IN THE UNITED STATESDISTRICT COURT
FOR THE SOUTHERN DISTRICT OF TEXAS

UNITED STATES of AMERICA,

Fantiff, and the

State of Colorado,
Plantiff-Intervener, and the

State of Louidana,
Plantiff-Intervener, andthe

State of Oklahoma,
Plantiff-Intervener, and the

State of Montana,
Plantiff-Intervener,

V.
Conoco Inc.

Defendant.

)
)

) Civil Action
) No.
)

N N N

CONSENT DECREE

WHEREAS, Faintiff, the United States of America (hereinafter “Plantiff” or “the United
States’), on behdf of the United States Environmenta Protection Agency (herein, “EPA”), has
smultaneoudy filed a Complaint and lodged this Consent Decree against Conoco Inc., (hereinafter
“Conoco” or “Company”), for dleged environmentd violations a four petroleum refineries owned and

operated by Conoco;
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WHEREAS, the United States has initiated a nationwide, broad-based compliance and
enforcement initiaive involving the petroleum refining industry;

WHEREAS, the parties agree that the ingtdlation of equipment and implementation of controls
pursuant to this Consent Decree will achieve mgjor improvementsin air quaity control;

WHEREAS, in light of the settlement memoridized in this Consent Decree, Conoco has not
answered or otherwise responded to the Complaint;

WHEREAS, the United States Complaint alleges that Conoco has been and isin violation of
the following statutory and regulatory provisons

1) Prevention of Significant Deterioration (“PSD”) requirements a Part C of Subchapter | of
the Clean Air Act (the“Act”), 42 U.S.C. 88 7475, and the regulations promulgated
thereunder at 40 CFR § 52.21 (the “PSD Rules’), and “Plan Requirements for Non-
Attainment Areas’ at Part D of Subchapter | of the Act, 42 U.S.C. 88 7502-7503, and the
regulations promulgated thereunder at 40 CFR 8 51.165(a) and (b), Part 51, Appendix S,
and 8§ 52.24 (“PSD/NSR Regulations’) and the State Implementation Plans and rules
adopted theregfter;

2) New Source Performance Standards (NSPS) for sulfur recovery plants, fuel gas combustion
devices, and fluid catalytic cracking unit catalyst regenerators found at 40 CFR Part 60,
Subparts A and J and wastewater units under Subpart QQQ, under Section 111 of the
Act, 42 U.S.C. 8§ 7411 (“Refinery NSPS Regulations’);

3) Leak Detection and Repair (“LDAR”) regulations found at 40 CFR Part 60 Subparts VV
and GGG, under Section 111 of the Act, 40 CFR Part 61, Subparts F and V, and 40 CFR
Part 63, Subparts F, H, and CC, under Section 112(d) of the Act (“LDAR Regulations’);

4) Nationa Emission Standards for Hazardous Air Pollutants (“NESHAP”) for Benzene
Waste, 40 CFR Part 61, Subpart FF, and Section 112(e) of the Act, 42 U.S.C. 8§ 7412(e)
(“Benzene Waste Operations NESHAP Regulations’); and

5) New Source Performance Standards (NSPS) for sulfuric acid plants at 40 CFR Part 60,
Subpart H.

WHEREAS, the States of Colorado, Louisana, Montana and Oklahomawill file a Complaint
in Intervention (“Plaintiff-Intervener”), aleging that Conoco was and isin violation of the
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gpplicable Clean Air Act State Implementation Plan (SIP), and other state environmenta statutory and
regulatory requirements;

WHEREAS, the United States and Conoco agree that the environmental projects (or
measures) identified in the Consent Decree will reduce annua emissons from Conoco’ s refineries: 1)
nitrogen oxide by gpproximately 3,210 tons, 2) sulfur dioxide by approximately 4,000 tons; 3) volatile
organic compounds by approximately 100 tons, and 4) particulate matter (“PM”) by approximately
400 tons,

WHEREAS, Conoco has denied and continues to deny the violaions aleged in each of the
Complaints and maintains its defenses to the violations dleged;

WHEREAS, Conoco has, in the interest of settlement, agreed to undertake ingtalation of air
pollution control equipment and enhancementsto air pollution management practices at its four
refineries to reduce air emissons,

WHEREAS, projects undertaken pursuant to this Consent Decree are for the purposes of
abating or controlling atmospheric pollution or contamination by removing, reducing, or preventing the
creation of emission of pollutants (“pollution control facilities™) and as such, may be consdered for
certification as pollution control facilities by federd, state or locd authorities;

WHEREAS, EPA agreesthat for New Source Review purposes the following emissons
control projects when required by this Consent Decree are “ environmentally beneficia projects’ that
could be considered to be pollution control projects. wet gas scrubbers, ultralow-NOx burners,
selective non-catalytic reduction for NOx, pollutant-reducing catalyst additives, third-stage separators,
add-on controls for benzene waste and controls to reduce flaring;

WHEREAS, EPA expects that Conoco will design, operate and maintain the controls identified
in the preceding Paragraph in amanner consstent with standard and reasonable air pollution control
practices, and that collateral emissions increases will be adequately addressed by Conoco;

WHEREAS, Conoco has waived any applicable federd or Sate requirements of statutory
notice of the dleged vidlations,

WHEREAS, Conoco has identified and self-reported certain potentid violations of
environmenta statutes and agreed that settlement of these issues is the most expeditious method to
resolve these potentid violations;

WHEREAS, the United States, Plaintiff-Interveners, and Conoco have agreed that settlement
of thisaction isin the best interest of the parties and in the public interest, and that entry of this Consent
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Decree without further litigation is the most gppropriate means of resolving this matter; and

WHEREAS, the United States, Plaintiff-Intervener, and Conoco have consented to entry of this
Consent Decree without trid of any issues,

NOW, THEREFORE, without any admission of fact or law, and without any admission of the
violaions aleged in the Complaints, it is hereby ORDERED AND DECREED asfollows

PART I.

JURISDICTION AND VENUE

1 The Complaints state a claim upon which rdlief can be granted against Conoco under Sections
113 and 167 of the Act, 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 parties 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. Venueis proper under Section 113(b) of the Act, 42 U.S.C. § 7413(b), and under 28 U.S.C.
§ 1391(b) and (c).

PART I1.

APPLICABILITY

3. The provisions of this Consent Decree shal gpply to and be binding upon the United States, the
State of Colorado, the State of Louisiana, the State of Montana and the State of Oklahoma, and upon
Conoco as well as Conoco’ s officers, employees, agents, successors and assigns, and shall apply to
Conoco' s refineries for the life of the Consent Decree. In the event Conoco proposesto sdll or transfer
al or part of any of its refineries subject to this Consent Decreg, it shdl advise in writing to such
proposed purchaser or successor-in-interest of the existence of this Consent Decree and provide a
copy of the Consent Decree, and shal send a copy of such written notification by certified mail, return
rece pt requested, to EPA before such sdle or trandfer, if possible, but no later than the closing date of
such sae or trandfer. This provison does not relieve Conoco from having to comply with any applicable
date or local regulatory requirement regarding notice and transfer of facility permits.
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PART I11.

FACTUAL BACKGROUND

4, Conoco operates four (4) petroleum refineries for the manufacture of various petroleum-based
products, including gasoline, diesdl, and jet fuels, and other marketable petroleum by-products.

5. Conoco owns and operates refineries located as follows:
Commerce City, Colorado (hereinafter Denver Refinery)

Westlake, Louisana (hereinafter Lake Charles Refinery, including the Excdl Paraubes
facility operated and partly owned by Conoco)

Billings, Montana (hereinafter Billings Refinery)
Ponca City, Oklahoma (hereinafter Ponca City Refinery)

6. Petroleum refining involves the physica, therma and chemica separation of crude ail into
marketable petroleum products.

7. The petroleum refining process a Conoco’ s four refineries results in emissons of sgnificant
quantities of criteriaar pollutants, including nitrogen oxides (“NOX”), carbon monoxide (“CQO”),
particulate matter (“PM”), sulfur dioxide (“SO,”), aswdll as volatile organic compounds (*VOCs’) and
hazardous air pollutants (“HAPS"), including benzene. Sources of these emissions include the fluid
cataytic cracking units (“FCCUS’), process heaters and boilers, the sulfur recovery plants, flares, the
wadtewater treatment system, and fugitive emissions from leaking components.

PART IV.
REDUCTIONS OF NOx EMISSIONS FROM

FLUIDIZED CATALYTIC CRACKING UNITS (FCCUs)

Program Summary: Conoco shal implement a program to reduce NOx emissions from refinery
FCCUs by the use of NOx reducing catalyst additives at each of itsfive (5) FCCUs. Conoco shdl
incorporate new NOx emission limits as established by this Consent Decree into operating permits and
will demongtrate future compliance with the lower emission limits through the use of Continuous
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Emisson Monitoring Systems (CEMYS).

A. Low NOx CO Promoter and NOx Reducing Catalyst Additives, Optimizations and
Demonstrations at the Denver, L ake Charles, Billings, Ponca City No. 4 and Ponca City No. 5
ECCUs

8. By no later than March 1, 2004, where CEMS have yet to be instdled, or September 1, 2003,
where CEMs are dready inddled, Conoco shal begin the determination of the optimized addition
rates of low NOx CO promoter and NOx reducing catalyst additive (Optimization Study) a each of
the five (5) FCCUs in accordance with Attachment 2 to this Consent Decree, which isincorporated
herein by reference, to establish the optimized catdyst additive addition rate.

9.(@) By no later than September 1, 2004, where CEMS are yet to beingtaled, or March 1, 2004,
where CEMS are in place, Conoco will begin the performance demondtration of the catdyst additives
at the optimized addition rates (NOx Additive Demondration) over atweve (12) month period to yield
the lowest NOx concentration feasible from the FCCU at that optimized rate.

9.(b) Identification of Commercidly Available Products: At least one month prior to beginning the
short term trids in Paragraph 9c below, Conoco shdl notify EPA in writing of al NOx reducing catalyst
additives that are commercidly available and shdl identify each NOx reducing catdyst additive, up to
the maximum of four, that Conoco proposes to use for the short term trias required below. Unless EPA
objects prior to the beginning the trials, to one or more of the products identified, Conoco shal
commence the short term trids.

9.(c) Short Term Trids of NOx Reducing Catadyst Additives: By no later than eight (8) months before
beginning the optimization period, Conoco shal commence trids of the commercidly available NOx
reducing catalyst additives for the purpose of identifying the comparative NOX reduction effectiveness
of each product. After completion of the trials and at least one month prior to beginning the
optimization period, Conoco shall submit areport that sets forth the comparative NOx reduction
effectiveness of each commercidly available NOx reducing catalyst additive. Conoco shdl propose for
EPA’s gpprova the particular NOXx reducing catalyst additive that Conoco proposesto usein the
optimization and demonstration periods for each FCCU. If Conoco intends to use a NOXx reducing
catalyst additive that is not the best performing NOx reducing catalyst additive (as required by
Attachment 2), Conoco shal aso propose for EPA’s gpprova adjustmentsto: 1) the incrementd pick-
up factor, and 2) totd catalyst additive addition rate. Subject to EPA’s approval, a NOx reducing
catdys additive shdl not be deemed the best performing additive if it impairs the performance of the
FCCU.

10. By no later than thirty (30) days prior to beginning the determination of the optimized addition
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rates of low-NOx CO promoter and NOx reducing catalyst additive at each FCCU, Conoco shdll
notify EPA in writing of which low-NOx CO promoter and NOX reducing catalyst additive thet it
intends to use in the optimization and demondration periods, and shdl submit a protocol for the
optimization which describes, a a minimum, the methods that will be used to caculate control
effectiveness (pounds NOx reduced per pound of additive), cost effectiveness (dollars per ton of NOx
reduced), and percent additive added.

11. By no later than eighteen (18) months from the Date of Lodging, Conoco shal submit six (6) to
twelve (12) months of basdline data, depending upon CEMS certification, to EPA for each FCCU that
shdl indude a a minimum the following data on adally average basis

@ Regenerator flue gas temperature;
2 Coke burn rate;

3 FCCU feed rate;

4 FCCU feed AP gravity;

) FCCU feed nitrogen content;

(6) Estimated percentage of each type of FCCU feed component (i.e. amaospheric gas ail,
vacuum gas oil, aimospheric tower bottoms, vacuum tower bottoms, etc.) by volume;

) Estimated percentage by volume of the FCCU feed that is hydrotreated;

8 CO bhailer firing rate and fud type for Ponca City No. 5 FCCU,;

9 CO boiler combustion temperature for Ponca City No. 5 FCCU;

(10) Totd catdys addition rete;

(11) NOKx reducing catdyst additive and NOx reducing catalyst additive addition rates and
(12) Hourly and daily SO,, NOx, CO and O, concentrations.

12. By no later than thirty (30) days prior to beginning the twelve (12) month demondration at each
FCCU, Conoco shdl notify EPA in writing of the proposed optimized additive addition rate for each
FCCU with an explanation and the supporting data that demonstrates that the requirements of
Attachment 2 have been met in etablishing the optimized rates. During the demondtration, Conoco
shdl add catalyst additive at the optimized rate and in a consgstent manner (evenly over time) that
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minimizes NOx emissons,

13. No later than sixty (60) days after the completion of the twelve (12) month demonstration,
Conoco shal report to EPA the results of the demonstration for each FCCU. The report shall include,
at aminimum, each of the parameters reported in the basdline data set required in Paragraph 11.

Conoco shdl report the data or measurements to EPA in dectronic format. Conoco aso shdl submit
the information to the gppropriate state agency.

14.  Conoco shdl determine the NOx and O, concentrations at the point of emisson to the
atmosphere by CEMS.

B. Esablishing FCCU NOx Emisson Limits at the Denver, L ake Charles, Billings, Ponca
City No. 4 and Ponca City No. 5 FCCUs

15.  Aspart of itsdemonstration report required in Paragraph 13, Conoco shdl propose to the EPA
3-hour rolling average and 365-day rolling average concentration based limits (ppmvd), each a 0%
oxygen, for NOx emissions from each of its FCCUs. Conoco shal comply with the limitsit proposes
for each FCCU beginning immediately upon submission of itsreport to EPA, until such time as Conoco
is required to comply with the emissions limits set by EPA, as specified below.

16. EPA will use the data collected from each FCCU during the basdline, optimization, and
demondiration periods and al other available pertinent information to establish limits for NOx emissons
from the FCCUs. EPA may establish 3-hour rolling average and 365-day rolling average concentration
basad limits (ppmvd), each at 0% oxygen, for NOx emissions from each of Conoco’s FCCUs based
on thelevel of performance during the baseline, optimization, and demonstration periods, a reasonable
certainty of compliance, and any other available pertinent information.

17. EPA will notify Conoco of its determination of NOx concentration limits for the units, and
Conoco shdl immediately comply if the EPA limit is equd to or less stringent than the limit proposed by
Conoco. If the limit established by EPA is more stringent than the limit proposed by Conoco, Conoco
will comply with the EPA established emission limit within 30 days.

C. Ingallation of SNCR System and Continued Addition/Optimization/Demonstr ation of L ow-
NOx CO Promoter and NOx Reducing Catalyst Additives at Ponca City No. 5 FCCU

18. By no later than December 31, 2006, Conoco shall instal and operate a selective non-cataytic
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reduction system (SNCR) on the CO Boiler at the Ponca City No. 5 FCCU.

19.  After theingdlation of the SNCR and by no later than March 31, 2007, Conoco shdl begin
the determination of the optimized addition rates of low-NOx CO promoter and NOx reducing catalyst
additive at Ponca City No. 5 FCCU (SNCR Optimization Study) in accordance with Attachment 2 to
this Consent Decree, which isincorporated herein by reference, to establish the optimized catalyst
additive addition rate.

20. By nolater than September 30, 2007, Conoco will begin the performance demonstration of the
catalyst additive at the optimized addition rate over atwelve (12) month period to yied the lowest NOx
concentration feasible from the FCCU at that optimized rate.

21.  Afteringdlation of the SNCR and by no later than sixty (60) days prior to beginning the
additive optimization at Ponca City No. 5 FCCU, Conoco shdl notify EPA in writing of which low-
NOx CO promoter and NOx reducing catayst additive that it intends to use in the optimization and
demondration periods, and shal submit a protocol for the optimization which describes, a a minimum,
the methods that will be used to caculate control effectiveness (pounds NOx reduced per pound of
additive), cost effectiveness (dollars per ton of NOXx reduced), and percent additive added.

22. After the ingtdlation of the SNCR and by no later than thirty (30) days prior to beginning the
twelve (12) month demongtration a Ponca City No. 5 FCCU, Conoco shdl notify EPA in writing of
the optimized additive addition rate for Ponca City No. 5 FCCU with an explanation and the
supporting data that demongtrates that the requirements of Attachment 2 have been met in establishing
the optimized rates. During the demonstration, Conoco shdl add catalyst additive at the optimized rate
and in aconggtent manner (evenly over time) that minimizes NOx emissons.

23. No later than sixty (60) days after the completion of the twelve (12) month demongtration,
Conoco shdl report to EPA the results of the demonstration for Ponca City No. 5 FCCU. The report
shdl include, at a minimum, each of the parameters reported in the basdine data set required in
Paragraph 11. Conoco shdl report the data or measurements to EPA in dectronic format.

D._Establishing FCCU NOx Emission Limitsfor SNCR System. L ow-NOx CO Promoter and
NOx Reducing Catalyst Additive at Ponca City No. 5 FCCU

24.  Aspat of its demonstration report required in Paragraph 23 above, Conoco shal propose to
the EPA 3-hour rolling average and 365-day rolling average concentration based limits (ppmvd), each
at 0% oxygen, for NOx emissons for Ponca City No. 5 FCCU. Conoco shdl comply with the limitsiit
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proposes for Ponca City No. 5 FCCU beginning immediately upon submission of its report to EPA,
until such time as Conoco is required to comply with the emissons limits set by EPA, as specified in
Paragraph 26.

25. EPA will use the data collected from Ponca City No. 5 FCCU during the baseline,
optimization, and demondration periods and al other available pertinent information to establish limits
for NOx emissions from the Ponca City No. 5 FCCU. EPA may establish 3-hour rolling average and
365-day ralling average concentration based limits (ppmvd), each a 0% oxygen, for NOx emissions
from the Ponca City No. 5 FCCU based on the level of performance during the basdline, optimization,
and demondtration periods, a reasonable certainty of compliance, and any other available pertinent
informetion.

26. EPA will notify Conoco of its determination of NOx concentration limits for the Ponca City No.
5 FCCU, and Conoco shdl immediately comply if the EPA limit isequd to or less stringent than the
limit proposed by Conoco. If the Ponca City No. 5 FCCU limit established by EPA is more stringent
than the limit propased by Conoco, Conoco will comply with the EPA established emission limit within

thirty (30) days.

E. Hydrotreater Outages

27. No later than one hundred eighty (180) days from the Date of Lodging of the Consent Decree,
Conoco shdl submit to EPA for its goprovd aplan to minimize NOx emissons from its Billings,
Denver, Lake Charles and Ponca City FCCUs (including associated air pollution control equipment)
during hydrotrester outages. This plan will address how to calculate the impact of the period(s) of the
hydrotreater outages on the annua average emission limits for the FCCUs and may dlow for excluson
from the 365-day average those 3-hour average concentrations during periods of hydrotreater outages.
Conoco shdl comply with the plan a dl timesincluding periods of sartup, shutdown, and mafunction
of the hydrotreater. The 3-hour NOx emission limits established for the FCCUs as provided in this
Order shdl not gpply during periods of hydrotreater outages at the Billings, Denver, Lake Charles,
Ponca City No. 4 (if agasoil hydrotreater isingtaled) and Ponca City No. 5 FCCUs, provided that
Conoco is maintaining and operating its FCCUs (including associated ar pollution control equipment) in
amanner consgstent with good air pollution control practices for minimizing emissonsin accordance
with the EPA-approved good air pollution control practices plan.
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F. Demonstrating Compliance with FCCU NOx Emission L imits

28.  Beginning no later than twelve (12) months from the Date of Lodging where CEMS arein
place, and eighteen (18) months from the Date of Lodging where CEMS are yet to be instaled,
Conoco shall use aNOx and O, CEM S to monitor performance of each FCCU during the basdline,
optimization, and demongtration periods, and to report compliance with the terms and conditions of this
Consent Decree.

29.  Conoco shdl make CEM S and process data available to EPA upon demand as soon as
practicable.

30. Conoco shdl ingdl, certify, cdibrate, maintain, and operate all CEM S required by this Part in
accordance with the requirements of Paragraphs 202 and 203.

PART V.

REDUCTIONS OF SO, EMISS ONS FROM FCCUs

Program Summary: Conoco shall implement a program to reduce SO, emissons from refinery
FCCUs by the use of SO, adsorbing catdyst additives at each of itsfive (5) FCCUs. Conoco shdl
incorporate lower SO, emisson limits into operating permits and will demongtrate future compliance
with the lower emission limits through the use of CEMS.

A. Application of SO, Adsorbing Catalyst Additive at the Denver, L ake Charles, Billings,
Ponca City No. 4 and Ponca City No. 5 FCCUs

31 By no later than eighteen (18) months from the Date of Lodging where CEMS are yet to be
ingtdled, and twelve (12) months from the Date of Lodging where CEMS are in place, Conoco shdll
begin to add SO, adsorbing catayst additive (Optimization Study) to each of the five (5) FCCUsIn
accordance with Attachment 2 to this Consent Decree, which isincorporated herein by reference, to
establish the optimized catalyst additive addition rate.

32. By no later than twenty-four (24) months from the Date of Lodging where CEMS are yet to be
ingalled, or eighteen (18) months from the Date of Lodging where CEMS are in place, Conoco will
begin the performance demonstration of the catdyst additive a the optimized addition rate over a
twelve (12) month period to yield the lowest SO, concentration feasible from the FCCU at that
optimized rate.

B. SO, Adsorbing Catalyst Additives Optimizations and Demonstr ations

33. By no later than sixty (60) days prior to beginning the additive optimization at each FCCU,
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Conoco shdl notify EPA inwriting of which SO, adsorbing catayst additive thet it intends to usein the
optimization and demondration periods, and shal submit a protocol for the optimization which
describes, a a minimum, the methods that will be used to calculate control effectiveness (pounds SO,
reduced per pound of additive), cost effectiveness (dollars per ton of SO, reduced), and percent
additive added.

34. By nolater than eighteen (18) months from the Date of Lodging, Conoco shdl submit six (6) to
twelve (12) months of baseline data, depending upon CEMSS certification, to EPA for each FCCU that
ghdl indude a aminimum the following data on adally average basis

@ Regenerator flue gas temperature;
2 Coke burn rate;

3 FCCU feed rate;

4 FCCU feed AP gravity;

) FCCU feed sulfur content;

(6) Estimated percentage by volume of each type of FCCU feed component (i.e.
atmospheric gas ail, vacuum gas oil, atmospheric tower bottoms, vacuum tower
bottoms, etc.);

) Estimated percentage by volume of the FCCU feed that is hydrotreated;
8 CO hailer firing rate and fud type for Ponca City No. 5 FCCU,;

9 CO boiler combustion temperature for Ponca City No. 5 FCCU;

(10) Total catalyst addition rete;

(11) SO, adsorbing catdyst additive type and additive addition rates and
(12 Hourly and dally SO,, NOx, CO and O, concentrations.

35. By no later than thirty (30) days prior to beginning the twelve (12) month demondration at each
FCCU, Conaoco shdl notify EPA in writing of the optimized additive addition rate for each FCCU with
an explanation and the supporting data that demondtrates that the requirements of Attachment 2 have
been met in establishing the optimized rates. During the demonstration, Conoco shdl add catalyst
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additive at the optimized rate and in a congstent manner (evenly over time) that minimizes SO,
emissons

36. No later than sixty (60) days after the completion of the twelve (12) month demonstration,
Conoco shall report to EPA the results of the demonstration for each FCCU. The report shdl include,
at aminimum, each of the parameters reported in the baseline data set required in Paragraph 34.

Conoco shdl report the data or measurements to EPA in eectronic format. Conoco aso shdl submit
the information to the gppropriate Sate agency.

37. Conoco shdl determine the SO, and O, concentrations at the point of emisson to the
atmosphere by CEMS.

C. Egablishing FCCU SO, Emisson Limits

38.  Aspart of its demonstration report required in Paragraph 36, Conoco shall propose to the EPA
7-day rolling average and 365-day rolling average concentration based limits (ppmvd), each at 0%
oxygen, for SO, emissons from each of its FCCUs. Conoco shdl comply with the limits it proposes
for eech FCCU beginning immediately upon submission of its report to EPA, until such time as Conoco
is required to comply with the emissons limits set by EPA, as specified in Paragraph 40.

39. EPA will use the data collected from each FCCU during the baseline, optimization, and
demondtration periods and dl other available pertinent information to establish limits for SO, emissons
from the FCCUs. EPA may establish 7-day rolling average and 365-day rolling average concentration
based limits (ppmvd), each at 0% oxygen, for SO, emissions from each of Conoco’s FCCUs based on
the level of performance during the baseline, optimization, and demonstration periods, a reasonable
certainty of compliance, and any other available pertinent informetion.

40. EPA will notify Conoco of its determination of SO, concentration limits for the units, and
Conoco shdl immediately comply if the EPA limit is equa to or less stringent than the limit proposed by
Conoco. If the SO, limit established by EPA is more stringent than the limit proposed by Conoco,
Conoco will comply with the EPA established emission limit within thirty (30) days.

D. Hydrotreater Outages

41. No later than one hundred-eighty (180) days from the Date of Lodging of the Consent Decree,
Conoco shal submit to EPA for its gpprovd aplan to minimize SO, emissons from its Billings, Denver,
Lake Charles and Ponca City FCCUSs (including associated air pollution control equipment) during
hydrotreater outages. This plan will address how to caculate the impact of the period(s) of the
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hydrotreater outages on the annua average emission limits for the FCCUs and may dlow for excluson
from the 365-day average those daily average concentrations during periods of hydrotreater outages.
Conoco shal comply with the plan at dl times including periods of startup, shutdown, and mafunction
of the hydrotreater. The seven (7) day SO, emisson limits established for the FCCUs as provided in
this Order shal not apply during periods of hydrotrester outages at the Billings, Denver, Lake Charles,
Ponca City No. 4 (if agas oil hydrotreater isingtaled) and Ponca City No. 5 FCCU'’s, provided that
Conoco is maintaining and operating its FCCU’ s (including associated ar pollution control equipment)
in amanner consgtent with good air pollution control practices for minimizing emissons in accordance
with the EPA-approved good air pollution control practices plan. Following the ingtdlation of awet
gas scrubber at an FCCU, this Paragraph shdl no longer apply to that FCCU.

E. Fina FCCU SO, Emisson Limitsfor the Billings, Ponca City No. 4 and Ponca City No. 5
FCCUs

42. If the 365-day rolling average limit or the 7-day rolling average limit established pursuant to
Paragraph 38 is greater than 25 ppmvd at 0% O, or 50 ppmvd at 0% O,, respectively, for the Billings,
Ponca City No. 4, or Ponca City No. 5 FCCU, Conoco shall, by the dates specified below, ingtall
additional SO, control technology and meet SO, emission limits of 25 ppmvd at 0% O, on a 365-day
rolling average limit and 50 ppmvd a 0% O, on a 7-day rolling average:

(@) Billings FCCU June 30, 2007,
2 Ponca City No. 4 December 31, 2008; and
(3) Ponca City No. 5 December 31, 2006.

F. Demonstrating Compliance with FCCU SO, Emisson Limits

43. Beginning no later than twelve (12) months from the Date of Lodging Conoco shdl use a SO,
and O, CEMS to monitor performance of each FCCU during the basdline, optimization, and
demondtration periods, and to report compliance with the terms and conditions of this Consent Decree.

44,  Conoco shall make CEM S and process data available to EPA upon demand as soon as
practicable.
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45.  Conoco shdl ingdl, certify, cdibrate, maintain, and operate l CEMS required by this Part in
accordance with the requirements of Paragraph 202 and 203.

PART VI.

REDUCTIONS OF OTHER EMISSIONS FROM FCCUs

A. REDUCTIONS OF PM EMISSIONS FROM FCCUs

Program Summary: Conoco shal implement a program to reduce PM emissions from refinery
FCCUs by the use of either third stage separators (TSS), ectrostatic precipitators (ESP), or wet gas
scrubbers (WGS) at each of its 5 FCCUs asfollows:

46.  Conoco shdl ingtdl and operate PM controls as follows:

L ake Charles. Onthe Date of Lodging of the Consent Decree, Conoco shdl continue to
comply with aPM emissions limit of 1 pound per 1000 pounds of coke burned as
demonstrated by a stack test as described in Paragraph 47.

Denver: By no later than June 30, 2006, Conoco shal comply with aPM emissons limit of 1
pound per 1000 pounds of coke burned as demonstrated by a stack test as described in
Paragraph 47.

Billings : By no later than June 30, 2007, Conoco shdl comply with aPM emissonslimit of 1
pound per 1000 pounds of coke burned as demonstrated by a stack test as described in
Paragraph 47.

Ponca City No. 4 : By no later than December 31, 2008, Conoco shal comply with a PM
emissons limit of 1 pound per 1000 pounds of coke burned as demonstrated by a stack test as
described in Paragraph 47.

Ponca City No. 5: By no later than December 31, 2006, Conoco shal comply with a PM
emissons limit of 1 pound per 1000 pounds of coke burned as demonstrated by a stack test as
described in Paragraph 47.

47. (d) PM Monitoring—FCCU. Conoco shal follow an EPA-approved stack test protocol to
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monitor PM emissions on each FCCU at each refinery. Conoco shal propose and submit the stack
test protocol for gpprova to EPA and the Plaintiff-Interveners no later than two hundred forty (240)
daysfollowing Date of Lodging of this Consent Decree. During the first two (2) years of operations
fallowing ingdlation of the control device sdected for that particular facility, the facilities shal conduct
annud stack tests at each FCCU. Tests may be conducted less frequently than annually upon a
showing of a least three (3) annud tests that limits are not being exceeded.

47. (b) Opacity Monitoring — FCCU. Conoco shdl ingtdl Continuous Opacity Monitoring System
(COMYS) on each FCCU at each refinery by no later than twelve (12) months after the Date of
Lodging. Conoco shdl ingdl, certify, cdibrate, maintain, and operate dl COMS required by this Part
in accordance with the requirements of Paragraph 202 and 203.

PM Controls Associated with the Adoption of a Plantwide Applicability Limit (PAL)

48. For each refinery which implements a PAL for PM pursuant to Part XV, Conoco agrees to
limit PM emissions from that refinery’s FCCU(s) to 0.5 pounds per 1000 pound of coke burned on a
365-day rolling average basis and 1 pound per 1000 pounds of coke burned on a 3-hour rolling
average. Conoco shal comply with this limit beginning upon the date on which it gpplies for the PAL.

B. REDUCTIONS OF CO EMISSIONS FROM FCCUs

Program Summary: Conoco shdl implement a program to reduce CO emissions from refinery
FCCUs by the use of ether full combustion or a CO bailer.

49. By no later than the Date of Lodging, Conoco shal meet an emission limit of 500 ppmvd CO a
0% O, on a 1-hour average basis. Compliance will not have to be demonstrated until certification of
CO CEMS, and future compliance will be demonstrated with the CEM..

50. By nolater than June 30, 2003, Conoco shdl meet an emission limit of 150 ppmvd CO a 0%
O, on a 365-day rolling average basis.

51. Beginning no later than twelve (12) months from the Date of Lodging, Conoco shdl usea CO
CEMS to monitor performance of each FCCU and to report compliance with the terms and conditions
of this Consent Decree.

52.  Conoco shall make CEM S and process data available to EPA upon demand as soon as
practicable.

53.  Conoco shdl ingdll, certify, cdibrate, maintain, and operate dl CEM S required by this Part in
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accordance with the requirements of Paragraph 202 and 203.

C. ECCU REGENERATOR NSPS SUBPARTSA and JAPPLICABILITY

54.  Conoco's FCCU Regenerators shall be affected facilities subject to the requirements of NSPS
Subpart A and Jfor each relevant pollutant by the dates specified below:

Denver:
SO2 - 24 months from the Date of Lodging
PM - June 30, 2006
CO - June 30, 2003
Opacity - June 30, 2006
Lake Charles:
SO2 - Date of Lodging
PM - Date of Lodging
CO - Date of Lodging
Opacity - Date of Lodging
Billings
SO2 - 24 months from the Date of Lodging
PM - June 30, 2007
CO - June 30, 2003
Opacity - June 30, 2007
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Ponca City No. 4:

SO2 - 24 months from the Date of Lodging
PM - December 31, 2008

CO - June 30, 2003

Opacity - December 31, 2008

Ponca City No. 5:

SO2 - 24 months from the Date of Lodging
PM - December 31, 2006

CO - June 30, 2003

Opacity - December 31, 2006

PART VII.

EMISSION REDUCTIONS FROM HEATERSAND BOILERS

A. NOx Reductions

55.(@ On or before July 31, 2009, Conoco shall complete a program to reduce the overall NOx
emissions from the Controlled Heaters and Boilers a their refineries in an amount greater than or equa
to 1,526 tons per year as demongtrated by the inequality in Paragraph 56. For purposes of this Part,
Controlled Heaters and Boilers shall mean heaters and boilers which have been ether shut down, or for
which the refinery hasingdled one of the following NOx control technologies: SCR, SNCR, current or
next generation ultra-low NOx burners, or technologies that Conoco demonsiratesto EPA’s
satisfaction will reduce NOx emissions to 0.040 Ibs per mmBTU or lower.

55.(b) A “Current Generation Ultra Low-NOx Burner” is onethat is defined as a burner currently
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on the market that is designed to achieve aNOx emisson rate of 0.03 to 0.04 I/mmBTU with
congderation given for variations in specific heater operating conditions such as air prehest, fuel
composition and bridgewall temperature. A “Next Generation Ultra-Low NOx Burner” is defined asa
burner new to the market that is designed to an emission rate of 0.012 to 0.015 Ib/mmBTU (HHV),
when firing natural gas & typical indudtry firing conditions at full design load. Upon EPA gpprovd,
Conoco may aso include technology designed and ingtalled to meet less than 0.040 Ibs per mmBTU.

56.  Conoco's sdection of control technology must a a minimum reduce overal NOx emissons
from the Controlled Heeters and Boilers by at least 1,526 tons per year from a prior actual to future
dlowable basis (equivadent to at least a 50% reduction) s0 asto satisfy the following inequdity:

S [(Eacua)i - (Eanowand: 1 $ 1526 tons of NOXx per year

i=1

Where:

(Ealiowanidi = The requested portion of the permitted alowable pounds of NOx per million
BTU for heater or boiler i)/(2000 pounds per ton)] x [(the lower of permitted
or maximum heet input rate capacity in million BTU per hour for hester or
boiler i) x (the lower of 8760 or permitted hours per year)] ;

(Eacua)i = The tons of NOXx per year prior actua emissons (unless prior actuals

exceed dlowable emissons, then use dlowable) as shown in
Attachment 1 for controlled heater or boiler i; and
n = The number of heaters and boilers a dl refineries that are controlled.
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57.  Attachment 1 to this Consent Decree provides the following information for each of the heaters
and boilers greater than 40 mmBTU per hour a each refinery identified in Paragreph 5:

@ the maximum hest input cgpacitiesin mmBTU/hr;

2 the basdine emisson rate for both calendar years 1999 and 2000 in IbsmmBTU and
tons per year; and

3 the type of data used to derive the emission estimate (i.e. emission factor, stack test, or
CEMS data) and the averaging period for the emissions data.

58. Conoco shdl achieve two-thirds of the combined NOx emissions reductions from the
Controlled Heaters and Boilers as set forth in Paragraph 56, by December 31, 2005. Conoco shdll
demongtrate compliance with this requirement by demondrating in their March 31, 2006, annua report
that they have ingtaled NOx controls and gpplied for enforceable limits that will achieve the required
reductions, pursuant to Part X111 (Permitting). For purposes of this Consent Decree, “applied for” shall
mean that Conoco have submitted a complete and timely application for the appropriate permit, permit
modification, and/or permit waiver. For purposes of this Paragraph only, Controlled Heaters and
Boilers may include the following units that accept the annud average heet input rate (mmBTU/hr) as
listed below:

mmBT U/hr
Billings B-1 & B-2: 55&55
Denver: B-4 & B-6: 9.3& 10.0

Lake Charles: B-3 & B-4: 8.0& 9.0

Ponca City: B-6 & B-7: 26.1& 315

59.  Onor before July 31, 2009, Conoco shdl have installed NOx controls on at least 30% of the
hester and boiler capacity greater than 40 mmBTU per hour located at each refinery. The heater and
boiler capacity at each refinery shal be based on the maximum Heat Input Capacity during the
1999/2000 baseline period.

60. Conoco may include in the 30% capacity demondtration those heaters and boilers which have
been either shut down, or for which the refinery has ingtaled one of the following NOx control
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technologies: SCR, SNCR, current or next generation ultraslow NOXx burners, or technologies that
Conoco demongtrates to EPA’ s satisfaction will reduce NOx emissions to 0.040 Ibs per mmBTU or
lower.

61.  Conoco shal submit adetailed NOx Control Plan (* Control Plan™) to EPA for approva by no
later than four (4) months after the Date of Lodging of the Consent Decree, with annud updates
(“Updates’) no later than March 31 of each year for the life of the Consent Decree. EPA shdll
approve the Control Plan provided that it meets the requirements of the Consent Decree. Upon receipt
of EPA’s approvd of theinitial Control Plan, Conoco shal implement the Control Plan. The Control
Plan and its updates shal describe the progress of the NOx emissions reductions program for heaters
and boilers greater than or equa to 40 mmBTU per hour towards meeting the requirements of
Paragraph 56 and shall contain the following for each such heater and boiler a each refinery:

(& All of theinformation required as identified in Attachment 1;
(b) The basdline utilization rate in average mmBTU/hr for caendar years 1999 and 2000;
() Reserved.

(d) Identification of al heaters and boilers that Conoco has controlled to reduce NOx
emissions and plans to control in accordance with Paragraph 56;

(e) Identification of the type of controlsingtalled or planned with date installed or planned;

() Thealowable NOx emissons (in IbmmBTU) and dlowable hegt input rate (in
mmBTU/hr) obtained or planned, dates obtained or planned, and identification of the
permitsin which the limits were obtained;

(9) Theresults of emissonstests and annud average CEM S data (in ppmvd at 3% O,,
Ib/mmBTU, and tons per year) conducted pursuant to Paragraph 56;

(h) The amount in tons per year applied or to be applied toward satisfying Paragraph 56; and

(i) A description of the achieved and anticipated annua progress toward satisfying Paragraph
56 described on arefinery-by-refinery basis.

62.  The Control Plan and Updates required under Paragraph 61 shal be certified as provided in
Paragraph 212.
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63.  For heaters and boilers with a capacity of less than 100 mmBTU/hr Higher Heating Vaue
(HHV), but greater than or equa to 40 mmBTU/hr (HHV) for which NOx Controls are indalled
pursuant to Paragraph 56 of this Consent Decree, Conoco shall conduct an initial performance test for
NOx and CO within one hundred eighty (180) days of each heater and boiler sart-up following
ingalation of NOx Controls.

64. For heaters and boilers with a capacity of less than 150 mmBTU/hr (HHV), but greater than or
equal to 100 mmBTU/hr (HHV) for which NOx Controls are ingtaled pursuant to Paragraph 56 of this
Consent Decree, Conoco shall conduct an initial performance test or CEMSS certification for NOx and
CO within one hundred eighty (180) days of each heater and boiler sart-up following instdlation of
NOx Controls, and either:

(& Ingdl, or continue to operate, aNOx and CO CEMS at the time of the ingtalation of the
NOx Control. Conoco shal ingal, cdibrate, maintain and operate the CEM S pursuant to
Paragraph 202 and 203. These CEMS will be used to demonstrate compliance with
emission limits established under this Part; or

(b) Use or develop an approved Parametric Emissions Monitoring System (PEMS) for NOx
and CO within one hundred eighty (180) days of each unit’s sart-up following ingalation
of NOx Control, condgdering the full range of operating conditions.

65. For heaters and boilers with a capacity of 150 mmBTU/hr (HHV) or greater, for which NOx
Controls are installed pursuant to Paragraph 56 of this Consent Decree, Conoco shdl ingal, or
continue to operate, a NOx and CO CEMS at the time the NOx Control(s) is (are) instdled under this
Consent Decree. In the event two (2) or more heaters or boilers vent to a common stack, and one (1)
heater or boiler has not had NOx Controls ingtaled, the CEM S sampling point must be set such that the
unit(s) with the ingtaled NOx Control is monitored directly.

66. For heaters and boilers which require CEMS, by no later than one hundred eighty (180) days
after commencement of operation of the NOx controls, Conoco shdl ingdl, certify, cdibrate, maintain
and operate CEM S pursuant to Paragraph 202 and 203.

67.  Therequirements of this Part do not exempt Conoco from complying with any and al Federd,
date or loca requirements that may require technology upgrades based on actions or activities
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occurring after the Date of Entry of this Consent Decree.

68.  Conoco shal retain dl records required to support their reporting requirements under this Part,
for the life of this Consent Decree, unless other regulations require the records to be maintained longer.

B. SO,. CO. PM and NSPSREQUIREMENTS FOR HEATERS AND BOILERS

69. By no later than the Date of Lodging, al heeters and boilers a each of Conoco’ s refineries shall
be affected facilities subject to the requirements of NSPS Subpart Jfor fuel gas combustion devices,
except where an dternate schedule for NSPS Subpart J compliance is set forth in Attachment 3.

70.  Conoco does not currently burn any liquid fud in its heaters and boilers a the Denver, Lake
Charles, and Ponca City refineries. For thelife of this Consent Decree, Conoco shal hot commence
burning of any liquid fue in its heaters and boilers.

71. No later than the Date of Lodging, except in instances of naturd gas curtailment where Conoco
can demondtrate that fud ail is required, Conoco agrees to limit SO, emissonsfrom fud ail burning in
al heaters and boilers a the Billings refinery to 300 tons per year of SO, on a 365-day rolling average
as determined by SO, CEMS. During documented periods of naturd gas curtailment, SO, emissons
from the burning of any liquid fuel in heaters and bailer a the Billings refinery shdl not be included in the
365-day average. Conoco shdl ingtdl an SO, CEMS on each heater and boailer that burns fud oil
during periods other than naturd gas curtaillment.

72. PM Controls Associated with the Adoption of a Plantwide Applicability Limit

For each refinery which implements a PAL for PM pursuant to Part XV, Conoco agreesto limit PM
emissions from each heater or boiler included in the PAL to 0.005 Ib/mmBTU (HHV) on a 365-day
rolling average and 0.010 Ibt/mmBTU (HHV) on a 24-hour rolling average. Conoco shal comply with
thislimit upon the date of its application for such PAL.

73.(8) CO Controlsfor Hesters and Bailers

Upon ingtdlation of NOx controls at a specific hester or bailer, Conoco shal limit the CO emissons
from that Controlled Heater and Boiler to 0.060 Ib/mmBTU on a 24-hour rolling average basis and
0.040 Ib/mmBTU on a 365-day rolling average basis.
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73. (b) CO Controls Asociated with the Adoption of a Plantwide Applicability Limit

For each refinery which implements a PAL for CO pursuant to Part XV, Conoco agreesto limit CO
emissons from each heater or boiler to 0.060 Ib/mmBTU on a 24-hour rolling average basis and 0.040
Ib/mmBTU on a 365-day rolling average bass. For each refinery that implements a PAL for CO
pursuant to Part XV of this Consent Decree, Conoco shal monitor CO emissions to demondtrate
compliance with this requirement as follows:

(& For heaters and boilers with a capacity greater than 150 mmBTU/hr (HHV), ingall or
continue to operate CO CEMS;

(b) For heaters and boilers with a capacity of less than or equd to 150 mmBTU/hr (HHV) but
greater than 200 mmBTU/hr (HHV), ingtdl or continue to operate a CO CEMS, or ingdl a
parametric emisson monitoring sysem ("PEMS"); and

(c) For heaters and boilers with a capacity of lessthan or equa to 100 mmBTU/hr (HHV)
conduct an initid performance test and/or utilize a portable continuous analyzer. The results
of thistesting shall be reported based upon the average of three (3) one hour testing
periods.

74. SO, Controls Associated with the Adoption of a Plantwide Applicability Limit: For each
refinery which implements a PAL for SO, pursuant to Part XV, Conoco agreesto limit SO, emissons
from dl heaters and boilers that burn fud gasincluded in the PAL to 0.040 Ib SO,/mmBTU (HHV) or
125 ppmvd H,S in fud gas each on a 365-day rolling average basis. For purposes of determining an
equivaent IbSO,/mmBTU if thel25 ppmvd H,S option is selected for a hester or boiler, for use asthe
permitted concentration in Section |1.B. and daily concentration in Section 111.A.3. of Attachment 7, the
following equation shdl be used:

SO, emisson rate in IYmmBTU = [H,S concentration ppmvad/1,000,000] x [1/(379 dscf/lb-
mole)] x 34 Ib/lb-mole x (64 Ib/lb-mole/34 I/ib-mole) / [fud gas higher heating vaue
(mmBTU/dscf)]

75. For each refinery that implements a PAL for SO, pursuant to Part XV of this Consent Decree,
Conoco shdl monitor SO, emissons and cdculate adaily SO, emisson rate by measuring the H,S
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content of the fuel gas to demonstrate compliance with the 0.040 Ib SO,/mmBTU requirement as
folows
(& Cdendar dally average SO, emission rate in I/mmBTU = [cdendar daly average H2S
concentration ppmvd/1,000,000] x [1/(379 dscf/lb-mole)] x 34 Ib/lb-mole x (64 1b/lb-
mole/34 Ib/ib-mole) / [cdendar dally average fud gas higher heeting vaue (mmBTU/dscf)]

(b) The 365-day rolling average shdl be caculated on adaily basis for each heater and boiler
by summing the cdendar daily average SO, emisson rate in pounds per mmBTU for the
prior 365 days and then dividing by 365.

Standard conditions: 60 deg. F., 14.7 |b. force/sg. in. absolute
PART VIII.

PROGRAM ENHANCEMENTSRE:
BENZENE WASTE OPERATIONS NESHAP (BWON)

Program Summary: Conoco shal undertake the following enhancement to its existing programs to
minimize or diminate fugitive benzene waste emissions a each of the refinerieslisted in Paragrgph 5.

A. Current Compliance Status

76. Conoco shal comply with the compliance options specified below:

(& Onthe Date of Entry of the Consent Decree, Conoco’s Ponca City and Lake Charles
Refineries shal comply with the compliance option set forth at 40 CFR § 61.342(c),
utilizing the exemptions set forth in 40 CFR 8§ 61.342(c)(2) and (c)(3)(ii) (hereinafter
referred to as the “2 Mg compliance option”);

(b) Onthe Date of Entry of the Consent Decree, Conoco's Billings Refinery shal comply with
the compliance option set forth at 40 CFR § 61.342(¢) (herein referred to asthe “6 BQ
compliance option”);

(c) On or before April 5, 2001, Conoco reported that it had a Total Annua Benzene (TAB) of
lessthan 10 Mglyr at its Denver Refinery, in accordance with Subpart FF.

B. Refinery Compliance Option Changes
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77.  Commencing on the Date of Entry of the Consent Decree and continuing through termination,
Conoco shal not change the compliance option of any Refinery from the 6 BQ compliance option to
the 2 Mg compliance option. If at any time from the Date of Entry of the Consent Decree through its
termination, the Denver Refinery is determined to have a TAB equd to or greater than 10 Mglyr,
Conoco shdl not utilize the 2 Mg compliance option. Conoco shdl consult with EPA and the
gppropriate state agency before making any change in compliance strategy not expresdy prohibited by
this Paragraph. All changes must be undertaken in accordance with the regulatory provisions of the
Benzene Waste Operations NESHAP.

C. Review and Verification of Each Refinery’s TAB and, as applicable, Each Refinery’s
Compliance with the2 Mg or 6 BO Compliance Options

78.  All Refineries. Phase One of the Review and Verification Process. Conoco shal complete a
review and verification of each Refinery’s TAB, and each Refinery’ s compliance with the <10 Mg, 2
Mg or 6 BQ compliance option, as applicable. For each Refinery, Conoco’ s Phase One review and
verification process shdl include, but not be limited to:

(8 anidentification of each waste stream that is required to be included in the Refinery’sTAB
(egq., dop ail, tank water draws, spent caudtic, desdlter rag layer dumps, desalter vessel
process sampling points, other sample wastes, maintenance wastes, and turnaround wastes,
if these streams meet the definition of awaste under Subpart FF);

(b) areview and identification of the calculations and/or measurements used to determine the
flows of each waste stream for the purpose of ensuring the accuracy of the annud waste
quantity for each waste stream,;

(c) anidentification of the benzene concentration in each waste stream, provided, however,
that previous anadytical data or documented knowledge of waste streams may be used, 40
CFR 8 61.355(c)(2), for streams not sampled; and

(d) anidentification of whether or not the stream is controlled congstent with the requirements
of Subpart FF.

79. By no later than September 30, 2002, following the completion of Phase One of the review and
verification process, Conoco shall submit a Benzene Waste Operations NESHAP Compliance Review
and Veification report (“BWON Compliance Review and Verification Report”) that sets forth the
results of Phase One, including but not limited to the itemsidentified in (a) through (d) of Paragraph 78.
At its option, Conoco may submit one BWON Compliance Review and Verification Report that
includes the results of dl Refineries or may submit four separate BWON Compliance Review and
Verification Reports.
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80.  All Refineries Phase Two of the Review and Verification Process. Based on EPA’sreview of
the Phase One BWON Compliance Review and Veification Report(s), no later than thirty (30) days
from Conoco's submittal of the BWON Compliance Review and Verification Report, EPA may sdect
up to twenty (20) additiona waste streams at each Refinery for sampling for benzene concentration.
Conoco will conduct the required sampling and submit the results to EPA within sixty (60) days of
receipt of EPA’srequest. To the extent that EPA requires Conoco to sample awaste stream as part of
the Phase Two review that Conoco chose to sample as part of the Phase One review, Conoco may
average the results of the two sampling events. Conoco will use the results of this additiond sampling to
reca culate the TAB and the uncontrolled benzene quantity. If Phase Two sampling is required by

EPA, Conoco shall submit an amended BWON Compliance Review and Verification Report no later
than one hundred-fifty (150) days after receipt of EPA's request for sampling.

D. Waste/Slop Oil M anagement

81. No later than March 31, 2002, Conoco, in consultation with EPA and the appropriate state
personnd, will conduct areview of its waste/dop oil management activities a its Denver Refinery. This
review isto identify potential sample locations, determine “end of ling” benzene sample locations and
review available oil movement transfer documentation to assst Conoco with preparation for ther
sampling as required under Paragraphs 106 — 114. No later than August 31, 2002, Conoco will
conduct Smilar reviews a the remaining three (3) refineries subject to this Decree.

E. | mplementation of Actionsto Correct Non-Compliance

82.  Amended TAB Reports. If the results of the BWON Compliance Review and Verification
Report(s) indicate(s) that a Refinery’s most recently-filed TAB report does not satisfy the requirements
of Subpart FF, Conoco shdl submit, by no later than sixty (60) days after completion of the BWON
Compliance Review and Verification Report(s), an amended TAB report to the appropriate state
agency. Conoco's BWON Compliance Review and Verification Report(s) shall be deemed an
amended TAB report for purposes of Subpart FF reporting to EPA.

83. Denver Refinery. If the results of the BWON Compliance Review and Verification Report(s)
indicate that the Denver Refinery hasa TAB of over 10 Mg/yr, Conoco shdl submit to EPA, to Region
8 of EPA, and to the Colorado DPHE, by no later than one hundred eighty (180) days after completion
of the BWON Compliance Review and Verification Report(s), a plan that identifies with specificity the
compliance strategy and schedule that Conoco will implement to ensure that the Denver Refinery
complies with the 6 BQ compliance option as soon as practicable.

84. Billings, Ponca City and L ake Charles Refineries. If the results of the BWON Compliance
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Review and Verification Report(s) indicate that Conoco is not in compliance with the 6 BQ compliance
option a the Billings Refinery, or the 2 Mg compliance option at the Ponca City and Lake Charles
Refineries, then, for each such Refinery not in compliance, Conoco shdl submit to EPA, to the
appropriate EPA Region, and to the appropriate state agency, by no later than one hundred twenty
(120) days after completion of the BWON Compliance Review and Verification Report(s), a plan that
identifies with specificity the compliance strategy and schedule that Conoco will implement to ensure
that the subject Refinery complies with its gpplicable compliance option as soon as practicable.

85. Review and Approval of Plans Submitted Pursuant to Paragraphs 83 and 84. Any plans
submitted pursuant to Paragraphs 83 and 84 shall be subject to the approva of, disgpproval of, or
modification by EPA, which shal act in consultation with the appropriate state agency. Within sixty (60)
days after receiving any notification of disapprova or request for modification from EPA, Conoco shdl
submit to EPA and the gppropriate state agency arevised plan that respondsto dl identified
deficiencies. Upon receipt of gpprova or gpprova with conditions, Conoco shall implement the plan.

86.  Catification of Compliance with the 2 Mg or 6 BQ Compliance Option, as Applicable. By no
later than thirty (30) days after completion of the implementation of al actions, if any, required pursuant
to Paragraphs 83 and 84 to come into compliance with the gpplicable compliance option, Conoco shal
submit areport to EPA that, as to each Refinery, the Refinery complies with the Benzene Waste
Operations NESHAP.

F. Carbon Canigers

87.  Except as noted for Conoco's Lake Charles Refinery, Conoco’ s Refineries requiring control
devices shdl comply with the requirements of Paragraphs 88 - 96 (either primary and secondary
canigtersin series or single carbon canigters) a dl locations a Conoco's Refineries where a carbon
canigter(s) is utilized as a control device under the Benzene Waste Operations NESHAP. Lake
Charles Refinery may continue to use its primary control system (flare) as the primary control system
with single carbon canister system as backup. Lake Charles may change to dud canigtersin seriesif
needed.

88.  Primary and Secondary Carbon Canisters. By no later than two hundred seventy (270) days
after the Date of Entry of the Consent Decree, Conoco shall replace dl dud canister sysemsin pardle
with primary and secondary carbon canisters and operate them in series.

89. By no later then thirty (30) days following completion of the instdlation of the dua canigersin
series as provided in Paragraph 88, Conoco shal submit areport certifying the completion of the
ingalation. The report shdl include alist of dl locations within each Refinery where secondary carbon
canisters were ingtalled and the date that each secondary canister was put into operation.

Page 28



0. For dua carbon canister systemsin series, * breakthrough” between the primary and secondary
canigter is defined as any reading equa to or greater than 50 ppm volatile organic compounds
(*VOC”). At any time during the life of this Consent Decree, Conoco may propose to EPA to conduct
astudy of the effectiveness of the benzene and VOC limits proposed under this paragraph for dud
carbon canigters. The study shadl be designed to determine the concentration of VOCs or benzene that
may be emitted from the primary (lead) carbon canister in adud series before VOCs above
background or benzene above 1 ppm is emitted from the secondary (tail) carbon canister. 1f Conoco
elects to conduct the study, it must submit written notice to EPA and submit a proposed statement of
work and schedule for the study for EPA-approval.

91. By no later than seven (7) days after start of operation of each secondary carbon canister,
Conoco shdl gtart to monitor for breakthrough between the primary and secondary carbon canisters at
times when thereis actud flow to the carbon canigter, in accordance with the frequency specified in 40
CFR 8 61.354(d).

92.  Conoco shdl replace the origind primary carbon canisters with ether afresh carbon canister or
the secondary canister immediately when breakthrough is detected. If the origina secondary carbon
canigter is used asthe new primary carbon canister, afresh carbon canister will become the secondary
caniger. For this Paragraph, “immediately” shal mean within twenty-four (24) hours.

93.  Utilizing Sngle carbon canigers. Conoco shal continue to operate its existing Sngle canigters
for short-term operations such as with temporary storage tanks. For al canisters operated as part of a
sngle canigter system, “breakthrough” is defined for the purposes of this Decree as any reading of
VOC above background. Beginning no later than the Date of Entry of this Consent Decree, Conoco
shal monitor for breskthrough from asingle carbon canigter at times when there is actud flow to the
carbon canigter, in accordance with the frequency specified in 40 CFR § 61.354(d).

94.  For locatiions where single canisters are utilized, canisters will be replaced when breskthrough is
determined within eight (8) hours for canisters with historica replacement intervas of two weeks or less
or within twenty-four (24) hours for canisters with a historical replacement interva of more than two
weeks. Single carbon canigters can be replaced with adua system (in sexies) at any time, provided
that Conoco provides notice to EPA and single canister monitoring is continued until the second

canigter isingaled.

95. Conoco shdl maintain a supply of fresh carbon canisters used as Single canigters a each
Refinery at dl times. Conoco shdl ether maintain the supply or assure areplacement is available within
the replacement interval for al canisters used in dud systems.
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96. Records for the requirements of Paragraphs 88 - 95 shdl be maintained in accordance with 40
CFR 8§ 61.356(j)(10).

G. Annual Review

97. Conoco shdl establish a process to annualy review process and project information for each
Refinery, including but not limited to congtruction projects, to ensure that dl new benzene waste
greams are included in each Refinery’ s waste stream inventory during the life of the Consent Decree.
Conoco shdl have one hundred eighty (180) days from Date of Entry of the Consent Decree to modify
existing management of change procedures for this annud review or to develop anew program.

H. Laboratory Audits

98.  Conoco shdl conduct audits of al laboratories that perform analyses of Conoco’s benzene
wagte operations NESHAP samples to ensure that proper andytica and quality assurance/quaity
control procedures are followed. These audits may be conducted ether by Conoco personnd or third

parties.

99. Beginning within sx (6) months after the Date of Entry of the Consent Decree, Conoco shdl
conduct initid audits of the laboratories used by two (2) of its Refineries. Conoco shdl complete initia
audits of the laboratories used by the remaining Conoco Refineries within twelve (12) months of the
Date of Entry of the Consent Decree. In addition, Conoco shdl audit any new laboratory used for
analyses of benzene samples prior to use of the new laboratory.

100. During the life of this Consent Decree, Conoco shall conduct subsequent |aboratory audits,
such that each laboratory is audited every two (2) years.

l. Spills

101. Upon entry of the Consent Decree, Conoco shdl review reportable spills within the Refineries
identified in Paragraph 5 to determine if benzene waste, as defined under Subpart FF, was generated.
For the purposes of thisreview, ‘reportable will be the smdler of the benzene quantity defined as
reportable by either CERCLA or the State in which the particular refinery operates. Conoco shall
account for such benzene waste in the respective TABs as required by 40 CFR § 61.342. For the
Refinerieswith a TAB greater than or equa to 10 Mg/year, Conoco will account for such benzene
wastes in accordance with the gpplicable compliance option caculations, as gppropriate under Subpart
FF, unless the benzene waste is promptly managed in controlled waste management units.
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J. Training

102. By no later than one hundred twenty (120) days from the Date of Entry of the Consent Decrege,
Conoco shdl develop and begin implementation of annual (i.e., once each caendar year) training for dl
employees asked to draw benzene waste samples.

103.  Billings, Lake Charles and Ponca City Refineries: For the Billings, Lake Charles and Ponca
City Refineries, by no later than one hundred eighty (180) days from the Date of Entry of the Consent
Decree, Conoco shall complete the development of standard operating procedures for al control
equipment used to comply with the Benzene Waste Operations NESHAP. By no later than two
hundred seventy (270) days thereafter, Conoco shal complete an initid training program regarding
these procedures for al operators assigned to this equipment. Comparable training shal aso be
provided to any persons who subsequently become operators, prior to their assumption of this duty.
Until termination of this Decree, “refresher” training in these procedures shdl be performed a a
minimum on athree (3) year cycle.

104. The Denver Refinery shal comply with the procedure and training provisons of Paragraph 103
if and when that Refinery’s TAB exceeds 10 Mg/yr. Conoco shall propose the schedule for these
procedures and training at the same time that Conoco proposes a plan, pursuant to Paragraph 83 that
identifies the compliance strategy and schedule that Conoco will implement to come into compliance
with the 6 BQ compliance option.

105. If personnd are employees of contractors, the contractor will provide their employees training
information to Conoco.

K. Sampling Plans

106. Conoco shdl submit a sampling plan for each Refinery to EPA for gpprova. The plan will
include the information required by SectionsL, M and N of this Part. If no Phase Two samples are
requested by EPA, the plans shal be submitted no later than December 31, 2002. If EPA requests
Phase Two samples, the plan shal be submitted no later than two hundred ten (210) days after EPA's
request. The sampling plan shal be implemented during the first full calendar quarter after Conoco
receives written gpprova from EPA of the sampling plans required by this Paragraph. After two (2)
years, Conoco may request an dternative sampling plan for any of its Refineries, indluding sampling
frequency, and EPA should not unreasonably withhold its consent.

L. Sampling (L essthan 10 M a/yr)

107.  For the Denver Refinery, which hasa TAB of less than 10 Mg/yr, Conoco shall submit a
sampling plan pursuant to Paragraph 106 to EPA which will:
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(8 Identify the annual sampling of al waste streams that contributed 0.05 Mg/yr or more to the
previous year's TAB caculation; and

(b) Identify sampling to conduct quarterly “end of the ling’ benzene determination. Thiswill indude

proposed sampling locations and methods for flow calculations to be used in the quarterly
benzene determination.

M. End of Line Sampling (6 BQ Compliance Option)

108. Conoco shall submit a sampling plan pursuant to Paragraph 106 to EPA to conduct quarterly
“end of theling” benzene determination for the Billings Refinery which is complying with the 6 Mg/lyr
compliance option (40 CFR § 61.342(€)).

109. Conoco's plan for the Billings Refinery will contain proposed sampling locations and methods
for flow cdculations to be used in the quarterly benzene determination.

110. Conoco's plan for the Billings Refinery shall aso provide for quarterly sampling of dl
uncontrolled waste streams that count toward the 6 Mg/yr ca culation and contain greater than 0.05
Mg/yr of benzene.

N. End of Line Sampling (2 Mg Compliance Option)

111. Conoco shall submit sampling plans pursuant to Paragraph 106 to EPA to conduct quarterly
“end of the ling” benzene determinations for the Lake Charles and Ponca City Refinerieswhich are
complying with the 2 Mglyr compliance option (40 CFR 61.342(c)).

112.  Conoco's plansfor the Lake Charles and Ponca City Refineries will contain proposed sampling
locations and methods for flow calculations to be used in the quarterly benzene determination.

113. Conoco's plansfor the Lake Charles and Ponca City Refineries shall aso provide for quarterly
sampling of al uncontrolled waste streams that count toward the 2 Mg/yr calculation and contain
greater than 0.05 Mg/yr of benzene.

114. Conoco's plansfor the Lake Charles and Ponca City Refineries shall aso provide for quarterly

sampling of al uncontrolled waste streams that qudify for the ten (10) ppmw exemption (see 40 CFR
61.342(c)(2)) and contain greater than 0.1 Mg/yr of benzene.
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0. Quarterly Egimation of Annual TAB

115. Conoco shdl use al sampling results and gpproved flow calculation methods under the
gpproved sampling plans (Paragraph 106) to calculate a quarterly and estimate a cdendar year vaue
for each refinery. If the quarterly calculation for arefinery made pursuant to this Paragraph exceeds. @)
2.5 Mg for the refinery with TAB higoricdly lessthan 10 Mglyr, b) 0.5 Mg for refineries complying
with the 2 Mg compliance option, or ¢) 1.5 Mg for refineries complying with the 6 BQ compliance
option, then Conoco shdl prepare for that refinery awritten summary and schedule of the activities
planned to minimize benzene wadtes at such facility for the rest of the calendar year to ensure that the
cdendar year cdculation complies with the 10 Mg TAB caculation, or the 2 Mg or 6 BQ compliance
options. The summary and schedule are due no later than sixty (60) days after the close of the quarter
in which the quarterly caculation exceeded the applicable quantity.

116. If any estimated caendar year caculation for any facility made pursuant to the preceding
Paragraph exceeds. (a) 10 Mg for refineries with TABs higtoricaly lessthan 10 Mglyr, (b) 2 Mg for
refineries complying with the 2 Mg compliance option, or (¢) 6 Mg for refineries complying with the 6
BQ compliance option, then Conoco shdl prepare for each such refinery awritten summary and
schedule of the activities planned to minimize benzene wastes at such facility to ensure that the calendar
year caculation complies with the Benzene Waste Operations NESHAP compliance option. (The
projected annuad estimates themsalves are not the basis for penaties and are not deemed to be
ingtances of non-compliance for purpose of this Consent Decree) The summary and schedule are due
no later than sixty (60) days after the close of the quarter in which the estimated annua amount
exceeded the applicable quantity.

P. Miscellaneous M easures

117. Theprovisons of this Paragraph shal apply to: (a) the Billings, Ponca City and Lake Charles
Refineries from the Date of Entry of the Consent Decree through termination of the Consent Decree
and (b) to the Denver Refinery, if its TAB exceeds 10 Mg/yr, from such time as a compliance strategy
is completed, through termination of the Consent Decree. Conoco shall:

(& Conduct monthly visua inspections of dl water traps used for BWON control within the
Refineries individud drain systems;

(b) By no later than June 30, 2002, identify and mark al area drains that are segregated
sormweter drains,
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() Whereingdled, visudly ingpect dl conservation vents or indicators on process sewers for
detectable leaks on aweekly basis; reset any vents where leaks are detected; and record
the results of the inspections. After two (2) years of weekly inspections, and based upon
an evauation of the recorded results, Conoco may submit a request to the appropriate EPA
Region to modify the frequency of the ingpections. Nothing in this Paragraph 117(c) shall
require Conoco to monitor conservation vents on fixed roof tanks.

(d) Onaquarterly bass, conduct monitoring of the controlled oil-water separators in benzene
service in accordance with the “no detectable emissons’ provison in 40 CFR § 61.347.

118. Conoco shdl manage dl groundwater remediation conveyance systems at its Billings, Lake
Charles and Ponca City Refineries in accordance with the Benzene Waste Operations NESHAP.

119. Theprovisons of Paragraph 118 do not currently apply to Conoco’'s Denver Refinery. The
groundwater trestment system at Conoco's Denver Refinery receives groundwater from both Conoco’s
Denver Refinery and another non-Conoco refinery, both of which are subject to groundwater
remediation orders under RCRA. If the Denver Refinery TAB exceeds 10 Mg during the term of this
Consent Decree and before the resolution of the three existing RCRA Orders and before the non-
Conoco refinery has stopped its contaminated groundwater from migrating to Conoco's property,
Conoco's Denver Refinery will be required to submit a plan to the EPA to address only the Conoco
contribution to the benzene contamination in the groundwater system.

Q. Closed L oop Sampling

120. Within one (1) year after the Date of Entry of this Consent Decree, each refinery will review the
closad purge sampling devices on sampling points on waste and process streams cons stent with safety,
feasbility, and cost, and with the requirements of 40 CFR, Part 63, Subpart CC and report such
findingsto the EPA. Conoco believesthat a project or investigation involving these closed loop
systemswill have little effect on benzene emissons. The systems will be compared to the Refinery
MACT gandard. Any applicable regulatory deficiencies will be corrected within two (2) years of the
Date of Entry of the Decree, unless arefinery process unit shutdown is required, in which casethe
deficiency shdl be corrected during the next scheduled process unit shutdown.

R. Recor dkeeping and Reporting Requirementsfor this Part

121. Inaddition to the reports required under 40 CFR § 61.357 and the Quarterly Progress Report
Procedures of Part X1V (Recordkeeping and Reporting), at the times specified in the gpplicable
provisions and Paragraphs of this Part V111, Conoco shall make available, as and to the extent required,
the following reportsto EPA:
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(& BWON Compliance Review and Verification Report(s) (Paragraph 79), as amended, if
necessary (Paragraph 80);

(b) Amended TAB Report(s), if necessary (Paragraph 82);

(c) Panfor Denver to comeinto compliance with the 6 BQ compliance option upon
discovering that its TAB exceeds 10 Mglyr through the BWON Compliance Review and
Veification Report(s) (Paragraph 83);

(d) Panfor the Billings, Lake Charles and Ponca City Refineries to come into compliance
with the applicable compliance option, if the BWON Compliance Review and Verification
Report(s) indicate non-compliance (Paragraph 84);

(¢ Compliance certification, if necessary (Paragraph 86);

()  Report certifying the completion of the ingtdlation of dua carbon canistersin series
(Peragraph 89);

(@ Sampling Plans (Paragraphs 106 — 114);
(h) Report on ingdlation of closed purge sampling devices (Paragraph 120); and

(i) Written summary and schedule to ensure that uncontrolled benzene does not equal or
exceed, as gpplicable, 2, 6, or 10 Mg/yr —or is minimized — based on quarterly or
projected caendar year uncontrolled benzene quantities as determined through EOL
sampling (Paragraphs 115 and 116).

Quarterly Reports: Conoco shdl submit the following information quarterly as part of the

information submitted in either the quarterly reports required pursuant to 40 CFR § 61.357(d)(6) and
(7) (“Section 61.357 Reports’), (Billings, Lake Charles, and Ponca City) or in the quarterly reports
due pursuant to Part XIV of this Decree (Denver and/or the other three (3) Refineries). This provison
is gpplicable through the Life of the Consent Decree, unless the reporting for (a), (b) or (c) below is
modified as provided in Paragraph 123:

(& Sampling results and gpproved flow caculations generated pursuant to Sections L, M and
N.

(b) Edtimated quarterly and annua TABSs caculated and reported pursuant to Section O.
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(©) Initid and/or subsequent training conducted in accordance with Paragraphs 102-105
through the end of caendar quarter for which the quarterly report is due.

(d) Initia and subsequent laboratory audits conducted pursuant to Paragraphs 98-100 through
the end of caendar quarter for which the quarterly report isdue. Conoco shdl include, a a
minimum, the identification of each laboratory audited, a description of the methods used in
the audit, and the results of the audit.

123.  Any time after two (2) years of quarterly reporting pursuant to Paragraph 122(a), (b), or (c) of
sampling results and estimated calendar calculations, Conoco may submit arequest to EPA on any or
al of theseitems to modify the frequency of reporting. This request would include the provison to
report for the previous calendar year in the quarterly report due for the last calendar quarter of each
year submitted pursuant to the provisons of Part X1V of the Consent Decree. This request for
Paragraphs 122(a) and (b) would include a provision to recommence quarterly reporting for any
caendar year in which the estimated calendar caculation for any facility indicates it may exceed the
annuad compliance option.

124. Reserved

125. Conoco shdl submit al reports, plans and certifications required to be submitted under this Part
to EPA Headquarters. Where indicated, Conoco aso shal submit the information to the appropriate
date agency. Conoco may submit the materias eectronicadly. Certifications shdl be madein
accordance with the provisonsin Part X1V.

PART IX.
PROGRAM ENHANCEMENTSRE:
LEAK DETECTION AND REPAIR

Program Summary: In order to minimize or diminate fugitive emissons of voldile organic compounds
(VOCs), volatile hazardous air pollutants (VHAPS), and organic hazardous air pollutants (HAPS) from
equipment in light liquid and/or in gas/vapor service, Conoco shal undertake a each of its Refineries
the enhancements a Paragraph 126 through Paragraph 153 to each Refinery’s LDAR program as may
be required under Title 40 of the Code of Federd Regulations, Part 60, Subparts GGG and VV; Part
61, Subparts Jand V; Part 63, Subparts F, H, and CC; and agpplicable state LDAR requirements. The
terms “equipment,” “in light liquid service’ and “in gas/vapor sarvice” shdl have the definitions set forth
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in the applicable provisons of Title 40 of the Code of Federd Regulations, Part 60, Subparts GGG and
VV; Part 61, Subparts Jand V; Part 63, Subparts F, H and CC; and applicable state LDAR
regulations.

A. Written Refinery-Wide LDAR Program

126. By no later than one hundred eighty (180) days after the Date of Entry of the Consent Decree,
Conoco shal develop and maintain, for each of its Refineries, awritten program for compliance with dl
gpplicable federd and state LDAR regulations. This written program may be specific to each Refinery
and will include al process units subject to federd and/or state LDAR regulations (“ Refinery-wide
program”). Until termination of this Decree, Conoco shdl implement this program on a Refinery-wide
bas's, and Conoco shdl update each Refinery’ s program as necessary to ensure continuing compliance.
Each Refinery-wide program shdl include:

(& Anoverdl, Refinery-wide lesk rate goa that will be atarget for achievement on a process-
unit-by-process-unit bas's;

(b) Anidentification of dl equipment in light liquid and/or in gasivapor service that hasthe
potential to lesk VOCs, HAPs, and VHAPS, within process units that are owned and
maintained by each Refinery;

(c) Proceduresfor identifying leaking equipment within process units that are owned and
maintained by each Refinery;,

(d) Proceduresfor repairing and keeping track of lesking equipment;

(e) A processfor evauating new and replacement equipment to promote consideration and
ingalation of equipment that will minimize leeks and/or diminate chronic legkers,

() A definition of “LDAR Personnd” and process for accountability, and identify for each
refinery the person or position that will be the “LDAR coordinator.” This person shal have
the authority and responsibility to implement improvements to the LDAR program; and

(9) Procedures (e.g., aManagement of Change program) to ensure that components subject to
LDAR requirements added to each Refinery during maintenance and congtruction are
integrated into the LDAR program.

B.  Training

127. By no later than one (1) year from the Date of Entry of the Consent Decree, Conoco shall
implement the following training programs a eech of its Refineries
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(& For Conoco employees newly-assigned to LDAR responsibilities, Conoco shall require
LDAR training prior to each employee beginning such work;

(b) For al Conoco employees assigned LDAR responsihilities, such as monitoring technicians,
database users, QA/QC personnel and the LDAR Coordinator, Conoco shal provide and
require completion of annud LDAR refresher training;

(c) For dl other Conoco employee operations and maintenance personned, such as operators
and mechanics performing vave packing and designated unit supervisor reviewing for delay
of repair work, Conoco shdl provide and require completion of an initia training program
that includes ingtruction on aspects of LDAR that are rlevant to the person’s duties. Until
termination of this Decree, “refresher” training in LDAR for these personnd shdl be
performed a aminimum on athree- (3) year cycle; and

(d) If contract employees are performing LDAR work, Conoco’ s contractor will provide its
training information and records to Conoco.

C. LDAR Audits

128.  Conoco shdl implement at each of its Refineries, Refinery-wide audits performed as set forth in
Paragraphs 129 and 130, to ensure each Refinery’ s compliance with al applicable LDAR
requirements. Conoco’s LDAR audits shdl include but not be limited to, comparative monitoring,
records review, tagging, data management, and observation of the LDAR technicians cdibration and
monitoring techniques. An audit of each Refinery shall occur every two (2) years and, if Conoco-led
audits are done, third-party and Conoco-led audits shall be separated by two (2) years.

129. Third-Party Audits. Conoco shdl retain a contractor(s) to perform athird-party audit of each
Refinery’s LDAR program at least once every four (4) years. Thefirgt third-party audit for two (2) of
Conoco’s four (4) Refineries shall be completed no later than one (1) year from the Date of Entry of
the Consent Decree. The firgt third-party audits of Conoco’s remaining two Refineries shdl be
completed within two (2) years from the Date of Entry of the Consent Decree.

130. Conoco-Led Audits. Unlessthe dternative in Paragraph 131 is chosen, Conoco shall conduct
audits of each Refinery’s LDAR program by sending personne familiar with the LDAR program and its
requirements from one or more of Conoco's other Refineries or locations to audit another Conoco
Refinery. Conoco shdl complete the first round of these LDAR audits by no later than two (2) years
from the date of the completion of the third-party audits required in Paragraph 129. Conoco audits of
each Refinery shdl be held every four (4) years theresfter for the life of this Consent Decree.

131. Alterndive. As an dternative to the Conoco-led audits required by Paragraph 130, Conoco
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may elect to retain third parties to undertake these audits.

D. Actions Necessary to Correct Non-Compliance

132. If theresults of any of the audits conducted pursuant to Paragraphs 128-131 at any of
Conoco' s Refineries identify any areas of non-compliance, Conoco shal implement, as soon as
practicable, al steps necessary to correct the area(s) of non-compliance, and to prevent, to the extent
practicable, arecurrence of the cause of the non-compliance. Unitil two (2) years after termination of
the Consent Decree, Conoco shall retain the audit reports generated pursuant to Paragraphs 129-130
and shdl maintain awritten record of the corrective actions that Conoco takes at each of its Refineries
in response to any deficiencies identified in any audits.

133. Inthequarterly report submitted pursuant to the provisons of Part X1V of this Consent Decree
(Recordkeeping and Reporting) for the first calendar quarter of each year, Conoco shall report on the
audits and corrective actions for audits performed during the previous year as provided in Paragraph
151(b).

E. Internal Leak Definition for Valves and Pumps

134.  Conoco shdl utilize the internd leak definitions listed in Paragraphs 135 and 136 for valves and
pumpsin light liquid and/or gas/vapor service, unless other permit(s), regulations, or laws require the
use of lower lesk definitions.

135. Lesk Dfinition for Vaves By no later than two (2) years after the Date of Entry, Conoco shall
utilize an internd leak definition of 500 ppm VOCsfor dl of its Refineries vavesin light liquid and/or
gas vapor sarvice, excluding pressure relief devices.

136. Lesk Definition for Pumps By no later than two (2) years from the Date of Entry of this
Consent Decree, Conoco shdl utilize an internd lesk definition of 2,000 ppm for its Refineries pumps
inlight liquid and/or gas/vapor service.

F. Reporting, Recording. Tracking, Repairing and Remonitoring L eaks of Valves and
Pumps Based on the Internal L eak Definitions

137. Reporting. For regulatory reporting purposes, Conoco may continue to report leak ratesin
vaves and pumps againg the gpplicable regulatory leak definition, or may use the lower, internd leak
definitions specified in Paragraphs 135 and 136. Conoco will identify in the report which definition is
being used.

138. Recording, Tracking, Repairing and Re-monitoring Lesks. Conoco shdl record, track, repair
and re-monitor applicable leaksin excess of the internd leak definitions of Paragraphs 135 and 136 (at

Page 39



such time as those definitions become applicable), except that Conoco shdl have thirty (30) daysto
make repairs and re-monitor leaks that are greater than the interna leak definitions but less than the
gpplicable regulatory lesk definitions.

G. " First Attempt at Repairs' on Valves

139. Conoco shdl implement "first attempt at repair” beginning no later than ninety (90) days after
the Date of Entry of the Consent Decree. Conoco shall promptly make a“first attempt at repair” on
any vave that has a reading greater than 200 ppm of VOCs excluding control vaves, pumps, and
components that LDAR personnd are not authorized to repair. The timing for the “first attempt at
repair” of those components which the monitoring personnel are not authorized to repair will be
consigtent with the existing regulatory requirements. “First attempt a repair” will be made promptly (no
later than the next business day) for the valves over 200 ppm that the LDAR monitoring personnd are
authorized to attempt repair. The “first attempt a repair” will be remonitored no later than the next
regular business day at that refinery to assure the leak is not worse. No other action will be required
unless the leak exceeds the then-applicable legk definition for the refinery. If, after two (2) years,
Conoco can demondrate with sufficient monitoring data thet the “first attempt at repair” a 200 ppm will
worsen or not improve the Refinery’ s leak rates, Conoco may request that EPA reconsider or amend
this requiremen.

H. LDAR Monitoring Freguency

140. Pumps. When the lower leak definition for pumps becomes applicable pursuant to Paragraph
136, Conoco shdl monitor pumpsin light liquid and/or gas vapor service at the lower lesk definition on
amonthly basis.

141. Vadves Unless more frequent monitoring is required by a State regulation, when the lower
internd leak definition for valves becomes gpplicable pursuant to Paragraph 135, Conoco shall
implement a program to monitor vavesin light liquid and/or gas vapor service — other than difficult to
monitor or unsafe to monitor vaves— on a quarterly basis, with no ability to skip periods on a process-
unit-by-process-unit basis.

. Electronic Monitoring. Storing. and Reporting of L DAR Data

142. Hectronic Storing and Reporting of LDAR Data. At each of its Refineries, Conoco has and will
continue to maintain for the duration of this Consent Decree an dectronic database for soring and
reporting LDAR data

143. Electronic Data Callection During LDAR Monitoring. For the duration of this Consent Decree,
Conoco shdl continue to use dataloggers and/or dectronic data collection devices during dl LDAR
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monitoring. Conoco or its designated contractor shall use its/their best effortsto transfer, on adaily
basis, dectronic data from electronic datalogging devices to the eectronic database of Paragraph 142.
For al monitoring events in which an eectronic data collection deviceis used, the collected monitoring
data shdl include a time and date samp, an operator identification, and an instrument identification.
Conoco may use paper logs where necessary or more feasble (e.g., smadl rounds, re-monitoring, or
when datad oggers are not available or broken), and shal record, at a minimum, the identification of the
technician undertaking the monitoring, the dete, and the identification of the monitoring equipment.
Conoco shdl transfer any manualy recorded monitoring data to the electronic database of Paragraph
142 within seven (7) days of monitoring.

J. QA/QC of LDAR Data

144. By no later than one hundred twenty (120) days after the Date of Entry of the Consent Decree,
Conoco or athird party contractor retained by Conoco shdl develop and implement a procedure to
ensure a quaity assurance/qudity control (“QA/QC”) review of dl data generated by LDAR
monitoring technicians. This QA/QC procedure shdl include procedures for:

(8 contractor(s) reviewing the monitoring data provided to Conoco before submitting the data
to Conoco;

(b) quarterly performing QA/QC of Conoco’s and any contractor’s monitoring data which shall
include, but not be limited to: number of components monitored per technician, time
between monitoring events, and abnorma data patterns, and

(c) periodicdly reviewing the dally monitoring reports.

K. Calibration/Calibration Drift Assessment

145. Cdibration. Conoco shdl conduct al cdibrations of LDAR monitoring equipment usng
methane as the calibration gas, in accordance with 40 CFR Part 60, EPA Reference Test Method 21.

146. Cdibration Drift Assessment. Beginning no later than the Date of Entry of the Consent Decree,
Conoco shdl conduct cdlibration drift assessments of LDAR monitoring equipment at the end of each
monitoring shift, at aminimum. Conoco shdl conduct the calibration drift assessment using, a a
minimum, an gpproximately 500 ppm calibration gas. If any cdibration drift assessment after theinitia
cdibration shows a negative drift of more than 10% from the previous cdibration, Conoco shal re-
monitor al valves that were monitored since the last cdlibration that had a reading greater than 100 ppm
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and shal re-monitor al pumps that were monitored since the last cdlibration that had a reading grester
than 500 ppm.

L. Delay of Repair

147.  Within thirty (30) days of the completion of the written program described in -~ Paragraph 126,
for any equipment for which Conoco is dlowed, under 40 CFR § 60.482-9(a) or equivaent state
regulations, to place on the “dday of repar” list for repair, Conoco shdl:

(8 Require dgn-off by the unit supervisor, which position shdl be identified in the written
program, that the piece of equipment istechnicdly infeasible to repair without a process unit
shutdown, before the component is eligible for incluson on the “delay of repair” list; and

(b) Include equipment thet is placed on the “ddlay of repair” list in Conoco’sregular LDAR
monitoring. For leaks above the internd leak definition rate and below the regulatory reate,
Conoco shdl have thirty (30) days to put the equipment on the delay of repair lit.

148.  For vaves For vaves, other than control valves or pressure relief valves, that qudify to be on
the “delay of repair” list and are leaking a arate of 50,000 ppm or greater, Conoco will undertake
“extraordinary efforts’ to fix the lesking vave rather than keegping the valve on the “delay of repair” lig,
unless Conoco can demondirate that thereis a safety, mechanica, or mgor environmental concern
posed by repairing the leak in this manner. For vaves, extraordinary efforts for repairs shdl be defined
as non-routine repair methods. The extraordinary effort will be undertaken within one hundred twenty
(120) days of the valve being placed on the "delay of repair” list. After two (2) unsuccessful attempts
to repair alesking vave through extraordinary efforts, Conoco may keep the lesking vave on its“ delay
of repair” list. Conoco will implement these extraordinary repair procedures within thirty (30) days of
completion of the written program.

149.  Within one hundred twenty (120) days of implementation of the written program, Conoco shall
aso make extraordinary efforts to repair those valves which have been placed on the delay of repair list
which leak a 10,000 ppm for more than three (3) years. Conoco may delay these repairs further if it
can demondtrate that there is a safety, mechanica, or mgor environmental concern posed by repairing
the leak in this manner.

M. Recor dkeeping and Reporting Requirementsfor this Paragraph

In Addition to the Reports Required under 40 CFR § 63.654 and the Quarterly Progress
Report Procedures of Part X1V (Recordkeeping and Reporting).

150. Written Refinery-Wide LDAR Program. No later than thirty (30) days after completion of the
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development of the written refinery-wide LDAR programs that Conoco devel ops pursuant to
Paragraph 126, Conoco shal submit a copy of each Refinery’s Program to EPA and to the appropriate
dtate agency.

As Part of Either the Reports Required under 40 CFR § 63.654 or the Quarterly Progress
Report Procedures of Part X1V (Recordkeeping and Reporting).

151. Conggent with the requirements of Part X1V (Recordkeeping and Reporting), Conoco shall
include the fallowing information, at the following times, in its quarterly progress reports:

a. _First Quarterly Progress Report Due under the Consent Decree. At the later of: (i) the first
quarterly progress report due under the Consent Decree; or (ii) the first quarterly progress
report after the requirement becomes due, Conoco shall include the following:

(1) A cetification of the implementation of the “firgt attempt &t repair” program of
Paragraph 139;

(2) A cetification of the implementation of QA/QC procedures for review of data
generated by LDAR technicians as required by Paragraph 144;

(3) Anidentification of the podtion at each Refinery responsible for LDAR performance as
defined in the written program required in Paragraph 126;

(4) A certification of the development of atracking program for new valves and pumps
added during maintenance and congtruction defined in the written program required in
Paragraph 126;

(5) A cetification of the implementation of the cdibration drift assessment procedures of
Paragraph 146; and

(6) A certification of the implementation of the “delay of repair” procedures of Paragraphs
147 - 149.

(b) Quarterly Progress Report for the First Calendar Quarter of Each Y ear - Reporting on
Audits. Conoco will report on the audits and corrective actions (Paragraphs 128 - 133) in

the quarterly progress report that Conoco submits for the first calendar quarter of each year
pursuant to Part XIV. For thefirg third-party audit at each Refinery, Conoco shdl include
acopy of each audit report from audits conducted in the previous caendar year and a
summary of the actions taken or planned to correct dl deficiencies identified in the audits.
For the remainder of the audits required pursuant to this Order, in the quarterly progress
report that Conoco submits for the first caendar quarter of each year, Conoco shal identify
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which refineries were audited in the previous year, identify the auditors, and identify that a
written plan exigts identifying corrective action for any deficiencies identified in the audits
and that this plan isbeing implemented. The certification for that quarterly report as
provided in Paragraph 214 will serve as the certification for the audit information.

(c) In Each Report due under 40 CFR § 63.654. In each report due under 40 CFR §
63.654, Conoco shdl include:

(1) Traning. Information identifying the measures that Conoco took to comply with the
provisons of Paragraph 127; and

(2) Monitaring. The following information on LDAR monitoring: (a) aligt of the process
units monitored during the quarter; (b) the number of valves and pumps monitored in
each process unit; (c) the number of valves and pumps found lesking; (d) the number of
“difficult to monitor” pieces of equipment monitored; (€) the projected month of the
next monitoring event for that unit; and (f) alist of dl equipment currently on the “delay
of repair” list and the date each component was placed on the list.

152. Resarved

153. Agenciesto Receive Reports, Plans and Certifications Required in this Part; Number of
Copies. Conoco shdl submit al reports, plans and certifications required to be submitted under
Paragraphs 150 - 151 to EPA. Where indicated, Conoco dso shall submit the information to the
gopropriate state agency. Upon written agreement of the parties, Conoco may submit the materials
eectronicdly. Certifications shal be made in accordance with the provisonsin Part X1V.

PART X.
PROGRAM ENHANCEMENTSRE:
SUBPART J AND FLARING

Program Summary: Pursuant to the schedule included in this Consent Decree, Conoco agrees to take
the following measures at dl of its Claus Sulfur Recovery Plants (SRPs) and certain flaring devices at
the refineries identified in Paragraph 5. Conoco shal diminate al reasonably preventable SO, emissons
from flaring. Conoco will implement procedures for root cause andysis of acid gas flaring incidents at all
refineriesidentified in Paragraph 5.
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A. Definitions

154.  Unless otherwise expresdy provided herein, terms used in this Part shal have the meaning given
to those termsin the Clean Air Act, 42 U.S.C. 88 7401 et seq., and the regulations promulgated
thereunder. In addition, the following definitions shal apply to the terms contained within this Part X of
this Consent Decree:

(@ “Acid Gas’ shdl mean any gasthat contains hydrogen sulfide and is generated at arefinery
by the regeneration of an amine scrubber solution.

(b) “Acid Gas Haring” shal mean, for purposes of this Consent Decree, the combustion of
Acid Gas and/or Sour Water Stripper Gas in a FHlaring Device. Nothing in this definition
shdl be congrued to modify, limit, or affect EPA’ s authority to regul ate the flaring of gases
that do not fal within the definitions contained in this Decree of Acid Gas or Sour Weter
Stripper Gas.

(c) “Acid Gas Haring Device’ shal mean any device that receives and combusts Acid Gas
and/or Sour Water Stripper Gas, except facilities in which gases are combusted to produce
eementa sulfur, sulfuric acid, ammonium thiosulfate, ammonium bisulfite or sodium bisulfite.

(d) “Acid Gas Haring Incident” (or “AG Haring Incident”) shal mean the continuous or
intermittent flaring/combustion of Acid Gas and/or Sour Water Stripper Gas that resultsin
the emisson of sulfur dioxide (SO,) equd to, or greater than five-hundred (500) poundsin
atwenty-four (24) hour period; provided, however, that if five-hundred (500) pounds or
more of sulfur dioxide have been emitted in a twenty-four (24) hour period and Haring
continues into subsequent, contiguous, non-overlapping twenty-four (24) hour period(s),
each period of which resultsin emissons equd to, or in excess of five hundred (500)
pounds of sulfur dioxide, then only one Acid Gas FHaring Incident shal have occurred.
Subsequent, contiguous, non-overlapping periods are measured from the initia
commencement of Flaring within the Acid Gas Haring Incident.

(e “Day” shal mean acdendar day.

(f) “Denver No. 1 Incinerator Incident” shal mean, for the purpose of this Consent Decree,
combustion of Tall Gasin the Denver No. 1 SRU incinerator such that the amount of sulfur
dioxide emissonsin excess of the permitted interim emisson limits (as established for
Denver No. 1 SRP operating scenarios pursuant to Paragraph 172) exceeds five hundred
(500) pounds on atwenty-four (24) hour average basis. This definition shdl gpply only
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until the Denver Refinery No. 1 SRU isretrofitted to meet NSPS standards.

(9) “Firgt Time Occurrence of a Root Cause’ shdl mean that the root cause of the Haring
Incident as identified pursuant to the procedures outlined in Paragraph 183(d) is one for
which the root cause is not a recurrence of the same root cause of a previous Flaring
Incident that has occurred since Date of Entry of this Decree for the Conoco refineries
identified in Paragraph 5.

(h) “Hydrocarbon Haring” or “HC Flaring” shal mean, for purposes of this Consent Decree,
the combustion of refinery process gases, except for Acid Gas and/or Sour Water Stripper
Gas and/or Tail Gas, in a Hydrocarbon Faring Device. Nothing in this definition shdl be
congtrued to modify, limit, or affect EPA’s authority to regulate the flaring of gasesthat do
not fal within the definitions contained in this Consent Decree.

(i) “Hydrocarbon Haring Device’ (or a“flare’) shal mean a combustion device used to safely
control any excess volume of arefinery process gas as follows:

Billings Refinery: Main Plant Flare and its Spare, SRU/Ammonium Sulfide Unit FHare,

Denver Refinery: Main Plant Flare, Asphalt Unit (AU or Sour Crude Unit) Hare, Sop
Oil Hare, Rail Rack Hare,

Lake Charles Refinery: North Flare, South Hare, West (Excel) Flare, T-38 Flare,
API/CPI Flare, and

Ponca City Refinery: East Plant Flare, West Plant Hare, South Plant Flare, Coker
Combo Flare, Mobile Temporary Spare Flare and Rail Rack FHare

() “Hydrocarbon Haring Incident” (or “HC Haring Incident”) shal mean the continuous or
intermittent flaring of refinery process gases, except for Acid Gas or Sour Water Stripper
Gasor Tal Gas, a aHydrocarbon Haring Device that results in the emissions of sulfur
dioxide (SO,) that are equa to or greater than five hundred (500) pounds in a twenty-four
(24) hour period. The SO, trigger vaue in this definition may be revised upward pursuant
to the procedure in Paragraph 180 for Conoco’ s coker flares after Conoco has conducted
acoker flare sudy and ingtdled flare gas recovery systems on its coker flares.

(k) “Mdfunction” shal mean any sudden, infrequent, and not reasonably preventable failure of
ar pollution control equipment, Process equipment, or a process to operate in anormal or
usual manner. Failuresthat are caused in part by poor maintenance or careless operation
are not mafunctions
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(1) “Root Causg’ shdl mean the primary cause of an Acid Gas Incident, Tail Gas Incident,
Denver No. 1 Incinerator Incident or Hydrocarbon Flaring Incident as determined through
aprocess of investigation; provided, however, that if the subject incident encompasses
multiple releases of sulfur dioxide, the “Root Cause” may encompass multiple primary
Callses.

(m) “Scheduled Maintenance’ shal mean any maintenance performed during a shutdown of a
unit that Conoco schedules at least ten (10) daysin advance of the shutdown.

(n) “Shutdown” shdl mean the cessation of operation of an affected facility for any purpose.

(o) “Sour Water Stripper Gas’ or “SWS Gas’ shdl mean the gas produced by the process of
gripping or scrubbing refinery sour water.

(p) “Startup” shdl mean the setting in operation of an affected facility for any purpose.

() “Sulfur Recovery Plant” shall mean the devices operated or permitted by Conoco a
Conoco's Refineries identified as.

Billings Refinery SRP (No. 1 SRU);

Denver Refinery SRPs (No. 1 SRU and No. 2 SRU);

Lake Charles SRPs (Nos. 1/2 SRUs and Nos. 4/5 SRUs); and
Ponca City Refinery SRP (No. 1 SRU).

(N “Tal Gas’ (TG) shdl mean exhaudt gas from the Claus trains and the tall gas unit (“TGU”)
section of the SRP.

(9 “Tal GasIncident” (or “TG Incident”) shdl mean, for the purpose of this Consent Decree,
combustion of Tail Gasthat ether: (i) is combusted in aflare and results in 500 pounds of
sulfur dioxide emissonsin a twenty-four (24) hour period; or (ii) iscombugted in a
monitored incinerator and the amount of sulfur dioxide emissions in excess of the 250 ppm
limit (as defined by 40 CFR 60.104 (2)(i)) on a twenty-four (24) hour average exceeds
500 pounds. This definition shal not gpply to the Denver No. 1 SRU until such time as that
unit is retrofitted to meet NSPS Subpart J standards.

() “Upstream Process Units’ shal mean dl amine contactors, amine scrubbers, and sour water
grippers a the refinery, aswell as al process units at the refinery that produce gaseous or
agueous waste streams that are processed at amine contactors, amine scrubbers, or sour
water strippers.

Flare NSPS Subparts A and J Applicability — Non-Coker Flares
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155. By no later than March 31, 2003, Conoco will review the Subparts A and J compliance status
of the flares that do not service delayed coker unit blowdown systems:

Billings Refinery: SRU/Ammonium Sulfide Unit Hare

Denver Refinery. Main Plant Hare, AU Fare, Sop Oil Hare, Rail Rack Flare;

Lake Charles Refinery: North Flare, West Flare, T-38 Hare, API/CPI Hare; and

Ponca City Refinery: East Plant Flare, West Plant Flare, South Plant Flare, Rail Rack
Flare, Mobile Temporary Spare Flare.

156. Conoco shal meet the NSPS Subpart A and J requirements for the flares listed in Paragraph
155 using one of the following methods:

(& Implementing good air pollution control practices as required by 40 CFR § 60.11(d) and
following the procedures st forth in Paragraphs 183 through 188.

(b) Operding the flare as afud gas combustion device and monitoring H,S in accordance with
40 CFR § 60.104(a)(1); or

(c) Operating the flare such that it only receives process upset gas, fuel gasthat is released to
the flare as aresult of relief vave leskage or other emergency mafunctions (as defined by
NSPS Subpart J.)

157.  Conoco shal implement the compliance option chosen for each flare listed in Paragraph 155
the earlier of: (@) the first turnaround for each flare that occurs at least Sx (6) months after completion
the flare’ sevauation; or (b) the end of 2006.

158.  Conoco shdl submit notifications to EPA when it has achieved compliance with Subpart A and
Jfor each particular flare. Such natifications will be submitted within thirty (30) days of completion of
the compliance option. Conoco shdl include a certification of compliance for the release for liability for
each particular flare for NSPS Subpart A and J under Part XX (Effect of Settlement).

159.  Upon bringing aflare into compliance per Paragraph 156, Conoco shdl conduct aflare
performance test pursuant to 40 CFR 8 60.8 and 860.18. In lieu of conducting the velocity test
required in 40 CFR § 60.18, Conoco may submit velocity calculations which demongtrate thet the flare
meets the performance specification required by 40 CFR 8 60.18.

160. To the extent that Conoco chooses to use an dternative monitoring method at a particular flare
to demongtrate compliance with the emissions limits under 40 CFR 8§ 60.104, Conoco may begin using
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the method immediatdly upon submitting the application for gpprova to use the method provided that
the aternative method for which gpprova is being sought is the same or is subgtantidly smilar to the
method identified as the “ Alternative Monitoring Plan for NSPS Subpart J Refinery Fud Gas’ atached
to EPA’s December 2, 1999, |etter to Koch Refining Company LP.

C. Flare NSPS Subparts A and J Applicability — Coker Flares

161. Conoco shdl comply with the Subpart A and J requirements a the following flares that service
delayed coker blowdown systems:

Billings Refinery: Main Plant Hare and its Spare;

Lake Charles Refinery: South Hare; and

Ponca City Refinery: Coker Combo Flare.

162. Conoco shdl meet the Subpart A and J requirements for the flares servicing delayed cokers as
listed in Paragraph 161 by ingtaling and operating flare gas recovery systems as a means of
implementing good air pollution control practices as required by 40 CFR § 60.11(d) to minimize flaring
activity in lieu of meeting the emissions limits and monitoring and recordkeeping requirements under 40
CFR §60.104, 105 and 107. Where Conoco has previoudy agreed to ingtdl or ingals flare gas
recovery systems as Supplemental Environmental Projects as part of prior State Orders, Conoco shall
ensure good air pollution control practices by following the procedures for conducting Root Cause
Failure Analyss and Corrective Action for flaring incidents as specified in this Consent Decree.

163. Conoco has previoudy agreed to ingdl flare gas recovery systems as Supplemental
Environmental Projectsin State Orders in Oklahoma and Montana as indicated below. As such, the
ingdlation of these systemsis not considered to be required by this Consent Decree:

Billings Refinery: Main Plant Flare and its Spare by the end of 2003 as specifiedtoina
|etter to the State of Montana dated June 25, 2001, and to be incorporated in a compliance
order.

Ponca City Refinery. Coker Combo Flare by July 2002 as specified to in Consent Order
00-196 dated July 11, 2000, with the State of Oklahoma.

164. Conoco shdl ingal anew or upgrade the exigting flare gas recovery system et the Lake
Charles Refinery South Flare by the end of 2005.

165. Conoco shdl have asix (6) month period following the ingdlation or upgrade of any flare gas
recovery system ingtdled on aflare listed in Paragraph 161 to optimize the operation of the flare gas
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recovery system. Root Cause Failure Analyses will not be required during this optimization period
unless the flare gas recovery system is shutdown or bypassed.

166. Withintwo (2) years of the Date of Entry of the Consent Decree, Conoco, as alicensor of
delayed coking technology, shal perform and provide to EPA and the appropriate Plaintiff-Interveners
(subject to each party’ s obligation to protect confidentid business information in accordance with
Federd and State regulations) a coker flare gas minimization study that will evaluate NSPS Subpart A
and J compliance methodologies for flares servicing delayed cokers. This study will look a methods to
minimize pass through of gases from aflare gas recovery system to flare, optimal flare gas recovery
operations, and coker design and operation.

167.  Upon bringing aflare into compliance per Paragraph 162, Conoco shal conduct aflare
performance test pursuant to 40 CFR § 60.8 and § 60.18. In lieu of conducting the velocity test
required in 40 CFR § 60.18, Conoco may submit velocity calculations which demonstrate that the flare
meets the performance specification required by 40 CFR § 60.18.

168. Conoco shdl submit noatification to EPA when it has achieved compliance with Subpart A and J
for each particular flare listed in Paragraph 161 through the use of good engineering control practices.
Such natifications will be submitted within thirty (30) days of completion of the flare gas recovery
system ingalation and the six month shakedown period. Conoco shal include a certification of
compliance for the release for liability for each particular flare for NSPS Subparts A and Junder Part
XXI (Effect of Settlement).

D. SRP NSPS Subparts A and J Applicability

169. Immediady upon the Date of Lodging of this Consent Decree, the Conoco operated and
permitted SRPs, other than the Denver No. 1 SRU, shdl be subject to and will continue to comply with
the applicable provisions of NSPS Subparts A and J.

170. Immediately upon Date of Lodging of this Consent Decree, Conoco agrees that &l emisson
points (stacks) to the atmosphere for tail gas emissions from each of Conoco's operated and permitted
SRPs other than the Denver No. 1 SRU will continue to be monitored and reported upon as required
by 40 CFR 88 60.7(c), 60.13, and 60.105. This requirement is not applicable to Acid Gas Haring
Devices.

171. The Denver No. 1 SRU shdl comply with the NSPS Subparts A and J requirements for Claus
unitsthe earlier of thelast Tier 1 and 2 Diesd or Low Sulfur Gasoline compliance date as gpplicable to
the Denver Refinery or the end of 2008.

172.  Conoco shdl implement the following interim measures & the Denver No. 1 SRU until it
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complies with the NSPS Subparts A and J requirements for Claus units.

@

By no later than September 30, 2002, Conoco shdl ingtal a CEM on the Denver No. 1
Tall Gas Incinerator stack to measure flow and SO, emissons.

(b) By no later than March 31, 2003, Conoco shdl perform an optimization study to determine

(©

the maximum turndown ratio a which the unit continues to operate reliably and the
maximum operating rate of the unit when the Denver No. 2 SRU is shut down. This may
include considerations for oxygen enrichment as discussed in the Colorado Supplemental
Environment Project (Colorado SEP) descriptions noted in the Consent Agreement
between Conoco and the U.S. EPA Docket No. RCRA (3008) VI111-97-03, effective
August 7, 1998, and Colorado Compliance Order on Consent Number 98-08-07-02, also
effective August 7, 1998. Results of this study shal be reported to EPA Region 8 and the
State of Colorado within thirty (30) days of completing the study.

By no later than May 31, 2003, Conoco shal gpply for a modification to Colorado Permit
C-10,998 to adopt specific emisson limits associated with the optima maximum turndown
and maximum capacity rates including congderations for oxygen enrichment as noted in
Colorado SEP descriptions referenced above.

(d) Conoco shal comply with limits established pursuant to sub-paragraph (c), above,

(€

immediately upon Conoco’s submission of an gpplication for modification of the existing
permit.

Upon submission of an application for modification of the exigting permit, Conoco shall
implement procedures for evauating whether Denver No. 1 Incinerator Incidents are due to
Malfunctions as required by Paragraph 182. The procedure requires Root Cause Failure
Anayss and Corrective Action for incidents as specified in Paragraph 183, and stipulated
pendtiesfor Denver No. 1 Incinerator Incidentsif the Root Causes were not due to
Mafunctions as outlined in Paragraph 189 of this Consent Decree.

173.  All sulfur pit emissons to the aimosphere shdl be ether diminated or included and monitored
as part of the SRP semissons by no later than the first turnaround of the applicable Claustrain
occurring six (6) months after the Date of Lodging of this Consent Decree,

174. Reserved

175. During thelife of this Consent Decree, for the purpose of determining compliance with the SRP
emission limits, Conoco shdl apply the “start-up/shutdown” provisions set forth in NSPS Subpart A to
the Claus Sulfur Recovery Plant and not to the independent start-up or shut-down of its corresponding
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control device(s) (e.g. TGU). However, the malfunction exemption set forth in NSPS Subpart A shall
apply to both the Claus Sulfur Recovery Plant and its control device(s) (eg., TGU).

E. Sulfur Recovery Plant Optimization

176. During thelife of the Consent Decree, Conoco shdl continue to maintain its Conoco Sulfur
Processing Best Practices Network as a means to optimize sulfur plant operations. This network
charter isinduded in Attachment 6. The network, a aminimum, will review:

(a) operator and engineer training for SRP and amine treating operations,
(b) operating parameters, materiad baances and efficiencies;

(¢) acid gas and SWS gas composition;

(d) operating problems and corrective actions,

(e) incrementa improvements achieved;

(f) new or modified operating procedures, and

(9) root cause and corrective action performed as aresult of any incident investigation
performed as aresult of an Acid Gas Haring Incident or Taill Gas Haring Incident.

F. Past Flaring Analysis

177. Conoco supplied EPA with alist of the Acid Gas Haring Incidents at dl of its refineries that
occurred Snce 1996. Conoco has implemented (or is in the process of identifying and implementing)
corrective actions to minimize the number and duration of Acid Gas Haring events. The corrective
actionsinclude an eectrica reiability project currently being implemented a Ponca City and the
upgrade of the Denver No. 1 SRU pursuant to the descriptions noted in the Consent Agreement
between Conoco and the U.S. EPA Docket No. RCRA (3008) VI111-97-03, effective August 7, 1998,
and Colorado Compliance Order on Consent Number 98-08-07-02, also effective August 7, 1998,
alowing it to process sour water stripper off-gas.

G. Future Flaring

178. By no later than the Date of Entry of this Decree, Conoco shall implement procedures at the
refineries identified in Paragrgph 5, for evaluating whether future Acid Gas Haring Incidents and Tall
Gas Incidents are due to Mafunctions. The procedures require Root Cause Failure Andysis and
Corrective Action for flaring incidents as specified in this Consent Decree, and stipul ated pendties for
Acid Gas Haring Incidents or Tail Gas Incidents if the Root Causes were not due to Mafunctions.
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179. By no later than the Date of Entry of this Decree, Conoco shall implement procedures at the
refineries identified in Paragraph 5, for evauating whether future HC FHaring Incidents are due to
Mafunctions. The procedures require Root Cause Failure Andlysis (RCFA) and Corrective Action for
HC Haring Incidents as specified in this Consent Decree at Paragraphs 183 (a)-(e) and 184. For each
of the flaresidentified in Paragraphs 155 and 161, during the period between the Date of Entry of this
Decree and the date Conoco certifies the flare is compliant with NSPS Subparts A and Jin accord
with Paragraphs 158 and 168, Conoco may prepare and submit a single RCFA for one or more Root
Causes found by that analysis to routingly reoccur. Conoco shdl inform the EPA and the State in that
RCFA that it is électing to report only once on that Root Cause(s) during the interim period. Unless
EPA or the State object within thirty (30) days of receipt of the RCFA, such eection shal be effective.
During thisinterim period, additionad RCFAs will be triggered whenever there is arelease of 500
pounds of SO, in a24-hour period as the result of identifiable, abnorma operating conditions.

180. If within six (6) months after ingdlation of aflare gas recovery system at each of the flares
identified in Paragraph 161 and adoption of reasonable measures identified in the study conducted
pursuant to Paragraph 166, any or dl of the flares identified in Paragraph 161 routindy have SO,
emissionsin excess of 500 pounds per 24-hour period, Conoco may propose for EPA and the
gopropriate State Agency concurrence an dternative unit specific vaue above which aflaring incident
investigation would be required in lieu of the 500 pounds per 24-hour period. Conoco’ s written
request would include the proposed vaue, alist of al measures taken or adopted up to the time of the
submittal to try to reduce SO, emissions below 500 pounds per 24-hour period, and information
required as part of the RCFA process. EPA and the State shall approve or disapprove the proposed
vaue within sixty (60) days of receipt.

H. Tail Gaslncidentsand Denver No. 1 Incinerator | ncidents

181. For Tail GasIncidents, Conoco shal follow the investigative, reporting, and corrective action as
outlined in Paragraph 183 and the same assessment of stipulated pendty procedures for Acid Gas
Flaring outlined in Paragraph 189. Such Tail Gas Incidents would not be counted in the tally of Acid
Gas Flaring Incidents under Paragraph 190.

182. For aDenver No. 1 Incinerator Incident, Conoco shdl follow the investigative, reporting, and
corrective action as outlined in Paragraph 183 and the same assessment of Stipulated pendty
procedures for Acid Gas Flaring Incidents outlined in Paragraph 189. Denver No. 1 Incinerator
Incidents shall not be counted in the taly of Acid Gas Faring Incidents under Paragraph 190.
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[ Reguirements Related to All Flaring I ncidents

183. Invedigation and Reporting. No later than forty-five (45) days following the end of an Acid Gas
Haring Incident, Tail Gas Incident, HC Haring Incident, or aDenver No. 1 Incinerator Incident
(individudly and collectively referred to as*“Haring Incident”), Conoco shdl submit areport to the
goplicable EPA Regiond Office and gpplicable State Agency that sets forth the following:

(&) The date and time that the Haring Incident Started and ended. To the extent that the Flaring
Incident involved multiple releases ether within a twenty-four (24) hour period or within
subsequent, contiguous, non-overlapping twenty-four (24) hour periods, Conoco shall set
forth the gtarting and ending dates and times of each release;

(b) An egtimate of the quantity of SO, that was emitted and the calculations that were used to
determine that quantity;

(c) Thedteps, if any, that Conoco took to limit the duration and/or quantity of SO, emissons
associated with the Flaring Incident;

(d) A detailed andysisthat sets forth the Root Cause and al contributing causes of that Flaring
Incident, to the extent determinable;

(e) An andlysis of the measures, if any, available to reduce the likelihood of arecurrence a
Flaring Incident resulting from the same Root Cause or contributing causes in the future. I
two or more reasonable aternatives exist to address the root cause, the analysis shdll
discuss the dternatives that are available, the probable effectiveness and cost of the
dterndtives, and whether or not an outside consultant should be retained to assst in the
andysis. Possible design, operationd, and maintenance changes shall be evduated. |f
Conoco concludes that corrective action(s) is (are) required under Paragraph 184, the
report shal include a description of the action(s) and, if not aready completed, a schedule
for its (their) implementation, including proposed commencement and completion dates. If
Conoco concludes that corrective action is not required under Paragraph 184, the report
shdl explain the bass for that concluson;

(f) For AG Haring Incidents, Tail Gas Incidents and Denver No. 1 Incinerator Incidents, a
Satement that:

(1) Specificdly identifies each of the grounds for stipulated pendties in Paragraphs 189 and

190 of this Decree and describes whether or not the Acid Gas Flaring Incident, Tall
Gas Incident, or Denver No. 1 Incinerator Incident falls under any of those grounds;
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provided, however, that Conoco may choose to submit with the Root Cause Failure
Anaysis apayment of dipulated pendtiesin the nature of settlement without the need to
specificaly identify the grounds for the penaty. Such payment of stipulated pendties
shdl not condtitute an admission of liability, nor shdl it raise any presumption
whatsoever about the nature, existence or strength of Conoco’s potential defenses.
Further, if Conoco submits the Root Cause Failure Andysis with a payment of
dipulated pendtiesin the nature of settlement, the incident for which the stipulated
pendties are paid would be counted in the taly of flaring incidents under Paragraph 190
and Conoco could not later assert that it should not be.

(2) Describes which Paragraph 192(a) or (b) applies, and why, the Acid Gas Haring
Incident, Tail Gas Incident, or Denver No. 1 Incinerator Incident falls under Paragraph
192 of this Decree;

(3) States whether or not Conoco asserts a defense to the Acid Gas Haring Incident, Tall
Gas Incident, or Denver No. 1 Incinerator Incident, and if so, a description of the
defense if the subject incident fals under either Paragraph 190 or Paragraph 192(b);
provided, however, that if Conoco submits stipulated pendties in the nature of
settlement as described in (f)(1) above, such defenses are moot and may be, but shall
not be required to be, included in the incident investigation report.

(9) Tothe extent that investigations of the causes and/or possible corrective actions dill are
underway on the due date of the report, a statement of the anticipated date by which a
follow-up report fully conforming to the requirements of Paragraph 183 will be submitted.
However, if Conoco has not submitted areport or a series of reports containing the
information required to be submitted under this Paragraph within forty-five (45) days (or
such additiona time as EPA may dlow) after the due date for the initia report for the Acid
Gas Haring Incident, Tail Gas Incident, or Denver No. 1 Incinerator Incident, the Stipulated
pendty provisons of Paragraphs 189 and 190 shall apply. Nothing in this Paragraph shdl
be deemed to excuse Conoco from its investigation, reporting, and corrective action
obligations under this Part that occurs after a subject Acid Gas Haring Incident, Tall Gas
Incident, or Denver No. 1 Incinerator Incident for which Conoco has requested an
extenson of time under this Paragraph; and

(h) To the extent that completion of the implementation of corrective action(s), if any, is not

findized at the time of the submission of the report required under this Paragraph, then, by
no later than thirty (30) days after completion of the implementation of corrective action(s),
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Conoco shdl submit areport identifying the corrective action(s) taken and the dates of
commencement and completion of implementation.

J. Corrective Action

184. Inresponseto any Acid Gas Flaring Incident, Tail Gas Incident, HC Haring Incident or Denver
No. 1 Incinerator Incident, Conoco, as expeditioudy as practicable, shal take such interim and/or long-
term corrective actions, if any, as are conastent with good engineering practice to minimize the
likelihood of arecurrence of the Root Cause and al contributing causes of the subject incident.

185. If EPA does not notify Conoco in writing within thirty (30) days of receipt of the report(s)
required by Paragraph 183 that it objects to one or more aspects of Conoco’s proposed corrective
action(s), if any, and schedule(s) of implementation, if any, then that (those) action(s) and schedule(s)
shall be deemed acceptable for purposes of Conoco’s compliance with Paragraphs 184 of this Consent
Decree.

186. EPA does not, however, by its agreement to the entry of this Consent Decree or by itsfallureto
object to any corrective action that Conoco may take in the future, warrant or aver in any manner that
any of Conoco's corrective actions in the future will result in compliance with the provisons of the
Clean Air Act or itsimplementing regulations. Notwithstanding EPA’ s review of any plans, reports,
corrective measures or procedures under this Section J, Conoco shall remain solely responsible for
compliance with the Clean Air Act and itsimplementing regulations.

187. If EPA doesobject, in whole or in part, to Conoco’ s proposed corrective action(s) and/or its
schedule(s) of implementation, or, where gpplicable, to the albsence of such proposa (s) and/or
scheduleg(s), it shdl notify Conoco of that fact within thirty (30) days following receipt of the report(s)
required by Paragraph 183 above.

188. Nothing in this Part shal be congtrued as awaiver of EPA’s rights under the Clean Air Act and
its regulations for future violations of the Clean Air Act or its regulations nor to limit Conoco’ s right to
take such corrective actions as it deems necessary and appropriate immediately following aFaring or
Denver No. 1 Incinerator Incident or in the period during preparation and review of any reports
required under this Part.

K. Acid Gas Flaring and Stipulated Penalties

189. Stipulated Pendlties. The stipulated pendty provisons of Paragraph 199(a) shdl apply to any
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Acid Gas Faring Incident for which the Root Cause was one or more of the following acts, omissons,
or events:

(& Error resulting from careless operation by the personnel charged with the responsibility for
the SRPs, TGUSs, or Upstream Process Units,

(b) A failure of equipment that is due to afailure by Conoco to operate and maintain that
equipment in amanner consstent with good engineering practice; and/or

(¢) fallure to follow written procedures,

provided, however, that Conoco may elect to submit stipulated pendtiesin the nature of settlement with
no admission of liability as described in Paragraph 183(f)(1) with the submittal of the RCFA. Should
Conoco admit that the incident was the result of one of previoudy listed acts, omission, or events, and
not eect to automaticaly submit stipulated pendties in the nature of settlement, then except for a Force
Mg eure event, Conoco shdl have no defenses to ademand for stipulated pendtiesfor an Acid Gas
Haring Incident that falls under this Paragraph.

190. Thedtipulated pendty provisons of Paragraph 199 shdl gpply to any Acid Gas Haring Incident
that ether:

(8@ Resultsin emissions of sulfur dioxide at arate of greeter than twenty (20) pounds per hour
continuoudy for three (3) consecutive hours or more; or

(b) Causesthe tota number of Acid Gas Haring Incidents per refinery in arolling twelve (12)
month period to exceed five (5).

191. Defenses. Inresponse to ademand by EPA for stipulated pendties, Conoco shall be entitled
to assert a Mafunction defense with respect to any Acid Gas Faring Incident falling under Paragraph
190. Intheevent that adispute arisng under Paragraph 190 is brought to the Court pursuant to the
Dispute Resolution provisions of this Decree, nothing in this Paragraph is intended or shdl be construed
to deprive Conoco of its view that Startup, Shutdown, and Mafunction defenses are available for Acid
Gas Haring Incidents, nor to deprive EPA of its view that such defenses are not available. In the event
that an Acid Gas Haring Incident falls under both Paragraphs 189 and 190, then Paragraph 189 shall

aoply.

192. Thedipulated pendty provisons of Paragraph 199 shall gpply to Acid Gas Haring Incidents
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other than those identified in Paragraphs 189 and 190 asfollows:

(8 No dipulated penalties shal apply if the Root Cause isa First Time Occurrence of a Root
Cause provided;

(2) If the Root Cause of the Acid Gas Flaring Incident was sudden, infrequent, and not
reasonably preventable through the exercise of good engineering practice, then that
cause shal be designated as an agreed-upon mafunction for purposes of reviewing
subsequent Flaring Incidents;

(2) If the Root Cause of the Acid Gas Flaring Incident was not sudden and infrequent, and
was reasonably preventable through the exercise of good engineering practice, then
Conoco shdl implement corrective action(s) pursuant to Paragraph 184;

(b) Stipulated pendties shdl gpply if the Root Causeis arecurrence of the same Root Cause of
aprevious Acid Gas Haring Incident that has occurred since the Date of Entry of this
Consent Decree, unless.

(1) the Acid Gas Haring resulted from a Mdfunction,

(2) the Root Cause previoudy was designated as an agreed-upon mafunction under
Paragraph 192(a)(1), or

(3) the Acid Gas Haring Incident was a recurrence of an event that Conoco had previoudy
developed a corrective action plan for and for which it had not yet completed
implementation.

(©) Inthe event that a dispute arisng under Paragraph 192(b) is brought to the Court pursuant
to the Dispute Resolution provisons of this Decree, nothing in this Paragraph isintended or
shall be construed to deprive Conoco of its view that Startup, Shutdown, and Mafunction
defenses are available for Acid Gas Flaring Incidents, nor to deprive the United States of its
view that such defenses are not available.

(d) If no Acid Gas Haring Incident occurs at arefinery for arolling thirty-six (36) month period
following entry of this Consent Decree (other than as aresult of a Mdfunction or Force
Mg eure event), then the stipulated pendty provisions of Paragraph 199 no longer apply at
thet refinery. EPA may dect to reindtate the stipulated pendty provison if Conoco has an
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AG Haring or Tail Gas Incident which would otherwise be subject to stipulated pendties.
EPA’ s decision to reindate the stipulated pendty provision shal not be subject to dispute
resolution. Once reingtated, the stipulated penaty provison shal gpply to future flaring
incidents a that refinery and continue for the remaining life of this Consent Decree.

L. M iscellaneous

193. Cdculation of the Quantity of Sulfur Dioxide Emissions resulting from Acid Gas or Hydrocarbon
Haring. The methodology outlined in this paragraph and paragraphs 194, 195, and 196 will be used for
determining emissons of SO, resulting from Acid Gas Incidents, Tail Gas Incidents and Hydrocarbon
Flaring Incidents. In the event Conoco determines that a more accurate methodology exists for such
cdculations, Conoco will notify EPA and the gppropriate state agency prior to using the new
methodology for purposes related to this consent decree.

For purposes of this Consent Decree, the quantity of SO, emissions resulting from Acid Gas or
Hydrocarbon FHaring shdl be calculated by the following formula:

Tons of SO, = [FR][TD][ConcH,S][8.31 x 10-5].

The quantity of SO, emitted shall be rounded to one decima point. (Thus, for example, for a
caculation that resultsin a number equa to 10.050 tons, the quantity of SO, emitted shall be
rounded to 10.1 tons and 10.049 would be 10.0 tons.) For purposes of determining the
occurrence of, or the tota quantity of SO, emissons resulting from, an Acid Gas Haring
Incident that is comprised of intermittent Acid Gas Haring, the quantity of SO, emitted shdl be
equad to the sum of the quantities of SO, flared during each such period of intermittent Acid Gas
Haring.

194. Cdculation of the Rate of SO, Emissions during Acid Gas or Hydrocarbon Haring. For
purposes of this Consent Decree, the rate of SO, emissons resulting from AG or Hydrocarbon Haring
shdl be expressed in terms of pounds per hour, and shall be cdculated by the following formula

ER = [FR][ConcH,S][0.169].

The emission rate shdl be rounded to one decimd point. (Thus, for example, for acdculation
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that results in an emisson rate of 19.95 pounds of SO, per hour, the emisson rate shdl be
rounded to 20.0 pounds of SO, per hour; for a caculation that results in an emisson rate of
20.05 pounds of SO, per hour, the emission rate shall be rounded to 20.1 and 20.049
becomes 20.0 pounds.)

195. Meaning of Variables and Derivation of Multipliers used in the Equationsin  Paragraphs 193
and 194:

ER = Emisson Rate in pounds of SO, per hour

FR = Average Flow Rate to Flaring Device(s) during Faring, in standard cubic feet per hour

TD = Totd Duration of Flaring in hours

ConcH,S = Average Concentration of Hydrogen Sulfide in gas during Haring (or immediately
prior to Haring if dl gasis being flared) expressed as a volume fraction (scf H,S/scf gas)

8.44 x 10-5 = [Ib mole H,S/379 scf H,S][64 Ibs SO.,/Ib mole H,S|[ Ton/2000 |bs)

0.169 = [Ib mole H,S /379 scf H,5[1.0 Ib mole SO.,/1 Ib mole H,S][64 Ib SO,/1.0 b mole
SO,

Standard conditions. 60 deg F, 14.7 |b-force/sq.in. absolute

The flow of gasto the Acid Gas or Hydrocarbon Haring Device(s) (“FR”) shal be as measured by the
relevant flow meter. Hydrogen sulfide concentration (* ConcH,S’) shdl be determined from the SRP
feed gas andyzer. Inthe event that either of these data pointsis unavailable or inaccurate, the missing
data point(s) shal be estimated according to best engineering judgment. The report required under
Paragraph 183 shdll include the data used in the caculation and an explanation of the basis for any
edimates of missng data points.
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196. Cdculation of the Quantity of SO, Emissons resulting from a Tail Gas Incident. For the
purposes of this Consent Decree, the quantity of SO, emissons resulting from a Tail Gas Incident shall
be cadculated by one of the following methods or an equivaent method approved by EPA, based on the
type of event:

(& If the Tall Gas Incident is combusted in aflare, the SO, emissons are caculated usng the
methods outlined in Paragraph 193, or

(b) If the Tail Gas Incident is a event exceeding the 250 ppmvd adjusted to 0% O, (NSPS J
limit), from a monitored SRP incinerator, then the following formula gpplies to each 24-hour
period of an incident beginning with the first hour thet the rolling 12 hour average SO,
concentration exceeds the 250 ppmvd Subpart J limit and ending with the 24-hour period in
which the 250 ppmecvd NSPS limit is last exceeded. Total SO, emissons during an
incident are determined by summing the emissions during each 24-hour period of the
incident:

HTaI

ERrq =S [ FR,.]; [Conc. SO, - 250]; [(20.9-%02)/20.9]; [0.169 x 10°]

i=1
Where:
ER;¢, = Excess Emissonsfrom Tall Gas at the SRP incinerator, in SO, Ibs. over a 24 hour
period

FR,. = Incinerator Exhaust Gas Flow Rate (standard cubic feet per hour, dry bass) (actua
stack monitor data or engineering estimate based on the acid gas feed rate to the SRP) for each
hour of the incident.

Conc. SO, = Actua SO, concentration (CEM data) in the incinerator exhaust gas, ppmvd
adjusted to 0% O, for each hour of the incident

% O, = O, concentration (CEM data) in % in the incinerator exhaust gasin ppm on dry basis
for each hour of the incident
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0.169 x 10° =] Ib mole of SO,/ 379 SO,] [ 64 Ibs SO,/ Ib mole SO,] [ 1x 10°]

H;g = Hours when the incinerator CEM was exceeding 250 ppmvd adjusted to 0% O, in
each 24 hour period of the incident (as described above).

Standard conditions. 60 deg F, 14.7 |b-force/sq.in. absolute

In the event the SO, and/or the O, CEM hourly concentration data are inaccurate or not available or a
flow meter for FR,,., does not exist or isinoperable, then estimates will be used based on best

enginesring judgment.

197. Effect of State Startup, Shutdown or Mafunction Provisons. Nothing in this Consent Decree
shal prevent Conoco from asserting a Sartup, shutdown or mafunction defense where such a defense
exigsin State law for state law purposes.

198. Exiging and new CEMS required by this Part shal comply with the certification, cdibration,
maintenance, and operation requirements for CEMS found in Part XI, Paragraphs 202 and 203.

M. Stipulated Penalties under this Part

199. Nothing inthis Part shal be understood to subject Conoco to stipulated pendties for
Hydrocarbon FHaring Incidents. Conoco shall be ligble for the following stipulated pendties for
violaions of the requirements of this Part. For each violation, the amounts identified below gpply on the
first day of violation through the end of the incident as explained below:

(8 Acid GasHaring, Tail Gas Incidents or Denver No. 1 Incinerator Incidents for which
Conoco isliable under this Part:

Page 62



Tons Length of Timefrom L ength of Timefrom Commencement [Length of Time of
Emitted in |Commencement of Flaring within Jof Flaring within the Acid GasFlaring, |Flaring within the
Acid Gas  |the Acid GasFlaring, Tail Gasor |Tail Gasor Denver No. | Incinerator cid GasFlaring,
Flaring, Denver No. 1 Incinerator Incident |Incident to Termination of Flaring Tail Gas, or Denver
Tail Gas |to Termination of Flaring within |within thelncident isgreater than 3 |No. 1 Incinerator
Incident or |theAcid GasFlaringor Tail Gas |hoursbut lessthan or equal to 24 Incident isgreater
Denver No. |Incident is3 hoursor less hours than 24 hours

1

Incinerator

Incident

5Tonsor  |$500 per Ton 5750 per Ton $1,000 per Ton

less

Greater $1,200 per Ton $1,800 per Ton $2,300 per Ton, up
than 5Tons, to, but not

but less exceeding, $27,500
than or in any one calendar
equal to 15 day

Tons

Greater $1,800 per Ton, up to, but not $2,300 per Ton, up to, but not $27,500 per calendar
than 15 exceeding, $27,500 in any one exceeding, $27,500 in any one day for each

Tons calendar day calendar day calendar day over

which the Acid Gas
Flaring or Tail Gas
JIncident lasts

(1) For purposes of caculating stipulated pendties pursuant to this Subparagraph, only one
cdl within the matrix shdl gpply. Thus, for example, for an Acid Gas Haring Incident in
which the Acid Gas Haring starts at 1:00 p.m. and ends at 3:00 p.m., and for which
14.5 tons of sulfur dioxide are emitted, the penalty would be $17,400 (14.5 x $1,200);
the penalty would not be $13,900 [(5 x $500) + (9.5 x $1200)].

(2) For purposes of determining which column in the table set forth in this Subparagraph
gpplies under circumstances in which flaring occurs intermittently during an Acid Gas
Haring or Tall Gas or Denver No. 1 Incinerator Incident, the flaring shal be deemed to
commence a the time that the flaring that triggers the initiation of an Acid Gas FHaring or
Tail Gas Incident commences, and shal be deemed to terminate at the time of the
termination of the last episode of flaring within the Acid Gas Haring or Tail Gas
Incident. Thus, for example, for flaring within a Haring Incident that (i) darts at 1:00
p.m. on Day 1 and ends at 1:30 p.m. on Day 1; (ii) recommences a 4:00 p.m. on Day
1 and ends at 4:30 p.m. on Day 1; (iii) recommences a 1:00 am. on Day 2 and ends at
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1:30 am. on Day 2; and (iv) no further Acid Gas Flaring occurs within the Acid Gas
Faring Incident, the Acid Gas Haring within the Acid Gas Haring Incident shall be
deemed to lagt 12.5 hours—not 1.5 hours—and the column for flaring of “grester than
3 hours but less than or equa to 24 hours’ shall apply.

(3) For purposes of determining which column in the table set forth in this Paragraph applies
under circumstances in which a Denver No. 1 Incinerator Incident occurs, the Incident
shdl be deemed to commence at the time when the emissions exceeded the applicable
permitted limit, and shal be deemed to terminate at the time the emissonsfel below the
applicable permitted limit. The permitted limits for determining which column gpplies shal
be those established in Paragraph 172 of this Consent Decree.

(b) For submitting any report that does not conform to the requirements of this Part after the
deficiencies are pointed out and until corrected: $5,000 per week, per report.

(c) Failureto timely submit any report required by this Part beginning on the 71" day past the
Report’ s due date: $5,000 per week, per report

(d) For those corrective action(s) which Conoco is required to undertake following Dispute
Resolution, then, from the 91% day after EPA’s receipt of Conoco’s report under
Paragraph 183 of this Decree until the date that either (i) afina agreement isreached
between EPA and Conoco regarding the corrective action or (ii) a court order regarding
the corrective action is entered: $5,000 per month

(e) Fallure to complete any corrective action under Paragraph 184 of this Decreein
accordance with the schedule for such corrective action agreed to by Conoco or imposed
on Conoco pursuant to the Dispute Resolution provisions of this Decree (with any such
extensons thereto as to which EPA and Conoco may agree in writing). 1f Conoco presents
areasonable bass for extenson, EPA shal not unreasonably withhold its consent or fail to
respond timely to Conoco’s request: $5,000 per week
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N. Certification

200. Adgenciesto Receive Reports, Plans and Certifications Required in this Part; Number of
Copies. Conoco shall submit dl reports, plans and certifications required to be submitted under this
Part to EPA. Where indicated, Conoco aso shdl submit the information to the appropriate Sate
agency. Conoco may submit the materids dectronicdly. Certifications shdl be made in accordance
with the provisonsin Part XI1V.

201. Thereporting requirements set forth in this Part do not relieve Conoco of its obligation to any
State, local authority, or EPA to submit any other reports or information required by the CAA, or by
any other state, federd or locd requirements.

PART XI.
CONTINUOUS EMISSIONS MONITORS

202. Conoco shdl ingdl, certify, cdibrate, maintain, and operate dl COMS required by this
Consent Decree in accordance with the requirements of 40 CFR 88 60.11, 60.13 and Part 60
Appendices A and B. Conoco shdl ingdl, certify, cdibrate, maintain, and operate dl CEMS required
by this Consent Decree in accordance with the requirements of 40 CFR 8 60.11, 60.13 and Part 60
Appendices A, B and F. With respect to 40 CFR Part 60, Appendix F, in lieu of the requirements of
40 CFR Part 60 Appendix F 8 5.1.1, 5.1.3 and 5.1.4, Conoco shall conduct either a Relative
Accuracy Audit ("RAA™) or aRedive Accuracy Test Audit ("RATA") once every tweve (12)
cdendar quarters, provided that a Cylinder Gas Audit is conducted each caendar quarter. These
COMS and CEM S will be used to demonstrate compliance with emission limits.

203. By no later than twelve (12) months from the Date of Lodging, al existing COMS on Conoco’'s
FCCUs affected by this Consent Decree shdl comply with the certification, calibration, maintenance,
and operation reguirements of 40 CFR 8 60.11 and 60.13 and Part 60 Appendix A and B. By no
later than twelve (12) months from the Date of Lodging, al existing CEMS on Conoco’'s FCCUS,
heeters, bailers, tail gas trestment units or other units affected by this Consent Decree shall comply with
the certification, calibration, maintenance, and operation requirements of 40 CFR § 60.11 and 60.13
and Part 60 Appendices A, B and F. With respect to 40 CFR Part 60, Appendix F, in lieu of the
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requirements of 40 CFR Part 60 Appendix F § 5.1.1, 5.1.3 and 5.1.4, Conoco shdl conduct either a
Reative Accuracy Audit (RAA) or aRelative Accuracy Test Audit (RATA) once every twelve (12)
cdendar quarters, provided that a Cylinder Gas Audit is conducted each caendar quarter. These
COMS and CEM S will be used to demondirate compliance with emission limits.

PART XI1.
SUBPART QQQ COMPLIANCE AT BILLINGSREFINERY

Program Summary: Conoco agrees to evauate and, where necessary, correct deficienciesin its
NSPS Part 60 (Subpart QQQ) compliance at the Billings Refinery and the Billings Jupiter Sulfur Plant.

204.  Within 9x (6) months of entry of this Consent Decree, Conoco’s Billings Refinery will
determine which, if any, oily wastewater streams are entering the storm sewers or sorm water diversion
tanks. Conoco and the State of Montana have agreed that Conoco shdl review the streamsin the
following aress.

Waste Staging Area

T-3901

SU-101 overflow

Cross Connection west of D-21
PB Merox

Drum D-59

#1 Amine north of D-14

D-80 & D-81 vicinity

D-276, D-172 & D-22 vicinity
KOH treater

GOHS unit

Propane caudtic treater area
Amine Contactor area
Gasoline merox unit area

Page 66



205.  Within seven (7) months of entry of the decree, Conoco will report findings to State of
Montana. The report will identify streams reviewed for Subpart QQQ applicability, the estimated
amount of oil reaching the storm sewers, and whether this has any impact on BWON reporting or
compliance.

206. On or before June 1, 2002, Conoco' s Billings Refinery will report to the State of Montana
whether specific sreams identified as reaching the ssorm water system will be removed from the sorm
water system and/or whether the storm water diversion tanks and affected drains will be upgraded to
Subpart QQQ status.

207. By end of 2003 (next turnaround date), Conoco's Billings Refinery will remove dl oily
wastewater streams from storm sewers and storm water diversion tanks or upgrade sewers and tanks
to meet Subpart QQQ standards for drains, junction boxes, and oil water separators as appropriate.

208. By January 31, 2004, Conoco will submit afind report to the State of Montana indicating how
Subpart QQQ compliance has been achieved at the Billings Refinery.

PART XI11.
PERMITTING

Program Summary: The purpose of this Part isto require the incorporation of emissons limits and
other requirements of the Consent Decree into federaly enforcegble permits.,

209. Incorporation of Consent Decree Reguirements in Permits. By no later than one hundred-
twenty (120) days following the Date of Lodging of the Consent Decree, Conoco shal submit
gpplications to incorporate the emisson limits and standards required by the Consent Decree that are
effective as of the Date of Lodging of the Consent Decree into minor or mgor new source review
permits or other permits (other than Title V permits), which are federaly enforcesble and, upon
issuance of such permits shal file any applications necessary to incorporate the requirements of those
permits into the refinery’ s Title V permit. In cases where activities required by this Consent Decree do
not otherwise require state construction or operating permits, Conoco may propose and include such
terms as a part of the refineries’ Title V' operating permit and they shdl be considered federaly
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enforcegble terms. The Parties agree that incorporation of the requirements of this Decreeinto Title V
permits may be by “adminigtrative anendment” under 40 CFR § 70.7(d) and analogous State Title V
rules, where dlowed by Stete law.

210. (8) By no later than ninety (90) days after the effective date or establishment of any emisson
limits, slandards and schedules established pursuant to this Consent Decree, Conoco shdl submit
gpplications to incorporate those emisson limitations into minor or Mgor New Source review permits or
other permits, in addition to Title V permits, which are federaly enforceable and, upon issuance of such
permits shdl file any applications necessary to incorporate the requirements of those permitsinto the
refinery’ s Title V permit. The Parties agree that incorporation of the requirements of this Decree into
Title V permits may be by “adminigtrative amendment” under 40 CFR 870.7(d) and andogous State
TitleV ruleswhere dlowed by date law.

210. (b) By no later than ninety (90) days following Conoco's receipt of theinitid third party-led audit
of the LDAR program a each Refinery, Conoco shal submit a permit application to incorporate, where
necessary, the increased VOC emissions associated with previousy unmonitored or incorrectly
monitored components.

PART XIV.
GENERAL RECORDKEEPING, RECORD RETENTION AND REPORTING

211. For the purposes of this Consent Decree, any requirement for Conoco to consult, obtain
approva of or submit any type of information to EPA or the United States, including reports, analyses,
or data, shdl be construed as imposing identica requirements from Conoco to each appropriate
Paintiff-Intervener. Conoco shall retain al records required to be maintained in accordance with this
Consent Decree for aperiod of five (5) years after termination of the Consent Decree, unless other
regulations require the records to be maintained longer.

212.  All notices, reports or any other submissions required of Conoco to be certified, with the
exception of the Quarterly Progress Reports, shdl contain the following certification. They may be
signed by the refinery manager or hisher designee, as provided in writing by the refinery manager,
provided the designee is a company employee responsible for environmental management and
compliance.
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“I certify under pendty of law that | have persondly examined and am familiar with the
information submitted herein and that | have made a diligent inquiry of those individuds
immediately responsible for obtaining the information and that to the best of my knowledge and
belief, the information submitted herewith is true, accurate, and complete. | am aware that
there are Significant pendties for submitting false information, including the possibility of fine and
imprisonment.”

213. Beginning with the first full calendar quarter after entry of this Consent Decree, Conoco shdl
submit a caendar Quarterly Progress Report (“calendar quarterly report”) to EPA and the appropriate
Paintiff-Intervener within thirty (30) days after the end of each caendar quarter during the life of this
Consent Decree. In addition to any other information specifically required to be submitted per other
Parts of this Consent Decree, this report shdl contain the following:

(a) progress report on the implementation of the requirements of Parts 1V-XII;

(b) asummary of dl Hydrocarbon Flaring Incidents,

(c) asummary of the emissions data as required by Parts IV-XII, of this Consent Decree for
the calendar quarter; and

(d) adescription of any problems anticipated with respect to meeting the Compliance Programs
of PartsIV-XII of this Consent Decree.

214. The cadendar Quarterly Progress Reports shall be certified by arefinery manager or company

officid respongble for environmental management and compliance a the refineries covered by the
report, asfollows:

“I certify under pendlty of law that thisinformation was prepared under my direction or
supervison in accordance with a system designed to assure that qualified personne properly
gather and evauate the information submitted. Based on my directions and my inquiry of the
person(s) who manage the system, or the person(s) directly responsible for gathering the
information, the information submitted is, to the best of my knowledge and belief, true, accurate,
and complete.”
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PART XV.
GENERATION OF EMISSION CREDITS
OR USE OF
PLANTWIDE APPLICABILITY LIMIT (PAL)

Program Summary: Conoco must decide whether it will generate specific limited emission reduction
credits or opt to use plantwide gpplicability limits (PALS). Either program is subject to limits as
described below.

A. Election of Emisson Credit Reductions or Plantwide Applicability L imits

215. No later than twelve (12) months after the Date of Entry of the Consent Decree, Conoco shall
notify EPA and the Plaintiff Interveners whether it shall ect to use emission credits generated and to be
used pursuant to Paragraphs 218 through 224 or adopt one or more PALs in accordance with
Paragraphs 226 through 242 at its four (4) refineries. Conoco must choose one of the two options.

216. Generation and use of the emission reduction creditswill be redtricted asindicated in
Paragraphs 218 through 224. Generation and use of the emission reduction credits will not affect the
releases of liability provided for in Paragraphs 271 through 277.

217. Egablishment and use of the plantwide applicability provisons will be governed by Paragraphs
226 through 242. Releases of liability will be affected asindicated in Paragraph 278.

B. Restrictions on the use of Emission Reduction Credit Generation

Program Summary: The purpose of this subsection isto generdly forbid the use of
emissions reductions required by the Consent Decree in netting and as offsets while
alowing for the limited use of afraction of the emissions reductions required by the
Consent Decree provided that the emissions units for which the reductions are used are
being modified or congtructed for Tier 2 Gasoline or Low Sulfur Diesdl and thet the
emissions from those units are below certain levels. The provisons of this Subsection
arefor purposes of this Consent Decree only, and may not be used or relied upon by
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Conoco or any other entity, including any party to this Consent Decree, for any other
purpose, in any subsequent permitting or enforcement action, except as provided
herein. These provisions are intended to limit the use of reductions made pursuant to
this Consent Decree and are not intended to grant use of reductions asin netting and as
offsats for reductions that have not been made.

218.  Except as provided herein, Conoco shall not generate or use any NOx or SO, emisSons
reductions that result from any projects required by this Consent Decree as credits or offsetsin any
PSD, major non-attainment and/or minor New Source Review (“NSR”) permit or permit proceeding.
Notwithstanding the above, Conoco may conduct projects pursuant to this Consent Decree thet create
more emisson reductions than are required by this Consent Decree. In such instances, Conoco, with
the concurrence of the permitting authority, may retain a portion of the achieved emissons reductions
for use as credits or offsets. All other emission sources of NOx and SO,, and any netting associated
with other pollutants, are outside the scope of these netting limitations and are subject to PSD/NSR
gpplicability asimplemented by the appropriate permitting authority or EPA. Use of reductionsin
netting and as offsets in any PSD, mgor non-attainment and/or minor NSR permit or permit proceeding
pursuant to the limitations herein shal be further limited by the applicable regulations, and by the PSD,
mgor non-attainment, and/or minor NSR permit.

219. Tie 2 Gasoline. From the reductions made pursuant to the Consent Decree, Conoco shall use
only 100 tota tons per year of NOx and 100 total tons per year of SO, from the refineriesidentified in
Paragraph 5 necessary for use as credits or offsetsin any PSD, mgor non-attainment and/or minor
NSR permit or permit proceeding occurring after the Date of Lodging of this Consent Decree for Tier 2
Gasoline projects.

220. Conoco shal only use the credits for projects necessary to meet the requirements of Tier 2
Gasoline, provided that the new or modified emissions units being permitted have emisson limits a the
time of permitting as follows

(& For heaters and boilers, alimit of 0.040 Ibs NOx per million BTU or less on a 3-hour
rolling average basis,

(b) For heaters and boilers, alimit of 0.1 grains of hydrogen sulfide per dry standard cubic foot
of fue gas or 20 ppmvd SO, at 0% O, both on a 3-hour rolling average;
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(c) For heatersand boilers, no liquid or solid fud firing capabilities,

(d) For FCCUs, alimit of 20 ppmvd NOx at 0% O, or less on a 365-day rolling average
bass;

(e) For FCCUs, alimit of 25 ppmvd SO, at 0% O, or less on a 365-day rolling average bas's;
and

(f) For SRPs, gpplicability of NSPS Subpart J emission limits.

221. Low Sulfur Diesd. From the reductions made pursuant to this Consent Decree, Conoco may
use total 200 tons per year of NOx and 200 total tons per year of SO, from the refineries identified in
Paragraph 5 as credits or offsets in any PSD, mgjor non-attainment and/or minor NSR permit or permit
proceeding occurring after the Date of Lodging of this Consent Decree necessary to permit the Low
Sulfur Diesd projects at each refinery.

222.  Conoco shdl only use the credits for projects necessary to meet the requirements of the Low
Sulfur Diesd rule provided that the new or modified emissons units being permitted have emission limits
at thetime of permitting asfollows

(&) For heaters and boilers, alimit of 0.02 pounds of NOx per million BTU or less on a 3-hour
rolling average basis,

(b) For heaters and boilers, alimit of 0.1 grains of hydrogen sulfide per dry standard cubic foot
of fud gas or 20 ppmvd SO, at 0% O,, both on a 3-hour rolling average;

(c) For heatersand boilers, no liquid or solid fud firing capabilities,

(d) For FCCUs, alimit of 20 ppmvd NOx at 0% O, or less on a 365-day rolling average
basis;
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(e) For FCCUs, alimit of 25 ppmvd SO, at 0% O, or less on a 365-day rolling average basis,
ad

(f) For SRPs, applicability of NSPS Subpart J emission limits

223.  If Conoco can make a showing to EPA that additiona credits are necessary for construction or
modification of emisson unitsrequired by the Tier 2 Gasoline or Low Sulfur Diesdl regulations, Conoco
may request that EPA dlow use of additiond credits for that purpose in accordance with this Part, not
to exceed 5% each for NOx and SO, of any refinery’ stotd reductions achieved by that date under this
Consent Decree.

224.  Conoco shdl only use the credits under this Part if it can demondtrate to the United States thet,
a the time the credits are to be applied, it is otherwise in compliance with dl other requirements of this
Consent Decree at each of itsrefineries. If itisin violaion of any Consent Decree requirement a any
of itsrefineries, Conoco shdl be prohibited from using any credits until the violation(s) is corrected and
any dipulated pendties are pad in full.

225. Useof the emission reduction credits generated and used pursuant to this Consent Decree does
not preclude Conoco from establishing plantwide gpplicability limits under any other exigting or future
date, local or federal program.

C. Restrictions Regar ding the Plantwide Applicability Limits (“ PALS")

Program Summary: This Subsection sets forth a process for the establishment of partia "plantwide
goplicability limits' ("PALS") for each of the Conoco petroleum refineriesidentified in Paragraph 5. If
Conoco dects to use PALs in accordance with Paragraph 215, Conoco may not emit NOx, SO, PM
or CO into the atmosphere from the emissons units included within a PAL in excess of the aggregeate
emissons limits ("Cap") established for the PAL pursuant to Paragraphs 226 through 242. The Cap(9)
established under Paragraphs 226 through 242 for each refinery shall be considered the actud
emissons for the emissons units under the PAL for the purpose of determining emissions increases
associated with aphysical change or change in method of operation for such emissions units for federd
new source review for the life of the PAL.
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D. Covered Emissions Units

226. Theinitid PALs established pursuant to this Subsection shdl include only those emissions units
identified in Attachment 7.

227. Conoco may expand, upon EPA gpprovd, the universe of emissons units to be included within
aparticular PAL to include additiona emissions units. Conoco shal identify al combugtion units a each
refinery and will endeavor to include in the PAL such units, where practicable.

228. For newly congtructed units included within the PAL that receive mgjor NSR permits and that
reflect the application of BACT or LAER, the Cgp shdl be increased by an amount equal to the
emissons units dlowable emissons. For emissions unitsincluded within the PAL that are modified, that
receive mgor NSR permits, and that reflect the application of BACT or LAER, the Cap shdl be
increased by an amount equd to the difference between the new alowable emissions rate and the
emissions unit's previous contribution to the Cap as determined in reference to Attachment 7.

229. Edablishing Basdine Emissons. Conoco shdl establish basdline emissons for emissons units
within any PAL based on emissons from the two (2) most recent consecutive calendar years, or other
such representative two (2) calendar year periods as approved by EPA. Conoco shdl calculate the
basdline emissions covering the time period st forth in the preceding sentence and st forth in
Attachment 7 ("Basdline Cap and Compliance Determination for the PAL(9)").

230. Initid Cap. On or before December 31, 2004, Conoco shdl provide EPA with areport that
identifies its proposed leve for the Cap associated with each initial PAL in tons per year on a 365-day
rolling average consstent with Attachment 7 ("Basdline, Cap, and Compliance Determination for the
PAL(9"). The effective date of the PALs at each of Conoco's petroleum refineries shall be the date
EPA approves each such PAL.

231. Changesin Cap(s). On or before each February 15th after the PAL is approved, and each
February 15th thereafter, Conoco shdl submit to EPA for its gpproval, an application to revise the
then-existing Cap. Conoco's proposa shdl reflect the contribution to the Cap from each emissions unit
covered by the PAL, including those emissions units that were controlled as required by the Consent
Decree pursuant to Parts 1V, V, VI and VII in the preceding caendar year. The recaculation of the
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cap for emissons from units that were controlled as required by the Consent Decree in the preceding
year, shdl be determined by reference to Section 11.B. of Attachment 7. In addition, Conoco's
proposed revision to a Cap must be consistent with any regulatory requirements enacted by a State or
local authority to meet attainment objectives, effective before December 31 of that preceding caendar
year. Each Cap proposed by Conoco pursuant to this Subsection shal be expressed in tons per year
on a 365-day rolling average consstent with Attachment 7.

232. Cap Approva and Compliance. EPA will notify Conoco of its determingtion of the Cap
proposed by Conoco. Conoco will demonstrate compliance with each Cap on a 365-day rolling
average beginning no later than January 1<t of the calendar year following EPA's approva and on each
day thereafter through December 31t of that caendar year.

233. During thelife of aPAL, the following shdl goply to determination of whether amgor
modification has occurred pursuant to PSD and mgor non-attainment NSR:

(& For amodification to an emisson unit under a PAL, for a particular pollutant, that affects

only other emissions units within the PAL, the net emissons change for units under the PAL
ghall be zero.

(b) For modifications to an emissons unit within a PAL, for a particular pollutant, that affect an
emissions unit outsde of the PAL:

(1) the emissons change for the unit modified within the PAL shdl be zero;

(2) the emissions change for emissions units under the PAL that are not modified but are
affected shdl be zero; and

(3) the emissons change for emissions units outside of the PAL that are affected shall be
calculated as required by the applicable PSD and mgor non-attainment NSR
regulations.

(c) For amodification to aunit outside of the PAL, for a particular pollutant, that affects an
emissonsunit within a PAL:

(1) the emissons change for the emissons unit within the PAL that is affected shall be zero;
and

(2) the emissions change for the emissons unit outsde the PAL that is affected shdl be
caculated as required by the gpplicable PSD and mgor non-attainment NSR
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regulations.

(d) For the purposes of netting for changes to units outside of the PAL, ho contemporaneous
increases or decreases shdl be alowed or considered for emissions units under the PAL.

(e) Net emissions change for emissions units not within the PAL shdl dways be less than the
ggnificance levels. Increased emissions alowed pursuant to issuance of a PSD or mgor
non-attainment NSR permits shall not be considered an increase pursuant to 40 CFR 8
52.21, and the SIP-approved PSD and major non-attainment NSR programs.

234.  This Section does not in any way change, ater or modify any obligation of Conoco to comply
with the concentration based limits ("ppmvd" or "lb/mmBTU") imposed by Paragraphs 15, 24, 38, 46,
49, 50 and 1609.

235.  This Section does not in any way change, dter or modify any obligation of Conoco, whether
exigting or imposed by virtue of this Consent Decree, to comply with the NSPS. If any physical or
operationa change resultsin an increase in the emisson rate to the atmosphere of any pollutant from the
affected facility to which a NSPS gpplies, Conoco must comply with al applicable parts of the NSPS
and the Generd Provisonsin 40 CFR Part 60, Subpart A. The determination of whether there has
been an increase in emissions to the atmaosphere shall be based on a comparison of the emission rate (in
pounds per hour) a the maximum achievable capacity prior to and after the physical or operationd
change.

236. The establishment of a PAL under this Section does not in any way change, ater or modify any
obligation of Conoco, to comply with any gpplicable minor NSR permitting requirements or obligations.

237. Notice of Changesto Emissons Unit. Together with its annua proposal for a Cap revison
required by Paragraph 231, Conoco shal provide awritten report to EPA and the Plaintiff-Interveners
of actud congtruction of physica or operationd changes made to emissions unitsincluded within any
PAL. Thereport shal:

(8) Describe the physical or operationa change;

(b) Identify the emissons unit that the physical or operationa change has affected or will affect,
whether or not such emissons unit is included within the Cap;

(c) Provide astatement of whether or not any New Source Performance Standard ("NSPS") is
gpplicable to the physica or operationa change and the reason why the NSPS does or
does not apply; and
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(d) A netting analysis (increases and decreases) for dl emissions units not within the PAL that
emit SO, or NOx, PM and CO for that prior calendar year.

238. PAL and Cap Life and Renewd. Thelife of any PAL established pursuant to this Section shall
be no more than five (5) years from its effective date as determined under Paragraph 230. The
provisons of Paragraph 233 of the Consent Decree shdl gpply only during those same

five (5) years.

239. CaplLife. Expiration of the Cap without renewa shdl result in an examination of PSD/NSR
aoplicability for al emissons units included within the PAL in accordance with the then-effective PSD
and mgjor non-attainment NSR regulations.

240. Second PAL. At any time prior to three (3) months before termination of a PAL established
pursuant to Paragraph 230, Conoco may apply to EPA and the appropriate Plaintiff Intervener to
renew such PAL. The basdine for any second PAL shdl be caculated pursuant to Attachment 7.
Conoco shdll determine basdline emissons for emissions unit to be included in any second PAL through
monitoring conducted consistent with Attachment 7. Conoco shal comply with the terms and
conditions of Paragraphs 234 with respect to any renewed PAL.

241. Cap Exceedance. If Conoco alows or causes an exceedance of the 365-day rolling average
Cap for any pollutant, Conoco shdl undertake an andysis to determine whether emission unit(s) at the
source were modified for that pollutant during the life of the PAL. Conoco shall complete the andlys's
required by the foregoing sentence within ninety (90) days of the exceedance and report such analysis
to EPA. No later than one hundred eighty (180) days from the date of the exceedance, Conoco shall
submit to EPA for its review and approva aproposed BACT/LAER determination for each modified
emissions unit(s) identified above and a schedule for ingalation of any BACT/LAER controls

proposed. Conoco shal propose a schedule that will propose ingtalation of controls as soon as
practicable but not to exceed forty-two (42) months from the initial date of the exceedance. EPA shdll
review and, after consultation with the appropriate State or loca permitting authority, notify Conoco of
its gpprova or rgection of the proposal. Upon EPA approval, Conoco shdl ingtal BACT (or LAER as
appropriate) on the emissons units modified. The modification analysis shdl be conducted as though
the Cap is a non-enforceable limit. Except as provided in this Subsection, nothing in this provison is
intended to limit the applicability of 40 CFR § 52.21, the SIP-gpproved PSD and mgjor non-attainment
NSR programs.

242. CAP Exceedance Stipulated Pendlties. For exceeding a Cap, Conoco shal pay the higher of
$27,500 (as adjusted for inflation) per pollutant for each succeeding day that Conoco exceeds the 365-
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day annual rolling average or $20,000 per ton (or fraction thereof) in excess of the Cap for each
pollutant.

PART XVI.
SUPPLEMENTAL AND BENEFICIAL ENVIRONMENTAL PROJECTS

243.  Inaccordance with the schedule set forth and the scope of work submitted pursuant to
Attachment 8 to this Consent Decree, Conoco shall spend $5.1 million ($5,100,000) on Supplemental
Environmenta Projects (* SEPS’) and Beneficia Environmental Projects (“BEPS’) in the communities
where their refineries are located in the amounts specified in Paragraphs 244, 245 and 246. Conoco
agreesthat in any public statements regarding the funding of the projects identified in this Consent
Decree, Conoco must clearly indicate that these projects are being undertaken pursuant to this
Seitlement. Except as otherwise provided in this Consent Decree, Conoco shdl not use or rely on the
emission reductions generated as aresult of their performance of the SEPs required by this Part in any
emissions credit, trading, or netting program. Refinery-site projects, including energy projects, may be
considered for inclusion in either State- or Federally-determined projects.

244.  Conoco shal spend $1.35 million ($1,350,000) as SEP(s) or BEP(S) in the Commerce
City/northeast metropolitan Denver area. These projects are to be determined jointly between Conoco,
the appropriate Plaintiff-Intervener, and EPA.

245.  Conoco shal spend $500,000 in each community surrounding the Billings, Lake Charles and
Ponca City refineries on joint Conoco and state-determined SEP(S) or BEP(S). These projects are to
be determined jointly between Conoco, the appropriate Plaintiff-Intervener, and EPA.

246.  Conoco shdl spend $2,250,000 for Federa projects benefitting the communities in which the
Conoco facilities are located. These projects are to be determined jointly between Conoco, the
appropriate Plaintiff-Intervener, and EPA to fund projects as follows: $725,000 in Colorado; $725,000
in Montana; $400,000 in Louisiana; and $400,000 in Oklahoma.

247. Federd projects at one or more refineries may include the following projects or other projects
proposed by Conoco in accordance with Attachment 8 which are community-based and/or facility-
based SEPs, subject to approval by EPA and the appropriate Plaintiff-Intervener:

(@ Conducting apilot test and evauation of "Smart LDAR" technology, using lasers to detect
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emisson leaks, at one or more refineries. Such test and evauation will be conducted in
consultation and coordination with EPA;

(b) Purchasing mobile air qudity anaytica equipment for ate or loca air authoritiesthet al the
Parties can agree upon;

(¢) Purchasing portable air quaity andyzers for state or locd air authorities,

(d) Improving ambient monitoring systems through projects such as increased portable SO,
monitoring devices, improving information management, upgrading PM-10 or NOx
monitors,

(e) Watershed improvement projects,

(f) Funding retrofitsin truck or school bus fleets to reduce PM and NOx emissions,

(9 Implementing odor control projects;

(h) Funding equipment improvements for loca air pollution authorities or loca emergency
response department;

(i) Providing grant money to state or loca clean air or energy efficiency projects,
() Fundor implement hazardous waste collection programs or recycling programs, or

(k) Sugtainahility projects to minimize waste crestion or enhance energy efficiency.

PART XVII.
CIVIL PENALTY

Within thirty (30) caendar days of Entry of this Consent Decree, Conoco shal pay a combined

civil pendty in the amount of $1.5 million dollars ($1,500,000). Of the total, $1,050,000 shdl be paid
to the United States. Conoco shdl pay the civil pendties by Electronic Funds Transfer (“EFT”) to the
United States Department of Justice, in accordance with current EFT procedures, referencing the
USAO File Number and DOJ Case Number 90-5-2-1-07295/1, and the civil action case name and
case number of the Southern Didrict of Texas. The costs of such EFT shdl be Conoco's
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responsibility. Payment shdl be made in accordance with instructions provided to Conoco by the
Financid Litigation Unit of the U.S. Attorney’s Office in the Southern Didtrict of Texas. Any funds
received after 11:00 am. (EST) shdl be credited on the next business day. Conoco shal provide
notice of payment, referencing the USAO File Number and DOJ Case Number 90-5-2-1-07295/1,
and the civil action case name and case number, to the Department of Justice and to EPA, as provided
in Paragraph 296 (Notice).

249. Of thetotd civil pendty, Conoco shdl pay $250,000 to Plaintiff-Intervener, the State of
Louisana. Payment shal be made in the form of a certified check payable to the Louisiana Department
of Environmenta Quality and ddlivered to Darryl Serio, Fiscal Officer, Office of Management and
Finance, LDEQ, P.O. Box 82231, Baton Rouge, Louisiana, 70884.

250. Of thetotd civil penalty, Conoco shal pay $125,000 to Plaintiff-Intervener, the State of
Oklahoma. Payment shall be by check or money order made payable to the Department of
Environmental Quality Revolving Fund, and ddivered to: Oklahoma Department of Environmenta
Quality Finance and Human Resources Management, P.O. Box 2036, Oklahoma City, OK 73101;
atention: Janet Pennington.

251. Inlieuof acivil pendty, Conoco shdl expend certain sums for SEPs and BEPs in the State of
Colorado as described in Part X V1.

252. Of thetotd civil pendty, Conoco shdl pay $75,000 to Plaintiff-Intervener, the State of
Montana. Payment shdl be made payable to the State of Montana and delivered to: John L. Arrigo,
Adminigrator, Enforcement Division, Montana Department of Environmenta Qudity, P.O. Box
200901, Helena, MT 59620-0901.

253.  Upon entry of this Decree, this Decree shall congtitute an enforcesble judgment for purposes of
post-judgment collection in accordance with Rule 69 of the Federal Rules of Civil Procedure, the
Federal Debt Collection Procedure Act, 28 U.S.C. 88 3001-3308, and other applicable federa
authority. The United States and the Plaintiff-Interveners shal be deemed judgment creditors for
purposes of collection of any unpaid amounts of the civil and stipulated pendties and interest.

254.  No amount of the civil pendty to be paid by Conoco shall be used to reduce their federal or
date tax obligations.
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PART XVIII.
STIPULATED PENALTIES

255.  Conoco shdl pay stipulated pendties to the United States and the appropriate Plaintiff-
Intervener (split 50% to each), for each failure by Conoco to comply with the terms of this Consent
Decree; provided, however, that the United States or the appropriate Plaintiff-1ntervener may eect to
bring an action for contempt in lieu of seeking stipulated pendties for violations of this Consent Decree.

256. For each violation, the amounts identified below shal gpply on the first day of violation, shdl be
cdculated for each incremental period of violation (or portion thereof), and shdl be doubled beginning
on the fourth consecutive, continuing period of violation, except such doubling shall not apply to
Subparagraphs (I) and (m). In the dternative, at the option of the United States or the appropriate
Plaintiff-Intervener, stipulated penaties shdl equa 1.2 times the economic benefit of Conoco’s delayed
compliance, if thisamount is higher than the amount calculated under this Paragraph. In addition and
for purposes of assessng Stipulated pendtiesfor afailure to comply with a concentration-based, rolling
average emission limit established under Section IV.B, IV.D, V.C, V.E or VI1.B, an actionable violation
will occur when there is noncompliance with such limit for 5% or more of each such unit's operating
time during any cadendar quarter. Where asingle event triggers more than one stipulated penaty
provison in this Consent Decree, only the higher of the individua stipulated pendties shal apply.

(8 Requirementsfor NOx emisson reductions from FCCUs (Part 1V):

(1) Failure to conduct Optimization Study, as required by Section A: $30,000 per month
per refinery

(2) Failure to conduct NOx additive demongtrations, if applicable, as required by Section
A: $30,000 per month per refinery

(3) Failureto ingtall SNCR, asrequired by Section C: $100,000 per quarter per refinery

(4) Failure to conduct SNCR Optimization Study, if gpplicable, asrequired by Section C:
$30,000 per month per refinery

(5) Failure to comply with emission limits, as required by Section B and D: $1,500 per day
per emission limit per emisson point
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(6) Failure to submit timely reports, asrequired by Sections A, C, and E: $1,000 per week
per report

(7) Failureto ingall, calibrate, maintain and operate properly CEMS, as required by
Section F and Part X1: $2,500 per month per CEMS

(b) Requirements for SO, emission reductions from FCCUs (Part V):

(1) Failureto timely conduct optimization studies, as required by Section A: $5,000 per
month per unit

(2) Failure to submit timely reports, as required by Section B: $1,000 per week per report

(3) Failure to comply with emission limits, as required by Section C or E: $1,500 per day
per emisson limit per emission point

(4) Failureto ingall, cdibrate, maintain and operate properly CEMS, as required by
Section F or Part X1: $2,500 per month per CEMS

() Requirementsfor PM emission reductions from FCCUs (Part V1):

(1) Failure to comply with emission limits, asrequired by Section A: $1,500 per day per
emisson limit per emission point

(2) Failure to conduct the stack tests as required by Paragraph 47: $2,500 per month per
FCCU

(3) Failure to submit timely reports, as required by Paragraph 47: $1,000 per week per
report beginning on the 7" day after which the report was due

(d) Requirements for CO emission reductions from FCCUs (Part V1):

(1) Failureto comply with emission limits, as required by Paragraphs 49 and 50: $1,500
per day per emisson limit per emisson point

(2) Faluretoingal, cdibrate, maintain and operate properly CEMS, as required by
Paragraph 53 and Part X1: $2,500 per month per CEMS
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(e) Reguirements for NSPS Regenerator Applicability (Part V1):

®

(1) Failure to comply with emission limits, as required by Paragraph 54: $1,500 per day
per emisson limit per emisson point

Requirements for Heaters/Boilers (Part V11):

(1) Failure to meet the emission limits and to demonstrate compliance with Paragraphs 55
and 56:

(i) $800 per day for each hester or boiler with capacity of 150 mmBTU/hr (HHV) or
greater

(i) $400 per day for each heater or boiler with capacity of lessthan 150 mmBTU/hr
(HHV)

(2) Failureto achieve the tota combined NOx reductions in accordance with Paragraph
56: $100,000 per quarter, per refinery

(3) Falureto achieve two-thirds (2/3) of the combined NOXx reductions in accordance with
Paragraph 58: $200,000 per quarter, per refinery

(4) Falureto ingtall NOx controls on at least 30% of the heater and boiler capacity in
accordance with Paragraphs 59 and 60: $100,000 per quarter, per refinery

(5) Failure to submit the Control Plan and Update Reports in accordance with Paragraph
61: $1,000 per report per month

(6) Failureto conduct a performance te<, to ingtall, calibrate and operate CEMS, or to
establish operating parameters in accordance with Paragraph 66 and Part X1: $2,000
per month per unit

(7) Failure to make heater or boiler Subpart J compliance by Date in Paragraph 69 or
Attachment 3: $2,500 per month per heater

(8) Failure to submit plan for Subpart J compliance per Attachment 3: $1,000 per report
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per month

(9) Falureto limit SO, emissons from fud ail burning a the Billings Refinery to 300dens
year as required by Paragraph 71: $5,000 per ton over 300 tons

(10) Failure to meet CO controls on Controlled Heaters and Boilers required by Paragraph
73(a):

(i) $800 per day for each heater or boiler with capacity of 150 mmBTU/hr (HHV) or
greater

(if) 9400 per day for each hester or boiler with capacity of less than 150 mmBTU/hr
(HHV)

(9) Requirements for Benzene Waste Operations NESHAP program enhancements
(Part VINI):

(1) Failureto timely complete compliance reviews and verification as required by Section
C, audits as required by Section H, or waste/op oil review as required by Section D:
$5,000 per month per review/audit

(2) Faluretotimey sample, asrequired by the plans under SectionsK, L, M or N:
$5,000 per week or $30,000 per quarter, per stream (whichever amount is greater, but
not to exceed $150,000 per quarter)

(3) Failureto timdy ingtal secondary carbon canisters, as required by Section F: $5,000
per week per canister

(4) Failureto timely replace carbon canisters, as required by Section F: $1,000 per day
per canister

(5) Failure to monitor for breakthrough, as required by Section F: $1,000 per week per
canister

(6) Failure to perform monitoring, as required by Paragraph 117(d): $500 per monitoring
event
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(7) Falureto timey implement training program or to timely establish sandard operating
procedures, as required by Section J: $10,000 per quarter per refinery

(8) If itisdiscovered by an EPA or Sate investigator, or their agent, that Conoco failed to
mark segregated stormwater drains, as required by Section P. $1,000 per week per
drain

(9) Falureto timely complete reviews, andyses or ingpections, as required by Section G,
O or Paragraph 117(c): $500 per week per review, analysis or inspection

(10) Failureto timely submit complete reports under Section Q: $1,000 per week per
report

(11) Following the development of the find Compliance Review and Verificatiion Plan, if it is

discovered by an EPA or gate investigator or inspector, or their agent, that Conoco
faled to include al benzene waste streams in its TAB, for each waste dream that is:

less than 0.03 Mg/yr - $500
between 0.03 and 0.1 Mglyr - $1500
between 0.1 and 0.5 Mg/yr - $6000
greater than 0.5 Mg/yr - $12,000
(h) Requirementsfor Leak Detection and Repair program enhancements (Part 1X):

(1) Failure to develop awritten LDAR program, as required by Section A: $3,000 per
week

(2) Falure to timely implement training program, as required by Section B: $10,000 per
month

(3) Failure to timely conduct interna or externa audit, as required by Section C: $5,000
per month per audit

(4) Failure to timely implement interna leek definition, as required by Section E: $10,000
per month per process unit

(5) Failure to develop and timely implement first attempt at repair, as required by Section
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G: $10,000 per month

(6) Failure to implement monitoring program, as required by Section H: $10,000 per
month per process unit

(7) Failureto timely monitor, as required by Section H: $5,000 per week per process unit

(8) Failureto have dataloggers and e ectronic database storage, as required by Section I:
$5,000 per month per refinery

(9) Failureto timey establish LDAR accountability, asrequired by Section . $5,000 per
month per refinery

(10) Failureto conduct cdibration drift assessment or to remonitor components (if and as
required), as required by Section K: $100 per day per refinery

(11) Failureto atempt to minimize a component being placed or continuing to be on the
“delay of repair” ligt, as required by Section L: $5,000 per component

(12) Failureto timely submit reports required under Section M: $1,000 per week per report
(13) Following the completion of the refinery-wide written program(s), if it is discovered by
an EPA or gtate investigator or ingpector, or their agent, that Conoco failed to include
al required componentsin its LDAR program: $175 per component
(i) Requirements Applicable to SRPsand Haring (Part X):
(1) Fallureto comply with emisson limitsidentified or referred to in Section D:
Number of rolling 12-hr average exceedances within average exceedance calendar day
1-12: $350
Over 12: $750

(2) Fallureto comply with any other emisson limitsidentified or referred to in Part X:
$1,000 per day per refinery

(3) Operation of the SRP during scheduled maintenance of its associated TGU: $25,000
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per SRP per day per refinery

(4) Failureto address sulfur-pit emissions, as required by Section D: $5,000 per quarter
per sulfur pit

(5) Failureto conduct the Denver No. 1 SRP Optimization Study, as required by Section
D, or to implement such Study’ s recommendations.  $5,000 per month

(6) Failureto timely submit any plan or report required by Part X: $1,000 per week per
plan or report, beginning on the 7" day after the report was due

(7) Submitting any plan or report that does not conform to the requirements of Part X:
$1,000 per plan or report

(8) Failureto timely implement any selected option(s) required in arequired plan or Part X:
$1,000 per day per refinery

(9) Failure to timely monitor emissions as required under Part X: $1,000 per day per
refinery

(j) Requirements for Subpart QQQ Compliance at Billings Refinery (Part XI1):

(1) Falureto evaluate process water streams for entry into storm water system per Part
XII: $1,000 per stream

(2) Failureto submit report required under Part X11: $1,000 per day

(3) Falure to submit report identifying whether Conoco will be removing streams or
retrofitting wastewater system per Paragraph 206: $1,000 per day

(4) Failure to meet compliance deadline of Part X11: $1,000 per day
(5) Failure to submit fina report per Part X11: $1,000 per day
(k) Requirementsfor Permitting (Part X111):

(1) Failureto timely submit a complete permit gpplication: $1,000 per week per unit
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() Reguirementsfor Reporting and Recordkeeping (Part XIV):

(1) Failureto timely submit any report required by this Part beginning on the 7" day past
the report’s due date: $5,000 per week, per report

(m) Failureto escrow stipulated penalties, as required by this Part:  $10,000 per week per
pendty

257.  Conoco shdl pay such stipulated pendties only upon written demand by the United States or
the appropriate Plaintiff-Intervener no later than thirty (30) days after Conoco receives such demand.
Such demand will identify to which government agencies payment must be made. Stipulated pendties
shall be apportioned between the United States and the appropriate Plaintiff-1ntervener, 50% to each.
Such payment shall be made to the United States and to the gppropriate Plaintiff-Intervener in the
fallowing manner:

(8) Stipulated Penalties owed the United States. Conoco shall pay the stipulated pendties by
Electronic Funds Trandfer (*EFT”) to the United States Department of Jugtice, in
accordance with current EFT procedures, referencing the USAO File Number and DOJ
Case Number 90-5-2-1-07295/1, and the civil action case name and case number of the
Southern Didrict of Texas. The costs of such EFT shdl be Conoco's respongbility.
Payment shall be made in accordance with instructions provided to Conoco by the
Financid Litigation Unit of the U.S. Attorney’s Office in the Southern Didrict of Texas.
Any funds received after 11:00 am. (EST) shall be credited on the next business day.
Conoco shdl provide notice of payment, referencing the USAO File Number and DOJ
Case Number 90-5-2-1-07295/1, and the civil action case name and case number, to the
Department of Justice and to EPA, as provided in Paragraph 296 (Notice).

(b) Stipulated Pendties Owed Plaintiff-Intervener the State of Louisiana. Payment to Plaintiff-
Intervener the State of Louisana shal be made in the form of a certified check payable to
the Louisana Department of Environmenta Quality and ddlivered to Darryl Serio, Fisca
Officer, Office of Management and Finance, LDEQ), P.O. Box 82231, Baton Rouge,
Louisiana, 70884.

(c) Stipulated Pendties Owed Plaintiff-Intervener the State of Colorado. Payment to Plaintiff-

Intervener the State of Colorado shall be made by submitting a check, payable to the
Colorado Department of Public Hedth and Environment, 4300 Cherry Creek Drive South,
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Denver, Colorado 80246-1530.

(d) Stipulated Pendties Owed Plaintiff-Intervener the State of Montana. Payment to Plaintiff-
Intervener the State of Montana shall be made by submitting a certified check, payable to
the State of Montana, and delivered to: John L. Arrigo, Adminigtrator, Enforcement
Divison, Montana Department of Environmenta Quality, P.O. Box 200901, Helena, MT
59620-0901.

(e) Stipulated Pendties Owed Plaintiff-Intervener the State of Oklahoma. Payment to Plaintiff-
Intervener the State of Oklahoma shal be made by submitting a check or money order
made payable to the Department of Environmenta Quality Revolving Fund, and ddlivered
to: Oklahoma Department of Environmental Quadlity Finance and Human Resources
Management, P.O. Box 2036, Oklahoma City, OK 73101, attention: Janet Pennington

258.  Should Conoco disputeits obligation to pay part or al of adtipulated pendty, it may avoid the
imposition of the stipulated pendty for failure to pay a pendty due to the United States or the
gppropriate Plaintiff-Intervener by placing the disputed amount demanded by the United States or the
appropriate Plaintiff-Intervener, not to exceed $50,500 for any given event or related series of events at
any onerefinery, in acommercia escrow account pending resolution of the matter and by invoking the
Dispute Resolution provisons of Part XXI1 within the time provided in this Part for payment of
dipulated pendties. If the dispute is thereafter resolved in Conoco’ s favor, the escrowed amount plus
accrued interest shdl be returned to Conoco, otherwise the United States or the gppropriate Plaintiff-
Intervener shall be entitled to the escrowed amount that was determined to be due by the Court plus
the interest that has accrued on such amount, with the balance, if any, returned to Conoco.

259. The United States and the appropriate Plaintiff-Intervener reserve the right to pursue any other
remedies to which they are entitled, including, but not limited to, additiona injunctive rdlief for Conoco’'s
violations of this Consent Decree. Nothing in this Consent Decree shall prevent the United States or the
appropriate Plaintiff-Intervener from pursuing a contempt action againgt Conoco and requesting thet the
Court order specific performance of the terms of the Decree. Nothing in this Consent Decree
authorizes the appropriate Plaintiff-Intervener to take action or make any determinations under this
Consent Decree regarding Conoco refineries outsde their state.

260. Election of Remedy. The United States and the appropriate Plaintiff-Intervener will not seek
both gtipulated penaties and civil pendlties for the same actions or occurrences as those condtituting a
violation of the Consent Decree.
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PART XIX.
RIGHT OF ENTRY

261. Any authorized representative of the EPA or an appropriate state agency, upon presentation of
credentias and compliance with the Refinery's safety requirements, shal have aright of entry upon the
premises of the Conoco refineriesidentified in Paragraph 5 a any reasonable time for the purpose of
monitoring compliance with the provisons of this Consent Decree, including ingpecting plant equipment,
and ingpecting and copying al records maintained by Conoco required by this Consent Decree.
Nothing in this Consent Decree shdl limit the authority of EPA and the gppropriate Plaintiff-Intervener
to conduct tests and inspections under Section 114 of the Act, 42 U.S.C. § 7414, or any other
gatutory and regulatory provision.

PART XX.
FORCE MAJEURE

262. If any event including, but not limited to construction delays, one or more union srikes at
Conoco facilities, preparation for union strikes, acts of terrorism and/or an act of declared or
undeclared war, occurs which causes or may cause adelay or impediment to performance in complying
with any provison of this Consent Decree, and which otherwise meets the requirements of this Part,
Conoco shdl notify the United States and the appropriate Plaintiff-Intervener in writing as soon as
practicable, but in any event within twenty (20) business days of when Conoco first knew of the event
or should have known of the event by the exercise of due diligence. In this notice, Conoco shall
specificaly reference this Paragraph of this Consent Decree and describe the anticipated length of time
the delay may persst, the cause or causes of the delay, and the measures taken or to be taken by
Conaoco to prevent or minimize the delay and the schedule by which those measures will be
implemented. Conoco shall adopt al reasonable measures to avoid or minimize such delays.

263. Failure by Conoco to substantialy comply with the notice requirements of Paragraph 262 as
gpecified above shal render this Part XX voidable by the United States and Plaintiff-Interveners asto
the specific event for which Conoco has failed to comply with such notice requirement, and, if voided, it
shdl be of no effect as to the particular event involved.

264. The United States and the appropriate Plaintiff-Intervener shal notify Conoco in writing

regarding their claim of adelay or impediment to performance within thirty (30) business days of receipt
of the Force Mgjeure notice provided under Paragraph 262.
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265. If the United States and the appropriate Plaintiff-Intervener agree that the delay or impediment
to performance has been or will be caused by circumstances beyond the control of Conoco, including
any entity controlled by them, and that they could not have prevented the delay by the exercise of due
diligence, the parties shdl stipulate to an extenson of the required deadling(s) for al requirement(s)
affected by the delay by a period equivaent to the delay actually caused by such circumstances, or such
other period as may be appropriatein light of the circumstances. Such stipulation may befiled asa
modification to this Consent Decree by agreement of the parties pursuant to the modification
procedures established in this Consent Decree. Conoco shdl not be liable for stipulated pendties for
the period of any such delay.

266. If the United States and the appropriate Plaintiff-Intervener do not accept Conoco’s claim of a
delay or impediment to performance, Conoco must submit the matter to this Court for resolution to
avoid payment of stipulated pendlties, by filing a petition for determination with this Court. In the event
that the United States and the gppropriate Plaintiff-Intervener do not agree, the position of the United
States on the Force Mgeure clam shdl become the find Plaintiffs postion. Once Conoco has
submitted this matter to this Court, the United States and the gppropriate Plaintiff-Intervener shdl have
twenty (20) business daysto file its response to said petition. 1f Conoco submits the matter to this
Court for resolution and the Court determines that the delay or impediment to performance has been or
will be caused by circumstances beyond the control of Conoco, including any entity controlled by them,
and that they could not have prevented the delay by the exercise of due diligence, Conoco shdl be
excused asto that event(s) and delay (including stipulated pendities), for al requirements affected by the
delay for aperiod of time equivaent to the delay caused by such circumstances or such other period as
may be determined by the Court.

267. Conoco shdl bear the burden of proving that any delay of any requirement(s) of this Consent
Decree was caused by or will be caused by circumstances beyond their control, including any entity
controlled by them, and that they could not have prevented the delay by the exercise of due diligence.
Conoco shdl also bear the burden of proving the duration and extent of any delay(s) attributable to
such circumstances. An extension of one compliance date based on a particular event may, but does
not necessarily, result in an extenson of a subsequent compliance date or dates.

268. Unanticipated or increased costs or expenses associated with the performance of Conoco’s
obligations under this Consent Decree shal not condtitute circumstances beyond their contral, or serve
asabadsfor an extenson of time under this Part.

269.  Notwithstanding any other provision of this Consent Decree, this Court shal not draw any

inferences nor establish any presumptions adverse to any party as aresult of Conoco delivering anotice
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of Force Mgeure or the parties’ inability to reach agreement.

270. Aspart of the resolution of any matter submitted to this Court under this Part XX, the parties
by agreement, or this Court, by order, may in gppropriate circumstances extend or modify the schedule
for completion of work under this Consent Decree to account for the delay in the work that occurred
asaresult of any delay or impediment to performance agreed to by the United States and the
gppropriate Plaintiff-Intervener or approved by this Court. Conoco shal be ligble for stipulated
pendtiesfor itsfalure thereafter to complete the work in accordance with the extended or modified
schedule.

PART XXI.
EFFECT OF SETTLEMENT

271. FCCUs This Consent Decree condtitutes full settlement of and shall resolve dl civil ligbility
under the Prevention of Significant Deterioration (“PSD”) requirements a Part C of the Act, and the
regulations promulgated thereunder at 40 CFR § 52.21 (the “PSD” rules), and the Plan Requirements
for Non-Attainment Areas at Part D of the Act, and the regulations promulgated thereunder at 40 CFR
§51.165(a) and (b) and Part 51, Subpart S, and § 52.24, and the Colorado, L ouisiana, Montana and
Oklahoma regulations which incorporate and/or implement those rules, for any increase in SO,, NOx
and CO emissons resulting from Conoco’ s congtruction, modification, or operation of the FCCUs at
the refineries identified in Paragraph 5, occurring prior to Lodging of this Consent Decree. During the
life of this Consent Decree, the units described in this Paragraph shall be on a compliance schedule and
any modification to these units, as defined in 40 CFR § 52.21, which is not required by this Consent
Decreeis beyond the scope of thisrelease.

272. Heatersand Boilers. This Consent Decree condtitutes full settlement of and shdl resolve dl civil
ligbility of Conoco to the United States and the Plaintiff-Interveners for the violations aleged in the
United States and the Plaintiff-Interveners Complaints and dl civil ligbility of Conoco occurring prior to
entry of this Consent Decree under the Prevention of Significant Deterioration (PSD) and Non-
Attainment New Source Review requirements at Parts C and D of the Act, and the regulations
promulgated thereunder at 40 CFR 8§ 52.21 (the “PSD” rules), and state and loca regulations which
incorporate and/or implement those rules, for any increase in SO,, NOx, and CO emissions resulting
from Conoco’ s construction, modification, or operation of the process heaters and boilers at the
refineries identified in Paragraph 5. During the life of the Consent Decree, these units shal beon a
compliance schedule and any modification to these units, as defined in 40 CFR § 52.21, which isnot
required by this Consent Decree is beyond the scope of thisrelease.
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273.  VOCs Upon Conoco'simplementation of the enhanced LDAR program and submittal of the
goplications for revised permits pursuant to Paragraph 210 (b), the United States and Plaintiff-

I nterveners covenant not to sue Conoco for civil pendties for increasesin VOC emissions resulting
from identification of new components through the audits conducted pursuant to Paragraphs 128
through 130. The United States and Plaintiff-Interveners expresdy reserve their right to bring
PSD/NSR clamsfor any other VOC emissions units & the refinery and to congder the implications of
the revised emission estimates on past PSD/NSR gpplicability determinations.

274.  Subpart J. This Consent Decree condtitutes full settlement of and shdl resolve dl civil ligbility of
Conoco to the United States and the Plaintiff-1nterveners for the violaions aleged in the United States
and Plaintiff-Interveners Complaints and dl civil liability of Conoco for any violations at the refineries
identified in Paragraph 5 based on events that occurred during the relevant time period under the
following statutory and regulatory provisions. NSPS Subpart Jfor (1) FCCU regenerators located at
the facilities and as per the schedule set out in Paragraph 54, (2) the fuel gas combustion devices
including the flares listed in Paragraph 154(h) and dl heaters and boilers, and (3) the SRPs and the
relevant state and loca regulations which incorporate and/or implement the above-listed federa
regulations. For purposes of this Paragraph, the “relevant time period” shal mean the period beginning
when the United States' claims and/or Plaintiff-Interveners clams under the statutes and regulations
identified in this Paragraph accrued, through the Date of Entry of the Consent Decree.

275.(2) NSPS Subpart A and J Releases. Conoco’s submission of notifications of compliance with
respect to the flares listed in Paragraphs 155 and 161 condtitutes full settlement of and shdll resolve dll
past civil liability of Conoco to the United States and the Plaintiff-Interveners for NSPS Subpart A and
Jfor those flares through the date of the demonsirated or certified compliance.

275.(b) NSPS Subpart H Release. Conoco shall continue to comply with the New Source
Performance Standards (NSPS), 40 CFR Part 60, Subpart H for Sulfuric Acid Plants at the Lake
Charlesrefinery.  Conoco’ s gpplication to modify existing permits to incorporate the Subpart H
requirements, and receipt of the modified permits, shdl resolve dl civil liability of Conoco for any
violations that occurred during the period beginning when the United States' claims and or Plantiff-
Intervener’ s claims under Subpart H accrued, through the Date of Lodging of the Consent Decree.

276. Benzene Wadte and LDAR Releases. Conoco’ s performance of the measures required
pursuant to Parts V111 and 1X, condtitutes full settlement of and shdl resolve dl civil liability of Conoco
to the United States and the Plaintiff-Intervener for any violations at the refineries identified in Paragraph
5 basad on events that occurred during the *relevant time period” under the following statutory and
regulatory provisions: Leak Detection and Repair (LDAR), 40 CFR Part 60, Subparts VV and GGG,
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and 40 CFR Part 63, Subparts F, H, and CC; and Nationa Emission Standards for Hazardous Air
Pollutants (NESHAP) for Benzene, 40 CFR Part 61, Subparts FF, Jand V pursuant to Section 112(d)
of the Act, and state and local regulations which incorporate or implement those rules. Thisrdlease dso
includes those events that continued past the Date of Lodging, provided those events were identified in
or prior to the submitta of each Refinery’sinitia Third Party LDAR audit conducted pursuant to
Paragraph 129 or the BWON Compliance Verification Review conducted pursant to Paragraphs 78
and 80 and these events are addressed pursuant to Paragraphs 83, 84, 85, and 86 or 132 as
appropriate. This release specifically includes, but is not limited to, those violations which Conoco has
previoudy sdlf-disclosed to Plaintiff-Interveners Colorado and Montana as a result of audits conducted
in 2000 and/or 2001. For purposes of this Paragraph, the “relevant time period” shal mean the period
beginning when the United States' claims and/or Plaintiff-Interveners claims under the statutes and
regulations identified in this Paragraph accrued through Date of Lodging.

277. Other Issues. Conoco's completion of the injunctive requirements set forth in Parts 1-X1 of this
Consent Decree and EPA’ s concurrence shdl dso condtitute full settlement of al civil liability of
Conoco to the United States and Plaintiff-Interveners for previoudy identified state or federa PSD
issues for SO,, NOx, and CO, and BWON, LDAR and NSPS Subpart J matters, including the
following specific aleged violaions & the refineries identified in Paragraph 5:

(@ Billings Refinery:
This Consent Decree resolves Conoco’ s discharge of process oily wastewater into the
segregated stormwater systems in violation of Subpart QQQ as aleged in the United
States Complaint.

(b) Ponca City, Oklahoma:
This Consent Decree resolves the BWON, LDAR, PSD, and NSPS Subpart Jissues
addressed in Oklahoma DEQ Consent Order No. 01-395 and all Clean Air Act issues
identified in the Oklahoma DEQ Compliance Ingpection conducted on May 22- 23,
2001.

(c) Lake Charles, Louisana
This Consent Decree resolves the violations outlined in the Louisiana Department of
Environmenta Qudity Consolidated Compliance Order and Notice of Potentia
Penalty No. AE-CN-01-0008 dated January 26, 2001, and No. AE-CN-01-
0192 dated November 13, 2001.

(d) Denver, Colorado:

This Consent Decree resolves the Clean Air Act violations noted as being referred to the
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United States Environmenta Protection Agency in the December, 2001 Compliance Order on
Consent between Colorado and Conoco Inc.

278.  If Conoco dectsto implement one or more plantwide applicability limits for PM in accordance
with the dection in Paragraph 215, the NSR/PSD liability release provided for in Paragraphs 271 and
272 for FCCUs and process heaters and boilers shall be extended to PM, provided Conoco meets the
additiona limitsin Paragraphs 48 and 72.

PART XXII.
DISPUTE RESOLUTION

279. Thedigpute resolution procedure provided by this Part XXII shdl be available to resolve dll
disputes arisng under this Consent Decree, except as otherwise provided in Part XX regarding Force
Majeure, provided that the party making such gpplication has made a good faith attempt to resolve the
matter with the other party.

280. Thedigpute resolution procedure required herein shdl be invoked upon the giving of written
notice by one of the parties to this Consent Decree to another advising of a dispute pursuant to this
Part. The notice shal describe the nature of the dispute, and shal state the noticing party’ s position
with regard to such dispute. The party or parties recelving such a notice shall acknowledge receipt of
the notice and the parties shal expeditioudy schedule a meeting to discuss the dispute informaly not
later than fourteen (14) days from the receipt of such notice.

281. Disputes submitted to dispute resolution shdl, in the first instance, be the subject of informal
negotiations between the parties. Such period of informa negotiations shal not extend beyond thirty
(30) caendar days from the date of the first meeting between representatives of the United States and
the appropriate Plaintiff-Intervener and Conoco, unless the parties’ representatives agree to shorten or
extend this period.

282. If these dispute resolution procedures are invoked to resolve a dipute regarding particular
work practice or the contents of a compliance plan, Conoco shdl comply with the dements of the plan
or emission limit it has proposed until such time as the dispute is completely resolved.

283. Intheevent that the parties are unable to reach agreement during such informa negotiation
period, the United States and the gppropriate Plaintiff-Intervener shall provide Conoco with awritten
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summary of its position regarding the dispute. The position advanced by the United States and the
appropriate Plaintiff-Intervener shal be consdered binding unless, within forty-five (45) caendar days
of Conoco' s receipt of the written summary of the United States and the appropriate Plaintiff-
Intervener’ position, Conoco files 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
agreement with regard to Conoco's claim, the position of the United States shall be the Plaintiffs final

position.

284. Where the nature of the dispute is such that amore timely resolution of the issue is required, the
time periods set out in this Part may be shortened upon motion of one of the parties to the dispute.

285. Notwithstanding any other provision of this Consent Decree, in dispute resolution, this Court
shall not draw any inferences nor establish any presumptions adverse to either party as aresult of
invocation of this Part XXII or the parties’ inability to reach agreement.

286. Inresolving the dispute between the parties, the position of the United States and the
appropriate Plaintiff-Intervener shdl be uphdd if supported by substantia evidence in the adminigtreative
record, as identified and agreed to by dl parties.

287. Aspart of the resolution of any dispute submitted to dispute resolution, the parties by
agreement, or this Court by order, in gppropriate circumstances, may extend or modify the schedule for
completion of work under this Consent Decree to account for the delay in the work that occurred as a
result of dispute resolution. Conoco shadl be liable for stipulated pendties for their failure theresfter to
complete the work in accordance with the extended or modified schedule.

XXIII.
GENERAL PROVISIONS

288. Other Laws. Except as specificaly provided by this Consent Decree, nothing in this Consent
Decree shdl relieve Conoco of its obligation to comply with dl applicable federd, sate and loca laws
and regulations. Subject to Paragraph 260 (Election of Remedy), nothing contained in this Consent
Decree shdl be construed to prevent, dter or limit the ability of the United States' and the appropriate
Plaintiff-Interveners rights to seek or obtain other remedies or sanctions available under other federd,
date or loca datutes or regulations, by virtue of Conoco’ s violation of this Consent Decree or of the
datutes and regulations applicable to violations of this Consent Decree. This shdl include the United
States and the appropriate Plaintiff-Interveners' right to invoke the authority of the Court to order
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Conoco’ s compliance with this Consent Decree in a subsequent contempt action.

289. Useof Contractorsto Meet Conoco’s Obligations. Except where expresdy prohibited,
Conoco may use a contractor to fulfill its obligations under this Consent Decree. Where Conoco uses
one or more contractors to comply with its obligations, Conoco shdl ensure that the contractor is
aware of and in compliance with the requirements of the Consent Decree.

290. Reserved.

291. Liahility for stipulated pendties, if applicable, shal accrue for violation of such obligations and
payment of such gtipulated pendties may be demanded by the United States as provided in this
Consent Decree, provided that stipulated penalties that may have accrued between the Date of Lodging
of the Consent Decree and the Date of Entry of the Consent Decree may not be collected by the
United States unless and until Consent Decree is entered by the Court.

292. Third Paties. This Consent Decree does not limit, enlarge or affect the rights of any party to
this Consent Decree as againgt any third parties.

293. Costs. The United States, the Plaintiff-1nterveners, and Conoco shal each bear their own costs
and attorneys fees.

294.  Public Documents. All information and documents submitted by Conoco to the United States
and the appropriate Plaintiff-Intervener pursuant to this Consent Decree shall be subject to public
ingpection, unless subject to legal privileges or protection or identified and supported as business
confidential by Conoco in accordance with 40 CFR Part 2, or any equivaent state statutes and
regulations.

295.  Public Comments. The parties agree and acknowledge that find approva by the United States
and entry of this Consent Decree is subject to the requirements of 28 CFR § 50.7, which provides for
notice of the lodging of this Consent Decree in the Federal Register, an opportunity for public comment,
and congideration of any comments. The parties acknowledge and agree that final approva by the State
of Louisana, Department of Environmental Qudity, and entry of this Consent Decree is subject to the
requirements of La. R.S. 30:2050.7, which provides for public notice of this Consent Decreein
newspapers of generd circulation and the officia journals of parishes in which Conoco facilities are
located, and opportunity for public comment, consideration of any comments, and concurrence by the
State Attorney Generd.
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296. Notice. Unless otherwise provided herein, naotifications to or communications with the United
States and the appropriate Plaintiff-Intervener or Conoco shal be deemed submitted on the date they
are postmarked and sent either by overnight receipt mail service or by certified or registered mail,

return receipt requested. When Conoco is required to submit notices or communicate in writing under
this Consent Decree to EPA relating to one of the refineriesidentified in Paragraph 5, Conoco shal aso
submit a copy of that notice or other writing to the Plaintiff-Intervener for the sate in which the refinery
islocated. Except as otherwise provided herein, when written notification or communication is required
by this Consent Decreg, it shall be addressed asfollows:.

Asto the United States:

Chief

Environmenta Enforcement Section
Environment and Naturd Resources Divison
United States Department of Justice

P.O. Box 7611, Ben Franklin Station
Washington, DC 20044-7611

United States Attorney

Southern Didtrict of Texas

c/o United States Marsha Service
United States Courthouse

515 Rusk

Houston, Texas 77002

Asto the United States Environmental Protection Agency:

Director

Air Enforcement Divison “AED” (2242A)

Office of Enforcement and Compliance Assurance
United States Environmenta Protection Agency
1200 Pennsylvania Avenue, N.W.

Washington, D.C. 20004

With copiesto the EPA Regiond office where the refinery is located:
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EPA Region 6:

Chief

Air, Toxics, and Ingpection Coordination Branch (6EN-A)
Compliance Assurance and Enforcement Divison

United States Environmenta Protection Agency

Region 6

1445 Ross Avenue

Dallas, Texas 75202

EPA Region 8:

Technical Enforcement Program Air Director

Mail Code 8ENF-T

Office of Enforcement, Compliance and Environmenta Justice
United States Environmental Protection Agency Region 8

999 18" Street, Suite 300

Denver, CO 80202-2466

Asto Conoco:

Donad J. Pirolo, Project Manager
Implementation Lead

Conoco Inc.

600 North Dairy Ashford

Room PO2052

Houston, Texas 77079
Telephone: (281)293-1815

As to Plaintiff-Intervener the State of Colorado:

Robert Jorgenson

Supervisor, Fied Services Unit

Stationary Sources Program

Air Pollution Contral Division

Colorado Department of Public Hedth & Environment
4300 Cherry Creek Drive South

Denver, Colorado 80246-1530
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Asto Plantiff-Intervener the State of L ouisana, through the Department of Environmentd Quality:

R. Bruce Hammait, Administrator
Enforcement Divison

Office of Environmenta Compliance
P.O. Box 82215

Baton Rouge, Louisiana 70884-2215

Asto Plantiff-Intervener the State of Oklahoma:

Eddie Terrill

Divison Director

Air Qudlity Divison, Department of Environmental Quality
P.O. Box 1677

Oklahoma City, OF 73101-1677

Asto Plantiff-Intervener the State of Montana:

Adminigtrator

Enforcement Divison

Montana Department of Environmental Quaity
Metcdf Building

P.O. Box 200901

Helena, MT 59620-0901

Chief

Air & Waste Management Bureau

Montana Department of Environmenta Quaity
Metcdf Building

P.O. Box 200901

Helena, MT 59620-0901

297. Approvas. All EPA gpprovas or comments required under this Decree shal come from EPA,
Air Enforcement Divison (AED) at the address listed in Paragraph 296 (Notice). All Plaintiff-
Intervener gpprovas shdl be sent from the offices identified in Paragraph 296.

298. Any paty may change ether the notice recipient or the address for providing notices to it by
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serving dl other parties with a notice setting forth such new notice recipient or address.

299. Theinformation required to be maintained or submitted pursuant to this Consent Decreeis not
subject to the Paperwork Reduction Act of 1980, 44 United States Code. 88 3501 et seg.

300. ThisConsent Decree shal be binding upon dl Parties to this action, and their successors and
assigns. The undersigned representative of each Party to this Consent Decree certifiesthat he or sheis
duly authorized by the Party whom he or she represents to enter into the terms and bind that Party to
them.

301. Moadification. This Consent Decree may be modified by the written gpprova of the United
States, the agppropriate Plaintiff-Intervener and Conoco or by Order of the Court. Furthermore, EPA
and the gppropriate Plaintiff Intervener may alow extensions of compliance dates upon a written and
substantiated showing by Conoco of good cause that such adelay is necessary. Additiondly, it is
anticipated that the Parties may reduce the frequency or nature of reporting over time.

302. Continuing Jurisdiction The Court retains jurisdiction of this case after entry of this Consent
Decree to enforce compliance with the terms and conditions of this Consent Decree and to take any
action necessary or appropriate for its interpretation, congtruction, execution, or modification. During
the term of this Consent Decree, any party may apply to the Court for any relief necessary to construe
or effectuate this Consent Decree.

303. This Consent Decree condtitutes the entire agreement and settlement between the Parties. Prior
drafts of the Consent Decree shal not be used in any action involving the interpretation or enforcement
of the Consent Decree.

PART XXIV.
TERMINATION

304. This Consent Decree shall be subject to termination upon motion by the United States, the
Plaintiff-Intervener, or Conoco after Conoco satisfies dl requirements of this Consent Decree. The
requirements for termination include payment of al stipulated pendties that may be due to the United
States or the Plaintiff-Intervener under this Consent Decree, ingtdlation of control technology systems
as specified herein and the performance of al other Consent Decree requirements, the receipt of dl
permits specified herein, and EPA’ s receipt of the first calendar quarterly progress report following the
conclusion of Conoco's operation for at least one year of dl unitsin compliance with the emisson limits
edablished herein. At such time, if Conoco believes that it isin compliance with the requirements of this
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Consent Decree and the permits specified herein and has paid any stipulated pendties required by this
Consent Decree, then it shall so certify to the United States and the Plaintiff-Intervener, and unless any
of the Plaintiffs object in writing with specific reasons within one hundred twenty (120) days of receipt
of the certification, the Court shall order that this Consent Decree be terminated on Conoco’s mation.

So entered in accordance with the foregoing this day of , 2002.

United States Digtrict Court Judge for the Southern Digtrict of Texas
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FOR PLAINTIFF, UNITED STATES OF AMERICA:

Date

John Cruden,

Acting Assgtant Attorney Genera
Environment and Naturd Resources Divison
United States Department of Justice

10" & Pennsylvania Avenue, N.W.
Washington, DC 20530

Date

Dianne M. Shawley

Senior Counsdl

Environment and Natura Resources Divison
United States Department of Jugtice

1425 New Y ork Avenue, N.W.
Washington, DC 20005

Date

Mervyn Mosbacker
United States Attorney

By:

Gordon M. Speights Y oung
Assgant United States Attorney
Southern Didrict of Texas

P.O. Box 61129

Houston, TX 77208

Page 103



FOR UNITED STATESENVIRONMENTAL PROTECTION AGENCY:

Date

SylviaLowrance

Acting Assstant Administrator

Office of Enforcement and Compliance Assurance
United States Environmenta Protection Agency
Arid RiosBuilding

1200 Pennsylvania Avenue, N.W.

Washington, DC 20460
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FOR PLAINTIFF-INTERVENER THE STATE OF COLORADCO:

Date

Attorney Generd
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PRELIMINARY APPROVAL BY PLAINTIFFINTERVENER, THE STATE OF LOUISANA,
THROUGH THE DEPARTMENT OF ENVIRONMENTAL QUALITY:

Date

LindaKorn Levy

Assistant Secretary

Office of Environmenta Compliance

Louisana Department of Environmenta Qudity

Date

Ted R. Broyles, |1

Senior Attorney (LA Bar No: 20456)

Legd Divison

Louisana Department of Environmenta Qudity
(225) 765-0236

Page 106



FOR PLAINTIFF-INTERVENER THE STATE OF OKLAHOMA:

Date

Mark S. Coleman

Executive Director

Oklahoma Department of Environmenta Quality
Oklahoma City, OK 73101-1677
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FOR PLAINTIFF-INTERVENER THE STATE OF MONTANA:

Date

Jan P. Sengbaugh, Director

Montana Department of Environmental Quaity
Metcdf Building

P.O. Box 20091

Helena, MT 59620-0901
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FOR DEFENDANT, CONOCO INC.:

Date

AW. Dunham
President and CEO
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Attachment 1

Heater/Boiler

Datato be Included:

For each of the hesters and boilers a each refinery for which reporting is required:

1) the maximum heat input cgpacitiesin mmBTU/hr;

2 the basdline emission rate for both caendar years 1999 and 2000 in IbomBTU and tons
per year; and

3 the type of data used to derive the emission estimate (i.e. emission factor, stack test, or
CEMS data).
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ATTACHMENT 2
DETERMINING THE OPTIMIZED ADDITION RATES OF
LOW NOx COMBUSTION PROMOTERS
AND NOx REDUCING CATALYST ADDITIVES
AT THE FCCUs

PURPOSE

This Appendix defines a process by which Conoco shdl determine the Optimized Addition
Rates for Low NOx Combustion Promoters and NOx Reducing Catalyst Additives during the
Optimization Period for each FCCU.

. ESTABLISHING AN OPTIMIZED LOW NOx COMBUSTION PROMOTER
ADDITION RATE

A. Overview. Esablishing an Optimized Low NOx Combustion Promoter Addition Rate for each
FCCU isathree-step process: (1) establishing aminimum addition rate for the conventiona
combustion promoter that Conoco currently uses such that the effectiveness of the conventiona
combustion promoter is maintained (the “Minimum Conventiona Combustion Promoter Addition
Rate’); (2) replacing the conventional combustion promoter with Low NOx Combustion Promoter at
an addition rate that is the functionda equivaent of the Minimum Conventiona Combustion Promoter
Addition Rate (the “Initid Low NOx Combustion Promoter Addition Rate’); and (3) increasing the
addition rate up to two times the Initid Low NOx Combustion Promoter Addition Rate if the Initial
Low NOx Combustion Addition Rate is not effective (the “ Optimized Low NOx Combustion Promoter
Addition Rate’). Conoco may eect to forego the establishment of an optimized Low NOx Combustion
Promoter Addition Rate as required below in B through E for an FCCU if Conoco agreesto replace dll

Conventional Combustion Promoter with Low NOx Combustion Promoter in that FCCU.
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B. "Effectiveness’ Determinations. The effectiveness of conventiond combustion promoter shdl

be determined by the following criteria: (1) afterburn is controlled and regenerator temperature and
combustion levels are adequately maintained; and (2) temperature excursions are brought under control
adequately. The effectiveness of Low NOx Combustion Promoter shal be determined by those two

criteriaand by whether a measurable reduction in NOx emissons occurs.

C. Edablishing the Minimum Conventional Combustion Promoter Addition Rate. Conoco

shdl reduce its higtorical usage of conventiona combustion promoters to the point that the addition rate
is the minimum necessary to retain the effectiveness of the conventional combustion promoter that
Conoco isudang (“Minimum Conventiona Combustion Promoter Addition Rate”).

D. Edablishing the Initial Low NOx Combustion Promoter Addition Rate. Based on

information provided by the vendor, Conoco shall replace conventional combustion promoter with Low
NOx Combustion Promoter a arate that is the functiona equivaent of the Minimum Conventiona
Combustion Promoter Addition Rate. This functionaly equivaent rate shdl be cdled the Initia Low
NOx Combustion Promoter Addition Reate.

E. Egablishing the Optimized L ow NOx Combustion Promoter Addition Rate. If the Low NOx

Combustion Promoter is not effective at the Initial Low NOx Combustion Promoter Addition Rate,
Conoco shdl increase, by up to two times, the Initial Low NOx Combustion Promoter Addition Rate.
If, a two times the Initid Low NOx Combustion Promoter Addition Rate, the Low NOx Combustion

Promoter is not effective, Conoco may discontinue the use of Low NOx Combustion Promoter.
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1. ESTABLISHING AN OPTIMIZED NOx REDUCING CATALYST ADDITIVE
ADDITION RATE

A. Overview. The Optimized NOx Reducing Catdyst Additive Addition Rate shal be determined by
evauating NOx emissions reductions and annudized costs at three different addition rates.
B. Thelncrements. Thethree addition rates or “increments’ shdl be based on totd FCC catdyst

addition rates and shall be:
1.0 Weight % NOx Reducing Catdyst Additive
1.5 Weight % NOx Reducing Catdyst Additive
2.0 Weight % NOx Reducing Catdyst Additive

C. TheProcedure. Conoco shdl successvely add NOx Reducing Catayst Additive a each

increment set forth above. Once a steady-Sate has been achieved at each increment, Conoco shall
evauate the performance of the NOx Reducing Catdyst Additive in terms of NOx emissions reductions
and projected annudized costs. The find Optimized NOx Reducing Catalyst Additive Addition Rate
shall occur at the lowest addition rate where either:

@ the FCCU meets 20 ppmvd NOx (at 0% O,) on a 365-day rolling average, in which
case Conoco shall agree to accept limits of 20 ppmvd NOx (at 0% O,) on a 365-day
rolling average basis at the conclusion of the Demongtration Period;

2 the total annualized cogt-effectiveness of the NOx Reducing Catdyst Additive used
exceeds $10,000 per ton of NOx removed as measured from an uncontrolled basdine
(as estimated based on current operating parameters as compared to operating
parameters during the basdline period); or

3 the Incremental NOx Reduction Factor islessthan 1.8, where the Incremental NOx
Reduction Factor is defined as:
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PR_- PR,
CAR - CAR_; where:

PR = Pollutant (NOXx) reduction rate a increment i in pounds per day
from the basdine
PR.; = Pollutant (NOX) reduction rate at the increment prior to

increment i in pounds per day from the basdline

CAR = NOx Reducing Catalyst Additive Rete at increment i in pounds
per day from the basdine

NOx Reducing Catayst Additive Rate at the increment prior to
increment i in pounds per day from the basdline

CAR
If the requirements of either (1), (2), or (3) above are not met a any addition rate less than 2.0 Weight
% NOx Reducing Catdyst Additive, then the Optimized Addition Rate shall be 2.0 Weight % NOx

Reducing Catalyst Additive.

V. ESTABLISHING AN OPTIMIZED SO2 REDUCING CATALYST ADDITIVE

ADDITION RATE

A. Overview. The Optimized SO, Reducing Catalyst Additive Addition Rate shall be determined by

evauaing SO, emissions reductions and annudized costs at four different addition rates.

B. Thelncrements. Thefour addition rates or “increments’ shal be based on total FCC catalyst

addition rates and shall be:

5.0 Weight % SO, Reducing Catdyst Additive
6.7Weight % SO, Reducing Catdyst Additive
8.4Weight % SO, Reducing Catdyst Additive
10.0 Weight % SO, Reducing Catdyst Additive
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C. TheProcedure. Conoco shall successively add SO, Reducing Catalyst Additive a each

increment set forth above. Once a steady-state has been achieved a each increment, Conoco shdll
eva uate the performance of the SO, Reducing Catayst Additive in terms of SO, emissions reductions
and projected annuaized costs. The find Optimized SO, Reducing Catalyst Additive Addition Rate
shall occur at the lowest addition rate where either:
@ the FCCU mesets 25 ppmvd SO, (at 0% O,) on a 365-day rolling average and 50
ppmvd SO, (at 0% O,) on a 7-day rolling average, in which case Conoco shdl agree
to accept limits of 25 ppmvd SO, (at 0% O,) on a 365-day rolling average and 50
ppmvd SO, (at 0% O,) on a 7-day rolling average at the conclusion of the
Demondtration Period; and

2 the Incrementa SO, Pickup Factor islessthan 2.0, where the Incremental SO,
Reduction Factor is defined as:

PR_- PR,
CAR - CAR.;
where:

PR, = Pollutant (SO,) reduction rate at increment i in pounds per day
from the basdine

PR, = Pollutant (SO,) reduction rate at the increment prior to
increment i in pounds per day from the basdline

CAR = SO, Reducing Catdyst Additive Rate at increment i in pounds
per day from the basdine

CAR.; = SO, Reducing Catdyst Additive Rate at the increment prior to

increment i in pounds per day from the basdline

If the requirements of either (1), (2), or (3) above are not met at any addition rate less than 10.0
Weight % SO, Reducing Catayst Additive, then the Optimized Addition Rate shall be 10.0 Weight %
SO, Reducing Catalyst Additive. If the addition of SO, Reducing Catalyst Additive a any increment
limits the FCCU feedstock processing rate or conversion capability in a manner that cannot be

reasonably compensated for by the adjustment of other parameters, then Optimized SO, Reducing
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Catdyst Additive Addition Rate shall be reduced to aleve a which the additive no longer interferes
with the FCCU processing or conversion rate. In no case, however, shal the Optimized SO, Reducing

Catdyst Additive Addition Rate be less than 5.0 Weight %.
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Attachment 3

NSPS Subpart J Compliance Schedule for Heaters and Boilers

Billings Refinery: H-16 - June 30, 2003

Denver Refinery : H-27 - December 31, 2006

Ponca Refinery: All heaters and boilersfed by refinery fue gas sysem shal comply with NSPS
Subpart J requirements by no later than December 31, 2006. Within six (6) months of
Date of Lodging, Conoco shdl submit a Compliance Plan identifying the heeters and
boilers on refinery fud gas and atentative schedule for ensuring they are Subpart J
complaint by December 31, 2006. Annua updates to the Compliance Plan shdl be
submitted to EPA no later than March 31% of each year beginning March 31, 2003.
The Compliance Plan and updates shall contain a description of the progress made
towards compliance for the previous cdendar year and a description of the work

planned for the current caendar year.
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Attachment 4
RESERVED
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Attachment 5
RESERVED
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Attachment 6

Conoco, Inc.
Best Practice Network Charter
Name: Treating/Sulfur Processing Best Practices Network
Sponsor:  Manufacturing Functional Excdllence Team (MFET)
Purpose: Improve treating unit performance to attain specification products and to meet environmenta
permit requirements without negative impact on the performance of associated refinery processes.
Improve sulfur recovery performance to provide reliable, safe operation, and to meet environmenta

permit requirements without negative impact on the performance of associated refinery processes.

Membership: Leader: Treating/Sulfur Processing Resource representative, Refinery area managers with
treating, amine, sour water processing, and sulfur recovery units, refinery process engineersin these

areas, MCAL laboratory technician, CAS chemidts.

Key Interfaces: OTL’s, Refining Technology management, Refinery Management, REO's, refinery

operators, Jupiter Chemicas, M& S representative, Air Products (amine supplier), and chemica and

catayst supplier.
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Goals: Attain the performance specified below:
Treating:

All treated product streams meet specifications consistently

Minimize consumption of treating chemicas and supplies (<505MIb/yr MDEA,
<$100M/yr filters, <$100M/yr carbon), stop single event related amine losses such
as maintenance draining)

Minimize utility consumption

Minimize impact of tregting units on refinery processes

Meset dl environmenta permit requirements without reportable incidents

Minimize wagtes and emissons

Minimize maintenance costs by effective corrosion control

Develop or acquire, and implement advances in treating technology

Sulfur Processing:
Meset dl environmenta permit requirements without reportable incidents
Minimize utility consumption
Minimize impact of sulfur processng units on refinery processes
Minimize wagtes and emissons
Minimize maintenance cods by effective corrosion control
Develop or acquire, and implement advancesin sulfur processing technology
Key Activities:
Monthly e-mail update of network activities

Treating:
In-control room operator training

Deveopment of training/monitoring tools

Development of amine treating software

Deve opment and implementation and monitoring of amine heat stable control program

Devedopment and implementation and monitoring of amine inventory conservation
program

Complete implementation of Conoco improved particle filtration technology

Complete implementation of improved hydrocarbon contamination removal technology
(1999)

Implementation of correct caustic/MEROX/Merichem operations procedures

On and off-gte diagnoss and remedy of treating problems

Coordination of laboratory and technology expertise resources
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Sulfur Processing
In-control room operator training
Deveopment of training tools
On and off-gte diagnosis and remedy of operations problems
Devdopment and implementation of new sulfur recovery technology
Implementation of available sulfur recovery technologies
Sulfur Plant computer program operation
Coordination of [aboratory and technology expertise resources

Metrics:
Monitoring of amine, caudtic, filter, carbon, and other related tresting system costs
Monitoring of compliance with product and environmenta treating specifications
Monitoring of compliance with environmenta emissons specifications
Monitoring on impact on related refinery processes
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Attachment 7

BASEL INE AND CAP DETERMINATION FOR THE PAL(S)

[ Determining the Basdine — Conoco shdl establish basdine emissons for emisson units within

any PAL established pursuant to Part XV using this Attachment separately for each pollutant. Conoco
shdl indude the fallowing emissions unitswithin each PAL: dl FCCUSs, al SRUs (excduding flares,
therma oxidizers), dl heaters (>5 mmBTU/hr), and dl boilers (>5 mmBTU/hr). The foregoing
sentence shdl not apply to incinerators except those associated with SRUs. Conoco may propose, for
EPA gpprovd, to include additiona emissions unitswithin aPAL. EPA will consder Conoco's
proposal based on availability, accuracy and rdliability of basdline data, adequacy of monitoring, relative
contribution to the Cap, and any other relevant and available information. In addition, Conoco may
propose for EPA approva dternate methods to ca culate basdline emissions and emission rates used to
determine compliance with the PAL.

A.

Determining Basdline Concentrations for NOx, SO,, CO and PM for Calendar yvears

2001-2003. The basdine concentration shdl be in I/mmBTU separately for each fudl
fired for heaters and boilers for al pollutants, in ppmvd @ 0% O, for al other
emissons units for NOx, SO,, and CO, in [b/1000 |b coke for PM emissions from
FCCUs, in Ib/dscf for PM emissions from al other units, and shal be determined as

follows

1.

For calendar years 2001-2003, for emissions units that have CEM S ingalled
the basdline concentration shall be established using the average concentration
in that time period, or if CEMS were not ingtdled in that time period, at least
three (3) months of CEMS data from another representative time period, with
adjusment for variability of operating parameters during this period as
compared to the operating parameters for calendars years 2001-2002, and
excluding periods of operation that result in emissions above dlowable levels.

For calendar year 2003, for emissions units that have CEMS ingtalled by
December 31, 2002, the basdline concentration shdl be established using the
average concentration from January 1, 2003, through December 31, 2003, and
excluding periods of operation that result in emissons above dlowable levels,
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3.

For emissions units that do not have CEM S ingtaled the basdine concentration
shdl be established asfollows:

a For heaters and boilers > 40 mmBTU/hr conduct a series of source
tests and parametric analysis or provide 30 consecutive days of CEMS
data (from temporary CEMYS);

b. For heaters and boilers < 40 mmBTU/hr ether conduct a series of

source tests and parametric anadysis, or conduct tests measuring
concentration using a portable anayzer; and

C. For al other emissions units, submit a proposa for EPA gpproval for
the concentration with supporting information as part of the PAL
application required by Part XV.

Determining Basdine Utilization for Cdendar Y ears 2001-2003. The basdine

utilization for each cdendar year for each emissons unit shal be the average utilization
of that emissons unit asfollows:

1.

For FCCUs utilization shal bein terms of an annua average pounds of coke
burn per hour with an annua average weight percent hydrogen on coke and
annud average CO Boiler auxiliary fud firing rate in mmBTU/hr for eech fue a
annua average combustion O, by volume percent, combustion temperature in
degrees Fahrenheit, and air pre-heat temperature in degrees Fahrenheit;

For sulfur recovery units shdl bein terms of long tons of sulfur produced per
day, at an annua average acid gas feed rate in scfd, NH3 gas feed rate in scfd,
air feed rate to reactor furnace (RF) in scfd, annua average acid and NH3 gas
concentration in percent by volume, and annua average naturd gasfeed ratein
mol/hr;

For heaters and boilers utilization shal bein terms of annua average fud firing
rate for each fud fired in mmBTU/hr for each fud a annud average combugtion
02 by volume percent, combustion temperature in degrees Fahrenhet, and air
pre-heat temperature in degrees Fahrenheit.
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Determining Basdine Emissons. Conoco shdl determine basdine emissons for an

emissons unit to beincluded in the PAL asfollows

1 For FCCUSs, basdine emissionsin tons per year for a particular calendar year
shdl be cdculated as follows:

BEFCCU

BRI:FCCU

where:

BEFCCU

BRI:FCCU

BCOBF ey

BCFCCU

MW

Wt % Hy

BCrccu X [BRFecey + BCOBFrccy] X 379 x
MW x [8760/2000]

[(3.64 x Wt % Hg) + (1.53 x {100-wt % Hg})]
x [BCBR]

[(BUOgog) X (9190) +(BUFGeog) X (BFusg) +

BUNGcog) X (8710)]

basdine emissons for the FCCU in tons per year

basdline FCCU regenerator contribution from burning
coke to stack gas flow in scfm at 0 % O2

basdine FCCU CO boiler contribution from fud firing
to stack gasflow in scfmat 0 % O2

basdline concentration in ppmvd @ 0 % O, for theat
cdendar year

molecular weight of the pollutant in pounds per pound-
mole

annua average weight percent hydrogen on coke for
that caendar year as determined by ether continuous
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Where:

BCBR

BUOcos

BUFGcos

BUNGcos

BF4sq

measurement or daily measurements of CO, and
moisture in the FCCU flue gas.

annual average FCCU regenerator coke burn rate in
pounds of coke per hour for that calendar year as
determined continuoudly or on adaily basis by heat
balance and flue gas condtituents.

basdine utilization rate of CO boiler on ail in
mmBTU/hr for that cdendar year

basdine utilization rate of CO boiler on fud gasin
mmBTU/hr for that cdendar year

basdine utilization rate of CO boiler on naturd gasin
mmBTU/hr for that cdendar year

the basdine flow factor on adry bassfor fuel gasand
shall be calculated for that calendar year for each
gpplication using the equation in section 3.2. of Method
19in 40 CFR Part 60 Appendix A.

For SRUs, basdine emissonsin tons per year for a particular calendar year
ghdl be calculated asfollows:

BEsry

BFRI

BFRI

BCSRU

BCery X [BFRI] x MW x [8760/2000]

BWG + [(BNG + BTA)/1-B%EA] - BSP

basdine incinerator flue gas flow rate in Ib-moles per
hour;

basdline SRU flue gas basdline concentration in ppmvd
at 0% Oy;
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Where:

BWG =

BNG =

BTA =

BY%EA

basdline waste gas flow in Ib-moles per hour;
basdline naturd gas flow in Ib-moles per hour;
basdline theoretical air in Ib-moles per hour;
basdline percent excess air; and

basdline sulfur product lossin Ib-moles per hour

cdculated based on an annud average of sulfur
recovered in long tons per day for that calendar year.

For hegaters and boilers, basdine emissionsin tons per year for aparticular
cdendar year shall be cdculated asfollows:

BEies (tpy) =

BUOyee =

BUFG, e =

BUNGs =

BCFGus =

[(BCOhgp X BUOyg8) + (BCFGigs X

BUFGsg) + (BCNGygp X BUNG )] X

[8760/2000]

basdine utilization rate of the heater or boiler on ail in
mmBTU/hr;

basdine utilization rate of the hester or boiler on fud
gasin mmBTU/hr;

basdine utilization rate of the heater or boiler on natura
gasin mmBTU/hr;

basdline concentration for emissions of a pollutant from
the heater or bailer firing ail in I/mmBTU,;

basdline concentration for emissons of a pollutant from
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the heater or bailer firing fud gasin I/mmBTU;

BCNG g5 = basdline concentration for emissons of a pollutant from
the heater or boiler firing natura gasin Ib/mmBTU.

To determine the contribution of SO, emissons from ail firing, the basdine
emissions for SO, only for dl hesters and boilers collectively firing oil shdl be
caculated by the following dternative method in place of BCO g5 X BUOygs

in the equation above:

BROE = BOFR.z5 X 42 X DO X Wt%S x 64/32 x (1/2000)

Where:

BROE = Basdline refinery-wide SO, emissonsfrom ail firing in
tons per year;

BOFR 5 = Basdine all firing rate in barrels per yesr;

DO = Basdine dengty of oil in pounds per gdlon; and

wit%S = Basdline sulfur content of oil in weight percent sulfur.

4, For other unitsincluded within a PAL, Conoco shall propose for EPA approval
a cdculation method congstent with the above methods in its gpplication for the
PAL.

Edtablishing the Cap. Conoco shal establish the Initid Cap and each annual revison to that
Cap usad in any PAL submitted for gpprova by EPA pursuant to this Consent Decreein
accordance with procedures of this Attachment.

A. Each initid Cap shal be caculated in accordance with the following equation separately
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for each pollutant:

0 p q
Intid Cap = S (BErccy)at S (BEsru)y + S (BEygs): + X
a=1 b=1
c=1
X = for al other units Conoco shdl propose for EPA gpprovd a
cdculation method congstent with the above methods in its
gpplication for the PAL
Where:
(BEgccu)a = basdline emissons in tons per year for FCCU awithin the PAL
o] = the number of FCCUswithin the PAL;
(BEsru)b = basdine emissonsin tons per year for SRU b within the PAL
p = the number of SRUs within the PAL;
(BEggs): = basdline emissionsin tons per year for heater or boiler ¢ within
the PAL; and
q = the number of heeters and boilers within the PAL.

B. Except as provided below, each Cap shal be revised annually as required by Part XV.
Each annud revision to the Cgp shdl bein tons per year and cadculated in accordance
with the equation below separately for SO,, NOx, and PM. For CO, the Initial Cap
shdl remain in effect for the full duration of the PAL and shal not be revised to lower it
as CO limits become effective.

r S
Revised Cap  Prior Cap - [ S (BErccy - PErccu)a t S (BEsry - PEsru)e
d=1 e=1
t
+ S (BEss - PEgs)i + (BROE - PROE) | +Y;
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Where:

(PErccu)d
(PESRU)e
(PEqes)

PROE

Y

Prior Cap

(PCFCCU)d

(PCSRU)e

f=1
[BErccula X [PCrccula / [BCrecu)las
[BEsrule X [PCsrule/ [BCrsru)le

[PChegli X ([BUOygp]s + [BUFG e g]t + [BUNG )]s ) X
[8760/2000];

POFRy g5 X 42 X DO X wt%S x 64/32 x (1/2000)

for al other units Conoco shdl propose for EPA gpprovd a
cdculation method congstent with the above methods in its
gpplication for the PAL,;

the prior cap for the PAL for the preceding year in tons per
year,

the number of FCCUs within the PAL for which 365-day
rolling average emissons limits were established pursuant to the
consent decree in the preceding calendar year;

the 365-day rolling average emission limit established pursuant
to this consent decree in ppmvd a 0% O2 for FCCU d;

the number of SRUs within the PAL for which 365-day ralling
average emissions limits were established pursuant to the
consent decree in the preceding calendar year;

the 365-day rolling average emission limit established pursuant
to this consent decree in ppmvd a 0% O, for SRU €

the number of hesaters and boilers within the PAL for which

365-day rolling average emissions limits were established
pursuant to the consent decree in the preceding caendar year;
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the 365-day rolling average emission limit established pursuant
to this consent decree in ppmvd a 0% O, for hegter or bailer f;

(PCH& B)f

POFR ¢z = Pemitted ail firing rate established pursuant to this consent
decreefor al heaters and boilers at the refinery in barrels per
year;

DO = Maximum or permitted dengty of ail in pounds per gdlon; and

Wt%S = Maximum or permitted sulfur content of oil in weight percent
aulfur.

If the permitted emission rate (PE) is higher than the basdine emission (BE) rate for
particular emission unit, the term BE-PE shal be consdered zero for that emissons unit
for the purposes of the above summation. For the Revised SO, Cap only, the value
produced by the equation above shdl be multiplied by 1.15 to arrive a the find vaue of
the Revised Cap, provided, however, that the Revised Cap shdl never be more than
the Cap for the prior year.

[1. Determining Compliance with the Cap.

A. Each day Conoco shdl cdculae the daily emisson rate using the following equations
for each emissonsunitinaPAL:

1 For FCCUSs, daily emissionsin tons per day for a particular calendar day shall
be cdculated asfollows:

DRFeccy = [(3.64 x wt % Hp) + (1.53 x { 100-wt % Hp})] X [DCBR]
DCOBFeccy = [(DUO0g) X (9190) +(DUFGcog) X (DF41y) + DUNGos) X (8710)]

where:
DEcccy

daily emissonsfor the FCCU in tons per year

Page 131



DRFeccy

DCrccu
MW

Wt % Hy

DCBR

DUOcos

DUFGcos

DUNGcos

DF g

daily FCCU regenerator contribution from burning coke to
gack gasflow in scfm a 0 % O2

daily FCCU CO bailer contribution from fud firing to stack gas
flow inscfm at 0 % O2
caendar daily average concentration in ppmvd a 0% O,;

molecular weight of the pollutant in pounds per pound-mole;

cdendar daily average weight percent hydrogen on coke as
determined by ether continuous measurement or daily
measurements of CO, and moisture in the FCCU flue gas,

cdendar daily average FCCU regenerator coke burn ratein
pounds of coke per hour as determined continuoudy or on a
dally basis by heat baance and flue gas condtituents;

caendar daily average utilization rate of CO boiler on ail in
mmBTU/hr;

cdendar daily average utilization rate of CO boiler on fud gas
in mmBTU/hr for that calendar day;

cdendar daily average utilization rate of CO boiler on natura
gasin mmBTU/hr for that cdendar day

the cdendar daily average flow factor on adry basis for fue
gas and shall be calculated for that calendar day for each
gpplication using the equation in section 3.2. of Method 19 in
40 CFR Part 60 Appendix A.

For SRUs, cdendar daily average emissonsin tons per day for a particular
cdendar day shdl be caculated asfollows:

DEsru

DFRI

= DCgry X [DFRI] X MW X [24/2000]

DWG + [(DNG + DTA)/1-D%EA] - DSP
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where:

Where:

DFRI = cdendar daily average incinerator flue gasflow ratein
Ib-moles per hour;

DCsru = cdendar daily average SRU flue gas concentration in
ppmvd a 0 % O,;

DWG = cdendar daily average waste gas flow in [b-moles per
hour;

DNG = cdendar daly average natura gas flow in [b-moles per
hour;

DTA = caendar daily average theoretica ar in lb-moles per
hour;

D%EA = cdendar daily average percent excess air; and

DSP = cdendar dally average sulfur product lossin Ib-moles

per hour caculated based on an cdendar daily average
of sulfur recovered in long tons per day for that
caendar day.

For heaters and bailers, cendar daily average emissonsin tons per day for a
particular caendar day shdll be cdculated asfollows:

DEies (tpy) = [(DCOiep X DUOygg) + (DCFG g X
DUFGygg) + (DCNGygg X DUNG4)] X [24/2000]

DUO g5 = cdendar daly average utilization rate of the heeter or
boiler on ail in mmBTU/hr;

DUFG ¢ = cdendar dally average utilization rate of the heater or
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boiler on fud gasin mmBTU/hr;

DUNG,s = cdendar daly average utilization rate of the heater or boiler on
naturd gasin mmBTU/hr;

DCOy¢p = caendar daly average concentration for emissons of a
pollutant from the heater or bailer firing ail in
I/mmBTU;

DCFGgs = caendar daly average concentration for emissons of a
pollutant from the heeter or bailer firing fud gasin
I/mmBTU;

DCNG,s = cdendar dally average concentration for emissons of a
pollutant from the heater or bailer firing natural gasin
I/mmBTU.

To determine the contribution of SO, emissons from ail firing, the daily
emissonsfor SO, only for al heaters and boilers collectively firing oil shal be
cdculated by the following dternative method in place of DCOyg s X DUO g5
in the equation above:

DROE = DOFRg X 42 x DO x wt%S x 64/32 x (1/2000)

Where:

DROE = Dally refinery-wide SO, emissonsfrom ail firing in tons
per day;

DOFRgs = Dally ail firing rate in barrds per day;

DO = Dally densty of ail in pounds per gdlon; and

Wt%S = Dally sulfur content of oil in weight percent sulfur.

For other unitsincluded within a PAL, Conoco shal propose for EPA approva
a cdculation method congstent with the above methods in its gpplication for the
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PAL.

Cdculating the total daily emissons for units within the PAL. Each day, Conoco shall
cdculate the total daily emisson rate in tons per day asfollows:

u \% w
DEcq, = S(DEccu)g+ S (DEsruly + S (DEuge); + DROE +Z
g=1 h=1 j=1
Z = for al other units Conoco shdl propose for EPA gpprovd a
cdculation method congstent with the above methodsin its
gpplication for the PAL
Where:
(DErccu)q = cdendar daily emissions in tons per calendar day for FCCU g
within the PAL
u = the number of FCCUswithin the PAL;
(DEsgru)n = caendar daily emissonsin tons per caendar day for SRU h
within the PAL
Y = the number of SRUs within the PAL;
(DEgs); = cdendar daily emissonsin tons per caendar day for heater or
boiler j within the PAL ; and
w = the number of hesaters and boilers within the PAL.

Cdculding the 365-day rolling average emission rate. Each day, Conoco shall
caculate the 365-day rolling average emission rate in tons per year asfollows.

365
AECap = S (DECap)k
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k=1

k

the preceding 365 caendar days; and

(DECap)k

the daily emission rate in tons per day for caendar day k.
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Attachment 8
SUPPLEMENTAL AND BENEFICIAL ENVIRONMENTAL PROJECTS

PERFORMANCE OF FEDERAL AND STATE PROJECTS

A. Conoco agrees to undertake Supplemental Environmenta Projects (SEPs) and
Beneficid Environmenta Projects (BEPS), with an estimated aggregate cost of at least $5.1 million, in
accordance with Part XV1, Paragraphs 243 through 247 of this Consent Decree. These SEPs and
BEPs will be selected from those identified in the Consent Decree, or those subsequently approved by
EPA and the appropriate Plaintiff-Intervener, and will proceed independently, according to the
approved schedule for each project. Conoco agreesto report to EPA on a quarterly basis on the
progress of its implementation of these SEPs and BEPs in accordance with this Attachment. However,
Conoco agrees to report as soon as practicable any information obtained during development or
implementation of any of these SEPs or BEPs which would materidly affect the success of each.

B. By no later than one hundred-twenty (120) days following Date of Entry of this
Consent Decree, Conoco shdl submit a Statement of Work (SOW) for the SEPs and BEPs that they
elect to perform, a schedule for development and implementation, and an estimated cost. The SOW
shall be approved by EPA and the appropriate state and loca authority. Within 45 days of receipt of
the approva, Conoco shal begin implementation of the SEPs and BEPs in accordance with the SOWSs.

C. Conoco may submit arequest to EPA or to the appropriate state or loca authority
for approval of any proposed changes to the SOWs for the SEPs and BEPS, and EPA or to the
appropriate state or local authority shal have 20 business days to respond to the request. Resolution of
any disputes arising in the context of the Companies’ project implementation will be handled in
accordance with Part XX1I (Dispute Resolution) of this Consent Decree.

D. Beginning with the first quarter following entry of this Consent Decree, Conoco shdl
submit a status report for each of the SEPs and BEPs that indicates the progress to date and the
anticipated date of completion. The report shall be submitted to EPA and the appropriate state and
locdl authorities as provided in Paragraph 296 (Notice) of this Consent Decree.

E. Inthefirst quarterly report following completion of each project, Conoco shall
submit to EPA and the appropriate Plaintiff-Intervener a Find SEP or BEP Report containing the
following information:

1. anarrative description of the development and implementation of the SEP and BEP,
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2. acetification that the SEPs and BEPs were ingtalled and operated in accordance the
approved or modified SOW for each;

3. acetification that Conoco has spent the full amount alocated for each SEP or BEP.

F. Each SEP and BEP must be implemented in conformance with al federd, state and
locd laws.
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