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- COMMONWEALTH OF PENNSYLVANIA
DEPARTMENT OF ENVIRONMENTAL PROTECTION

_ In the Matter of
Motiva Enterprises, LLC, Pennzoil-Quaker State Company dba SOPUS Products,
and Jiffy Lube International, Inc.

CONSENT ORDER AND COOPERATIVE MULTI-SITE AGREEMENT

This Consent Order and Cooperative Multi-Site Agreement (“Agreement™) is entered into this
16th day of September 2005, by and among the Commonwealth of Pennsylvania, Department of
Environmental Protection (“Department” or “DEP™), Motiva Enterprises, LLC (“Motiva™), Pennzoil-
Quaker State Company dba SOPUS Products (“PQS™), and Jiffy Lube International, Inc. (“JLI”).

The Department has found and determined the following:

A The Department is the agency with the duty and authority to administer and enforce the Storage
Tank and Spill Prevention Act, Act of July 6, 1989, P.L. 169, as amended, 35 P.S. §§6021.101-2104
(“Tank Act™); the Land Recycling and Environmental Remediation Standards Act, Act of May 19, 1995,
PL.4,35P.S. §§ 6026.101-6026.908 (“Act 2); The Clean Streams Law, Act of June 22, 1937, P. L.
1987, as amended, 35 P.S. §§ 691.1-691.1001 (“CSL”); the Solid Waste Management Act; Act of July 7,
1980, P.L. 380, as amended, 35 P.S. §§ 6018.101- 6018.1003 (“SWMA™); Section 1917-A of the.
Administrative Code of 1929, Act of April 9, 1929, P.L. 177, as amended, 71 P.S. § 510-17
(“Administrative Code™); and the regulations promulgated thereunder.

B. Motiva is a limited liability corporation organized and existing under the laws of Delaware, with
a mailing address of 700 Milam Street, Houston, Texas 77002. Motiva is a joint venture between Shell
0il Company (“Shell”} and Saudi Aramco, and as of the Effective Date, distributes petroleum products
under the “Shell” and “Texaco™ brands. PQS is a corporation organized and existing under the laws of
Delaware, with a mailing address of 700 Milam Street, Houston, Texas 77002. Shell acquired PQS on
October 1, 2002. PQS is a wholly-owned subsidiary of Shell. Since May 2003, PQS has been doing
business under the fictitious name of “SOP US.” JLI is a corporation organized and existing under the
laws of Delaware, and is a subsidiary of and has the same mailing address as PQS. In this Agreement,
Motiva, JLI and PQS may be collectively referred to as the “Settling Companies.”

C. The Settling Companies own and operate, and formerly owned and operated, various storage
tanks and/or storage tank facilities at gasoline service stations, third party locations such as car
dealerships, and quick lubrication facilities at specific properties located in the Commonwealth of
Pennsylvania. The stationary tanks, associated pipelines, fixtures, monitoring devices and other
equipment at a gasoline service station, third party location or quick lubrication facility constitute a
“storage tank facility” as that term is defined in 25 Pa. Code § 245.1.

D. The Settling Companies are an “Owner” and/or “Operator” of a “storage tank™ containing a
“regulated substance” as those terms are defined in 25 Pa. Code § 245.1. The Settling Companies are a
“responsible party™ as that term is defined in 25 Pa. Code § 245.1.



E. 25 Pa. Code § 245.304 requires that an owner or operator of storage tanks and storage tank
facilities (“Facilities”) perform an investigation where a release of a regulated substance is suspected o
have occurred.

F. 25 Pa. Code § 245.309 requires that upon confirming that a reportable release occurred, a
responsible party must perform a site characterization in accordance with the provisions of that
regulation.

G. 25 Pa. Code § 245.310 requires that a responsible party prepare and submit a site characterization
report to the Department within 180 days of reporting a reportable release. That report is required to
contain a description of the activities undertaken to satisfy the requirements of 25 Pa. Code § 245.309, 25
Pa. Code § 245,310 requires that the site characterization report be complete, concisely organized and
contain specific elements

H. 25 Pa. Code §§ 245.311-245.313 require, under certain circumstances responsible parties to
prepare and implement remedial action plans and to submit to the Department remedial action plans and
remedial action completion reports with respect to reportable releases.

I The Settling Companies have investigated suspected releases at many of theu‘ Sites 1dent1ﬁed in
Attachment A, and generally have notified DEP Regional Offices, by telephone and in writing, following
the confirmation of a suspected release as réquired by 25 Pa. Code §§ 245.304 and 245.305.

L The Settling Companies have failed to perform a complete site characterization and to submit a
‘complete site characterization report satisfying the requirements of 25 Pa. Code §§ 245.309 and 245. 3 10,
for some Sites for which it confirmed a reportable release. _ _

K. The Settling Companies® failure to comply with 25 Pa. Code §§ 245.309 and 245.310 constitutes
unlawful conduct pursuant to 35 P.S. § 6021.1310; a public nuisance pursuant to 35 P.S. § 6021.1304;
and subjects the Settling Companies to civil penalty liability under 35 P.S. § 6021.1307.

L. 35 P.S. § 6021.1310 provides that “The owner or operator of 2 storage tank and the land owner or
‘occupier on whose land a storage tank is or was located shall not allow pollution resulting from, .or a
release to occur from, a storage tank.” The Settling Companies have allowed pollution and releases to
occur from some of their storage tanks.

M. The Settling Companies’ allowance of pollution and releases to occur from some of their storage
tanks constitutes unlawful conduct pursuant to 35 P.S. § 6021.1310; a public nuisance under 35 P.S. §
6021.1304; such allowance subjects the Settlmg Companies to civil penalty liability under 35 P.S. §
6021.1307. ‘

N. The Settling Companies have allowed pollution and releases to occur at some or all of their Sites,
contrary to 35 P.S. § 691.401. There is soil, groundwater and other environmental contamination at some
or all of the Sites. The existing environmental contamination at the Facilities are conditions that create a
danger of additional pollution of the waters of the Commonwealth within the meaning of Section 402 of
the CSL, 35 P.S. § 691.402. Such conditions authorize the Department under Section 316 of the CSL, 35
P.S. § 691.316, to issue appropriate orders to the Settling Companies to correct the conditions at the Sites
in keeping with Act 2°s remediation standards. Such conditions are nuisances under the laws
administered by the Department.



0. The CSL violations described in Paragraph N constitute uniawful conduct under 35 P.S. §
691.611, a statutory nuisance under 35 P.S. § 691.601; and subject the Settling Companies to civil penaity
liability under 35 P.S. § 691.605. : ‘

P. The Settling Companies have developed a Master Plan for the Sites encompassed by the
Agreement, which sets forth the Site Inventory List, timelines of anticipated future work phases and
current status of Corrective Action at each Original Site. DEP has approved the Site Inventory List and .
the Master Plan. A copy of the Master Plan is attached to this Agreement as Attachment A.

After full and complete negotiation of all matters set forth in this Agreement and upon mutual
exchange of covenants contained herein, the parties desiring to avoid litigation and intending to be legally
bound, it is hereby ORDERED by the Department and AGREED to by the Seitling Compames as
follows:

SECTION I - BACKGROUND

A, Authority. This Agreement is an Order of the Department authorized and issued pursuant to
‘the Tank Act, particularly Sections 107 and 1309 thereof, 35 P.S. §§ 6021.107 and 6021.1309; the CSL,
particularly Sections 5, 316, 402 and 610 thereof, 35 P.S. §§ 691.5, 691.316, 691.402 and 691.610; the
SWMA, particularly Secuons 104 and 602 thereof, 35 P.S. §§ 6018.104 and 6018.602; and 71 P.S. § 510~
17.

B.  Findings.

1. The Settling Companies agree that the findings in Paragraphs A through P,
except for Paragraphs K, M and O, are true and correct. In any matter or proceeding involving any or all
of the Settling Companies and the Department, the Settling Companies shall not challenge the accuracy or
validity of these agreed findings.

2. The Parties do not authorize any other perst)ns to use any findings in this
Agreement in any matter or proceeding.

C. ~ Scope of Agreement.
1. This Agreement applies to the Sites listed in the Master Plan.
2. In accordance with the timelines and schedules listed in the Settling Companies’

Master Plan and in this Agreement, the Settling Companies will remediate the Sites in accordance with
the environmental statutes and regulations referenced in Paragraph A on page 1 of this Agreement and all
other applicable environmental statutes and regulations.

3. The Settling Companies shall complete a site characterization, submit a Site
Characterization Report (*SCR™), and achieve a Remedy-in-Place at each Site listed in the Master Plan,

D. Definitions.

Unless otherwise expressly defined below, terms used in this Agreement shall have the meanings
assigned to them by the Tank Act, and the regulations promulgated pursuant thereunder. Whenever the
other terms listed below are used in this Agreement, the following definitions shall apply:



Amnnual Report: The Report required pursuant to Section iI.D.

Corrective Action: The obligations of owners and operators of storage tanks and storage tank
facilities and other responsible parties regarding releases of regulated substances that, as of'the Effective
Date, are set forth in Subchapter D of 25 Pa. Code, specifically 25 Pa. Code §§ 245.301 to 245.314.

Effective Date: The date that this Agreement is signed by all Parties.

Facilities; The storage tanks and storage tank facilities at a specific property listed in the Master
Plan, :

Master Plan: Attachment A to this Agreement, and subsequent revisions thereto as described in
Section II. B

" New Site: A specific property at which a release of Regulated Substances occurs or is discovered
after the Effective Date, (i) at which the Settling Companies have acknowledged that they have Corrective
Action responsibility under the Tank Act, and (ii) which the Parties have added to the Master Plan. .

Original Site: A specific property listed in Attachment A.

Paragraph: Each lettered paragraph on pages 1 — 3 (before Section I) of this Agreement.

Parties: The Department, Motiva, PQS and JLL

Repulated Substance: A regulated substance as defined in the Tank Act.

Remedy-in-Place: The Settling Companies’ achievement of either of the followmg, signifying
completion of the commitment contained in Section 1.C.3.

- i. DEP apprbval of a remedial action completion report pursuant to 25 Pa, Code §
245313; or 7 : :

, ii. DEP approval of a remedial action p]an with an approved schedule of implementation;
the Settling Companies’ placement of all required engineering controls; and the Settling Compames
installation and be ginning operation of all required remediation system hardware.

Site: An Original Site or a New Site.

E. Properti_es 1o Which This Agreemcnt Is Applicable.

1. This Agreement applies to (a} Original Sites; and (b) other properties as the Parties
mutually agree to add to the Master Plan. Original Sites are listed in the Master Plan under the “Original
Site List.” Other properties that may be added to this Agreement will be listed in a revised Master Plan
under the “New Site List™.

2. Properties that are added to the Master Plan after the Effective Date and any Original
Sites at which there has been a new release of Regulated Substances shall be listed on the New Site List
of the Master Plan. Except as otherwise provided in this Agreement, New Sites shall be governed by this -
Agreement, except that Section ITI.C.1. (Schedule of Work) will not apply. Rather, New Sites will be |
addressed in accordance with the time frames contained in the Corrective-Action regulations under the



Tank Act.. As provided in those Corrective Action regulations, the Settling Companies may request
extensions of the applicable time frames, and DEP may grant the Settling Companies extensions of the
applicable time frames in appropriate circumstances.

3. The Parties recognize that many of the Original Sites have or will have operating
businesses, Some of those businesses involve the use or storage of Regulated Substances. As such, there
is arisk that Regulated Substances may be released at these Original Sites during the time that the Settling
Companies are performing Corrective Action.

4, If there is a new release of Regulated Substances at a Facility, the Parties shall, upon -
request, discuss the effect of the new release, if any, on the Settling Companies’ planmed Corrective
Action. DEP shall expeditiously determine the appropriate approach for addressing Corrective Action
with the person responsible for the new release of Regulated Substances. If the new release of Regulated
Substances takes place at an Original Site, the affected Original Site may be removed from the Original
Sites List and moved to the New Sites List, if warranted, based on the significance of the impact to the
Settling Companies’ Corrective Action. If removed, the affected Original Site will no longer be subject to
Section ITT.C. 1.

i 5. If, during a calendar year, there are a significant number of New Sites, the Settling

Companies shall conduct site characterizations at such New Sites in accordance with the time frames
within the Corrective Action regulations. As provided in those Corrective Action regulations, the Settlmg
Companies may request extensions of the applicable time frames, and DEP may grant the Settling _
Companies extensions of the applicable time frames in appropriate circumstances. Thereafter, DEP or the
Settling Companies may establish a process for categorizing the New Sites and establish a schedule for
achieving a Remedy-m—PIace at such New Sites.

SECTION II - PLANNING AND REVIEW PROCESS

A. Site Categorization.

The Settling Companies have developed the Original Site List by categorizing the
Original Sites into 1 of 5 categories based on the Settling Companies’ evaluation of currently available
data and professional judgment considering impacts on the environment, on persons other than the
Settling Companies and otherwise. The 5 categories in Attachment A are the following:

J

Category A: Active remediation has already been implemented,

Catégog{ B: Site characterization reports will be completed by December 31, 2005; A remedy-
in-place will be implemented by July 31, 2006;

Category C: Site characterization reports will be completed by December 31, 2006. A remedy-
in-place will be implemented by July 31, 2007;

Category D: Site characterization reports will be completed by September 30, 2007, A remedy-
in-place will be implemented by April 30, 2008;

Category E: Site is either in post-remedial groundwater compliance monitoring or no further
" action is required by this Agreement.



B. Master Plan.

1. Atiachment A shall serve as the Séttling Companies® Master Plan for all of the Original
Sites. ' :

2. . Attachment A and Section ILA. set forth the timelines of anticipated future work phases
and current status of Corrective Action at each Original Site.

3. On an annual basis, the Settling Companies shall revise the Master Plan to reflect any
changes in anticipated future work phases. The revised Master Plan shall be a red-lined ve:rsmn of the -
preceding Master Plan, showing all proposed changes. '

4. The Settling Companies shall provide the revised Master Plan and the reasons for the
proposed changes to the DEP at least 45 days prior to the Annual Meeting referenced in Section II.C.,
unless the parties a gree to another time frame.

.oa Atleast 15 days before,the Annual Meeting, DEP shall provide the Settling
Compames in writing, with any comments DEP has on the revised Master Plan. Those comments will be
discussed and resolved at the Annual Meeting. The Setiling Companies and DEP will strive to finalize
the Master Plan at the Annual Meeting., :

b. If the comments furnished by the DEP change the conient of the revised Master
Plan in any substantive manner, the Settling Companies shall provide the DEP with another revised
Master Plan within 30 days after the Annual Meeting. ‘

e. - Within 30 days of the receipt of the revised Master Plan, the DEP shall provide
the Settling Companies, in writing, with any comments the DEP has on the revised Master Plan. If the
DEP does not provide written comments to the Settling Companies or request an extension.of time within
the 30-day review period, the DEP shall be deemed to have approved the revised Master Plan.

d. The cycle of review and revision (and the associated timeframes) described in
this Section shall continue until the DEP approves the revised Master Plan. DEP approval of the revised
Master Plan shall be in the form of a written response indicating the DEP’s approval or DEP’s failure to
provide a written response with the timeframe described in this Section. However, the Parties
acknowledge that DEP’s written approval is the pre:fcrred method for providing approval under this
Agreement.

= Within 30 days after receiving DEP approval, the Setﬂing Companies shall
provide DEP with a final revised Master Plan.

4. ‘Where circumstances or conditions warrant, the Settling Companies and DEP Regional
Project Managers may agree in writing to diverge from the Master Plan; provided, however, such changes
will not relieve the Settling Companies of meeting the time deadlines in this Agreement. The Parties may
address emergency situations at any time.

C. Annual Meeting,

1. The Settling Companies and DEP shall hold Annual Meetings on the last Wednesday in
March of each year, unless otherwise agreed to by the Parties. Attendees shall, at a minimum, include
representatives from DEP project management and representatives from the Settling Companies’ project
" management. Other attendees, including the Settling Companies and DEP senior management, as



necessary, may be invited to participate, as appropriate. Attendees shall have the authority to discuss and
resolve any issues associated with proposed revisions to the Master Plan.

2. At the Anmual Meeting, the Parties shali:
a, Review and attempt to finalize any revisions to the Master Plan; .
b.  Review accomplishments in the previous calendar year,
‘c. Review -speciﬁc Sites that may be of particuiar interest to any of the Parties;
d. Review and analyze any specific issues or disputes that arose during the Iﬁrevious
year; and ‘
e. Consider possible modifications to this Agreement.

D. Annual Report.

. 1. The Settling Companies shall issue an Annual Report that (1) highlights and summarizes
the annual accomplishments under this Agreement, (ii) provides an assessment of progress in achieving
the goals and objectives of this Agreement, (iii) highlights any successes, cost savings, and innovations
implemented, and (iv) describes any divergence from the Master Plan.

2. a. The Settling Companies shall prov1de the draft Annual Report to DEP by the end
of February of the following year. .

b. Wlthm 45 days of receiving the drafi Annual Report, the DEP shall review the
draft Annual Report and provide written comments to the Settling Companies, if any. If the DEP does
not prov1de written comments to the Settling Companies within the 45-day period or request an extension
of the review timeframe, the DEP shall be deemed fo agree with the draft Annual Report.

C. Within 30 days of receiving comments from the DEP on the draft Annual Report,
the Settling Companies shall incorporate or otherwise address those comments. If the comments
furnished by the DEP change the content of the draft Annual Report in any substantive manner, the
Settling Companies shall provide the DEP with another draft Annual Report for review within the 30-day
time period.

d. The cycle of review and revision (and the associated timeframes) described in the
this Section shall continue until the DEP agrees with the draft Annval Report. DEP agreement with the
draft Annual Report shall be in the form of a written response indicating the DEP’s agreement or DEP’s
failure to provide a written response with the timeframe described in this Section. However, the Parties
acknowledge that DEP’s written approval is the pr eferred method for pr 0V1d1ng approval under this
Agreement. :

E. Additional Meetings. At the request of any Party, the Department and the Settling Companies
shall meet as necessary to discuss implementation of the Master Plan or any other issue regarding
- Corrective Action at any Site that arises during the course of this Agreement.




SECTION I - IMPLEMENTATION

A Project Management.
1. DEP Project Manageﬁnent.
a. DEP shall designate sufficient Regional Staff to handle all Sites under this

. Agreement. The designated Regional Staff will serve to provide the Setiling Companies with single
points of contact and will be empowered by the DEP to oversee the portfolio of Sites in the respective
DEP regions and other Sites assigned to them from any of the other DEP regions within the
Commonwealth of Pennsylvania, ‘

b. Where the designated Regional Staff is overseeing a Site located outside the
jurisdiction of his or hér Regional Office, the Settling Companies shall also submit all site-specific
assessment plans, designs, schedulc details and pertinent information to the appropriate Regional Office. '

c. The designated Regional Staff shall be responsible for conducting work in a
manner which supports the goals of this Agreement. These roles and responsibilities include, but are not
limited to: :

i Attending regular project management meetings with the Settling
Companies’ project managers or representatives, including the Settling Compames consultants;

ii. Reviewing, commenting on, and approving or disapproving, as
appropriate, various required document submittals;
‘ Til. Communicating W1th the Settling Companies consultants, as needed, to
address issues at Sites;

iv. Approving Remedy-in-Place documentation.

d. DEP Central Office Staff shall coordlnate proposed revisions to the Master Plan

and shall address policy and project management concerns.

2. The Settling Companies’ Project Management.
a. The Settling Companies shall designate project management staff for all Sites
under this Agreement. ‘ ' ‘
b. The designated Settling Companies’ staff shall be responsible for conducting

work in a manner which supports the goals of this Agreement. These roles and responsibilities include,
but are not limited to: -

‘ L. Alttending regular project management meetings with DEP Project
Managers or representatives; - ‘
ii. Acting as a point of contact for the DEP; and

iii. © Communicating with DEP Project Managers and the Settling
- Companies’ consultants concerning Corrective Action.

B. Document Submissions.

1. All data submitted by the Settling Companies for Sites under this Agreement shall be
submitted in written form, unless agreed otherwise. :



2. The Parties shall endeavor to develop a mutually acceptable format for submitting data in
an electronic format.

C.  Schedule of Work.

1. The Settling Companies shall follow the timelines and schedules for site characterization
and site remediation set forth in the Master Plan and in Section TLA.

2. The Department will review the SCRs submitted for each Site. The Department will
respond in writing to the SCRs consistent with 25 Pa. Code §§ 245.310 (c)(1)-(4) and (6) [for Sites where
the Settling Companies are proposing an Act 2 site-specific standard] and consistent with §§
245.311(b)(1) — (4) and (6) [for Sites where the Settling Companies are proposing an Act 2 background or
statewide health standard]. In accordance with 25 Pa. Code § 245.310 (d) and 245 Pa. Code § 245.311(g),
if the Department does not respond, in writing, within the allotted time, the report shall be deemed
approved, unless the Parties agree, in writing, to an alternative time frame.

3. For a Site where the Settling Compames have selected an Act 2 background or statewide
health standard, the Settling Companies, within 45 days after their submission of the SCR, shall submit a

Remedial Action Plan (“RAP™), if appropriate for that Site, that complies fully with the requirements of
25 Pa. Code § 245.311. For a Site where the Settling Companies have proposed an Act 2 site-specific
standard, the Settling Companies, within 45 days after written approval of a SCR by the Department, shall
submit a Remedial Action Plan (“RAP”) that complies fully with the requirements of 25 Pa. Code §
245.311. Pending the Department’s review of the RAP, the Settling Companies shall continue to operate
any existing remedial measures. The RAP may include, but is not limited to, remedial measures designed
to supplement or enhance the existing interim remedial system, if applicable. Upon written approval of
the RAP by the Department, the Settling Companies shall implement the RAP according to the time
schedule contained in the RAP. Notwithstanding the expiration of this Agreement on April 30, 2008, the
Settling Companies shall continue to implement the RAP for each Site until the Settling Compames
demonstrate attainment of the appropriate Act 2 cleanup standard(s), as set forth in the approvcd RAP for
each Site.

4. The Department will review all RAPs and respond in writing to the RAPs. The written
responses shall be consistent with 25 Pa, Code § 245.311 (c) 1-4, 6. In accordance with 25 Pa. Code §
245,311 (e) and (f), if the Department does not respond, in writing, within the allotted time, the report
shall be deemed approved, unless the Parties agree, in writing, to an aliernative time frame.

5. For each Site, the Settling Companies shall submit a Remedial Action Completion Report
(“RACR”) within 6 months following achievement of the cleanup standard in the approved SCR and/or
RAP for that Site. The RACR shall comply with the requirements of 25 Pa. Code § 245.313. In _
accordance with 25 Pa. Code § 245.313 (d), if the Department does not respond, in writing, within the
allotted time, the report shall be deemed approved, unless the Parties agree, in writing, to an alternative
time frame. -

6. In the event the Department requires additional information to review any submission
required by this Agreement, the Settling Companies shall subimit the requested information within the
time set forth in the Department’s written request, which time shall be a reasonable time,

¥

7. If a Remedy-in-Place has been achieved for a Site, the Settling Companies shall continue
to perform Corrective Action at that Site in accordance with the requirements of Act 2 and the Tank Act,
as appropriate. Notwithstanding the expiration of this Agreement on April 30, 2008, the Settling
Companies shall continue to perform such Corrective Action until the Settling Companies demonstrate



i

attainment of the appropriate Act 2 cleanup standard(s), as set forth in the approved SCR andfor RAP for
each Site.

8. As contemplated by the Tank Act, particularly 35 P.S. §§ 1302(a) and 1309, and 25 Pa.
Code §§ 245.303, 245.311 and 245.312, any of the Parties may propose changes to any approved RAP.
Such changes may be proposed when any of the Parties has reasonably determined that continued
implementation of the RAP is unlikely to lead to attainment of an appropriate Act 2 cleanup standard
. within a reasonable period of time. The Department reserves its right to direct that such changes be made, '
and the Settling Companies reserves the right to challenge any action that the Department may take to
require those changes.

D. Submissions.

1. All work plans, reports, notices, inquiries, correspondence, and other documents
(**Submissions™) relating to this Agreement and the implementation of its terms shall be sent in writing to
the individuals serving as Designated Contacts for the Settling Companies and the Department, as
identified in Attachment B. Submissions that are specifically required by the Tank Act or Act 2 shall be
clearly identified as such on the document title page and accompanying transmittal correspondence.

2. All Submissions refating to this Agreement shall be transmitted in their entirety by first -
class mail, overnight delivery, facsimile, certified mail or hand delivery or with prior approval of the
Department for specific documents, electronically. Any Submission under this Agreement shall be .
deemed to have been submitted on the date that the party sends the submission, or as otherwise provided
by the Uniform Electronic Transactions Act of December 16, 1999; P.L. 971, No. 69, 73 P.S. §2260.101

‘et seq.

3. Any time period specified in this Agreement within which a specific requirement is to be
met shall begin to rum on the date that the Settling Companies or the Department, as appropriate, receives
a Submission requiring the next action.

4, All certifications that are subject to 25 Pa Code §§ 250.204, 250.312, and 250.408, or that
arc subject to The Engineering, Land Surveyor and Geologist Registration Law (Act 367 of May 23,
1945, amended December 16, 1992), P.L. 913, which are required as part of a Submission under this
Agreement, the Tank Act or Act 2, shal! be done by a licensed professional engineer or licensed
professional geologist registered in the Commonwealth of Pennsylvania. Required submissions not
subject to Act 367 or 25 Pa. Code §§ 250.204, 250.312, or 250.408 shall be completed by a qualified
_employee, consultant, or representative of the Settling Companies accompanied by an affidavit setting
forth the qualifications of the person making the affidavit and describing the review process used. All
affidavits shall include a certification under penalty of law as provided by 18 Pa. C.S. § 4504,

E. Notices.

1. By telephone or e-mail, the Settling Companies shall notify the Department a minimum
of 7 days prior to the commencement of any significant fieldwork (e.g., large soil excavations, monitoring
well installations and tank removals) at each Site.

2. The Depaﬂ‘inent shall make reasonable efforts to inform the Settling Compam'cé in
writing of any change to the Department’s Technical Guidance Manual for Act 2 or other pertinent
policies to the extent that any 'such change is relevant to the activities of the Settling Compames under this

Agreement.
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F. Permits and Other Applicable Requirements at Sites.

1. The requirement for State or local permits or permit revisions for remediation activities
undertaken entirely onsite and undertaken in accordance with Act 2, shall be governed by the
requirements of Act 2 in 35 P.S. § 6026.902.

2. To the extent that a State or local permit or permit revision is not required pursuant to 35
P.S. § 6026.902, the Settling Companies shall satisfy the substantive requirements of the applicable

‘permit, including any performance standards.

G. Civil Penalty Settiement.

1. Within 28 days of the Effective Date of this Agreement, the Settling Companies shall pay
a civil penalty of $212,000.00. This payment is in settlement of the Department's claim for civil penalties
for the violations set forth in Paragraphs J, K, L, M, N and O, above, for the Sites in Attachment A,

2. The payment shall be made by corporate check or the like and made payable to
Commonwealth of Pennsylvania-Storage Tank Fund and sent to Mr. Kenneth Beard, PA Department of
Environmental Protection, Division of Remediation Services, 14 Floor RCSOB, P.O. Box 8471

‘Harrisburg, PA 17105-8471.

H.  Stipulated Civil Penalties.

L. Except as set forth below in Section IIL.H.4., in the event the Settling Companies fail to
comply in a timely manner with any term or provision of this Agreement, the Settling Companies shall be
in violation of this Agreement and, in addition to other applicable remedies, shall pay a civil penalty in
the amount of $500.00 per day per violation.

2. Stipulated civil penalty payments shall be payable monthiy on or before the 15th day of
each succeeding month, and shall be forwarded as described in Section III.G.2. {(Civil Penalty
Settlement). '

3. Any payment under this Paragraph shall neither waive the Settling Companies’ duty to
meet their obligations under this Agreement nor preclude the Department from commencing an action to
compel the Settling Companies’ compliance with the terms and conditions of this Agreement. The
payment resolves only the Setiling Companies’ liability for civil penalties arising from the violation of
this Agreement for which the payment is made. :

4. ‘At any Site, the Setthng Companies shall not owe stipulated civil penalties for not
meeting the schedule in Section II.A. for submission of SCRs for that Site, unless the Settling Companies
also does not meet the schedule for the Remedy-in-Place for that Site.

L Additional Remedies.

L. In the event the Settling Companies fail to comply with any provision of this Agreement,
the Department may, in addition to the remedies prescribed herein, pursue any remedy available for a
violation of an order of the Department, including an action to enforce this Agreement.

2. The remedies provided by this Section and Section IILH. (Stipulated Civil Penalties) are

cunmulative and the exercise of one does not preclude the exercise of any other. The failure of the
Department to pursue any remedy shall not be deemed to be a waiver of that remedy. The payment of a

11



stipnlated civil penalty, however, shall preclude any further assessment of civil penaltles for the vmlauon
for which the stipulated civil penalty is paid.

J. Reservation of Rights.

The Départment reserves the right to require additional measures at any Site to achieve
compliance with applicable law. The Settling Companies reserve the right to challenge any action that
the Departiment may take to require those measures.

K. Liability of Settling Companies.

The Settling Companies shall be liable for any violations of this Agreement, including those
caused by, contributed to, or allowed by their officers, agents, employees, or contractors. .

L.  Effect on Existing Obligations.

~ This Agreement clarifies and restates the Corrective Action obligations of the Settling Companies -
with respect to releases of Regulated Substances at the Sites in the Master Plan. The Parties intend and
expect that compliance with this Agreement by the Setiling Companies will result in compliance by the
Settling Companies with the Tank Act and the other environmental statutes and regulations referenced in
Paragraph A. Except to the extent inconsistent with this Agreement, this Agreement is not intended nor
may it be construed to relieve or limit the obligations of the Settling Companies to comply with any
existing or subsequent statute, regulation, permit, or order. In addition, nothing set forth in this
Agreement is intended, or shall be construed, to authorize any violation of any statute, regulation, order,
or permit issued or administered by the Department.

-SECTION 1V - SITE OWNERSHIP AND TRANSFER

A, Access to Property Not Owned by the Settling Companies.

1. The Settling Companies shall use reasonable efforts in a timely manner to obtain and/or
maintain written access for themselves and their contractors to Sites or other property not owned by the
Settling Companies where Corrective Action activity is required. Reasonable efforts do not requlre
payment of rent or other access fees for access to property. '

a. The Settling Companies shall make their request for access in writing. If the
Settling Companies (i) have not received a response to a written access request within 30 days after
submittal, (i) have received a negative response to an access request, or (iii) determine in good faith that
access negotiations will not be successful, the Settling Companies shall notify DEP, in writing, regarding
the Settling Companies’ access issue (“Notification Letter”). The Settling Companies also shall provide a
Notification Letter to DEP in the event that previously-granted access is subsequently denied and
reasonable access cannot be reestablished. '

b, When submitting a Notification Letter, the Settling Companies shall provide
DEP with a copy of prior access requests, return receipts, and any responses received from an owner of a
Site or another property. .

2. The Department shall provide reasonable assistance to the Settling Companies in

addressing the Settling Companies’ access issue. If, despite DEP’s reasonable efforts, the Settling
Companies and DEP cannot obtain access within 90 days from the date of the Settling Companies’
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Notification Letter to DEP, the Partles shall establish an alternative mechanism for completing Corrective
Action.

B. Buver-Seller Agreements.

If the Settling Companies enter into a Buyer-Seller Agreement involving one of the Original
Sites, that Original Site shall continue to be governed by the provisions of this Agreement. However, that
Original Site shall no longer be covered by Section IIL.C. Rather, the Corrective Action schedule in the
Buyer-Seller Agreement shall govern Corrective Action at that Original Site.

C. Transfer of Sites. '

1. The duties and obligations under this Agreement shall not be modified, diminished,
terminated, or otherwise altered by the transfer of any legal or eqmtable interest in any Site or any part
thereof.

2. Ifthe Settling Companies intend to transfer any legal or equitable interest in all or a
portion of any Site covered by this Agreement, the Settling Companies shall serve a copy of this
“ Agreement upon the prospective transferee of the legal and equitable interest at least 30 days prior to the
contemplated transfer and shall simultaneously inform the applicable Regional Office and the designated
contact of the Department under this Agreement of such intent. :

3. The Department in its sole discretion may agree to modify or terminate the Settling
Companies’ duties and obligations under this Agreement upon transfer of a Site. The Settling Companies
waive any right that they may have to challenge the Department’s decision in this regard.

SECTION V - OVERSIGHT

A, Department Oversight.

1. The Department’s Central Office shall coordinate the overall implementation of
Department oversight under this Agreement. It, along with the Regional Project Managers, shall be
responsible for reviewing the Master Plan, monitoring the Settling Companies’ attainment of scheduled
goals, and reviewing the overall program to maximize the benefits to human health and the environment.
The goal of Central Office’s oversight is to minimize the impact of regional staffing limitations, maihtain
consistency throughout the program, utilize Departmental resources in an effective and efficient manner,
and to avoid unnecessary delays in the implementation of this Agreement.

2. The Department’s Regional Office in which a Site addressed under this Agreement is
located shall be responsible for the monitoring and oversight of the Site. The Settling Companies shall
sybmit all corréspondence regarding work plans, reports, notices, and other documents related to
particular Sites in a certain DEP Region to the designated contact for the appropriate Regional Office.

3. The Department may contract w1th a qualified consultant to provide oversight of any
activities at a Site.

- B. Reimbursement of Oversight Costs.

L DEP will incur costs in comnection with the oversight of this Agreement, in keeping with |
35P.S. § 6021,1302.
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2. In satisfaction of DEP claims for oversight costs that DEP may or will incur through
April 30, 2008, in connection with this Agreement, the Settling Companies collectively shall pay to DEP
$195,000.00 by April 30 of each year (2006, 2007 & 2008) of this Agreement. The Department shall
track the hours expended by Department personnel with respect to this Agreement. Annually, by April 15
of each year (2006, 2007 & 2008) of this Agreement, the Department shall provide a written report to the .
Settling Companies of such hours expended during the 12-month period ending in February. The Settling
Companies shall forward those 3 payments of oversight costs in the manner stated in Section III.G.2.
(Civil Penalty Settlement).

SECTION VI - DISPUTE RESOLUTION

A. Dispute Resclution and Appeals.

1. In the event of any dispute arising under this Agreement, the Seftling Companies and
DEP agree to attempt to resolve the dispute as follows:

a. If a dispute arises concerning individual Sites, the Settling Companies’
designated officer and the applicable DEP project officer and Environmental Cleanup Program Manager,
as appropriate, shall attempt in good faith to resolve the dispute through negotiation. If the Parties are
unable to resolve the dispute within 15 days, any Party may initiate dispute resolution. '

b. To initiate dispute resolution, the Settling Companies shall send written notice to
the Department within 20 days following the 15-day negotiation period. The Seftling Companies shall
have an additional 10 days to provide the Department with a written list of objections to the decision in
dispute, the relevant facts, analysis and opinions and other supporting data (“Statement of Position”). The
Department shall have 20 days to provide its Statement of Position.

c. Within the 30 day period following the receipt of the Department’s Statement of
Position, the Settling Companies’ designated officer and DEP’s Chief of Remediation Services shall
confer in an attempt to resolve the dispute. They shall be able to invite other representatives of the Parties
to discuss disputes. In the event the Parties are unable to resolve the dispute within this period, the
Statements of Position shall be provided to the applicable DEP Regional Director to issue a final decision
resolving the dispute.

d. The Settling Companies and the Department may, by mutual a greement extend
any deadlines contained in this Dispute Resolution process.

e. During the time that any dispute is subject to the dispute resolution process, the
Settling Companies may choose not to perform any of the actions in dispute or any actions reasonably
related to or affected by the dispute. The Settling Companies shall be entitled to relief from any
stipulated penalty applicable to the Site(s) and action(s) that are the subject of the dispute for a period of
time not to exceed the actual time taken to resolve the dispute, or as otherwise agreed by the Parties.

f. Following resolution of any such dispute, Section IILH. (Stipulated Civil

- Penalties) shall apply if the Settling Companies fail to implement the activity under dispute (and resolved)
following resolution of the dispute.

B. Decisions Under This Agreement.

Any decision that the Department makes under this Agreement is intended to be neither a final
action under 25 Pa. Code § 1021.2, nor an adjudication under 2 Pa. C.S. § 101. Any objection that the

14



Settling C'ompanies may have to a decision will be preserved until the Department enforces this
Agreement.

SECTION VII - TERM

A, Effective Date and Duration.

This Agreement will be effective on the date that this Agreement is signed by all Parties
(“Effective Date™). Except as otherwise provided in this Agreement, the obligations of the Parties under
this Agreement will terminate on April 30, 2008. The obligations of the Parties under Sections , IIL.C.3.
IIL.C.5., OL.C.7. and III.C.8. shall continue until the Settling Companies demonstrate attainment of one or
more of the Act 2 environmental cleanup standards at all Sites.

B. Modifications.

No changes, additions, modifications, or amendments of this Agreement shall be effective unless
they are set out in writing and signed by the Parties.

C. Extension.

This' Agreement may also, after the effective end date, be extended by agreement of the Parties.

SECTION VIII - COMMUNICATIONS AND NOTICE

A, Communications with the Departiment.

I. -All correspondence with the DEP concerning this Agreement will be addressed in
accordance with the contact information contained in Attachment B (Contact Information).

2. All correspondence, work plans, reports, notices and other documents related to specific
Facilities will be addressed to the applicable regional ECP Manager or the designated DEP Regional staff
person as set forth in Section IIL.A. (Project Management).

B. Communications with the Settling Companies.

1. All general correspondence concerning this Agreement will be addressed in accordance
with the contact information contained in Attachment B (Contact Information).

2. All correspondence, work plans, reports, notices and other documents related to speciﬁc
Facilities will be addressed to the applicable project manager of the Settling Companies as set forth in
Section IIl.A. (Project Management).

C. Changes to Contact Information.

Any Party may designate a different address for receiving documents, notices and other
information by giving at least 10 days® written notice to all other Parties. The written notice shall include
an updated Attachment B (Contact Information). :
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SECTION IX - MISCELLANEQUS

A, Force Majeure.

. 1. In the event that the Setiling Companies are prevented from complying in a timely
manner with any time limit imposed in this Agreement solely because of a strike, fire, flood, act of God,
or other circumstances beyond the Settling Companies’ control and which the Settling Companies, by the
exercise of all reasonable diligence, are unable to prevent, then the Settling Companies may petition the
Department for an extension of time. An increase in the cost of performing the obligations set forth in
this Agreement shall not constitute circumstances beyond the Settling Companies’ control. The Settling
Companies’ economic inability to comply with any of the obligations of this Agreement shall not be
grounds for any extension of time.

2. The Settling Companies shall only be entitled to the benefits of this Section if they notify
the Department within 15 days by telephone and within 30 days in writing of the date they become aware
or reasonably should have become aware of the event impeding performance. The written submission
shall include all necessary documentation, as well as a letter specifying the reasons for the delay, the
expected duration of the delay, and the efforts which have been made and are being made by the Settling
Companies to mitigate the effects of the event and to minimize the length of the delay. The initial written
submission may be supplemented within 10 days of its submission. The Settling Companies® failure to -
comply with the requirements of this Section specifically and in a timely fashion shall render this Section
null and of no effect as to the particular incident involved.

3. Within 15 days after the Settling Companies submit a written notification under this
Section, the Department will decide, in writing, whether to grant or deny all or part of the extension
requested on the basis of all documentation submitted by the Settling Companies and other information
available to the Department. The Department’s decision may be submitted to Dispute Resolution under
Section V1. (Dispute Resolution).

4. . The Settling Companies shall have the burden of proof as to the justification for an
extension of time and the length of such extension of time under this Section, both to the Department and
in the event that compliance with the terms and conditions of this Agreement becomes an issue in any
subsequent action. Such burden of proof shall be by preponderance of the evidence.

B. Department Right to Take or Require Action.

Nothing in this Agreement will prevent DEP from taking action or requiring the Settling
Companies to take such action at any Site where the DEP determines that any condition on, at or from a
Site poses a threat to human health or the environment. Nothing in this Agreement will prevent the
Department from seeking to recover its costs for such actions under applicable laws. Nothing in this .
Agreement precludes the Department’s actions to enforce compliance with statuies and regulations where
any condition on, at or from the Site poses inumediate harm or threat of harm to public health or the
environment,

C. Severability.

The Sections of this Agreement shall be severable and should any part hereto be declared invalid
or unenforceable, the remainder shall continue in full force and effect between the Parties.
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D. Entire Agreement.

This Agreement shall constitute the entire integrated agreement among the Parties. No prior or
contemporaneous communications or prior drafts shall be relevant or admissible for purposes of
determining the meaning or extent of any provisions herein in any litigation or any other proceeding.

E. Attomey Fees.

Each of the Parties shall bear their respective attorney fees, expenses and other costs in this
matter or any related matters, arising prior to the Effective Date of this Agreement.

F. Titles.

A title used at the beginning of any Section or Paragraph of this Agreement may be used to aid in
the construction of that Section or Paragraph, but shall not be treated as controlling.

IN WITNESS WHEREOQF, the Parties hereto have caused this Agreement to be executed by their duly
authorized representatives. The undersigned representatives of the Settling Companies certify under
penalty of law, as provided by 18 Pa. C.S. § 4904, that they are authorized to execute this Agreement on
behalf of the Settling Companies; that the Settling Companies consent to the entry of this Agreement as a
final ORDER of the Department; and that the Setiling Companies hereby knowingly waive their rights to
appeal this Agreement and to challenge its content or validity, which rights may be available under
Section 4 of the Environmental Hearing Board Act, the Act of July 13, 1988, P.L. 530, No. 1988-94, 35
P.S. § 7514; the Administrative Agency Law, 2 Pa. C.S. § 103(a) and Chapters 5A and 7A; or any other
provision of law. Signature by The Settling Companies” attorney certifies only that the Agreement has
been signed afier consulting with counsel.

FOR: MOTIVA ENTERPRISES, L.L.C., FOR: THE COMMONWEALTH OF
PENNZOIL-QUAKER STATE COMPANY, PENNSYLVANIA, DEPARTMENT OF
JIFFY LUBE ERNATIONAL,INC., ENVIRONMENTAL PROTECTION

Nafe: Bert Molina Nafe: Richardd=bimsie KEMENH L. REIC/AEA
Title: Motiva - Manager Regulatory Affairs  Title: Director, Bureau of Waste Management

“f el D Bestiwel
Name: Michael D. Buchwach
Title: Assistant Counsel
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D. Entire Agreement.

This Agreement shall constitute the entire integrated agreement among the Parties. No prior or
contemporaneous communications or prior drafts shall be relevant or admissible for purposes of
determining the meaning or extent of any provisions herein in any litigation or any other proceeding.

E. Attomey Fees.

Each of the Parties shall bear their respective attorney fees, expenses and other costs in this
matter or any related matters, arising prior to the Effective Date of this Agreement.

F. Titles.

A title used at the beginning of any Section or Paragraph of this Agreement may be used to aid in
the construction of that Section or Paragraph, but shall not be treated as controlling.

IN WITNESS WHEREOF, the Parties hereto have caused this Agreement to be executed by their duly
authorized representatives. The undersigned representatives of the Settling Companies certify under
penalty of law, as provided by 18 Pa. C.S. § 4904, that they are authorized to execute this Agreement on
behalf of the Settling Companies; that the Settling Companies consent to the entry of this Agreement as a
final ORDER of the Department; and that the Settling Companies hereby knowingly waive their rights to
appeal this Agreement and to challenge its content or validity, which rights may be available under
Section 4 of the Environmental Hearing Board Act, the Act of July 13, 1988, P.L.. 530, No. 1988-94, 35
P.S. § 7514; the Administrative Agency Law, 2 Pa. C.S. § 103(a) and Chapters 5A and 7A; or any other
provision of law. Signature by The Settling Companies’ attorney certifies only that the Agreement has
been signed after consulting with counsel.

THE COMMONWEALTH OF

PENNSYLVANIA, DEPARTMENT OF
MOTIVA ENTERPRISES LLC ENV VN? PR;E ECTION
Name: Name: Rechmmesemsmasts KEnfzrt) A, REIS/A/SEr
Title: Title: Director, Burcau of Waste Management

PENNZOIL-QUAKER STATE COMPANY

2 %%S/ //W 7((“4@&0,0 D?Bf rﬂu,e)@&&/‘

Name: William Records X Name: Michael D. Buchwach
Title: VF — Supply Clyain Title: Assistant Counsel

JIFFY LUBE INTBRNATIANAL, INC

B[u‘ic'ﬂz
Title: President
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ATTACHMENT B

Contact Information

The Settling Companies’ Contacts

Mr. Rob Rule

Shell Oil Products US

3139 Village Drive
Waynesboro, VA 22980
Phone: 540-943-8468

Fax: 540-943-7661

Cell: 540-440-0288

Email: robert.rule(@shell.com

Mr. William Robinson
Shell Lubricants -
700 Milam Street
~ Houston, TX 77002
Phone: 713-546-8510
Email: William. A Robinson@shell.com

Central Office:

Kenneth Beard

PADEP, Division of Remediation Services
PO Box 8471, 14" Floor RCSOB
Harrisburg, PA 17105

Phone: 717-783-9475

Fax: 717-787-0880

Email: kbeard@state.pa.us

Southcentral Regional Office:

Joan Anderson

PADEP, Environmental Cleanup Program
909 Elmerton Avenue

Harrisburg, PA 17110

Phone: 717-705-4849

Fax: 717-705-4830

Email: joaanderso@state.pa.us

Southwest Regional Office;

Amy Kemerer

PADEP, Environmental Cleanup Program
400 Waterfront Drive

Pittsburgh, PA 15222

Phone: 412-442-4074.

Fax: 412-442-4194

Email: akemerer@state.pa.us

Mr. Marc Reeves

SAIC

6310 Allentown Boulevard
Harrisburg, PA 17112

Phone: 717-901-8821

Fax: 717-901-8103

Cell: 717-979-3310

Email; marc.a.reeves@saic.com

DEP Contacts

Northeast Regional Office:

Cydney Faul-Halsor |

PADEP, Environmental Cleanup Program
2 Public Square

Wilkes-Barre, PA 18711

Phone: 570-830-3118

Fax: 570-820-4907

Email: cfaulhalso{@state.pa.us

Southeast Regional Office:

Sarah Pantelidou

PADEP, Environmental Cleanup Program
2 East Main Street

" Norristown, PA 19401

Phone: 484-250-5778
Fax: 484-250-5561
Email: spantelido(@stale.pa.us

Northwest Regional Office:

Don Hegburg

PADEP, Environmental Cleanup Program
White Memorial Building

Knox, PA 16232

Phone: 814-797-0886

Fax: 814-797-2706

Email: dhegburg@state.pa.us
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