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CONSENT DECREE

VWHEREAS, Plaintiff, the United States of Anerica
(hereinafter “Plaintiff” or “the United States”), on behal f of
the United States Environmental Protection Agency (herein,
“EPA’), has sinultaneously filed a Conplaint and | odged this
Consent Decree agai nst Mtiva Enterprises LLC, Equilon
Enterprises LLC, and Deer Park Refining Limted Partnership
(collectively hereinafter “the Conpanies”), for alleged

envi ronnmental violations at nine petroleumrefineries owned



and/ or operated by the Conpani es;

VWHEREAS, the United States and the intervening States have
initiated a broad-based conpliance and enforcenent initiative
across the United States involving the petroleumrefining
i ndustry;

WHEREAS, the Conpanies’ and EPA's primary goal in this
Consent Decree is the reduction of nitrogen oxides (“NOx") and
sul fur dioxide (“SQ2") em ssions fromrefinery heaters and
boil ers. The Conpani es have agreed to undertake major and
ext ensi ve program enhancenents involving both installation of air
pol lution control equipnment and establishment of strict
managenent practices to reduce air em ssions fromthose units
across all refineries;

WHEREAS, the parties agree that the installation of
equi pnent and i nplenentation of controls pursuant to this Consent
Decree will achieve major inprovenents in air quality control
and al so that certain actions that the Conpani es have agreed to
take are expected to achi eved advances in technol ogy and
met hodol ogy for air pollution control;

VWHEREAS, the parties acknow edge that this process, which
was initiated by the Conpanies, is an innovative approach to
resol ve potential conpliance issues while sinmultaneously
advanci ng the goals of the Cean Air Act;

WHEREAS, the Conpani es have not answered or otherw se



responded to the Conplaint in light of the settlenent
menorialized in this and ot her Consent Decrees;

WHEREAS, the United States’ Conplaint alleges that the
Conpani es have been and are in violation of certain provisions of
the Clean Air Act (the “Act”), 42 U S.C 87401 et seq., and
i npl enmenting regul ati ons;

WHEREAS, the States of Del aware and Loui siana, and the
Nort hwest Air Pollution Authority have filed Conplaints in
Intervention (“Plaintiff-Interveners”), alleging that the
Conpani es were and are in violation of the applicable Clean Ar
Act State Inplenentation Plans (“SIPs”), and other state
statutory and regul atory requirenents;

WHEREAS, the Texas Natural Resource Conservation Comm ssion
(“TNRCC’) has expressed general approval of the terns of this
Consent Decr ee;

WHEREAS, the Conpani es have denied and continue to deny the
violations alleged in each of the Conplaints and maintain their
defenses to the violations all eged;

WHEREAS, the Conpanies have, in the interest of settlenent,
agreed to undertake installation of air pollution control
equi pnent and enhancenents to air pollution managenent practices
at the nine refineries to reduce air em ssions;

WHEREAS, projects undertaken pursuant to this Consent Decree

are for the purpose of abating or controlling atnospheric
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pol lution or contam nation by renoving, reducing, or preventing
the creation or em ssion of pollutants (“pollution control
facilities”) and as such may be considered for certification as
pollution control facilities by federal, state or |ocal
authorities;

VWHEREAS, the Conpani es have wai ved any applicable federal or
state requirenents of statutory notice of the alleged violations;
WHEREAS, the Conpani es have identified and self-reported
certain potential violations of environnental statutes and agreed
that settlenent of these issues is the nost expeditious nethod to

resol ve these potential violations;

WHEREAS, the United States, Plaintiff-Interveners, and the
Conpani es have agreed that settlenment of this action is in the
best interest of the parties and in the public interest, and that
entry of this Consent Decree without further litigation is the
nost appropriate nmeans of resolving this matter; and

WHEREAS, the United States, Plaintiff-Interveners, and the
Conpani es have consented to entry of this Consent Decree w thout
trial of any issues;

NOW THEREFORE, w thout any adm ssion of fact or |aw, and
wi t hout any adm ssion of the violations alleged in the
Complaints, it is hereby ORDERED AND DECREED as fol |l ows:

. JURI SDI CT1 ON AND VENUE

1. The Conplaints state a clai mupon which relief can be
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grant ed agai nst the Conpani es under Sections 113 and 167 of the
CAA, 42 U.S.C. 88 7413 and 7477, and 28 U.S.C. 8§ 1355. This Court
has jurisdiction of the subject matter herein and over the
parti es consenting hereto pursuant to 28 U S.C. § 1345 and
pursuant to Sections 113 and 167 of the CAA, 42 U S.C. 88§ 7413
and 7477.

2. Venue is proper under Section 113(b) of the Act, 42
US. C 8§ 7413(b), and under 28 U S.C. § 1391(b) and (c).

1. APPLICABILITY

3. The provisions of this Consent Decree shall apply to and
be bi nding upon the United States, the States of Del aware and
Loui si ana, the Northwest Air Pollution Authority of the State of
Washi ngton, and the Conpanies as well as the Conpanies’ officers,
enpl oyees, agents, successors and assigns, and shall apply to the
Conpanies’ refineries for the Iife of the Consent Decree. 1In the
event the Conpanies propose to sell or transfer any of their
refineries subject to this Consent Decree, they shall advise in
writing such proposed purchaser or successor-in-interest of the
exi stence of this Consent Decree and provide a copy of the
Consent Decree, and shall send a copy of such witten
notification by certified mail, return receipt requested, to EPA
before such sale or transfer, if possible, but no later than the
closing date of such sale or transfer. This provision does not

relieve the Conpanies fromhaving to conply with any applicable

Consent Decree -5-



state or local regulatory requirenent regarding notice and
transfer of facility permts.

I11. FACTUAL BACKGROUND

4. The Conpani es operate nine petroleumrefineries for the
manuf acture of various petrol eum based products, including
gasoline, diesel, and jet fuels, and other narketabl e petrol eum
by- product s.

5. The Conpani es own and operate refineries |ocated as

foll ows:

Del aware City, Delaware ( Mdtiva)
Nor co, Loui siana (Mtiva)
Convent, Louisiana (Mtiva)

Port Arthur, Texas (Mtiva)
Bakersfield, California (Equilon)
Los Angel es, California (Equilon)
Martinez, California (Equilon)
Puget Sound, Washi ngton (Equil on)

The Deer Park, Texas refinery is owned by Deer Park Refining
Limted Partnership (DPRLP), and operated by its general partner,
Shell G| Conpany.

6. Petroleumrefining involves the physical, thermal and
chem cal separation of crude oil into nmarketabl e petrol eum
products.

7. The petroleumrefining process at the Conpani es’ nine
refineries results in em ssions of significant quantities of
criteria air pollutants, including nitrogen oxides (“NOX),
carbon nonoxide (“CO), particulate matter (“PM), sulfur dioxide

(“S2"), as well as volatile organic conpounds (“VOCs”) and
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hazardous air pollutants (“HAPs”), including benzene. The
primary sources of these emi ssions are the fluid catalytic
cracking units (“FCCUs”), the fluid coking unit (“FCU ) (at
Del aware City only), process heaters and boilers, the sulfur
recovery plants, the wastewater treatnent system fugitive
em ssions from |l eaki ng conponents, and flares throughout the
refinery.

| V. DEFI N TI ONS

8. Unless otherw se expressly provided herein, al
requi renents are effective upon entry of this Consent Decree and
the ternms used in this Consent Decree shall have the neani ng
given to those terns in the Clean Air Act, 42 U S.C. 88 7401 et
seq., and the regul ations pronul gated thereunder. In addition,
the follow ng definitions shall apply:

(a) “Prior Actual Level of Emi ssions” is defined as actual

em ssions of NOx in tons per year during cal endar years 1998 and
1999 (or prior allowable em ssions where actual s exceed

al l owabl e) as presented in Attachnment 1 (1998-1999 Actual Heater
and Boiler NOx Em ssions by Unit) to this Consent Decree;

(b) “Future Allowable Level of Em ssions” is defined as the

em ssion rate for each controlled heater and boiler in tons of
NOx per year as determned by permtted |evels of em ssions for
each controll ed heater and boiler in pounds of NOx per mllion

BTU heat input (at the higher heating value) and the | ower of
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capacity or permtted heat input rate in mllion BTU per hour (at
t he hi gher heating value) for each heater and boiler; and

(c). “Qualifying Em ssions Cap” is defined as an em ssions

cap in tons of NOx per year for a group of heaters and boilers
within a refinery such that the heaters and boil ers under the cap
achieve an overall permtted average emssion limt of 0.02
pounds of NOx per mllion BTU or | ess, on a heat input based

wei ght ed average. Each heater and boil er under the cap shall be
individually permtted.

(d). “Current Generation Utra-Low NOx Burner” is defined as

t hose burners currently on the market that are designed to
achieve a NOx em ssion rate of 0.03 to 0.04 I b/mMmBTU with
consideration given for variations in specific heater operating
conditions such as air preheat, fuel conposition and bridgewal |
t enper at ur e.

(e). “Next Ceneration Utra-Low NOx Burner” is defined as

those burners new to the market that are designed to an em ssion
rate of 0.012 to 0.015 I b/mBTU (HHV), when firing natural gas at
typical industry firing conditions at full design | oad.

(f). “Controlled Heaters and Boilers” shall nean Heaters

and Boilers that (1) have already, or will as a result of this
Consent Decree, permanently shut down, or (2) have installed one
of the follow ng NOx Control technol ogies: Selective Catalytic

Reduction (“SCR’), Selective Non-Catalytic Reduction (“SNCR’), or
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current or next generation ultra-low NOx burners. For the

pur poses of this Consent Decree, the followng units |ocated at
DPRLP shall be considered a single heater because they

col l ectively share an overhead chanber and vent to shared stacks:
H 5301, H 5302, H 5303, H 5304, and H 5350.

V. NOX AND SO2 EM SSI ONS REDUCTI ONS FROM
HEATERS AND BO LERS

Program Summary: The Conpani es shall inplenent a programto
reduce NOx em ssions fromrefinery heaters and boil ers.
Reductions will be acconplished through the installation of NOx
Controls, the shut down of certain units and the acceptance of
| ower permtted em ssion |evels. The Conpanies shall incorporate
| oner emission levels in all applicable permts. Future
conpliance with the lower emssion limts will be determ ned
t hrough source testing and the use of CEMS, where install ed,
predictive em ssions nonitoring systenms (“PEMS’), or nonitoring
of indicator paranmeters. The Conpanies shall al so accept New
Source Performance Standards (“NSPS’) Subpart J applicability for
heaters and boilers and reduce or elimnate fuel oil firing in
their heaters and boilers in an effort to reduce SO2 em ssions.

A, NOx EM SSI ONS REDUCTI ONS FROM HEATERS AND BO LERS

9. On or before Decenber 31, 2008, the Conpani es shal
conplete a programto reduce the overall NOx em ssions fromthe
Controll ed Heaters and Boilers at their refineries in an anount
greater than or equal to:

(a) 6413 tons per year as denonstrated by the
inequality in Paragraph 10(a) wth no use of em ssions
caps in the denonstration; or

(b) 6789 tons per year as denonstrated by the
inequality in Paragraph 10(b) with the use of a
qgual i fying em ssions cap or caps in the denonstration.

(c) The Conpani es nust elect either option 9(a) or 9(b)
through notification in witing to EPA and the

Consent Decree -9-



Plaintiff-lInterveners by Decenber 31, 2002. The
Conpani es may propose for EPA approval an alternative
to the options in this Paragraph provided that the

m ni mum t onnage reductions can be net under the
alternative.

10. The Conpani es’ selection of control technol ogy nust at
a mnimum reduce overall NOx em ssions fromthe Controlled
Heaters and Boil ers by:

(a) at |least 6413 tons per year froma prior actual to
future allowable basis so as to satisfy the foll ow ng
i nequality:

n
Z [ (Eactwa)i = (Eaiowanie)i 1 2 6413 tons of NOx per year
i =1

Wher e:

(Eaiowani o) i = The requested portion of the pernmitted all owabl e pounds of
NOx per million BTU for heater or boiler i)/(2000 pounds per
ton)] x [(the lower of permitted or maxi mum heat input rate
capacity in mllion BTU per hour for heater or boiler i) x
(the lower of 8760 or permtted hours per year)] ;

(Eactuar) i = The tons of NOx per year prior actual emissions (unless
prior actuals exceed all owabl e eni ssions, then use
al | onabl €) as shown in Attachment 1 for controlled heater or
boiler i; and

n = The nunber of heaters and boilers at all refineries that are
controll ed.

or

(b) at least 6789 tons per year froma prior actual to
future allowable basis so as to satisfy the foll ow ng
i nequality:

n

k m
Z [ { Z(E Actual)h} - (E Cap)g] g + Z [(E Actual)i - (E A\Iowab\e)i ] 2 6789 tpy of
h=1 i

NOx g=1 i=1

Wher e:

k = The nunber of qualifying em ssions caps;

m = The nunber of heaters and boilers controlled under the
qual i fyi ng em ssions cap g;

( Eactuar) n = The tons of NOx per year prior actual emissions (unless

prior actuals exceed all owabl e eni ssions, then use
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al | onabl €) as shown in Attachnent 1 for controlled heater or
boiler h, within the qualifying em ssions cap g;

(Ecap) o = The qualifying enissions cap in tons of NOx per year for
heaters and boilers 1 through mw thin qualifying em ssions
cap g;

n = The nunber of heaters and boilers at all refineries that are

controlled but not under a qualifying em ssions cap;

(Eactual) i = The tons of NOx per year prior actual em ssions (unless
prior actuals exceed all owabl e eni ssions, then use
al | onabl €) as shown in Attachnent 1 for the controlled
heater or boiler;

and

((S—" = (The requested portion of the permitted all owabl e pounds of
NOx per million BTU for heater or boiler i)/(2000 pounds per
ton)] x [(the lower of permitted or maxi mum heat input rate
capacity in mllion BTU per hour for heater or boiler i) x
(the lower of 8760 or permitted hours per year)]

11. Attachment 1 to this Consent Decree provides the
following informati on for each of the heaters and boilers at each
of refineries:

i t he maxi num heat input capacities and all owabl e heat

i nput capacities in average nmmBTU hr; and

ii. the baseline actual em ssion rate for both cal endar

years 1998 and 1999 in | bs/ MmBTU and tons per year.

12. The Conpani es shall achieve two-thirds of the conbi ned
NOx em ssions reductions fromthe Controll ed Heaters and Boilers
as set forth in Paragraph 9, by Decenber 31, 2004. The Conpani es
shal | denonstrate conpliance with this requirenent by
denonstrating in their March 31, 2005, annual report that they
have installed NOx controls and applied for enforceable limts
that will achieve the required reductions, pursuant to Part VI
(Permtting). For purposes of this Consent Decree, “applied for”

shal | nmean that the Conpani es have submtted a conplete and

tinmely application for the appropriate permt, permt
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nodi fication, and/or permt waiver.

13. Joint and several liability under this Section A shal
not apply to a Conpany that has inplenented fully its portion of
the allocation identified in the Conpanies’ approved Control Plan
or the nost recent plan update.

14. On or before Decenber 31, 2008, Los Angel es and Convent
refineries shall have installed NOx controls on at |east 30% of
the heater and boiler capacity | ocated at each refinery. The
heater and boiler capacity at each refinery shall be based on the
al l owabl e Heat | nput Capacity during the 1998/ 1999 baseline
period. The Conpanies may include in the 30% capacity
denonstration those heaters and boilers at the Los Angel es and
Convent refineries which have been either shut down, or for which
the refinery has installed one of the follow ng NOx Contr ol
technol ogi es: SCR, SNCR, or current or next generation ultra-|ow
NOx burners. |In addition to the identified technol ogies, heaters
for which a NOx em ssion [imt of 0.040 | bs per mBTU or lower is
accepted in a permt may al so be included to satisfy the 30%
capacity denonstration

15. On or before Decenber 31, 2008, the Bakersfield, Deer
Park, Delaware City, Norco, Port Arthur, Puget Sound, and
Martinez refineries shall have installed NOx controls on at |east
30 percent of the heater and boiler capacity |ocated at each

refinery. The heater and boil er capacity at each refinery shal
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be based on the all owabl e Heat Input Capacity during the

1998/ 1999 baseline period. Heaters and boilers which the
Compani es shut down, or for which the Conpani es obtained an
emssion limt of 0.040 | bs of NOx per nmmBTU or | ower may be
consi dered as having NOx controls installed. In the event that
preheat requirenments prevent a heater or boiler equipped with
current generation Utra | ow-NOx burners from neeting an em ssion
limt of 0.040 I bs of NOx per mmBTU, a Conpany may propose in its
Control Plan or Update Report that these heaters or boilers be
consi dered as having NOx controls installed, subject to EPA
approval .

16. The Conpanies shall submt a detailed NOx Control Plan
(“Control Plan”) to EPA for approval by no | ater than Decenber
31, 2001, with annual updates (“Updates”)on March 31 of each year
for the life of the Consent Decree. EPA shall approve the
Control Plan provided that it neets the requirenents of the
Consent Decree. Upon receipt of EPA s approval of the initial
Control Plan, the Conpanies shall inplenment the Control Pl an.

The Control Plan and its updates shall describe the progress of
the NOx em ssions reductions program for heaters and boilers
towards neeting the requirenents of Paragraphs 9 and 12 and shal
contain the follow ng for each heater and boiler at each
refinery:

i Al of the information required to be in
Attachment 1;
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17.

16 shal

The type of data used to derive the em ssion
estimate (i.e. em ssion factor, stack test, or
CEMS data) and the averaging period for the
em ssions data used in Attachnent 1;
The baseline utilization rate in average mmBTU hr
for cal endar years 1998 and 1999;
The Conpanies’ identification of the heaters and
boilers that are either already controlled and
those that are likely to be controlled in
accordance with Paragraph 9 and 12;
Identification of all heaters and boilers that the
Conpani es have controlled to reduce NOx em ssions
and plan to control in accordance wth Paragraphs
9 and 12;
I dentification of the type of controls installed
or planned with date installed or planned;
The al | owabl e NOx em ssions (in | bs/mBtu) and
al l owabl e heat input rate (in mmBTU hr) obtai ned
or planned, dates obtained or planned, and
identification of the permts in which the limts
wer e obt ai ned;
The results of em ssions tests and annual average CEMS
data (in ppnmvd at 3% @2, | b/ mBTU, and tons per year)
conduct ed pursuant to Paragraphs 9 and 12;
The anobunt in tons per year applied or to be
applied toward satisfying Paragraphs 9 and 12; and
A description of the achieved and anti ci pated
annual progress toward satisfying Paragraphs 9 and
12 described on a refinery-by-refinery basis.

The Control Plan and Updates required under Paragraph

be certified by the appropriate Conpany official for

each Conpany responsi ble for environnental nmanagenent and

conpliance at the individual refineries covered by the report, as

foll ows:

“I certify under penalty of law that | amresponsible
for environnmental managenent and conpliance at the
identified refinery and that this information was
prepared under mny direction or supervision in
accordance wth a system designed to assure that
qual i fied personnel properly gather and eval uate the
informati on submtted. Based on ny directions and ny
inquiry of the person(s) who nanage the system or the
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person(s) directly responsible for gathering the
information, the information submitted is, to the best
of ny know edge and belief, true, accurate, and
conplete.”

18. For heaters and boilers with a capacity of |ess
than 150 mBTU hr (“HHV’), for which NOx Controls are installed
pursuant to Paragraphs 9 and 10 of this Consent Decree, each
Conmpany shall conduct an initial performance test, or CENMS
certification within one hundred-eighty (180) days of each heater
and boiler start-up following installation of NOx Controls, and
ei ther:

(a) Install, or continue to operate, a NOx CEMS at the
time of the installation of the NOx Control. For

pur poses of this Consent Decree, CEMS is defined as a
systemto continuously nonitor NOx em ssions that is
installed, certified, calibrated, maintained, and
operated in accordance with 40 C F.R 88 60.11, 60. 13,
and 40 C F.R Part 60, Appendices A, B and F;, or Part
75 and rel ated Appendi ces. These CEMS will be used to
denonstrate conpliance with emssion limts
establ i shed under this Section;

(b) Use or devel op an approved Predictive Em ssions
Monitoring System (PEMS) within one hundred-eighty
(180) days of each unit’s start-up follow ng
installation of NOx Control, considering the full range
of operating conditions; or

(c) Use the results of the initial performance test to
devel op the representative operating paranmeters for
each unit to be used as indicators of conpliance with
the emssion limt. The operating paraneters shal
i nclude, at a m nimum conbustion oxygen or excess air
and air preheat tenperature, where applicable.

19(a). For heaters and boilers with a capacity of 150

mBTU hr (HHV) or greater, for which NOx Controls are installed

pursuant to Paragraphs 9 and 10 of this Consent Decree, and for
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each heater and boiler included in a qualifying em ssions cap
under Paragraph 10(b), the Conpany shall install, or continue to
operate, a NOx CEMS at the time the NOx Control (s) is (are)
install ed under this Consent Decree. 1In the event two (2) or
nore heaters or boilers vent to a comon stack, and one (1)
heater or boiler has not had NOx Controls installed, the CEMS
sanpling point nust be set such that the unit(s) with the
installed NOx Control is nonitored directly.

19(b). Prior to using the NOx reductions obtained by
controlling DPRLP heaters H 5301, H 5302, H 5303, H 5304, and H
5350, DPRLP shall submt a nonitoring plan to EPA for approva
that woul d provide data sufficient to denonstrate conpliance with
Par agraph 10 and that accounts for differing NOx concentrations,
i f any, between the two stacks.

19(c). By no later than ninety (90) days after commencenent
of operation of the NOx controls, each Conpany shall install,
certify, calibrate, maintain and operate the CEMS pursuant to 40
C.F.R 88 60.11 and 60.13, Part 60, Appendices A, B and F;, or
Part 75, and rel ated Appendi ces.

20. The requirenents of this Section do not exenpt the
Conpani es fromconplying with any and all Federal, state or | ocal
requi renents that may require technol ogy upgrades based on
actions or activities occurring after the date of |odging of this

Consent Decr ee.
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21. Each Conpany shall retain all records required to
support their reporting requirenents under this Section, for the
life of this Consent Decree, unless other regulations require the
records to be maintained | onger.

B. SO2 and NSPS REQUI REMENTS FOR HEATERS AND BO LERS

22(a). No later than March 31, 2001, Mbdtiva shal
di scontinue burning of any liquid fuel in any of the heaters and
boilers at the Convent and Norco, Louisiana, and Port Arthur,
Texas, refineries, except in instances presented in Paragraph
22(b).

22(b). The Conpanies may burn |iquid fuel during periods of
natural gas curtailnment by suppliers, or periods approved by EPA
for purposes of test runs and operator training at each refinery.
During periods of natural gas curtailnment, test runs and operator
training, the Conpanies shall burn only | ow sulfur (0.05 w %
sulfur) liquid fuel. Prior to conducting the test runs or
operator training at a refinery, the Conpanies shall submt
proposed schedul es for such test runs and training periods to EPA
for review and approval .

23(a). Delaware Gty Schedule. Except as allowed under

Par agraph 22(b), Modtiva shall elimnate burning of any |iquid
fuel in all heaters and boilers at the Delaware Cty, Del awnare,
refinery by the date of | odging of this Consent Decree, except

for those heaters and boilers |isted bel ow Mbti va shal
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elimnate burning of any liquid fuel in these listed heaters and
boilers in accordance with the follow ng schedule, and result in
the foll owm ng per day, refinery-w de, maximumliquid fuel burning

by the deadlines |listed bel ow

Ref i nery- W de

Cessati on of Maxi mum Fuel

G| Burning G| Burning
Deadl i ne in Unit (bbl / day)
July 31, 2001 21-H 2 3760
Cct ober 30, 2002 Boiler 1 2000
May 31, 2003 Boiler 3 1000
Cct ober 31, 2003 Boiler 4 0

23(b). DPRLP Schedul e. Except as allowed in Paragraph

22(b), DPRLP shall elimnate burning of any liquid fuel in the
FTU- 100, FTU 110 and FTU- 130 boilers (also known as the Uility
South Boilers) by March 15, 2005.

24(a). Each Conpany agrees that all of its heaters and
boilers that burn fuel gas, and those units identified in
Attachnment 2 are affected facilities regul ated under NSPS Subpart
J and subject to all of the applicable requirenments of NSPS
Subpart J. The units identified in Attachnment 2 to this Consent
Decree will be in conpliance with the NSPS Subpart J requirenents
in accordance with the schedule set forth in Attachnent 2.

24(b). As part of the Control Plan and annual Updates
requi red under Paragraphs 11 and 16, the Conpani es shall provide

the status of NSPS Subpart J conpliance for the units covered
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under Paragraph 24(a).

24(c). During the SRU turnaround at Puget in 2004, the NSPS
Subpart J fuel gas Iimt shall not apply to the sour water
stripper overhead gas burned in the CO boilers, provided that
good air pollution control practices to mnimze emssions are
mai nt ai ned during that turnaround.

VI. PERM TTI NG

25. Construction. Each Conpany agrees to apply for and

make all reasonable efforts to obtain in a tinely manner al
appropriate federally enforceable permts (or construction permt
wai vers) for the construction of the pollution control technol ogy
required to neet the above em ssions reductions. For any
physi cal or operational changes to emi ssions units included in an
em ssions cap as specified in this Consent Decree, the Conpanies
may use either the individual unit’s permtted em ssion rate or
t he conbined permtted em ssions rate for the cap to determ ne
the potential to emt for an emi ssions unit under the cap. |If
t he conbined permtted em ssions rate under the cap is used, the
conbi ned actual em ssions for each unit under the cap shall also
be used to determ ne the net em ssions change.

26. Operation. As soon as practicable, but in no event
| ater than sixty (60) days following a final determ nation of
emssion limts in accordance with Paragraphs 12 and 16(vii),

each Conpany shall apply for and nmake all reasonable efforts to
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i ncorporate the concentration limts required by this Consent
Decree into federally enforceable permts, in addition to Title V
permts, for these units and facilities.

27. NSPS Applicability. Each Conpany shall apply to

incorporate into the relevant permts the NSPS Subpart J limts
for hydrogen sulfide (“HS’) content of fuel gas, or SCe-

em ssions, where appropriate, for each heater and boiler that
conbusts fuel gas as set forth in this Section

VI1. EMSSION CREDI T GENERATI ON

Program Summary: The em ssions credit and netting
limtations discussed below only apply to the netting units
defined in this Section, and only to NOX and SO2 em ssi ons
necessary for conpliance with EPA's Tier Il and Low Sul fur Diesel
requi renents. The provisions of this Section are for purposes of
this Consent Decree only, and may not be used or relied upon by
t he Conpanies or any other entity, including any party to this
Consent Decree, for any other purpose, in any subsequent
permtting or enforcenent action, except as provi ded herein.
These provisions are intended to limt the use of reductions nmade
pursuant to this Consent Decree and are not intended to grant use
of reductions as in netting and as offsets for reductions that
have not been nade.

28. Except as provided herein, the Conpanies shall not
generate or use any NOX or SO2 em ssions reductions that result
fromany projects conducted pursuant to this Consent Decree as
credits or offsets in any PSD, mgjor non-attainnent and/or m nor
New Source Review (“NSR’) permt or permt proceeding.

Not wi t hst andi ng t he above, the Conpani es may conduct projects
pursuant to this Consent Decree that create nore em ssion

reductions than required by this Consent Decree. In such
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i nstances, the Conpanies, wth the concurrence of the permtting
authority, may retain a portion of the achi eved em ssions
reductions for use as credits or offsets. Al other em ssion
sources of NOX and SO2, and any netting associated with other

pol lutants, are outside the scope of these netting limtations
and are subject to PSD/NSR applicability as inplenented by the
appropriate permtting authority or EPA. Use of reductions in
netting and as offsets in any PSD, major non-attainnment and/or

m nor NSR permt or permt proceeding pursuant to the limtations
herein shall be further Iimted by the applicable regulations,
and by the PSD, major non-attai nnent, and/or mnor NSR permt.

29. Tier 2 Gasoline. Fromthe reductions nade pursuant to

this Consent Decree, the Conpanies shall use only 100 total tons
per year of NOx and 100 total tons per year of SO2 fromthe
refineries identified in Paragraph 5 necessary for use as credits
or offsets in any PSD, major non-attainnment and/or m nor NSR
permt or permt proceeding occurring after the date of | odging
of this Consent Decree for Tier 2 Gasoline projects.

30. The Conpanies shall only use the credits for projects
necessary to neet the requirenments of Tier 2 Gasoline, provided
that the new or nodified em ssions units being permtted have
emssion limts at the tine of permtting as foll ows:

(a) For heaters and boilers, a limt of 0.040 | bs NOX per
mllion BTU or less on a 3-hour rolling average basis;

(b) For heaters and boilers, alimt of 0.1 grains of

Consent Decree -21-



hydrogen sul fide per dry standard cubic foot of fuel gas or
20 ppnvd SO2 at 0% O2 both on a 3-hour rolling average;

(c) For heaters and boilers, no liquid or solid fuel firing
capabilities;

(d) For FCCUs and FCUs, a limt of 20 ppnvd NOX at 0% O2 or
| ess on a 365-day rolling average basis;

(e) For FCCUs and FCUs, a limt of 25 ppnvd SO2 at 0% O2 or
| ess on a 365-day rolling average basis; and

(f) For SRPs, applicability of NSPS Subpart J em ssion
l[imts.

31. Low Sulfur Diesel. Fromthe reductions made pursuant

to this Consent Decree, the Conpanies nmay use 260 total tons per
year of NOx and 500 total tons per year of SO2 fromthe
refineries identified in Paragraph 5 as credits or offsets in any
PSD, maj or non-attai nment and/or minor NSR permt or permt
proceedi ng occurring after the date of |odging of this Consent
Decree necessary to permt the Low Sulfur D esel projects at each
refinery.

32. The Conpanies shall only use the credits for projects
necessary to neet the requirenments of the Low Sul fur Diesel rule
provi ded that the new or nodified em ssions units being permtted
have em ssion limts at the time of permtting as foll ows:

(a) For heaters and boilers, a limt of 0.02 pounds of NOx
per mllion BTU or less on a 3-hour rolling average basis;

(b) For heaters and boilers, alimt of 0.1 grains of
hydrogen sul fide per dry standard cubic foot of fuel gas or
20 ppnvd SO2 at 0% 2, both on a 3-hour rolling average;

(c) For heaters and boilers, no liquid or solid fuel firing
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capabilities;

(d) For FCCUs and FCUs, a limt of 20 ppnvd NOX at 0% O2 or
| ess on a 365-day rolling average basis;

(e) For FCCUs and FCUs, a limt of 25 ppnvd SO2 at 0% O2 or
| ess on a 365-day rolling average basis; and

(f) For SRPs, applicability of NSPS Subpart J em ssion

l[imts.

33(a). If a Conpany can nake a showi ng to EPA that
additional credits are necessary for construction or nodification
of em ssion units required by the Tier 2 Gasoline or Low Sul fur
Di esel regul ations, the Conpany may request that EPA all ow use of
additional credits for that purpose in accordance with this Part,
not to exceed 5% each for NOx and SO2 of any refinery’'s total
reductions achieved by that date under this Consent Decree.

33(b). A Conpany shall only use the credits under this Part
if it can denonstrate to the United States that, at the tine the
credits are to be applied, it is otherwise in conpliance wth al
ot her requirenents of this Consent Decree at each of its
refineries identified in Paragraph 5. If it is in violation of
any Consent Decree requirenent at any of its refineries
identified in Paragraph 5, the Conpany shall be prohibited from
using any credits until the violation(s) is corrected and any
stipulated penalties are paid in full.

VI11. SUPPLEMENTAL and BENEFI Cl AL ENVI RONVENTAL PROJECTS

34. During the period conmmencing on the date of entry of
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this Consent Decree and ending three (3) years fromthe date of
entry, the Conpanies collectively shall spend $5.5 million
($5, 500, 000) on Suppl enental Environnental Projects (“SEPs”) and
Beneficial Environnmental Projects (“BEPS”) in the communities
where their refineries are | ocated, in accordance with Attachnent
3 to this Consent Decree and in the anounts specified in
Par agraphs 35, 36 and 37. The Conpanies agree that in any public
statenents regarding the funding of the projects identified in
this Consent Decree, the Conpanies nmust clearly indicate that
these projects are being undertaken pursuant to this settlenent.
Except as otherwi se provided in this Consent Decree, the
Conpani es shall not use or rely on the em ssion reductions
generated as a result of their performance of the SEPs required
by this Part in any em ssions credit, trading, or netting
program

35. Modtiva shall spend $3, 000,000 on projects as foll ows:

(a). $625,000 for state-determ ned projects in Del aware;

(b). $625,000 for Federal projects in Del aware;

(c). $1,000,000 for Federal projects in Louisiana to enhance

the States’ air quality nonitoring network which wll

benefit the areas near the Convent and Norco refineries.

(d). $250,000 for state-determ ned BEPs in Loui siana;
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(e). $500,000 for Federal projects in the communities near

the Port Arthur refinery.

36. Equilon shall spend $2,000, 000 for Federal projects as
fol |l ows:

(a). $500,000 for Federal projects in the communities near

t he Puget refinery, including:

1. Upgrades to NWAPA' s anbient nonitoring information
managenent systemin the March Point, WAshington, area;
2. Purchase, installation, operation, and nai ntenance
of two additional anbient nonitors in the March Point,
Washi ngt on, area,;

(b). $1,500,000 for Federal projects in the conmunities near

the Martinez, Los Angeles, and Bakersfield, California

refineries.

37. Deer Park Refining Limted Partnership shall spend
$500, 000 for Federal Projects in the communities near the DPRLP
refinery.

38. Federal projects at one or nore refineries may incl ude:

(a). Purchase, staff, and/or continue funding of nobile or

| ocal health clinics for specialized and preventative
health care to high-risk children and adults in the
communi ties surrounding one or nore of its refineries;

(b). Conduct of a pilot test and evaluation of “Smart LDAR’
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technol ogy, using lasers to detect em ssion | eaks, at
one or nore refineries. Such test and evaluation wll
be conducted in consultation and coordination wth EPA;
(c). Purchase nobile air quality analytical equipnent for
state or local air authorities;
(d). Inprove anbient nonitoring systenms through projects
such as increased portable SOx nonitoring devices; inproving
i nformati on managenent, upgrading PM 10 or NO2 nonitors;
(e). Replace cooling tower chlorine systens with bl each
syst ens;
(f). Fund retrofits in truck or school bus fleets to reduce
PM NOx em ssi ons;
(g). Fund projects to reduce or elimnate PCBs at
refineries;
(h). Inmprovenents in flare gas and vapor recovery systens;
(1). Fund equi pnent inprovenents for local air pollution
authorities or local energency response departnent;
(j). Fund local career centers or innovative workforce
pr ogr ans;
(k). Fund school district prograns;
(I'). I'nprove reliability of refinery systens, e.g., sulfur
pl ants, fuel gas treatnent systens; or
(m. Provide grant noney to state or local clean air

projects or cancer studies.
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| X. CVIL PENALTY

39. Wthin thirty (30) cal endar days of entry of this
Consent Decree, the Conpanies shall pay a conbined civil penalty
in the amount of $9.5 mllion dollars ($9,500,6000). O the
total, $4.4 million shall be paid to the United States. This
anount includes the civil penalties associated with Cl ean Water
Act violations at the Port Arthur, Texas, refinery, which are
addressed in a separate adm nistrative settl enent between EPA and
Motiva. The Conpanies shall pay the civil penalties by
El ectronic Funds Transfer ("EFT") to the United States Departnent
of Justice, in accordance with current EFT procedures,
referencing the USAO File Nunber and DQOJ Case Number 90-5-2-1-
07209, and the civil action case name and case nunber of the
Southern District of Texas. The costs of such EFT shall be the
Conpani es’ responsibility. Paynment shall be made in accordance
with instructions provided to the Conpanies by the Financi al
Litigation Unit of the U S. Attorney's Ofice in the Southern
District of Texas. Any funds received after 11:00 a.m (EST)
shal |l be credited on the next business day. The Conpani es shal
provi de notice of paynent, referencing the USAO File Nunber and
DQJ Case Number 90-5-2-1-07209, and the civil action case nane
and case nunber, to the Departnent of Justice and to EPA, as
provi ded in Paragraph 75 (Notice).

40. O the total civil penalty, Mtiva shall pay $2,800, 000
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to Plaintiff-Intervener, the State of Delaware. Paynent shall be
made by EFT to the State of Delaware. The EFT shall be made to
the State of Del aware account with Mellon Bank using the
followi ng instructions: AVA Nunber 0310-00037, For the Further
Credit of Mellon Del aware/ State of Del aware, Account Nunber 1007-
2550. At the day and tinme of the EFT, imediate oral notice of
the transfer shall be given by the Conpanies to Stanley W Von
Essen, Jr., Fiscal Managenent Anal yst, Del aware Departnent of
Nat ural Resources and Environnmental Control, Ofice of the
Secretary, Financial Services Section at (302) 739-5843. Mdtiva
shall also provide witten notice of paynment, referencing the
USAO Fi |l e Nunber and DQJ Case Nunber 90-5-2-1-07209, and the
civil action case nanme and case nunber, to the Del aware
Department of Justice and DNREC, as provided in Paragraph 75
(Notice).
41, O the total civil penalty, Mtiva shall pay $2, 300,000
to Plaintiff-Intervener, the State of Louisiana. Paynent shal
be made in the formof a certified check payable to the
“Loui si ana Departnment of Environnmental Quality,” and delivered to
Darryl Serio, Ofice of the Secretary, P.O Box 82263, Baton
Rouge, Loui siana, 70884.

42. Upon entry of this Decree, this Decree shall constitute
an enforceabl e judgnent for purposes of post-judgnent collection

in accordance with Rule 69 of the Federal Rules of Civil
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Procedure, the Federal Debt Collection Procedure Act, 28 U. S.C. 8§
3001- 3308, and ot her applicable federal authority. The United
States and the Plaintiff-Interveners shall be deened judgnent
creditors for purposes of collection of any unpaid anounts of the
civil and stipulated penalties and interest.

43. No anount of the civil penalty to be paid by the
Conpani es shall be used to reduce their federal or state tax
obl i gati ons.

X.  STIPULATED PENALTI ES

44, A Conpany shall pay stipulated penalties to the United
States and the appropriate Plaintiff-Intervener (split 50%to
each) for each failure by a Conpany to conply with the terns of
this Consent Decree at its refinery; provided, however, either
may el ect to bring an action for contenpt in lieu of seeking
stipulated penalties for violations of this Consent Decree. For
each violation, the anounts identified below shall apply on the
first day of violation, shall be calculated for each increnental
period of violation (or portion thereof), and shall be doubl ed
begi nning on the fourth consecutive, continuing period of
violation. 1In the alternative, at the option of the United
States and the appropriate Plaintiff-Intervener, stipulated
penalties shall equal 1.2 tines the econom c benefit of a
Conpany’ s del ayed conpliance, if this anmount is higher than the

anmount cal cul ated under this Section.
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(a) Failure to achieve two-thirds (2/3) of the
conmbi ned NOx reductions in accordance with
Paragraph 12: $200, 000 per quarter, per refinery;

(b) Failure to achieve the total conbi ned NOx
reductions in accordance with Paragraph 9: $100, 000 per
quarter, per refinery;

(c) Failure to install NOx controls on at |east 30% of
the heater and boiler capacity in accordance with

Par agraph 14 and 15: $100, 000 per quarter, per
refinery;

(d) Failure to conduct a performance test, to install,
calibrate and operate CEMS, or to establish operating
paraneters in accordance with Paragraph 19: $2000 per
mont h per unit;

(e) Failure to neet the emssion limts and to
denonstrate conpliance with Paragraphs 9 and 10:

(i) $800 per day for each heater or boiler
wi th capacity of 150 mmBTU hr (HHV) or
greater;

(ii) $400 per day for each heater or boiler
wi th capacity of less than 150 mBTU hr

(HRV) ;

(f) Failure to submt the Control Plan and Update
Reports in accordance wi th Paragraph 16:
$1000 per report per nonth;

(g) Failure to performthe SEPs or BEPs in
accordance wth Part VIIl and Attachnment 3:
$100, 000 per quarter, per project;

(h) Failure to spend the amount required for SEPs or
BEPs in accordance with Part VIII and Attachnent 3:
t he anmpbunt of the shortfall;

(1) Failure to tinely pay the civil penalty specified
in Part I X $20,000 per week, plus interest on the
anount overdue at the rate specified in 31 U S. C

§ 3717; and

(j) Failure to escrow stipulated penalties as required
by this Part: $10, 000 per week.
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(k) Failure to tinmely submt a conplete permt
appl i cation under Paragraphs 12, 25 and 26:
$1000 per week per unit;

45. The Conpani es shall pay such stipul ated penalties only
upon witten demand by the United States or the appropriate
Plaintiff-Intervener no later than thirty (30) days after the
Conpani es recei ve such demand. Such paynent shall be made to the
United States in the manner set forth in Part I X (Cvil Penalty)
of this Consent Decree; paynents to Plaintiff-Intervener the
State of Delaware shall be nade by submitting a certified check
payable to the State of Delaware, to Kevin Ml oney, Deputy
Attorney Ceneral, Delaware Departnent of Natural Resources &
Environnental Control, Legal Ofice, 89 Kings H ghway, Dover,

Del aware 19901; paynments to Plaintiff-Intervener the State of
Loui si ana shall be made by submtting a certified check, payable
to the “Loui siana Departnment of Environnental Quality” and
delivered to Darryl Serio, Ofice of the Secretary, P.QO Box
82263, Baton Rouge, Louisiana, 70884; and paynents to Plaintiff-
| ntervener Northwest Air Pollution Authority shall be made by
check to the follow ng address: Northwest Air Pollution

Aut hority, 1600, South Second Street, Munt Vernon, WA 98273-
5202. Acconpanyi ng correspondence shall reference the Northwest
Air Pollution Authority Notice of Violation nunber when
avai | abl e.

46. Shoul d the Conpani es di spute their obligation to pay

Consent Decree -31-



part or all of a stipulated penalty, they may avoid the

i nposition of the stipulated penalty for failure to pay a penalty
due to the United States and Plaintiff-Interveners by placing the
di sput ed anount demanded by the United States, not to exceed
$75,000 for any given event or related series of events at any
one refinery, in a comercial escrow account pendi ng resol ution
of the matter and by invoking the D spute Resol ution provisions
of the Consent Decree within the tine provided in this Paragraph
for paynment of stipulated penalties. |If the dispute is
thereafter resolved in the Conpanies’ favor, the escrow anount
pl us accrued interest shall be returned to the Conpani es,
otherwise the United States and the appropriate Plaintiff-

I ntervener shall be entitled to the escrowed anount that was
determ ned to be due by the Court plus the interest that has
accrued on such amount, wth the bal ance, including interest, if
any, returned to the Conpani es.

47. The United States and Plaintiff-Interveners reserve the
right to pursue any other renedies to which they are entitled,
including, but not limted to, additional injunctive relief for
t he Conpanies’ violations of this Consent Decree. Nothing in
this Consent Decree shall prevent the United States and the
Plaintiff-Interveners from pursuing a contenpt action against the
Conmpani es and requesting that the Court order specific

performance of the terns of the Decree.
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48. Election of Renedy. The United States and Plaintiff-

Interveners will not seek both stipulated penalties and civil
penalties for the sane actions or occurrences as those

constituting a violation of the Consent Decree.

XlI. RIGHT OF ENTRY

49. Any authorized representative of the EPA or an
appropriate state agency, including independent contractors, upon
presentation of credentials, shall have a right of entry upon the
prem ses of the Conpanies’ refineries identified in Paragraph 5
at any reasonable tine for the purpose of nonitoring conpliance
with the provisions of this Consent Decree, including inspecting
pl ant equi prent, and inspecting and copying all records
mai nt ai ned by the Conpany required by this Consent Decree.

Not hing in this Consent Decree shall Iimt the authority of EPA
and the appropriate Plaintiff-Intervener to conduct tests and

i nspections under Section 114 of the Act, 42 U S. C. § 7414, or
any other statutory and regul atory provision.

X1, FORCE MAJEURE

50. If any event occurs which causes or nmay cause a delay or
i npedi nent to performance in conplying wth any provision of this
Consent Decree, an individual Conpany or the Conpanies (referred
toin this Part as “the Conpanies”) shall notify the United

States and the appropriate Plaintiff-Intervener in witing as
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soon as practicable, but in any event within twenty (20) business
days of when the Conpanies first knew of the event or should have
known of the event by the exercise of due diligence. 1In this
notice the Conpani es shall specifically reference this Paragraph
of this Consent Decree and describe the anticipated | ength of
tinme the delay may persist, the cause or causes of the delay, and
t he neasures taken or to be taken by the Conpanies to prevent or
mnimze the delay and the schedul e by which those neasures w ||
be inplenmented. The Conpanies shall adopt all reasonabl e
measures to avoid or mnimze such del ays.

51. Failure by the Conpanies to conply with the notice
requi renents of Paragraph 50 as specified above shall render this
Part XIl voidable by the United States and Plaintiff-Interveners
as to the specific event for which the Conpanies has failed to
conply with such notice requirenent, and, if voided, it shall be
of no effect as to the particular event involved.

52. The United States and the appropriate Plaintiff-

I ntervener shall notify the Conpanies in witing regarding their
claimof a delay or inpedinent to performance within twenty (20)
busi ness days of receipt of the Force Majeure notice provided
under Paragraph 50.

53. If the United States and the appropriate Plaintiff-
| ntervener agree that the delay or inpedinent to performance has

been or will be caused by circunstances beyond the control of the
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Conpani es, including any entity controlled by them and that they
coul d not have prevented the delay by the exercise of due
diligence, the parties shall stipulate to an extension of the
requi red deadline(s) for all requirenent(s) affected by the del ay
by a period equivalent to the delay actually caused by such
ci rcunst ances, or such other period as may be appropriate in
light of the circunstances. Such stipulation may be filed as a
nodi fication to this Consent Decree by agreement of the parties
pursuant to the nodification procedures established in this
Consent Decree. The Conpanies shall not be liable for stipul ated
penalties for the period of any such del ay.

54. If the United States and the appropriate Plaintiff-
I ntervener do not accept the Conpanies’ claimof a delay or
i npedi nent to performance, they nust submt the matter to this
Court for resolution to avoid paynent of stipulated penalties, by
filing a petition for determnation with this Court. 1In the
event that the United States and the appropriate Plaintiff-
| ntervener do not agree, the position of the United States on the
Force Majeure claimshall becone the final Plaintiffs’ position.
Once the Conpani es have submtted this matter to this Court, the
United States and the appropriate Plaintiff-Intervener shall have
twenty (20) business days to file its response to said petition.
I f the Conpanies submt the matter to this Court for resolution

and the Court determnes that the delay or inpedinent to
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performance has been or will be caused by circunstances beyond
the control of the Conpanies, including any entity controlled by
them and that they could not have prevented the delay by the
exerci se of due diligence, the Conpanies shall be excused as to
that event(s) and delay (including stipulated penalties), for al
requi renents affected by the delay for a period of tinme

equi valent to the delay caused by such circunstances or such

ot her period as nay be determ ned by the Court.

55. The Conpani es shall bear the burden of proving that any
delay of any requirement(s) of this Consent Decree was caused by
or will be caused by circunstances beyond their control,
including any entity controlled by them and that they coul d not
have prevented the delay by the exercise of due diligence. The
Conpani es shall al so bear the burden of proving the duration and
extent of any delay(s) attributable to such circunstances. An
extensi on of one conpliance date based on a particul ar event nay,
but does not necessarily, result in an extension of a subsequent
conpliance date or dates.

56. Unanticipated or increased costs or expenses associ ated
with the performance of the Conpanies’ obligations under this
Consent Decree shall not constitute circunstances beyond their
control, or serve as a basis for an extension of tinme under this
Part .

57. Notw thstanding any other provision of this Consent
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Decree, this Court shall not draw any inferences nor establish
any presunptions adverse to any party as a result of the
Conpani es delivering a notice of Force Majeure or the parties’
inability to reach agreenent.

58. As part of the resolution of any matter submtted to
this Court under this Part, the parties by agreenment, or this
Court, by order, may in appropriate circunstances extend or
nmodi fy the schedule for conpletion of work under this Consent
Decree to account for the delay in the work that occurred as a
result of any delay or inpedinment to perfornmance agreed to by the
United States and the appropriate Plaintiff-Intervener or
approved by this Court. The Conpanies shall be liable for
stipulated penalties for their failure thereafter to conplete the
work in accordance with the extended or nodified schedul e.

X1, DI SPUTE RESOLUTI ON

59. The dispute resolution procedure provided by this Part
shall be available to resolve all disputes arising under this
Consent Decree, except as otherw se provided in Part Xl | (Force
Maj eure), provided that the party making such application has
made a good faith attenpt to resolve the matter with the ot her
party.

60. The dispute resolution procedure required herein shal
be i nvoked upon the giving of witten notice by one of the

parties to this Consent Decree to another advising of a dispute
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pursuant to this Part. The notice shall describe the nature of
the dispute, and shall state the noticing party's position with
regard to such dispute. The party or parties receiving such a
noti ce shall acknow edge receipt of the notice and the parties
shal | expeditiously schedule a neeting to discuss the dispute
informally not later than fourteen (14) days fromthe receipt of
such noti ce.

61. Disputes submtted to dispute resolution shall, in the
first instance, be the subject of informal negotiations between
the parties. Such period of informal negotiations shall not
extend beyond thirty (30) cal endar days fromthe date of the
first neeting between representatives of the United States and
the appropriate Plaintiff-Intervener and the Conpani es, unless
the parties' representatives agree to shorten or extend this
peri od.

62. In the event that the parties are unable to reach
agreenent during such informal negotiation period, the United
States and the appropriate Plaintiff-Intervener shall provide the
Conmpanies with a witten summary of its position regarding the
di spute. The position advanced by the United States and the
appropriate Plaintiff-Intervener shall be considered binding
unless, within thirty (30) cal endar days of the Conpanies’
receipt of the witten summary of the United States and the

appropriate Plaintiff-Intervener’ position, the Conpanies file
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with this Court a petition which describes the nature of the
dispute. In the event that the United States and the appropriate
Plaintiff-Intervener are unable to reach agreenment with regard to
Defendants’ claim the position of the United States shall be the
Plaintiffs’ final position.

63. In the event that an issue arises that results in any
party invoking dispute resolution under this section, which is
al so subject to dispute resolution under a parallel state
agreenent the parties agree to resolve such disputes exclusively
in this federal forum

64. \Where the nature of the dispute is such that a nore
tinmely resolution of the issue is required, the tine periods set
out in this Part may be shortened upon notion of one of the
parties to the dispute.

65. Notw thstandi ng any ot her provision of this Consent
Decree, in dispute resolution, this Court shall not draw any
i nferences nor establish any presunptions adverse to either party
as a result of invocation of this Part or the parties' inability
to reach agreenent.

66. In resolving the dispute between the parties, the
position of the United States and the appropriate Plaintiff-
I ntervener shall be upheld if supported by substantial evidence
in the record.

67. As part of the resolution of any dispute submtted to

Consent Decree -39-



di spute resolution, the parties, by agreenent, or this Court, by
order, may, in appropriate circunstances, extend or nodify the
schedul e for conpletion of work under this Consent Decree to
account for the delay in the work that occurred as a result of

di spute resolution. The Conpanies shall be liable for stipulated
penalties for their failure thereafter to conplete the work in
accordance wth the extended or nodified schedul e.

XI'V. EFFECT OF SETTLEMENT

68(a). This Consent Decree constitutes full settlenent of
and shall resolve all civil liability of the Conpanies to the
United States and the Plaintiff-Interveners for the violations
alleged in the United States and the Plaintiff-Interveners’
Complaints and all civil liability of the Conpani es occurring
prior to | odging of this Consent Decree under the Prevention of
Significant Deterioration (“PSD’) and Non-Attai nment New Source
Revi ew requirenents at Parts C and D of the Act, and the
regul ati ons promul gated thereunder at 40 CF. R 8§ 52.21 (the
“PSD’ rules), and state and | ocal regul ations which incorporate
and/ or inplenment those rules, for any increase in SO2 and NOX
em ssions resulting fromthe Conpani es’ construction,
nodi fication, or operation of the process heaters and boilers at
the refineries identified in Paragraph 5. During the life of the
Consent Decree, these units shall be on a conpliance schedul e and

any nodification to these units, as defined in 40 CF. R § 52.21,

Consent Decree -40-



which is not required by this Consent Decree is beyond the scope
of this rel ease.

68(b). NSPS Subpart J. The Conpany’s conpl ete performance

of the provisions of Paragraphs 24 and 27 constitutes full
settlenment of and shall resolve all past civil liability of the
Conpanies to the United States and the Plaintiff-Intervener for
those units under NSPS Subpart J, through the date of the

denonstrat ed conpli ance.

69. This Consent Decree is not a permt; conpliance with
its terns does not guarantee conpliance with any applicable
federal, state or local laws or regulations. Nothing in this
Consent Decree shall be construed to be a ruling on, or
determ nation of, any issue related to any federal, state or
| ocal permt.

XV. GENERAL PROVI SI ONS

70. O her Laws. Except as specifically provided by this

Consent Decree, nothing in this Consent Decree shall relieve the
Conpani es of their obligation to conmply with all applicable
federal, state and local laws and regul ations. Subject to

Par agraph 48 (El ection of Renmedy), nothing contained in this
Consent Decree shall be construed to prevent, alter or limt the
ability of the United States’ and the appropriate Plaintiff-

I nterveners' rights to seek or obtain other renedies or sanctions
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avai | abl e under other federal, state or |ocal statutes or

regul ations, by virtue of a Conpany’s violation of this Consent
Decree or of the statutes and regul ations applicable to
violations of this Consent Decree. This shall include the United
States’ and the appropriate Plaintiff-Interveners’ right to

i nvoke the authority of the Court to order the Conpanies’
conpliance wth this Consent Decree in a subsequent contenpt
action.

71. Third Parties. This Consent Decree does not limt,

enl arge or affect the rights of any party to this Consent Decree
as against any third parties.

72. Costs. The United States and the Conpani es shall each
bear their own costs and attorneys' fees. Costs and attorney’s
fees reinbursable by the Conpanies to the Plaintiff-Interveners
under state |law shall be paid for by the Conpanies as a portion
of the civil penalties assessed pursuant to Paragraphs 40 and 41.

73. Publi c Documents. All information and docunents

submtted by the Conpanies to the United States and the
appropriate Plaintiff-Intervener pursuant to this Consent Decree
shal | be subject to public inspection, unless subject to |egal
privileges or protection or identified and supported as busi ness
confidential by the Defendants in accordance with 40 C F. R Part
2, or any equivalent state statutes and regul ati ons.

74. Public Comments. The parties agree and acknow edge
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that final approval by the United States and the appropriate
Plaintiff-lIntervener and entry of this Consent Decree is subject
to the requirements of 28 CF. R 8§ 50.7, which provides for
notice of the lodging of this Consent Decree in the Federal

Regi ster, an opportunity for public comment, and consi deration of
any comrents. The parties acknow edge and agree that final
approval by the State of Louisiana, Departnent of Environnental
Quality, and entry of this Consent Decree is subject to the
requi renents of La. R S. 30:2050.7, which provides for public
notice of this Consent Decree in newspapers of general
circulation and the official journals of parishes in which the
Conmpani es’ facilities are | ocated, and opportunity for public
comment, consideration of any comments, and concurrence by the
State Attorney Ceneral.

75. Notice. Unless otherw se provided herein,
notifications to or conmunications with the United States and the
appropriate Plaintiff-Intervener or the Conpanies shall be deened
submtted on the date they are postnmarked and sent either by
overni ght receipt mail service or by certified or registered
mai |, return recei pt requested. Wen the Conpanies are required
to submt notices or communicate in witing under this Consent
Decree to EPA relating to one of the refineries identified in
Par agraph 5, the Conpanies shall also submt a copy of that

notice or other witing to the Plaintiff-Interveners, for the
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refinery located in that state. Except as otherw se provided
herein, when witten notification or communication is required by
this Consent Decree, it shall be addressed as foll ows:

As to the United States:

Chi ef

Envi ronnment al Enf orcenment Section

Envi ronment and Natural Resources Division
U.S. Departnent of Justice

P. 0. Box 7611, Ben Franklin Station

Washi ngton, DC 20044- 7611

United States Attorney
Sout hern District of Texas
c/o U S. Marshal Service
U. S. Courthouse

515 Rusk

Houst on, Texas 77002

As to the U.S. Environnental Protection Agency:

Director

Air Enforcenent Division (2242A)

O fice of Enforcenment and Conpliance Assurance
U.S. Environnental Protection Agency

1200 Pennsyl vani a Avenue, N W

Washi ngton, D.C. 20004

Wth copies to the EPA Regional office where the refinery
is | ocated:

EPA Regi on 3:

Di rector

Air Protection Division (3AP00)

U.S. Environnental Protection Agency, Region 3
1650 Arch Street

Phi | adel phia, PA 19103

EPA Regi on 6:

Chi ef
Air, Toxics, and Inspection Coordination Branch (6EN A)
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Conpl i ance Assurance and Enforcenent Division
U.S. Environnental Protection Agency, Region 6
1445 Ross Avenue

Dal | as, Texas 75202

EPA Regi on 9:

Director, Air Division (AIR 1)

Attn: Chief, Air Enforcenent Ofice

U.S. Environnental Protection Agency, Region 9
75 Hawt hor ne Street

San Franci sco, CA 94105

EPA Regi on 10:

Director

Ofice of Alr Quality

U.S. Environnental Protection Agency, Region 10
1200 6'" Avenue

Seattle, WA 98101

As to Equilon and Mbti va:

Judy Moor ad

Vi ce President

Safety, Health and Environnment
Equi va Services, LLC

12700 Nort hborough Drive

NAX 300N

Houston, TX 77067-2508

As to DPRLP:

Stacy Met hvin, President

Shel | Deer Park Refining Conpany,

A Division of Shell G Products Conpany
5701 Hi ghway 225, North Adm n. #245

Deer Park, TX 77536

As to Plaintiff-Intervener the State of Del awar e:

Robert J. Taggart

Pr ogr am Manager

Del awar e Departnent of Natural Resources and
Envi ronnent al Contr ol

Division of Air and Waste Managenent

Engi neeri ng and Conpl i ance Branch

715 G ant ham Lane
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New Castl e, Del aware 19720

Kevi n Mal oney

Deputy Attorney Ceneral

Del awar e Departnent of Natural Resources and
Envi ronnent al Control

89 Ki ngs H ghway

Dover, Del aware 19901

As to Plaintiff-Intervener the State of Loui si ana,
t hrough the Department of Environnental Quality:

R Bruce Hanmmatt

Adm ni strat or

Enf or cenent Di vi si on

O fice of Environnmental Conpliance
P. O. Box 82215

Bat on Rouge, Louisiana 70884-2215

As to Plaintiff-Intervener the Northwest Air Poll ution

Aut hori ty:

Nort hwest Air Pollution Authority
1600 South Second Street
Mount Ver non, WA 98273-5202

As to the State of Texas:

Regi onal Manager

TNRCC - Region 10

3870 Eastex Fwy
Beaunmont, TX 7703-1892

Regi onal Manager

TNRCC - Region 12

5425 Pol k Avenue, Suite H

Houston, TX 77023-1486

76. Al EPA approvals or comments required under this
Decree shall come from EPA, Air Enforcenment Division at the

address listed in Paragraph 75 (Notice). Al Plaintiff-
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| ntervener approvals shall be sent fromthe offices identified in
Par agr aph 75.

77. Any party may change either the notice recipient or the
address for providing notices to it by serving all other parties
with a notice setting forth such new notice recipient or address.

78. The information required to be maintained or submtted
pursuant to this Consent Decree is not subject to the Paperwork
Reduction Act of 1980, 44 U.S.C. 88 3501 et seq.

79. This Consent Decree shall be binding upon all Parties
to this action, and their successors and assigns. The
under si gned representative of each Party to this Consent Decree
certifies that he or she is duly authorized by the Party whom he
or she represents to enter into the terns and bind that Party to
t hem

80. Modification. This Consent Decree may be nodified only

by the witten approval of the United States and the appropriate

Plaintiff-Intervener and the Conpanies or by Order of the Court.

81. Continuing Jurisdiction. The Court retains

jurisdiction of this case after entry of this Consent Decree to
enforce conpliance with the terns and conditions of this Consent
Decree and to take any action necessary or appropriate for its
interpretation, construction, execution, or nodification. During

the termof this Consent Decree, any party may apply to the Court
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for any relief necessary to construe or effectuate this Consent
Decr ee.

82. This Consent Decree constitutes the entire agreenent
and settl enent between the Parti es.

XVI . TERM NATI ON

83. This Consent Decree shall be subject to termnation
upon notion by the United States, the Plaintiff-Interveners, or
t he Conpanies after the Conpanies satisfy all requirenents of
this Consent Decree. The requirenents for termnation include
paynment of all penalties, including stipulated penalties, that
may be due to the United States or the Plaintiff-Interveners
under this Consent Decree, installation of control technol ogy
systens as specified herein and the performance of all other
Consent Decree requirenents, the receipt of all permts specified
herein, EPA' s receipt of the first cal endar quarterly progress
report follow ng the conclusion of the Conpanies’ operation for
at | east one year of all units in conpliance with the em ssion
[imts established herein. At such tine, if the Conpanies
believe that they are in conpliance with the requirenents of this
Consent Decree and the permts specified herein, and have paid
the civil penalty and any stipul ated penalties required by this
Consent Decree, then they shall so certify to the United States
and the Plaintiff-Interveners, and unless any of the Plaintiffs

object in witing with specific reasons within 120 days of
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recei pt of the certification, the Court shall order that this
Consent Decree be term nated on the Conpanies’ notion. |If the
any Plaintiff objects to the Conpanies’ certification, then the
matter shall be submtted to the Court for resolution under Part
X1l (D spute Resolution) of this Consent Decree. |n such case,

t he Conpani es shall bear the

burden of proving that this Consent Decree should be term nated.

United States District Court Judge
for the Southern District of Texas
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FOR PLAI NTI FF, UNI TED STATES OF AMERI CA:

Dat e

JOHN CRUDEN

Acting Assistant Attorney General

Envi ronnment and Natural Resources Division
U. S. Departnent of Justice

10t h & Pennsyl vani a Avenue, N W

Washi ngt on, DC 20530

Di anne M Shaw ey

Seni or Counsel

Envi ronment and Natural Resources Division
U.S. Departnent of Justice

1425 New Yor k Avenue, N W

Washi ngt on, DC 20005

Mervyn Mosbacker
United States Attorney

By: Dat e

Gordon M Spei ghts Young

Assi stant United States Attorney
Sout hern District of Texas

P. O, Box 61129

Houston, TX 77208
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FOR U. S. ENVI RONVENTAL PROTECTI ON AGENCY:

SYLVI A LOARANCE

Acting Assistant Adm nistrator

O fice of Enforcenent and Conpliance
Assur ance

U.S. Environnental Protection Agency

Ariel Rios Building

1200 Pennsyl vani a Avenue, N W

Washi ngt on, DC 20460
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FOR PLAI NTI FF- | NTERVENER t he STATE OF DELAWARE:

Ni chol as A. Di Pasqual e,

Secretary,

Departnent of Natural Resources and
Envi ronnment al Contr ol

715 Grant ham Lane

New Castl e, Del aware 19720

Kevi n Mal oney,

Deputy Attorney Ceneral

Del awar e Departnent of Natural Resources and
Envi ronnent al Control

89 Ki ngs H ghway

Dover, Del aware 19901
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PRELI M NARY APPROVAL OF PLAI NTI FF-1 NTERVENER, THE STATE COF
LOU SI ANA, THROUGH THE DEPARTMENT OF ENVI RONVENTAL QUALI TY:

LI NDA KORN LEVY

Assi stant Secretary

O fice of Environnmental Conpliance

Loui si ana Departnment of Environnental Quality

JOHN B. KI NG

Chi ef Attorney

Legal Division

Loui si ana Departnment of Environnental Quality
P. O. Box 82282

Bat on Rouge, Loui siana 70884-2282
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For Northwest Air Pollution Authority, A Washington
Muni ci pal Cor porati on:

By :

Laughlan H d ark

Vi sser, Zender and Thurston, P.S.
1700 D Street

P. 0. Box 5226

Bel I i ngham WA 98227
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