42 
U.S.C. § 6927, and state law. 

XIV. NOTICES AND SUBMISSIONS 

59. Whenever, under the terms of this Settlement Agreement, notice is required to be 
given or a document is required to be sent by one Party to another, it shall be directed to the 
individuals at the addresses specified below, unless those individuals or their successors give 
notice of a change to the other Party in writing. Except as otherwise provided, notice to a Party 
by email in accordance with this Section satisfies any notice requirement of this Settlement 
Agreement regarding such Party. There is a rebuttable presumption that emailed notices are 
received on the same day that they are sent. Any Party may change the method, person(s), or 
address(es) applicable to it by providing notice of such change to all Parties. 

As to EPA: 

As to Settling Party: 

Graham Burkhalter 
Associate Regional Counsel 
CERCLA Law Office 
U.S. Environmental Protection Agency, Region 4 
61 Forsyth Street, SW 
Atlanta, Georgia 30303 
burkhalter.robert@epa.gov 
(404) 562-951 9  

Chris T. McGowan 
Program Manager, Remediation Management 
Phillips 66 Company 
2200 Old Spanish Trail 
P.O. Box 37 
Westlake, Louisiana 70669 
Chris.T.McGowan@p66.com 
(337) 49 1 -5262 

With copies to: 
John Garrett 
Senior Counsel, Environmental and Regulatory 
Phillips 66 Company 
233 1  CityWest Blvd. 
Houston, Texas 77042-2862 
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{ohn.Ganett@.F66.com
(832)76s-4637

and
Jamie ThomPson
Partner
Shook, HardY & Bacon, L.L.P.
2555 Grand Blvd.
Kansas CitY, Missouri 64108-2613
jfthompson@shb.qom
(816) s59-0372

XV. INTEGRATION

60. This Settlement Agreernent constitutes the final, complete, aud exclusive
agreement and undersi*aing betileen the Parties with respect to the settlement embodicd in this
settlement Agrooment. the Farties acknowledge that thcre 8fe no representations, ogr-eemonts, or
understandings relating;;th;;;t lernent other'lhan those expressly contained in this settlernent
Agreanent.

XVI. PUBLIC COMMENT

61. This Settlemont Agreunent shall be subject to apublic comment p€rioq of at least
30 days pursuant t" s;;tion izz(ii orcBncLl\42U.S.C..$ 9622(i)..1n accordance with
Secrion 122(i)(3) 

"f 
CEICLI titt Unit"a Shtes may modify or withdraw its consont to this

Settlement Agreement if comments rEceived disclosi facts or considerations that indicate that
this Settlemrit lgr.."nt is inappropriate, impropor, or inadequate.

XVN. EFFECTIVE DATE

62. The effective date of this Settlement Agreement shall be the date upon which
EPA issues written noti"" ttttt the public .o**"nt pefro{ pursuant to Paragraph.ll hY closcd
and that comments received, if any, do not *q"iit tittlification of or withdrawal by the United
States from this Settlement Agroement'

IT IS SO AGREED:

U.S. ENVIRONMENTAL PROTECTION AGENCY

Dated Maurice L. HorseY, v
Chief, Enforcement Branch
SuperfunA and Emergency Management Division
U.S. EPA, Region 4

r2

John.Garrett@p66.com 
(832) 765-4637 

and 
Jamie Thompson 
Partner 
Shook, Hardy & Bacon, L.L.P. 
2555 Grand Blvd. 
Kansas City, Missouri 641 08-2613 
jfthompson@shb.com 
(816) 559-0372 

XV. INTEGRATION 

60. This Settlement Agreement constitutes the final, complete, and exclusive 
agreement and understanding between the Parties with respect to the settlement embodied in this 
Settlement Agreement. The Parties acknowledge that there are no representations, agreements, or 
understandings relating to the settlement other than those expressly contained in this Settlement 
Agreement. 

XVI. PUBLIC COMMENT 

6 1 .  This Settlement Agreement shall be subject to a public comment period of at least 
30 days pursuant to Section 122(i) of CERCLA, 42 U.S.C. § 9622(1). In accordance with 
Section 122(i)(3) of CERCLA, the United States may modify or withdraw its consent to this 
Settlement Agreement if comments received disclose facts or considerations that indicate that 
this Settlement Agreement is inappropriate, improper, or inadequate. 

XVII. EFFECTIVE DATE 

62. The effective date of this Settlement Agreement shall be the date upon which 
EPA issues written notice that the public comment period pursuant to Paragraph 6 1  has closed 
and that comments received, if any, do not require modification of or withdrawal by the United 
States from this Settlement Agreement. 

IT IS SO AGREED: 

Dated 

U.S. ENVIRONMENTAL PROTECTION AGENCY 

Maurice L. Horsey, IV 
Chief, Enforcement Branch 
Superfund and Emergency Management Division 
U.S. EPA, Region 4 
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U.S. DEPARTMENT OF JUSTICE

I ZS

J

Patricia A. McKenna
Deputy Section Chief
U.S. Department of Justice
Environment and Natural Resources Division
Environmental Enforcement Section
Washington, D.C. 20044-7 6ll

yeal
Counsel

U of Justice
Natural Resources Divisionand

Environmental Enforcement Section
P.O. Box 761I
Washington, DC 20044-7 6II
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J
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Deputy Section Chief
U.S. Department of Justice
Environment and Natural Resources Division
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yeal
Counsel

U of Justice
Natural Resources Divisionand

Environmental Enforcement Section
P.O. Box 761I
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U.S. DEPARTMENT OF JUSTICE

I ZS

J

Patricia A. McKenna
Deputy Section Chief
U.S. Department of Justice
Environment and Natural Resources Division
Environmental Enforcement Section
Washington, D.C. 20044-7 6ll

yeal
Counsel

U of Justice
Natural Resources Divisionand

Environmental Enforcement Section
P.O. Box 761I
Washington, DC 20044-7 6II
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U.S. DEPARTMENT OF JUSTICE: 

Patricia A. McKenna 
Deputy Section Chief 
U.S. Department of Justice 
Environment and Natural Resources Division 
Environmental Enforcement Section 
Washington, D.C. 20044-761 1  

J 
unsel 

epartment of Justice 
ironment and Natural Resources Division 

Environmental Enforcement Section 
P.O. Box 761 1 
Washington, DC 20044-761 1  
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[.OR PIilLLIPS 66 COMPANY:

X - 13 -/a?-V
Dated Dan Fischmen

lvtanagcr, Rsmcdiation Managpmcnt
Fhillipr 66 Company
1660 W Anahcim Sbeot
Wilminglon, CA907M
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Wilminglon, CA907M
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Signaturo Pago for Ssttlomont Agromont Reggrding tho tl,orton Iron rnd Motal Suporftr,nd Sito

[.OR PIilLLIPS 66 COMPANY:
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Dated Dan Fischmen

lvtanagcr, Rsmcdiation Managpmcnt
Fhillipr 66 Company
1660 W Anahcim Sbeot
Wilminglon, CA907M
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� - 3 -Z02 
Dated 

FOR PHILLIPS 66 COMPANY: 

7z 
Dan Fischman 
Manager, Remediation Management 
Phillips 66 Company 
1660 W Anaheim Street 
Wilmington, CA 90744 
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