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Attorneys for Petitioner EQUILON ENTERPRISES
LLC dba SHELL OIL PRODUCTS US
STATE WATER RESOURCES CONTROL BOARD
FOR THE STATE OF CALIFORNIA

In the Matter of the Petition of Case No.

EQUILON ENTERPRISES 1.1.C dba SHELL
OIL PRODUCTS US PETITION FOR REVIEW AND
REQUEST FOR HEARING
Cleanup and Abatement Order R5-2012-0701
California Regional Water Quality Control
Board, Central Valley Region

California Water Code §§ 13267 and 13304

Equilon Enterprises LLC dba Shell Oil Products US (“Equilon”) hereby files this Petition
for Review, along with the supporting Declaration of Kevin Dyer (attached hereto and referred to
hereafter as “Dyer Decl.”). Equilon alleges as follows:

1. Equilon’s mailing address is 20945 South Wilmington Avenue, Carson,
California 90810. (Dyer Dcel,, §2.)

2. On May 3, 2012, thc Exccutive Officer of the California Regional Water Quality
Control Board, Central Valley region (the “Regional Board”) issued Cleanup and Abatement
Order R5-2012-0701 pursuant to Water Code sections 13267 and 13304. (Jd., {3, Exh. A
(“CA0™).) The CAO refers to Equilon and Alon Bakersfield Property, Inc. (“Alon”) collectively
as “Dischargers,” and requires Dischargers to undertake certain remediation and abatement

actions and to provide technical and monitoring reports for designated portions of the rcfincry
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located at 6451 Rosedale Highway, Bakersfield, Kern County. (/d., 9§ 4.) Specifically, as shown
in CAQ Figure 1, the portion of the refinery to which the CAQO applies “consists of Area 1
(including, but not limited to, the Mohawk Tank Farm, Sales Terminal, and Blending Area) and
Area 2” (“Bakersfield Refinery™ or the “Site”). (J/d., CAG, q 1, Figure 1.) The CAO supersedes
and replaces the obligations contained in prior orders relating to the Bakersfield Refinery (/d.,

1 37), including Cleanup and Abatement Order R5-2007-0728. (Dyer Decl., { 5, Exh. B (“2007
CAO™).)

3. Based on an earlier division of responsibilities between Equilon and Alon’s
predecessor, Big West of California, LLC (“Big West”), that was submitted to the Regional
Board as required under the 2007 CAO, Equilon and Alon are actively engaged in efforts to reach
an agreement as to their respective responsibilitics for the various actions required by the CAQO,
and Equilon intends to meet its responsibilities under the CAQO consistent with that
understanding. (Dyer Decl., § 16.) Accordingly, Equilon is not currently requesting that the
State Water Board stay any of the Required Actions enumerated in the CAO or hold a hearing at
this time. Instead, Equilon files this protective petition and request for hearing to preserve
Equilon’s rights and arguments relating to the allocation of responsibility for the Required
Actions, and for the other reasons enumerated hercin. Equilon requests that this Petition for
Review be held in abeyance and the matter referred back to the Regional Board so that Equilon
and Alon can work together, and with the Regional Board, to modify the CAO to reflect Equilon
and Alon’s respective responsibilities and for any other resulting modifications agreeable to the
Regional Board and the parties.

4. This Petition for Review is made on the [ollowing grounds:

a First, Equilon seeks review of the CAO to the extent that it purports to
impose on Equilon a responsibility to take any protective action to prevent or mitigate against
Suture releases associated with Alon’s ownership and operation of the refinery. As stated in the

CAQ, Lquilon sold the Bakersfield Refinery to Big West in March of 2005 (CAO, Y 1, 3), and
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has not conducted any refinery operations on the Site since that time. (Dyer Decl., 6.
Because Alon, not Equilon, now owns and operates the refinery, the CAO should make clear that
Alon is solely responsible for the Required Actions in the CAO aimed at minimizing the prospect
or impact of future releases or responding to Alon’s future releases, including:

» Implementation of the Routine Maintenance and Testing of Underground

Petroleum and other Hazardous Liquid Material Lines dated 17 December 2007.

(CAO, Requircd Actions 20.)°

o Implementation of the Discharge Response Plan dated 17 December 2007.

(Jd.,y21.)

» Implementation of the Public Participation Plan dated January 2008. ({d, §22.)
¢ Installation of leak detection systems on aboveground storage tanks at the site.

(Id., §23.)

e Notification of the Regional Board within 48 hours of any discharges of

petroleum hydrocarbons, hazardous materials, or other materials that could pose a

threat to soil or groundwater at the facility. (/d., 426.)

b. Second, the CAO should be revised to confirm that the obligation to
report, investigate, and respond to any releases that occurred after Equilon sold the Bakersfield
Refinery to Big West in March 2005, or that may occur in the future, belongs solely to Alon as
Big West’s successor-in-interest and the current owner and operator of the Bakersfield Refinery.
By treating Equilon and Alon collectively and indiscriminately as “Dischargers,” the CAO

improperly suggests that Equilon is responsible for releases that occurred affer it no longer

! Although the Sales Terminal at the Bakersfield Refinery was subsequently re-conveyed
to Equilon pursuant 1o an agreement with Big West, it is currently leased and operaied by Alon as
successor to Big West. (CAQ, § 1.) None of the actions required by the CAQ are directed
specilically at the Sales Terminal. Equilon retains responsibility, infer alia, for the cleanup of
MTBE releases from the Sales Terminal in 1999, 2000, and 2001. Equilon continues 10 maintain
and operate a vapor extraction system with vaper extraction wells in several areas on the Site,
including the Sales Terminal.

2 Although Equilon still owns certain underground pipclines that transverse the Site, none
of those pipclines are active, and all have either been emptied and purged or have never been
used. (Dyer Decl. §6.)
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owned or operated the facility. Because there is no legal basis for any such liability, and because
the purchase and sale agreement pursuant to which Equilon sold the Bakersfield Refinery to Big
West confirmed that Big West (and now Alon, its successor-in-interest) is responsible for any
post-sale releases, the CAO should be modified to avoid any confusion as to Equilon’s
responsibility for such releases.

c. Third, the CAO should allocate responsibility to perform Required
Actions between Equilon and Alon in a manner consistent with the division of tasks previously
required and submitted to the Regional Board by Equilon and Alon’s predecessor, Big West,
pursuant to the 2007 CAQ. Paragraph 435 of the 2007 CAO directed Dischargers to notify the
Regional Board in writing of which individual Discharger will be lead for each required action in
the 2007 CAO. As required, Equilon and Big West each submitted Ictters to the Regional Board
in October 2007 in which they identified the specific items in the 2007 CAO for which they were
responsible. (Dyer Decl., § 8, Exh. C.) The new CAQ does not incorporate, reflect, or even
mention this division of labor. As Equilon requested during the comment period preceding the
issuance of the CAO, the CAO should reflect the division of responsibilities previously agreed
upon and submitted to the Regional Board as required by the 2007 CAO. At a minimum, the
CAO should he revised to include language similar to Paragraph 45 of the 2007 CAO requiring
Equilon and Alon to submit letters identifying for the Regional Board the Required Actions in
thc CAO for which they are responsible.

d. Fourth, Equilon requests that the work schedule mandated by the CAO be
reviscd to account for the necessary safety constraints and limitalions on the number of personnel
and type of activities possible within the conlines of an operating refinery. Equilon understands
that Alon, as the current owner and operator of the facility, will be submitting a revised schedule
addressing specific proposed changes to the work schedule in the CAO. Equilon requests that
the Regional Board allow for flexibility in the scheduling and sequencing of specific tasks so that
Equilon and Alon can optimize the efficiency and cffectiveness of their inonitoring,
investigation, and remediation efforts, while taking the steps necessary to ensure the safety of the

environmental teams and refinery personnel.
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5. This Petition is filed pursuant to Section 13320 of the Water Code, which
authorizes any aggrieved person to petition the State Watcr Resources Control Board (the “State
Water Board™) to review any action (or failure to act) by a regional board. See Water Code §
13223 (actions of the regional board shall include actions by its executive officer pursuant to
powers and duties delegated to her by the regional board).

6. Equilon respectfully requests that the State Water Board grant the relief requested
in this Petition as set forth in the Request for Relief.

7. Equilon’s Statement of Points and Authorities in support of the issues raised by
this Petition commences below.

8. A copy of this Petition is being sent by email and overnight service to the
Regional Board on June 4, 2012, to the attention of Ms. Pamela C. Creedon, Executive Officer,
and Mr. Clay L. Rodgers, Assistant Executive Officer, and to counsel for Alon.

5. Equilon requests that the State Water Board issue an order holding this Petition in
abeyance pursuant to California Code of Regulations, title 23, § 2050.5(d) to permit the Regional
Board, Alon, and Equilon to engage in discussions in an attempt to informally resolve this
matter. Should those discussions fail, Equilon will request that this Petition be reinstated and
also will request a hearing at the appropriate time to address the contentions in the Statement of
Points and Authorities. Equilon reserves the right to modify and supplement this Petition, and
also requests an opportunity to present additional evidence, including any evidence that comes to

light following the filing of this Pctition. See 23 Cal. Code Regs. § 2050.6.

* While Water Code sections 13220 and 13323 entitle the parties to seck immediate
review by the State Water Board of the Exccutive Officer’s action in issuing the CAO (and
FEquilon 1s doing so by this Petition), Equilon understands that Alon also intends to request a
hearing on these issucs before the entire Regional Board. In order to preserve its right to
participate in any such hearing and present evidence to the entire Regional Board with the goal of
reaching a resolution acceptable to the Regional Board and the parties, Equilon 1s submitting a
similar request for a hearing to the Regional Board contemporaneously with this Petition.
Equilon expressly reserves its right to modily or supplement this Petition to reflect any evidence
presented or agreements reached at any hearing before the Regional Board.
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STATEMENT OF POINTS AND AUTHORITIES

1. BACKGROUND
The Bakersficld Refinery

10. The refinery that is the subject of the CAO “consists of approximately 600 acres
and contains various processing units within the refinery at 6451 Rosedale Highway in
Bakersfield, California.” (CAO, §1.) As shown in CAO Figure 1, the specific portion of the
refinery to which the CAQ applies “consists of Area 1 (inciuding, but not limited to, the
Mohawk Tank Farm, Sales Terminal, and Blending Area) and Area 27 (“Bakersfield Refinery” or
the “Site”). ({d.)

1. Equilon owned and operated the Bakersfield Refinery from 1998 until March
2005, when it sold the Site to Big West. (Id, {1, 3.) Under the terms of the Purchase and Sale
Agreement and related agreements between Equilon and Big West (collectively the “PSA”™), Big
West was responsible for conducting any corrective action (including investigation} at its refinery
other than ongoing MTBE plume remediation and reformate release remediation, for which
Equilon assumed continuing responsibility. (Dyer Dccl., §7.) Big West expressly recognized
and agreed in the PSA that it was solely responsible for reporting and responding to all releases
occurring after the consummation of the sale in 2005. (Id.)

12. Big West owned the Bakersfield Refinery from March 2005 through May 2010.
(CAOQ, 9 2.) Big Wcst operated the refinery until Fcbruary 2009, when it temporarily suspended
refining after filing for Chapter 11 bankruptcy. (/d.)

13. Alon agreed to purchase the Bakersfield Refinery out of bankruptcy on February 2,
2010. (Id, Y 1.) Pursuant to the terms of the bankruptcy proceedings that resulted in Alon’s
purchase of the Site from Big West, Alon assumed liability for the environmental remediation of
the Site, except for certain liabilities that had previously been assumed by Equilon. (Jd, 2.)

The 2007 CAO

14.  The Regional Board issued the 2007 CAO to Big West and Equilon on October 10,
2007. The 2007 CAO rcferred to Big West and Equilon jointly as “Dischargers,” but also

included a provision requiring Big West and Equilon to “notify the Regional Water Board in
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writing which individual Discharger named herein will be lead for each required action in this
Order.” (2007 CAO, Required Actions 7 45.)

15.  In compliance with the 2007 CAO, Big West and Equilon submitted
complementary letters to the Regional Board in late October 2007 identifying which required
actions in the 2007 CAQO would be handled by Equilon and which were Big West’s
responsibility. (Dyer Decl. § 8, Exh. C.) As designated in those letters, Equilon accepted lead
status for several of the required actions in the 2007 CAO, including: (1) startup of the vapor
extraction system; (2) evaluation of remedial system performance (submitted with quarterly
groundwater reports and in the annual report submitted each January); (3) additional assessinent
of groundwater downgradient/off-site from the Sales Terminal; (4) assessment of the lateral
extent of separate phase hydrocarbons (SPH) in the vicinity of well B-109U in the Blending
Area; (5) assessment of the source of SPH in the vicinity of wells ROW-2 and B-012 (Area 2
Refinery); and (6) definition of the lateral extent of diesel-impacted groundwater along the
Calloway and Friant-Kern Canals. (Dyer Decl., §9.)

16.  Equilon thereafter performed its responsibilities in a manner consistent with the
allocation of tasks identified pursuant to Paragraph 45 of the 2007 CAO. (Id., § 10.) On May
14, 2009, representatives of Equilon, Big West, and the Regional Board mct to discuss the
progress lhat had been made so far and to confirm the previously agreed-upon allocation of
responsibilities between Lquilon and Big West. ({d., ] 11.) A lelter sent to the Regional Board
by Trihydro on Equilon’s behalf on May 19, 2009 summarized the status of Equilon’s
remediation efforts as [ollows: “Approximately 12,362,352 pounds of lotal hydrocarbons have
been extracted and treated by Lhe [vapor extraction systcm] as of the end of March 2009. In
addition, [Equilon] operates and maintains an air sparging system with a total of 46 wells
downgradient of the Blending Arca and in Area 2. A groundwater extraction and trcatment
system, installed downgradient of the Sales Terminal, extractcd and treated over 313,000,000
gallons of watcr between 2001 and 2008 prior to shut down upon the successful cleanup of the

MTBE plume in that area.” (/d., § 12, Exh. D at 1.}
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17.  The May 19, 2009 letter also reiterated Equilon’s position that the allocation of
responsibilities between Equilon and Big West must be consistent with the express terms of the
PSA and with the previous agreement of the parties as reflected in their designation of
responsibilities pursuant to Paragraph 45 of the 2007 CAO. ({d.) In particular, the letter
explained that “Big West is responsible for all investigations and clean up of releases occurring
after finalization of the sale in 2005.” (/d. at 3.)

The CAO

18.  OnlJuly 7, 2011, the Regional Board sent Equilon and Alon a Draft Cleanup and
Abatement Order (“Draft CAQ”), which was intended to replace and update the 2007 CAO and
had been prepared “to reflect an ownership change [from Big West to Alon] and work completed
to date.” (Dyer Decl., § 13, Exh. E at 1.) Like the 2007 CAQ, the Draft CAO referred to the two
named parties collectively as “Dischargers” without distinguishing between them. The cover
letter enclosing the Draft CAO invited all parties to comment on it and to submit additional
evidence in support of their comments. (/d at2.)

19. On August 5, 2011, URS Corporation sent a letter to the Regional Board on behalf
of Equilon providing comments on the Draft CAO. (Dyer Decl., 14, Exh. F.) The letter
referenced the allocation of responsibilities under the 2007 CAO as subsequently discussed by
the parties and the Regional Board at the May 14, 2009 meeting, and confirmed that Equilon
would “continue to conduct the tasks identified as “Shell Lead’ items.” (/d. at 1.) The letter once
again repeated that “[I]Jegal and binding language in the [PSA]| must be followed for the intcrnal
allocatiou of responsibility between Alon (previously Big West) and [Equilon|.” (/d. at 2.)4

20.  The Regioual Board sent Equilon and Alon a revised Draft Cleanup and
Abatcment Order (“Revised Draft CAO™) on January 26, 2012, but only permitted comments
relating to due dates. (Dyer Decl., q 15.) URS Corporation provided comments on behalf of
Equilon by letter dated February 17, 2012. (/d, Exh. G.) The letter included a Gantt chart with a

proposed work schedule modeled on “similar projeets involving site characterization, planning,

* Alon atso provided comments to the Draft CAQ in a letter dated August 19, 2011.
8
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engineering design, contracting, permitting and system installation.” (/d. at 1.) The Gantt chart
proposed by Equilon addressed the required actions contained in the Revised Draft CAO except
for Required Actions 13, 14, 15, and 16, which pertained to “assets and/or plans that are
unquestionably the responsibility of Alon.” (Id) Those Required Actions included the
implementation of the Discharge Response Plan, the Public Participation Plan, and the Routine
Maintenance and Testing of Underground Petroleum and other Hazardous Liquid Material Lines,
as well as the installation of leak detection systems in aboveground storage tanks. Equilon
expressly noted in the February 17, 2012 letter that its proposed work schedule did “not address
Alon’s potential need for contracting consultants/contractors to conduct certain tasks, nor [did] it
address potential timing and staging issues associated with working around active refinery
operations, or coordination with refinery activities that [Equilon]| may have no knowledge of
and/or that [Equilon has] no con’grol over.” (Id)

21. The Executive Officer of the Regional Board issued the CAO on May 3, 2012.
{Dyer Decl., § 3, Exh. A.) Despite Equilon’s repeated requests, the CAO did not include any
language confirming the allocation of responsibility previously agreed upon pursuant to the 2007
CAO, but instead continued to refer to the parties indiscriminately as “Dischargers.” (id.)

22.  The CAO informed the parties that “[a]ny person aggrieved by this action of the
Central Valley Water Board may petition the State Water Board to review the action in
accordance with Water Code section 13320 and California Code of Regulations, title 23, sections
2050 and following.” (Id. at 15.) Equilon accordingly has submitted this Petition, but asks that
the Statc Water Board issue an order holding the Petition in abcyance pursuant to California
Code of Regulations, title 23, § 2050.5(d) to permit the Regional Board, Alon, and Equilon to

engage in discussions in an atternpt to informally resolve this matter.
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1L EQUILON IS NOT RESPONSIBLE FOR EFFORTS TO PREVENT OR

MITIGATE AGAINST FUTURE RELEASES

23. Several actions required by the CAO are directed entirely at efforts to prevent or
mitigate against future releases. These Required Actions include:

¢ Implementation of the Routine Maintenance and Testing of Underground
Petroleum and other Hazardous Liquid Material Limes dated 17 December 2007.
(Dyer Decl., Exh. A, CAO, Required Actions ¥ 20.)

e Implementation of the Discharge Response Plan dated 17 December 2007.
{d,q21.)

¢ Implementation of the Public Participation Plan dated January 2008. (/d, 9 22.)

» Installation of leak detection systems on aboveground storage tanks at the site.
(Zd, 923.)

« Notification of the Regional Board within 48 hours of any discharges of
petroleum hydrocarbons, hazardous materials, or other materials that could pose a
threat to soil or groundwater at the facility. (Jd., Y 26.)

24. As explained above, Equilon sold the Bakcrsfield Refinery more than seven years
ago, in March 2005, and has not conducted any refmery operations on the Site since that time.
{Dyer Decl., 5 6.) Indeed, other than its continued ownership of the Sales Terminal, which it
leases to Alon, Equilon’s only activities at the Site have been focused exclusively on
performance of the required environmental actions under the now superseded 2007 CAO. (Jd.)
Accordingly, there is no basis for holding Equilon responsible for ensuring the implementation of
plans and activities aimed at minimizing the possibility or impact of any futurc releases.

25.  “Generally speaking it is appropriate and responsible for a Regional Board 1o
name all parties for which there is reasonable evidence of responsibility, even in cases of
disputed responsibility. However, there must be a reasonable basis on which to name each party.
There must be substantial cvidence to support a finding of responsibility for each party named.
This means credible and reasonable evidence which indicates the named party has

responsibility.” In the Matter of the Petition Of Exxon Company, U.S.4., 1985 WL 20026, at *6
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(Cal.St.Wat.Res.Bd. 1985) (amending CAO to delete parties where there was not substantial
evidence to support their designation as dischargers under the Water Code). As there is no
dispute that Alon currently owns and operates the Site and has the access and authority necessary
to comply with the preventive actions enumerated above, and because there is no basis for
holding Equilon jointly responsible for such actions, the CAO should be revised to clarity that
Alon is solely responsible for compliance with Required Actions 20, 21, 22, 23, and 26.

HI. EQUILONIS NOT RESPONSIBLE FOR REPORTING, INVESTIGATING, OR
ABATING RELEASES THAT OCCURRED AFTER IT SOLD THE
BAKERSFIELD REFINERY IN MARCH 2005
26. It is undisputed that Equilon sold the Bakersfield Refinery to Big West in March

2003, and that Equilon has not conducted any refinery operations at the Site since that date.

(Dyer Decl., § 6.) It is also undisputed that certain of the dischargcs addressed by the CAO did

not first occur until gffer Equilon sold the Bakersfield Refinery. (See, e.g., CAO, Y2, 12 (Area

2 Refinery), 15 (Mohawk Tank Farm).)’ These releases were initially reported to the Regional

Board by Big West, and are now Alon’s responsibility as Big West’s successor-in-interest

following Alon’s purchase of the Bakerfield Refinery from Big West in bankruptcy proceedings.

(Id, §2.)

27.  Because Equilon neither owned nor operated the Bakersfield Refinery at the time
of the post-March 2003 releases, it is not liable under the Water Code for those discharges, and
cannot be compelled to provide technical or monitoring reports in connection with those releases.
See Water Codc § 13304(a) (limiting liability for remediation of discharges to persons who
discharge wastc or who cause or permit or threaten to cause or permit others to discharge waste);

Water Code § 13267(b)(1) (authorizing regional water boards lo require technical and monitoring

’ Equilon recognizes that “[i]he meaning of the term ‘discharge,’ as interpreted by the
State Water Board in precedential orders, including State Water Board Order WQ-86-2 (/n the
Matter of the Petition of Zoecon Corporation), includes the passive migration of waste from soils
to groundwater.” (Dyer Decl,, Exh. A, CAQ, §32.) For the purposes of this section, however,
Equilon uses the terms “discharges™ and “relcases™ interchangeably to refer only to rcleases that
first occurred subscquent to Equilon’s sale of the Bakersfield Refinery in March 2005,

11
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program reports only from “the person [or persons who] discharged, discharges, or is suspected
of having discharged or discharging, or who proposes to, discharge waste within its region”).

28.  The California Court of Appeal has recognized that there is “no indication [that]
the Legislature intended the words ‘causes or permits’ within the Porter—Cologne Act to
encompass those whose involvement with a spill was remote and passive. Cify of Modesto
Redevelopment Agency v. Superior Court, 119 Cal. App.4th 28, 44 (2004) (dismissing CAQO
against purported dischargers whose sole involvement in the discharge was the sale of the
hazardous materials that were ultimately releascd). Given that Equilon has neither owned the
Bakersfield Refinery nor conducted any operations on the Site (other than ongoing environmental
remediation activities) since March 2005, its involvement in any releases occurring after that date
would not even be “remote or passive,” but cntirely nonexistent.

29. By referring to Equilon and Alon indiscriminately as “Dischargers” and failing to
specify which releases are the responsibility of which entity, the CAQ in its current form implies
that Equilon is jointly responsible for discharges that first occurred after Equilon sold the Site
and in which, as a consequence, Equilon played no role. Because there is no basis in the Water
Code for holding Equilon jointly responsible for such post-sale releases, the CAO should be
modified to clarify that Equilon bears no responsibility for reporting, investigating, or cleaning
up discharges that first occurred after Equilon sold the Bakersfield Refinery to Big West in
March 2005. See In the Matter of the Petition of Mehdi Mohammadian, 2002 W1, 31694368, at
*11-12 (Cal.St.Wat.Res.Bd. 2002) (holding that Texaco could not be a responsible party under
the State Water Board’s Underground Storage Tank Local Oversight Program in connection with
a release that post-dated its ownership of the property at issue).

IV. THE CAO SHOULD BE REVISED TO REFLECT EQUILON AND ALON’S

RESPECTIVE RESPONSIBILITIES TO PERFORM REQUIRED ACTIONS

30.  When the Regional Board issued the 2007 CAOQO, it required Equilon and Big West
to identify the speeific Required Actions for which each entity was responsible. (2007 CAQ,

9 45.) In compliance with the 2007 CAQO, Equilon and Big West subinitted letters to the

Regional Board in October 2007 allocating their respective responsibilities in a manner
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consistent with the terms of the PSA, and Equilon subsequently performed its obligations under
the 2007 CAQ pursuant to that allocation. (Dyer Decl., 4 8, 10, Exh. C.) As memorializedina
letter sent on Equilon’s behalf on May 19, 2009, the division of responsibilities designated by
Equilon and Big West in 2007 was later reaffirmed at a meeting on May 14, 2009 between
representatives of Equilon, Big West, and the Regional Board. ({d., f 11-12, Exh. D.)

31. When the Regional Board circulated the Draft CAO in August 2011, however,
there was no mention of the previously agreed-upon allocation of responsibility. (Dyer Decl.,
Exh. E.) Accordingly, in its comment letter dated August 5, 2011, Equilon reminded the
Regional Board that Required Actions under the 2007 CAO had been allocated between Equilon
and Big West, and confirmed that “Alon has accepted the environmental responsibilities of Big
West and will be responsible for the tasks previously assigned to Big West, as well as respond
[sic] to new releases and investigations.” (fd., Exh. F at 2.}

32.  Ina subsequent comment letter dated February 17, 2012, Equilon reiterated that
the parties had reached agreement as to their respective responsibilities, stating that, “{a]s the
[Regional Board] is aware, there is an agrecment between [Equilon] and Aloen as to which party
will implement each task.” ({4, Exh. G at 1.) Unfortunately, when the Regional Board finally
issued the CAO on May 3, 2012, it not only failed to incorporate the previous designation of
responsibilities under the 2007 CAQ, but even omitted the requirement previously ineluded in
the 2007 CAO that the parties notify the Regional Board regarding their internal allocation of
responsibilities under the CAQ.

33.  There are very important safety and practical considerations supporting Equilon
and Alon’s contractual allocation of new corrective action work to Alon as the current owner and
operator of this refinery. Requiring Equilon to conduct work in and around Alon’s pipelines,
process units and equipment, where the parties have agreed otherwise, is not in the interest of thc
environment or worker/public safety.

34, Consistent with the superseded 2007 CAQO, the CAO should be reviscd to reflect
the respective responsibilities of Alon and Equilon for the actions required therein. Indeed, in its

current fonn, the CAO already recognizes that Equilon and Alon have different obligations
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regarding the remediation of the Site. (CAO, 2 (“[P]ursuant to the terms of the bankruptcy

proceedings that resulted i the sale of the Site to ALON, ALON assumed liability for the

environmental remediation of the Site, except for certain liabilities that had been previously
assumed by Equilon™).) It is therefore appropriate that the CAO be revised to incorporate the
previously agreed-upon allocation of specific responsibilities arising from the differing liabilities
of Alon and Equilon. At a minimum, the CAO should be revised to include language similar to
that in the 2007 CAQ requiring Equilon and Alon to designate for the Regional Board the

Required Actions for which each is responsible.

Y. THE CAO WORK SCHEDULE SHOULD BE FLEXIBLY APPLIED TO ALLOW
THE PARTIES TO PERFORM REQUIRED ACTIONS WITHIN AN
OPERATING REFINERY ENVIRONMENT
35.  Finally, the work schedule set forth in the CAO should be revised to allow

sufficient time for the completion of each of the Required Actions. As the current owner and

operator of the Bakersfield Refinery, Alon is tn the best position to propose a specific timeline,
and Equilon understands that Alon will be submitting an alternative work schedule in response to
the CAO. While Equilon generally defers to Alon’s assessment as to the timing, staging, and
sequencing of work performed at the Site, Equilon requests that the Regional Board allow for
flexibility in the scheduling and sequencing of specific tasks to allow Equilon to address issues.
associatcd with working in the proximity of active refinery operations without compromising the

safcty of the cnvironmental teams and refinery personnel.

REQUEST FOR RELIEF

For the reasons set forth above, Equilon requests that the State Water Board issue an
order holding this Petition in abeyance pursuant to California Code of Regulations, title 23,
§ 2050.5(d) to permit the Regional Board, Alon, and Equilon to engage in discussions in an
attempt to informally resolve this matter. Should thosc discussions fail, Equilon will ask that this
Petition be reinstated and respectfully request that the State Water Board grant Equilon the

following relief:
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I That the State Water Board revise the CAO to clarify that Equilon 1s not
responsible for any actions aimed at preventing or mitigating against future releases, including
CAO Required Actions 20, 21, 22, 23, and 26.

2. That the State Water Board revise the CAO to clarify that Equilon bears no
responsibility for reporting, investigating, or cleaning up discharges that first occurred after
Equilon sold the Bakersfield Refinery to Big West in March 2005,

3. That the State Water Board modify the CAQ to incorporate the allocation of
responsibilities reflected in the 2007 CAO, or in the alternative, to add language requiring Alon
and Equilon to designate in writing to the Regional Board their respective responsibilities under
the CAO.

4. That the State Water Board modify the work schedule set forth in the CAO to
allow Equilon the flexibility to coordinate its activities with Alon and to ensure the safety of the

environmental teams and refinery personnel.

5. Such other relief as the State Water Board may deein just and propcr.
DATED: June 4,2012 CALDWELL LESLIE & PROCTOR, PC
MICHAEL R. LESLIE
DAVID ZAFT

ERIC S. PETTIT

By _

Attorneys for Pctitioner EQUILON ENTERPRISES
LLC dba SHELL OIL PRODUCTS US
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DECLARATION OF KEVIN DYER

I, Kevin Dyer, declare and state:

1. 1 am a Principal Program Manager employed by Equilon Enterprises LLC dba
Shell Oil Products US (“Equilon™). My duties include directimg and managing environmental
investigations and remediation projects. Based on my involvement in Equilon’s activities at the
Bakersfield Refincry, I have personal knowledge ol the facts stated herein, or I have been
informed and believe such facts, and could and would testify competently thereto if called asa
witness in this matter,

2. Equilon’s mailing address is 20945 South Wilmimgton Avenue, Carson,
California 90810.

3. On May 3, 2012, the Executive Officer of the California Regional Water Quality
Control Board, Central Valley region (the “Regional Board”), issued Cleanup and Abatement
Order R5-2012-0701 (“CAQ™) pursuant to Water Code sections 13267 and 13304. A truc and
correct copy of the CAO is attached hereto as Exhibit A.

4, The CAQ refers to Equilon and Alon Bakersficld Property, Inc. (“Alon™)
collectively as “Dischargers,” and requires Dischargers to undertake certain remediation and
abatement actions and to provide technical and monitoring reports for designated portions of the
refinery located at 6451 Rosedale Highway, Bakersfield, Kern County. As shown in CAQ Figure
1, the CAO subject area “consists of Area 1 (including, but not limited to, the Mohawk Tank
Farm, Sales Terminal, and Blending Area) and Area 2” (“Bakersfield Refinery” or the “Site™).

5. The CAQ superseded and replaced the obligations contained in prior orders
relating to the Bakersfield Refinery, including Cleanup and Abatement Order R5-2007-0728
(“2007 CAO”™). A true and correct copy of the 2007 CAO is attached hereto as Exhibit B.

6. Equilon sold the Bakersfield refinery to Big West of California, [.LLC (“Big
West”) in March of 2005, and has not conducted any refinery operations on the Site smce that
date. Indeed, other than Equilon’s ownership of the Sales Terminal, which it leases to Alon,
Equilon’s only activities at the Site have been focused exclusively on performance of the

required environmental actions under the now superseded 2007 CAO. Although Equilon still

-1-
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owns underground pipelines that transversc the Site, none of those pipelines are active, and all
have either been purged or have never been used.

7. Under the terms of the Purchase and Sale Agreement and related agreements
between Equilon and Big West (collectively the “PSA™), Big West was tesponsible for
conducting any corrective action (including investigation) at its refinery other than ongoing
MTRBE plume remediation and reformate release remediation, for which Equilon assumed
continuing responsibility. Big West expressly recognized under the PSA that it was solely
responsible for reporling and responding to all releases occurring after the consummation of the
sale in 2005.

8. As required under Parapraph 45 of the 2007 CAO, Iquilon and Big West each
submitted letters to the Regional Board in October 2007 in which they identified the specific
items in the 2007 CAO for which they were responsible. True and correct copies of the letters
from Big West and Equilon, respectively dated October 29, 2007 and October 30, 2007, are
attached as Exhibit C.

9. As desipnated in those letters, Equilon accepted lead status for several of the
required actions in the 2007 CAOQ, including: (1) startup of the vapor extraction system, (2)
evaluation of remedial system performance (submitted with quarterly groundwater reports and in
the annual report submitted each January); (3) additional assessment of groundwater
downgradient/off-site from the Sales Terminal; (4) assessment of the lateral extent of separate
phase hydrocarbons (SPH) in the vicinity of well B-109U in the Blending Area; (5) assessment of
the source of SPH in the vicinity of wells ROW-2 and B-012 (Area 2 Refinery); and (6)
definition of the lateral extent of diesel-impacted groundwater along the Calloway and Friant-
Kern Canals.

10.  Equilon thereafter performed its responsibilities in a manner consistent with the
allocation of tasks identified pursuant to Paragraph 45 of the 2007 CAQO.

11, On May 14, 2009, representatives of Equilon, Big West, and the Regional Board
met to discuss the progress that had been made so far and to confirm the previously agreed upon

allocation of responsibilities between Equilon and Big West.
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12.  Following this meeting, Equilon’s consultant Trihydro sent a letter to the Regional
Board on Equilon’s behalf on May 19, 2009 summarizing the status of Equilon’s remediation
efforts. A true and correct copy of the May 19, 2009 letter is attached hereto as Exhibit D.

13. On July 7, 2011, the Regional Board sent Equilon and Alon a Draft Clcanup and
Abatement Order (*Draft CAO”), which was intended to replace and update the 2007 CAO and
had been prepared “to reflect an ownership change [from Big West to Alon] and work completed
to date.” A true and correct copy of the Draft CAO and accompanying cover letter is attached
hereto as Exhibit E.

14, On August 5, 2011, URS Corporation sent a letter to the Regional Board on behalf
of Equilon providing comments on the Draft CAQ. A true and correct copy of the August 5,
2011 letter to the Regional Board is attached hereto as Exhihit F.

15. The Regional Board sent Equilon and Alon a revised Draft Cleanup and
Abatement Order (“Revised Draft CAO”) on January 26, 2012, but only permitted comments
relating to due dates. URS Corporation provided comments to the Revised Draft CAO on behalf
of Equilon by letter dated February 17,2012, A true and corrcct copy of the February 17, 2012
letter to the Regional Board is attached hereto as Exhibit G.

16.  Based on an earlier division of responsibilities betwecn Equilon and Alon’s
predecessor that was submitted to the Regional Board as required under the 2007 CAO, Equilon
and Alon are actively engaged in efforts to reach an agreement as to their respective
responsibilities for the various actions required by the CAQO. Equilon inftends to meet its
responsibilities under the CAO consistent with that understanding.

I declare under penalty of perjury under the laws of the State of California that the
foregoing is true and correct, and that this Dcclaration was executed on June £/, 2012 in Glen

Carbon, Illinois.

KEVIN DYER

DECLARATION OF KEVIN DYER
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Equilon Enterprises LLC Entity 199803510014 CERTIFED MAIL

C/O C T Corporation 70110470000048733335
818 W. Seventh Street

Los Angeles, CA 90017

CLEANUP AND ABATEMENT ORDER R5-2012-0701, ALON BAKERSFIELD PROPERTY,
INC., AND EQUILON ENTERPRISES LLC, 6451 ROSEDALE HIGHWAY, BAKERSFIELD,
KERN COUNTY

The enclosed Cleanup and Abatement Order is issued pursuant to Water Code sections 13267
and 13304, and requires that Alon Bakersfield Properties, Inc., and Equilon Enterprises LLC
(collectively referred to as “Dischargers”) investigate the discharge of wastes, cleanup the
wastes, and abate the effects of the discharge of wastes, including to soil and/or groundwater at
the Bakersfield Refinery site at 6451 Rosedale Highway, Bakersfield, Kem County.

Initial tasks in Order R5-2012-0701 include the requirements that the Dischargers submit a plan
by 2 July 2012 to mitigate the threat posed to human health and safety in the Nurse’s Station
Building, a work plan for additional assessment of impacts to soil and soil vapor in the Blending
Area by 13 July 2012, and a work plan for additional assessment of impacts to soil, soil vapor,
and groundwater in the Mohawk Refinery and Mohawk Tank Farm by 1 August 2012,

If you have any questions about the technical aspects of the situation, please contact Jan Alfson
at (559) 488-4345; |n addition, please contact Jan Alfson at least 72 hours in advance of all
significant field work to allow staff an opportunity for direct regulatory oversight.

RUSSELL W. WALLS
Senior Engineer
RCE 43140

Enclosures: Order R5-2012-0701

ce: Joe Canas, Kern County Environmental Health Department, Fresno
Kevin Dyer, Equilon Enterprises LLC, 17 Junction Dr PMB #3499, Glen Carbon, Il 62034
Alon Bakersfield Property Inc., 6451 Rosedale Highway, Bakersfield, CA 93302
David Dunbar, The DBD Group, 1257 Sanguinetti, No. 150, Scnora, CA 95370
Amalia Coffey, URS Corp., 130 Robin Hill Rd., Suite 100, Santa Barbara, CA 93117

KarL E. LoneLey ScD, P_E., caar | Pamewa C. Creepon P.E., BCEE, EXECUTIVE OFFIGER

1685 E Sireat, Fresno, GA 93706 | www.waterboards. ca.govicentralvalley
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CALIFORNIA REGIONAL WATER QUALITY CONTROL BOARD
CENTRAL VALLEY REGION

CLEANUP AND ABATEMENT ORDER R5-2012-0701
FOR
ALON BAKERSFIELD PROPERTY, INC.
- AND
EQUILON ENTERPRISES, LLC
BAKERSFIELD REFINERY
KERN COUNTY

This Order is issued to Alon Bakersfield Property, Inc., and Eguilon Enterprises, LLC, hereafter
collectively referred to as “Dischargers”, pursuant to Water Code section 13304, which authorizes the
California Regional Water Quality Control Board, Central Valley Region, {*Central Valley Water Beard” or
‘Board™) to issue a Cleanup and Abaterment Order (“CAQO™), and pursuant to Water Code section 13267,
which authorizes the Central Valley Water Board to require the preparation and submittal of technical
and monitoring reporis.

The Executive Officer finds, with respect to the Dischargers’ acts, or failures to act, the following:

PROPERTY OWNERSHIP AND OPERATIONS

"1.  Alon Bakersfield Properly, Inc. ("ALON"}, a Delaware corporation, purchased the refinery site out

of bankruptcy on 2 February 2010. The refinery consists of approximately 600 acres and
contains various processing units within the refinery at 8451 Rosedale Highway in Bakersfield,
California (properties hereafter referred to as the “Site”, as shown on Figure 1). As Figure 1
shows, the Site consists of Area 1 {including; but not limited 1o the Mohawk Tank Farm, Sales
Terminal, and Blending Area) and Area 2. The Sales Terminal is owned by Equilon Enterprises,
LLC, a Delaware limited liability company {"Equilon”), and leased by ALON. The refinery
historically processed approximately 70,000 barrels of crude oil daily. Refining was temporarity
suspended in February 2009. ALON resumed refining in June 2011. Releases of petroleum
substances were reported in 2010 and 2011 during ALON’s ownership of the Site. Numerous
pipelines exist above and below ground surface throughout the Site, including several pipelines
owned by Equilon and others which traverse the Site, but are unassociated with refinery
operations. Many aboveground storage tanks are alsc present at the Site. As summarized in
more detail below, operations over the years have resulted in discharges of crude oil and various
refinery products and additives, including, but not limited to, diesel and gasoline constituents,
reformate, methyl tertiary butyl ether (MTBE), and other constituents from the processing .
facilities, blending operations, tanks and pipelines. These discharges have deposited petroleum
hydrocarbons and other chemicals in soils. Once deposited in the soils, the petroleum
hydracarbons and other constituents have migrated to and polluted underlying groundwater as
set forth in findings below. Monitoring of more than 250 groundwater monitoring and supply wells
oceurs regularly.

2. Big West of California, LLC ("Big West"), a Utah limited liability company, and a subsidiary of

Flying J, Inc., purchased the refinery and Site from Equilon and owned the Site from March 2005
through May 2010. Big West operated the refinery until February 2009, when it temporarily
suspended refining after Big West filed for Chapter 11 bankruptcy. Discharges of petroleum
hydrocarbons to soil andfor groundwater occurred in at least 2008, 2007, and 2009, and
contributed to or created poilution or threat of polluticn of groundwater. The Board issued CAQ
R5-2007-0716 to Big West, ordering Big West to address a specific petroleumn hydrocarbon
discharge reported in June 2007, The Board also issued CAO R5-2007-0728 to Big West and
Equilon, ordering them to address impacts to soil and groundwater throughout the Site.
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However, pursuant to the terms of the bankruptcy proceedings that resulted in the sale of the Site
to ALON, ALON assumed liability for the environmental remediation of the Site, except far certain
liabilities that had been previously assumed by Equiton. Big West is not named as a responsible

party in this Order, as the existing cleanup liability is currently shared by ALON and Equilon,

3.  Eguilon owned the Site from 1998 to March 2005, and operated the refinery during that period.
From 1998 through 2001, Equilon was a joint venture between Texaco Refining and Marketing,

- Inc: {“TRMI), a Delaware corporation, and Shell Oil Company, a Delaware corporation. Sheil Oil
Company purchased TRMI and TRMI's interest in Equilon by stock purchase agreement dated
12 December 2001, and the refinery was then operated as Equilon Enterprises, LLC, doing
business as Shell Qil Products US {("SOPUS”"). SOPUS is a wholly-owned subsidiary of Shell Cil
Company that is in the business of refining, transporting, and marketing petroleum. Discharges
of petroleum hydrocarbons to soil and/or groundwater occurred in at least 1999, 2000, 2001,
2003, and 2004 and contributed to or created pollution or threat of pollution of groundwater. As
stated above, the Beard issued CAQ R5-2007-0728 to Big West and Equilon, ordering them to
address impacts to soil and groundwater throughout the Site.

4,  Equilon still owns underground pipelines that transverse the Site. Equilon is conducting
groundwater monitoting, assessment, and remediation (soil vapor extraction and air sparging) at
the Site in portions of the Area 2 Refinery, the Sales Terminal, the Blending Area, and the
Mohawk Tank Farm.

5.  Texaco, Inc., owned and cperated the Area 2 refinery from 1986 to 1987 and Area 1 from 1984
to 1987. TRMI owned and operated the Area 2 refinery from 1988 to 1998 and Area 1 from 1987
to 1998. Discharges of petroleum hydrocarbons occurred at the Area 2 refinery in at least 1987
and 1993 and in Area 1 in at least 1993 and 1996 and contributed to or created pollution or threat
of poliution of groundwater,

6. Area 1 was owned and operated by Mohawk Cil Company from 1932 to 1970, Reserve Oil and
Gas Company from 1970 to 1980, and Getty Oil Company from 1980 to 1984. Area 2 was built
and operated by the U.S. Government in 1942, and was owned by Lion Oil Company and then
Tosco Oil Company from 1970 to 1986,

7:  Drafts of this Order were presentedto ALON and Equilon on 7 July 2011 and 26 January 2012,
and ALON and Equilon were invited to submit comments on the drafts, as well as additional
evidence. The Board has considered all of the materials submitted in respense to those drafts.
The Crder may also be revised to name other responsible parties in the future.

BACKGROUND

8. The Site is within the boundaries of the Kern County Water Agency Improvement District 4
{("1D4™), The District recharges groundwater in the vicinity of the Site through seepage from the
Calloway Canal and the Kern River. The quality of the water used for recharge has fotal
dissolved solid cancentrations ranging from 100 milligrams per liter (mg/L) to 400 mg/L.
Groundwater pumped from D4 is used as a supplemental supply for portions of metrapolitan
Bakersfield. Groundwater pumped from 1D4 is drawn from water supply wells that are located
approximately 1.5 miles west of the refinery and hydrogeologic and groundwater monitoring data
indicate that pollution in groundwater at the Refinery does not pose a current threat to these
water supply wells.
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8.  Active Private domestic and irrigation supply wells are present to the northwest of the refinery.
Depth and well construction information for most of these wells is not available.

10. Groundwater impacted by diesel constituents underlies most of the Site. Groundwater beneath
at least 200 acres of the Site is impacted with concentrations of gasoline constituents and/or
MTBE exceeding water guality objectives.

11. The groundwater surface has historically fluctuated between 15 and 150 feet below ground

12.

13.

14,

surface (*bgs"). Water levels atf the Site rose approximately 100 feet between 1993 and 1999.
Water levels began declining during 2007 and in June 2010 were approximatety 130 feet bgs.
The upper 150 feet of soil beneath the Site consist of interbedded sands and silts. The large
fluctuation of groundwater levels has ied to smearing of petroleum hydrocarbons frem first
encountered groundwater to depths of greater than 150 feet bgs.,

Area 2 Refinery — Historical discharges of petroleum hydrocarbons in the form of reformate
(main reformate discharge) from an underground pipeline were discovered in March 1987 in the
vicinity of the Area 2 refinery hydracracker unit during ownership by TRML, Estimates of the
volume of that discharge range from 1.5 million fo over 2.8 millicn gallons. A discharge of
petroleum hydrocarbons in the form of diesel in the vicinily of monitoring well R6B was reported
by Big West in May 2006. A separate discharge in the vicinity of well R3 and the mid-aromatic
pipeline was reported by Big West in 2008. Liguid petroleum hydrocarbons have been detected
in at least 12 monitoring wells in the Area 2 Refinery. Maximum detected concentrations of total
petroleum hydrocarbons as gasoline (TPHG), total petroleum hydrocarbons as diesel (TPHD)
and benzene in groundwater beneath this area in November 2011 were 98,000 micrograms per
liter (ug/L}, 180,000 ug/L, and 1,500 respectively. Assessment in portions of the Area 2 Refinery
is ongoing. Ongoing remediation in the Area 2 Refinery consists of soil vapor extraction and air-
sparging programs being conducted by Equilon to address soil and groundwater contamination
from historic sources and operations prior to Big West and ALON ownership and operation of the
Refinery.

Sales Terminal — Discharges of petroleum hydrocarbons containing MTBE occurred in the Sales
Terminal area in March 1998, December 2000, and April 2001 while operated by Equilon, Two
groundwater extraction systems were instalied downgradient of the discharge and vapor
extraction wells were installed in the vicinity of the discharge by Equilon. Maximum detected
concentrations of TPHG, TPHD, and benzene in groundwater beneath this area in November
2011 were 4,700 ug/L, 1,200 ug/L, and 12 ug/L, respectively.

Blending Area — A discharge of 2,300 gallons of MTBE from a railroad car occurred in July 1996
in the Blending area. Several smaller discharges were also reported in this area. Liguid
petroleum hydrocarbons were detected in seven monitoring wells in November 2011. The
source for the liquid petroleum hydrocarbons is unknown. Studies in the Blending Area indicate
that some soils in this area contain elevated concentrations of chromium and arsenic, and
elevated-to-hazardous concentrations of lead. Seils in the southeastern and southemn portions of
this area are impacted by gascline and diesel. Soils had a maximum detected total lead
concentration of 8,560 milligrams per kilogram {mg/kg} and a maximum detected totat chromium
concentration of 164 mg/kg. Maximum detected concentrations of TPHG, TPHD, and benzene in
groundwater beneath this area in November 2011 were 140,000 ug/L, 23,000 ug/L, and 17,000
ug/L, respectively. Socil vapor samples were collecied at selected soil vapor wells and monitoring
wells in the Blending Area during early 2011. Total petroleum hydrocarbons as gasoline and
benzene were detected in soil vapor at maximum concentraticns of 57,000,000 and 2,018,000
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15.

16.

17,

18.

18.

micrograms per cubic meier, respectively. Total petroleum hydrocarbons as diesel was also
detected in soil vapor in excess of 100,000 micrograms per cubic meter. Soil vapor extraction
pilot tests conducted on several soil vapor wells in the Blending Area indicate that soil vapor
extraction is a viable option for remediating soils impacted by volatile organic compounds.

Mohawk Tank Farm — This area is directly south of the Blending Area. A discharge of less than
500 barrels of residual gas cil from the RGO pipeline, located in the northwest corner of the area,
was reported in January 2007. Big West reported greater than 20 feet of liquid petroleum
hydrocarbons in monitoring well BWM-5U in June 2007. Assessment and remediation of the
liquid petroleum hydrocarbons is ongoing. A discharge of an unknown amount of petroleum
hydrocarbons was reported from a flange near 72P15 in January 2006. Initial assessment in the
vicinity of the flange indicates impacts of petroleum hydrocarbons to deeper soils may be related
to operation of other equipment in the area. A release of crude oil occurred in the southeast
corner of the Mohawk Tank Farm in November 2010. Liquid petroleum hydrocarbons were
detected in approximatety 20 monitoring wells in the Mohawk Tank Farm area in November
2011. Groundwater in the northern and west central portions of this area has been impacted by
high concentrations of gasoline and diesel constituents. Soils had a maximum detected total
lead concentration of 5,670 mg/kg and maximum detected total chromium concentration of
6,920 mag/kg. A work plan submitted by Big West for further assessment of lead and/or
chromium coricentrations in the southern pertion of the Mohawk Tank Farm was approved in a
letter dated 12 December 2008. Big West declared bankruptcy in December 2008 and the work
has not been completed. A work plan for remediation of lead- and chromium-impacted soil in the
Mohawk Tank Farm was approved in a letter dated 18 March 2009, with completion of the
remediation required by 18 March 2010. The remediation has not been started to date.

Soil Vapor Extraction System — A soil vapor extraction {SVE) system has been utilized at the
Site to remove volatile petroleum hydrocarbons from the vadose zone. The majority of the SVE
welis are in the vicinity of the Area 2 portion of the refinery and the Sales Terminal. Three SVE
wells exist in the northern portion of the Mohawk Tank Farm and one in the Blending Area. The
SVE system was shut down in March 2005 when Equilon sold the Bakerstield refinery to Big
West, and was restarled in October 2007.

Air Sparge System — An air sparge (AS) system is operated at the Site by Equilon to add
oxygen fo the groundwater and enhance biodegradation. The sysiem currently consists of 46
multi-level well clusters located principally in the vicinity of and to.the west and north of the Area
2 refinery. 1n late 2010 to early 2011, Equilen installed 59 additional rhulti-level air sparge wells
at 30 locations. Equilon is in the process of connecting the new sparge wells to the air sparge -
system.

LEGAL AUTHORITY

Petroleum hydrocarbons discharged to and deposited within soil at the Site wilt continue to
migrate to groundwater, float as liquid on groundwater, and/or dissolve into groundwater.

" Petroleum hydrocarbons dissolved in groundwater will continue to disperse and migrate o

unaffected and less affected waters. These petroleum hydrocarbons will continue o aiter the
guality of groundwater to a degree that unreasonably affects the waters for designated beneficial
uses, continuing and expanding a condition of poliution, uniess cleaned up.

Water Code section 13304(a) states that:
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Any person ... who has caused or permitted, causes or permits, or threatens to cause or permit
any waste to be discharged or deposited where it is, or probably will be, discharged into the
waters of the state and creates, or threatens ta create, a condition of pollution or nuisance, shall
upon order of the regional board clean up the waste or abate the effects of the waste, or, in the
case of threatened poilution or nuisance, fake other necessary remedial action, including but nat
limited to, overseeing cleanup and ahatermrient efforts.

20. Water Code section 13267(b)(1) states that:

In conducting an investigation specified in subdivision (a}, the regional board may require that
any person who has discharged, discharges, or is suspected of having discharged or
discharging, or who proposes to discharge waste within its region .... shall furnish, under penalty
of perjury, technical or monitoring program reperts which the regional board requires. The
burden, including costs, of these reports shall bear a reasonable relationship to the need for the
report and the benefits to be obtained from the reports. In reguiring those reports, the regional
board shall provide the person with a written explanation with regard to the need for the reporis,
and shall identify the evidence that supports requiring that person to provide the repons.

21. Water Code section 13304(c)(1) states that:

. .. the person or persons who discharged the waste, discharges the waste, or threatened to
cause or permit the discharge of the waste within the meaning of subkdivision (a), are liaple to
that government agency to the extent of the reasonable costs actually incurred in cleaning up the
waste, abating the effects of the waste, supervising cleanup or abatement activities, or taking
other remedial actions. . .

22. The Water Quality Control Flan for the Tulare Lake Basin, Second Edition, revised January 2004
(the "Basin Plan”), designates beneficial uses of the waters of the State and establishes water
quality objectives (“WQOs") to protectthose areas. The Site overlies groundwater within the .
Kern County Basin Hydrologic Unit, Detailed Analyses Unit 254. Present and potential future
heneficial uses of this groundwater include municipal and domestic supply {“MUN"), agricultural
supply ("AGR"), industrial service supply (“IND™}, industrial process supply (“PRO"), water contact
recreation ("REC 1"}, nen-contact water recreation ("REC 2"), and warm freshwater habitat
("WILD"™), ‘

23. The Basin Plan contains a narrative WQO for chemical constituents which requires, in part, that
groundwater not contain chemical constituents in concentrations that adversely affect any
beneficial use. For groundwaters that are designated MUN, the Basin Flan incorporates by
reference drinking water maximum contaminant levels (“MCLs") premulgated in the California
Code of Regulations, title 22, chapter 15 {*Title 227). The following constituents have numeric
MCLs associated with them, and these numeric MCLs implement the narrative WQO for
chemical constituents:

Constituent Limits* WQO Reference
Benzene 1 Chemical Primary MCL, Title 22
Toluene 150 Chemical Primary MCL, Title 22
Ethylbenzene 300 Chemical- Primary MCL, Title 22
Xylene 1750 Chemical Primary MCL, Titie 22
Methy! Tert-butyl 13 Chemical Primary MCL, Title 22
Ether

Methyl Tert-buty! 5 Chemical Secondary MCL, Title 22
Ether

*In micrograms per liter {ug/L)
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25,

286.

The concentrations of the waste constituents listed above that are currently found in groundwater
{Findings Nos. 12, 13, 14, and 15}, or are likely to be found in groundwater after migration from
scils, significantly exceed the applicable WQOs. )

The Basin Plan also contains narrative WQOs that apply to groundwater for tastes and odors and
for toxicity. The taste and odor WQO requires, in part, that groundwater not contain substances
in concentrations that cause nuisance, adversely affect beneficial uses, or impart undesirable
tastes and odors to municipal and domestic water supplies. The toxicity WQO requires, in part,
that groundwater be maintained free of toxic substances in concentrations that produce
detrimental physiological responses in humans.

Chapter IV of the Basin Plan contains the Policy for Application of Water Quality Objectives,
("WQO Policy”} which provides that "[wlhere compliance with narrative objectives is required {i.e.,
where the objectives are applicable to protect specified beneficial uses), the Central Valley Water
Board will, on a case-by-case basis, adopt numerical limitations in orders which will implement
the narrative objectives.” Compliance with a narrative WQO requires consideration of site-
specific information and relevant numerical criterta and guidelines developed or published by
other agencies and organizations. Such numerical criteria and guidelines relevant to the waste
constituents described in Findings 12, 13, 14, and 15, include the following:

Constituent | Limits* WQO Reference
TPHG 5 Taste and McKee & Wolf, Water Quality Criteria,
Cdor SWRCH, p. 230
(2} USEPA Drinking Water Health
Advisory
TPHD 100 Toxicity, 1980 USEPA suggested no adverse
- Taste and response lavel
Odor
Toluene 42 Taste and Federal Register, Vol. 54, No. 97
Odor .
Ethylbenzen | - 29 Taste and Federal Register, Vol. 54, No. 97
e Odor
Xylene 17 Taste and Federal Register, Vol. 54, No. 97
‘Odor
Benzene 0.1 Toxicity California Public Heaith Goal (OEHHA)
: 5

*in micrograms per liter (ug/L)

Consistent with the WQO Policy, the limits for the waste constituents listed above are relevant
and appropriate to use to evaluate compliancé with the narrative WQOs for taste and odor and
for toxicity. The concentrations of the waste constituents listed above that are currently found in
groundwater {Findings Nos. 12, 13, 14, and 15}, or are likely to be found in groundwater after
migration from soils, significantly exceed the applicable WQOs,

Pollution, as it is defined in Water Code section 13050(1)(1}, means the alteration of the quality of
the waters of the state by waste to a degree which unreasonably affects either the waters for
beneficial uses, or the facilities which serve these beneficial uses. The WQOs delineated in
Findings Nos. 23 and 25 are designed to protect the beneficial uses of the groundwater
underlying the Site. As the wastes discharged from the Site have caused groundwater to exceed
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28.

29.

30.

31.

32.

the applicable WQOs, which have been developed to protect the beneficiat uses of the
groundwater, a condition of pollution is present in the groundwater.

The State Water Resources Contro! Board ("State Water Board”) has adopted Resolution 92-49,
Policies and Procedures for Investigation and Cleanup and Abatement of Discharges under
Water Code Section 13304 (“Resolution 92-49"). Resolution 92-49 sets forth the policies and -
procedures o be used during an investigation and cleanup of a polluted site, and requires that
cleanup levels be consistent with State Water Board Resolution 68-18, the Statement of Policy
With Respect fo Maintaining High Qualily of Waters in California ("Resolution 68-18"). Resolution
92-49 and the Basin Plan establish the cleanup levels to be achieved. Resclution 8249 requires
the waste to be cleaned up in a manner that promotes attainment of either background water
quality, or the best water quality which is reasonabls if background levels of water quality cannot
be restored. Any alternative cleanup level to background must: (1} be consistent with the
maximum benefit 1o the people of the state; (2) not unreasonably affect present and anticipated
beneficial use of such water; and (3) not result in water quality less than that presciibed in the
Basin Plan and applicable Water Quality Control Plans and Policies of the Siate Water Board.

‘Resolution 92-49 directs that investigation proceed in a progressive sequence. To the extent

practical, it directs the Central Valley Water Board to require and review for adequacy written
work plans for each element and phase, and the written reports that describe the results of each
phase of the investigation and cleanup.

Chapter IV of the Basin Plan also contains a Policy for the Investigation and Cleanup of
Contaminated Sites. The strategy generally cutlines a process that includes site investigation,
source removal or containment, information requirements for the consideration of establishing
cleanup levels, and a basis for establishing scil and groundwater cleanup levels.

California Code of Regulations, fitle 22, section 66261.24, defines hazardous waste based on
concentrations of constituents of cencern, The hazardous total thresheld limit concentration
(TTLC) as included in section 66261.24 for lead is 1,000 mg/kg and the soluble threshold limit
concentration (STLC) is 5 mg/L. The hazardous TTLC for chromium is 2,500 mg/kg and the
STLC is 5 mg/L. Section 86261.24 states that any waste having concentrations equal or greater
than the above stated concentrations is a hazardous waste. As established by Findings 14 and

15, metals at hazardous concentrations are present within the Blending Area and the Mohawk
Tank Farm.

California Code of Regulations, fitle 23, sections 3820 through 3895, requires that the
Dischargers submit analytical data electronically via the internet using electronically deliverable
formats (EDF) designated by the State Water Board that are both non-proprietary and available
as public domain. All EDF data must be submitted over the internet fo the State Water Board
Geographic Envirenmental Information Management System database (Geotracker). In addition,
section 3895(b) allows the Central Valley Water Board to specify submittal in alternative forms
provided the benefit or need for it bears a reasonable relationship to the burden of producing it.

Unauthorized discharges from operating aboveground tanks not equipped with either double
bottoms or leak detection systems have resulted in releases to soils and groundwater at the Site.

DISCHARGER LIABILITY

As described in the above Findings, the Dischargers are subject to an crder pursuant to Water
Code section 13304 because the Dischargers have discharged or deposited waste and caused
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or permitted waste to be discharged or deposited where it has discharged to waters of the state
and has created, and continues to threaten to create, a condition of poliution. The meaning of
the term“discharge”, as interpreted by the State Water Board in precedential orders, including
State Water Board Order WQ 86-2 (In the Matler of the Petition of Zoecon Corporation), includes
the passive migration of waste from soils to groundwater. Discharges occurred during the time
that each of the named Dischargers or their predecessors owned the Site, and, as stated in
Finding 28, these discharges have resulted in a condition of pollution. The condition of pollution
is a priority violation and issuance or adoption of a cleanup or abatement order pursuant to Water
Code section 13304 is appropriate and consistent with policies of the Central Valley YWater
Board.

As described in the above Findings, the Dischargers are subject to an order pursuant to Water
Code section 13267 to submit technical reports because existing data and information about the
Site indicate that waste has been discharged, is discharging, or is suspected of discharging, at
the property, which is or was owned and/or operated by the Dischargers named in this Order:
The technical reports required by this Order are necessary to assure compliance with the Basin
Plan, Resolution 9249, and this Order, which require the prompt identification and abatement of
waste sources and the investigation and cleanup of affected areas to protect the beneficial uses
of waters of the state, to protect against nuisance, and to protect human health and the
environment.

Should the Dischargers fail to take any of the cleanup actions specified in this Order, the Central
Valley Water Board may impose administrative civil liability pursuant to Water Code section
13350, which states, in relevant part:

{a) Any person who {1) violates any cease and desist order or cleanup and abatement order
hereafter issued, reissued, or amended by a regicnal board ... shall be liable civilly, and remedies
may be proposed, in accordance with subdivision (d) or (e}. .

{e} The state board or a regional board may impose civil liability administratively pursuant to Aricte
2.5 {commencing with Section 13323) of Chapter 5 either on a daily basis dr on a per gallon basis,
but not both.

(1) The civil-liability on a daily basis may not exceed five thousand dollars ($5,000} for each day
the violation occours.

{A) When there is a discharge, and a cleanup and abatement order is issuad, except as
provided in subdivision (f), the civil liability shall not be less than five hundred dollars ($3500)
for each day in which the discharge occurs and for each day the cleanup and abatement
order is viclated.

{B} When there is no discharge, but an order issued by the regional board is violated, except
as provided in subdivision (f}, the civil liability shall not be less thap one hundred dollars
($100) for each day In which the violation occurs.

{2) The civil liability on a per gallon basis may not exceed ten dollars ($10) for each galion of
waste discharged. ’

Should the Dischargers fail to submit any of the technical or menitoring reports required by this
Order, the Central Valley Water Board may impose administrative civil liability pursuant to Water
Code section 13268, which states, in relevant part;

(@)(1} Any person failing or refusing to furpish technical or monitoring program reporis as required by
subdivision {b) of Section 13267 . . . or faisifying any information provided therein, is guilty of a
misdemeanor and may be liable civilly in accordance with subdivision {b}.
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{b)(1) Civil liability may be administratively imposed by a regicnal board in accordance with Article
2.5 (commencing with Section 13323} of Chapter 5 for a viclation of subdivision {a} in an amount
which shall not exceed one thousand doilars ($1,000} for each day in which the violation occurs.

{c) Any person discharging hazardous waste, as defined in Section 25117 of the Health and Safety
Code, who knowingly fails or refuses to furnish technical or monitoring program reports as required
by subdivision (b} of Section 13267, or who knowingly fatsifies any information provided in those
technical or monitering program reports, is guiity of a misdemeanor, may be civilly liable in
aceordance with subdivision (d), and is subject to criminal penalties pursuant to subdivision te).

{d)(1) Civil liability may be administratively imposed by a regional board in accordance with Article
2.5 (commencing with Section 13323) of Chapter 5 for a violation of subdivision (c) in an amount
which shafl not exceed five thcusand dollars ($5,000) for each day in which the violation occurs.

CEQA

Issuance of this Order mandates further investigation and will compel the Dischargers to
implement cleanup work that has been underway for many years. The Site is currently an
operating refinery site, situated above contaminated soil and groundwater, and an extensive
system of extraction and monitering wells and other remediation equipment has already been
installed. After reviewing and considering evidence in the Board's files regarding the existing
environmental conditions at the Site, the Board can conclude that there is no possibility that
issuance of this Order will have a significant effect on the environment, and therefore, issuance
of the Order is not subject to the California Environmentatl Quality Act (Pub. Resources Code, §
21000 et seq.), pursuant tc California Code of Regulations, title 14, section 15061(b)(3).

EFFECT OF PRIOR ORDERS

Several orders have already been issued by the Central Valley Water Board tc parties legally
responsible for envirenmental remediation at the Site. These orders require those responsible
parties to perform cleanup actions and to submit technical and monitoring reports. These orders
include CAD R5-2007-0716 and CAO Rb5-2007-0728. The obligations contained in this Order
supersede and replace those contained in prior orders. However, the prior orders remain in
effect for enforcement purposes; the Central Valtey Water Board and/or the State Water Board
may take enforcement actions (including, but not limited to, issuing administrative civil iiability
complaints) against responsible parties that have not complied with directives contained in
previcusly-issued orders.

REQUIRED ACTIONS

IT IS HEREBY OCRDERED thai pursuant to Water Code sections 13304 and section 13267, the
Dischargers shall:

1:

Forthwith investigate the discharges of waste, cleanup the waste, and abate the effects of the
discharge of waste, including petroleum hydrocarbons and hazardous waste, 1o soil and
groundwater, in conformance with Resolution 9242 and with the Basin Plan {in parlicular the
Policies and Plans listed within the Control Action Considerations porticn of Chapter V).
“Forthwith” means as soon as is reasonably possible without risk tc health and safety. Staff,
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when referenced below, means Central Valley Water Board technical staff. Compliance with this
requirement shall include, but not be imited to, completing the tasks listed below.

REMEDIATION SYSTEMS

2. Maintain continual operation of all remediation systems at the site including the soil vapor
extraction, air sparge, and liquid petroleum hydrocarbon removal systems. The systems shall be
operated so as to maximize the efficiency of remediation of impacted groundwater and soll at the
Site. All remediation systems shall be expanded as necessary to treat all significantly impacted
areas of the site. If significanily impacted areas of soil and/or groundwater are discovered that
are not within the area of influence of existing remediation systems, a work plan shall be
submitted proposing tasks to install remediation systems in these impacted areas.

3. By 31 January of each calendar year, submit an annual technical report providing a detailed
evaluation of the operation and effectiveness of all remediation systems being operated at the
Site. The report shall include recommendations for improvements to the systems to correct any
deficiencies.

BLENDING AREA

4, By 13 July 2012, submit a work plan. proposing tasks for additional assessment of impacts to soil
and/or soil vapor in the Blending Area. The work plan needs to propose tasks that will assess
soil/scil vapor sufficiently for the complete design of a soil vapor extraction system and
installation of all soil vapor extraction wells necessary for the Blending Area. Soil vapor
extraction wells and/or soif vapor probes need to be installed where feasible during the
assessment.

5.  Implement the work plan in Required Action 4 within 30 days of submittal of the work plan.
Beginning 1 October 2012, submit monthly progress reports on progress of the assessment.

6. By 1 December 2012, submit a summary of the results of the assessment in Required Action 4.

7. By 1 April 2013, submit a remedial design for a seil vapor extraction system in the Blending
" Area. The submittal shall contain all equipment, extraction wells, and tasks necessary for
installation, startup, and operation of the system. The report needs to include a schedule for
instatlation and startup of the system, Beginning 1 November 2012, submit monthly reports
summarizing progress on the design of the system required above. The progress reporis need to
include sufficient detail for evaluation of progress in design of system.

8.  Within 30 days of staff concurrence of the remedial design required by Required Action 7,
implement the wark in accordance with the time schedule as approved or directed by the
Executive Officer, which shall become part of this Order.

MOHAWK TANK FARM

9. By 1 August 2012, submit a work plan proposing tasks for additional assessment of impacts to
soll, soil vapor, and groundwater in the former Mohawk Refinery and Mohawk Tank Farm. The
work plan shall propose tasks that will assess soil and/or soil vapor sufficiently for the complete
design of a soil vapor extraction system in the former Mohawk Refinery and Mohawk Tank Farm. -
Soil vapor extraction welis and/or soil vapor probes need to be installed where feasible during the
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11.

12..

13.

14.

15,

assessﬁent. The work plan shall also prepose sufficient monitering wells to assess the lateral
and vertical extent of impacted groundwater in each of the groundwater zones.

Implement the work plan in Requiréd Action 9 within 30 days of submittal of the work plan.
Beginning 1 October 2012, submit monthly progress reporls on progress of the assessment.

By 2 Jahuary 2013, submit a summary of the results of the assessment required in Required
Action 9.

By 1 April 2013, submit a remedial design for a soil vapor extraction system in the Former
Mohawk Refinery and Mohawk Tank Farm. The submittal shall contain all equipment, extraction
wells, and tasks necessary for installation, startup, and operation of the system. The report
needs to include a schedule for installation and startup of the system. This report can be
combined with the report required in Required Action 7. Beginning 1 November 2012, submit
monthly reports summarizing progress on the design of the system required above, which can be
combined with the progress reports required in Required Action 7.

Within 30 days of staff concurrence of the remedial design required by Required Action 12,
implement the work in accordance with the time schedule as approved or directed by the
Executive Officer, which shall become part of this Order.

By 19 January 2013, submit a report summarizing the results of an additional assessment of the
extent of lead and chromium in the vicinity of the former Cooling Towers and Blowdown Ponds,
and the former Soil Pile 7 areas as proposed in a work plan submitted by Big West dated

28 October 2008,

Implement the Remedial Action Work Plan for Lead in Soif in Study Section 4 dated
28 October 2008 and the addendum to the plan dated 18 February 2009 as approved by the
Executive Officer in a-letter dated 18 March 2009. The following due dates for this task shall

“apply:

¢ By 18 January 2013, submit a report summarizing the results of the proposed
geophysical survey and additional assessment of lead and/or chromium in the tank farm
berm areas and proposed excavation areas.

s By 29 May 2013, submit the proposed risk assessment regarding lead and chromium
impacted soil in the tank berm and proposed excavation areas.

» By 16 October 2013, submit a revised engineering work plan for excavation and/or
"~ capping of lead and/or chromium impacted seil.

« Implement the plan in accordance with the time schedule as approved or directed by
the Executive Officer, which shall become part of this Order.

* By 29 October 2014, submit a report summarizing theé completion of tasks for
remediation of lead and/or chromium impacted soil.

» Beginning 1 September 2012, submit monthly progress reports on the progress of
tasks required in Required Action 15.
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16.

17.

18.

18.

20.

21.

22.

23.

AREA 2 REFINERY

A report evaluating remedial options for impacted soil and groundwater in Study Section 5
(southern portion of Area 2 Refinery) is due by 4 February 2013. The report needs to select
preferred alternatives for remediation of impacted scil and groundwater in this area.

Within 30 days of staff concurrence of the work plan required by Required Action 16,
implement the work plan in accordance with the time schedule as approved or directed by the
Executive Officer, which shall become part of this Order.

By 17 October 2012, submit a work plan proposing tasks to delineate the source and lateral and
vertical extent liquid and dissolved of petroleum hydrocarbons detected in the vicinity of and
upgradient in Area 2 of well R3U, R3M and other wells in the vicinity.

Within 30 days of staff concurrence of the work plan required by Required Action 18,
implement the work plan in accordance with the time schedule as approved or directed by the
Executive Officer, which shall become part of this Order.

UNDERGROUND PIPELINES

Big West submitted and implemented the plan Routine Maintenance and Testing of Underground
Petroleum and other Hazardous Liquid Material Lines dated 17 December 2007. The Big West
pian shall continue to be implemented by the Dischargers until the Central Valley Water Board
approves of any proposed amendments. Procedures for maintenance and testing of
underground lines shall be done in accordance with all Federal and State of California
regulations as well as following procedures detailed in the above document.

DISCHARGE RESPONSE

Big West submitted and implemented the Discharge Response Plan dated 17 December 2007,
The Big West plan shall continue to be implemented by the Dischargers until the Central Valley
Water Board approves of any proposed amendments. Responses to discharges at the facility

shall be conducted following all Federal and State of California regulations as well as following
pracedures detailed in the above cited plan.

PUBLIC PARTICIPATION

Big West submitted and implemented a Public Participation Plan dated January 2008. The Big
West plan shall continue to be implemented by the Dischargers until the Central Valley Water
Board approves of any proposed amendments.

ABOVEGROUND STORAGE TANKS

Big West submitted a report dated 13 March 2008 proposing a schedule for installation of leak
detection systems on aboveground storage tanks at the site, as required by CAO R5-2007-0728.
The schedule called for installation of the systems or approved alternatives on all active tanks by
the end of 2015. The report and proposed schedule were approved in a letter dated 14 April
2008. The approved leak detection systems or alternatives approved by the Central Valley
Water Board have not been installed in accordance with the approved schedule. ALON
submitted a table on 4 October 2047 indicating that only 38 of the existing tanks at the site will be
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25.

used in its operations. Twenty one of those tanks are equipped with double bottems or leak
detection systems and three tanks do not require leak deteciion systems based on their contents.
The remaining tanks need to be retrofitted with double bottoms or leak detection systems in
accordance with the following schedule:

2012 — two tanks to be retrofitted
2013 — two tanks to be retrofitted
2014 - two tanks to be retrofitted
2015 - tweo tanks to be retrofitted
2016 - three tanks to be retrofitted

All aboveground tanks:in use for storage of petroleum hydrocarbon containing compounds or
other chemicals or compounds that could pose a potential threat to groundwater quality shail be
retrofitted by the end of 2016. All tanks not in use shali be inspected and cleaned prior to the end
of 2015. An annual update on retrefitting of aboveground storage tanks and cleaning and
inspection of unused tanks needs to be submitted by 15 January of each year.

ASSESSMENT OF THREAT TO HUMAN HEALTH AND SAFETY

A Human Health Risk Assessment Report submitted by Big West identified that petroleum
hydrocarbon vapors, specifically benzene, originating from soil or groundwater may pose an
expesure risk.through inhalation in the Nurse Station Building. By 2 July 2012, the Dischargers
shall submit.a plan to mitigate the threat posed to human health and safety in the Nurse Station
Building. The plan shall include a time schedule for its implementation and completion prior to
occupancy of the building.

After staff concurrence of the plan required by Requiréd Action 24, implement the plan in
accordance with the time schedule as approved or directed by the Executive Officer, which shall
become part of this Order.

GENERAL REQUIREMENTS

The Dischargers shall:

26.

27.

28.
29.

The Central Valley Water Board shall be notified within 48 hours of any discharges of petroleum
hydrocarbons, hazardous materials, or other materials that could pose a threat to soil or
groundwater at the facility.

As required by the Business and Professions Code sections 8735, 7835, and 7835.1, have
reports prepared by, or under the supervision of, a registered professional engineer or geolegist
and signed by the registered professional. All technical reports submitted by the Discharger(s)
shall include a cover letter signed by the Discharger(s), or an authorized representative, certifying
under penalty of law that the signer has examined and is familiar with the report and that to their
knowledge, the report is true, compiete, and accurate. The Discharger(s) shall also state if they
agree with any recommendations/proposals and whether they approved implementation of said
proposals.

Conduct work only after Central Valley Water Board staff concurs with the propesed work.

Operate the remedial systems continually, except for brief shutdowns for maintenance and/or
repair. The Dischargers shall at all times, properly operate and maintain all facilities and systems
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of treatment and control (and related equipment) that are installed or used by the Dischargers to
achieve compliance with the conditions of this Order. The Dischargers shall notify the Central
Valley Water Beard prior to any planned shutdown of any treatment or remediation system of
more than three days. The Dischargers shall nofify the Central Valley Water Board of any
unplanned shutdown of any treatment or remediation that lasts more than three days and state
the estimated time to restart the system(s) and the steps being taken to restart the system(s).

30. Notify Central Valley Water Board staff at least three working days prior to any onsite work,
testing, or sampling that pertains to environmental remediation and investigation and is not
routine manitoring, maintenance, or inspection.

31. Optain all local and state permits and access agreements necessary to fulfill the requirements of
this Order prior to beginning the work.

32. Continue any remediation or monitoring activities until such time as the Executive Officer
determines that sufficient remediation has been accomplished te fully comply with this Order and
this Order has been either amended or rescinded in writing.

33. Optimize remedial systems as needed to improve system efficiency, operating time, and/or waste
removal rates, and report on the effectiveness of the optimization in quarterly reports.

34.  Maintain a sufficient number of monitering wells to completely define and encompass the above
waste plume(s), If groundwater moniioring indicates the waste in groundwater has migrated
beyond laterally or vertically defined limits during the quarter, then the quarterly monitoring
reports must include a work plan and schedule, with work to begin within thirty days of Central
Valley Water Board staff approval, to define the new plume limits.

35. Comply with Menitoring and Reporting Program R5-2012-0701, which is attached to and made
part of this Order. A violation of Monitoring and Reporting Program R5-2012-0701 is a violation
of this Order, :

36. Supply each of the other Dischargers herein named with timely updates on activities conducted
under this Order and provide the other Dischargers with copies of reports, correspondence, and
other documents produced to meet the requirements of this Order,

37. Reimburse the Central Valley Water Board for reasonable costs associated with oversight of the
investigation and remediation of the Site.

If, for any reason, the Dischargers are unable to perform any activity or submit any document in
compliance with the schedule set forth herein, or in compliance with any work schedule submitted
pursuant to this Order and approved by the Executive Officer, the Dischargers may request, in writing,
an extension of the time specified. The extension request shall include justification for the delay. An

‘extension may be granted by revision of this Order or by a letter from the Executive Officer.

if, in the opinion of the Executive Officer, the Dischargers fail to comply with the provisions of this
Order, the Executive Officer may refer this matter to the Attorney General for judicial enforcement or
may issue a complaint for administrative civil liability. The Central Valley Water Board reserves its
right to take any enforcement actions authorized by law.
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Any person aggrieved by this action of the Central Valley Water Board may petition the State Water
Board to review the action in accordance with Water Code section 13320 and California Code of
Reguiations, title 23, sections 2050 and following. The State Water Board must receive the petition by
5:00 p.m., 30 days after the date of this Order, except that if the thirtieth day following the date of this
Order falls on a Saturday, Sunday, or state holiday, the petition must be received by the State Water
Board by 5:00 p.m. on the next business day. Copies of the law and regulations applicable to filing
petitions may be found on the Internet at;

htto:/imww. waterboards.ca.gov/public notices/petitions/water guality

or will be provided upon request.

PAMELA C. CREEDON, Executive Officer

5/3/2012
" (Date)

This Order is effective upon the date of signature.







CALIFORNIA REGIONAL WATER QUALITY CONTROL BOARD
CENTRAL VALLEY REGION

MONITORING AND REPORTING PROGRAM R5-2012-0701
FOR
ALON BAKERSFIELD PROPERTIES, INC.
AND
EQUILON ENTERPRISES, LLC
BAKERSFIELD REFINERY
KERN COUNTY

Compliance with this Monitoring and Reporting Program is required pursuant to Water Code section
13267 as ordered by Cleanup and Abatement Order R5-2012-0701 (the “CAQ"). Failure to comply with
this program constitutes noncompliance with the CAQ and the Water Code, which can result in the
imposition of civil liability. All sampling and analyses shall be by United States Environmental
Protection Agency (USEPA) approved methods. The test methods chosen for detection of the
constituents of concern shall be subject to review and concurrence by the California Regional Water
Quality Control Board, Central Valley Region ("Central Valley Water Board").

A complete list of substances which are tested for and reported on by the testing laboratory shall be
provided to the Central Valley Water Board. All peaks must be reported. In addition, both the method
detection limit and the practical quantification limit shall be reported. Delection limits shall equal or be
more precise than USEPA methodologies. Water samples must be analyzed within allowable holding
time limits as specified in 40 CFR Part 136. All quality assurance/quality controf (QA/QC) samples
must be run on the same dates when samples were actually analyzed. Proper chain of custody
procedures must be followed and a copy of the completed chain of custody form shall be submitted with
the report. All analyses must be performed by a California Department of Public Health certified
laboratory.

The Dischargers shall maintain all sampling and analytical results: date, exact place, and time of
sampling; dates analyses were performed; analyst's name; analytical techniques used; and results of
all analyses. Such records shall be retained for a minimum of three years. This period of retention” -
shall be extended during the course of any unresolved litigation regarding this discharge, or when
requested by the Central Valley Water Board.

GROUNDWATER MONITORING

The Dischargers shall collect groundwater samples from groundwater manitoring wells {provided
sufficient water exists in a well to be sampled) and nearby supply wells in accordance with the
Groundwater Monitoring Schedule included as Attachment A. Any monitoring wells installed in the
future shall be added to the groundwater monitoring program and sampled quarterly. The groundwater
surface elevation (in feet and hundredths, mean seal level) in all monitoring wells shall be measured
and used to determine the gradient and direction of groundwater flow. All wells with historical
concentrations of total petroleum hydrocarbons as diesel (TPHD}, total petroleum hydrocarbons as
gasaline (TPHG), and/or other petroleum hydrocarbons greater than 3,000 micrograms per liter shall be
measured for liquid petroleum hydrocarbons during each regutar monitoring event.

The following shall constitute the analylical suite for groundwater.

Constituent Detection Limit ug/L EPA Method
Total petroleum hydrocarbons as gasoline 50 EPA 8015 modified
Total petroleum hydrocarbons as diesel 50 EPA 8015 medified

Benzene 0.5 EPA 8260



MONITORING AND REPORTING PROGRAM R5-2012-0701 ' -2~
ALON BAKERSFIELD PROPERTY, INC., ET. AL. '

BAKERSFIELD REFINERY

KERN COUNTY

Constituent Detection Limit ug/L, EPA Method
Toluene 0.5 EPA 8260
Ethylbenzene 0.5 EPA 8260
Xylenes 0.5 EPA 8260
Methyl tert-buty| ether 1 EPA 8260
Dissolved oxygen Field*

pH Field*
Electrical Conductivity : Field”
Temperature Field*
Oxidation Reduction Potential : Field*

*Instrument calibration logs shall be included in the monitoring repoﬂs
ug/L — micregrams per liter.

REMEDIATION SYSTEMS

Reports on remediation systems at the site shall be included with the groundwater monitoring reports
and submitted quarterly. The reports shall contain the following infermation regarding the site
remediation systems:

1.

2.

Maps showing location of all remediation wells;

Status of each remediation system including amount of time operating and down time for
maintenance and/or repair;

Air sparge well-operating records including status of each well and volume and pressure of air
being injected,;

Soil vaper extraction well records including status of each well and PID readings or other
acceptable methods of determining relative volatile concentrations taken at a minimum
guarterly. Readings of volatile concentrations drawn from SVE wells need to be taken at a
frequency that allows the efficient operation and evaluation of the SVE system;

The report needs to include an evaluation of the SVE system including the amount of petroleum
hydrocarbons remaoved;

A written summary and a table showing the amount and frequency of removal of liquid
petroleum hydrocarbons from all wells with liquid petroleum hydrocarbons present.

Daily field sheets shall document field activities conducted during each site visit and shall be
included in the quarterly reports.

MONITORING FREQUENCIES

Monitoring frequencies are listed in Attachment A. Specifications in this monitering program are subject
to periedic revisions. Monitoring requirements may be modified or revised by the Executive Officer
based on review of monitoring data submitted pursuant to this Order. Monitoring frequencies may be
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adjusted or parameters and locations removed or added by the Executive Officer if site conditions
indicate that the changes are necessary.

1.

REPORTING REQUIREMENTS

The Dischargers shall report all monitoring data and information as specified herein. Reports that
do not comply with the required format will be REJECTED and the Dischargers shall be deemed to
be in noncompliance with the Monitoring and Reporting Program.

Quarterly groundwater menitoring and remediation system reporis shall be submitted to the Central
Valley Water Board according to the schedule below.

Monitoring Period Report Due
January — Marc¢h April 30
April — June July 31
July — September October 31
QOctober — December January 31

Each auarterly report shall include the following minimum information:

{a) a description and discussicn of the groundwatér sampling event and results, including trends in
the concentrations of pollutants and groundwater elevations in the wells, how and when
samples were collected, and whether the pollutant piume is fully treated by the existing
remediation systems;  If there are any deficiencies during the sampling event or if impacts to
groundwater extend beyond recent historical boundaries, the report shall include an explanation
and/or evaluation and propose options for addressing or correcting the deficiencies;

(b} field logs that contain, at a minimum, water quality paramsters measured before, during, and -
after purging, method of purging, depth of water, volume of water purged, etc.; Water quality
parameters shall include electrical conductivity, temperature, pH, dissolved oxygen, and oxygen
reduction potential; _

(c) groundwater contour maps for all groundwater zones, if applicable;

(d) pollutant isoconcentration maps for all groundwater zones, if applicable. The maps shall include
at a minimum plots-of total petroleum hydrocarbens as diesel and gascling, benzene, and
. MTBE for each of the groundwater zones monitored;

(e) atable showing well construction details that shall include at a minimum well number,
groundwater zone being monitored, measuring point elevation, depth o top and bottom of
screen, water level elevation, depth to water, and depth to product and product thickness, if
present;

{f) a table showing historical lateral and vertical (if applicable) flow directions and gradients;

(g) cumulative data tables containing all historical water quality analytical results and depth to
groundwater,
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{h) a copy of all iaboratory analytical data reports;

(i) results of any monitoring done more frequently than required at the locations specified

in the Monitoring and Reporting Program or at other locations, at the site shall be reported to the
Central Valley Water Board;

(jy a summary of any spills/releases that occurred during the guarter and tasks undertaken in
response to the spills/releases;

(k) an update and status on each of the outstanding tasks required by the CAO or Executive
Officer,

{I} a map showing all wells on the facility,
(m) a table summarizing water quality parameters measured during the current quarter;

3. Inreporting the monitoring data, the Dischargers shall arrange the data in tabular form so that the
date, the constituents, and the concentrations are readily discernible. The data shall be
summarized to demonstrate compliance with the requirements. All data shall be submitted in an
electronic form acceptable to the Executive Officer.

4. The Dischargers shall submit an annual report by 31 January of each year for the preceding year.
The report can ke combined with the Dischargers’ fourth guarter.report. The report shall contain;

a. Both tabular and graphical summaries of all data obtained during the year;

b. An in-depth evaluation of groundwater conditions at the site including short and long-
term trends of the constituents of concern in each area of the site;

c. An evaluaticn of the effectiveness of the groundwater monitoring network in delineating
the lateral and vertical extent of impacts to groundwater in all affected areas of the site.
This should include an identification of any data gaps and potential deficiencies in the
monitoring system or reporting program. The report shall include recommendations to
address any deficiencies in the monitoring and repert program.

d. An evaluation of the effectiveness of each of the remediation systems. The evaluation
shall include the effectiveness of the systems in remediating impacted groundwater and
each of the source areas or suspected source areas. The report shall include
recommendations for improving or expanding the systems, if necessary,

e. A summary of the performance of each remediation system including the améunt and

percentage of operating and downtime, and the amount of petroleum hydrocarbons
removed.

f. A summary of all spills/releases, if any, that occurred during the year, tasks undertaken
in response fo the spills, the results of the tasks undertaken.



MONITCORING AND REPORTING PROGRAM R5-2012-0701 -5-
ALON BAKERSFIELD PRCPERTY, INC., ET. AL.

BAKERSFIELD REFINERY

KERN COUNTY

5. For each required quarterly and annual report, one report shall be submitted containing all
moenitoring data collected at the site by all Dischargers and include all information cited in the above
sections. A hard copy of all required reports on/or responses shall be submitted by the due date
unless otherwise arranged with Central Valley Water Board staff.

6. The Dischargers shall maintain a data base containing historical and current monitoring data in an
electronic form acceptable to the Executive Officer. The data base shall be updated quarterly and -
provided to the Central Valley Water Board in electronic format. .

7. The Dischargers shall submit electronic copies of all workplans, reports, anaiytical results, and
graundwater elevation data over the Intemet to the State Water Board Geographic Environmental
Information Management System database (GeoTracker) at hitp:/geotracker,swrcb.ca.gov.
Electronic submittals shall comply with GeoTracker standards and procedures as specified on the
State Water Board's web site. Uploads to Geotracker shall be completed on or prior to the due
date. In addition, a hardcopy of each document shall be submiited to the Central Valley Water
Board at 1685 E Street, Fresno, CA 93706, attsntion Cleanup Unit.

oy .

Dé-b PAMEELA C. CREEDON, Executive Officer

5, /3 /c:lal z
(Date)
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GROUNDWATER MONITORING SCHEDULE

Well Number | Quarterly Fluid Levels | Quarterly Sample Semi-Annual Sample*

B-001L

B8-001M

B-001U

B-003

B-007

B-008

B-009

KX [

B-010

[B-011

B-012

b

B-013

B-014

B-017

B-023

B-024L

>
X KX

B-024U

B-030L

B-030M

B-030U

B-037M

B-037U

B-041L

B-041M

B-041U

B-042

B-043

B-044L

B-044M

B-044U

>

pod I 2 B2 B d Dod B B B B B Pl B

B-050L

B-050M

B-050U

B-052L

X< >

B-052M

B-052U

B-075L

B-075M
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b A P iad b

B-075U

Page A-1



ATTACHMENT A

GROUNDWATER MONITORING SCHEDULE

Well Number

Quarterly Fluid Levels

Quarterly Sample

Semi-Annual Sample*

B-076U

B-081U

B-081M

X

B-098L

B-098M

B-098U

B-098L

B-099M

B-0goU

B-100L

B-100M

B-100U

B-102M

B-102U

B-103L

B-103M

B-103U

B-104L

B-104M

B-104U

NI x| [X] [X[] [X]X] [*]<

B-105L

B-105M

B-105U

K=

B-106L

B-106M

B-106U

XXX

B-107L

B-107M

B-107U

B-108L

B-108M

B-108U

B-109L

B-10SM

B-109U .

b4 o B B g ol B P Bl

B-110L

B-110M

B-110U

B-111L

pad d Pad ot

B-111M

AR AL A A IR P 2 B B d B B B Bd Baq e o b D e B eq Pord Pod B Bad B Pad P ad Pl P B Dot Pl oy et
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GROUNDWATER MONITORING SCHEDULE

Well Number

Quarterly Fluid Levels

Quarterty Sample

Semi-Annual Sample*

B-111U

X

B-114L

B-114M

B-114U

B-115L

B-115M

B-115U

B-116L

B-116M

B-116U

B-117L

B-117M

B-117U

B-118L

B-118M

B-118U

b = B od B P o 0 Bad Py e e P B o

B-119L

B-119M

B-119U

B-120L

B-120M

B-120U

B-121M

B-121U

B-124L

B-124M

B-124U

B-125L

B-125M

B-125U

P P24 Bad Dad Pad Bad Bad Pod o ol B P P Dt

B-126L

B-126M

B-126U

B-127L

B-127M

B-127U

B-128L

B-128M

b T P I e

B-128U

> x| X RXX

B-128L1

AR A PSS R AR A B3 A 4 Dod 0 bad Pad DdBad Brd B g Bl P Pad B Bl P Bt Bad Bad ] P Py Do P od D P Pl Bt

o
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GROUNDWATER MONITORING SCHEDULE

Well Number

Quarterly Fluid Levels

Quarterly Sample

Semi-Annual Sample*

B-120L2

X

B-129M

X

B-129U

X

B-130L1

B-130L2

B-130M

B-130U

B-131L1

B-131L2

B-131M

B-131U

b B g g Pad bod bd g B

B-133

B-134

B-143

B-144

B-145

B-146

paq Pt Bad P

B-150M

B-153

<>

B-153M

B-135U

B-154

B-156

B-157

B-158

B-159

B-160M

B-160U

B-161M

B-161U

B-162M

B-162U

B-163M

B-163U

pod 24 Bod g o B e B B B B o Bd Pad e

B-164L

B-164M

B-164U

Py Pat

B-166L

B-166M

B-166U

Pa A Bt ot A B B R B od b B3 B2 - b g Bd B Bd od B oy Bd Bl Bl Pad P Bad P Bad Bad Pad o Bt P Bad Bad ol

Paq Paq b
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GROUNDWATER MONITORING SCHEDULE

Well Number

Quarterly Fluid Levels

Quarterly Sample

Semi-Anhnual Sample*

B-167L

B-187M

==

B-167U

B-168L

B-168M

R

B-169L

>

B-169M

B-169U

K[>

B-170L

B-170M

B-170U

B-171L

B-171M

B-171U

B-172L

b o Pl ol B e

B-172M

B-172U

B-173L

B-173M

B-173U

B-175L

B-175M

B-175U

|B-176L

B-176M

B-176U

B-177U

B-177M

B-177L

B-178M

B-178U

B-179U

B-178M

B-180U

B-180M

B-180L

B-181U

B-181M

B-181L

B-182U

P AR A3 E ARt I A B B Bad Pad B B XA Prd o P Dod Dod Pd Bod B B Pod Bd od Bt d ad Bad Dot rd Pad Pad] P

A b R B PR B P B B B B Bt o B ot Bad P Pad P Bad Pad Pt Pt P
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GROUNDWATER MONITORING SCHEDULE

Well Number

Quarterly Fluid Levels

Quarterly Sample

Semi-Annual Sample*

B-182M

X

B-183

B-185U

>

B-185M

X
X
X

B-185L

B-186U

B-186M

B-186L

B-187U

P P Pl bt

B-187M

B-187L

B-188U

B-188M

B-1B8L

B-195U

KX R[HK = [>X

B-195M

B-195L

B-196U

e

B-196M

B-186L

B-201

B-202U

B-202L

> PP X REX

B-203 (Area 1}

B-203 (Area.2)

B-204 (Area 1)

B-204 (Area 2)

B-207M

B-207U

B-209M

B-209U

B-210M

B-210U

B-211M

B-211U

B-212M

B-212U

B-213L

B-213M

B-213U

o AP e B PYIPTA D A PR oA B Bd B 2 B B Bad A ad Pad - Bq D2d d Do B Py Pad Bad Pad P Bad Pt o Pad ot ey Dol Pt

o4 B B3 B2d b4 B Bad B B Dot Bad Bad Bt Bad ot Ead ol I B
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GROUNDWATER MONITORING SCHEDULE

Well Number

Quartery Fluid Levels

Quarterly Sample

Semi-Annual Sample*

RWIP-W4BU

RWIP-W4BM

B-231

B-232

B-233

B-234

B-235

B-238

B-237

BWM-1U

BWM-2U

BWM-3U

BWM-4U

BWM-5U

BWM-6U

BWM-7U

BWM-8U

BWM-8

BWM-10

BWM-11

BWM-12

BWM-13

BWM-14

BWM-15

BWM-16

BWM-17

BWM-18

pod bod oA B ERA B B BRA DI B D Bl o Bad Paq P Bad B Pad Bad Bd Pt Baq e Bad P B s

BWM-19M

BWM-19U

BWM-20M

BWM-20U

pad od P B

BWM-21L

BWM-21M

BWM-21U

BWM-22M

BWM-22U

BWM-23M

BWM-23U

BWM-24M

BWM-24U

AP A A B EA A EA I B BRI A bad hd B B 2 P4 ad B B B bd 2 B P g g Dad B P g D D P g Pad Pd Pt Pt

prd P bad By B b g g ot
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GROUNDWATER MONITORING SCHEDULE

Well Number

Quarterly Fluid Levels

Quarterly Sample

Semi-Annual Sample*

BWM-25M

BWM-25U

BWM-26M

BWM-26U

BWM-27M

BWM-27U

BWM-28M

BWM-28U

BWM-28M

BWM-20U

BWM-30M

BWM-30U

BWM-31M

BWM-31U

BWM-32M

BWM-32U

BWM-33L

BYWM-34L

BWM-35L

pod B o B 4 b P D d ad o B B Bl el P Pad B e

B4 B2 Bod P B B P B od Bod B B Eoq Bad Pad By bad Bad P Bt

D-1

D-2

D3

=

D-3

D-4

D-6

DP2

-1

I-2

I-3

16

-8

-9

l-12

P34 Pod B B2 bad 2 o B B g el B P ol

M148

MN1Z

MN2AU

MS2.5A

PW-A

P B Pl P P

PW-L23

PW-126

Py g P B P P P

bad Pt
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GROUNDWATER MONITORING SCHEDULE

Well Number

Quarterly Fluid Levels

Quarterly Sample

Semi-Annual Sample*

PW-L238

X

PW-U4

X

R1

R2

R4

R7

REB

ROW-1

ROW-2

ROW-3

ROW-9

RS-8A

RS-BW4

b2 o =l B o B o o Bd ] P

RS-DP4

RS-DP5

x|

RS-DP6

RS-DP7

RS-HC7

RS-HG8

RS-MN1Z

se|><|<| >

RS-MN2B -

RS-MS2.5C

RS-MS3A

RWIP-W4BM

T10A

b B A Bad B

T16A

T3B

T8B

T9A

T19M

19U

T21M

T21U

TR2

U4

WIP-W1

WIP-W2

WIP-W2A

AL A B B EIE R E A A B B Bt B D By B B Bad P D P P P P P Pd Bad Pad Pt Pad D Pt Bt Pl Pl

WIP-W3

WIP-W3A

>

pd I 34 B2 D2d B P B B Pad Dad d B B b B
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GROUNDWATER MONITORING SCHEDULE

Well Number |Quarterly Fluid Levels| Quarterly Sample Semi-Annual Sample*
WIP-W4 '

WIP-W4A

5U-1

5U-2

SU-3

5U-4

SU-5

oU-6

ouU-7

5U-8

5U-9

aU-10

5U-11

5U-12

5U-13

5U-14

5U-15

8U-1

6U-2

P B B d Paq Pad Bod Bad Bad P Dod B B 2 Bad B B Bad by B

6U-3

RGO-1

RGO-2

RGO-3

RGO-4

RGO-5

RGO-6

RGO-7

RGO-8

><‘><><><><><><><><><><><><><><_><><><><><><><><><><><><><

RGO-9

* Sample during first and third quarters
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10 October 2007

Mr. Bill Chadick ' Mr. Gene Freed

Big.West of California, LLC Equilon Enterprises LLC

6451 Rosedale Highway . _ 4607 Lakeview Canyon Rd, P.Q, Box 168
Bakersfield, CA 93308 ' Westlake Village, CA 91381

CLEANUP AND ABATEMENT ORDER NO, R5-2007-0728, BIG WEST OF CALIFORNIA
LLC AND EQUILON ENTERPRISES |LC, 6451 ROSEDALE HIGHWAY, BAKERSFIELD,

KERN COUNTY

The enclosed Cleanup and Abateément Order is issued pursuant to California Water Code
Seefions 13267 and 13304 and requires that your emnployers investigate the discharges of
waste, cleanup the wastes and abate the affects of the discharge of wasies, including' . -
petroteun hydrocarbons-and hazardous-substances, fo soil and groundwater at the .. .
Bakersfield Refinery, 6451 Rosedale Highway, Bakersfield, Kern Counfy. We appreciate you
meeting with staff lo provide commet concerning facts, dirctives, and responsible parties on
a draft of this order and your separate commitments to complete the necessary investigations

and cleanup.

If you have any quesiions'about the technical aspects of the situation, please contact Jan.
Alfson at (558) 488-4345. In addition, please contact Jan Alfson at least 72 hours in'advance -
of all significant field work to allow staff an opportunity for direct regulatory oversight.

e
IZxecutive Officer

Enclosures: _Order No. R5-2007-0728

ce: Joe Canas, Kern County Enviranmental Health Department, Bakersfield
# i ilasieassauntikilvdroud 200N liancosk, w101, Anaheim, Ga 92807
Mr. Christopher McNevin,'PTIls%u'r';c,' %ﬁﬁﬁp, 'S'r%gw, Pittran LLP, 725 S. Figueroa St.,
Suite 2800, Los Angeles, Ca 90017-5406

ks
t

California Environmenial Protection Agency

11[ g{:’é Recycled Poper . EXH | B IT 5 .

——
P



CALIFORNIA REGIONAL WATER QUALITY CONTROL BOARD
CENTRAL VALLEY REGION

CLEANUP AND ABATEMENT ORDER NO. R5-2007-0728
FOR
BIG WEST OF CALIFORNIA, LLC
AND
EQUILON ENTERPRISES LLC
BAKERSFIELD REFINERY
KERN COUNTY

This Order is issued to Big West of California, LLC, and Equilon Enterprises LLC, herealler
referred to collectively as Dischargers, based on provisions of California Water Code section
13304, which authorizes the California Regional Water Quality Control Board, Central Valley
Region, (hereafter Regional Water Board) to issue a Cleanup and Abatement Order (Order),
and on Water Code section 13267, which authorizes the Regional Water Board to require
preparation and submittal of technical and monitoring reports.

The Executive Officer finds, with respect to the Discharger's acts or failures to act, the following:

1.

PROPERTY OWNERSHIP AND OPERATIONS

Big West of California, LLC (Big West), a Ulah limited liability company, currently owns
and operates a refinery on 598 acres of properties it owns al 6451 Rosedale Highway
in Bakersfield, California (properties hereafier referred to simply as Site, as shown on
Figure 1). As Figure 1 shows, the Site consists of Area 1 (including but not limited to
the Mohawk Tank Farm, Sales Terminal, and Blending Area) and Area 2. The
properties and refinery, or parts and areas of them, have over the years been owned
and operated hy other parties. The refinery currently processes approximately 70,000
barrels of crude oil daily. Numerous pipefines exist above and below ground surface
throughout the Site, including several pipelines unassociated with the refinery which
transverse the Site, The Site includes many aboveground storage tanks. As
summarized in more detail below, operations over the years have resulfedin
discharges of crude oil and varjous refinery products and additives, including but not
limited to dlesel, gasofine, reformate, and MBTE from the tanks and pipelines. These
discharges deposited petroleum hydrocarbons in soils, from which the patroleum
hydrocarhons then migrated to and poliuted underlying groundwater as set forth in
findings below. Monitoring of more than 250 groundwater monitoring and supply wells
occurs regularly. '

Big West purchased the refinery and Site from Equilon Enterprises LLC and began
operating the refinery in March 2005. Discharges of petroleum hydrocarbons to soil -
and/or groundwater occurred in at least 2006 and 2007 and contributed to or.created
pollution or threat of pollution of groundwater. As cumrent Site owner and because the
discharge of petroleum hydrocarbons to soil and groundwater occurréd during its
operations, Big West is a responsible party for the poliution caused by its discharges
and for other pollution due to its current ownership of the Site, and subject to this
Crder. Big West has been engaged in cleanup and abatement actions concerning the
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discharges. Big West was also issued Cleanup and Abatement Order No. R5-2007-
0716 to address a specific petroleum hydrocarbons discharge reported in June 2007.

3. Equilon Enterprises LLC (Equilon}, a Delaware limited liability company, owned the
Site from 1988 to March 2005 and operated the refinery during this period. From 1998
through 2001, Equilon was a joint venture between Texaco Refining and Marketing,
Inc. (TRMI), a Delaware corporation, and Shell Oit Cormpany, a Delaware corporation.
Shell Oil Company purchased TRM! and TRMI's interest in Equilon by stock purchase
agreement dated 12 December 2001 and the refinery was then operated as Equilon
Enterprises LLC, doing business as Shell Oil Products US (SOPUS). SOPUSis a
wholly owned subsidiary of Shell Oil Company that dees refining, transporting, and
marketing of petroleum. Discharges of petroleum hydrocarbons to soil and/or
groundwater occurred in at least 1999, 2000 and 2001, 2003, and 2004 and
contributed to or created petroleum hydrocarbons pofiution or threat of pollution of
groundwater. As an owner and operalor during a period when petraoleum hydrocarbons
was discharged, Equilon is a responsible parly for itie pollution and subject to this

 Order. Shell Oil Company still owns undarground pipelines that transveree the Site. At
least one of the pipelines stifl continues to transport petroleum hydrocarbon products.
Equilon is conducting groundwater monitoring, assessment and remediation (soil vapor
extraction and air sparging) at the Site over portions of the Area 2 Refinery, the )
Blending Area, and the Mohawk Tank FFarm.

4, Texaco inc. owned and operated the Area 2 refinery from 1986 to 1987 and Area 1
from 1884 to 1987. TRMI owned and operated the Area 2 refinery from 1988 to 1998
and Area 1 from 1987 to 1998. Discharges of petroleum hydrocarbons occurred at
the Area 2 refinery in at least 1987 and 1993 and in Area 1 in at least 1993 and 1996
and confributed to or created petroleum hydrocarbons pellution or threat of pollution of
groundwater. '

5. As Area 1 was also owned and operated by Mohawk Oil Company from 1832 to 1870,
Reserve Oil and Gas Company from 1970 to 1980, and Geity Oil Company irom 1980
to 1984, and as Area 2 was built and operated by the U.8. Government in 1842 and
also subsequently owned by Lion Oil Company and then Tosco Cil Company from
1970 to 1986, these persons are all potentially responsible parties. However, no
evidence is currently available that would justify naming them as responsible parties
subject to this Order. .

6. Big West, Equilon, and Texaco, Inc. received an opporlunity o seview a draft of this
Order. Big West and Equilon have accepled responsibility for the necessary cleanup
and abatement aclions identified in this Order, which may be revised to name other
responsible parties in the future should that prove necessary to obtain cleanup and
abatement.
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BACKGROUND

The Site is within the boundaries of the Kern County Water Agency Improvement
District No. 4 (ID4). The District recharges groundwater in the vicinity of the Site
through seepage from the Calloway Canal and the Kern River. The quality of the water
used for recharge has total dissolved solid concentrations ranging from 100 milligrams
per liter (mg/L) to 400 mg/L. Groundwaler pumped from 1D4 is used as a supplemental
supply for portions of metropolitan Bakersfield. ' '

Groundwater impacted by diesel consfituents underlies most of the Site. Groundwater
beneath approximately 200 acres of the Site is also impacted with significant
concentrations of gasoline constituents and MTBE.

The groundwater surface has historically fluctuated between 50 and 150 feet below
ground surface (bgs). Water levels at the Site rose approximately 100 feet between
1993 and 1998. The upper 100 feet of sediments beneath the Site consists of
interbedded sands and silts, The large fluctuation of groundwater levels has led to
smearing of petroleum hydrocarbons from first encountered groundwater to depths of -
greater than 140 feet bgs.

Area 2 Refinery - A discharge of petroleum hydrocarbons in the form of reformate
(main reformate discharge) from an underground pipeline was discovered in March
1987 in the vicinity of the Area 2 refinery hydrocracker unit. Estimaies of thevolumeof -
that discharge range from 1.5 million to over 2.8 million gailons. A discharge of
petroleum hydrocarbaons in the form of diesel in the vicinity of monitoring well R6B was
reported in May 2008. The discharge was estimated at 1,000 barrels. Big'Westis
currently removing liquid petroleum hydrocarbons from monitoring wells in the vicinity
of this discharge. Liguid petroleum hydrocarbons were also recently detected in wells
B-012 and ROW-2 in the southern portion of the Area 2 refinery. Maximum
concentrations of MTBE, {otal petroleum hydrocarbons as gasoline (TPHG), and total
petroleum hydrocarbons as diesel (TPHD) in groundwater bengath this area in
February 2007 were 5,100 micrograms per liter (ug/L), 100,000 ug/t_, and 30,000 ugt., -
respectively. Maximum concentrations of benzene, toluene, ethytbenzene, and
xylenes during February 2007 were 3,800 ug/L, 12,000 ug/L, 4,800 ug/L, and 24,100
ugil, respectively. Big West submitted a work plan for additional assessment in the
southem porion of the Area 2 Refinery dated 11 October 2006, which was approved
by a Regional Water Board letter dated 16 November 2006. The area covered by the
work plan includes the tank farm south of the high-tension power line cormridor that
traverses Area 2 from east to west. This area includes several former solid waste
disposal sites, crude oil supply piping and metering stations, and the southern portion
of the Area 2 fank farm. Assessment by Big West is ongoing.

Sales Terminal - Discharges of petroleum hydrocarbons containing MTBE occurred in
the Sales Terminal area in March 1999, December 2000, and April 2001. Two
groundwater extraction systems were installed downgradient of the discharge and
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vapor extraction wells were installed in the vicinily of the discharge by Equilon. _
Maximum concentrations of MTBE, TPHG, and TPHD in groundwater beneath this
area in February 2007 were 3,100 ug/L, 1,100 ug/L, and 64,000 ug/L, respectively.
Maximum concentrations of benzene, toluene, ethylbenzene, and xylenes during
February 2007 were 27 ug/L, 21 ugiL, 170 ug/L, and 1,120 ugil, respectively.
Petroleum hydrocarbons were detected during February 2007 to the west and offsite of
the Sales Terminal at maximum concentrations of 420 ug/L, 2,100 ug/L, and 1,100
ug/L for MTBE, TPHD and TPHG, respectively.

Blending Area - A discharge of 2,300 gallons of MTBE fron: a railroad car occurred in
July 1996 in the Blending area. Several smaller discharges were also reported in this
area. Liguid petroleum hydrocarbons are routinely detected in monitoring well B-108.
Five feet of petroleum hydrocarbons were detected in 8-109U in July 2007. The
source for the liquid petroleum hydrocarbons is unknown. Recent studies in the
Blending Area indicate that some soils in this area are impacted by elevated
concentrations of chromium and arsenic, and by elevated-to-hazardous concentrations
of lead. Soils in ihe southeastern and southern portions of this area are impacted by
gasoline and diesel. Soils had a maximum lead total threshold limit concentration
(TTLC) of 8,560 milligrams per kilogram {ing/kg} and a maximum chromium TTLC

of 184 milligrams per kilogram. Maximum concentrations of MTBE, TPHG and TPHD
in groundwater beneath this area in February 2007 were 940 ug/L, 30,000 ug/l, and.
13,000 ug/L, respectively. Maximum concentrations of benzene, toluene,
ethylbenzene, and xylenes during Feburary 2007 were 2,400 ug/L;, 2,100 ug/l., 1,100
u/L, and 10,400 ug/l., respectively. Big West submitted a work plan for additional
assessment of soil and groundwater conditions in this area dated 11 October 2006 that
was approved by a Regional Water Board letter dated 16 November 2007.
Assessment of {his area by Big West is ongoing.

Mchawk Tank Farm — This area is direcily south of the Blending Area. A discharge of
less than 500 barrels of residual gas ol from the RGO pipeline, located in the
northwest corner of the area, was reported in January 2007. Big West reporled greater
than 20 feet of fiquid petroleum hydrocarbons in monitoting well BWM-5U in June
2007. The liquid petroleum hydrocarbans are being assessed and removed under
Cleanup and Abatement Order No. R5-2007-0716. A discharge of an unknown
amount of patroleumn hydrocarbons was reported from a flange near 72P15 in Janiary
2006. Initia)l assessment in the vicinity of the flange indicates impacts of petroleum
hydrocarbons to deeper soils may be related to operation of other equipment in the
area. liquid petroleum hydrocarbons have been detected in monitoring well BWM-4U
in the northeastern portion of the area. The source of the petroleum hydrocarbons has
not yet been identified. In the vicinity of BWM-8U, in the northwest corner of the area,
groundwater has been impacted by MTBE, diesel and gasoline, Maximum
concentrations of MTBE, TPHG, and TPHD in groundwater beneath this area in
October 2006 were 54 ugiL, 40,000 ug/l., and 32,000 ug/L, respectively. Maximum
concentrations of henzene, toluene, ethylbenzene, and xylones in May 2006 were

050 ug/l, 1,800 ugflL, 4,100 ug/L,‘and 7,200 ug/L, respectively. Soil assessments in
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the Mohawk Tank Farm have detected lead and chromium at elevated-to-hazardous
concentrations. Soils had a maximum lead TTLC concentration of 5,670 milligrams per
kilogram and maximum chromium TTLC of 6,920 mg/kg. Big West submitted a wark
plan dated 11 October 2006 proposing additional assessment in this area that was
approved in Regional Water Board letter dated 16 November 2006. Big West
submitted a work plan dated 16 April 2007 proposing assessment in the vicinity of a
flange leak near.72P15 that was approved by a Ragional Water Board leltar dated

1 May 2007. Assessments by Big West are ongoing.

Soil Vapor Extraction System — A soil vapor extraction (SVE) system has been
utilized at the Site to remove volatile pefroleum hydrocarhons from the vadose zons.
The majorily of the SVE walls are in the vicinity of the Area 2 refinery and the Sales
Terminal. Three SVE wells exist in the norfhern portion of the Mohawk Tank Farm and
one exists in the Blending Area. The SVE system was shut down in March 2005 when
Equilon sold the Bakersfield refinery to Big West and the system has not been
restarfed to date. SOPUS is rebuilding the SVE system to run independently from the
refinery. SOPUS reported operation would resume in July 2007. The Regional Water
Board requested an evaluation of the SVE and air sparge systems in October 2006.
SOPUS submiited a proposed outline dated 12 July 2007 for the evaluation, The
outline was approved with revisions by a Regional Water Board letter dated 16 August
2007.

Air Sparge System— An air sparge {AS)-system is operated at the Site by SOPUS to
add oxygen fo the groundwater and enhance biodegradation. The system consists of
46 multi-level well clusters located principally in the vicinity of and to the west and north
of the Area 2 refinery. '

Diesel constituents have been detected in western and northwestern perimeter
monitoring wells and/or offsite monitoring wells. The lateral extent of diesel-impacted
groundwater is not delineated along the western and northwestern borders of the Site.

AUTHORITY - LEGAL REQUIREMENTS

Section 13304(a) of the California Water Code provides that:

Any person who has discharged or discharges waste into waters of the state in violalion of any
wasfe discharge regquiraments or other ordar or prohibition issued by a regional board or the state
board, or who has caused or permitled, causes or pormits, or threatens fo cause or permit any
wasie Ip be discharged or deposited where it s, or probably will be, discharged info the waters of
the stete and creates, or fhrealens fo eraate, a condition of poltulion or nuisapce, shalt upon order
of the regional board clean up the wasle or abate the effects of the wasts, or, in the case of
threatened poiliifon or nuisance, take olher ngcessary remedial action, including but nat limited
{o, overseeing cleenup and abalement efforts: Upon failire of any parson ta comply with the
cleanup or abatement order, the Attomey Goneral, al the request of the regional board, shall
pulition the suparior court for thal county for the isstiance of an injunction requiring the person fo
comply with the ordec. in the suil, the court stiall have jurisdiction to granl a prohibitory or
mandatory injunction, efther prefiminary or permanent, as [he facts may warrant.
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Section 13267(b}{1) of the California Water Code provides that:

in conducting an investigation specified in subdivision {a), tha regional board may require that
any person who has discharged, discharges, or is suspected of having discharged or
discharging, or who proposes ta discharge waste within lts raglon, or any cilizen or domiciliary, or
political agency or entily of this state who has discharged, discharges, or Is suspeclad of having
discharged or discharging, or who proposes fo discharga, wasle oulside of ils region thal could
affect the quality of walers within its raglon shalf fuinish, under penally of porjury, technical or
moniloring program raports which the regional board requires. The burden, including costs, of
these reports shell boar a reasonabfs relationship to the nead far the reporf and the henefifs to be
obtained from the reports, in requinng those repoils, the regional board shalf provide the person
wilh 8 written expfanat:on with regard to the need for the reports, and shaﬁ identify the evidence
ihat supporls requiring that person lo provide the reporis.

Section 13304(c)(1) of the California Water Code provides that;

.. the persen or persons who discharged the wasle, discharges the wasfe, or tfrealaned to
cause or permit the discharge of the waste within the meening of subdivision (a), are fiablg to that
governmen! agency fo the extent of the reasonebie cosis actirally incurred in cleaning up the
wasle, abaling the elfects of tha wesle, suparvising cfaanup ar abatemant aclivilies, or taking
other remedial actions. .

The State Water Resources Control Board (hereafter State Water Board) has adopted
Resolution No. 9249, the Policies and Procedures for Invéstigation and Cleanup and
Abatement of Discharges Under Water Code Seclion 13304. This Policy sets forlh the
policies and procedures to be used during an investigation or cleanup of a polluted site
and requires that cleanup levels be consistent with State Water Board Resolution
68-16, the Stafemnent of Policy With Respect to Maintaining High Quality of Walers in
California. Resolution 92-49 and the Basin Plan establish the cleanup levels to be
achieved. Resolution 8249 requires the waste to be cleaned up to background, or if
that is not reasonable, to an alternative level that is the most stringerit level that is
economically and technologically feasible in accordance with Title 23, California Code
of Regulations (CCR) Section 2550.4. . Any alternative cleanup level to background
must: (1) be consistent with the maximum benefit to the people of the state; {2) not
unreasonably affect present and anticipated beneficial use of such water; and (3) not
result in water quality less than that prescribed in the Basin Plan and applicable Water
Qiuality Control Plans and Policies of the State Water Board. Resolution 92-48 directs
that investigation proceed in a progressive sequence. To the extent practical, it directs
the Regional Water Board to require and review for adequacy written work plans for
each element and phase, and the written reporls that describe the results of each
phase of the investigation and cleanup.

Chapter IV of the Basin PPlan contains the policy for investigation and Cleanup of
Contaminated Sites; based on Water Code Sections 13000 and 13304; Title 27, CCR,
section 20005, et seq. (Title 27); and State Water Board Resolution Nos. 68-16 and
92-49. The strategy includes site investigation, source removal or containment,
information required for consideration in establishing cleanup ievels, and the basis for
establishment of soil and groundwater cleanup tevels.
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22. The State Water Board's Water Quality Enforcement Policy states, in part, that spills
that resutt in adverse impact to beneficial uses of groundwater or violate water quality
objectives are priority violations. The policy states that, if any violation continues, the
enforcement response should be quickly escalated to increasingly more formal and
serjous actions until compliance is achieved.

23.  The Water Quality Control Plan for the Tulare Lake Basin, Second Edition, (hereafter
Basin Plan) designates beneficial uses of the waters of the State and establishes water
quality objectives to protect those areas. The Site overlies groundwater within the Kern
County Basin Hydrologic Unit, Detailed Analyses Unit No, 264. Present and potential
future beneficial uses of the groundwater as designated by the Basin Plan for Unit
No. 254, include municipal and domestic supply (MUN),

24, The Basin Plan contains numerical water qualily objectives (WQOs) that apply to
surface water and groundwater, including, for example, drinking water maximum
contaminant levets (MCLs) promulgated in Title 22, CCR, Division 4, Chapter 15
(hereafter Title 22) that the Basin Plan applies directly to waters designated as MUN.
Waste constituents discharged by the Dischargers for which there is a numerical WQO

are as follows:
. : *
Constituent 4 Lirnits* WwaQo Reference
~Benzeng 1 Chemical Primary MCL, Title 22 g
Toluene : 150 Chemical Prireary MCL, Title 22 e Pt el
Efnylbenzene 300 Chemical Primary MCL, Tille 22
Xylene 1750 Chemical Primary MCL, Title 22
Methyl Tert-butyl Ether 13 Chemical Primary MCL, Title 22
Methyl Tert-butyl Ether 5 Chemicat Secondary MCL, Title 22

*In micrograms per liter (ugiL)

25.  The concentrations in groundwater {Findings 10, 11, 12 and 13} of the waste
constituents listed in Finding 24 significantly exceed the numerical WQOs for the
constituents. As the Dischargers have discharged or deposited waste where it has
caused exceedence of numerical WQOs, they have created a condition of pollution, as
defined in Californmia Water Gode Section 13050(1)(1).

26. Petroleum hydrocarbons discharged to and deposited within soil will continue to
migrate to groundwater, float as fiquid on groundwater, and/or dissolve into
groundwater. Petroleum hydtocarbons dissolved in groundwater will continue to
disperse and migrale to unaffected and less affected waters. These petroleum
hydrocarbons will continue to aller the quality of groundwater to a degree that
unreasonably affects the waters for designated beneficial uses, continuing and
expanding a condition of pollution unless cleaned up. '
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The Basin Plan contains narrative WQOs that apply to both surface and groundwater
for tastes and odors, toxicity, and chemical constituents. The taste and odor WQO
requires, in part, that, groundwater and surface water not contain substances in
concentrations that cause nuisance, adversely affect beneficial uses, or impart
undesirable tastes and odors to municipal and domestic water-supplies. The toxicity
WQO requires, in pan, that groundwater be maintained free of toxic substances in
concentrations that produce detrimental physiological responses in humans: The
chemical constituent WQO requires, in part, that groundwater not contain chemical
constituents in concentrations that adversely affect any beneficial use. -

Chapter IV of the Basin Plan contains the Policy for Application of Waler Quality
Objectives, (WQO Policy) which provides that “[wlhere compliance with nairative
objectives is required (i.e.; whera the objecfives are applicable to protect specified
beneficial uses), the Regional Water Board will, on a case-by-case basis, adopt
numerical limitations in orders which will implement the narrative objectives.”
Comptiance with narrative WQO requires consideration of site-specific information and
of relevant numerical criteria and guidelines developed or published by other agencies
and organizations. Such numerical criteria and guidelines relevant to the waste
constituents described in Findings 10, 11, 12 and 13 include the following:

Constituent Limits* - Wao Reference
TPHG 5 Taste and McKee & Wolf, Water Qualily Crileria,
i Odor SWRGB, p. 230

1 {2} USEPA Drinking Water Heallh Advisory

TPHD 100 Toxigity, Taste 1980 UBEPA suggested no adverse responsea
m - and Odor level

Toluene 42 Taste and Federal Register, Vol. 54, No. 97
s Qdor
p Ethyibenzens 29 Taste and Federal Ragister, Vol. 54, No, 87
D Qdor

Xylene 17 Tasle and Federal Registar, Vol. 54, No. 97

Odor '

Benzene 0.15 Toxicity California Puhiic Heallh Goal {OERHA)

o .

*in micrograms per litar (pgi/L)

Consistent with the WQO Policy, the limils for the waste constituents listed in Finding
28, above, are relevant and appropriate to use to evaluate compliance with the
narrative WQOs for taste and odor, and for toxicity. The concentrations of waste
constituents in groundwater, or likely to occur in groundwater after migration from soils,
significantly exceed the groundwater limits set forth in [Finding 28. Therefore, the
Dischargers have created a situation that exceeds the narrative taste and odor and
toxicity WQOs and creates a condilion of pollution.

Title 22, CCR, section 66261.24, defines hazardous waste based on concentrations of

constituents of concern. The hazardous TTLC as included in section 66261.24 for lead
is 1,000 mg/kg and the soluble threshold limit concentration (STLC) Is 5 milligrams per

liter (mg/L). The hazardous TTLC for chromium is 2,500 mg/kg and the STLC is
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33.

34,

35,

5 mg/l.. Section 686261.24 states that any wasie having concentrations equal or
greater than the above stated concentrations.is a hazardous waste. As established by
Finding 12, hazardous waste has been discharged within the Blending Area, and as
indicated in Finding 13, hazardous waste has also been discharged in the Mohawk
Tank Farm.

Title 23, California Code of Regulations {CCR), Division 3, Chapter 30, Artictes 1 and
2, sections 3890 through 3895, require that the Dischargers submit anaiytical data
electronically via the internet using electronically defiverabie formats (EDF) designated
by the State Water Board that are both non-proprietary and available as public domain.
All EDF data must bs submitted over the Internet fo the State Water Board Geographic
Environmental Information Management System database (Geotracker). In addition,
section 3885(b) allows the Regional Water Board to specify submittal in alternative
forms provided the benefit or need for it bears a reasonable relatlonshlp to the burden
of producing it.

Sections 25270 to 25270.13 of the California Health and Safety Code regulate
ahoveground storage tanks to protect natural resources from discharges of pefroleum
hydrocarbons. The regulations became effective 1 January 19890. The regulations in
general require owners or operators of aboveground storage tanks {o register the tanks
with the State, provide secondary containment, instail and maintain a system for
detection of leaks, and implement measures to prevent discharges.

Section 13350 of tha California Water Code states, in part, that any person who
violates a cleanup and abatement order may be liable civilly in accordance with
subdivision (d) or (e) thereof. Section 13268 of the Califomia Water Code states, in
part, that any person failing or refusing to fumish a technical or monitoring report, or
falsifying any information provided therein, may be liable civilly in accordance with
subdivision {b) thereof. The Regional Water Board may impose civil liability
administratively in accordance with California Water Code Section 13323, et seq.

DISCHARGER LIABILITY

As described in the above Findings, the Dischargers are subject to an order pursuant
to Water Code section 13304 because the Dischargers have discharged or deposited
waste and caused or permitted waste to be discharged or deposiled where it has
discharged to waters of the state and has created, and continues to threaten to creale,

a condition of pollution. The condition of pellution js a priority violation and issuance or
adoptlon of a cleanup or abatement order pursuant to Water Code section 13304 is
appropriate and consistent with policies of the Regional Water Board. If additional
parties are determined to be responsible for this discharge of waste, this Order may be
amended and issued to those parties and the Dischargers.

This Order requires investigation and cleanup of the Site in:compliance with the Water
Code, the applicable Basin Plan, Resolution $2-48, Title 27, and other appllcable
plans, policies, and regutations.

*
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As described in the above Findings, the Dischargers are subjact to an order pursuant
to Water Code section 13267 to submit technical reports because existing data and
information about the Site indicate that waste has been discharged, is discharging, or
is suspecled of discharging, at the property, which is or was owned and/or operated by
the Dischargers named in this Order. The technical reporis required by this Onder are
necessary to assure compliance with section 13304 of the Water Code, including
prompt identification and abatement of the source and investigation and cleanup of the
affected area to protect the beneficial uses of waters of the state, to protect against
nuisance, and to protect human health and the environment.

The issuance of this Order is an enforcement action taken by a regulatory agency and
is exempt from the provisions of the California Environmental Quality Act {Publlc
Resources Code, section 21000, et seq.), pursuant to Title 14 CCR section
156321{a){2). The implementation of this Order is also an action o assure the
restoration of the environment and is exempt from the provisions of the Califomia
Environmental Quality Act (Public Resourcaes Code, section 21000, et seq.), in
accordance with Title 14 CCR, sections 15308 and 15330.

REQUIRED ACTIONS

IT IS HEREBY ORDERED that, pursuant to California Water Code section 13000, section
13304 and section 132867, the Dischargers shall:

1.

Forlhwith investigate the discharges of waste, cleanup the waste, and abate the effects
of the discharge of waste, including petroleum hydrocarbons and hazardous waste, to
soil and groundwater, in conformance with State Water Board Resolution No. 92-49
Policies snd Procedures for investigation and Cleanup and Abatement of Discharges
Under Water Code Section 13304 and with the Water Board's Waler Quality Control
Pian for the Tulare Lake Basin {in particular the Policies and Plans listed within the
Contral Action Considerations portion of Chapter V). “Forthwith® means as soon as is
reasonably possible without risk to health and safety. Staff when referenced below
means Regional Water Board technical staff. Compliance with this requirement shall
include, but not be limited to, completing the tasks listed bolow.

REMEDIATION SYSTEMS

Start full operation of the soil vapor extraction system and the air sparge system as
soon as practicable but no later than 1 November 2007, The systems shall be
operated so as to maximize the efficiency of remediation of impacted groundwater and
soil at the Site.

By 3 December 2007, submit a technical report containing a performance evaluation
report on the Site remedial systems acceptable to the Executive Officer. The
evaluation should be prepared in accordance with the outline as approved by a
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Regional Water Board letter dated 16 August 2007. Using existing data available to
Big West and/or Equilon, the report shall evaluate the systems efficiency in
remediating impacted groundwater and sources of impact or potential impact to
groundwater. The report shall propose expansion of the existing systems or other
remedial options if it is found that the SVE and/or AS systems are not efficiently
treating impacted groundwater and/or source areas in all areas of the Site.

4. By 31 January of each calendar year, submit an annual technical report providing a
detailed evaluation of the gperation and effectiveness of all remediation systems being
operated at the Site.

SALES TERMINAL

. By 30 November 2007, submit a technical report containing a work plan for
assessment of the lateral and vertical extent of petroleum hydrocarbon impacted
groundwater downgradient from and offsite of the Sales Terminal. The work plan bo,-.l..-
needs 1o propose sufficient sampling points to delineate the extent of impacted
groundwater. The assessment neads to provide sufficicnt data to allow design of a
remediation system to cieanup impacted groundwater offsite of refinery property and
provide hydraulic control to prevent offsite migration of impacted groundwater. The
work plan needs to include a time schedule for completion of the assessment.

B. Within 30 days of staff concurrence with the Assessment Work Plan, but no fater than
60 days from submittal of the plan, implement the work plan in accordance with the
approved time schedule as approved or directed by the Executive Officer, which shall
become part of this Order.

7. Within 120 days of staff concurrence with the assessment report, submit a technical
report evaluating effactive cleanup and abatement optiens and proposing a preferred
cleanup and abatement alternative for the offsite impacted groundwater and the
preferred option for preventing offsite migration of impacted groundwater. The report
needs to include a timetable for implementation of the proposéd remedial option(s).

‘8. Within 30 days of staff concurrence, implement the approved aiternative in accordance
with a time schedule as approved or directed by the Executive Officer, which shall
- become part of this Order.

BLENDING AREA
8. By 1 Novembher 2007, submit a technical assessment.report on soll and groundwater
with elevated and/or hazardous concentrations of petroleum hydrocarbons and metals

in accordance with the approved workplan dated 15 September 2006

10.  Within 150 days of staff concurrence with the assessment report, submit a fechnical
report evaluating effective cleanup and abatement options and proposing a preferred
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17.

cleanup and abatement alternative. The report needs 1o include a timetable for
implementation of the proposed remedial options:

Within 30 days of staff concurrence, lmplemen{_the approved altemative in accordance
with the time schedule as approved or directed by the Executive Offi icer, which sha!l
become part of this Order.

By 15 November 2007, submit an Assessment Work Plan for assessment of the
source and the lateral exient of liquid petroleum hydrocarbons in the vicinity of
monitoring well B-108U). The work plan shall propose a sufficient number of borings
and samples to accomplish the goal of the assessment. The work plan shall include a
time schedule for implementing the work.

Within 30 days of staff concutrence with the Assessment Work Plan, but no later than
60 days from submittal of the plan, implement the work plan in actcordance with the
time schedule as approved or directed by the Executive Officer, which shall become

_ part of this Order.

Submit a technical Assessment Report defining the source and lateral extent of liquid
petraleum hydrocarbons in accordance with the approved time scheduie: The report
shall propose remedial options for removal of liquid petroleum hydrocarbons and
include a time schedule for installation of equiprent required for the preferred remedial
option.

Within 30 days of staff concurrence, implement the approved alternative in accordance
with the time schedule as approved or directed by the Executive Officer, which shall
become part of this Order.

MOHAWK TANK FARM

By 1 October 2007, submit a technical report on the assessment of elevated and/or
hazardous concentrations of metals as proposed in Big West's work plan dated

11 October 2006 and approved by a Regional Water Board letter dated 16 November
2006. The report naeds to include an evalustion of the potential impacts to
groundwater, health and safety, and the environment posed by the metal impacted
soils being assessed.

if data from the assessment report indicate that metal impacted solls pose a threat or
potential threat to health and safety, or the environment, submit a technical report
evaluating reinedial options for cleanup of solls impacted by metals within 120 days of
staff concurrance with the assessment report. The report needs to Include a timetable
for implementation of the proposed remedial options.
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25.

26.

Within 30 days of staff concurrence with the report evaluating remedial options, -
implement the approved alternative(s) in accordance with the time schedule as
approved or directed by the Executive Officer, which shall become part of this Order.

By 23 November 2007, submit a technical report on the additional assessment of sail
impacted by petroleum hydrocarbons in the vicinity of the flange leak near 72P15 as
proposed in a Big West work plan dated 16 April 2007 and approved in a Regional
Water Board letter dated 1 May 2007. The report needs to include an evaluation of the
potential impacts to groundwater, health and safety, and the environment posed by the
impacted soil. )

If data from the assessment report indicate that petroleum hydrocarbon impacted soils

pose a threat or potential threat to groundwater, health and safety, or the environment,

submit a technical report evalualing remedial options for eleanup of soils within

180 days of staff concurrence with the assessment report. The report needs to include
a timetable for implementation of the proposed remedial options.

Within 30 days of staff cancurrence with the technical report, implement the approved
alternative(s) in accordance with the time schedule as approved or directed by tha

- Executive Officer, which shall become part of this order.

By 3 December 2007 submit a technical report containing a work plan for assessment
of the source and the lateral extent of liquid petroleum hydrocarbons in the vicinity of
monitoring well BWM-4U. The work plan.shall propose a sufficient number of borings
and sampies to accompilish the goal of the assessment. The work plan shall include a
time schedule for implementing the work.

Within 30 days of staff concunence with the work plan, but no later than 60 days from
submittal of the plan, implement the work plan in accordance with the time schedule as
approved or directed by the Executive Officer, which shall become part of this Order.

Submit an technical report defining the seurce and lateral extent of liquid petroleum
hydrocarbons in the vicinity of BWM-4UJ in accardance with the approved time
schedule. The report shall propose remedial options for removatl of liquid petroleum
hydrocarbons and inctude a time schedule for instaliation of equipment required for the
preferrad remedial option.

Within 30 days of staff concurrence, implement the approved alternative in accordance
with the time schedule as approved or directed by the Executive Officer, which shall
become part of this Order.

By 3 December 2007 submit a technical report containing a work plan for assessment
of the lateral and vertical extent of pelroleum hydrocarbon impacted groundwater in the
vicinity of and downgradient of BWM-6U. The work plan shzll propose a sufficient
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27.

28.

29.

30,

31.

32.

33.

number of borings and samples to accomplish the goal of the assessment. The work
plan shall include a time schedule for implementing the work.

Within 30 days of staff concurrence with the work pian, but no later than 80 days from
submittal of the plan, implement the work ptan in accordance with the time schedule as -
approved or directed by the Executive Officer, which shall become part of this Crder.

AREA 2 REFINERY

The Dischargers shall continue routine removal of liquid petroleum hydrocarbons in the
vicinity of monitoring well RB6 in a manner that allows removai of the liquid petroleum -
hydrocarbons in the shortest practicable period of time. When liquid pefroleum
hydrocarbons is removed to a point where feasible methods of removal are no longer
sffective, the Dischargers shall submit a request to the Executive Officer for cessation
of liquid petroleum hydrocarbons removal in the affected wells. Liquid petroleum
hydrocarbons removal shall be continued until cessation is approved by the Executive
Officer. The Dischargers shall summarize the status of liquid petroleum hydrocarbon
levels and removal in quarterly reports.

By 2 January 2008, submit a technical report containing a work plan for assessment of
the source of liquid petroleum hydrocarbons and impacts to groundwater in the vicinity
of monitering wells ROW-2, B-12 and in any other wells in the vicinity of these wells
where liquid pefroleum hydrocarbons and/or high concentrations of petroleum
hydrocarbons are detected in groundwater. The work plan shall propose a sufficient
number of borings and samples to accomplish the goal of the assessment. The work

plan shall include a time schedule for implementing the work.

Within 30 days of staif concurrence with the work plan, but no later than 80 days from
submittal of the plan, implement the work plan in accordance with the time schedule as
approved or directed by the Executive Officer, which shall become part of this Order.

If data from the assessment report indicate that petroleum hydrocarbon impacted soils

pose a threat or potential threat 1o groundwatet, health and safety, or the environment,

submit a technical report evaluating remedial options for cleanup of solls within

120 days of staff concurrence with the assessment report. The report needs o include
a timetabie for implementation of the proposed remediat option(s).

Within 30 days of slaff concurrence with the‘report, implement the approved
alternative(s) in accordance with the time schedule as approved or directed by the
Executive Officer, which shall become part of this order.

By 14 November 2007, submit a technical repott on the additional assessment of soif
impacted by metals and petroleum hydrocarbons in the southern porlion of the Area 2
Refinery as proposed in a Big West work plan dated 11 October 2006 and approved by
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35,

36.

37.

38.

39.

40.

a Regional Water Board letter dated 16 November 2006. The reporl needs to include
an evaluation of the potential impacts to groundwater, health and safety, and the
environment posed by the impacted soil.

If data from the assessment repor indicate that impacied soils pose a threat or
potential threat to groundwater, health and safety, or the environment, submit a
technical reporl evaluating remedial options for cleanup of soils within 180 days of staif
concurrence with the assessment report. The report needs o include a timetable for
implementation of the proposed remediail options.

Within 30 days of staff concurrence with the report, implement the approved
alternative(s) in accordance with the time schedule as approved or directed by the
Executive Officer, which shall become part of this order.

WESTERN PLUME PERIMETER

By 16 December 2007, submit a technical report containing a work plan for defining
{he lateral extent of diesel impacted groundwater along the western edge of the Site
west of lhe Area 2 Refinery and along the Calloway Canal. The work plan needs to
propose a sufficient number of monitoring points to allow the assessment of the
western edge of impacied groundwater onglnatmg from the Site and include a time
schedule for implementation.

Within 30 days of staff concurrence with the work plan and by 80 days from submitial
of the plan, implement the work plan in accordance with the time schedule as approved
or directed by the Executive Officer, which shall become part of this Order.

UNDERGROUND PIPELINES

By 17 December 2007, submit a technical report documenting the facility plan for
routine maintenance and testing of underground pipelines used to convey petroleum
hydrocarbons and/or other hazardous fiquid materials. The plan should include a time
schedule for implementation of the plan.

Within 30 days of staff concurrence with the pipeline maintenance and testing plan,
but no later than 60 days from submittal of the plan, implement the ptan in accordance
with the time schedule as approved or directed by the Executive Officer, which shall
become part of this Order.

DISCHARGE RESPONSE

By 17 December 2007 submit a technical report proposing procedures for reporting,
response to, and assessment of future dlscharges of petroleum hydrocarbons and
other haza rdous liquids and solids,
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49.

42.

43.

44.

45,

48,

ABOVEGROUND STORAGE TANKS

By 2 January 2008, submit a fechnical report that accounts for each AST and
documents that each AST is either equipped of fitted, or proposes that it be equipped
cr retrofitted, with a reliable method of detecting a leak or discharge as soon after the
event as feasible to prevent and minimize future impacts {o groundwater. The plan
shalf include a proposed time schedule for beginning and completing implementation at
all ASTs where additional measures are required.

Within 80 days of staff concummence with the detection plan, implement the plan in
accordance with the time schedule as approved or directed by the Executive Officer,
which shall hecome part of this Order,

PUBLIC PARTICIPATION

By 7 January 2008 submit and implement a Public Participation Plan. The Public
Participation Plan shall describe how the Dischargers will solicil the public's concerns
and disseminate information to the public regarding the investigation and proposed
cleanup activities at the site. The Public Participation Plan shall be updated as
necessary to reflect any significant changes in the degree of public interest as the site
investigation and cleanup process moves toward completion.

ASSESSMENT OF THREAT TO HUMAN HEALTH AND SAFETY

By 7 January 2008, submit a work plan to assess whether soil and/or groundwater
impacted by petroleum hydrocarbons, metals and/or other constituents pose a threat to
human health and safety. The proposed assessment must evaluate all potential
exposure pathways and use the Office of Environmental Health Hazard Assessment
(OEHHA) toxicity data (California canger slopes). The ihitial assessment may be
based primarily on existing site data. Additional site assessment shall be proposed as
necessary to collect data needed to fully assess the threat to human health and safety.
The initial assessment shall be stibmitted within 90 days of approval of the work plan.

GENERAL REQUIREMENTS

By 31 October 2007, the Dischargers shall notify the Regional Water Board in writing
of which individual Discharger named herein will be lead for each required action in this
Order.

As required by the Callfornia Business and Professions Code sections 6735, 7835, and
7835.1, have reports prepared by, or under the suparvision of, a registered '
professional engineer or geologist and signed by the registered professional. All
technical reports submitted by the Discharger{s) shall include a cover letter signed by
the Discharger(s}, or an authorized representative, certifying under penalty of law that
the signer has examined and is familiar with the report and that to their knowledge, the



CLEAI\LUP AND ABATEMENT ORDER NO. R5-2007-0728 - 17-
"BIG WEST OF CALIFORNIA, et al

. BAKERSFIELD REFINERY

"KERN COUNTY

47.
48.

49,

50,

51.

52.

B3.

54.

55.

report is true, cemplete, and accurate. The Discharger(s) shall also state if they agree
with any recommendations/proposals and whether they approved implementation of
said proposals.

Conduct work only after Regional Water Board staff concurs with the proposed work.

The Dischargers shall operate the remedial systems continually except for brief
shutdowns for maintenance and/or repair. The Dischargers shall at all times, properly
operate and maintain all facilities and systems of treatment and control (and related
equipment) that are installed or used by the Dischargers to achieve compliance with
the conditions of this Order. The Dischargers shall notify the Regional Water Board
prior to any planned shutdown of any treatment or remediation system of more than
three days. The Dischargers shall notify the Regional Water Board of any unplanned
shutdown of any freatment or remediation that lasts more than three days and state
the estimated time to restart the system(s) and the steps being taken to restart the
system(s).

Notify Regional Watar Board staff at ieast three working days prior to any onsite work,
testing, or sampling that pertains to environmental remediation and investigation and is

- not routine monitoring, maintenanee, or inspection.

Obtain all local and state permits and access agreements necessary to fulfill the
requirements of this Order prior to beginning the work.

Continue any remediation or monitoring activities until such time as the Executive
Officer determines that sufficient remediation has been accomplished to fully comply
with this Order and this Order has been either amended or rescinded in writing.

Optimize remedial systems as needed to improve system efficiency, operating time,
and/or waste removal rates, and report on the effectiveness of the optimization in
quarterly reports.

Maintain a sufficient number of monitoring wells to completely define and encompass
the above waste plume(s). If groundwater monitoring indicates the wasle in
groundwater has migrated beyond laterally or vertically defined limits during the
quarter, then the quarterly monitoring reports must include a work plan and schedule,
with work to begin within thirty days of Regional Water Board staff approval, to define
the new plume limits.

The Dischargers shall comply with Monitoring and Reporting Program No. R5-2007-
0728, which is attached to and made part of this Order. A violation of Monitoring and
Reporting Program No. R5-2007-0728 is a violation of this Order.

Fach individual Discharger shall supply each of the other Dischargers herein named
with timely updates on activities conducted under this Order and shall provide the other
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Dischargers with copies of reports, correspondence, and other documents produced to
meet the requirements of this Order.

56. If, for any reason, the Dischargers are unable to perform any activity or submit any
: document in compliance with the schedule set forth herein, or in compliance with any
work schedule submitted pursuant to.this Order and approved by the Executive Officer,
the Dischargers may request, in writing, an extension of the time specified. The
extension request shall include justification for the delay. An éxtension may be granted
by revision of this Order or by a letler frum the Execytive Officer.

57. . Reimburse the Regional Water Board for reasonable costs assoclated with oversight of
the investigation and remediation of the Site.

If, in the opinion of the Executive Officer, the Dischargers fail to comply with the provisions of
this Order, the Executive Officer may refer this matter to the Attorney General for judicial
enforcement or may issue a complaint for administrative civil liability.

Any person affected by this action of the Regional Water Board may petition the State Water
Board to review the action in accordance with section 13320 of the Water Code and Title 23,
California Code of Regulations, Section 2050, The petition must be raceived by the State
Water Resources Contral Board, Office of Chief Counsel, P. G. Box 100, Sacramento 95812,
within 30 days of the dafe of this Order. Copies of the faw and regulations applicable to filing
petitions will be provided upon request and are available at www.walerboards.ca.gov.

Any person affected by this action of the Regional Water Board may also request an
evidentiary review by the Executive Officer or the Regional Water Board. The review request
should specify whether an evidentiary hearing is being requesied. The request for review
should be sent to Mr. Bert Van Vorls, Califoinia Regional Water Quality Control Board,
Central Valley Region, 1685 E Street, Fresno, CA 93706. Mr. Van Voris must receive the
review request within 30 days of the date of this Order. Failure to request a review may
prevent you from submitting new evidence in support of a State Water Board petition. A
review request under this paragraph does not extend the 30-day period to file a pelition with
the State Water Board.

This Order is effeclive upon the date of signature.

\'\QMQ (-Crpeding

PAMELA C. CREEDCN, Executive Officer

O tgltio /g 7007

{Date}




: CALIFORNIA REGIONAL WATER QUALITY CONTROL BOARD
CENTRAL VALLEY REGION

MONITORING AND REPORTING PROGRAM NO, R5-2007-0728

BIG WEST QF CALIFORNIA, LLC
AND EQUILON ENTERPRISES LLC
BAKERSFIELD REFINERY
KERN COUNTY

Compliance with this Monitoring and Reporting Program is required pursuant to the California
Water Code section 13267 as ordered by Cleanup and Abatement Order No. R5-2007-0728
(CAQ). Failure to comply with this program constitutes noncompliance with the CAO and
California Water Code, which can result in the imposition of civil monetary liability. All
sampling and analyses shall be by USEPA approved methods. The test methods chosen for
deteclion of the constituents of concern shall be subject to review and congurrence by the
Regional Water Quality Control Board, Central Valley Region {Regional Water Board).

A complete list of substances which are tested for and reported on by the testing [aboratary
shall be provided to the Regional Water Board. All peaks must be reported. In addition, both
the method detection limit and the-practical quantification limit shall be reported. Detection
limits shall equal or be more precise than USEPA methodologies. Water samples must be
analyzed within aliewable holding time limits as specified in 40 CFR Part 136. All QA/QC
samples must be run on the same dales when samples were actually analyzed. Proper chain
of custody procedures must be followed and a copy of the completed chain of custody form
shall be submitted with the report. All analyses must be performed by a California Department
of Health Services certified [aboratory.

The Discharger shall maintain all sampling and analytical resuits: date, exact place, and time
_-of sampling; daies analyses were performed; analyst's name; analytical techniques used; and
results of all analyses. Such records shall be retained fora minimum of three years. This
period of retention shall be extended during the course of any unresolved litigation regarding
this discharge, or when requested by the Reglonal Water Board.

GROUNDWATER MONITORING

The Dischargers shall collect groundwater samples from groundwater monitoring wells
{provided sufficient water exists in a well fo be sampled) and nearby supply wells in
accordance with the Groundwater Monitoring Schedule included as Attachment A. Any
monitoring wells installed in the future shall be added to the groundwater monitoring program
and sampled quarterly. The groundwater surface elevation (in feet and hundredths, M.S.L.) in
all monitoring wells shali ba measured and used to determine the gradient and direction of
groundwater flow. All wells with historical concentrations of total petroleum hydrocarbons as
diesel (TPHD), total petroleum hydrocarbons as gasoline (TPHG), and/or other petroleum
hydrocarbons greater than 3,000 micrograms per liter shall be measured for liquid petroleum
hydrocarbons during each regular monitaring event.

The following shall constitute the monitoring program for groundwater.
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Constituent Detection Limit ug/L EPA Method

Total petroleum hydrocarbons as gasoline 50 EPA 8015 modified
Total petroleum hydrocarbons as diesel 50 EPA 8015 modilied
Benzene 0.5 EPA 8260

Toleune 0.5 EPA B260
Ethyibenzene 0.5 EPA 8260

Xylenes 0.5 EPA 8280

Methyl tert-butyl ether 1 EPA 8260
Dissolved oxygen ‘ Field

pH ' Field*

Electrical Conductivity ' Field*

*Instrument calibration logs shall be included in the monitoring reports

ug/l. — micrograms per liter
REMEDIATION SYSTEMS

Reports on remediation systems at the site shall be included with the groundwater monitoring
reports and submitted quarterly. The reporis shall contain the foliowing information regarding
the site remnediation systems:

1. Maps showing location of ali remediation wells;

2. Status of each remediation system including amount of time operating and down time
for maintenance and/or repair;

3. Airsparge woll operating records including status of each well and volume and pressure
of air being injected;

4. Soil vapor extraction well records including status of each well and P1D readings or
other acceptable methods of determining relative volatile concentrations taken at a
minimum quarterly. Readings of velatile concentrations drawn from SVE wells need to
be taken at a frequency that aillows the efficient operation and evaluatlon of the SVE

- system.

5. The report needs to include an evaluation of the SVE systern including the amount of
petroleum hydrocarbons removed.

6. Daily field sheets shall document field activities conducted during each site visit and
shall be included in the quarterly reports.

MONITORING FREQUENCIES

Specifications in this monitoring program are subject to.periodic revisions. Momtorlng
requirements may be modified or revised by the Executive Officer based on review of
monitoring data submitted pursuant to this Order. Monitoring frequencies may be adjusted or
parameters and locations removed or added by the Execulive Officer if site conditions indicate
that the changes are necessary. -
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REPORTING REQUIREMENTS

1. The Dischargers shall report all monitoring data and information as specified herein.
Reports that do not comply with the required format will be REJECTED and the _
Dischargers shall be deemed to be in noncompliance with the Monitoring and Reporting
Program.

2. Quarterly groundwater monitoring and remediation system reports shall be submitted to the
Regional Water Board according to the schedule below.

Moenitoring Period Report Due
January — March April 30
April - June : July 31
July — September October 31
October -~ December January 31

Groundwater monitoring reports shall include a contour map showing groundwater
elevations at the site and the groundwater flow direction. The quarterly groundwater
meonitoring reports shall include tables summarizing the historical depth-to-water,
groundwater elevations and historical analytical resulls for each monitoring well. The
results of any monitoring done more frequently than required at the jocations specified in
the Monitoring and Reporting Program shall be reporled to the Regional Water Board.
Field monitoring well sampling sheets shall be completed for each monitoring well sampled
and included in the report.

3. The Dischargers shall submit an annual report by January 31 of each year for the
preceding year, The reporl can be combined with the Dischargers' fourth quarter report.
The report shall contain:

a. An in depth evaluation of groundwater conditions at the site including trends of
the constituents of concem in each area of the site;

b. An evaluation of the effectiveness of each of the remedjation systems. The
evaluation shall include the effectiveness of the systems in romediating impacted
groundwater and each of the significant source areas or suspected source areas.

c. Asummary of the performance of each remediation systems including the
armount and pergentage of operating and dowitime, and the amount of petroleum
hydrocarbons removed.

4. In reporting the monitoring data, the Discharger's shall arrange the data in tabular form so
that the date, the constiluents, and the concentrations are readily discemible. The data
shall be summarized to demonstrate compliance with the requirements. All data shall be
submitted in electronic form in a form acceptable to the Regionat Water Board,
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5. The Dischargers shall maintain a data base containing historical and current monitoring
data in a electronic form acceptable to the Executive Officer. The data base shall be
updated quarterly and provided to the Regional Water Board in electronic format,

6. The Dischargers shall submit electronic copies of all workptans, reports, analytical results,
and groundwater elevation data over the internet to the State Water Board Geographic
Environmental Information Management System database (GeoTracker) at
http.//qeotracker. swroh.ca.gov. Electronic submittals shall comply with GeoTracker
standards and procedures as specified on the State Water Board's web site. In addition, a
hardcopy of each document shall be submitied to the Regional Water Board at 1685 E

-Street, Fresno, CA 93706, attention Cleanup Unit
j ‘i

PAMELA C. CREEDON, Executive Officer

Bt frben 19, 200F

(Date)

o

Order by:
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ATTACHMENT A

GROUNDWATER MONITORING SCHEDULE

Well Number | Quarderly Fluid Levels [Quarterly Sarmpt Semi-Annual Sample™
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GROUNDWATER MONITORING SCHEDULE

ik

Well Number | Quarterly Fluid Levels |Quarterly Sample]  Semi-Annual Sampie
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GROUNDWATER MONITORING SCHEDULE

Well Number {Quarterly Fluid Levels {Quarterly Sample|  Semi-Annual Sample**
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GROUNDWATER MONITORING SCHEDULE

Well Number

Quarterly Fluid Levels

Quarterly Sample

Semi-Annual Sample**
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ATTACHMENT A

GROUNDWATER MONITORING SCHEDULE

Well Number | Quarterty Fluid Levels|Quarterly Sample] Semi-Annual Sample™*

B-162M

B-162U

B-163L

B-163M

B-163U

B-164L

B-184M

B-164U

PAF AP P B oo o

B-1661.

B-166M

B-166U

B-167L

B-167M

B-167U

B-168L

B-166M

B-168L)

B-169L

B-169M

XK XX 2=

B-169U

B-170L

B-170M

=

B-170U

3-171L

B-171M

Xy

B-171

B-172L

B-172M

==

B-172U

B-173L

B-173M

B-173U

B-175L

B-175M

P ot o

B-175U

B-176L

B-176M

PRYPRIPR DR P DY X DR 333 | 3 [ 3| | > 3| 3| < [ 3 e o o | 3 | s o | o ] o [ e | e e 3¢ 3¢

5

B-176U




ATTACHMENT A

GROUNDWATER MONITORING SCHEDULE

Well Nuimber | Quarterly Fluid Levels |Quarterly Sampie]  Semi-Annual Sample*™
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GROUNDWATER MONITORING SCHEDULL

Well Number

Quarterly Fluid Levels

Quarterly Sample

Semi-Annual Sample**
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BWM-4U

BWM-5U

BWM-GU

BWM-7U

PP P A bt b o

D-1

D2

D-2

D3

| |

D-3

D6

DPF2

-1

I-12

-2

-3

I-6

-8

-9

M145

MN1Z

MN2ALU

MS2.5A

P Bl P Dt Pad B Bd PSP d bl bod P B2 D2 P D024 P B e B

PW-1.23

PW-L26

PW-1.28

PW-U4

KR

R1

R2

R3

R4

R7

REB

ROW-1

ROW-2

2 PR XK X

ROW-3

P B AR P A A b e o e D2 B g g B




ATTACHMENT A

GROUNDWATER MONITORING SCHEDULL

Well Number

Quarterly Fluid Levels

Quarterly Samnple

Semi-Annual Sample**

ROW-8

X

RS-BA

X

RS-BW4

RS-DP4

X

RS-DP5

RS-DP6

>,

RS-DP7

RS-HC7Y

RS-HC8

KX

RS-MN1Z

RS-MN2B

RS-MS2.5C

RS-MS3A

|
> ===

T10A

T16A

138

T8B

TOA

TR2

U4

WIP-W1

WIP-W2

WIP-W2A

K= XX PRI

WIP-W3

PR I PP Pt P P P Do Pt i I e e e S B2 B b B B

WIP-W3A

>

WIP-W4

WIP-W4A

X

* Sample during second quarter
** Sample during second and fourth quanters






BIG WEST OF CALIFORNIA, LLC
g AFLYING J Company L B B
84;5I Rosodalo Highway » Bakerstleld, CA 33308 » Phone 661.326.4200 » www.llylngj.com

Certified Mail
7005 3110 0000 2607 9883

October 29, 2007

Mr. Jan Alfaon

Califoinia Regional Water Quality Control Board
Ceniral Valley Region

1685 "T3* Steest

Fresno, California 93706

Re:  Dusignation of Lead for Requived Actions
Clopmup smd Abafement Order R3-2007-0728
Big West of California, LLC, Bakessfiel Rofincry

Dear Mr. Alfson:

This letter serves to satisfy Itom No, 45 in the Genotal Requixements section of Cleanup nnd

Abnterent Order R5-2007-0728 (CAQ), from the California Regional Water Quality Control

Board — Central Valley Rogion (RWQCBY), issued on October 10, 2007, Item No, 45 requires

the individual dischargers to notify RWQCH which parly will be lead for each required action

item in the CAO. It is the undorstanding of Big Wost of California, LLC (Blg West) that

;j—"ﬁ?&iib{‘- Engrgetias; TEC (dba 8l Oil Products, US) s subimilting.x separate letter: to-the = e
RWQCH a5 nofilication of specific required actions in which they intend to take the lead,

Big West is taking, and will comtinue to take, steps necessary to fulill the Required Action
and Genoral Requitements of the CAO, and in such will take the lead on the itoms listed
below,

Blending Ares
" Tterns 9, 10, and |1

Mohawk Tank Favm

= Jtomns 16, 17 and 18
Itemns 19, 20 and 21

*  Ttoms 22,23, 24 and 25

" Tlems 26 and 27

Are (23
* Ttem 28
*  Jtemns 33, 34 and 35

Underpround Pipelines
»  Ttems 38 and 39

xS




Me. Jan Alfson
RWQCT-Central Valley

Pape2
Diggharge Response
w  Ttem 40

Aboyopround Stozage Tanks
»  Tteins 41 and 42

Public Partieipation

» Tiem 4l
Assessment of Thegat 10 Hummn Health and Safety
r Ttem 44

Big West belicves that no one party can take the lead on Required Action ftem No, 1, bul
rather a joint effort hetween all reaponsible dischaxgers is necessary to fulfiil this regoirement,
Therefore, it is Big West’s objeclive to work cooperatively with olher nawed parties for
nddressing this particular required aolion.

Pleasc contact Bill Chadick, I1SE Dir¢ctor, Blg West Dakersfield Refinery, at
{661) 326-4412 or McBnda Hicks, Enviconmental Cngineer, Big West Bakersfield Refincty at
(6611 326-4422 with any questions.

Sincerely,

i o

LTS ""‘:":I:.'t", LT ¥
il Chadick, H3E Director
Big West of Californias

¢ Joe Canas, Korn Counly Bavironmental Heallh Services
Qene Collon, Blg West of California, LLC
Matnecy DeVroom, Flying J Inc.
Brett Bailoy, Flylng ¥ Inc.
Moelinda Hicks, Big West of California, LLC
Gene Frecd, Shell Oil Products US

MLH
File: 740,632
Viehsiprivate\remediation\owqeb\Site Wide CAO\Lead Discharger Letter 102907.doe
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@ RECEIVED
NOV -5 2007

PEr".Qllil.'lOI

Shall Ol Products US
HSEQR Scionca & Englncering
20945 5. Wilmington Avenve

Corson, CA 90810

Mr. Jan Allson October 30, 2007
Chalifornia Reglonal Water Quality Conirol Board

Centrul YValley Region

1685 E Streot

Fresmo, CA 93706-2020

RI:  Cleanup and Abatement Order R5-2007-0728
Big West of California LLC and Iquilon Bnterprises LLC

6451 Rosedale Highway, Bakersfield
Requited Actlon Ttern #45 -- Notification of Leads for Requircd Actions

Dear My, Alfson:

kY his Jetter prowdcﬂnr-li fieation from Eqm.lnn Il-nrrpnses g gha Shr-l] il Producls US {Shell) |

‘rc.ga:rdmg tire: sibcét winties Aind Kequired Action tem #45 — Notificition of Liads for Reiwired Actions.

Big West will provide a aimilar notification is on their Requived Actions,

Recopnizing that Itern 1 is the responsibility of both prrties, Shetl will addvess the following isunes directly
with the Board and will adlies lo the General Reqoiternenta:

Item 2: Sheil

Item 3: Shell report on the YES, the Alr Sparge, and the Pump/Treat vnit,
Jtem 4: Shell will submit zeports for the emedial activitics conduoted by Shell,
Ttem 5 (and 6§, 7, 8): Shell

Ttem.12 (and 13, 14, 15): Shell

Hem 29 (and 30, 31, 32): Shell

Ytera 36 (and 37): Shell

Please eall me at (818) 991-5556, #f you have any questions.

Sincerely,

Gene Freed

o Blil Chadick, Blg West of Californin LLE lr/







Trihtﬁro

CORPORATIOAH

May 19, 2009

Pamela Creedon

Executive Officer

California Regional Water QQuality Control Board
1685 E Strect

Fresno, CA 93706

RE: Summary of May 14, 2009 Mceting, Equilon Enterprises 1.1.C Cleanup and Abatement Order No,
R5-2007-0728, Big West Refinery, 6451 Rosedale Highway, Bakersficld, Kern County, Calilornia

Dear Ms. Creedon:

This letter has been prepared by Trihydro Corporation (Trihydro} on behall of Shell Oil Products, US
{Shell). On March 18, 2009, Shell had requested a meeting with the California Repional Water Quality
Control Board (CRWQCB) in response to the CRWQCB’s request for [urther investigation and remcdial
oplions evaluations for the Blending Area (also refcrred o as Study Scetion 3) and Arca 2 {well R3-M).
The meeling took place on May 14, 2009, Attendees included Jan Alfson, Russcll Walls, and I.onni Wass
(CRWQCR); Gene Freed (Shell), Keith Marcott and Ron Halpern (Trihydro representing Shell); and
Melinda Hicks (Big West) and Dave Dunhar (Dunbar and Associates, representing Big West), The
purposc of this letter is to surmmarize items discussed during the mecting, and to discuss Shell’s position
ag it relatcs to the items discussed.

Big West, I.LC currently owns the refinery located al 645] Roscdale Tlighway in Bakersheld, California
(the Site). Shclt retains responsibility for cleanup of MTBE releases from the Sales Terminal (1999,
2000, and 2001) and Blending Area (1996), the reformatc release in the northcast comer of the former
Mohawk relinery area {1993), and the reformate release in Area 2 {1987). Shell inaintains and operatcs &
vapor extraction system (VES) with vapor extraction wells (VEWS) in the Sales Terminal arca, the
Blending Area, the Mohawk Relinery area, and in Area 2. Approximately 12,362,352 pounds of total
hydrecarbons have been extractcd and treated by the VES as of the end of March 2009. In addition, Shell
opcrates and maintains an air sparging systcm with a total of 46 wells downgradient of the Blending Area
and in Area 2. A groundwalcr extraction and treatment system, installed downgradicnt ol the Sales
Terminal, cxtracled and treated over 313,000,000 gallons of water between 2001 and 2008 prior to shut
down upon the successtul cleanup of the MTBE plume in that arca.

Signal Hill Oiflce | 131% Last 290k Street § Sigeat st CA 90755 | phone $5£/453.3536 | fax 5672£453.3555

Home DfFlce | 1252 Tommerce Diiye | Pdckmie, Y 32074 1 phone 3077745.7474 | Jax 307)745.7729 | wwwIrifydro.com

exHBIT_ 2
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Ms Pamela Creedon
May 19, 2009
Page 2

Site-Wide Approach

One of the main purposes of the meeting was to outline Shell’s position that, given the Site’s history and
cwrent status, a more holistic approach to investigating and remediating the Site is practical and
warranted. Recent rcquircments imposed by the CRWQUCB have been bascd on addressing increases in
apparent product thickness, and the identification of “new” impacts, however localized, on an individual,
case-by-case basis rather than as part of a large operating facility. Thus the CRWQCB has called for
addilional delingation, investigation of vertical and lateral extent, evaluation of remedial options, and
apgressive remediation efforts even for impacis that are not migrating off-site and do not have the
potential to directly iinpact sensitive receptors.

The Site has been & refinery lor approximately 70 years and, although temporarily not in operation, will
likely continue ag a refinery in the future. Given the size of the Site (over 600 acres), its past history, and
future, it is likely that releases will continuc Lo be an issue in the future, despite the best efforts of all
parties involved. Any ncw releases are likely to overlap or co-mingle with historical impacts, as
cvidenced hy the recent releases at the Site. It is unlikely that clecanup will be complete as leng as
refinery operations continue on Site.

The holistic approach proposed by Shell includes monitoring the Site perimeter and selected interior
wells, continuing with current remediation activitics, and undertaking an evaluation o measures to
augment cxisting systems. Evaluation of measures to enhance Shell’s ongoing remediation efforts will be
{ocused in the arcas of the 1987 and 1993 reformate releases and to ensurc mitigation of potential off-site
migration of contaminants. In addition, Shell rccommends establishing and following a set of pre-defined
dceision trees for various activitics including leak detection, investigation, and recovery. This pre-
approved plan would he similar to a Discharge Response Plan.

Shell will continuc to operate and maintain the existing vapor extraction and air sparging systems and the
associaled VEWSs and air sparging wells; gauge and samplc proundwater monitoring wells at the Site
{excluding Big West wells) in accordance with the CRWQCT approved sampling and analysis plan;, and
where responsibility is lound with Shell, perform investigations and develop remedial options. Big West
will continue to be responsible lor those {asks assigned to them, as well as be first responder [or new
releascs and investigations. We undcerstand the CRWQCB’s position on not choosing sides when it
comes to the environmental issues at the Site. I.cgal and binding language in the purchase sales
agreement however, mnust be followed for the internal allocation ol responsibility between Big West and
Shell.
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Ms. Pamela Creedon
May 19, 2003
Fage 3

Shell’s Position under the Purchase and Sale Agreement .

Under the term of the purchase and sale agrecment (PSA) between Shell and Big West, Big West is
responsible lor conducting any corrective action (including investigation) at its refinery other than the
MTBE plumec remediation and the reformate release remediation that Shell is conducting. Big West is
responsible for all investigations and clean up of releases occurring after {inalization of the sale in 2005,
If contamination identified during the investigation is determined to have been pre-exisling, unless it is in
the reformnate spill or MTBE plumc arca, Big West is to conduct any corrective action but may be able to
rccover cosls subsequently from Shell.' Shell understands this term of the sale agreement may conllict
with somc of the CRWQCB recent directives; however, it is a legally binding agreement and makes scnse
where, as here, the buycer has possession and control of the property nceding investigation or ramediation.
Assigning respensibility to the current owner/operator is also consistent with applicable California law.
The CRWQCD has worked with Shell and Big West to respect the parties’ contractual allocation of
responsibility when assigning lasks under the current Cleanup and Abatement Order.  All further requests
for investigations ol releases or source evaluation should be directed to Big West.

Investigation of the Vertical and Lateral Extent of Petroleum Hydrocarbons near well B-
108

Two of the CRWQCB’s requests have dirceted “the dischargers™ to perfonm additional investigalions,
provide remedial options to clean up contamination in “Study Section 3" (or the Blending Area) in
vicinity of well B-108, and in vicinity of well R3-M, in Arca 2. During the May 14, 2009 meeting,
members of the CRWQCB had requested that wnore aggressive remediation be implemented in these
areas. This was further clarificd as increasing vapor extraction efforts in these arcas.

Shell perfonned investigations and implemented remedial options in these areas. Subsequent to the
release of MTBE in the Blending Arca in 1996 and the rcformate release in the northwest portion of the
Tormer Mohawk rclinery, Shell installed four VEWs in the source areas. These VEWs (LLBA, RVE-1,
RVTi-2, and RVE-3) arc connceled to the operating VES. Wells LBA and RVE-2 are currently opcrating,
with vapors being extracted and treated by the VES. Recent releases of reforinate and residual gas oil
(RGO) {2008 and 2007, respectively) have occurred in the Blending Arca {ncar well B-108) and down
gradicnt of the Blending Arca (RGO release), respectively, Tn Area 2, a hydrocracker charge release and
middle aromatic dicsel rclease occurred, also in 2007 and 2008. As Shell has already impleincnted

' Not all historic contamination is Shell’s responsibility under the PSA. For examplc, releases associated with prior
operalors such as Tosco are Big West’s responsibility both legally (as the current owner/operator) and under the
contract terms of the PSA.
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Ms Pamela Greedon
May 18, 2009
Page 4

remicdial activities in the arcas ol question (since 1993), additional efforts to “aggressively” remediate
these arcas should be the burden of those responsible for the recent releases, which occurred since Big
Wesl took over facility operations. Shell is willing to support these cfforts — if Big West installs the

requested vapor extraction wells, Shell will allow Big West 1o connect the VIIWs Lo the existing VES.

Investigating the Vertical and Lateral Extent of Gasoline Range Organics Found in Well
R3-M

Subsequent to the 2007 hydrocracker charge release and the 2008 mid-aromatic dicsel release, Big West
perfommed investigations to evaluate the source of these releases, the lateral extent of separatc-phase
hydrocarbons (SPH}, and the identification of the relcascd hydrocarbon. A product sample collected in
2007 and early 2008 indicated the product in well R3 was in the dicsel range. Big West later installed
somc shallow product recovery wells and is performing weekly product recovery. Subsequent to the
replacement of well R3 with wells R3-U and R3-M, Big West resampled SPH in well R3-M and lound it
to consist ol gaseline range organics (GRO). The CRWQCB then directed “the dischargers™ to perform
an investigation to deline the source; define the vertical and lateral extent of the GRO, and evaluate
remedial options. According to Jan Alfson, his use of the term “source” relers to the extent of
contamination in soil above groundwaler that may scrve as a source of dissolved-phase impacts to
groundwater. [t is our understanding Big West delined the lateral extent of contamination in soil and
groundwaler in this area, based on Leighton Consulting, Inc’s 2008 report, Final Draft technical Report,
Subsurfuce mvestigation rear Well R3, dated May 2008,

[t iz Shell’s contention that (1) Big West has already performed an mvestigation to define the lateral
extent of SPH associated with the releases of 2007 and 2008, (2) Shell, Tquilon, and Texaco had
performed extensive investigations into the vertical and lateral extent of the 1987 release of reformate in
the area, (3) further investigation in this area is unnecessary, bul il required, is the responsibility of Big
West, (4) the area in question is adjacent to and upgradient of the vapor extraction well network and air
sparging network currently operating at the Site, maintained by Shell, and (5) any burden to
“aggressively” remediate this area belongs to Big West. As the SPH in well R3-M has apparcnily been
identified as GRO, it is susceptible Lo both vapor extraction and air sparging. Shell is willing to support
this effort by allowing Big West to install and hook up VEWSs to the existing and opcrating VES.

Summary of Deliverables

During the meeting, RWQCT provided a handout listing “current lasks™ outstanding rclated to additional
work at the Big West Relinery, along with due dates, and an indication of the “Responsibic Discharger.”
With respect to those tasks for which Shell is identificd as the Responsible Discharger and those for
which the Responsible Discharger is in question (as indicated by a “?”" on the handout), Shell’s position is
as follows:



K4

Ms. Pamela Creedon
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Source of LPH in Well R3-M Work Plan - investigate the vertical and lateral extent of GRO in
vicinity of well R3-M, and providing a rcmedial options cvaluation — responsibility of Big WestL

Area 2 Soil and Groundwater RAP  this was part of the February 23, 2009 letter sent hy the
CRWQCB to Shell and Big West, titled Supplemental Subsurface nvestigation Near Well R3, Big
West Refinery. Shell will perform an evaluation of measures o augment existing systems as
necessary to ensure adequate remediation of impacts attributable to the reformate plume in Area 2 lor
which Shell is responsible. Ilowever, Shell maintains that it is the responsibility of Big West to
cvaluate remedial options for the GRO detected in well R3-M, the diesel fuel bencath well R6B, the
hydrocracker charge release of 2007, the iniddle aromatic diesel release of 2008, and the RGO in the
castern portion of Area 2,

Western Perimeter Monitoring Well Investigation  responsibility of Shell. The work plan [or this
investigation was approved on April 1, 2009. Procurement of access agreements and well installation
permits are in progress, Ficld activities are anticipated for early to mid Junc. A reporl is due July 17,
2006.

SS3 RAP  Groundwater - Investigate the vertical and lateral extent of petroleum hydrocarbons in the
vicinity of well B-108, and providing a remedial options evaluation - responsibility of Big West

Investigation of the verlical extent of petroleum hydrocarbons in the 3-043 area. Trihydro, on behalf
ot Shell, addressed this issuc in our response dated February 23, 2009 to the Notice of Vielation
issued on January 27, 2009. In our response Trihydro indicated that wells B-43 and B-23 straddlc the
2006 diesel release ncar R6DB, and should be the responsibility of Big West. No further
cominunication was received fromn the CRWQCD on this issuc since February 2009,

Increasing the Mow rate to the VIES (not on the list) — responsibility of Shell. The Air Pollution
Control District (APCD) had recormnendecd wailing until receipt of the authorization to operate
(ATO) prior to submitting the permit inodification request. The ATO was received on May §, 2009,
An application to modify the permit has been prepared and will be submitted to the APCD by May
22,2009. According to APCD, the “expedited” tum-around time for the modification is
approximately 90 days.
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Ms. Pamela Creedan
May 19, 2009
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I you have any guestions regarding this correspondence, please contact me at (714) 399-1560, extension
224 with questions or coinments.

Sincerely,
Trihydro Corporation

Ronald Halpern, PG
Project Manapger

077-003-009

cc: Mr. Gene Freed, Shell Oil Products, US
Mr. Jan Allson, RWQCB
Ms. Melinda Hicks, Big West of Califlornia, LI.C
M. Joe Canas, Kern County Environmental Health
Mr. David Dunbar, DBD Consuliing (eleetronic)

W 1UHomelProjecsiS HELL \Bakerstigld\DrafisiLetlers 05\200905_[7 FSummary of GS19 Mealing LTR Draft Finzi.doc






=) CT Corporation

TO:

RE:

FOR:

Diane G Bowman, Legal Assistant

Shell Oil Company

One Shell Plaza, 910 Louisiana 5t., Room 4873
Houstan, TX 77002-

Process Served in Callarnia

Equilon Enterprises L1C (Domestic State: DE)

Service of Process
Transmittal
07/11/2011

CT Loug Number 518815010

ENCLOSED ARE COPIES OF LEGAL PRGGESS HECEIVED BY THE STATUTDAY AQENT OF THE AROVE COMPANY A% FOLLOWS:

TITLE DF ACTION:

DOCUMENT{S) SERVED:

COURTAGENCY!

MATURE OF ACTION:

ON WHOM PROCESS WAR SERVED:

RE: 6451 Rosedale Higihway. Bakersfield, Xern County // To: Equilon Enterprises, LLC
e

Name discrepancy no
Letter(s}, Attachment{s)

California Regional Water Quality Control Board, CA
Case # None Specified

Craft cleanup and abatement order

DATE AND HOUR OF 3ERVICE:
JURIBDICTION BERVED :
APPEARANCE OR ANSWER DUE:

ATTORNEY(S) / SENDER{3):

ACTIOH ITEMS:

BIGNED: cT Col;_poration System

PER: Mancy Flores

ADDRESS: 818 West Seventh Street
Los f\ng] {es, CADO0017

TELEFHONE: 213-237-4615

California
August B, 2011
Lonnie M. Wass

C T Carporation System, Los Angeles, CA
By Certified Mail on 0771172011 postmarked on 37/07/2011

California Regional Water Quality Coentrol Boarg

1685 E Street
Fresno, CA 93706
559-445-5116

DFA7 2011
Image SOP

CT has retained the current log, Retain Date: 07/12/2011, Expected Purge Date:

Email Notification, Diane G Bowman DIANE.BOWMAN®SHELL. COM
Email Notiffcation, Simon Bolanos simon.botanos@sheli.com

Page1 of 1/ ES

Information gisplayed on Lhis transmital 15 for C1 Coporatians
recazd keeplng purposes only and is provided 10 the neciplent for
quick referonge, This information docs e, conisliluly a legal
opinian as to the raturg of aclion, the amound of damages, the
answer date, or any nlosmation cantalned i the documents
themseives. Reciplent Is nespanstble for intempreting sald
documents and Tor taking appropriake action. Signatures on

cer bified mall receipts confirm receipt of package only, nol
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‘ /i‘ California Regional Water Quality Control Board
; \ Central Valley Region
v Katherine Hart, Chair
1685 E Slreet, Fresnp, California 93706
Linda $. Adams {559) 4455116 = FAY {559) 445-5910

Aciing Secrelary for hitp:iwww waterboards. ca.govicentralvalley
Environmenial Prolection

Edmund G, Brown Jr.
GBovemor

7 July 2011
Alon Bakersfield Property, Inc. Certified Mail
Entity No. C32946589 70100290000087651918

c/o C T Corpoeration System
818 West Seventh Street
Los Angeles, CA 90017

\/ Equilon Enterprises LLC Certified Mail
Entity No. 199803510014 70100290000087651925
c/o C T Corporation System
818 West Seventh Street
Los Angeles, CA 90017

DRAFT CLEANUP AND ABATEMENT ORDER, BAKERSFIELD REFINERY,
6451 ROSEDALE HIGHWAY, BAKERSFIELD, KERN COUNTY.

The Site Cleanup Unit of the Ceniral Valley Regional Water Quality Control Beard {“Central
Valley Water Board” or “Board") has prepared the enclosed draft Cleanup and Abatement
Order (the "CAQ") and is proposing that Assistant Executive Officer Ken Landau issue the
CAO pursuant to authority delegated to him by the Central Valley Water Board. The draft
CAO will replace and update the current CAQ for this facility and has been prepared to reflect
an ownership change and work completed to date.

The draft CAO directs Alon Bakersfield Property, Inc., and Equilon Enterprises, LLC (referred
to as “Dischargers”) to:

1. Invesligate and/or remediate numerous areas of the refinery that have had discharges
Maintain and tesf underground pipelines
Continue implementation of the Discharge Response Plan
Continue implementation of the Public Participation Plan

U

Install leak detection systerns on all active aboveground storage tanks by the end of
2015

6. Submit a plan to mitigate the threat posed to human health and safety in the Nurse
Station Building and implement the plan once approved

California Environmental Protection Agency

¢ Recycled Paper



Bifkersfield Refinery Draft CAQ -2- 7 July 2011

The Site Cleanup Unit is inviting all parties named in the draft CAO to comment on the draft
CAQ. Comments may include additional evidence that is not aiready in the Board's files.
Comments must be submitted to this office by 5 pm on 8 August 2011 in order to receive full
consideration.

Following the ciose of the comment period, the Site Cleanup Unit may revise the draft CAQ,
will respond to relevant comments, and will provide a recommendation to Mr. Landau
regarding the issuance of the draft CAO.

if you should have any guestions regarding this matter, please call Jan Alfson at (559) 488-
4345 or Russell Walls at (559) 4884392

LONNIE M, WASS
Supervising Engineer

cc:  Joe Canas, Kern County Environmental Health Department, Bakersfield
Gordon Leaman, Alon Bakersfield Property, Inc., Bakersfield
Kevin Dyer, Equilon Enterprises LLC, 17 Junction Dr. PMB #3998, Glen Carbon, IL 62034
Byron Gee, Nossaman LLP, 445 S Figueroa St, 31% Floor, Los Angeles, CA 90071
David Dunbar, The DBD Group, 1257 Sanguinetti, No. 150, Sonora, CA 95370
Amalia Coffey, URS Corp., 130 Robin Hill Rd., Suite 100, Santa Barbara, CA 93117



CALIFORNIA REGIONAL WATER QUALITY CONTROL BOARD
CENTRAL VALLEY REGION

CLEANUP AND ABATEMENT ORDER R5-2011-XXXX
FOR
ALON BAKERSFIELD PROPERTY, INC.
AND
EQUILON ENTERPRISES, LLC
BAKERSFIELD REFINERY
KERN COUNTY

This Order is issued to Alon Bakersfield Property, Inc., and Equilon Enterprises, LLC, hereafter
collectively referred o as "Dischargers”, pursuant to Water Code section 13304, which
authorizes the California Regional Water Quality Control Board, Central Valley Region, (“Central
Valley Water Board” or "Board”) to issue a Cleanup and Abatement Order ("CAD"}, and
pursuant to Water Code section 13267, which authorizes the Central Valley Water Board to
require the preparation and submittal of technical and monitoring reports.

The Executive Officer finds, with respect to the Dischargers' acts, or failures to act, the’
following:

PROPERTY OWNERSHIP AND OPERATIONS

1. Alon Bakersfield Property, Inc. ("ALON™), a Delaware corporation, purchased and
currently owns and operates a refinery on approximately 600 acres at 6451 Rosedale
Highway in Bakersfieid, California (properties hereafter referred fo as the “Site”, as
shown on Figure 1}. As Figure 1 shows, the Site consists of Area 1 (including, but not
limited to the Mohawk Tank Farm, Sales Terminal, and Blending Area) and Area 2.
The refinery historically processed approximately 70,000 barrels of crude oil daily, but
has been shut down since February 2009, ALON restarted the refinery in June
2011. Numerous pipelines exist above and below ground surface throughout the Site,
including several pipelines which traverse the Site but are unassociated with refinery
operations. Many aboveground storage tanks are also present at the Site. As
summarized in more detail below, operations over the years have resulted in
_discharges of crude oil and various refinery products and additives, including, but not
limited to, diesel, gasoline, reformate, and methyl tertiary butyl ether (MTBE), from the
tanks and pipelines. These discharges have deposited petroleum hydrocarbons in
soils. Once deposited in the soils, the petroleumn hydrocarbons have migrated to and
pofluted underlying groundwater as set forth in findings below. Monitoring of more than
250 groundwater monitoring and supply wells occurs regularly.

2. Big West of California, LLC {"Big West"), a Utah limited liability company, and a
substdiary of Flying J, Inc., purchased the refinery and Site from Equilon Enterprises,
LL.C, a Delaware limited liability company ("Equilon™), and owned the Site from March
2005 through May 2010. Big West operated the refinery untit February 2009, when it
was shut down after Big West entered bankruptcy. Discharges of petroleum
hydrocarbons to soil and/or groundwater occurred in at least 2006, 2007, and 2009,
and contributed to or created poliution or threat of poliution of groundwater. The Board
issued CAO R5-2007-0716 to Big West, ordering Big West to address a specific
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petroleum hydrocarbon discharge reported in June 2007. The Board also issued CAO
R5-2007-0728 {0 Big West and Equilon, ordering them to address impacts to soil and
groundwater throughout the Site. However, pursuant to the terms of the bankruptcy
proceedings that resulted in the sale of the Site to ALON, ALON assumed liability for
the environmental remediation of the Site, except for certain liabilities that had been
previously assumed by Equilon. Big West is not named as a responsible party in this
Order, as the existing cleanup liability is currently shared by ALON and Equilon.

3. Equilon owned the Site fram 1998 to March 2005, and operated the refinery during that
period. From 1998 through 2001, Equilon was a joint venture between Texaco.
Refining and Marketing, Inc. ("TRMI"), a Delaware corporation, and Shell Oit Comipany,
a Delaware corporation. Shell Qil Company purchased TRMI[ and TRM/’s interest in
Equiton by stock purchase agreement dated 12 December 2001, and the refinery was
then operated as Equilon Enterprises, LLC, doing business as Shell Oil Products US
("*SOPUS". SOPUS is a wholly-owned subsidiary of Shell Qil Company that is in the
business of refining, transporting, and marketing petroleum. Discharges of petroleum
hydrocarbons to soil and/or groundwater occurred in at least 1989, 2000, 2001, 2003,
and 2004 and contributed to or created pellution or thraat of pollution of groundwater.
As stated above, the Board issued CAQO R5-2007-0728 to Big West and Equilon,
ordering them to address impacts to soil and groundwater throughout the Site,

Shell Oil Company still owns underground pipelines that transverse the Site. At least
one of the pipelines continues to transpoit petroleum hydrocarbon products. Equilon is
caonducting groundwater monitoring, assessment, and remediation (soil vapor
extraction and air sparging) at the Site over portions of the Area 2 Refinery, the Sales
Terminal, the Blending Area, and the Mohawk Tank Farm.

4. Texaco, inc., owned and operated the Area 2 refinery from 1986 to 1987 and Area 1
from 1984 10 1987. TRMI owned and operated the Area 2 refinery from 1988 to 1998
and Area 1 from 1987 to 1998. Discharges of petroleum hydrocarbons occurreq at the
Area 2 refinery in at least 1987 and 1983 and in Area 1 in at least 1993 and 1996 and
contributed to or created pollution or threat of pollution of groundwater.

5. Area 1 was owned and operated by Mohawk Oit Company from 1932 to 1970, Reserve
QOil and Gas Company from 1970 to 1980, and Getty Oit Company from 1980 {o 1984,
Area 2 was built and operated by the U.S. Government in 1942, and was owned by
Lion Qil Company and then Tosco O} Company from 1970 to 1986. These parties are
not named in this Order because the Board does not currently have evidence that
would justify naming them as responsible parties.

8. ALON and Equilon received an opportunity to review a draft of this Order. ALON and
Equilon have accepted responsibility for the cleanup and abaternent actions identified
in this Order.

—=J) (=
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BACKGROUND

The Site is within the boundaries of the Kern County Water Agency Improvement
District No. 4 (*ID4"). The District recharges groundwater in {he vicintty of the Site
through seepage from the Calloway Canal and the Kern River. The quality of the water
used for recharge has total dissolved solid concentrations ranging from 100 milligrams
per liter (mg/L) to 400 mg/L. Groundwater pumped from 1D4 is used as a supplemental
supply for porlions of metropolitan Bakersfield. _

Groundwater impacted by diesel constituents underlies most of the Site. Groundwater
beneath approximately 200 acres of the Site is impacted with concentrations of
gasoline constituents and/or MTBE exceeding water quality objectives.

The groundwater surface has historically fluctuated between 50 and 150 feet below
ground surface ("bgs”). Water levels at the Site rose approximately 100 feet between
1893 and 1999. Waler levels began declining during 2007 and in June 2010 were
approximately 130 feet bgs. The upper 150 feet of soil beneath the Site consist of
interbedded sands and silts. The large fluctuation of groundwater levels has led to
smearing of petroleum hydrocarbons from first encountered groundwater to depths of
greater than 150 feet bgs.

Area 2 Refinery - A discharge of petroleumn hydrocarbons in the form of reformate
{main reformate discharge} from an underground pipeline was discovered in March
1987 in the vicinity of the Area 2 refinery hydrocracker unit. Estimates of the voiume of
that discharge range from 1.5 million 1o over 2.8 millien galions. A discharge of
petroleum hydrocarbons in the form of diesel in the vicinity of monitoring well R6B was
reported in May 2006. A separate discharge in the vicinity of well R3 and the mid-
aromatic pipeline was reported in 2008. Liquid petroleum hydrocarbons have been
detected in wells B-012, B-43, and ROW-2 in the southern portion of the Area 2
refinery, and in wells R3M, B42, BWM-34L, BWM-35L, and B-175U in the eastern
portion of the Area 2 Refinery. Maximum detected concentrations of total petroleum
hydrocarbons as gasoline (TPHG) and total petroleum hydrocarbons as diesel (TPHD)
in groundwater beneath this area in November 2010 were 100,000 micrograms per
titer {ug/L) and 83,000 ug/L, respectively. Maximum detected concentrations of
benzene, toluene, ethylbenzene, and xylenes in November 2010 were 4,300 ug/L,
3,400 ug/L, 4,900 ug/L, and 29,000 ug/L, respectively. Liguid petroieum hydrocarbons
are present on groundwater in several locations. Assessment in porlions of the Area 2
Refinery is ongoing.

Sales Terminal - Discharges of petroleum hydrocarbons containing MTBE occurred in
the Sales Terminal area in March 1999, December 2000, and April 2001. Two
groundwaler extraction systems were installed downgradient of the discharge and
vapor extraction wells were installed in the vicinity of the discharge by Equilon,
Maxamum detected concentrations of MTBE, TPHG, and TPHD in groundwater
beneath this area in February 2007 were 3,100 ug/L, 1,700 ug/l, and 64,000 ug/L,

—_— Oy == == ==Y
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respectively. Shallow zone monitoring wells in the Sales Terminal, where the majority
of impacts in this area bave occurred, were dry in December 1010.

Blending Area - A discharge of 2,300 gallons of MTBE from a railroad car occurred in @
July 1996 in the Blending area. Several smaller discharges were also reported in this
area. Liquid petroleum hydrocarbons are routinely detected in monitoring well B-109.
Approximately two and one half feet of petroleum hydrocarbons were detected in
B-109L in February 2010. The source for the liquid petroleum hydrocarbons is
unknown. Studies in the Blending Area indicate that some soils in this ayea contain
elevaled concentrations of chromium and arsenic, and elevated-to-hazardous
concentrations of lead. Sails in the southeastern and southern portions of this area are
impacted by gasoline and diesel. Soils had a maximum detected total lead
concentration of 8 560 milligrams per kilogram {mg/kg) and a maximum detected total
chromium concentration of 164 milligrams per kilogram. Maximum detected
concentrations of TPHG and TPHD in groundwater beneath this area in November
2010 were 49,000 ug/L and 20,000 ug/L, respeciively. Maximum detected
concentrations of benzene, ethylbenzene, and xylenes were 1 400 ugiL, 26,300
ug/L,and 15,000 ug/L, respectively. The majority of monitoring wells in the shallow
zone, the most heavily impacted zone, were dry in December 2010. A Central Valley
Water Board letter dated 18 January 2011 requests submittal of a reporl summarizing
a proposed geophysical survey of the site and proposed assessments of lead and/or
hydrocarbons in soil by 12 September 2011, and completion of excavation andfor
capping of shallow impacted soils by 1 August 2012,

Mohawk Tank Farm — This area is directly south of the Blending Area. A discharge of
less than 500 barrels of residual gas oil from the RGO pipeline, located in the
northwest corner of the area, was reported in January 2007. Big West reported greater
than 20 feet of liquid petroleum hydrocarbons in monitoring well BWM-5U in June
2007. Assessment and remediation of the liquid petroleum hydrocarbons is ongoing.
A discharge of an unknown amount of petroleum hydrocarbons was reported from a
flange near 72P15 in January 2008 Initial assessment in the vicinity of the flange
indicates impacts of petroleum hydrocarbons to deeper soils may be related to
operation of other equipment in the area. Liquid petroleum hydrocarbons have been
detecled in monitoring well BWM-4U in the northeastern portion of the area and in
BWM-23M in the eastern portion. The source of the petroleum hydrocarbons has not
yet been identified. Groundwater in the northwestem portion of this area has been
impacted by high concentrations of gasoline and diesel constituents, The majority of
monitoring wells in this area were dry in December 201C. Soils had a maximum
detected total lead concentration of 5,670 mg/kg and maximum detected total
chromium concentration of 6,920 mg/kg. A work plan submitted by Big West for
further assessment of lead and/or chromium concentrations in the southern portion of
the Mohawk Tank Farm was approved in a letter dated 12 December 2008. Big West

-declared bankruptcy in December 2008 and the work has not been completed. A work

plan for remediation of lead- and chromium-impacted soil in the Mohawk Tank Farm
was approved in a letter dated 18 March 2009, with completion of the remediation



CLEANUP AND ABATEMENT ORDER R5-2011-XXXX 5.
ALON BAKERSFIELD PROPERTY, INC., ET. AL,

BAKERSFIELD REFINERY

KERN COUNTY

14.

13,

16.

17.

18.

required by 18 March 2010. The remediation has not been started to date because of
Big West's bankruptcy. '

Soil Vapor Extraction System — A soil vapor extraction (SVE) system has been
utilized at the Site to remove volatile petroleum hydrocarbons from the vadose zone.
The majority of the SVE wells are in the vicinity of the Area 2 refinery and the Sales
Terminal. Three SVE wells exist in the northern portion of the Mohawk Tank Farm and
one in the Blending Area. The SVE system was shut down in March 2005 when
Equilon sold the Bakersfield refinery to Big West, and was restarted in October 2007.
Equilon is currenily evaluating the SVE system for expansion.

Air Sparge System — An air sparge (AS) system is operated at the Site by Equilon to
add oxygen to the groundwater and enhance biodegradation. The sysiem consists of
46 muiti-level well clusters located principaily in the vicinity of and to the west and north
of the Area 2 refinery,

LEGAL AUTHORITY

Petroleum hydrocarbons discharged to and deposited within soil at the Site will
continue to migrate to groundwater, float as liquid on groundwater, and/or dissolve inlo
groundwater. Petroleum hydrocarbons dissolved in groundwater will continue to
disperse and migrate to unaffected and less affected waters. These petroleum
hydrocarbons will continue to alter the quality of groundwater to a degree that
unreasonably affects the waters for designated beneficial uses, continuing and
expanding a condition of pollution, unless cleaned up.

Water Code section 13304(a} states that;

Any person ... who has caused or permitted, causes or permits, or threatens to cause
er permit any waste to be discharged or deposited where it is, or probably will be,
discharged into the waters of the state and creates, or threatens to create, a condition
of pollution or nuisance, shall upon order of the regional board clean up the waste or
abate the effects of the waste, or, in the case of threatened pollution or nuisance, take
other necessary remedial action, including but not limited 1o, overseeing cleanup and
abatement efforts.

Water Code section 13267(b)(1) states that;

in conducting an investigation specified in subdivision (a), the regional board may
require that any person who has discharged, discharges, oris suspected of having
discharged or discharging, or who preposes to discharge waste within its region ...
shall furnish, under penalty of perjury, technical or monitoring program reports which
the regional board requires. The burden, including costs, of these reports shall bear a
reasonable relationship to the need for the report and the benefiis o be obtained from
the reports. In requiring those reports, the regional board shall provide the person with
& written explanation with regard to the need for the reporis, and shall identify the
evidence that supports requiring that person to provide the reports.
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Water Code section 13304(c)(1) states that:

.. . the person or persons who discharged the waste, discharges the waste, or
threatened to cause or permit the discharge of the wasie within the meaning of
subdivision {a}, are liable to that government agency to the extent of the reasonable
costs actually incurred in cleaning up the waste, abating the effects of the waste,
supervising cleanup or abatement activities, or taking other remedial actions. . .

The Water Quality Cantrol Plan for the Tulare Lake Basin, Second Edition, revised

January 2004 {the “Basin Plan™), designaies beneficial uses of the walers of the State

and establishes water quality objectives ("WQOs"} to protect those -areas. The Site D
overlies groundwater within the Kern County Basin Hydrologic Unit, Detailed Analyses

Unit No. 254. Present and potential future beneficial uses of this groundwater include
municipal and domestic supply ("MUN™), agricultural supply ("AGR"}, industrial service

supply (“IND"), industrial process supply ("PRO"}, water contact recreation (REC 1),
non-contact water recreation (REC 2), and warm freshwater habitat (WILD}.

The Basin Plan contains a narrative WQO for chemical constituents which requires, in
part, that groundwater not ¢contain chemical constituents in concentrations that
adversely affect any beneficial use. For groundwaters that are designated MUN, the
Basin Plan incorporates by reference drinking water maximum contaminant levels
{"MCLs"} promulgaied in the California Code of Reguiations, title 22, chapter 15 (“Title
22"). The following constituents have numeric MCLs associated with them, and these
numeric MCLs implement the narrative WQO for chemical constituents:

Constituent Limits* WQO Reference

Benzene 1 Chemical Primary MCL, Title 22
‘Toluene ] 150 Chemical Primary MCL, Title 22
Ethylbenzene 300 Chemical Primary MCL, Title 22
Xylene 1750 Chermnical Primary MCL, Title 22

Methyl Tert-butyl Ether 13 Chemicat Primary MCL, Title 22

* In micrograms per liter {ug/L}

The concentrations of the waste constituents listed above that are currently found in
groundwater (Findings Nos, 10, 11, 12, and 13}, or are likely tc be found in
groundwater after migration from soils, significantly exceed the applicable WQOs.

The Basin Plan also contains narrative WQOs that apply to groundwater for tastes and
odors and for loxicity. The taste and odor WQO requires, in part, that groundwater not
contain substances in concentrations that cause nuisance, adversely aflect beneficial
uses, of impart undesirable tastes and odors to municipal and domestic water supplies.
The toxicity WQO requires, in pari, that groundwater be maintained free of toxic
substances in concenirations that produce detrimental physiological responses in
humans.

Methyl Tert-butyl Ether 5 Chemical Secondary MCL, Title 22 E
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Chapter |V of the Basin Plan contains the Policy for Application of Water Quality
Objectives, ("WQO Policy”) which provides that “[wlhere compliance with narrative
objectives is required (i.e., where the objectives are applicable to protect specified
beneficial uses), the Central Valley VWater Board will, on a case-by-case basis, adopt
numerical limitations in orders which will implement the narrative objectives.”
Compliance with a narrative WQO requires consideration of site-specific informafion
and relevant numerical criteria and guidelines developed or published by other
agencies and organizations. Such numerical criteria and guidelines relevant to the
waste constituents described in Findings 10, 11, 12, and 13, include the following:

Constituent Limits* wQo Reference
TPHG 5 Taste and McKee & Wolf, Waler Quality Criteria,
Odor SWRCE, p. 230
(2} USEPA Drinking VWater Heaith Advisory
TPHD 100 Toxicity, Tasle 1980 USEPA suggested no adverse response
and Odor lgvel
Toluene 42 .Taste and Federal Register, Vol. 54, Na. 97
Odor
Ethylbenzene 29 Tasie and Federal Register, Vol. 54, No. 97
Odor
Xylene 17 Taste and Federal Register, Vol. 54, No. 97
Odor
Benzene 015 } | Toxicity Catifernia Pubiic Health Geal {OEHHA)

*in micrograms per liter {pgfL)

Consistent with the WQO Policy, the limits for the waste constituents listed above are
relevant and appropriate to use to evaluate compliance with the narrative WQOs for
taste and odor and for toxicity. The concentrations of the waste constituents listed
above that are currently found in groundwater (Findings Nos. 10, 11, 12, and 13), or
are likely to be found in groundwater after migration from soils, significantly exceed the
applicable WQOs.

Pollution, as it is defined in Water Code section 13050{}(1), means the alteration of the
quality of the waters of the state by waste to a degree which unreasonably affects
either the waters for beneficial uses, or the facilities which serve these beneficial uses.
The WQOs delineated in Findings Nos. 21 and 23 are designed 1o protect the
beneficial uses of the groundwater underlying the Site. As the wastes discharged from
the Site have caused groundwater to exceed the applicable WQOs, which have been
developed to protect the beneficial uses of the groundwater, a condition of pollution is
present in the groundwater.

The State Water Resources Control Board ("State Water Board”™) has adopted
Resolution No. 92-49, Policies and Procedures for investigation and Cleanup and
Abatement of Discharges under Wafer Code Section 13304. ("Resolution 82-49")
Resolution 92-48 sets forth the policies and procedures to be used during an
investigation and cleanup .of a polluted site, and requires that cleanup levels be
consistent wilh State Water Board Resolution No. 68-16, the Statement of Policy With
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Respect to Maintaining High Quality of Waters in California {"Resolution 68-16).
Resolution 92-49 and the Basin Plan establish the cleanup levels to be achieved.
Resclution 92-49 reguires the waste to be cleaned up in a manner that promotes
attainment of either background water quality, or the best water quality which is
reasonable if background levels of water quality cannot be restored. Any alternative
cleanup level to background must: (1) be consistent with the maximum benefit to the
people of the state; (2} not unreasonably affect present and anticipated beneficial use
of such water; and (3} nct resuit in water quality less than that prescribed in the Basin
Plan and applicable Water Quality Control Plans and Policies of the State Water
Board. Resolution 82-49 directs that investigation proceed in a progressive sequence.
To the extent practical, it directs the Central Vatley Water Board to require and review
for adequacy written work plans for each element and phase, and the written reports
that describe the results of each phase of the investigation and cleanup,

Chapter 1V of the Basin Plan also contains a policy for the Investigation and Cleanup of
Contaminated Sites. The strategy generally outlines a process that includes site

“investigation, source removal or containment, information requirements for the

consideration of establishing cleanup levels, and a basis for establishing soil and
groundwater cleanup lavels.

California Code of Regulations, title 22, section 66261.24, defines hazardous waste
based on concentrations of constituents of concern. The hazardous total threshold limit
concentration (TTLC) as included in section 66261.24 for lead is 1,000 mg/kg and the
soluble threshold limit concentration (STLC) is 5 mg/L.. The hazardous TTLC for
chromium is 2,500 mg/kg and the STLC is 5 mg/L.. Section 66261.24 states that any
waste having concentrations equal or greater than the above stated concentrations is a
hazardous waste. As established by Finding No. 12, hazardous waste is present within
the Blending Area, and as indicated in Finding No. 13, hazardous waste is also present
in the Mohawk Tank Farmi.

California Code of Regulations, title 23, sections 3890 through 3895, require that the
Dischargers submit analytical data electronically via the internet using electronically
deliverable formats (EDF} designated by the State VWater Board that are both non-
proprietary and available as public domain. All EDF data must be submitted over the
internet to the State Water Board Geographic Environmental Information Management
System database (Geotracker). In addition, section 3895(b) allows the Central Valley
Water Board to specify submittal in aliernative forms provided the benefit or need for it
bears a reasonable relationship to the burden of producing it.

DISCHARGER LIABILITY

As described in the above Findings, the Dischargers are subject to an order pursuanlt
to Water Code section 13304 because the Dischargers have discharged or deposited
waste and caused or permitted waste o be discharged or deposited where il has
discharged to waters of the state and has created, and continues to threaten to create,
a condition of poliution. The meaning of the term "discharge”, as interpreted by the

@
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State Water Board in precedential orders, including State Water Board Order WQ 86-2
(In the Matter of the Petition of Zoecon Corporation), includes the passive migration of
waste from soils to groundwater. Discharges occurred during the time that each of the
named Dischargers owned the Site, and, as stated in Finding No. 24, these discharges
have resulted in a condition of pollution. The condition of pollution is a priority violation
and issuance or adoption of a cleanup or abatement order pursuant to Water Code
section 13304 is appropriate and consistent with policies of the Central Valley Water
Board.

As described in the above Findings, the Dischargers are subject to an order pursuant
ta Water Code section 13267 to submit technical reports because existing data and
information about the Site indicate that waste has been discharged, is discharging, or
is suspected of discharging, at the property, which is or was owned and/or operated by
the Dischargers named in this Order. The technical reports required by this Order are
necessary to assure compliance with the Basin Plan, Resolution 92-49. and this Order,
which require the prompt identification and abatement of waste sources and the
investigation and cleanup of affected areas to protect the beneficial uses of waters of
the state, fo protect against nuisance, and to protect human health and the
environment.

Should the Dischargers fail to take any of the cleanup actions specified in this Order,
the Central Valley Water Board may impose administrative civil liability pursuant to
Water Code section 13350, which states, in relevant part:

(&) Any person who (1) violates any cease and desist order or cleanup and abatemant
order hereafler issued, reissued, or amended by a regional board .,. shall be fiable
civilly, and remedies may be proposed, in accordance with subdivision (d) or ().

(e) The siate board or a regional board may impose civil lability administratively
pursuant to Arlicle 2.5 (commencing with Section 13323) of Chapter 5 either on a daily
basis or on a per gallon basis, bui not both.

{1} The civit liability on a daity basis may not exceed five thousand doltars
($5,000} for each day the violation occurs.

(A) When there is a discharge, and a cleanup and abatement order is
issued, except as provided in subdivision (f), the civil liabiiity shall not be
less than five hundred dollars ($500) for each day in which the discharge
occurs and for each day the cleanup and abatement order is violated.

(B) When ihere is no discharge, but an order issued by the regional
board is violated, except as provided in subdivision (f), the civil liability
shall not be less than one hundred dollars {$100) for each day in which
the violation oceurs.

{2) The civil liability on a per gallon basis may not exceed ten doltars ($10) for
each gallon of waste discharged.
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Should the Dischargers fail to submit any of the technical or monitoring repoits
required by this Order, the Central Valley Water Board may impose administrative civil
liability pursuant to Water Code section 13268, which states, in relevant part:

{a){1) Any person lailing or refusing to furmish technical or menitoring program reports
as required by subdivision {b) of Section 13267 . . . or faisifying any information
provided therein, is guilty of 8 misdemeaanor and may be liable civilly in accordance with
subdivision (b}).

(b)(1) Civil liability may be administratively imposed by a regional board in accordance
with Article 2.5 (commencing with Section 13323) of Chapter 5 for a violation of
subdivision {a} in an amount which shall not exceed ¢ne thousand dollars {($1,000} for
each day in which the viclation cccurs.

(¢) Any person discharging hazardous waste, as defined in Section 25117 of the Health
and Safety Code, wha knowingly fails or refuses to furnish technical or menitoring
program reporns as required by subdivision (b) of Section 13287, or who knowingly
{alsifies any information provided in these technical or monitoring program reporis, is
guilty of a misdemeanor, may be civilly Yiable in accordance with subdivision (d), and is
subject to criminal penalties pursuant to subdivision ().

- (d)(1) Civil liability may be administratively imposed by a regional board in accordance
with Article 2.5 (commencing with Section 13323) of Chapter 5 for a violation of
subdivision {C) in an amount which shall not exceed five thousand dollars ($5,000) for
each day in which 1he violation occurs.

CEQA

Issuance of this Order mandates further investigation and will compel the Dischargers
to implement cleanup work that has been underway for many years. The Site is
currently an operating refinery site, situated above contaminated soil and groundwater,
and an extensive system of extraction and monitoring wells and other remediation
equipment has already been installed. After reviewing and considering evidence in the
Board's files regarding the existing environmental conditions at the Site, the Board can
conclude that there is no possibility that issuance of this Order will have a significant
effect on the environment, and therefore, issuance of the Order is not subject to the
California Environmental Quality Act (Pub. Resources Code, § 21000 et seq.),
pursuant to California Code of Regulations, title 14, section 15061(b)(3).

EFFECT OF PRIOR ORDERS

Several orders have already been issued by the Central Valley Water Board to parties
legally responsible for environmental remediation at the Site. These orders require
those responsible parties to perform cleanup actions and to submit technical and
monitoring reports. These orders include CAO R5-2007-0716 and CACQ R5-2007-
0728. The obligations contained in this Order supersede and replace those contained
in prior orders. However, the prior orders remain in effect for enforcement purposes;
the Central Valley Water Board and/or the State Water Board may take enforcement

&=
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actions (including, but not limited to, issuing administrative civil liability complaints)
against responsible parties that have not complied with directives contained in
previously-issued orders.

REQUIRED ACTIONS

IT IS HEREBY ORDERED that, pursuant to Water Code sections 13304 and section 13267,
the Dischargers shall: i

1. Forthwith investigate the discharges of waste, cleanup the waste, and abate the effects
of the discharge of waste, including petroleum hydrocarbons and hazardous waste, to
soil and groundwaler, in conformance with Resolution 92-49 and with the Basin Plan
(in particular the Policies and Plans listed within the Control Action Considerations
portion of Chapter IV). "Forthwith” means as soon as is reasonably possible without
risk to health and safety. Staff, when referenced below, means Central Valley Water
Board technical staff. Compliance with this requirement shafl include, but not be
limited to, completing the tasks listed below.

REMEDIATION SYSTEMS

2. Maintain continual operation of all remediation systems at the site including the soil
vapor extraction, air sparge, and liguid petroleurn hydrocarbon removal systemns. The
systerns shall be operated so as to maximize the efficiency of remediation of impacted
groundwater and soil at the Site. All remediation systems shall be expanded as
necessary to treat all significantly impacted areas of the site. |f significantly impacted
areas of soil and/or groundwater are discovered that are not within the area of
influence of existing remediation systems, a work plan shall be submitted proposing
tasks to install remediation systems in those impacted areas.

3. By 31 January of each calendar year, submit an annual technical report providing a
detailed evaluation of the operation and effectiveness of all remediation systems being
operated at the Site. The report shall include recommendations for improvements {o
the systems to correct any deficiencies.

BLENDING AREA

4. By (120 days after CAQ is signed}), submit a work plan for installation of a soit vapor
extraction system and additional soil vapor extraction wells in the Blending area. The
work plan needs to include details of the proposed system including everything
necessary ta installation of the system and connection of the proposed and/or existing
s0il vapor extraction wells to the system. The system needs to be designed so that
additional vapor extraction wells can be added and explain how the size of the system
was calculated. The work plan needs to include a scheduie for insiallation of the
system.

—_ V00 = @ == =
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Within 30 days of the approval of the work plan required in Required Action No. 4,
implement the work plan in accordance with the time schedule as approved or directed
by the Executive Officer, which shall become part of this Order.

MOHAWK TANK FARM

By 12 October 2011, submit a work plan proposing tasks to implement the Study
Section 4 (Mohawk Tank Farm} Remedial Options Report for TPH, VOCs, and SVQCs
dated 8 July 2009. Proposed assessment tasks need to include assessment of the
extent of gasoline constituents as well as those proposed in the report.

Within 30 days of staff concurrence of the work plan required by Required Action
No. 8, implement the work plan in accordance with the time schedule as approved or
directed by the Executive Officer, which shall become part of this Order.

There are insufficient existing monitoring wells in the former Mehawk Refinery and
Mohawk Tank Farm area for assessment of groundwater conditions in each of the
groundwater zones, By {90 days after Order is final}, submit a work plan proposing
additional monitoring wells in the former Mohawk Refinery and Mohawk Tank Farm.
The work plan shall include sufficient monitoring wells to assess the lateral and vertical
extent of impacted groundwater in each of the groundwater zones. The work plan
needs to include a schedule for installation of the wells.

Within 30 days of staff concurrence of the work plan required by Reguired Action
No. 8, implement the work plan in accordance with the time schedule as approved or
directed by the Executive Officer, which shall become part of this Order.

By 12 March 2012, submit a report summarizing the results of an additiona!
assessment of the extent of lead and chromium in the vicinity of the former Cooling
Towers and Blowdown Ponds, and the former Soil Pile 7 areas as proposed in a work
plan submitted by Big West dated 28 October 2008.

implement the Remedial Action Work Pilan for Lead in Soif in Study Section 4 dated

28 October 2008 and the addendum to the plan dated 18 February 2009 as approved
by the Executive Officer in a letter dated 18 March 2008. A report summarizing the
completion of the tasks for remediation of lead and/or chremium impacted soil in Study
Section 4 is due by 4 January 2013.

AREA 2 REFINERY

A report evaluating remedial options for imhacted soil énd groundwater in Study
Section § (southern portion of Area 2 Refinery) is due by 1 March 2012. The report

needs to select preferred alternatives for remediation of impacted soil and groundwater

in this area.
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13.

14.

15,

16.

17.

18.

By (90 days after Order is final), submit a work plan proposing tasks to delineate the
source and extent of gasoline range petroleum hydrocarbons detected in well R3M,
The work plan was originally requested in a Central Valley Water Board letler dated
23 February 2009.

Within 30 days of staff concurrence of the work plan reguired by Required Action
No. 13, implement the work plan in accordance with the time scheduie as approved or
directed by the Executive OFHicer, which shall become part of this Order.

UNDERGROUND PIPELINES

Big West submitted and implemented the plan Routine Maintenance and Testing of
Underground Petroleumn and other Hazardous Liquid Material Lines dated

17 December 2007. The plan shall continue to be implemented by the Dischargers.
Procedures for maintenance and testing of underground lines shall be done in
accordance with all Federal and State of California regulations as well as following
procedures detailed in the above document.

DISCHARGE RESPONSE

Big West submitted and implemenied the Discharge Response Plan dated

17 December 2007. The Dischargers shall continue implementation of the plan.
Responses to discharges at the facility shall be conducted following all Federal and
State of California regulations as well as following procedures detailed in the above
cited plan. The Central Valiey Water Board shalt be notified within 48 hours of any
discharges of petroleum hydrocarbons, hazardous materials, or other materials that
could pose a threat to soi! or groundwater at the facility.

PUBLIC PARTICIPATION

Big West submitled and implemented a Public Participation Plan dated January 2008.
The Dischargers shall continue to implement the plan.

ABOVEGROUND STORAGE TANKS

Big West submitled a report dated 13 March 2008 proposing a scheduie for installation
of leak detection systems on aboveground storage tanks at the site, as required by
CAQ R5-2007-0728. The schedule called for installation of the systems or approved
alternatives on all active tanks by the end of 2015. The report and proposed schedule
were approved in a letter dated 14 April 2008. The approved leak detection systems or
alternatives approved by the Central Valley Water Board have not been installed in
accordance with the approved schedule. ALON submitted a letter dated 31 January
2011 stating that only 4B of the existing tanks at the site will be used in its operations.
Twenty one of those tanks are equipped with double bottoms or leak detection
systems. The remaining tanks need to be retrofitted with double bottoms or leak
detection systems in accordance with the following schedule:
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19.

20.

2011 - eight tanks to be retrofitted
2012 — five tanks to be retrofitted
2013 — five tanks to be retrofitted
2014 - five tanks to be retrofitted
2015 — four tanks to be retrofitted.

All aboveground tanks in use for storage of petroleum hydrocarbon containing
compounds or other chemicals or compounds that could pose a potential threat to
groundwater quality shall be retrofitted by the end of 2015. All tanks not in use shall be
inspected and cleaned prior to the end of 2015. An annual update on retrofitting of
aboveground storage tanks and cleaning and inspection of unused tanks needs to be
submitted by 15 January of each year.

ASSESSMENT OF THREAT TO HUMAN HEALTH AND SAFETY

A Human Health Risk Assessment Report submitted by Big West identified that
petroleum hydrocarbon vapors, specifically benzene, originating from soil or
groundwater may pose an exposure risk through inhatation in the Nurse Station
Building. By (60 days after Order is final and before building is occupied), the
Dischargers shall submit a plan to mitigate the threat posed {0 human health and
safety in the Nurse Station Building. The plan shall include a time schedule for its
implementation and completion prior to occupancy of the building. ’

Afler staff concurrence of the plan required by Required Action No. 19, implernent the
plan in accordance with the time schedule as approved or directed by the Executive
Officer, which shall become part of this Order.

GENERAL REQUIREMENTS

The Dischargers shall:

21.

22.

23.

As required by the Business and Professions Code sections 6735, 7835, and 7835.1,
have reponts prepared by, or under the supervision of, a registered professional
engineer or geologist and signed by the registered professional. Al technical reports
submitted by the Discharger(s) shall include a cover letter signed by the Discharger(s),
or an authorized representative, carifying under penalty of law that the signer has
examined and is familiar with the report and that to their knowledge, the report is true,
complete, and accurate. The Discharger(s) shall also state if they agree with any
recommendations/proposals and whether they approved implementation of said
proposals.

Conduct work only after Central Valley Water Board staff concurs with the proposed
work.

Operate the remedial systermns continually, except for brief shutdowns for maintenance
and/or repair. The Dischargers shall at all times, properly operate and maintain ali
facilities and systems of treatment and control (and related equipment) that are
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24.

25.

26.

27.

28.

29.

30.

31.

If, for any reason, the Dischargers are unable to perform any activity or submit any document

installed or used by the Dischargers to achieve compliance with the conditions of this
Order. The Dischargers shall notify the Central Valley Water Board prior to any
planned shutdown of any treatment or remediation system of more than three days.
The Dischargers shall notify the Central Valley Water Board of any unpianned
shutdown of any treatment or remediation that lasts more than three days and state
the estimated time to restart the system(s) and ihe steps being taken to restart the -
system(s).

Notify Central Valiey Water Board staff at least three working days prior to any onsite
work, testing, or sampling that pertains to environmental remediation and investigation
and is not routine monitoring, maintenance, or inspection.

Obtain all local and state permits and access agreements necessary to fulfili the
requirements of this Order prior to beginning the work. '

Continue any remediation or monitoring activities until such time as the Executive
Officer determines that sufficient remediation has been accomplished to fully comply
with this Order and this Order has been either amended or rescinded in writing.

Optimize remedia! systems as needed to improve system efficiency, operating time,
and/or waste removal rates, and report on the effectiveness of the optimization in
quarterly reports.

Maintain a sufficient number of monitoning wells to completely define and encompass
the above waste plume(s). If groundwater monitoring indicates the waste in
groundwater has migrated beyond laterally or vertically defined limits during the
quarter, then the quarterly monitoring reports must include a work plan and schedule,
with work to begin within thirty days of Central Valley Water Board staff approval, to
define the new plume limits.

Comply with Monitoring and Reporting Program R5-2011-XXXX, which is attached to
and made part of this Order. A violation of Monitoring and Reporling Program
R5-2011-XXXX is a violation of this Order.

Supply each of the other Dischargers herein named with timely updates on activities
conducted under this Order and provide the other Dischargeis with copies of reports,
correspondence, and other documents produced fo meet the requirements of this
Order.

Reimburse the Central Valley Water Board for reasonable costs asscciated with

oversight of the investigation and remediation of the Site.

in compliance with the schedule set forth herein, or in compliance with any work schedule

submitted pursuant to this Order and approved by the Executive Officer, the Dischargers may

request, in writing, an extension of the time specified. The extension request shall include
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justitication for the delay. An extension may be granted by revision of this Order or by a letter
from the Executive Officer.

If, in the opinion of the Executive Officer, the Dischargers fail to comply with the provisions of
this Order, the Executive Officer may refer this matter to the Attorney General for judicial
enforcement or may issue a complaint for administrative civil liability. The Central Valley
Water Board reserves its right to take any enforcement actions authorized by law.

Any person aggrieved by this action of the Central Valley Water Board may petition the State
Water Board to review the action in accordance with CWC section 13320 and California Code
of Regulations, titie 23, sections 2050 and following. The State Water Board rmust receive the
petition by 5:00 p.m., 30 days after the date of this Order, except that if the thirtieth day
following the date of this Order falls on a Saturday, Sunday, or state holiday, the petition must
be received by the State Water Board by 5:00 p.m. on the next business day. Copies of the
law and regulations applicable to filing petitions may be found on the Internet at:

hitp./fwww waterboards.ca.qov/public_notices/petitions/water quality
or will be provided upon request.

This Order is effective upon the date of signature.

'KENNETH D. LANDAU, Assistant Executive Officer

(Date}
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CALIFORNIA REGIONAL WATER QUALITY CONTROL BOARD
CENTRAL VALLEY REGION

MONITORING AND REPCRTING PROGRAM R5-2011-XXXX
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AND
EQUILON ENTERPRISES, LLC
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Compliance with this Monitoring and Reporting Program is required pursuant to Water Code
section 13267 as ordered by Cleanup and Abatement Order R5-2011-XXXX (the "CAQ").
Failure to comply with this program constitutes noncompliance with the CAQ and the Water
Code, which can result in the imposition of civil liability. All sampling and analyses shall be by
United States Environmental Protection Agency (USEPA) approved methods. The test
methods chosen for detection of the constituents of concern shall be subject to review and
concurrence by the California Regional Water Quality Control Board, Central Valley Region
(“Central Valley Water Board”).

A complete list of substances which are tested for and reported on by the testing laboratory
shail be provided to the Central Valley Water Board. Al peaks must be reported. In aadition,
both the method detection limit and the practical quantification limit shall be reported.
Detection limits shall equal or be more precise than USEPA methodologies. Water samples
must be analyzed within aliowable holding time limits as specified in 40 CFR Part 136. All
quality assurance/quality control (QAJ/QC) sampies must be run on the same dates when
samples were actually analyzed. Proper chain of custody procedures must be followed and a
copy of the completed chain of custody form shall be submitted with the report. All analyses
must be performed by a California Department of Public Health certified laboratory.

The Dischargers shall maintain all sampling and analytical resulis: date, exact place, and time
of sampling; dates analyses were performed; analyst's name; analytical techniques used; and
results of ail analyses. Such records shall be retained for @ minimum of three years. This
period of retention shall be extended during the course of any unresolved litigation regarding
this discharge, or when requested by the Central Valiey Water Board.

GROUNDWATER MONITORING

The Dischargers shall collect groundwater samples from groundwater monitoring wells
{provided sufficient water exists in a well fo be sampled) and nearby supply wells in
accordance with the Groundwater Monitoring Schedule included as Attachment A. Any
monitoring wells installed in the future shall be added to the groundwater monitoring program
and sampled guarterly. The groundwater surface elevation (in feet and hundredths, mean seal
level (M.S.1.) in all monitoring wells shall be measured and used to determine the gradient and
direction of groundwater fiow. All wells with historical concentrations of total petroleum
hydrocarbons as diesel {TPHD), total petroleum hydrocarbons as gasoline (TPHG), andlor
other petroleum hydrocarbons greater than 3,000 micrograms per liter shall be measured for
liquid petroleum hydrocarbons during each regular monitoring event.




MONITORING AND REPORTING PROGRAM R5-2011-XXXX
ALON BAKERSFIELD PROPERTY, INC., ET. AL.
BAKERSFIELD REFINERY

KERN COUNTY

The foliowing shall constitute the analytical suite for groundwater.

Constituent Detection Limit ug/L EPA Method

Total petroleurn hydrocarbons as gasoline 50 EPA 8015 modified
Total petroleurn hydrocarbons as digsel 50 EPA 8015 modified
Benzene 05 EPA 8260

Toluene - ) 0.5 EPA 8260
Ethylbenzene 05 EPA 8260

Xylenes 0.5 EFA 8260

Methyl tert-butyl ether 1 EPA 8260
Dissolved oxygen Field”

pH Fielgd*

Electrical Conductivity ' Field*
Temperature Field*

Oxidation Reduction Potential Field”

“Instrument calibration logs snall be included in the monitoring reports
ug/L. — micrograms per liter

REMEDIATION SYSTEMS

Reports on remediation systems at the site shall be included with the groundwater monitoring
reports and submitted quarterly. The reports shall contain the following information regarding

the site remediation systems;

1. Maps showing location of all remediation wells;

2. Status of each remediation system including amount. of time operating and down fime

for maintenance and/or repair,

3. Air sparge well operating records including status of each well and volume and pressure

of air being injected;

4. Soil vapor extraction well records including status of each well and PID readings or
other acceptable methods of determining relative volatile concentrations taken at a

minimum guarterly. Readings of volatile concentrations drawn from SVE wells need to
be taken at a frequency that allows the efficient operation and evaluation of the SVE

system;

5. The report needs to include an evaluation of the SVE system including the amouni of

petroleum hydrocarbons removed;

8. A wiitten summary and a table showing the amount and frequency of removal of liquid

petroleum hydrocarbons from all wells with liguid petroleum hydrocarbons present.

— = = == =7
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7. Daily field sheets shall document field activities conducted during each site visit and
shall be included in the quarterly reports.

MONITORING FREQUENCIES

Monitoring frequencies are listed in Attachment A. Specifications in this monitoring program
are subject to periodic revisions. Monitoring requirements may be medified or revised by the
Executive Officer based on review of monitoring data submitted pursuant to this COrder.
Monitoring frequencies may be adjusied or parameters and locations removed or added by the
Executive Officer if site conditions indicate that the changes are necessary.

REPORTING REQUIREMENTS

1. The Dischargers shall report all monitoring data and information as specified herein,
Reports that do not comply with the required format will be REJECTED and the
Dischargers shall be deemed to be in noncompliance with the Monitoring and Reporling
Program.

2. Quarterly groundwater monitoring and remediation system reports shall be submitted to the
Cenftral Valley Water Board according to the scheduie below.

Monitoring Period Report Bue
January — March April 30
April — June July 31
July — September October 31
October — December January 31

Each quarlerly report shall inctude the folllowing minimum information:

(a) a descripfion and discussion of the groundwater sampling event and results, including
trends in the concentrations of pollulants and groundwater elevations in the wells, how
and when samples were coflected, and whether the pollutant plume is fully treated by
the existing remediation systems; If there are any deficiencies during the sampling
event or if impacts to groundwater extend beyond recent historical boundaries, the
report shall include an explanation and/or evaluation and propose options for -
addressing or correcting the deficiencies;

(b) field logs that contain, at a minimum, water quality parameters measured before, during,
and after purging, method of purging, depth of water, volume of water purged, efc.;
Water quality parameters shall include electrical conductivity, temperature, pH,
dissolved oxygen, and oxygen reduction potential;

(c) groundwater contour maps for all groundwater zones, if applicable;
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{d) poliutant isoconcentration maps for all groundwater zones, if applicable. The maps
shall include at a minimum plots of total peiroleum hydrocarbons as diesel and gasoline,
benzene, and MTBE for each of the groundwater zones monitored;

(e) a table showing well construction details that shalt include at a minimum well humber,
groundwater zone being monitored, measusing point elevation, depth to top and bottom
" of screen, water level elevation, depth to water, and depth to product and product

thickness, if present; ﬁ

{f) a table showing historical lateral and vertical (if applicable)} flow directions and
gradients;

(9) cumulative data tables containing all historical water quality analytical resuits and depth
to groundwater;

{h} a copy of all laboratory analytical data reports;
() results of any monitoring done more frequently than required at the locations specified
in the Monitoring and Reporting Program or at other locations at the site shall be

reported to the Central Valley Water Board;

() a summary of any spills/releases that occurred during the quarter and tasks undertaken
in response to the spills/releases;

5 = |

(k} an update and status on each of the outstanding tasks required by the CAO or
Executive Officer; '

{l) a map showing all welils on the facility,
{m) a table summarizing water quality parameters measured during the current quarter,

3. Inreporting the monitoring data, the Dischargers shall arrange the data in tabular form so
that the dale, the constituents, and the concentrations are readily discernible. The data

shall be summarized to demonstrate compliance with the requirements. All data shall be
submitted in an electronic form acceptable to the Executive Officer.

4. The Dischargers shall submit an annual report by 31 January of each year for the preceding
year. The report can be combined with the Dischargers’ fourth quarter report. The report
shatl contain;

a. Both tabular and graphical summaries of ali data obtained during the year;

b. An in-depth evaluation of groundwater conditions at the site inciuding short and
long-term trends of the constituents of concern in each area of the sile;
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c. An evaluation of the effectiveness of the groundwater monitoring network in
delineating the lateral and vertical exient of impacis to groundwater in all affected
areas of the site. This should include an identification of any data gaps and
potential deficiencies in the monitoring system or reporting program. The report
shall include recommendations to address any deficiencies in the monitoring and
report program.

d. An evaluation of the effectiveness of each of the remediation systems. The
evaluation shall include the effectiveness of the systems in remediating impacted
groundwater and each of the source areas or suspected source areas. The
report shall include recommendations for improving or expanding the systems, if
necessary.

e. A summary of the performance of each remediation system including the amount
and percentage of operating and downtime, and the amount of petrcleumn
hydrocarbons removed.

f. A summary of ali spills/releases, if any, that occurred during the year, tasks
undertaken in response to the spills, the results of the fasks undertaken.

5. For each required quarterly and annual report, one report shall be submitted containing all

monitoring data collected at the site by all Dischargers and include alt information cited in
the above sections.

6. The Dischargers shall maintain a data base containing historical and current monitoring
data in an electronic form acceptable to the Executive Officer. The data base shall be
updated quarterty and provided {o the Central Valley Water Board in electronic format.

7. The Dischargers shall submit electronic copies of all workplans, reports, analytical results,
and groundwater elevation data over the Internet to the State Water Board Geographic
Environmental Information Management System database (GecoTracker) at
htip:/geotracker. swreb.ca.gov. Electronic submittals shall comply with GeoTracker
standards and procedures as specified on the State Water Board's web site. in addition, a
hardcopy of each document shali be submitted to the Central Valley Water Board at 1685 E
Street, Fresno, CA 93708, attention Cleanup Unit,

Ordered by:

KENNETH D. LANDAU, Assistant Executive Officer

(Date)
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ATTACHMENT A

GROUNDWATER MONITORING SCHEDULE

Well Number

Quarerly Fluid Levels

Quarterly Sample

Semi-Annual Sample*

B-001L

B-001M

B-001U

B-003

P b

B-007

B-008

|B-009

B-010

bt g P

B-011

B-012

B-013

bad o o

B-014

B-017

B-023

B-024L

B-024U

B-030L

B-030M

B-030U

B-037M

B-037U

B-041L

B-041M

B-041U

B-042

B-043

B-044L

B-044M

g B o g g 2od Do d g bod Bl s

B-044U)

>

B-050L

>

B-050M

B-050U

B-0521.

B-052M

X

B-0520

B-075L

At P4 3 0d Rag B brd g el Bd Do B2d Bad b2d Bd b B B o ed Bd B Dod B g Bd Do Bl g Bl od Bad el B g Bl Pt

B-075M

KX
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ATTACHMENT A

CROUNDWATER MONITORING SCHEDULE

Well Number

Quarterly Fluid Levels

Quarterly Sample

Semi-Annual Sample*

B-075U

B-076U

B-081U

B-081M

B-098L

B-CO8M

e o B g e ol

B-098U

8-008L

B-089M

B-099U

XK= *

B-100L

B-100M

s

B-100U

B-102M

B-102U

B-103L

B-103M

B-103U

B-104L

B-104M

B-104U

b P P A S P g P S

B-1056L

B-105M

B-105U

R

B-106L

B-106M

B-106U

KX X

B-107L

B-107M

> =

B-107U

B-108L

B-108M

B-108U

B-109L

B-109M

B-109U

A g b P Al

B-110L

B-110M

B-110U

pad Bd Pad g 2o o e g B e D B g B B B Do g o d Do g e P B g Pl o Bead B B ied B Dod ol e Bl Pl g P

g g

Page A-2



ATTACHMENT A

GROUNDWATER MONITCRING SCHEDULE

Well Number

Quarterly Fluid Levels

Quarterly Sample

Semi-Annual Sample*

B-111L .

X

B-111M

X

B-111U

X

B-114L

B-114M

B-114U

B-115L.

B-115M

B-115U

B-116L

“1B-116M

B-116U

B-117L

B-117/M

B-117U

B-118L

B-118M

B-118U

P P B P B Dod b el g g D ] e g e

B-119L

B-119M

B-119U

KK

B-120L

B-120M

B-120U

B-121L

B-121M

B-121U

B-124L

B-124M

B-124U

B-125L

B-125M

B-125U

AP g b o Bog o B b4 P

B-126L

B-1286M

B-126U

XXX

B-127L

B-127M

s

B-127U

AR AP AR b d b Pt o B P b ol g b d Bod Bl B Do Pt g P bl g g ot B e b B g e
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ATTACHMENT A

GROUNDWATER MONITORING SCHEDULE

Well Number

Quarterly Fiuid Levels

Quanerly Sample

Semi-Annual Sample*

B-128L

X

B-128M

X

B-128U

X

B-128L1

B-1291.2

B-128M

B-128U

HK|XXEX

B-130L1

B-130L2

B-130M

B-130U

B-131L1

B-131L2

B-131M

B-131U

B-133

b A B Pl B g o g b

B-134

B-143

B-144

B-145

B-146

P g b s

B-150M

B-163

B-153M

B-135U

B-154

B-155

B-156

B-157

R Bad o b P e

B-158

B-159

B-160M

B-160U

pd g I

B-161M

B-161U

B-162L

B-162M

B-162U

B-163L

X
X
X
X
X
X
X
X
X
X
X
X
X
X
X
X
X
X
X
X
X
X
X
X
X
X
X
X
X
X
X
X
X
X
X
X
X
X
X

Fpx| X
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ATTACHMENT A

GROUNDWATER MONITORING SCHEDULE

VWell Number

Fluid Levels

Quarterly Sample

Semi-Annual Sampie”

B-163M

Quarterly

X

B-163U

X

B-164L

B-164M

B-164U

X
X

B-166L

B-166M

B-166U

XXX

B-167L

B-167M

B-167U

B-168L -

B-168M

B-168U

A g g )

B-169L

=

B-168M

B-169U

x[x

B-170L

B-170M

B-170U

B-171L

B-171M

B-171U

B-172L

RKIXK[XX|[ |X][>

B-172M

B-172U

B-173L

B-173M

B-173U

B-175L

B-175M

B-175U

B-176L

B-176M

B-176U

B-177U

B-177M

B-177L

B-178M

A 402959 P g g g 0 D b2 B B 4 g b B o g Bg Do Bad e Bl B g B o g o e o B B Pl el B g Bt

S o b Db B B e g o e B e s
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ATTACHMENT A

GROUNDWATER MONITORING SCHEDULE

Well Number

Quarterly Fluid Levels

Quarterly Sample

Semi-Annual Sample*

B-178U

B-179U

B-178M

> x|

B-180U

B-180M

B-180L

B-181U

B-181M

B-181L

B-182U

B-182M

B-183

DI XK X

B.185U

%

B-185M

B-185L

P

B-186U

B-186M

B-186L

P o P P

B-187U

B-187M

B-187L

B-188U

B-188M

B-188L

B-195U

PP K| XK

B-195M

B-185L

B-196U

B-196M

B-196L

B-201

bl P P

B-202U

B-202M

P e

B-202L

B-203

B-204

B-207M

B-207U

B-209M

><><><><><><><><><><><><><><><'><><><><><><><><><><><><><><><><>§><><><><><><><

Pl P g P

Page A-6

=] Vg @ = == =)



ATTACHMENT A

GROUNDWATER MONITORING SCHEDULE

Weli Number

Quarterly Fluid Levels

Quarterly Sample

Semi-Annual Sample”

B-209U

B-210M

B-210U

B-211M

B-211U

B-212M

B-212U

B-213L

B-213M

B-213U

RWIP-wW4BU

RWIP-W4BM

B-231

B-232

B-233

B-234

B-235

B-236

B-237

BWM-1U

BWM-2U

BWM-3U

BWM-4U

BWM-5U

BWM-6U

BWM-7U

BWM-8U

BWM-9

BWM-10

BWM-11

BWM-12

BWM-13

BWM-14

BWM-15

BWM-16

BWM-17

BWM-18

R A R PR 2 B R A R B Pod B D Bad B3 B B B Bod e g B Do ol Do D B B Do P g Do B P

BWM-19M

BWM-18U

a4 P a4 0 bid Do g g Do B e g B B B B B d o B B g b g Bl B e P Bad Pod g R B ad Bad ol D
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ATTACHMENT A -

GROUNDWATER MONITORING SCHEDULE

Well Number

Quarterly Fluid Levels

Quarterly Sample

Semi-Annual Sample*

BWM-20M

X

BWM-20U

X

BWM-21L

BWM-21M

BWM-21U

BWM-22M

BWM-22U

BWM-23M

BWM-23U

BWM-24M

BWM-24U

BWM-25M

BWM-25U

BWM-26M

BWM-26U

BWM-27M

BWM-27U

BWM-28M

BWM-28U

BWM-20M

BWM-29U

BWM-30M

BWM-30U

BWM-31M

BWM-31U

BWM-32M

BVWM-32U

BVWM-33L

BWM-34L

BWM-35L
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D-1

D-2

D3

>

D-3

D4

D-6

DP2

X

-2
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ATTACHMENT A

GROUNDWATER MONITORING SCHEDULE

Well Number

Quarterly Fluid Levels

Quarterly Sample

Semi-Annual Sample*

-3

-6

I-8

-8

1-12

PR B Pl o P

M14S

MN1Z

MNZAU

MS2.5A

KK > >

PW-1L23

PWW-126

PW-1.28

PW-U4

PP B P

R1

R2

R3

R4

R7

REB

ROW-1

ROW-2

A A b bl e P

ROW-3-

ROW-9

RS-6A

RS-BW4 -

XXX

RS-DP4

RS-DP5

RS-DP&

>

RS-DP7

RS-HC7

R5-HC8

RS-MN1Z

XXX

RS-MN2B

RS-MS2.5C

RS-MS3A

XKIX|PX

RWIP-W4BM

T10A

T16A

T3B

AR A P S P A R B BRI A B B o e Bod 24 2d B e od B g g Bl b e

Page A-9

] e = == =)



ATTACHMENT A

GROUNDWATER MONITORING SCHEDULE

Well Number

Quarterly Fluid Levels

Quarterly Sample

Semi-Annual Sample*

T8B

X

TOA

T19M

T19U

T21M

21U

TR2

b bt b P

U4

WIP-W1

WIP-W2

WIP-W2A

PP B d B B g P o g e B

=X

WIP-W3

WIP-W3A

X

>

WIP-W4

WIP-W4A

X

* Sample during first and third quarters
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URS

August 5, 2011
Lonnic M. Wass

California Regional Water Quality Control Board
Central Valicy Region

1685 E Street

Fresno, California 93706

SUBJECT: COMMENTS ON DRAFT CLEANUP AND ABATEMENT ORDER
BAKERSFIELD REFINERY
6451 ROSEDALE HIGHIWAY
BAKERSFIELD, KERN COUNTY, CALIFORNIA

Dear Mr. Wass,

URS Corporation (URS) on behalf of Equilon Enterprises, LI.C (doing busincss as Shell), has
preparcd this comment letter in response to the “Draft Cleanup and Abatcment Order,
Bakcrslicld Refinery, 6451 Rosedale Highway, Bakersfield, Kem County” letter (the Draft
CAOQ) issued by the California Regional Water Quality Control Board, Ceniral Valley Region
(CRWQCB) on July 7, 2011. The Draft CAQO is intended to replace and update the existing
order, CAO R5-2007-0728, issued by the CRWQCB on October 10, 2007 and was prepared to
re(lect an ownership change and work completed to date under the existing CAQ.

The Draft CAO directs Alon Bakerslicld Property, Inc. (Alon) and Equilon Enterprises, L.LLC
{Equilon and Shell), therein joinily referred to as the Dischargers, to conduct or continue
conducting six general tasks that address clean up and abalement activities for petroleum
hydrocarbons in soil and groundwater currently impacting the subject property, as follows
{quoting from your transmittal lelter):

Investigate and/or remediate numerous areas of the refinery that have had discharges
Maintain and test underground pipelines

Continue implementation of the Discharge Response Plan

Continue implementation of the Public Participation Plan

Install leak detection sysiems on all active aboveground storagc tanks by the end of 2015
Suhmit a plan to mitigate the threat posed 1o human health and safety in the Nurse Station
Building and implement the plan once approved

Al e

Responsihilities were previously discussed between Shell and Big West during response to the
October 2007 CAO and in a subscquent meeting held on May 14, 2009 with represeniative of
Shell, Big West, their various consultants, and CRWQCB. The May 14, 2009 meeling was
summarized in a letler to CRWQCB from Tnhydro dated May 19, 2009. As described in that
letter, Shell will continue 1o conduct the tasks identified as “Shell Lead” items. As described in

URS Corperation

130 Robin Hill Road, Suite 100
Santa Barbara, California 93117
Tet. 805.964.6010

Fax: 805.664.0259

EXHIBIT_—
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Lonnic M. Wass

California Regional Water Quality Control Board, Central Valley Region
Response to Draft CAO, Bakersfield Refinery

Augusl 5, 2011

Page 2 o[ 9

that letler, Shell retains responsibility for the cleanup of MTBE releases from the Sales Terminal
(1999, 2000, and 2001) and Blending Area (1996), the reformate relcasc in the northeast corner
of the former Mohawk Relincry Area (1993), and the reformale relcase in Area 2 (1987). Shell
continucs to maintain and operate a vapor extraction system {VES) with vapor exiraction wells
{(VEWSs) in the Sales Terminal Arca, the Blending Area, and in Arca 2. In addition, Shcll
operates and 1naintains an air sparging system with wells down gradicnt of the Blending Arca
and in Arca 2. Shell recently installed an additional 59 air sparge wells at 30 locattons and an
additional four vapor extraction wells at two locations and conncction of these new wells is
pending.

Shell accepted lead status for scveral of the required actions in the existing 2007 CAO,
including: (1) startup of the vapor extraction system (done and operating}); (2} evaluation of
remedial system performancc (submitted with quarterly groundwater reports and in the annual
report submitted each January); (3) additional assessment of groundwater down gradient/off-site
[romn the Sales Terminal; (4) assessment of the lateral extent of scparate phase hydrocarbons
(SPH} in the vicinity of well B-109U in the Blending Area; (5) asscssment of the source of SPH
in the vicinity of wells ROW-2 and B-012 {Arca 2 Refinery); and, {6} definition of the lateral
cxtent of diesel-impacted groundwater along the Calloway and Friant-Kern Canals.

Big Wcst of California LLC (Big West) purchascd the refinery from Equilon in March 2005 and
operated it unti} Fehruary 2009, when it was shut down after Big West entered bankruptcy. Alon
purchased the refinery in June 2010 and has restarted refining operations in Junc 2011. The
refinery consists of three operating areas known as Areas 1, 2, and 3. Areas 1 and 2 are located
soulh of Rosedale Highway in the city of Bakcrsfield, Kem County, California (Figure 1). Areas
1 and 2 together encompass approximately 600 acres of land. Arca 3 is located approximately
1.5 muiles northeast of Arca 1, north of Roscdale Highway and is not a part of the existing CAO
or this Draft CAO.

As stated above, it is our understanding that Alon restarted operations at portions of the refinery
that include the reformer, hydrocracker, mild-hydrocracker, hydrogen unit, wastewatcr trcatment
systcm, and saturated gas plant; loading tank cars for transport with vacuum gasoil (VGO),
diescl, and gasoline; and producing ethanol and premium gasolinc.

Shell will continue to operaie and maintain the existing VES and AS systems, and gauge and
sample groundwater monitoring wells at the Site (excluding wells sampled by Alon), in
accordance with the CRWQCB approved sampling and analysis plan. Alon has accepted the
environmental responsibilities of Big West and will be responsible for the tasks previously
assigned to Big West, as well as respond to new releases and investigations. Legal and binding
language in the purchasc and sale agreement (PSA) must be followed for the internal allocation
of responsibility between Alon (previously Big West) and Shell.
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Shell’s Position under the Purchase and Sales Agrecement

As described in the May 19, 2009 letter from Trihydro to CRWQCB:

Under the terms of the PSA between Shell and Big West (now Alon), Big West (now
Alon) is responsible for conducting any corrective action (including investigation) at its
refinery other than thc MTBE plume remediation and the reformate releasc remediation
that Shell is conducting. Big West (now Alon) is responsible for all investigations and
cleanup of releascs occurring after finalization of the sale in 2005. I contamination
identified during the investigation is determined to have been pre-existing, unless it is in
the reformate spill or MTBE plume area, Big West {Alon) is to conducl any corrective
action, but may be able to recover costs subsequently from Shell.! Shell understands this
term of the sale agrcement may conflict with some of the CRWQCB s dircctives under
the CAQ; however, it is a legally binding agreement and makes sense where, as here, the
buyer has possession and control of the property nceding investigation or remcdiation.
Assigning responsibility to the current owner/operator is also consistenl with applicable
California law.

COMMENTS ON REQUIRED ACTIONS LISTED IN THE DRAFT CAOQ

Listed below are the action items from the draft CAO that have been identified as “Shell lead” in
ilalics and the Shell response.

PROPERTY OWNERSHIP AND OPERATIONS

Draft CAO Item 3, Second Paragraph. Shell Oil Company still owns underground pipelines
that traverse the Site. At least one of the pipelines conlinues to transport petroleum hydrocarbon
products. Equilon is conducting groundwater monitoring, assessment, and remediation (soil
vapor extraction and aiv sparging) at the Site over portions of the Avea 2 Refinery, the Sales
Terminal, the Blending Area, and the Mohawk Tank Farm.

Response. Shell Pipcline does not have any active pipelines going through the refmery. The
lines that exist on the Bakersfteld Reflinery property and their current status arc as follows;

8K 168 - 8" pipc (Idle/Purged)

8K 169 - 8 pipe (Idle/Purged)

8K 173 — 8 pipe (Idle/never been uscd)
10K 151 — 10” pipe (Idle/Purged)

' Not all historic contamination is Shell’s responsibility under the PSA. For example, relcases associated with prior
operators such as Tosco are Big West's {Alon’s) responsibility both legally (as the current owner/operator) and
under the contract terms of the PSA.
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10K 152 -- 107”pipe (Idle/Purged)

BACKGROUND

Draft CAO Item 14, Soil Vapor Extraction System. A soil vapor extraction (SVI) system has
heen utilized at the Site to remove volatile petroleum hydrocarbons from the vadose zone. The
majority of the SVE wells are in the vicinity of the Area 2 refinery and the Sales Terminal. Three
SVE wells exist in the northern portion of the Mohawk Tank Farm and one in the Blending Area.
The SVE system was shut down in March 2005 when Equilon sold the Bakersfield refinery to Big
West, and was restarted in October 2007, Eqguilon is currently evafuating the SVE system for
EXPANSTION.

Response. The SVE Expansion Evaluation Report dated February 25, 2011 was prepared to
evaluate the necd for additional SVE wells duc to a decline in groundwater levels. As ol the date
of the report, water levels had risen and have continued to rise through the sccond quarter of
2011. Bascd on historical water level {luctuations, water levels will likely continue to risc for up
to scveral years. Two new dual nested vapor extraction wells were installed in November 2010,
but both the middle and lower zone screens i the these two locations are now submerged.

Draft CAO Item 15, Air Sparge System. An air sparge (AS) system is operated at the Site to add
oxygen to the groundwater and enhance biodegradation. The system consists of 46 multi-level
well clusters located principally in the vicinity of and to the west and north of the Area 2

refinery.

Response. In late 2010 to carly 2011, Equilon instalted 59 additional multi-level air sparge
wells at 30 locations, These wells were installed to target greater depths duc to water Icvels
having dropped below many ol the existing sparge wells. As of the second quartcr 2011, water
Icvels had risen substantially. Bids arc currently being solicited [rom coniractors and the new
sparge wells will be connected to the AS system in 2011,

REQUIRED ACTIONS

Draft CAO Reguired Actions Item 1. orthwith investigaie the discharges of waste, cleanup the
waste, and abate the effects of the discharge of waste, including petroleum hydrocarbons and
hazardous waste, to soil and groundwater, in conformance with Resolution 92-49 and with the
Basin Plan (in particular the Policies and Plans listed with the Control Action Considerations
portion of Chapter IV. “Forthwith” means as soon as it is reasonably possible without risk to
health and safety. Staff, when referenced below, means Central Valley Water Board technical
staff. Compliance with this requirement shall include, but not be Iimited fo, completing the tasks
below.
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Response.  Investigation of newly discovered discharges in the fature should be the
responsibility of the current owner/operator Alon, not Shell. The Board lacks legal basis to
compel a lormer owner/operator to investigale or remediate rclcascs that occurred after its
ownership/opcration.

REMEDIATION SYSTEMS

Draft CAO Required Action 2. Maintain continial operation of all remediation systems at the
site including the soil vapor extraction, air sparge, and liquid petroleum hydrocarbon removal
systems. The systems shall be operated so as to maximize the efficiency of remediation of
impacted groundwaler and soil at the Site. All remediation systems shall be expanded as
necessary to treat all significantly impacted areas of the site. If significantly impacted areas of
soil and/or groundwater are discovered that are not within the area of influence of existing
remediaiion systems, a work plan shall be submilied proposing tasks to install remediation
systems in those impacted areus.

Response. Shell continues operate and maintain SVE and AS treatment syslems with the
purpose of remediating soil and groundwater at the Site in the areas of Shell's responsibility.
Shell also continues to conduct quarterly groundwater monitoring and recover SPH in thosc
wells where it is Shell’s responsibility and SPH is present. Shell has recently installed additional
air sparge and vapor extraction wells with the intent of increasing the elfecliveness of the
remediation system in light of [alling water levels at the site. As previously stated, per the terms
of the Purchase and Salcs Agreement, Alon is responsible for conducting investigations and
cleanups ol new releascs and if contamination 1s determined to have been pre-cxisting, unless it
is in the reformate spill or MTBE plume arca, Alon may be able to recover costs subsequently
from Shell (sec previous footnote 1). Shell is willing o supporl additional investigations and
installation ol a vapor cxXiraction systcm by Alon in the Blending Area, by allowing Alen to
connect new vapor extraction wells to the existing VES to the extent the current system is able to
accept additional flow and/or loading. Shell 1s not legally responsible for cxpanding remediation
systems (o addrcss new rclcases or areas outside of those where it retained responsibility to
conduct work.

Draft CAQ Required Action 3. By January 31 of each calendar year, submit an annual
technical report providing a detailed evaluation of the operation and cffectiveness of all
remediation systems being operated at the Site. The report shall include recommendations for
improvements the systems to correct any deficiencies.

Response. Shell has been providing these Annual Remedial System Evaluation Reports, as
required by the current 2007 CAO. However, it is Shell’s opinion that these reports should be
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submitted by property owner and operator, Alon. Shell can provide ils groundwatcer monitoring
and system operability data to them for incorporation into their report.

BLENDING AREA

Draft CAO Required Actions 4 and 5. __submit a work plan for the installation of a soil vapor
extraction system and additional soil vapor extraction wells in the Blending Area and ... within
30 days of the approval of the work plan, implement the work plan in accordance with the time
schedule as approved or directed by the Fxecutive Officer, which shall become part of this
Order.

Response. Installation of the SVE system in the Blending Area is the responstbility of Alon.
However, Shell will allow Alon to connect the new vapor extraction wells to the existing VES to
the extent the current system is able to accept additional {low and/or loading.

MOonawk TANK FARM

Draft CAO, Required Actions 6 and 7. Item references 8 July 2009 Remedial Options Report
Sfor Impacted Soils (prepared by Kennedy Jenks for Big West).

Response. The document referenced was submitted by Big West. This itcm will be the
responsibility of Alon.

Draft CAO, Required Actions 8 and 9. There are insufficient groundwater monitoring wells in
the former Mohawk Tank Farm area for ussessment of groundwater conditions in each of the
groundwater zones. By (90 days after Order is final), submit a work plan proposing additional
monitoring wells in the former Mohawk Refinery and Mohawk Tank I'arm, The work plan shail
include sufficient monitoring wells to ussess the lateral and vertical extent of impacted
groundwaler in each of the groundwater zones. The work plan needs to include a schedule for
installation of the wells.

Within 30 days of staff concurrence of the work plan required by the Required Action No. 8,
implement the work plan in accordance with the time schedule as approved or directed by the
Executive Officer, which shall become part of this Order.

Response. Shell submitted a Ground Water Remedial Options Report for Study Section 4 on
March 4, 2009 (prepared by Trihydro). As stated in that report, it is Shcll’s opinion that these
responsibilities belonged to Big West and thereby subsequently Alon.
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Draft CAO, Required Actions 10 and 11, The CRWQCB is requesting that the Responsible
Parties implement and report on the extent of lead and chromium in accordance with Big West's
work plan dated October 28, 201 1.

Response. Completion of required Actions 10 and 11 1o complete task described in a Big West
work plan will be completed by Alon, as successor to Big West.

AREA 2 REFINERY

Draft CAO, Required Action 12. A report evaluating remedial opiions for impacted soil and
groundwater in Study Section 5 (southern portion of Area 2 refinery) is due by I March 2012,
The report needs to select preferred alternatives for remediation of impacted soil and
groundwater in this ared.

Response. Big West investigated soil and groundwater in Study Section 5 and submitted a
report dated September 15, 2008. Based on the results of this work, CRWQCI subscquently
requestcd a Remedial Options technical document be prepared. Completion of this itcm should
be Alon's responsibility, as successor to Big West.

Draft CAO, Required Actions 13 and 14. By (90 days after Order is final), submit a work plan
proposing tasks (o delineate the source and extent of gasoline range petrolenm hydrocarbons
detected in well R3IM. The work plan was originally requested in a Central Valley Water Board
letter dated 23 February 2009.

Response. As discussed during the May 14, 2009 meeting between Shell, Big West, their
respeetive consultants, and CRWQCDB, Shell believes that Big Westl already pcrformed an
investigation to define the lateral cxtent of SPH associated with 2007 and 2008 rclcases of
hydrocracker charge and middle aromatic diesel, as described in Leighton Consulting’s May
2008 report, Final Draft Technical Report, Subsurface Investigation Near Well R3. Shell and
Texaco had performed exiensive investigations rcgarding vertical and lateral exient of thc 1987
reformate release in this arca. I further investigation in this arca is nccessary, it would be the
responsibility of Alon, as successor to Big West, per the Purchase and Sales Agreement and as
the current owner/operalor of the refinery.

UNDERGROUND PIPELINES

Underground Pipelines; Required Action 15. Big West submitted and implemented the plan
Routine Maintenance and Testing of Underground Petroleum and other Hazardous Liguid
Muaterial Lines dated 17 December 2007, The plan shall continue...ctc.
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Response.  Routine maintenance and testing underground petroleum pipelines should be
conducicd by Alon, as the refinery operator.

DISCHARGE RESPONSE

Draft CAO, Required Action 16. Big West submitted and implemented the Discharge Response
Plan dated 17 December 2007. The dischargers shall continue implementation of the plan, Etc.

Response, This itemn is Alon’s responsbility as the relinery operator.

PUBLIC PARTICIPATION

Draft CAO, Required Action 17. Big West submitted and implemented a Public Participation
Plan dated Jamuary 2008. The Dischargers shall continue (o implement the plan,

Response. This item should continue to be implemented by Alon as the refinery operator.
ABOVEGROUND STORAGE TANKS

Draft CAO, Required Action 18. Big West submitted a report dated 13 March 2008 proposing a
schedule for installation of leak detection systems on aboveground storage tanks at the site, as
reguirved by CAO R5-2007-0728... etc.

Response. Aboveground storage tank retrofitting ts the responsibility of Alon in accordance
with their correspondence with thce CRWQCB.

ASSESSMENT OF THREAT TO HUMAN HEALTH AND SAFETY

Draft CAO, Required Actions 19 and 20, A Human Health Risk Assessment Report submitied
hy Big West identified that petroleum hydrocarbon vapors, specifically benzene, originating from
soil or groundwater may pose an exposure risk through inhalation in the Nurse Station Building.
By (60 days after Order is final and before building is occupied), the Dischargers shall submit
a plan to mitigate the threat posed to human health and safety in the Nurse Station Building. The
plan shall include a time schedule for its implementation and completion prior to occupancy of
the building. ...and implement plan, etc.
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Response. The work plan to mitigatc human health and safety risks at the Nurse Station
Building is the responsibility of Alon, the current owner/operator. Shell will coordinate operation
of air sparge wells in this area with Alon to reduce potential impacts 10 indoor air quality caused
by remediation system operation to allow Alon time to develop and implement their plan to
niitigate any jssues at the Nurses Station Building.

MONITORING AND REPORTING PROGRAM

Draft CAO, Reporting Requirements Item 2. Each quarterly report shall include the following
minimum information: () a table showing historical lateral and vertical (if applicable) flow
directions and gradients;

Response. Based on our understanding that this requesis only general flow and gradient
information, and will begin with current information and go forward, we have no comment on
Item 2 I

Il you have any questions or need additional information, please contact Amalia Coffey at (805)
692-0609.

Sincerely,
URS

T g

Amalia Cross Colfey, PG 5463
Project Manager

cel Kevin Dyer, Shcll Oil Products US
Helen Ordway, Alon USA
Gordon Leaman, Alon Bakersfield Property, Inc.
Jan Alfson, CRWQCB
Russell Walls, CRWQCB
Joc Canas, Kem County Environmental Health Department






Fcbruary 17, 2012

Russell Walls

California Regional Water Quality Control Board
Central Valley Region

1685 E Street

Fresno, California 93706

SUBJECT: COMMENTS ON DUE DATES OF REQUIRED ACTIONS
IN DRAFT CLEANUP AND ABATEMENT ORDER
No. R5-2012-0701
BAKERSFIELD REFINERY
6451 ROSEDALE HIGHWAY
BAKERSFIELD, KERN COUNTY, CALIFORNIA

Dear Mr. Walls:

URS Corporation (URS) on behalf of Shell Oil Products US is submitting this response letter and
Gantt chart schedule regarding the due dates contained in the revised “Drafl Cleanup and
Abatement Otder, Bakersfield Refinery, 6451 Rosedale Highway, Bakersfield, Kem County”
(the Draft CAO) sent via email from the California Regional Water Quality Control Board,
Central Valley Region (CRWQCB) on January 26, 2012. The January 26, 2012 email stated that
any comments on the proposed due dates for the required actions in the Draft CAQ could be
provided by February 9, 2012. Subsequently, extensions for submittal of comments on the due
dates werc granted by CRWQCB to February 15, 2012 and then February 17, 2012 to allow an
opportunity to coordinate with Alon to prepare a detailed Gantt chart schedule showing tasks and
milestones that pertain to each of the required actions in the Draft CAO.

The atlached Gantl chart shows the detailed steps and projected time needed to complete each
required action in the Draft CAO. We have based this schedule on our experience on similar
projects involving site characterization, planning, engineering design, contracting, permitting and
system installation. The Gantt chart addresses the listed required actions contained in the Draft
CAO except for Required Actions 13, 14, 15, and 16. These Required Actions pertain either to
assets and/or plans that are unquestionably the responsibility of Alon. As the CRWQCB is
aware, there is an agreement between Shell and Alon as to which party will implement each task.,
Our proposed schedule incorporates some initial input from Alon, but was completed
independently. Our schedule does not address Alon’s potential need for contracting
consultants/contractors to conduct certain tasks, nor does it address potential timing and staging
issues associated with working around active refinery operations, or coordination with refinery
activities that we have may have no knowledge of and/or that we have no control over. By
submittal of these schedules, Shell is not agreeing that Alon has no responsibility for completion
of the tasks in the Draft CAQ.

URE Corporafion
130 Rekin HHil Road, Suite 100

Tel: 805,004.8010

EXHIB”—-—-—-———— Fax: 805,964.0250

6 Santa Barbara, Callfornia 83117
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Shell would like to discuss this schedule further with CRWQCB and answer your questions after
you have had time to review it.

Thank you for your consideration of our request. If you have eny questions or need additional
information, please contact Amalia Coffey of URS at (805) 692-0609 or Kevin Dyer of Shell at
(618) 288-7237.

Sincerely,
URS

Amalia Cross Coffey, PG 5463
Project Manager

cc:  Kevin Dyer, Shell Oil Products US
Helen Ordway, Alon USA
Jan Alfson, CRWQCB
Lonnie Wass, CRWQCB
Joe Canas, Kern County Environmental Health Department
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CALDWILL
LESLIL &
PROCTOR

PROOF OF SERVICE

STATE OF CALIFORNIA, COUNTY OF LOS ANGELES

At the time of service, I was over 18 years of age and not a party to this action. [ am
employed in the County of Los Angeles, State of California. My business address is 1000
Wilshire Boulevard, Suite 600, Los Angeles, California 90017-2463.

On June 4, 2012, | served true copies of the following document(s) described as
PETITION FOR REVIEW AND REQUEST FOR HEARING on the interested parties in this
action as follows:

SEE ATTACHED SERVICE LIST

BY E-MAIL OR ELECTRONIC TRANSMISSION: I caused a copy of the document(s) to
be sent from ¢-mail address odanaka@caldwell-leslie.com to the persons at the e-mail addresses
listed in the Service List. I did not receive, within a reasonable time after the transmission, any
electronic message or other indication that the transmission was unsuccessful.

BY OVERNIGHT DELIVERY: I enclosed said document(s) in an envelope or package
provided by the overnight service carrier and addressed to the persons at the addresses listed in
the Service List. I placed the envelope or package for collection and overnight delivery at an
office or a regularly utilized drop box of the overnight service carrier or delivered such
document(s) to a courier or driver authorized by the overnight service carrier to receive
documents.

I declare under penalty of perjury under the laws of the State of California that the
foregoing is true and correct.

Execuled on June 4, 2012, at Los Angeles, California.
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