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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re: Chapter 11

PES HOLDINGS, LLC, et al.,! Case No. 19-11626 (KG)

Debtors. (Joint Administered)

N N N N N N N

ORDER APPROVING CONSENT ORDER AND AGREEMENT
BETWEEN PHILADELPHIA ENERGY SOLUTIONS REFINING
AND MARKETING LLC AND COMMONWEALTH OF PENNSYLVANIA,
DEPARTMENT OF ENVIRONMENTAL PROTECTION

Upon consideration of the Certification of Counsel Regarding Order Approving Consent
Order and Agreement Between Philadelphia Energy Solutions Refining and Marketing LLC and
Commonwealth of Pennsylvania, Department of Environmental Protection filed by the above-
captioned debtors and debtors-in-possession (collectively, the “Debtors”), for entry of an order
(this “Order”) to approve the Consent Order and Agreement, dated January 15, 2020
(the “Consent Order”), a copy of which is attached to this Order as Exhibit 1, by and between
Debtor Philadelphia Energy Solutions Refining and Marketing LLC (“PESRM”) and the
Commonwealth of Pennsylvania, Department of Environmental Protection (the “Department”,
and together with PESRM, the “Parties”); and the Court having jurisdiction pursuant to 28
U.S.C. §§ 157 and 1334, and the Amended Standing Order of Reference from the United States
District Court for the District of Delaware dated February 29, 2012; and venue being proper

before this Court pursuant to 28 U.S.C. §§ 1408 and 1409; and it appearing that approval of the

The Debtors in these chapter 11 cases, along with the last four digits of each Debtor’s federal tax identification
number, are: PES Holdings, LLC (8157); North Yard GP, LLC (5458); North Yard Logistics, L.P. (5§952); PES
Administrative Services, LLC (3022); PES Energy Inc. (0661); PES Intermediate, LLC (0074); PES Ultimate
Holdings, LLC (6061); and Philadelphia Energy Solutions Refining and Marketing LLC (9574). The Debtors’
service address is: 1735 Market Street, Philadelphia, Pennsylvania 19103.
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Consent Order is in the best interests of the Debtors’ estates and creditors, it is HEREBY

ORDERED THAT:
1. The Consent Order is approved.
2. The Parties are authorized to take all actions and execute such other

documents as may be necessary or appropriate to perform under the terms of the Consent Order
and implement the relief granted herein.

3. The terms and conditions of this Order shall be immediately effective and
enforceable upon its entry.

4. The Court shall retain jurisdiction over any and all matters arising from or

related to the implementation, enforcement, or interpretation of this Order.

| i
- - .
i TR a4
Dated: January 22nd, 2020 KEVIN GROSS
Wilmington, Delaware 2 UNITED STATES BANKRUPTCY JUDGE
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Exhibit 1
Consent Order Agreement
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 COMMONWEALTH OF PENNSYLVANIA s
DEPARTMENT OF ENVIRONMENTAL PROTECTION

_ In The Matter Of

Phﬂadelph:a Energy Solutlons
" Refining and Marketing LLC -

* CONSENT ORDER AND AGREEMENT

- Thls Consent Order and Agreemént is eatered into ﬂias ﬂ day of January, 2020 by. i
i 'ax.ld between the Commonwea]th of Pennsylvama Deﬁartment of Env;ronmental Proteetlon
: ("Department”) and Phlladelphla Energy Solutmns Reﬁmng and Marketmg LLC ("PESRM")
The Department has found and determmed the followmg

: The Partles and rhe Enwronmental Laws S

' s A . The Department is the agency w1th the duty and authonty to admnuster and |
;enforCe 'I‘he Clean Streaﬁle inw Act of June 22, 1937 P L 1987 ‘as amended 35 P S
- _§§ 691 1 69i 1001 ("Clean Streams Law") the Storage Tank and Splll Preventlon Act Act Of |
: July 6 1989 P L 169 No 32 as amended 35P.8. §§ 6021. 101 et seq (“Storage Tank Act”)
the Land Recychng and Envuonmental Remedlatlon Standards Act, Act of May 19 1995 P L 4
ik No 1995 2 35 P S §§ 6026 101 et veq (“Act 2”) the Radiatlon Pmtectlon Act Act of July 10

e '_1984 P. L 688 35 P S 8§ 7110 101 ?‘110 703 the Sodeaste Management Act Act 0fJuly7
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1980, P.L. 380, as amended, 35 P.S. §§ 6018.101-6018.1003 (“SWMA”); the Dam Safety and -
* Encroachments Act, Act of November 26, 1978, P, L. 1375, as amended, 32 P.5. §§ 693.1-

693 27; Section 1917-A of the Admmlstratwe Code of 1929 Act of Apnl 9; 1929 P L 177 as .

B amended 71 P, S § 510 17 (“Adm1mstrat1ve Code“) and the rules and reguiations ("rules and o

regulauons") promulgated thereundel (hel emaﬁer, colleet;vely, the “Enwronmental Laws”)
Envxronmental Laws also mcludes the Resource Conservanon and Recovery Act 42 U. S C.
| 8§ 6901 -6992, and the rules and 1egulatlons promulgated thereunder (“RCRA”) certaln .
'prov1s1ons_ of which the Departme_nt has_ be_en speelfically delegated the authonty to adn_‘um.sfter_._
. by the Umted States EnV1ronmenta1 Protectlon Agency - | | o

N B _ PESRM is'a Delaware Lumted L}ablllty Cotnpany domg bustness in Penns;vlvama

;'-w1th a mallmg address of 3 144 W Passyunk Ave Phﬂadelphla PA 19145 o |

Tﬁe_faaltgz _'

c. PESRM owns and operates the Phxladelphxa Reﬁnery Pomt Breeze Processmg
' Area (“Pomt Breeze”) the Piuladelphla Ref' nery Glrard Pomt Processmg Area (“Glrard Pomt”) o |

_ :and the Schuylklll Rlver Tank Farm (“Schuylklll Rlver Tank Farm”) whlch are 011 lef mng

' comp[exes and/or bulk storage facxhtles as well as the West Yard which is located to the west '
_ 'of Pomt Breeze across the Schuylkﬂl R_‘WGI' ali of wlnoh are located in south Ph]ladelphla and
:whlch shall herelnaﬁer coilectlve]y be refen ed to 48 the “Faolllty ? ': :

T h_e_En_vironmenta! At'zthort'ztuio'ns o
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- D 3 PESRM holds two NPDES perrmts NPDES Permit No PAOOI 1533 assootated

L __w1th Grrard Pomt and NPDES Pemnt No. PA0012629 assomated with Pomt Breeze issued by,
. the Department Wthh authorxze drscharges of 1ndustnal wastewater and stormwater from the

.Facrhty, mcludmg from two 1ndustr1a! wastewater t:reatment plants the Glrard Pomt Inclustnal

Waste Water Treatment Plant (“Girard Point IWWTP”) and the Pomt Bleeze Industrlal Waste

- Water Treatment Plant (“Pomt Breeze IWWTP”) (together the “IWWTPS”), to the Schuylktl]

Rwe_r= a_ water of the Commonwealth.
B PESRM owns and/or operates pursuant to Vaﬁous permits issued by the -

Department 201 abOVeground storage tanks and two underground storage tan.ks at the Faolhty,

. :mcludmg at Pomt Breeze Facrhty Identtﬁcatlon Number 51 33620 Gtrard Pomt Facﬂxty

Identrﬁcatton Number 51 33624 and Sohuylkxll Rwer Tank Farm Faoxhty Identlﬁcatzon

-Number 51 l 1557 Another 43 aboveground storage tanks contammg process chem1cals dre,

jowned and operated by Baker Petrolrte LLC pursuant to a wrltten agreement wrth PESRM

3 F:.' " PESRM is hcensed to use certaln radroacnve materlal n gaugmg dev1ces at the

. 'Facxhty pursuant to Radmactwe Matenals LlcenSe No PA 0853 1ssued by the Depart:rnent and -

-PESRM is reglstered by the Department to use certam x—ray umts at the Faeﬂtty

' G PESRM isa large quantlty generator of hazardous waste as deﬁned m 40 C F.R.

_ PAD049791098 1ssued by the Depa1 tment for the management and/or storage of re31dual and .
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' hazardous waste at Girard Pomt Pomt Breeze and Schuylkﬂl Rlver Tank Farm and permlts-byﬂ

. 'rule for remdual and hazardous waste generated in the Dperation of the IW WTPS

o _H. : PESRM holds vanous penmts 1ssued by the Department relatmg to constructmn :

e . _actwltles, mcludmg, w1th0ut lumtatlon PAD510007 and PAD510028 and Water obstruettons

. _and encroachments mcludmg, W1thout llm]tatlon ESI 114 ESI 128 ESl ]29 and ES1- 138 at -

o ! the Famhty
I_.' . The permité 1icenseé registratiens; and'oth'e'r autho‘rizations referenced above

shall herelnaﬁer collectwely be referred to as the “Enwronmental Authorlzatlons

T he June 2] 2019 Exnloszons

:' ::J . | On June 21 2019 several explosmns occurred in the alkylatlon unit (“Umt 433”)

at the Fac:hty (heremaﬁer the “J une 21 201 9 Exploswns”)

: K. : The June 21, 2019 Explos10ns have created condit:ons at the Facthty that gwe rise

~  to:pollution, or:a-dax_l_g_e_r of p_oll_utlo_n,-w;thm= the meaning of 35 PS § 691.3,1_6, and nu1san_ce_s,:
e f'wi'thin the jneéﬁing_ot" 71 PS § 510«17

: 'i'?te Bankmmcv Pentwn .

. L On July 21 2019 PESRM ﬁled a voluntary pet}tmn for rehef under Chapter 11of

' (herem_aﬂ_er, the ‘:‘Bankruptcy: Petltlot}”).- :
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3 M. PESRM e'ontin‘:ues to o:perem i.:ts.-husirress .an.d rrrenag'e 1ts pro'p.erty'es_a.dehtorz ahd: o

' debtor-m—possessron under Sectlons 1 107(&) and 1108 oi the Bankruptoy Code. | :
N, As the debtor and debtor—m-possession PESRM is reqmred to manage and

| ._operate the Facrhty in aecordance w1th a]l relevant requrrements of Pennsylvama laWS, lncludmgi -
but not ltmlted to the “Env;ronmental Laws a8 deﬁned in Paragraph A above and the N

8 .“Enwronmental Authorlzatlons  as def necl in Paragraph ], above in addrtlon to the obhgatrons .

coof debtors and clebtors m~possessmn under the Bankruptey Code

The Obfectwes of thzs Consent Order ana’ AHreement
o 0. - PESRM is in the process ot ldhng operanons at the Facﬂlty (heremafter the

“Idlmg Permd”), as it determmes whether 1t w1ll (1) transfer some or al] of the Facllxty to'a new

owner ot C owners who w1ll (a) use some or ali of the Faelhty as a refmery, (b) use the Faelhty

. wholly or partlally asa ‘ouik storage fecrhty, or. (e) 1mplement some other use at the Facrhty, or : o

o P : The obJeotlves Of this Consent Order and Agreement are twofold Flrst thls

'Consent Order and Agreement will resolve all vrolatlons of the Env1ronmental Laws known as

: 'obhgatlons to be performed by PESRM (1) durmg the Idlmg Penod (2) in the event that itis

) able to transfer some or all of the Fac1hty to a4 new owner or owners who w111 use some or all of
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- the Facility as a refinery end/ot_bn]k:'sto_rage_f_acil_it_y; and (3) in_ _thel_event tha;t it will close some -

~*or all of the Facility.

_ Tke'Clean Stream.i Law_ Violations o

Gzrard Pomt IW W'}P

;_ Q On November 30 2018 the Department conducted an mvesugatlon foIlowmg a’ =
report by PESRM (o the Natlonal Response Center of an unknown sheen observecl near the |
Faclhty 1n the Schuylkﬂl Rlver The Depanment conﬁrmed that 011 dlschargmg from the outfa[l _: -
- of the G1rard Pomt IWWTP caused the oil sheen PESRM d1d not dlrectly nottfy the Department

o of the dlscharge or 1dent1fy the cause. of the chscharge but conﬁrmeci that the Department had _' =

B recewed not:tce The cause of the dlscharge was. PESRM’S nnpmper c)perauon and ma]ntenance -
:‘ 'ofthe Girard Point IWWTP.

A R On December 12 2018 the Department conducted an: mvestlgatlon followmg
E .notxﬁcatlon by PE SRM of e .chscha.rge of 011 mducmg an 011 sheen frorn the outfail of the Glrard
o .Po'mt IWWTP to the Sehuylkﬁl RJVer. 'The Department- 5 -mvestlgatxon detennmed tha_t PESRM
; ;dlscharged 011 scum, and sohds from the 'o'u'tfa'll' of the Glrard Pomt IWWTP.: o _
e S  OnJ anuary 23 2019 PESRM notlﬁed the Department of an 011 sheen dlscharge
it jfrom the outfall of the Glrard Pcmt IWWTP to the Schuyiklll Rlver The Garard Pomt IWWTP

'.was_xmpacted by o1l_d_unng a nm_e th_at porrcsponded to the turnaround” opelattons of the
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' facthty, Whlch rnvolved takmg out of servme drammg, and flushmg the 137 Crude and 1232 Cat B

ey 'Cracl{er umits,

::T. ~ On Febmary 26, 20 19 PESRM 'notiﬁed the .Departrnentof an oil Sheen discﬁatée
from the outfall of the Glrard Pomt IVVWTP to the Sehuylklil Rlver durlng a tlme that .
corresponded toa recent slalt -up of the crude il unit.
| U PESRM reported efﬁuent exaeedances of the lrrmts set forth in NPDES Permrt
No, PAOOI 1533 for the G11 ard Point IWWTP to the Department as detarled in Attachment A,

Pomt Breeze I WW TP

V | On June 19, 2019 PESRM notiﬁed the Department of an 011 sheen dlscharge

from the outfal] of the Pomt Breeze IWWTP to_ the Schu_ylki_li RJ_VBI' dum_r_rg_a_n_ ertended.and o

: extreme wet weather event,

W | The next day, on June 20 2019, a pemnsmble partral bypass took place at the

Point Br'eez'e IWWTP as .the 'du"ect res'ukt of the event. As exla]amed in the J'u]y 26 2019 letter

: Submltted by PESRM desorlbmg the occurrence, multlple pumps pertam;ng to stormwater ﬂow

management and operatlons at the Pomt Breeze IWW’[‘P falled after bemg submerged PESRM

d1d not noufy the Department of the bypass or sample the by‘pass ﬂow as requlred by Par’t C. I

S U of NPDES Pemut No PA0012629

_. X o PESRM reported efﬂuent exceedanoes of the htmts set forth in NPDES Permrt S

' --No PA0012629 for the Pomt Breeze IWWTP to the Department as detarled in Attaehment B

West '_Yard
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'_ _Y. On December 20; 2018 the presence of oﬁy matenal was observed ina tnbntary

- 'of the Schuylkrll River at the southern—most boundary of the West Yard A heavy, weathered

: brown-colored emulmﬁed and 011y mousse exhlbrtmg a petroleum odor was evrdent n the :

1nnnedlate area along the southern boundary of the West Yard and ﬂoatmg on the water ﬂowmg e

- in and out of the tnbutary of the Schuylkjll River due to tidal mﬂuence ‘Some 011 sheemng was
' evrdent in the cove on the river srde and on the trlbutary mostly separated by a dep0s1t1onal
N bar On December 21 2018 the Department conducted an mvestlgatlon ofthe dlscharge bnt |
- neither the Department nor PESRM was ab]e 0 concluswely determme the source PESRM
_took approprlate actron to.contamland clean up theo_ﬂy n_aa_tenal,_ : _. s
Vzoiatzons . B _ | | | o
'Z‘.. o Sect1on 301 of the Clean Streams Law 35P.8.§ 691 301, prowdes that “[n]o
. person or mumclpahty shall plaee or pennrt to’ he placed or drscharged or permrt o ﬂow or
:' _ contmue f0 drseharge or permlt 0 ﬂow mto any waters of the Cornmonwealth any mdustrla]
| waates except as herernafter prowded in thrs act . | .

' AA Sectlon 307(a) of tbe Clean Streams Law 35 P S § 691 307(a) pr0v1des in part

. that “{n]o pelson cr mumc]pahty shali drscharge or permlt the dlscharge of mdustrlal wastes ln o

' any manner, drrectly or 1nd1rect1y, mto any waters of the Commonwealth unless such dlscharge o

_ :_ﬁrst obtarned ajperm_:t fr_om‘ the [D}'?Pa_ﬂm em:; _
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. _ BB; - Tho.rlisoh'arges. riesonbéd _in Par_agraphs Q, R,:.S’,_;T:, v, .an(...l Y; }zrerein, wero not._
authoﬁiod By por.mi.t or rogniatron and 'eacir-constinltes a vrolation of Seo'gion:s 30:1 and.-3(.)7(a).of |
he Clean Streams Law 35 .S, §§ 691301, 691. 3{)7(a) o S

: CC Sectlon 307((:) of the Clean Srreams Law 35PS. § 691, 307((:) prov1des that “{a} '
dlscharge of lndustnal wastes W1thout a peﬂmt or contrary to _the_torms and condltlons ofa
‘ ‘_p_ormn or c_ontrary to _the ru_les and regulatlons of tho [D]epartment is hereby de_clar_ed to bo a
33 :nui_sancé.”. o - | . ._ _ L :
: DD ' -'Sec.tion 402(1)):. of the Cléan'.Streams Larv, 35 PS .§'..691.40i(b): states, |
: “thnever .a permlt is requ1red by rules and regulatlons 1ssued pursuant to thls sectlon 1t shal]
g be unlawful for a person or mumclpahty to conduct the aot1v1ty regu]ated except pursuant to a
permlt 1ssued by the [D] epartment Conductmg such aot1v1ty w1thout a perrmt or contrary to the -
;terms or oondltrons of a perrmt or conductmg any actlv1ty contrary to the rules and regulatlons of
) _. .:th . [ . ]epartrnont or oonductmg an’ actwny contrary to ani ordcr 1ssued by the [D]epamncnt is .
neroby declared to be 8 nulsance o - | -

" 'EE, The efﬂuent hmltatlon exceedances desonbed in Paragraphs U and X oonstltute

A -v1olat10ns of Sectlons 307(0) and 402(1)) of the C]ean Streams Law, 35 P S §§ 691 307(0),

691 402(b) and the fallure to’ notify the Departmont of or sample the perm1ss1ble bypass ﬁow as ..

_ requlred by Part C.L U of NPDES Pemnt No. PA0012629 as desonbed in Paragraph W

: . constltute v;olatlons of Sootlon 402(b) of the Clean Streams Law 35 P S § 691 402(b)

TR R DA
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FE. Seetron 40] of the Clean Streams Law 35 P S.§ 691 401 provrdes that “[t]t shall 5

o be unlawfu] for any person or mumc1pal1ty o put or place into any of the waters of the

. Commonwealth or allow or perrmt to be dlscharged ﬁ'orn property owned 01‘ occupled by such

: : nerson or mumcipahty mto any of the waters of_ the Commonw_ea_lth, any substance _of any k_md
S or character resultmg n po]lunon i E | | | :

GG The dtscharge of mdustnal waste into Waters of the Commonwealth as descnbed

' in: Paragraphs Q, R, S T, U, V X, and Y, heretn caused poIIutlon and thereby constttutes a

vmlatlon cf sectlon 401 of the Clean Streams Law, 35 PS. § 691 401

' HHi Part B L D. of the. NPDES Permrt No PA0012629 states “The pelmlttee shall at

- _all ttmes properly operate and mamtam aII faelhtnes and systems of treatment and control

- II o E1ther the failure to pr0perly operate and mamtam treatment u:mts or to respond
: 'adequately to unexpected condltlons resulted in the d1scharge of mdustrral wastes as descnbed m L

- Paragraphs Q and R, herem and 1s m v1olat1on of Part B. L. D of the NPDES Permxt No

'691307691401ana691402 S :f

g . JJ : Part A. III C 4 ofNPDES Pemnt No: PA0011533 states that “If because ofan : =
B :acc1dent other actmty or 1n01dent a toxrc substance or another Substance wlnch would endanger .
users downstream from the chsoharge or would otherwrse result in pollunon or create a.danger of '

N pollutron or would damage pro;:erty, the perrmttee shall 1mmedrate]y not1fy DEP by telephone of '

the loeatron and nature of the danger Oral notlﬂcanon to the Department is requ1red as s0on.as - '

: ~10-'
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: 'possﬂnle but no later than 4 hours after the permlttee becomes aware of the 1n<;1dent causmg or .

: t}ueateni'n'g polltition. If reasonably poss1ble to do so the perm1ttee shal} 1mmed1ately not1fy :
.downstream users of the Waters of the Commonwealth to whlch the stlbétance was dlscharged
..Such notrce shall mclude the location and nature of me_danger. ...The permittes shali:

im'r_oedi:ately'take or cause to be tal_cert steos rleeessary to prevent injury to_ oroperty_ arrd

' d'o'wps:tre‘am users _of the waters .fr'om'pollution'_or a danger of pollution aad,__in addition, within B :

| 15 days from tlte irlcidelrt, ehall re_t'rtoSVe ti're' rf_:s_idual SUbstailees centained th_ereon' or:: therein frotn' |
ther.gr_oimd 'an_d'frorn the affected afatera of mts.Corxjar;r)onwealth to the extent reqttired by

| apphcab}e law . |

: KK ' PESRM s failure to 1mmed1ate1y report the NOVmeer 30, 2018 incident, as

: descnbed in Paragraph Q, isa v1olat10n of Part A I, C 4, of Permit No PAOO] 1533 and 25 Pa

35_COde§9133@)

_I_JL_.. ' Sectton 91 34(&) of the Department’s rules and regulattons 25 Pa. Code §
| 91 34(a) provides that “[p]ersons engaged inan aetmty whlch mc]udes Ihe 1mpoundment
productton, processmg,. transportatron storage use, apphcatlon or chsposal of poliutants shal]
take necessary meaaures to prevent the substances from dlrectly or 1nd1rectly reachlng waters of
_thla Commonwealth through acmdertt .cereles.sness mahc10usness hazards of weather or frorn _

an(')ther. cause.”

SR T
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MM PESRM s faxlure to take appropnate measures to prevent the release of a pollutmg .

-3substance as descnbed in Paragraphs Q, R, S T and V to. waters of the Coxnmonwealth isa
5 V1olat10n of 25 Pa Code § 91. 34(a)

NN. Part A (“Addmonal Requxrements”) of NPDES Permit No PAOOI 1533 provldes

~ that “The perm1ttee may not_ d1scharge Floatmg sohds scum sheen or substances that result in -

"obsersfed deposits in the fecei\.lin.g _\'sfater. (25_Pa Code 92a.41(e)) 2 011 and grease in ar_nounts.

that causé a film or sheen upon or discoloration of the waters of this Commoriwealth or adjoining .

Z Shereline' or tl:at.exeeed 15 mgf'l as a dailyzaverage.or 30 nlg/l at any tirne .(or lesser. amou’nts 1f .
: spec1ﬁed in thls permn:) (25 Pa Code 92a 47(a)(7) and 95 2(2)) Substances n concentranon
or amounts sufﬁment to be 1n1m1cal or hannful to the water uses to be protected or to human
_ ammal p]ant or aquauc life. (25 Pa Code 93 6(.;1)) Foam or substances that produce an
- obServed ehange in the' color- taste -odor or turbldl'ty of .the recie_iving water unless those’ .. s

' condl‘nons are otherwxse controlled through efﬂuent hmltations or other requlrements in this.
.'perm1t(25PaCOde92a41(c))”. - R | -

' OO PESRM’S dtscharges of a sheen as descnbed in Paragraphs Q, R S T and V,

: :_(“Addltl()ﬂal Requlrernents”) of NPDES Perm1t No PA0011533
3 : _PP. ~The v1olat10ns descnbed in Pal_‘agraphs BB EE GG II KK MM and OO

_:herem constitute unlawful conduet under Section 611 of the Clean Slreams Law, 35 P.S..

8 691 61] a stamtory nuisance under Section 601 of the Clean Streams Law 35 P S § 691:601;

1
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- PS, § 691, 605..
QQ The vrclatrons descnbed i Paragraphs BB EE GG II KK MM and 00,
: .herem occurred pnor to the date the Bankruptcy Petmon was ﬁled and the penaltles Wthh ._ :
..PESRM agrees to pay under Paragr'\ph 4.a. ccnstttute a}lowed generai unsecured clanns subject .
' .to approval of the Bankruptcy Court. : | |

- The Slarafe Tank Act Vtolatzons

RR. Tltle 25 Pa. Code § 245 553 1equ1res that large aboveground storage tanks be
_ :taken out of eewrce for an out-of—serwce mspectron” at lnterva}s nct to exceed 20 years unless o :

' .the tank is temporarlly out of-servrce when the mspectlon is due in Wthh case the tank must be
.' _mspected before bemg retumed to service. T1tle 25 Pa, Code § 245 534(0) requlres that

“[1] nterior lmmgs or coatmgs shall be mspected by a thlrd~party, Department—certlﬁed

aboveground storage tank mspector at 1nstallat10n when undergomg a major modlﬁcatlon and at’ .

' serv1ce mspec‘uon on or before June 12 2020 June 30 2020 Septembcr 25, 2020 September

| 26 2020 and October 19 2020 respectwely Tank 043A (SR 61) at Schuylklli Rlver Tank Farrn :

. lisdue- for an mterror hnlng mspectmn on or befere May 13 2020

-13~_ -
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: TT PESRM has rndieated that rather than perfonn the necessary in.spe.ctions 'PESRM ._ =
1l] before thelr respectlve 1nspectlon deadhnes temporanly remove Tanks OO4A (PB 83)
OOSA (PB 668), OIOA (PB 835) 027A (PB 42) and O3OA (PB 85) at Pomt Breeze and Tank
. 043A (SR 61) at Sehuy]klll Rlver Tank Farm from service in accordance wrth 25 Pa Code §
245 562 | | |
UU PESRM has eubm'itted a Risk Baaed Inspec:tion_ Report dated-NoVenrher 2019
‘prepared by The Equxty Engmeenng Group whlch mcluded ateview of the extema! in-service o
: .mspectlon of Tank 0404 (PB 191) at Pomt Breeze on September 30, 2019 and found no major. _
. comphance deﬁcrencres whreh Report 18 acceptable to the Department In connectlon w1th thls _.
| Report PESRM has requested that the deadlme by Wthh Tank 040A (PB 191) wﬂl be
| : temporarrly taken out of serv:ee be extended untrl December 31, 2021 Wthh extenswn w111
' . v1olate the requrrements of 25 Pa Code § 245 553 l
| _ VV The vxolatlon descrrbed in Paragraph UU herem Wlll constrtute unlawful conduct' i
- _ under Sect:on 1310 of the Tank Act 35 P S. § 6021 13 10 and a pubho nulsanee under Seetlon
: 1304 of the Tank Act, 35 P S, § 6021 1304 and Wlll subjeet PESRM to 01v1l penaIty hablllty
: under Sectron 1307 ofthe Tank Act 35 P S § 6021 1307.
WW The vxolatlon descrlbed in Paragraph uy, herem w111 oceur after the date the . |
_:.Bankruptcy Petltlon was ﬁled and the Department assexts ‘that the c1v1l penalty whlch PESRM
B agrees to pay under Paragraph 4.b. eonstltutes an admmlstratlve expense The extension that

: gwes nse to the v1olatron was requested by PESRM mn erder to save money from havmg to

. _'14_' -
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. empty the qtorage'tank and'perforrn the required inSpeetion, Which _savinga Will enhance the |
value of the bankruptcy estate. B .. |

After full and complete negotlatlon of all matters set forth 1n thrs Consent Order.and
o Agreement and upon mutual exchange of covenants contalned herein, the partles desiring ta-
‘ avoid httgatlon and mtendmg.to be legally bound,' itis _hereby ORDER_E‘.D by the Department )
"and AGREED o by PESRM as folloWs o . R |

: __l .' Department Authorlty This Consent Order and Agreement is an Order of the

| Department authonzed and 1ssued pursuant to Section 5 of the Clean Streams Law 35 P S

B § 691.5; Sectrons 107(8); 1302 1304 and 1309 of the Tank Act 35 PS. §§ 6021. lO’](f)

' 6021 1302 6021 1304 and 6021 1309 Sect1ons 301(0) and 309(b) of the Radlatlon Proteetlon _ -
Act 35 P S. §§ 7110. 3(}1(0) and 7110 309(b), Sectrons 104(7) 602 and 608 ofthe SWMA 35

P.S. §§ 6018 104(7), ors 602, 6018, 608; Section 20 ofthe Dam Safety and Encroachments Act, e

 3.2ps. §693 20; and Sect10n1917 Aofthe Administrative Code TIPS, §51o 17

2 - Fin dmg

a; PESRM agrees that the ﬁndmgs in Paragraph A through WW are true and '

- correct and in any matter or proceedmg mvolvrng PESRM and the Departrnent PESRM shall
= not challenge the accuracy or Valrdrty of these ﬁndmgs
e The partres do not authorlze any other persons to use the ﬁndrngs in t]ns

- Consent Order and Agreement in any mat_ter or pr'oceedln_g. :

- =152
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3 con'ectm Action

a The Idt‘mQ Pertod

i PESRM shall continue to cornply with the Envlronmental Laws
and the Env1romne11tal Authonzatlons apphcable to the ownershlp and operatlon of the Facﬂlty '

i, - . In addltmn to and thhout lumtmg, the reqmrements set forth in
Paragraph 3.ai, above PESRM shall comp]y w1th the followmg more spec1ﬁc requlrements

Clean Water (Was.tewater Grouna’water Stormwaterl

(a) . The O&M Plans By]anuary 31 2020 PESRM shall '

update. and submlt to the Department and sub] ect to Paragraph 3.a.l, (e) be]ow begm to.
- lmplement as updated and submltted the operatlons and mamtenance plans (heremafter the
: .“O&M Plans”) addressmg key wastewater processes of each IW WTP as per Part C LL. of
. .NPDES Penmt No PA0012629 and Part C I K.: of NPDES Penmt No. PA0011533 In addltlon' e
t to the mformatmn set forth above the O&M Plans shall also mclude the: followmg
| k .(.1) ‘The current status of the IWWTPs and assomated L -

: _pretreatment umts (mcludmg, _w1thout hrmtatmn ml/water separators sk1m/surge tanks and

s stonnwater basms) durmg the Idhng Penod o 1nc1udc but notbe hm1ted to the current mﬂuent L

ﬂow rate actwe sources of wastewater groundWater and stonfnwater to all umts 1dennﬁcat10n of

.ope__rab]e and/or out-of-service treatn’lent‘umts,' pumps, a1_1d yal_ves; current treatment efﬁ_mencws,

16
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§ m1xed hquor eoneentrattons sol1ds settleablhty, depth of sludge blankets as the most recent -

weekly average; stored s}udge volumes 1dent1ﬁcatlon of operable andfor out-of-servme solrds

_ handling equipment ineluding‘ rmxers- centnfuges -'presseS' and hqutd and sohd_s.stor_age_levels to’

R molude peroentage of oapaeltles of the OWSS and skim/ surge tanks

(2) The current status of the IWWTPS operatlons

E durmg the Idhng Penod and proposed act1ons meorporatmg ad_]ustments relative to the altered
_ 1nﬂuent quahty, ﬂow and orgamo ]oadmg resultmg from the c_essauon or reduonon of process

: wastewater streams from reﬁnery operatlons

3) : The current status of the G1rard Pomt sewage :

_wastewater treatment system operatmns during the Idlmg Period and proposed aeuons

- :mcorporatlng ad_]ustments relauve to the altered ﬂow and organic 1oadmg from the reductxon of

: personnel and any modlﬁcatlons to the usage of servme Water through whlch the treated

wastewater _13- oonsumed; :

L@ Au action plau describin'gt_h:e:-continued monitoring,

- evaluatton and mamtenance of protectwe and preventatlve measures for releases that occurred

after September 8, 2012

| f(_b). The ISR Plan By January 31 2020, PESRM shallupdate |

' and subnut to the Department an update of its Integrated Splll Response Plan (“ISR Plan”), by

| _: 1 1dent1fy1ng the eontaot names and 1nformatton of PESRM persomlel requrred to be 1ncluded in

the ISR Plan for the purposes of satxsfymg the reqmrements of the PPC plan referenced in Part C. :

"___4_17- o
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IV D 3 of NPDES Permlt No PA0012629 and Part C. IV D 3 of NPDES Penmt No

o : =PAO()I 1533 reﬂeotmg the changes of mdustnal actwmes at the Facdlty By February 28 2020 k

: ._ . Pian,

- (o) : "i"he.lCh)sure .Plan. 'Once the Transfer. oontemplated by
- Paragraph 3 h ot the Closure contemplated by Paragraph 3.c. has occurred and 1o’ less than B .-
' :mnety (90) days before a permanent shut down and dlsmantimg of the Fac1hty is projected to
_ .oecur PESRM shall submlt the fo]lowrng
(i)" a dry w'eather disch'arge evaluation reportiof the on--
. site stonnvtrater eol!echon systems, tnoludlng samphng for reSpeotlve parameters of relatwe
o .drscharge and potentlal fmpact from 1&1 to Ehe stormwater coHeetron system, whmh evaluanon ) :
o report shall moiude proposed eontmued evaluatlon of the 1ntegr1ty and contmued 1nterna1
' momtormg of dry weather d1scharges through the stormwater colleetmn system and
: o (11) - a detalled plan and scheduie descnbmg how |
acoumulatmg stormwater \s)rll be managed and treated mcludmg addressmg potentlal ut111zatlon :
or elosure of the OWSs and sknn/surge tanks and alternatwes for how recovered petroleum L
systems Wthh had been reeewed through the slop 011 processes and the mdustnal Wastewater

e ' proeesses of. the IWWTPS shall be managed and addressed

L18-
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@ The plans referen'c_ed above shall 'her'e;'na.fter cotlectively be -
referred to as the “Envu onmental Plans

- .(e) Department Revrew W1th1n thu'ty (30) days after recelpt

- _of gach EnVIronmental Plan the Department shali review such Envrronmental Plan and n:

wrltmg, elther approve the Envrronmental Plan as submrtted, or approve the Envnromnental Plan o

- as modlﬁed by the Department in whreh case PESRM shall 1mp1ement the EnV1ronmenta1 Plan Lo

- as modlfred by the Department If PESRM dlsputes any of the modrﬂcatlons by the Department

' it may mvoke the dispute resolutlon provrsrons in Paragraph 19 (Drspute Resolutlon)

. Notwrthstandmg the foregomg, 1f an 1mmed1ate and substanna} threat to human heaith or the

.' Sueh of those modlﬁcanons pr0v1ded by the Department that wmlld dlreetly address sueh threat o

Storage T anks

= -(f)_ “TIn aceordance wrth 25 Pa. Code § 245 562 PESRM shall

(i') - temporanly remove from serv1ee Tanks OOSA (PB o

' ’668) OIOA (PB 83 5) 027A (PB 42) 030A (PB 85) and 040A (PB 191) at Pomt Breeye and

' - Tank 043A (SR 61) at Schuylkﬂi Rlver Tank Farm on or before June 30 2020 September 25

- ; 2020 September 26 2020 October 19, 2020 Deeember 31, 2021 and May 13 2020

respeetlvely

(i) . submlt documentanon on or before December 31

201 9 evrdencmg that Tank 023A (GP R276) af Glrard Polnt was temporarﬂy removed from .

-.19.—._
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.. service on November 14, 2019 and Tank 041A (PB 204) at Pornt Breeze was temporarlly

: removed ﬁ‘om service on November 11, 2019 N .

| : (gj ' By December 31 2021 PESRM shall e1ther (1) submrt an’
.. amended reg1strat1on perform any overdue out—of—servu:e 1nspect10ns and comply w1th any .

) other condrtmns 1mposed by the Department to place Tanks 025A (GP R281) 049A (GP

N R1039), 069A (GP 1221} at Girard Pomt Tank 043A (PB 666) at Pomt Breeze, and Tanks 022A .j _
(SR 30) and 048A (SR 66) at Schuylklll Rrver Tank Farm back 1nto service, or (n) shall .

: permanently close those tanks in accordance W1th 25 Pa. Code § 245 561.

- (h) By F ebruary 29, 202() PESRM shall temporanly remove

: from service, in accordance with 25 Pa Code § 245 562 all htghly hazardous substance tanlcs at =

: the Facﬂtty, which such tanks are shown on Attachment C
) By January 10, 2020 PESRM shall submit structural

_ mtegnty mspectron reports for the storage tanks systems for Tanks 022A (GP R272) and 029A

_'(R494) at G1rard Pomt WlllCh are located near Umt 433 at t:he Fac111ty, and shall resolve any - 4

: deﬁclem:les 1der1t1ﬁed ar shall temporanly remove them from servrce in accordance w1th 25 Pa

'code§ 245 562, by January 31 2020 By January 31, 2020 PESRM shall temporanly remove -

: from serv1ce m aecordance wrth 25 Pa Code § 245, 562 Tanks Ol lA (GP R1047) and 044A (GP il ..

' ::U894) at Glrard Point, whlch are located near Un1t 433 at the Fac1lrty
o - G4) : . Pursuant to the deﬁ(:leneles descrrbed in Attachment D
. .attached hereto, PESRM_shall:_ -

: 2204
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@) . for Tank 039A (PB 179) at Pomt Breeze and Tank -

03 9A (SR 56) at Sehuylkﬂl Rlver Tank Farm, either resolve the deﬁcrencres for those 1dent1ﬁed-' :

: tanks or temporanly remove them frem servrce in accordance wrth 25 Pa Code § 245, 562 by
Apnl 30, _2020;, _

(ii) for Tank 004A (PB 33 at Pomt Breeze e1ther

- resolve the deﬁcrenoles for the 1deut1ﬁed tank by Aprﬂ 30 2020 and. perfonn an out-of—servrce .

1nspect10n in accordance with 25 Pa. Code § 245 553 by June 12 2020 or ternporarrly remove 1t
_ .from servrce in aecordance wrth 25 Pa. Code § 245 562 by Aprll 30, 2020 and :. .

| (111) temporarrly remove from service, in aecordance o ..

wrth 25 Pa. Code § 245 562 Tank 058A (PB 384) at Pornt Breeze by F ebruary 26 2021

b ramfe In the event that PESRM is able to assrgn and transfer aI] or part _: _

' of the F acrhty to a new owner or owners who w1ll use the Faorllty asa refmery andjor bulk |

storage facrhty, PESRM shall comply wrth the anrronmental Laws, the Envrronmental

- :. Authorrzatrons and the-Envrronmental Plans governmg a transfer 1nclud1ng, wrthout lmut'ation,

25 Pa Code §§ 924, 71 105 25 216 6 217 132 245 4I(t), and 270a 41 for the parts ofthe E

. Facrhty such new Gwner or owners w1ll usé as a reﬁnery andjor ‘oulk storage facrhty All

| 'Court Order approvmg the agreement of sale shall contain the followmg language “Nothmg m T

 this Order releases nullifies, precludes or enjoins the enforcement of any polree or: regulatory

- habrhty to g governmental umt that any entity would be sub;eot to as the post-sale owner ot g

SENES RS
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: operator of property after the date of entry of this Order Nothrng inthis Order authorrzes the
transfer or assrgnment of any governmental (a) hcense (b) perrmt (c) regrstratmn (d) |
authorrzatlon or (e) approval or. the dlscontmuatron of any obllgatlon thereunder w1thout
. comphance wrth all apphcable legal requrrernents and approvals under pohce or regulatory law.
_ .Nothmg in this Order dlvests any 'trrbunai of any _]unsdlctlon it may have under pohce or
' regulatory law to mterpl et this Or der orto adJudwate any defense asserted under thls Order
| ¢, Closure. In the event that PESRM is unable to transfer all of the Facrlrty :
. to a new owner of. owners who will use the Fac1lrty asa reﬁnery and/or bulk storage fac1hty,
. PESRM shall eornply with the Enwromnental Laws the Envrronmental Authonzatrons and the
: _Envnonmental Plans govermng closure 1nelud1ng, w1thout ]1m1tahon 25 Pa Code §§ 216 6
| 217 132 245 452 245 561 245 618 264a 115, and 264a 120 for the parts of the Faerhty that
N w1ll not be used as a reﬁnery and/or bulk storage faerhty accordmg to the followmg schedule
Wrthm tw0 (2) years of the Bankruptcy Court’s entry of a Conﬁrmatlon Order storage. tanks that. |
are- then temporarrly out of serv1ce and wr]l no longer be used shall be perrnanently closed and
: storage tanks that are then in serv1ce and wrll 1o longer be used shall be temporarlly rernoved
' _frorn service. All PESRM regrstered storage tanks shall be perrnanentiy closed wrthln three (3) ;
| :years of the Bankruptcy Court’s entry of a Conﬁrmatlon 01 der PESRM may request

: modrﬁcatlons to the schedule once specrﬁc detalls of the Fae;hty s post transfer use are known

d. Access PESRM shali provrde reasona‘o]e access S 10 the Facrhty to the o

Departrnent to determrne comphance by PESRM w1th the requ1rements of Paragraph 3. Nothmg

22k
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_ _h"df’in shall ﬁmit't.he'Env‘irorlnlental Laws the En#'ironnlen:tal A‘uthori'eatioi_ls',' andthe__ o
) Enifrronrnental Plans govermng access | ' S .

S o e PESRM shall 1nclude comphanoe with the terms of this Consent Order
.and Agreemem as an obllgatlon of PESRM and the. Reorgamzed Debtors in PESRMs Chapter . -

3k Reorgamzatlon Plan and any amendments and supplements thereto.

'4_._ _ C1v11PenaItv Settlement.

a Pre-petztzon Clean Sreams Law vmlatzons PESRM consents to the

. assessment of a cwﬂ penalty of One Hundred Th1rty S1x Thousand Three Hundr ed Erght Dollars' :
..($136 308 00) T}ns assessment is m settlement of the Department’s clarm for crval penaltres for 3
o 3the vtolanons set torth n Pal agraphs BB EE GG II, KK MM and 00 above The eivil -
| penalty constltutes an aliowed general unsecured cla1m not to be subordmated under any
. prov1s1on of the Bankruptcy Code sub]ect to. approva] of the Bankruptcy Court for wlnch the

Department wrll ﬁle a clann in the Bankruptcy Proceedmg PESRM agrees not to obJect to the :

. f-unsocured clalm ﬁled by the Depaltment and PESRM shall pay such general unsecured clarm in-

' accordanCe wrth the’ terms of a conﬂrmed plan of reorgamzatlon for PESRM The payment shall %
- be by corporate check or the llke made payable to “Commonwealth of Pennsylvama Clean _i
Water Fund” and sent to Clean Water Program Pennsylvama Department of Envrronmental

Protectron Southeast Reglonal Ofﬁce 2 Bast Mam Street Nomstown PA 19401

L. - Post—ge;rtron Storage T ank Act vzolatton PESRM consents to the

2 assessment of a ClVll penalty of Flfteen Thousand Dollars ($15 000 00) Th1s assessment isin "

- -23-
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sett]ement.of the Depaltment 5 c[aam for: ClVI] penaitles fo; the v1oiat:on set tonh in Pa1 aglaph
- _;UU above for the fa1lure to have performed an out-of-servrce 1nspeotlon on Tank 040A. when
e requn‘ed The Department asserts that sueh crvﬂ penaity constn'utes an adnnnlstratwe clann

.and PESRM shall pay such admrmstratrve expense elarm W1th1n thrrty (3 0) days of i executlon of

thrs Consent Order and Agreement The payment shall be by corporate check or the like, made

payable to “Commonwealth of Pennsylvanla Storage Tank Fund” and sent to Storage Tank

'Program Pennsylvanla Deparnnent of Envrronmental Protection, Southeast Regronal Ofﬁce 2

East Mam Street Nomstown PA 19401

Stlpu}ated ClVll Penaltles |

4 Inthe event PESRM fails to comply in a timely manner with any term or

. pr:'o.:vis'ione of this':C'ons.en:t'_C:)rder:and Agreement, PESRM s}ralt 'oe m violation of this Con’sent':
b '-Order and-Agreernent-and in addition to omer'applieatale remedie's 'sl.lall. pay a civil penal.t}n to

~ the Department in the amount of vae Hundred Dollars ($500 00) per day for eaeh wolatron -
b, Stlpulated orv11 penalty payrnents shall aecrue monthly but w111 be payable e o

“in aoeordance wrth the Bankruptcy Plan ' j

c. : “Any payment under this paragraph shali nerther waive the PESRM s duty

to meet its obhgatlons under th1s Consent Order and Agreement nor preclude the Department

o ﬁ'om oommenemg an actlon to compel PESRM s comphance w1th the terms and cond1t1ons of

 this Consent Orde1 and Agreement The payment reS(}IVeS only PESRM 5 ilablllty for em]

.24-
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penalties arising from the violations of this Consent Order_ and Agreement for which the payment
ismade.
d,  Stipulated civil penalties shall be due automatically and without notice.

6. -Additional Rem:ediés' :3

o a In the event PESRM falls to eomply wrth any provrslon of this COHSent
Order and: Agreement the Department may, in addmon to the remedles presenbed heretn pursue
any remedy avallableifor a violation of an order of the -Depa_rtment,-_ rnclud_r_ng an‘ aotron to
enforce thls Consent Order and Agreement | L | .. ..
. b - The remedles provtded by thls paragraph and Paragraph 5 (Strpulated
. C1v11 Penalues) .are eumulatlve and the exercise of One does not preclude the exerelse of any |

-other The fa11ure of the Department to pursue any remedy shalI not be deemed to be a waiver of

that remedy The payment of a st1pulated ClVll penalty, however shall preclude any further

' -: measures to aohleve oompllanoe w1th app]loable law PESRM reserves the rrght to challenge any' :
i aetlon whroh the Department may ta.ke to requrre those measures Noﬂung in this Consent Order
o and A greement shall oonstitute a walver of the ri ghts of the Depaltment to- objeot to PESRM s

Chapter 1 1 Reorgan17atlon Plan and any amendments and supplements thereto or conﬁrmatlon

thereof to the extent that they are mconslstent w1th thls Consent Order and Agreement

8 _ (a) : Llabllltv in the Event of an Eourtv 'Sale. Inth‘_e event that the equlty m

250
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PESRM is sold and transferred dlrectly'or indirectly, to a ncw 0wner ina transa:cti:on: abpr*oved |
. by the Bankruptcy Court 'PESRM and its successor, the Reorgamzed Debtors as. deﬁncd in -

: _ Artrcle I of PESRM ] Reorgamzat]on Plan shall be llable for any vrolatrons of thrs Consent

. Order and Agreement mcludrng those causcd by, contrlbuted to or a]lowed by its ofﬁcers |
agents, employees or contractors and also shall be 11able for any vrolatlon of thrs Conscnt Order :
and Agreement caused by, contrtbuted to or allowed by 1ts successors and assigns

Lrablh 1ntheE ento an Asset Sale. In the event that the assets -

: cons‘atutmg the Facllrty are sold and transferred to a new owner (a “New Facrltty Owner”) by

_PESRM ina transact:on approved by the Bankruptcy Court the New Facrhty Owner shall _ '

assume in full all of PESRM’s r;ghts and obhgatlons under thrs Consent Order and Agreement _. '

shall be ilable for any v1olatlons of thls Consent Order and Agreement 1nclud1ng those caused
: by, contnbuted to, of alloyved by its ofﬁcers agents employees or contractors and also shall be -
: 'llable for any v1olatlon of t]ns Consent Order and Agreement caused by, contnbuted to, or -

: allowed by its successors and assrgns.

9. Transfer of Facrlrl

a.- The dut:les and obl;gatlons of PESRM and any New Fac}hty Owner under

o thrs Consent Order and Agreement shall not be medlﬁed dmnmshed temnnated of otherwlse :

: altered by the transfer of any Iegal or equrtable 1nterest m the Facrhty or any part thereof except

as provrded in paragraph 8 above.

26
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b. PESRM shall provrde a copy of this Consent Order and Agreement to each

_ prospectlve purchaser of the eqtnty in PESRM and/or the assets constttutmg the Faorhty in the

. Bankruptey Proceedmg

¢ X PESRM or any New Faorhty Owner 1ntends to transfer any legal or .

3 equrtable 1nterest in the Facrltty whrch is affected by this Consent Order and Agreement PESRM- :
"or such New Facrhty Owner shall serve a copy of thts Consent Order and Agreement upon the a

oo prospectlve transferee of the legal and equrtable interest as soon as reasonably practrcable in

advance of the consurnrnatron of the conternplated transfer and shail srmuitaneousiy inform the

: Southeast Regronai Office of the Department of such i 1ntent

10, - Correspondence w1th Department All correspondence wrth the Department

concermng th13 Consent Order and Agreernent shaﬁ be addressed to: S : Z. :

Sa_chln_ Shankar, P. E.,
Assistant Regional Director
- Department of Environmental Proteetlon
" Southeast Regional Office. =
.1+ 2 East Main Street -
~ Nomistown, PA 19401 -~ -~ =~
Phone 484 250 5940 | Fax: 484.250.5943

With a copy to!

Brian Glass

- Agsistant Counsel
Office of Chief Counsei
Southeast Regional Counsel _
Department of Envtromnental Proteetton
2 East Main Street ' '

. . -27-
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Nomstown PA 19401-4915 c
Phone 484. 250 5870 | Fax: 484, 250 5931 :

11, Correspondenoe w:th PESRM. All correspendenee with PESRM concemlng thls
Consent Order and Agreement sha]] be addxessed to C . S

Jobn McShane, Bsq: - | | R S |
.~ General Counsel’ - g o : Co o A i
- Philadelphia Energy § Solutions - : : R |
1735 Market Street :
11th Floor
P_hlladelphla PA- 19103
Phone: 267-238-4341:
: PESRM'shat:l netify.'the' Departmen't.w.]'aenever there is a change in the contact person’s nanie,
' tit]e,_ot‘ add.ress, Service of any notice or any legal process for any purpose nnder this Cdnsent' _
' Order and'Agreefnent .inclu'ding its enfor'eement,_may'_be méd_e'by mai]i_ng a eepy by first class
mail to the above address
1'2'. - Severabtl;ty The paragraphs of thls C0nsent Order and Agreement sha]l be :
.severable and should any part hereof be declared 1nva11d or unenforceabie the remalnder shall o '
_ co'ntinue_'in full force and eﬂ’eet b"etween the pal‘tles
13, Entire Agreement This Consent Order and Agreement shall constltute the entlre
mtegrated agreement of the partles No prior or eontemporaneous communteatlons or pnor

: drafts sha_ll be:re]e\{ant or _adm1ss1ble for pnrpeses of detenmnlng the mearing or extent of any

. -provisions heréin in any litigation or any other proceeding;

© 228 L
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14, Attorney Fee The parttes shall bear their respectlve attorney fees expenses and

_ other costs.in the prosecutlon or defense of this matter or any related matters ansmg pﬂOI’ to

execut_lon-of_ this Consent Order and Agreement.

15.  Modifications. No changes, additions, modifications, or amendments of this

- Conaen_t Order and Agreement shall be-effect'ive'unless_ they are set out in writing and 31 gned by .

. the parties hereto.

16, Titles. A title used at the beginning of any paragraph of this Consent Order_and

© Agreement may be used to aid in thé construc_tion of that paragr.aph, but shall not be treated as

_controlling.

: _1 7. Effect on Buyer-Seller Agreement The Depamnent acknowledges that PESRM

or the New Facﬂlty Owner as apphcahle may seek redevelopment of the Facrltty for altematlve

purposes 1nclud1ng other cornmermal or: mdustrlal uses and agrees to work as expedlttously as |

possuble and 1 m good faith. W1th PESRM or the New F ac:111ty Owner m the approval if reqmred

- _of a commerclally reasonable SDll management work plan or smnlar approvals that permtts and is
- _othermse conststent with any Such redevelopment Accordmgly, the Departrnent will not ob_]ect

. _to any amendments to the Consent Order and Agreement entered 1nto on August 14 2012 by

and among the Department Sunoco Inc. (R&M} and PESRM (heremaﬂer the “Buyer«Seller

_ Agreement”), as necessary to eﬂ'ect ‘the foregomg Except as set forth above ncthmg in ﬂ’ltS R
I _Con_sent O_rder and Agreement is mtended, nor shall it be construed, to m_odlfy the Buyer— Seller '

: Agreement; which 'shall.rema:in in full force and e_ffect,i nnless _modiﬁed per i_ts,:terms_

£29-
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18, Deerslons Under Consent Order Except as provrded in Paragraph 3.4, (e), any

> dec1s1on which the Department makes under the prowsrons of thlS Consent Order and

' Agreement 1ncludmg a notlce that sttpulated c1v1l penaitles are due ]S. lntended to be nelther a
ﬁnal action under 25 Pa. Code § 1021.2, nor an ad_}udleatron under 2 Pa. C.S. § 101. Otherw15e
any Ob_] ectlon wh1ch PESRM may have to the deetslon w1ll be preserved until the Department

enforees this Consent Order and Agreement

= 19, _ Dispnte Resolutio_n. _
a. _. _ PESRM_may initiate diseute re'solu_.tio'n under this paragraph in responée to. -
jzanyf deeision_r_etlaired of the :Iﬁ:)epartment unfd_er ?aragrap_h_'3_.a.ii.(e)._ | | | |
- b.. .' To ini:tt:a:te tﬁspnte r'esolution PESRM shall nrovide ttritten.'notiee to the
. :Department w1thzn ten (IO) days of the declslon in dlspute PESRNI shall have an addltlonai ten :
-clays to prov1de the Department W1th a wntten list of ob_]eetlons to the deetsmn m dlspute the |
§ _relevant facts analysns and optmons and’ other supportmg data ("Statement of Posmon“) The
. Department shall haVe twenty (20) days to pr0v1de its Statement of POSltIOIl
e | .. thhm the twenty (20) day penod foilowmg recelpt of the Department s

= Statement of Poeition approprtate re’presentatrves- of the parties w1th dec‘rsro‘n‘—makmg authonty o

o shaﬂ eonfer n an attempt to resotve the d1spute In the event the partzes are unable to resolve the o

. dlsputc W1th1n thls penod the Statements of Posmon shalt be provrded to the Department s -

Southeast Reglonal Dlrector to 1ssue 3 ﬁnal decmon resolvmg the diSpute

30
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o | d. : Dunng the pendency of the dlspute resnlnnon pxecederes set 1'01 th in-
;.Subparagraphs (b) and {c), any obhgahon to be performed under thls Consent Order and
: Agreement whrch is the Sub_] ect of such dxspute and any assoclated actmtles whose performance
is d1rectly dependent upon the resolution of the d15pute shall be postponed fora perlod of time
_ not to exceed the actual time taken to resolve the drspute pursuant to Subparagraphs (b) and {©)

) or as otherw1se agreed by the part]es All other obhganons and actwltles shall be completed in

R accordance w1th the terms of thlS Consent Order and Agreement

e . Any time penod for dlspute resolutron set forth herem may be extended by
written agreement of the parnes : |
o f . For declsmns whrch are specrﬁed as appealable to the Enwromnental

Heanng Board under Paragraph 18 (Decrsxons Under Consent Order) PESRM must. elther

o appeal the decmon to the Board w1th1n tlnrty (30} days of its recelpt or 1n1t1ate dlspute :

L resolution in th'e‘ marmer setforth in thls parag‘raph and‘m all .events before the explratlon of the o

: _:5 30 day appeal penod If dlspute resolutlon is mnitiated before the explranon of the appeal penod

'S_ubparagraph (c). :
a 20. ) Termmatlon The obhganons of Paragraph 3 shall termmate when the

: Department detennmes that PESRM has complled wrth the requlrements of Paragraph 3.

”-:3:1w
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21, .Condition Precedent The partres agree that thls Consent Order and Agreement

shall be subject tothe Bankruptcy Court’s approval of PESRM s entry mto this Consent Order '
and Agreement
- 22, Execunon of Agreement Thrs Consent Order anid Agreement may be srgned in

'counterparts each of which shall be deemed to be an ongrnal and all of whrch together shall

E constrtute one and the same mstrument The dehvery by any party ‘hereto of a telecopy, facsnmle _

or PDF by‘ emarl slgn_a_ture shal_l have the bmdmg effect as the delrvery ofan p_ngmal_ srgnature. .

IN WITNESS WHEREOF, the parties hereto have caused this Consent Order and
. .Agreement to be executed by thelr duly authonzed representatlves “The undersrgned

- -representatrves of PESRM certrfy under penalty of law as provrded by 18 Pa. C. S § 4904 that

F ) they-are authonzed to exeoute thrs Consent Order and Agreement on behalf of PESRM that

_ PESRM consents to the entry of thrs Consent Order and Agreement as a ﬁnal ORDER of the

o ZjDepartrnent and that PESRM hereby knowmgly Walves its nght to appeal thrs Consent Order

- and Agreement and to challenge 1ts content or Vahdrty, whrch rr ghts may be avar]able under
2 .Sectton 4 of'the Env1ronmental Heanng Board Act Act of Jaly ] ]3 1988 P L 530 5P S

' .§ 7514 the Admlmstratlve Agency Law 2 Pa C S.§ 103(a) and Chapters SA and 7A or any

o other provrsrons of law (Srgnature by PESRM s attorney certlﬁes only that the aga eement has

been srgned after consultrng with counsel )

[ Stgnarures on the ﬂ)llowmg page ]
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" FOR PHILADELPHIA ENERGY

SOLUTIONS REFINING AND =~
MARJ_(ETING LLC:

_ -N&ne JohnB McShane : . .3
THle: - Executive Vice President - - -

Regulatory AfTairs Counsel

cu el

1Narm: Catherine M, Ward "
Stradley Ronen Stevens & Young, LLP

- Attomey for Philadelphin Energy.

Solutions Refining and Marketing LLC

' FOR THE COMMONWEALTH OF

PENNSYLVANIA, DEPARTMENT OF .

ENVIRONMENTAL PROTECTION:

- Brian Iass ‘
. Assistant Counsgl

A Efﬂucnt Sumphng Data from Girard Point IWWTP
B | Effluent Sampling Data from Point Breeze IWWTP
- C ‘List of Tanks Containing Highly Hazardous Matcnals
D

: Tank Inspectwn Deﬁclencies to be Resolved
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ATTACHMENT A

" Effluent Sa.n_lpling Data from Girard Point IWWTP
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_: Attachment A -
" ‘Girard Point - NPDES Permit No. PA0011533
= Ouﬁaﬂ015 FmalEﬁMent-_-

| MONITORING START. MONETOR]NG ENI BMISSION SRR Ll
S DATE. o s DATE s e DATE G B pARAMETER, - PERMIT VALUE -
09/01/2014 _09;30/2014 10/27/2014  Total Suspended Sofids ~ * © 2204 .= | . .1824
09/01/2014. - 00/30/2014 - 10/27/2014. Tolal Suspended Solids .~ .~ 58 . 35
C11/01/2016 . 11/30/2016 ¢ 42/22/2016  Total Dissolved Solids | 12077 3039
L 03/012017. 1 03/31/2017 | 04/27/2017 . Total Stisperded Solids -+ 660 . 3
030172017 T 0/34/2017 0 04/27/2017 - Total Suspended Solids. -~ 2657 . - 1824
- 108/01/2017 © . 05/31/2017 . 06/26/2017 _ Oil and Grease. R L
 05/01/2017 . 05/31/2017  0B/26/2017 Ol and Grease .. 405 - . 189
05/01/2017 - - 05/31/2017  06/26/2017 Olland Grease L. 543 . | 442
05/01/2017 - 05/31/2017 . 06/26/20177 Oiland Grease . 1 1849 .. . 829
C06/01/2017  ©. . 06/30/2017 07/28/2017 - CBOD20 Minimum % - 6008 '~ B9.25
e S ~ 1 :Removal i g .
06/01/2017 . 08/30/2017 - “07/28/2017 | BOD, carbonaceous, 20 day, 730 L 2170
: o e . Ca200 - : ’ : o :
070012017 | O7BU201T 082812017 BOD, carbonaceous, 20day, . e00 2170
: e : R :
”'_"'07101;20'1'? ) 53'-""('}7)3'1/20177 U GBR8/2017  .CBOD2OMinimum % ¢ 342 seas 1
L ot i, "Removal L TR PR
08i01/2017. - 08/31/2017 09/28/2017 = Fluoride, Total . 780 i a4
01/01/2018' o '01/31/2018"' " 02/27/2018  BOD, carbonaceous 20 day, S o3der 2470
_ Revuiead kb [ ]
osov0E 7'08.’311’2018: ©00/28/2018  Total Suspended s’dnds'_”” T8 i 35
" 02/01/2019 - ;C 02/28/2019 | 03/27/2019.  Oil and Grease RS T & -1 DU I~ B
"'02/01/2019 . 02/28/2019 . 03/27/2019 OllandGrease . 250 1 1880
0B01/2019 ;| 08/31/2019 " 09/27/2019 . Totel Suspended Solids . - 087 1

| T e
08/01/2019. . 08/31/2019 . 09/27/2019  Total Suspended Solids : 196 - . 35
7 08/01/2019 - | 08/31/2019 - . 09/27/2019 - Total Suspended Solids i 264 | 224
0800172019 08312019 _09/27/_2019 °CBOD20 Minimum %~ : . 8198. | - 89.25
; SR . Removal . S : S :
;09/01/2019. . .09/30/2019. 710/25/2019 .Suffide, Total .~ . 1 <8el 1 7T o
L 00/01/2019 T00/30/2016 . 10/25/2019 Sulfide, Total i <030° . 014 .
100012019 S10/31/2019 - 11/27/2019 ISulfide, Total i 08044 L AT T
10/01/2019  © 10312019 14/27/2019 ‘Sulfide, Total - 100, F 08
CM0/01/2010 T 10/31/2010 ¢+ 0 11/27/2019 :Suffide, Total 0 054 1 014
10/01/2019  ©  10/31/2019 - 11/27/2019- Sulfide, Total .~ 1843 L - 77 ..
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- ATTACHMENTB

| - E:fﬂu'enrt Séﬁ'lpl'ing'Data f.rom'Point Bfeéze IWWTP
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; Attachment B.
Paint Breeze - NPDES Permit No, PA0012629
L OutfalIOOZ Fmal Effluent

—’MONITOR!NGSTART e MON!TORING END
COATE . L "DATE

oa0i01s . 04802015

. PARAMETE} SAMPLE VALUE :"PERMIT VALUE *"
Biochemlcai Oxygen Demand : 479 - S B0
R L. Ud L (BODH) - I _
"04’!01/2015 0413072015 05/22/2015 - Biochemical Oxygen Demand S 16222 - 2457
' C o .. (BODS) : N
'04/01/2045 . 04/30/2015 05/22/2015 " Biochemical Oxygen Demand 1857 1228
- : Lo S e (BODSY g - . L -
04012015 L 041302015 . 05/2212016  Chemical Oxygen Demand - 20995 20732
R R AT (con).. ‘ : _
04/04/2015 -04130;2{:1{5-;'5;.. | 05/22/2015 -;cnemucal Oxygen Demand T s3n 0. 506
USRS S S TR (€OD). SO o
1 04/01/2015 1 04/30/2015 © 0512212015 | Bicchemical Oxygen Demand i 367 60
©O1/01/2016 .0 . 01/31/2016 © ¢ 02/25/2016 ;_Blochemmar Oxygen ‘Demand - 640 . 60
TSN N TU SRR S S (BODS) SRS
01012016 - o 01/31/2016. . 02/25/2016 ;Blochemlcal Oxygen Demand 2788 2457
DRI oo i e e {(BODB)Y e e
o2j0f/2016 ¢ 0212919016 . 03/28/2616  :Total Dissolved Soiids” T ioss3s . . 695567
02/01/2016 7 102/29/2016 . 03/28/2016  Total Dissolved Solids ™« 2162 2000
04/01/2016 - i 104/30/2016 - 05/24/12016 * -Biochemical Oxygen Demand _ 144 0. g0
; ST o oo (BODB) o oo R R
05/24/2016Biochemical Oxygen Demand 4221 ¢ 2457
REER oLl i ti(BODS) . e
CUUTHAR017 T T OR2017 T 02/28/2017 7 | Totatl Suspended Solids 1320 _491
CU0U0/2017 - 0 013142017 <7 02/28/2017 i Total Suspended Solids.. ¢ . 6601 . - 2012
F07/01/2017 -7 07/31/2017 .. .08/28/2017 BOD, carbonaceous 20, day,* 4883 .. 2540
bbbt SV T o St ;
. 03/01/2018 . 0331720187 "1 04/26/2018 Ammonia- Nttrogen o S 1408 v 1285 -
040152018 0413012018 " "05/25/2018 - Biochemical Oxygen Demand = o2 a0
L EL e -+ :{BODS) - . £ : e
- 04/01/2018° T 04/3012018 ‘_05125/2018‘_1 '_;B.ochemlcas Oxygen Demand' L3810 - - 2457
e - (BODS) : R
CL0401/2019 T 0413012019 _05128;20'19'-'_f_Ammqma-Nnrpgen v 3610 309
06/01/2019 © ©  0B/30/2019. - 07/26/2019 BTEX, Total © o <1146 . 02 .
C06/01/2019 T 0B/30/2019. L .07/26/2019 GBTEX, Total -~ 7 T 0288 7 7 04
ogjoq/201e T 0 T0R/30/2019° T 10/25/2019 . Sulfide, Total, o CLi<0300 L0221
S10004/2018 103472019 2 T 1127/2019 s Suffide, Total- c o -=051 021
CLA001/2019 - 10/31/2019 - 11/27/2019  Sulfide, Total o <100 046

oot T oasorsais

T SSRS_WMS_506 Var 1.1
- ‘Page 1 aof1
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ATTACHMENT C
List of Fanks Containing Highly Hazardous Materials.

Facility . DEP Tank PESRM Tank | Contents

‘5133624 | 017A | GP1205- . | Benzene

5133624 071A | - GP1208 . | Benzene

51-33624 . . D43A- ' GP1214 = | Benzere

5111557 - | -.0B2A ! SR77 |- Butane

T5111557 - |- 083A - | - SR78. T Butane

' 51-33624 S 034A. - | 17 GP790 .| - - Benzene

: _51-33524'_ R OQGA N .GP_?éi o 8enzene

©51-33624 " 007A S TGR798 0 L Benzene

5133624 | . O72A | GP1208 . | - Benzene -
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