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I. This settlement agreement (�Agreement� or �Settlement Agreement�) 

is made and entered into between and among the following Parties: (1) Court-

appointed Lead Plaintiffs and Class Representatives Grey Fox, LLC; MAZ 

Properties, Inc.; Bean Blossom, LLC; Winter Hawk, LLC; Mark Tautrim, Trustee 

of the Mark Tautrim Revocable Trust; and Denise McNutt (�Class Representatives� 

or �Plaintiffs�), on behalf of themselves and the Court-certified Settlement Class (as 

defined in Section III); (2) the entity currently known as Pacific Pipeline Company 

(�PPC�), a defendant in the Action; and (3) Sable Offshore Corp., as successor by 

merger of Sable Offshore Holdings LLC and Flame Acquisition Corp.), a Delaware 

corporation (�Sable,� and collectively with PPC, �Settling Parties�).  The Agreement 

is intended to fully, finally and forever resolve, discharge and settle the PPC Claims 

(defined below) in the lawsuit styled Grey Fox, LLC et al. v. Plains All American 

Pipeline, L.P. et al., Case No. 16-cv-03157 PSG (JEM), pending in the United States 

District Court for the Central District of California (the �Action�) and all matters 

raised or that could have been raised therein, subject to the terms and conditions set 

forth below as well as approval by the Court.  Capitalized terms shall have the 

meaning ascribed to them in Section II hereof, to the extent such terms are defined 

therein. 
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II. Sable is solely responsible for payment of the Settlement Amount and 

the only entity with financial responsibility at any time for any obligations or liability 

under this Agreement.   

III. Any reference to �PPC� as a �Settling Party� herein is a reference to 

the entity owned by Sable upon closing of the Purchase Agreement as defined in 

Section II below.  PPC (whether owned by Sable or any other entity) has no financial 

obligations or liability under the terms of this Agreement, and is not responsible for 

payment of the Settlement Amount.   

IV. Mobil Pacific Pipeline Company, Mobil Pipe Line Company, Mobil 

International Petroleum Corporation, Mobil Corporation, ExxonMobil Pipeline 

Company, and Exxon Mobil Corporation (�ExxonMobil�) and these entities� past, 

present, and future employees, officers, directors, shareholders, owners, partners, 

members, joint venturers, managers, representatives, adjusters, attorneys, agents, 

consultants, insurers, excess insurers, reinsurers, indemnitors, contractors, 

employers, affiliates, divisions, partnerships, independent contractors, servants, 

parents, subsidiaries, related entities, predecessors, successors, assignors, assignees 

(collectively �ExxonMobil Affiliates�) have no obligations or liability whatsoever 

under this Settlement Agreement and are not obligated to pay the Settlement 

Amount.  In the event of a breach related to the payment of the Settlement Amount, 

Plaintiffs agree and covenant not to seek the Settlement Amount from ExxonMobil 
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or PPC.  Plaintiffs further covenant and agree not to seek to encumber ExxonMobil, 

ExxonMobil Affiliates, or PPC assets, or any of the assets that are the subject of the 

Purchase Agreement, related to any breach related to the payment of the Settlement 

Amount.    

V.   The limitations described in these Paragraphs II-V apply at all times, 

including if the Las Flores Pipeline System formerly known as Plains� Line 901 and 

903 (the �Pipeline�) or any other assets that are the subject of the Purchase 

Agreement revert in the future to any ExxonMobil Affiliates.   

I. RECITALS 

1.1. WHEREAS, on May 6, 2016, Plaintiffs filed this Action against Plains 

All American Pipeline, L.P. and Plains Pipeline, L.P. (�Plains�), stemming from a 

May 2015 rupture of the Pipeline in Santa Barbara County, California.  The Pipeline 

was then owned and operated by Plains Pipeline, L.P.;   

1.2. WHEREAS, on December 17, 2018, Plaintiffs filed their first amended 

complaint against Plains; 

1.3. WHEREAS, on November 4, 2019, Plaintiffs moved to certify a 

Federal Rule of Civil Procedure 23(b)(2) class as to (1) their First Claim for Relief, 

declaratory relief limiting Class Members� easements to �one pipeline�; (2) their 

Second Claim for Relief, declaratory relief for alleged overburdening, and (3) their 

Tenth Claim for Relief, threatened nuisance.  On January 28, 2020, the Court granted 
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Plaintiffs� motion in part, certifying a class of �[a]ll owners of real property through 

which [the Pipeline] passes pursuant to the Right-of-Way Grants� for the First and 

Second Claims, and for part of the Tenth Claim for injunctive relief �prohibiting 

Defendants from attempting to utilize the existing Easements for the construction 

and maintenance of [a] new [Pipeline]�;   

1.4. WHEREAS, on March 30, 2020, Plaintiffs filed their second amended 

complaint against Plains, and on April 7, 2020, Plaintiffs filed their corrected second 

amended complaint, which, as subsequently amended by stipulation to add PPC as 

a defendant, is the operative pleading in the Action; 

1.5. WHEREAS, in October 2022, the Pipeline was purchased by Mobil 

Pacific Pipeline Company, which thereafter conferred the Pipeline to its then-

wholly-owned subsidiary PPC, and the parties to the Action filed a joint stipulation 

to join PPC, which the Court granted on February 22, 2023, adding PPC as a 

defendant in the Action for Plaintiffs� First, Second, Third, Tenth, and Fifteenth 

Claims (the �PPC Claims�) only;  

1.6. WHEREAS, on October 6, 2023, Plaintiffs moved to amend the prior 

class certification order, and on November 1, 2023, the Court granted the motion, 

certifying the First, Second, Fifteenth, and portions of the Tenth Claims for Relief 

for the following class: �All owners of real property excluding [Plains and PPC] and 

government and industry landowners through which PPC�s Line 901 and/or Line 
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903 passes pursuant to Right-of-Way Grants.�  The Court further certified the 

following subclass as to the Fifteenth Claim: �ATC Subclass: All owners of real 

property excluding [Plains and PPC] and government and industry landowners 

through which PPC�s Line 901 and/or Line 903 passes pursuant to a Right-of-Way 

Grant where the contract automatically terminates for failure to �operate,� 

�maintain,� and/or �use� the pipeline.�  The Court appointed Plaintiffs as class 

representatives and Lieff Cabraser Heimann & Bernstein, LLP, Keller Rohrback, 

L.L.P, and Cappello & Noël LLP as class counsel; 

1.7. WHEREAS, on December 15, 2023, PPC moved for summary 

judgment or, in the alternative, summary adjudication, as to Claim Fifteen, and such 

motion is currently pending; 

1.8. WHEREAS, pursuant to the stipulation of the Parties, on December 27, 

2023, the Court entered a consent order granting judgment in favor of Plaintiffs on 

Claims One, Two, Three, and Ten (the �Consent Judgment�), and ordering: 

(1) As to all properties subject to an Easement for the pipeline known 
as "Las Flores Pipeline System," formerly known as "Plains All 
American Pipeline, Lines 901 and 903" (hereinafter the "Las Flores 
Pipeline System") PPC, for itself (including any agents, affiliates, 
or related entities) and any successors-in-interest, forever waives 
and disclaims any right to construct and install a second, new 
pipeline system, including, for example, the Proposed Replacement 
Pipeline System," without negotiating new permanent rights-of-
way. 
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 (2) PPC (including any agents, affiliates, or related entities) shall not 
construct any second, new replacement pipeline for the Las Flores 
Pipeline System without securing new permanent rights-of-way; 

 
1.9. WHEREAS, on February 14, 2024, pursuant to the Purchase 

Agreement, Sable acquired and now directly owns 100% of the equity in PPC, the 

owner of the Pipeline and a defendant in the Action, and thus Sable has an interest 

in the resolution of this matter;   

1.10. WHEREAS, the Parties have engaged in extensive arm�s-length 

settlement negotiations, including a formal mediation session on July 20, 2023, 

before Robert Meyer, Esq., of JAMS, and numerous telephone conferences and 

many email exchanges with Mr. Meyer and with each other; 

1.11. WHEREAS, after carefully considering the facts and applicable law 

and the risks, expense, and uncertainty of continued litigation, and after having 

engaged in extensive negotiations, the Parties agree that it is in their mutual best 

interests to conclusively resolve the PPC Claims on fair, reasonable, and adequate 

terms without the uncertainty, expense and delay of further litigation pursuant to the 

terms set forth in this Settlement Agreement; 

1.12. WHEREAS, Plaintiffs and Class Counsel have examined the benefits 

to be obtained under the terms of this Settlement Agreement, have considered the 

risks associated with the continued prosecution of this case and the likelihood of 

success on the merits and believe that, after considering all of the circumstances, the 
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proposed Settlement set forth in this Settlement Agreement is fair, reasonable, 

adequate and in the best interests of the Settlement Class; 

1.13. WHEREAS, Settling Parties recognize and acknowledge the expense 

and length of continued proceedings that would be necessary to defend the Action 

through trial and any appeals, and in agreeing to enter this Settlement have taken 

into account the uncertainties of further litigation as well as the difficulties and 

delays inherent in such litigation; 

1.14. WHEREAS, the Parties agree that neither this Settlement Agreement 

nor the Settlement it represents shall be construed in this Action or any other 

litigation or proceeding as an admission by Settling Parties or any of them of any 

wrongdoing whatsoever, including an admission of a violation of any statute or law 

or regulation or of liability on the claims or allegations in this Action; 

1.15. WHEREAS, the Parties agree and understand that neither this 

Settlement Agreement nor the Settlement it represents shall be construed or be 

admissible as an admission or acknowledgement by Settling Parties or any of them 

in this Action or in any other proceedings that Plaintiffs� claims or any similar claims 

are or would be suitable for class treatment if this Action proceeded through both 

litigation and trial; and 

1.16. WHEREAS, the Parties desire to compromise and settle all issues and 

claims arising out of or related to the claims that were asserted or could have been 
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asserted in this Action against Settling Parties, including in their entirety the PPC 

Claims. 

NOW, THEREFORE, in consideration of the mutual covenants and 

agreements herein, the Parties hereto agree as follows, subject to preliminary and 

final approval by the Court and the resolution of any and all appeals, that the 

Released Claims shall be fully and finally compromised, settled and released and 

Claim 15, the only remaining claim against PPC (and its successors in interest) shall 

be dismissed with prejudice as set forth herein subject to and upon the terms and 

conditions described below: 

II. DEFINITIONS 

As used in this Agreement, the following terms not defined above shall have 

the meanings set forth below: 

2.1. �Action� means Grey Fox, LLC et al. v. Plains All American Pipeline, 

L.P. et al., Case No. 16-cv-03157 PSG (JEM), pending in the United States District 

Court for the Central District of California.  

2.2. �Affiliate� shall mean, with respect to any specified entity, any other 

person or entity directly or indirectly controlling or controlled by or under direct or 

indirect common control with such specified person or entity. 
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2.3. �Allocation Plan� or �Plan� or �Plan of Allocation� means the process 

and procedures for distribution of the Settlement Fund, and is set out in a separate 

document to be submitted concurrently with the Motion for Preliminary Approval. 

2.4.  �Allocation Share� means the portion of the Net Settlement Fund 

allocated to a Class Property pursuant to the Plan of Allocation. 

2.5. �Attorneys� Fees and Expenses� means those amount(s) awarded to 

Class Counsel for attorneys� fees and reimbursement of litigation expenses, in 

amount(s) to be determined by the Court. Any award of Attorneys� Fees and 

Expenses with respect to the PPC Claims, or any of them, including those that may 

have been recoverable against PPC or Plains after entry of the Consent Judgment, 

shall be paid entirely and exclusively from the Settlement Fund. This Settlement 

does not limit in any way Class Counsel�s ability to seek additional attorneys� fees 

in connection with claims in the Action other than the PPC Claims.  For the 

avoidance of doubt, should Plains at any point bring a motion for attorneys� fees 

against Plaintiffs, or any of them, nothing herein shall preclude Plaintiffs from 

defensively arguing that they are the party prevailing on the contract claims in this 

Action within the meaning of California Civil Code section 1717. 

2.6. �Attorneys� Fee and Expense Application� means any application that 

Class Counsel may submit for Attorneys� Fees and Expenses and/or for Service 

Awards with respect to the PPC Claims.  
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2.7. �Administrator� or �Settlement Administrator� means a third-party 

agent or administrator to be selected by Class Counsel and Settling Parties� Counsel 

and approved by the Court to help implement and effectuate this Agreement.  

2.8. �Claims� means the PPC Claims, i.e., the First, Second, Third, Tenth, 

and Fifteenth Claims in the Action, and all matters raised or that could have been 

raised therein, subject to the terms and conditions set forth below as well as approval 

by the Court.   

2.9. �Class Members� means the individuals and entities making up the 

proposed Settlement Class. For the avoidance of doubt, each Plaintiff is also a Class 

Member. 

2.10. �Class Counsel� means Lieff Cabraser Heimann & Bernstein, LLP, 

Keller Rohrback, L.L.P, and Cappello & Noël LLP. 

2.11.  �Class Notice� means the Court-approved form of notice to the 

Settlement Class, in substantially the same form as Exhibit C, which will notify the 

Settlement Class of the Preliminary Approval of the Settlement and the scheduling 

of the Fairness Hearing, among other things, and will be mailed directly to members 

of the Settlement Class and posted on the Settlement Website. 

2.12. �Class Property� or �Property� means a property meeting the 

description in the �Settlement Class� definition. 
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2.13. �Court� means the United States District Court for the Central District 

of California.  

2.14. �Settling Parties� means PPC, Sable Offshore Corp., and Sable�s 

Affiliates, including but not limited to Sable Offshore Holdings LLC and Flame 

Acquisition Corp. 

2.15. �Settling Parties� Counsel� means Latham & Watkins LLP.  

2.16.  �Distribution Date� means the date on which the Net Settlement Funds 

are first sent or mailed to Payees. Except as to any interim disbursements for class 

notice, disbursements from the TCE Fund, and settlement administration costs as 

outlined below, no disbursements shall be made until the Effective Date. 

2.17. �Easement Notice� has the meaning ascribed in Section 5.7. 

2.18. �Effective Date� means thirty-five (35) days after the Court�s entry of 

the Final Order and Judgment if no document is filed within that time period or 

request made seeking appeal, review, or any other relief in connection with the 

Agreement, certification of the Settlement Class and/or the Final Order and 

Judgment. If any such document is filed or request is made, then the Effective Date 

shall be thirty-five (35) days after the date upon which all proceedings related to 

such appeal, review, and other relief have fully and finally terminated in such a 

manner so as to permit full implementation of the Agreement and the Final Order 
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and Judgment without any further risk that the Agreement and/or the Final Order 

and Judgment could be further challenged, modified and/or reversed.  

2.19. �Fairness Hearing� means the final hearing, held after the Preliminary 

Approval order is issued, to be held before the Court to determine whether the 

Settlement should be approved as fair, reasonable and adequate pursuant to Rule 

23(e)(2); whether the Judgment should be entered; and whether the motion for award 

of Attorneys� Fees and Expenses should be granted in whole or in part. 

2.20. �Final and Non-Appealable� means that the Judgment approving this 

Settlement Agreement and the proposed class settlement contemplated under this 

Settlement Agreement are �Final and Non-Appealable� when thirty-five (35) days 

have passed after the date of entry of the Judgment without the filing in any court 

of: (i) any motion that would legally extend the time to appeal the Judgment or which 

challenges or seeks reconsideration, modification or vacation of the Judgment; or 

(ii) if an appeal is filed, the Judgment becomes Final and Non-Appealable when the 

appellate court enters an order or judgment dismissing or overruling in its entirety 

the relief requested and that order or judgment itself becomes final and no longer 

subject to further review in any court, including but not limited to the issuing court. 

2.21. �Final Order and Judgment� and �Final Approval� and �Judgment� 

means the Final Order and Judgment issued by the Court as defined in Section IV 
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that gives full and final approval to the Agreement, and all aspects of the class 

settlement therein, and dismissing the Claims with prejudice.  

2.22. �Final Payment� has the meaning provided in Section VI. 

2.23. �Final Payment Date� means the first to occur of (a) one hundred eighty 

two calendar days following the restart of the SYU assets and the Pipeline and the 

resumption of oil sales therefrom, or (b) the date Sable pays ExxonMobil under the 

terms of the Purchase Agreement following the restart of the SYU assets and the 

Pipeline, or (c) June 30, 2025.   

2.24. �Initial Payment� has the meaning provided in Section VI. 

2.25. �Net Settlement Fund� means the Settlement Fund less attorneys� fees 

and expenses, Notice and Administration Costs, Taxes, Tax Expenses, the TCE 

Fund, and all other Court-approved deductions. 

2.26. �Notice and Administrative Costs� means the reasonable and 

authorized costs and expenses of disseminating and publishing Class Notice in 

accordance with the Preliminary Approval Order and all reasonable and authorized 

costs and expenses incurred by the Settlement Administrator in administering the 

Settlement, including but not limited to the fees of the Settlement Administrator and 

its costs and expenses incurred in mailing of the settlement consideration described 

below to Class Members. All Notice and Administrative Costs, however, shall be 

paid out of the Settlement Fund, Sable shall have no further responsibility with 
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respect to such costs except with respect to their respective obligations to fund the 

Settlement Fund. 

2.27. �Notice Date� means the date by which the Settlement Administrator 

completes the mailing of a copy of the Short-Form or Long-Form Notice by first 

class mail, postage prepaid, to each Settlement Class Member. The Notice Date shall 

be no later than thirty (30) days after the Court enters the Preliminary Approval 

Order.  

2.28. �Notice of Intention to Appear� means the document that any Class 

Member must file with the Court if the Class Member has an Objection to the 

Agreement and wishes to appear at the hearing on the Final Order and Judgment. 

2.29. �Objection� means a written notice of objection to any aspect of the 

Agreement submitted by or on behalf of a Class Member. 

2.30. �Objection Deadline� means the deadline to be set in the Preliminary 

Approval Order by which an Objection must be filed with the Court.  

2.31.  �Opt-Out,� �Opt Out� or �Request for Exclusion� means a request by 

a Class Member to be excluded from the Settlement Class and from the settlement 

provisions set forth in this Agreement by following the procedures set forth herein 

and in the Class Notice.  

2.32. �Opt-Out Deadline� or �Request for Exclusion Deadline� means the 

last date on which a Class Member may request to be excluded from the Settlement 
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Class and thereafter not be bound by the Settlement Agreement or any aspect thereof, 

but also not be entitled to share in any of the compensation available to Settlement 

Class Members pursuant to the Settlement Agreement.  

2.33. �Opt-Out List� means the list compiled by the Settlement 

Administrator identifying those members of the Settlement Class who properly Opt 

Out. 

2.34. �Payee� means the person(s) who own a Class Property as of the Opt-

Out Deadline.  

2.35. �Plaintiffs� means Grey Fox, LLC, a California limited liability 

company, Maz Properties, Inc., a California corporation, Bean Blossom, LLC, a 

California limited liability company, Winter Hawk, LLC, a California limited 

liability company, Mark W. Tautrim, individually and o/b/o/ the Mark W. Tautrim 

Revocable Trust, and Denise McNutt.1  

2.36. �PPC Claims� means Plaintiffs� First, Second, Third, Tenth, and 

Fifteenth Claims. 

2.37. �Preliminary Approval Date� means the date on which the Court enters 

the Preliminary Approval Order. 

 
1 Former individual plaintiffs JTMT LLC, Live Oak Bazzi Ranch, L.P., and Mike 

McNutt were dismissed by stipulation on July 7, 2023. 

Case 2:16-cv-03157-PSG-SSC   Document 303-1   Filed 04/09/24   Page 23 of 252   Page ID
#:10177



 

16 
 

 

2.38. �Preliminary Approval Order� means the order of the Court 

preliminarily approving this Agreement as defined in Section IV. 

2.39. �Property� means real property through which Line 901 and/or Line 

903 passes pursuant to Right-of-Way Grants or Rights-of-Way established by Court 

order in an eminent domain proceeding.  

2.40. �Purchase Agreement� means the Purchase and Sale Agreement, dated 

as of November 1, 2022, by and among Sable Offshore Corp., a Texas corporation, 

Exxon Mobil Corporation (�ExxonMobil�), a New Jersey corporation and Mobil 

Pacific Pipeline Company, a Delaware corporation, as amended by the first and 

second amendments thereto, dated as of June 13, 2023, and December 15, 2023, 

respectively, and which closed on February 14, 2024. 

2.41. �Released Claims� means the claims released under this Agreement as 

set forth in more detail in Section VIII below.   

2.42. �Released Parties� means Settling Parties, Settling Parties� Affiliates, 

and all of these entities� past, present, and future employees, officers, directors, 

shareholders, owners, partners, members, joint venturers, managers, representatives, 

adjusters, attorneys, agents, consultants, insurers, excess insurers, reinsurers, 

indemnitors, contractors, employers, affiliates, divisions, partnerships, independent 

contractors, servants, parents, subsidiaries, related entities, predecessors, successors, 

assignors, assignees, including but not limited to, successors or predecessors by 
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merger, and any other person or entity who has, had, or could have legal 

responsibility relating to the Released Claims (all of the foregoing, as applicable, 

including but not limited to ExxonMobil, Plains (solely in its capacity as a 

predecessor to ExxonMobil, including with respect to the PPC Claims and not 

otherwise in its capacity as a defendant in this Action), and their respective 

Affiliates).  

2.43. �Right-of-Way Grants� means written easement contracts permitting 

various activities with respect to the Pipeline�s presence on the Properties, as 

described in Plaintiff�s Second Amended Complaint, Paragraph 5. 

2.44. �Settlement Fund Administrator� means the administrator of the 

Qualified Settlement Fund described herein. 

2.45. �Service Awards� means the amount sought by application to and 

approved by the Court and that is payable from the Settlement Fund to Plaintiffs 

solely from the amount approved by the Court as described in Section VI of this 

Settlement Agreement for commencing this action and subjecting him or herself to 

the loss of privacy, discovery, and potential appearance at trial.  

2.46. �Settlement Agreement� means this Agreement, including its attached 

exhibits, which are incorporated herein by reference, duly executed by Class 

Counsel, Settling Parties, Settling Parties� counsel and class representatives.  
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2.47. �Settlement Amount� means Seventy Million Dollars ($70,000,000), 

plus any interest earned on those amounts per Section VI.A below, and specifically 

also per Section VI.A.6.2.e below.  The Settlement Amount shall be inclusive of all 

claims, fees, costs, and Settlement administrative costs regardless of when such 

claims, fees, costs, and Settlement administrative costs arose during the pendency of 

the Action. 

2.48. �Settlement Class� or �Settlement Class Members� means all owners 

of real property through which Line 901 and/or Line 903 passes pursuant to Right-

of-Way Grants, other than as excluded in this Paragraph, and the owner of APN No. 

133-070-004, for which land rights were initially conveyed via condemnation rather 

than through a Right-of-Way Grant.  The real property parcels through which Line 

901 and/or Line 903 passes, as described above, are set forth in Exhibit A.  For 

avoidance of doubt, the Settlement Class includes the Plaintiffs, the classes and 

subclass certified by the Court�s January 28, 2020, and November 1, 2023, orders in 

their entirety, as well as any other Persons (if any such other Persons exist) included 

in the definition in this Paragraph.  Specifically excluded from the Settlement Class 

are the following Persons: (i) Class Counsel; (ii) Settling Parties and Settling Parties� 

officers, directors, employees, agents, and representatives; (iii) Settling Parties� 

Affiliates, and Settling Parties� Affiliates� officers, officers, directors, employees, 
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agents, and representatives; (iv) any fossil fuel company; (iv) any government entity 

or division; and (v) the judges who have presided over this Action. 

2.49. �Settlement Fund� means the non-reversionary Settlement Amount, 

plus all interest and accretions thereto less the other amounts payable from the 

Settlement Fund as specified herein.  

2.50. �Settlement Website� means the website created and maintained by the 

Settlement Administrator, which will contain, among other things, the Notice and 

documents related to the Settlement.  

2.51. �Senior Secured Term Loan Agreement� means that certain Senior 

Secured Term Loan Agreement, dated as of February 14, 2024, by and between 

ExxonMobil as lender, Sable as borrower and Alter Domus Products Corp. as 

administrative agent, as the same may be amended, restated, amended and restated 

or otherwise modified from time to time. 

2.52. �SYU assets� means Sable�s Santa Ynez Unit leases and related assets. 

2.53. �Tax� or �Taxes� means any and all taxes, fees, levies, duties, tariffs, 

imposts, and other charges of any kind (together with any and all interest, penalties, 

additions to tax and additional amounts imposed with respect thereto) imposed by 

any governmental authority. 

2.54. �TCE Fund� has the meaning ascribed in Section 6.2. 
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2.55. �Temporary Construction Easements� means easements necessary to 

permit all activities required by Sable or its successors in interest to restart the flow 

of oil in the Pipeline, including, but not limited to, the acquisition of road, utility 

easements, rights of way, installation of valves, including, but not limited to, any 

and all actions required by regulators. For the avoidance of doubt, nothing in this 

definition of Temporary Construction Easements shall be construed to limit existing 

easements contained in the Right-of-Way grants. 

2.56. �Undistributed Proceeds� means that portion of the Net Settlement 

Fund that remains after all distributions pursuant to the Plan of Allocation, are 

completed. The settlement is non-reversionary. Once the Settlement becomes Final 

and Non-Appealable, Sable shall have no ability to get back any of the Settlement 

Amount, including any Undistributed Proceeds. 

III. PRELIMINARY CERTIFICATION OF SETTLEMENT CLASS 

3.1. Pursuant to Fed. R. Civ. P. 23(e), the Parties hereto agree to the entry 

of an order, certifying for settlement purposes only, the following Settlement Class: 

All owners of real property, other than those excluded in Paragraph 3.2, 
through which Line 901 and/or Line 903 passes pursuant to Right-of-
Way Grants, and the owner(s) of APN No. 133-070-004, for which land 
rights were initially conveyed via condemnation rather than through a 
Right-of-Way Grant, other than those Persons excluded in Paragraph 
3.2.  The real property parcels through which Line 901 and/or Line 903 
passes, as described above, are set forth in Exhibit A.  For avoidance of 
doubt, the Settlement Class includes the classes and subclass certified 
by the Court�s January 28, 2020, and November 1, 2023, orders in their 
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entirety, as well as any other Persons (if any such other Persons exist) 
included in the definition in this Paragraph.   

3.2. Specifically excluded from the Settlement Class are the following 

Persons: (i) Class Counsel; (ii) Settling Parties and Settling Parties� officers, 

directors, employees, agents, and representatives; (iii) Settling Parties� Affiliates, 

and Settling Parties� Affiliates� officers, officers, directors, employees, agents, and 

representatives; (iv) any fossil fuel company; (iv) any government entity or division; 

and (v) the judges who have presided over this Action. 

3.3. Solely for the purpose of implementing this Settlement Agreement and 

effectuating the Settlement, Settling Parties stipulate to the Court entering an order 

preliminarily certifying the Settlement Class pursuant to Fed. R. Civ. Proc. 23(b)(3), 

appointing Plaintiffs as representatives of the Settlement Class and appointing Class 

Counsel as counsel for the Settlement Class pursuant to Fed. R. Civ. P. 23(g) and 

finding that the Plaintiffs and Class Counsel are appropriate representatives of the 

Settlement Class.  Such stipulation by Settling Parties is without prejudice to the 

right and ability of Settling Parties or any of them to contest class certification of 

any class outside the settlement context, including on appeal, and as noted, nothing 

contained herein shall be construed as an admission by Settling Parties of the 

suitability of Plaintiffs� claims or any of them for class treatment.  If the Settlement 

is not granted final approval or this Settlement Agreement is otherwise terminated 

or rendered null and void, the certification of the above-described Settlement Class 
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shall be automatically vacated.  Moreover, in such event, Settling Parties reserve all 

rights to challenge certification in the Action, including on appeal, or in any other 

action on all available grounds, as if no Settlement Class had been certified in this 

Action. The Settling Parties nonetheless acknowledge that the Class has previously 

been certified as a litigation class by the Court, and that Class Counsel have 

previously been appointed by the Court as Class Counsel.  

IV. SETTLEMENT APPROVAL � PRELIMINARY APPROVAL 
ORDER AND FINAL ORDER AND JUDGMENT 

A. Preliminary Approval Order; Stay of Case 

4.1. Promptly upon execution of this Agreement by all Parties, the Parties 

shall notify the Court of the Settlement Agreement and request that all current dates 

in the Action relating to the PPC Claims be taken off calendar, and to stay all 

proceedings against PPC pending final approval of the Settlement Agreement. 

4.2. Within fourteen (14) days of execution of this Agreement, Class 

Counsel shall take all reasonable and necessary steps to obtain entry of the 

Preliminary Approval Order, which is without material alteration from Exhibit F 

hereto, and which provides as follows: 

a. Preliminarily approves this Settlement Agreement; 

b. Schedules a Fairness Hearing to consider the fairness, 

reasonableness and adequacy of the proposed Settlement under Fed. R. Civ. 

P. 23(e)(2) and whether it should be finally approved by the Court, such 
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Fairness Hearing to be no earlier than ninety (90) days after the Notice Date, 

subject to Court approval; 

c. Finds that the proposed Settlement is sufficiently fair, reasonable 

and adequate to warrant providing the Class Notice to the Settlement Class;  

d. Appoints the Settlement Administrator in accordance with the 

provisions of Section VI (B); 

e. Approves the Class Notice, the content of which is without 

material alteration from Exhibit C hereto, and directs notice to be provided in 

accordance with Section VI (E) of this Settlement Agreement; 

f. Approves the creation of the Settlement Website as described in 

Section 6.17; 

g. Finds that the Class Notice as provided for in Section VI of this 

Settlement Agreement is: (i) reasonable and constitutes due, adequate and 

sufficient notice to all Persons entitled to receive notice; (ii) reasonably 

calculated, under the circumstances, to apprise the Settlement Class of the 

pendency of this litigation and of their right to object to or exclude themselves 

from (as applicable) the proposed Settlement; and (iii) meets all applicable 

requirements of applicable law; 

h. Requires any Person who wishes to exclude himself/herself/itself 

from the Settlement Class to submit an appropriate, timely request for 
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exclusion via certified or registered mail, postmarked no later than forty-five 

(45) days after the Notice Date, or as the Court may otherwise direct, to the 

Settlement Administrator at the address on the Notice and to also email Class 

Counsel at the email address on the Notice; 

i. Preliminarily enjoins all Settlement Class Members unless they 

timely exclude themselves from (i) filing, commencing, prosecuting, 

intervening in or participating as a plaintiff, claimant or class member in any 

other lawsuit or administrative, regulatory, arbitration or other proceeding in 

any jurisdiction based on, relating to or arising out of the claims and causes 

of action or the facts and circumstances giving rise to this Action or the 

Released Claims, (ii) filing, commencing or prosecuting a lawsuit or 

administrative, regulatory, arbitration or other proceeding as a class action on 

behalf of any Settlement Class Members who have not timely excluded 

themselves (including by seeking to amend a pending Complaint to include 

class allegations or seeking class certification in a pending action), based on, 

relating to or arising out of the claims and causes of action of the facts and 

circumstances giving rise to this Action or the Released Claims and 

(iii) attempting to effect Opt Outs of individuals or a class of individuals in 

any lawsuit or administrative, regulatory, arbitration or other proceeding 

based on, relating to or arising out of the claims and causes of action or the 
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facts and circumstances giving rise to this Action or the Released Claims.  

This Settlement Agreement is not, however, intended to prevent Settlement 

Class Members from participating in any action or investigation initiated by a 

state or federal agency; 

j. Orders that any Settlement Class Member who does not Opt Out 

will be bound by all proceedings, orders and judgments in this Action, even if 

such Settlement Class Member has previously initiated or subsequently 

initiates individual litigation or other proceedings encompassed by the 

Release;  

k. Requires each Settlement Class Member who does not Opt Out 

and who wishes to object to the fairness, reasonableness or adequacy of this 

Settlement Agreement or the proposed Settlement or to the Attorneys� Fees 

and Expenses to file with the Court and serve on Class Counsel no later than 

forty-five (45) days after the Notice Date, or as the Court may otherwise 

direct, a statement of the objection signed by the Settlement Class Member 

containing all of the following information:  

i. The case name and number, Grey Fox, LLC et al. v. Plains 

All American Pipeline, L.P. et al., Case No. 16-cv-03157 PSG (JEM) 

(C.D. Cal.) 

ii. The objector�s full name, address and telephone number; 
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iii. Information sufficient to identify, in full, the objector�s 

impacted Property[ies];  

iv. A statement of the objection(s), including all factual and 

legal grounds for the position; 

v. Copies of any documents the objector wishes to submit in 

support; 

vi. The name and address of the attorney(s), if any, who is 

representing the objector in making the objection or who may be 

entitled to compensation in connection with the objection; 

vii. A statement of whether the Class Member objecting 

intends to appear at the Final Approval Hearing, either with or without 

counsel; 

viii. The identity of all counsel (if any) who will appear on 

behalf of the Class Member objecting at the Final Approval Hearing 

and all persons (if any) who will be called to testify in support of the 

objection; 

ix. The signature of the Class Member objecting, in addition 

to the signature of any attorney representing the Class Member 

objecting in connection with the objection;  

x. Date of the objection; and  
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xi. A list of any other objections submitted by the objector, or 

the objector�s counsel, to any class action settlements submitted in any 

court in the United States in the previous five years; 

l. Requires any response to an objection shall be filed with the 

Court no later than fifteen (15) days prior to the Fairness Hearing;  

m. Specifies that any Settlement Class Member who does not file a 

timely written objection to the Settlement, who does not appear at the Fairness 

Hearing, or who fails to otherwise comply with the requirement of Section X 

shall be foreclosed from seeking any adjudication or review of this Settlement 

by appeal or otherwise; 

n. Requires that any attorney hired by a Settlement Class Member 

will be hired and compensated at the Settlement Class Member�s sole expense 

for the purpose of objecting to this Settlement Agreement or to the Attorney�s 

Fees and Expenses; 

o. Requires that any attorney hired by a Settlement Class Member 

for the purpose of objecting to the proposed Settlement or to the Attorneys� 

Fees and Expenses and who intends to make an appearance at the Fairness 

Hearing to provide to Class Counsel and Defense Counsel and to file with the 

Clerk of the Court a notice of intention to appear no later than sixty (60) days 

after the Notice Date or as the Court may otherwise direct; 
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p. Requires any Settlement Class Member who files and serves a 

written objection and who intends to make an appearance at the Fairness 

Hearing to provide to Class Counsel and Defense Counsel and to file with the 

Clerk of the Court a notice of intention to appear no later than sixty (60) days 

after the Notice Date or as the Court may otherwise direct; 

q. Directs the Settlement Administrator to report to the Parties on a 

daily basis the names of all Settlement Class Members who have submitted a 

request for exclusion and provide copies of any and all written requests for 

exclusion;  

r. Directs that Class Counsel shall file their applications for the 

Attorneys� Fees and Expenses in accordance with the terms set forth in 

Section VII. 

s. Orders the establishment and maintenance of the Qualified 

Settlement Fund provided for in Section 6.2 hereof; 

t. Orders the Settlement Administrator to provide a list of all 

Settlement Class Members who have submitted a request for exclusion to 

Class Counsel no later than seven (7) days after the opt out deadline, and then 

file with the Court no later than ten (10) days prior to the Fairness Hearing or 

on such other date as the Parties may determine the list of all Settlement Class 
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Members who have submitted a request for exclusion along with an affidavit 

attesting to the completeness and accuracy therefore;  

u. Finds that the Court has personal jurisdiction over Plaintiffs, all 

Settlement Class Members, and the Settling Parties, and that the Court has 

subject matter jurisdiction to approve this Settlement and Settlement 

Agreement and all Exhibits thereto; and 

v. Contains any additional provisions agreeable to the Parties that 

might be necessary or advisable in order to implement the terms of this 

Settlement Agreement and the proposed Settlement. 

B. Final Order and Judgment 

4.3. If this Settlement Agreement (including any modification thereto made 

with the consent of the Parties as provided for herein) is approved by the Court 

following the Fairness Hearing scheduled by the Court in its Preliminary Approval 

Order, the Parties shall request the Court to enter a Final Order and Judgment 

pursuant to the Federal Rules of Civil Procedure and all applicable laws that, among 

other things: 

a. Finds that the Court has personal jurisdiction over Plaintiffs, all 

Settlement Class Members, and the Settling Parties, and that the Court has 

subject matter jurisdiction to approve this Settlement and Settlement 

Agreement and all Exhibits thereto; 
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b. Certifies the Settlement Class solely for purposes of this 

Settlement; 

c. Grants final approval to this Settlement Agreement as being fair, 

reasonable and adequate as to all Parties, consistent and in compliance with 

all requirements of due process and applicable law and in the best interests of 

all Parties and directs the Parties and their counsel to implement and 

consummate this Settlement Agreement in accordance with its terms and 

provisions; 

d. Declares this Settlement Agreement and the Final Order and 

Judgment to be binding on and to have res judicata and preclusive effect in all 

pending and future lawsuits or other proceedings encompassed by the Release 

maintained by or on behalf of Plaintiffs and all other Settlement Class 

Members, as well as their agents, heirs, executors or administrators, 

successors and assigns; 

e. Finds that the Class Notice as provided for in Section VI (E) of 

this Settlement Agreement: (i) constituted reasonable notice; (ii) constituted 

notice that was reasonably calculated under the circumstances to apprise the 

Settlement Class of the pendency of this Action, of their right to object to or 

exclude themselves from the proposed Settlement as applicable, of their right 

to appear at the Fairness Hearing and of their right to seek relief; 
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(iii) constituted reasonable, due, adequate and sufficient notice to all Persons 

entitled to receive notice; and (iv) met all applicable requirements of due 

process and any other applicable law; 

f. Finds that Class Counsel and Plaintiffs adequately represented 

the Settlement Class for purposes of entering into and implementing the 

Settlement Agreement. 

g. Dismisses Claim 15 (the sole remaining PPC Claim now pending 

before the Court) with prejudice and without fees or costs except as provided 

herein, in accordance with the terms of the Final Order and Judgment as set 

forth herein;  

h. Orders that any fees and costs associated with previously 

adjudicated PPC Claims, including those adjudicated in Plaintiffs� favor by 

the Consent Judgment entered December 27, 2023, shall be awarded out of 

the Settlement Fund in accordance with the terms of the Final Order and 

Judgment as set forth herein, and the order approving attorneys� fees and 

costs; 

i. Adjudges that, subject to the provisions of Section 8.1 below, 

Plaintiffs and the Settlement Class Members have conclusively compromised, 

settled, dismissed and released any and all Released Claims against Settling 

Parties and the Released Parties; 
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j. Describes the agreed easement constructions in Sections 5.2, 5.4, 

5.5, 5.7, 5.8, 5.9 and 5.11 of this Settlement Agreement and provides for the 

execution and recording of the Easement Notice(s) in the manner described in 

Sections 6.24 through 6.26; 

k. Approves payment of the Attorneys� Fee and Expenses to Class 

Counsel in a manner consistent with Section VII; 

l. Approves distributions from the Settlement Fund in accordance 

with the terms of this Agreement, including, without limitation, the provisions 

of Section 6.23; 

m. Without affecting the finality of the Final Order and Judgment 

for purposes of appeal, reserves jurisdiction over the Settlement 

Administrator, Plaintiffs, Class Counsel and each member of the Settlement 

Class as to all matters relating to the administration, consummation, 

enforcement and interpretation of the terms of the Settlement Agreement and 

Final Order and Judgment and for any other necessary purposes; 

n. Provides that upon the Effective Date and subject to the 

provisions of Section 8.1 below, Plaintiffs and all Settlement Class Members 

shall be barred from asserting any Released Claims against Settling Parties or 

any Released Parties, and any such Settlement Class Members shall have 
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released any and all Released Claims as against Settling Parties and all 

Released Persons; 

o. Determines that the Settlement Agreement and the Settlement 

provided for herein and any proceedings taken pursuant thereto are not and 

should not in any event be offered or received as evidence of, a presumption, 

concession, acknowledgement or an admission of liability or of any 

misrepresentation or omission in any statement or written document approved 

or made by Settling Parties or any Released Parties or of the suitability of 

these or similar claims to class treatment in active litigation and trial; 

provided, however, that reference may be made to this Settlement Agreement 

and the Settlement provided for herein in such proceedings as may be 

necessary to effectuate the Agreement; 

p. Subject to the provisions of Section 8.1 below, bars and 

permanently enjoins all Settlement Class Members from (i) filing, 

commencing, prosecuting, intervening in or participating (as class members 

or otherwise) in any other lawsuit or administrative, regulatory, arbitration or 

other proceedings in any jurisdiction based on, relating to or arising out of the 

claims and causes of action or the facts and circumstances giving rise to this 

Action or the Released Claims and (ii) organizing Settlement Class Members 

into a separate class for purposes of pursuing as a purported class action any 
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lawsuit or arbitration or other proceeding (including by seeking to amend a 

pending complaint to include class allegations or seeking class certification in 

a pending action) based on, relating to or arising out of the claims and causes 

of action or the facts and circumstances giving rise to this Action or the 

Released Claims, except that Settlement Class Members are not precluded 

from participating in any investigation or suit initiated by a state or federal 

agency, nor, other than that specifically prohibited by this Settlement 

Agreement, are they precluded from participating in any lawsuit or legal 

action involving conduct by the Settling Parties that takes place subsequent to 

the execution of this Settlement Agreement.  

q. Approves the Opt Out List and determines that the Opt Out List 

is a complete list of all Persons who have timely requested exclusion from the 

Settlement Class and, accordingly, shall neither share in nor be bound by the 

Final Order and Judgment except for Opt Outs who subsequently withdraw 

their opt out decision prior to Final Approval; and 

r. Authorizes the Parties, without further approval from the Court, 

to agree to and adopt such amendments, modifications and expansions of this 

Settlement Agreement and all Exhibits hereto as (i) shall be consistent in all 

material respects with the Final Order and Judgment and (ii) do not limit the 

rights of the Parties or Settlement Class Members. 
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4.4. The Parties shall cooperate with each other in good faith to carry out 

the purposes of and to effectuate this Agreement, and they shall take any and all 

actions and execute and deliver any and all additional documents reasonably 

necessary or appropriate to carry out the terms of this Agreement and the transactions 

contemplated hereby. 

V. SETTLEMENT CONSIDERATION 

A. Payment To Settlement Class Fund  

5.1. Sable shall pay a total of $70 million (Seventy Million Dollars) to the 

Settlement Class Fund, which shall be distributed as provided in the Plan of 

Allocation.   

5.2. PPC and Sable shall agree to abide by all terms of the Consent Decree 

in United States of America et al. v. Plains All American Pipeline et al. No. 2:20-cv-

02415 (C.D. Cal. March 13, 2020) that apply to them.  The Consent Decree is 

attached hereto as Exhibit G to this Stipulation and Agreement of Settlement.  Class 

Members and Class Counsel agree with, and shall not oppose, efforts by PPC, Sable, 

and/or any successors in interest, to obtain governmental approval for installation of 

automatic shutoff valves, which approval PPC, Sable, and/or successors in interest 

shall make reasonable efforts to pursue.  Settlement Class Members acknowledge 

and agree that the existing Right-of-Way grant permits the construction of automatic 

shutoff valves and any above- and below-ground appurtenances or 

Case 2:16-cv-03157-PSG-SSC   Document 303-1   Filed 04/09/24   Page 43 of 252   Page ID
#:10197



 

36 
 

 

equipment/structures that may be necessary or desirable to construct or operate the 

automatic shutoff valves, including but not limited to power and communication 

cables, electrical equipment, and fencing on or near the valve  sites.  Nothing in this 

paragraph shall require (1) PPC, Sable, and/or any successors in interest to take any 

specific action or refrain from any specific action, or (2) create a private right of 

action by Class Members against PPC, Sable, and/or any successors in interest.  

B. Cooperation, Release, Dismissal, Easements 

5.3. From the execution date of this Agreement, Plaintiffs, Settlement Class 

Members, and Class Counsel agree to cooperate in good faith with Settling Parties 

with respect to any and all steps reasonably required to restart the Pipeline and 

operate it thereafter, including obtaining all necessary regulatory approvals, 

consistent with the requirements of the relevant government agencies and the 

Consent Decree.  For the avoidance of doubt, Settlement Class Members shall not 

interfere with or take action aimed at preventing regulatory approvals from issuing 

for the Pipeline�s restart and operation. 

5.4. From the execution date of this Agreement, Settlement Class Members 

shall permit reasonable access to the Properties consistent with the existing 

Easements, which for the avoidance of doubt, includes, but is not limited to, access 

required by regulatory authorities, access required to inspect, operate and maintain, 

or repair the Pipeline or related materials, and any and all other access reasonably 
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required to restart and operate the Pipeline and obtain the necessary regulatory 

approvals.  For the avoidance of doubt, the foregoing shall include the installation 

of check valves and motor operated valves, and related ground appurtenances and 

equipment to the extent necessary to operate and maintain, or repair the Pipeline 

and/or as required by regulatory authorities.  The Settlement Class Members affirm 

that the scope of all easements includes all access reasonably necessary in order to 

restart and to operate the Pipeline and to comply with any and all actions required 

by regulators, including, if required by regulatory authorities, the construction and 

maintenance of valves. 

5.5. During the period between execution of the Settlement Agreement and 

the Final Payment Date, the Settling Parties will reasonably communicate with Class 

Counsel regarding access to the Properties, so that Class Counsel may facilitate 

access and address matters of compensation to impacted Class Members from the 

TCE Fund.  For the avoidance of doubt, �reasonably communicate� means that the 

Settling Parties will provide notice to Class Counsel once a week listing all 

Properties to be accessed in the following week, and shall provide greater notice 

when possible if access to a Property is likely to be intrusive (e.g., will require 

excavation or noisy construction work).  Settling Parties shall not be required to 

provide notice for any exigently required access (e.g., an emergency on the pipeline, 

a call from a construction company requiring monitoring on the property, or similar), 
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nor shall Settling Parties be required to provide notice for non-intrusive access 

(access that does not physically impact the Property) required by regulatory 

authorities (though Settling Parties shall provide such notice where reasonably 

practicable).  In addition, within ten (10) days of execution of this Settlement 

Agreement, Sable shall provide Class Counsel with information regarding presently 

anticipated work sufficient for Class Counsel to aid in the administration of the TCE 

Fund upon Preliminary Approval.  Settling Parties shall also timely update Class 

Counsel should there be any material changes to the overall scope of anticipated 

work.    

5.6. The Settlement Class Members shall release Settling Parties and the 

Released Parties as provided in Section VIII, and shall dismiss the Claims with 

prejudice as provided herein. 

5.7. The Parties acknowledge, pursuant to the Consent Judgment, that the 

Right-of-Way Agreements do not permit the installation of a second, new pipeline 

system. The foregoing shall not affect any rights of Sable or its successors in interest 

under the Right-of-Way Agreement with respect to any existing pipeline and shall 

not affect any right of any Plaintiff or its successors in interest to grant to Sable or 

its successors in interest the right to construct a second, new pipeline in the future 

pursuant to a separate right of way agreement.  
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5.8. Settlement Class Members agree that any provision in a Right-of-Way 

Agreement providing for termination or automatic termination of the Right-of-Way 

Agreement for failure to maintain, operate, and/or use the Pipeline (or any 

combination thereof) for a specified period of time (an �ATC Clause�), is hereafter 

construed as follows: The ATC Clause does not apply unless: (1) Grantee provides 

written notice to Grantor of Grantee�s intent to abandon the pipeline; or (2) Grantee 

fails to substantially perform all 49 C.F.R. Part 195 activities on the Pipeline for the 

period specified in the ATC Clause; or (3) after the Pipeline has been restarted, there 

is a final, non-appealable finding by the court overseeing the Consent Decree (and/or 

any applicable appellate court) that Grantee failed to maintain, operate, and/or use 

(in each case as specified in the ATC clause) the Pipeline for the period specified in 

the ATC clause, and that the failure was substantially due to Grantee�s material lack 

of compliance with the Consent Decree.  For the avoidance of doubt, any finding 

that there was a failure by Grantee�s predecessors in interest to maintain, operate, 

and/or use the Pipeline due to a material lack of compliance with the Consent Decree 

shall not constitute a finding against Grantee within the meaning of the foregoing.  

Grantor submits to the jurisdiction of the court overseeing the Consent Decree for 

purposes of adjudicating any disputes under subsection (3).  Under subsection 5.8 

(3), and absent any contrary order granting preliminary relief issued by the court 

overseeing the Consent Decree, Grantee shall have full access to the Right-of-Way 
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as provided in the Agreement until the requisite final, non-appealable finding is 

made. Nothing in the previous sentence shall prevent Settling Parties or their 

successors from appealing any such order granting preliminary relief, or from 

seeking a stay of any preliminary relief pending an appeal. 

5.9. Settlement Class Members further agree that the ATC Clauses are 

suspended for a period of 5 years from the Effective Date or until the Pipeline 

restarts, whichever is sooner. 

5.10. The Settlement Class Members agree to the recording of a Notice and 

Recordation of Final Order and Judgment Regarding the Oil Pipeline Easement on 

This Property (�Easement Notice�) documenting the existence of this Settlement 

Agreement and the Final Approval Order on each Property in the Settlement Class, 

in the form attached hereto as Exhibit B, consistent with Sections 6.24 through 6.27 

of this Settlement Agreement. 

5.11. The Settlement Class Members shall confirm Temporary Construction 

Easements to permit all activities required by Sable or its successors in interest to 

restart the flow of oil in the Pipeline, including, but not limited to the acquisition of 

road, utility easements, rights of way, installation of valves, including, but not 

limited to, any and all actions required by regulators. Compensation for Temporary 

Construction Easements shall be allocated from the TCE Fund by the Settlement 

Administrator as provided in Section 6.2. 
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VI. NOTICE AND ADMINISTRATION OF THE SETTLEMENT 

6.1. The Parties shall jointly designate a Settlement Administrator to be 

submitted for approval by the Court for purposes of directing notice to the Class. 

A. Establishment And Administration of The Cash Fund as A Qualified 
Settlement Fund 

6.2. The $70 million payable by Sable pursuant to this Settlement 

Agreement, as expressly limited by Paragraphs II-V above, shall be paid as follows. 

a. Subject to the Court preliminarily approving this Settlement 

Agreement, Sable shall pay $35 million (Thirty-Five Million 

Dollars) into an interest-bearing non-reversionary Qualified 

Settlement Fund pursuant to Treasury Regulation Section 

1.468B-1 (�the Settlement Fund�), which the Plaintiffs shall set 

up within five (5) calendar days after the Court�s entry of a 

preliminary approval order approving this settlement.  Subject to 

the timely set up of the Settlement Fund, such payment (�the 

Initial Payment�) shall be made within 10 (ten) calendar days 

after the issuance of the Court�s entry of a preliminary approval 

order approving this Settlement.     

b. $2 million (Two Million Dollars) of this Initial Payment shall be 

allocated as a non-refundable payment for Temporary 

Construction Easements (the �TCE Fund�) to compensate 
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Settlement Class members for access to properties and 

inconvenience resulting from the anticipated repair of the Las 

Flores Pipeline System during the period before the Final 

Payment Date.  In the event that funds remain in the TCE Fund 

at the time of the Final Payment Date, such funds shall become 

part of, and shall be distributed as part of the Settlement Fund.  

c. The Initial Payment shall also be used to pay for Notice to the 

Class and administrative expenses associated with such Notice. 

d. In addition to and simultaneously with the Initial Payment,  as 

security for the benefit of the Settlement Class of Sable�s 

obligation to make the �Final Payment� (defined below), Sable 

shall also deliver to Class Counsel an irrevocable direct pay letter 

of credit in a form reasonably acceptable to Class Counsel, and 

issued by JPMorgan Chase & Co. or another federally-insured 

bank reasonably acceptable to Class Counsel, in the amount of 

$35 million (Thirty-Five Million Dollars) (together with any 

replacement thereof meeting the requirements set forth herein, 

the �Letter of Credit�).  The Letter of Credit shall expire no 

earlier than one year from the date of issuance, and shall provide 

unconditionally that it may be drawn upon by Class Counsel for 
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the benefit of the Settlement Class on the first to occur of (a)  the 

Final Payment Date, or (b) the filing of a bankruptcy petition by 

or against Sable prior to the date the Final Payment is made, or 

(c) the Final Payment being enjoined, stayed, or otherwise 

delayed for any reason, or (d) Sable�s failure to deliver a 

replacement letter of credit on or before the date provided for 

below in this paragraph, or (e) the eleventh (11th) business day 

after Class Counsel provides written notice to Sable of  an �Event 

of Default� as described in Section 7.01(a), (b), (g), (h), or (i) of 

the Senior Secured Term Loan Agreement, provided that if 

within ten (10) business days from such written notice Sable has 

cured the �Event of Default� described in such written notice, the 

Letter of Credit may not be drawn in connection with such 

�Event of Default.� If the expiration date of any letter of credit 

delivered by Sable pursuant hereto is earlier than July 10, 2025, 

Sable shall deliver to Class Counsel no later than fifteen (15) 

business days prior to such expiration date a replacement direct 

pay Letter of Credit meeting the requirements above (including 

the requirements that the form and issuer thereof must be 

reasonably acceptable to Class Counsel with an expiration date 
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no earlier than the earlier of (x), the one year anniversary of the 

issuance thereof, or (y) July 10, 2025). All funds drawn under the 

Letter of Credit shall be deposited in the Settlement Fund, and 

shall be used for the purposes described herein. Notwithstanding 

any other provision hereof, if for any reason the issuer of the 

Letter of Credit fails to honor, in whole or in part, a properly 

made draw thereon, Sable shall be liable to pay into the 

Settlement Fund $35 million (Thirty Five Million Dollars) or 

such lower amount as the issuer of the Letter of Credit has failed 

to honor; such payment shall be due upon the release to Sable of 

collateral pledged by it to the issuer of the Letter of Credit (other 

than collateral used to reimburse such issuer for the amount of 

any draw on the Letter of Credit that it has honored), which 

release Sable agrees to pursue diligently and in good faith.  For 

the avoidance of doubt, if Sable makes the above payment into 

the Settlement Fund in the circumstances described above, Sable 

shall be authorized to cancel the Letter of Credit.  

e. On the Final Payment Date, Class Counsel shall draw upon the 

Letter of Credit in the amount of $35 million (Thirty-Five 

Million Dollars) (the �Final Payment�) and shall deposit the 
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amount drawn into the Settlement Fund.  In addition, on the Final 

Payment Date Sable shall pay to the Settlement Class interest on 

$35 million (Thirty-Five Million Dollars) at the rate earned on 

the collateral account pledged by Sable as collateral for the Letter 

of Credit from the date of payment into the collateral account 

until the Final Payment Date, which interest payment shall be 

deposited into the Settlement Fund; provided however that Sable 

shall be entitled to reduce the interest payable under the 

immediately preceding sentence by  the ordinary and customary 

charges to Sable of the issuer of the Letter of Credit, capped at 

one percent of the face amount of the Letter of Credit per annum.  

Sable is required to inform Class Counsel of any of the events 

that trigger the Final Payment Date as defined in Section II, 

supra.  

6.3. With the exception of payments made in connection with Temporary 

Construction Easements from the TCE Fund, as described in Section 6.2, no 

disbursements shall be made to Class Members until the Settlement become Final 

and Non-Appealable. 

6.4. If the Court denies preliminary or final approval or if approval is not 

upheld on appeal or if the Settlement is terminated by mutual consent of the Parties 
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or if the Settling Parties terminate the Settlement pursuant to Section 14.4 because a 

sufficient number of Settlement Class Members have submitted valid requests for 

exclusion, any funds in the Settlement Fund (with interest) shall return to Settling 

Parties, less any funds already expended on Class Notice, payments already made 

for Temporary Construction Easements, settlement administration costs, escrow 

costs and/or taxes due from the Escrow Amount. 

6.5. The Settlement Fund shall be established as a Qualified Settlement 

Fund (�QSF�) within the meaning of Treasury Regulation Section 1.468B-1, 

pursuant to the subject matter jurisdiction of the Court under Treasury Regulation 

1.468B1(c)(1) and an order to be entered by the Court establishing a QSF within the 

meaning of Treasury Regulation 1.468B-1.  After the Settlement Fund has been 

deposited into the interest-bearing account at Citibank, the Parties and the Settlement 

Administrator agree to treat the Settlement Fund as a QSF within the meaning of 

Treasury Regulation 1.468B-1.  All provisions of this Settlement Agreement shall 

be interpreted in a manner that is consistent with the Settlement Fund being a QSF 

within the meaning of Treasury Regulation 1.468B-1. 

6.6. The Settlement Fund shall be held at Citibank, which financial 

institution shall be responsible for any and all investment-related decisions, 

following the Settlement Administrator�s investment policy for fiduciaries, which is 

based on safety of principal, no bank balance sheet exposure, and zero sweep 
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accounts for distributions to Plaintiffs once authorized.  Citibank shall be responsible 

for the issuance of any checks and/or wire transfers from the Settlement Fund once 

authorized.   

6.7. No portion of the Settlement Fund shall be made available to the 

Settlement Class except as specifically set forth in this Settlement Agreement.  Until 

such time as the Settlement Fund is distributed, the Settlement Class shall not 

possess any rights to demand or receive any portion of the monies or the escrowed 

monies or to mortgage, pledge, or encumber the same in any manner.  To the extent 

possible, the terms of the Settlement Agreement shall be construed so as to prevent 

Plaintiffs from being in constructive receipt, as determined under federal income tax 

principles of the Settlement Fund.  All expenses incurred in administering the 

Settlement Fund, including without limitation, the fees and expenses of Citibank and 

Settlement Administrator and the Settlement Fund Administrator, shall be paid from 

the Settlement Fund. 

6.8. The Settlement Fund Administrator shall timely and properly file, or 

cause to be filed, all federal, state or local tax returns and information returns 

(together, �Tax Returns�) necessary or advisable with respect to the earnings on the 

funds deposited in the Settlement Fund (including without limitation the returns 

described in Treasury Regulation 1.468B-2(k)).  Such Tax Returns shall be 

consistent with this Section and in all events shall reflect that all taxes (including 
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any estimated taxes, earnings, or penalties) on the income earned on the funds 

deposited in the Settlement Fund shall be paid out of such funds as provided herein. 

6.9. In all events, Settling Parties and Settling Parties� Counsel shall have 

no liability or responsibility for the taxes of the Settlement Fund with respect to the 

Settlement Amount nor the filing or any Tax Returns or other documents with the 

Internal Revenue Service or any other taxing authority, nor any expenses associated 

therewith (beyond those expenses being paid from the Settlement Fund as provided 

herein).  In the event any taxes are owed by Sable or Settling Parties� Counsel on 

any earnings on the funds on deposit in the Settlement Fund, such amounts shall also 

be paid out of the Settlement Fund. 

6.10. Taxes with respect to the Settlement Fund shall be treated as and 

considered to be a cost of administration of the Settlement and shall be timely paid, 

or caused to be paid, by the Settlement Fund Administrator out of the Settlement 

Fund without prior order from the Court or approval by Settling Parties.  The 

Settlement Fund Administrator shall be obligated (notwithstanding anything herein 

to the contrary) to withhold from distribution to the Settlement Class any funds 

necessary to pay such amounts (as well as any amounts that may be required to be 

withheld under Treasury Regulation 1.468B-2(1)(2)).  The Parties agree to cooperate 

with each other, and their tax attorneys and accountants to the extent reasonably 

necessary, to carry out these provisions. 
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6.11. The Settlement Fund Administrator shall obtain a Federal Taxpayer 

Identification Number for the Settlement Fund upon the execution of an order by the 

Court establishing the Settlement Fund.  The Settlement Fund Administrator is 

authorized, upon final distributions of all monies paid in the Settlement Fund, to take 

appropriate steps to wind down the Settlement Fund and thereafter the Settlement 

Fund Administrator is discharged from any further responsibility with respect to the 

Settlement Fund. 

B. Duties Of the Settlement Administrator 

6.12. Promptly following Preliminary Approval of this Settlement, the 

Parties will direct the Settlement Administrator to issue Class Notice, and receive 

and appropriately respond to all claims submitted by Settlement Class Members, The 

Settlement Administrator shall also (1) assign personnel to manage the settlement 

implementation process, including Class Notice; (2) create a toll-free telephone 

number that Settlement Class Members may call to obtain information; (3) create a 

mailing address to which Settlement Class Members shall send all opt out forms and 

objections; and (4) maintain a website containing information about the Settlement, 

including claim forms that can be submitted online or downloaded and submitted by 

mail.  All costs and expenses related to the administration of this Settlement will be 

deducted from the Settlement Fund. 
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6.13. Following Preliminary Approval and until the Final Payment Date, the 

Settlement Administrator shall administer the TCE Fund in consultation with Class 

Counsel to compensate Class Members for access and repairs to their Properties 

during the interim period between Preliminary Approval and the Final Payment 

Date.   

C. CAFA Notice 

6.14. In compliance with the attorney general notification provision of the 

Class Action Fairness Act (�CAFA�), 28 U.S.C. § 1715, within ten (10) days after 

the motion for Preliminary Approval is filed, the Settlement Administrator shall 

provide notice of this Settlement to the Attorney General of the United States and 

the attorneys general of each state or territory in which a Settlement Class Member 

resides (�CAFA Notice�). The Settlement Administrator will provide copies of such 

notifications to Class Counsel and Settling Parties� Counsel at the time of their 

submission to the attorneys general. The cost of this notice shall be borne by Settling 

Parties, not by the Settlement Fund.  

D. Notice Deadline 

6.15. No later than the Notice Date, the Settlement Administrator shall cause 

Notice to the Settlement Class to be disseminated by U.S. mail and the dedicated 

Settlement Website.  
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E. Class Notice Methods 

6.16. Following the Court granting preliminary approval of this Settlement, 

the Settlement Administrator shall provide by direct U.S. mail to all reasonably 

identifiable Settlement Class Members a notice substantially in the form attached 

hereto as Exhibit D (�Short-Form Notice�) or, in the alternative, the Long Form 

Notice (substantially in the form attached hereto as Exhibit C). The Settlement 

Administrator shall also run Publication Notice for two weeks, starting no later than 

the Notice Date.  

6.17. The Settlement Administrator shall further set up and maintain a 

Settlement Website where Class Members can access the Long-Form Notice, a copy 

of this Settlement Agreement, the operative complaint, and additional information 

about the Action and Settlement. The Notice delivered to Class Members will 

include the address of the Settlement Website, as well as a toll-free number for an 

interactive voice recording service that allows Class Members to leave a request for 

a paper copy of the Long-Form Notice. The Notice shall provide Class Members an 

opportunity to object or opt out of the Settlement Agreement. The Notice shall 

further explain that Allocation Shares will be paid solely to persons who own a Class 

Property as of the Opt-Out Deadline, and shall recommend Class Members seek 

appropriate guidance on supplying the Notice to any prospective purchasers of a 

Property, as may be appropriate. 
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6.18. The Settlement Administrator shall also send Email Notices 

substantially in the form attached hereto as Exhibit E by email to Settlement Class 

Members for whom an email address was located. 

6.19. For purposes of mailing Notice, Class Counsel agrees to provide to the 

Settlement Administrator within fourteen (14) days of entry of the Preliminary 

Approval Order all available names and mailing address information for Class 

Members, along with all available information regarding the relevant Property[ies] 

owned by them.  

6.20. The Parties agree that the names and addresses provided to the 

Settlement Administrator shall not be used for any purpose other than for providing 

the written notice identified herein and that such names and addresses shall be treated 

as private and confidential information and not disseminated, in any manner, to 

anyone other than the Settlement Administrator.  

6.21. For all Settlement Class Members for whom the Notice is returned with 

forwarding address information, the Settlement Administrator shall re-mail the 

Notice to the new address indicated. For all Settlement Class Members for whom 

the Notice is returned without forwarding address information, the Settlement 

Administrator shall perform an advanced address search and re-mail the Notice to 

the best-known address resulting from that search. 
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6.22. For a period ending ninety (90) days after the Notice Date, the 

Settlement Administrator shall provide Class Counsel and Settling Parties with 

reasonable periodic reports of the total number of Notices sent to Class Members by 

email and U.S. mail, along with the numbers of Notices returned as undeliverable. 

The Settlement Administrator shall communicate with Class Counsel and Settling 

Parties regarding delivery of Notice and the number of Settlement Class Members 

who have responded to the Notice. 

F. Payment Of Claims 

6.23. Class Counsel shall submit for Court approval a Plan of Allocation of 

the Net Settlement Funds.  The Settlement Administrator will administer the 

distribution of Net Settlement Funds in accordance with the approved Plan of 

Allocation. An initial distribution will be made promptly after the Effective Date, 

consisting of funds then on deposit in the Settlement Fund after payments therefrom 

provided for herein, including payments described in Sections 7.2 and 7.3. A final 

distribution of any remaining Net Settlement Funds will be made promptly after the 

funds payable on the Final Payment Date have been deposited into the Settlement 

Fund (but in any event no Settlement Funds will be distributed under this Section 

6.23 until after the Effective Date). Settling Parties will play no role in the allocation 

process, except that they may be required to make reasonable efforts to assist or 

provide information to the Settlement Administrator.  
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G. Recording of Final Order and Judgment and Easement Notice 

6.24. All Class Members expressly authorize PPC (or its successor in 

interest) to, at its option and cost, file/record/index the Final Order and judgment 

and/or the Easement Notice attached as Exhibit B, in the name of each Class Member 

who owns a Property in the judgment or land records in Santa Barbara County, Kern 

County, or San Luis Obispo County, as appropriate.  The Court shall retain 

jurisdiction to enter supplemental orders and judgments to effectuate the recordation 

of PPC (or its successor in interest)�s property rights.  The Parties shall jointly 

request that the Court direct that the Final Order and Judgment, and the Easement 

Notice(s), shall be recorded among the land records in Santa Barbara County, 

California, San Luis Obispo County, California, or Kern County, California, as 

appropriate, to give constructive and record notice of the existence and terms of the 

Easement Notice.  The Court shall direct the recorder�s office of Santa Barbara 

County, California, San Luis Obispo County, California, or Kern County, California, 

as appropriate, to record the Final Order and Judgment, and the Easement Notice(s) 

against each Settlement Class Members� name or against such Settlement Class 

Members� interest in their Property so as to give constructive and record notice to 

all subsequent parties acquiring an interest in such Settlement Class Members� 

interest in the Property of the existence and terms of the Easement Notice.  
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6.25. If for any reason the Final Order and Judgment cannot be recorded as 

provided above, then the Settlement Administrator shall take such action as is 

necessary or required to have the existence and terms of the Easement Notice 

recorded in such land records, including, without limitation, executing, 

acknowledging, and delivering (or having the individual Settlement Class Members, 

if required by applicable laws, rules, and regulations, execute, acknowledge and 

deliver) in recordable form individual easement agreements or notices or 

memoranda thereof on behalf of the Settlement Class Members on whose behalf the 

Final Order and Judgment could not be recorded, containing the language of the 

Final Order and Judgment (and if necessary for the property recording and binding 

effect, seeking additional orders from the Court confirming that the Settlement 

Administrator is the authorized agent and attorney in fact for such Settlement Class 

Members and duly authorized to execute such easement agreements.  The Parties 

agree to cooperate in good faith, including, if necessary, making amendments to the 

Easement Notice or taking other reasonably required actions, to effectuate recording 

of the Easement Notice on all Properties. 

6.26. Settlement Class Members shall make reasonable efforts to ensure that 

any occupant, lessee, or purchaser of a Property has notice of the Final Order and 

Judgment or of the Easement Notice.  
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6.27. Settling Parties shall not have and shall be released from, any and all 

claims, damages, costs, expenses and other liabilities of every kind and nature 

whatsoever, including, without limitation, any liability for slander of title, that may 

be asserted as a result of or in any way in connection with the recording of the Final 

Order and Judgment or notice thereof, against any person, whether a Class Member 

or not, provided that this release shall apply to PPC (or its successor in interest) 

promptly following PPC (or its successor in interest)�s determination that any Final 

Order and Judgment or notice thereof was recorded against a person who was not a 

Settlement Class Member, PPC (or its successor in interest) promptly takes all 

appropriate action to cause the record to be released.   

VII. ATTORNEYS� FEES AND EXPENSES, AND SERVICE AWARDS 

A. Attorneys� Fees and Expenses 

7.1. The Attorneys� Fees and Expenses awarded to Class Counsel will be 

determined by the Court based on a petition filed by Class Counsel. The Parties agree 

that Class Counsel may apply to the Court for (a) an award of costs and expenses to 

be paid from the Settlement Fund, and (b) an award of reasonable attorneys� fees of 

up to 33% of the Settlement Fund.  

7.2. Attorneys� Fees and Expenses awarded to Class Counsel shall be paid 

from the Settlement Fund within ten (10) days of any order of the Court awarding 

them, even if the order predates the Effective Date. In the event that the Effective 
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Date does not occur, or the Judgment or the order making the Fee and Expense 

Award is reversed or modified, or the Settlement Agreement is canceled or 

terminated for any other reason, and such reversal, modification, cancellation or 

termination becomes Final and not subject to review, and in the event that the Fee 

and Expense Award has been paid to any extent, then Class Counsel who received 

any portion of the Fee and Expense Award shall be obligated, within ten (10) 

calendar days from receiving notice from Settling Parties or from a court of 

appropriate jurisdiction, to refund to the Settlement Fund such fees and expenses 

previously paid to them from the Settlement Fund plus interest thereon at the same 

rate as earned on the Settlement Fund in an amount consistent with such reversal or 

modification. Each such Class Counsel�s law firm receiving fees and expenses, as a 

condition of receiving the Fee and Expense Award, on behalf of itself and each 

partner and/or shareholder of it, agrees that the law firm and its partners and/or 

shareholders are subject to the jurisdiction of the Court for the purpose of enforcing 

this provision, and are each severally liable and responsible for any required 

repayment.  

B. Service Award For Named Plaintiffs 

7.3. The Parties agree that the Court has authority under this Settlement 

Agreement to make discretionary Service Awards to each of the Plaintiffs. Settling 

Parties agree to not oppose Plaintiffs� application for Service Awards in the amount 
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not to exceed $20,000 for each Plaintiff. Any Service Award awarded by the Court 

shall be paid solely from the Settlement Fund, within five (5) business days of the 

Effective Date. Any request for Service Awards will be based on Plaintiffs� time, 

effort and commitment to this Action, and will not be based or conditioned upon 

Plaintiffs� support for the Settlement. Any Service Award awarded by the Court will 

be in addition to the settlement benefits Plaintiffs will receive pursuant to Section 

IV of this Settlement Agreement. 

7.4. The Parties agree that the effectiveness of this Settlement Agreement is 

not contingent upon the Court�s approval of any attorneys� fees and expenses 

application or Service Award application. If the Court declines to approve, in part or 

in whole, the application for attorneys� fees and expenses or Service Awards, all 

remaining provisions of this Settlement Agreement shall remain in full force and 

effect. No decision made by the Court with respect to fees, expenses or Service 

Awards, or modification, reversal, or appeal of any decision by the Court concerning 

the payment of any attorneys� fees or expenses or Service Awards shall be grounds 

for termination or cancellation of this Settlement Agreement.  

VIII. RELEASES 

8.1. Upon the Effective Date, Plaintiffs and each Settlement Class Member, 

on behalf of themselves and any other legal entity or natural persons who may claim 

by, through, or under them, shall have fully, finally and forever released, relieved, 
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and discharged the Released Parties from and against any and all claims, demands, 

actions, suits, causes of action, allegations, rights, obligations, costs, losses, 

interests, debts, penalties, costs, fees, expenses, liabilities, injunctive or declaratory 

relief, attorneys� fees, and damages of any sort, known and unknown, suspected or 

unsuspected, fixed or contingent, now existing or hereafter, arising in whole or in 

part from or in connection with acts or omissions of any of the Settling Parties and 

their attorneys that were brought or should have been brought in this Action under 

principles of claim and issue preclusion, whether in law or in equity, in tort or 

contract, or arising under any statute or regulation. The Release shall be given by 

Plaintiffs and each Class Member on behalf of themselves and their respective legal 

representatives, heirs, executors, administrators, predecessors, agents, attorneys, 

successors in interest, insurers, subrogees, transferees, and assignees, in their 

capacities as such.  The foregoing release shall not extend to obligations and 

liabilities arising under this Stipulation and Agreement of Settlement.  

Notwithstanding any other provision hereof, in the event a material portion of the 

Initial Payment or Final Payment is not timely paid, or is avoided or otherwise 

ordered returned by a court of competent jurisdiction, at the option of Plaintiffs the 

foregoing release provisions shall become void and of no effect, and the parties shall 

be restored to their respective positions in the Action (including the return of all 

Settlement Funds received by Plaintiffs or Class Counsel) as of the date immediately 
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preceding the execution thereof (subject to any payments deducted for Class Notice 

or payments to tax authorities, the Settlement Administrator, or the Settlement Fund 

Administrator). 

8.2. In connection with this Settlement Agreement, Plaintiffs and 

Settlement Class Members acknowledge that they may hereafter discover claims 

presently unknown or unsuspected or facts in addition to or different from those that 

they now know or believe to be true concerning the subject matter of the Action 

and/or the Release provided herein.  Nevertheless, it is the intention of Class 

Counsel, Plaintiffs and Settlement Class Members in executing this Settlement 

Agreement to fully, finally and forever settle, release, discharge and hold harmless 

all such matters and all claims with respect to the Action (whether or not previously 

or currently asserted in any action or proceedings), except as otherwise stated in the 

Settlement Agreement. 

8.3. The Plaintiffs expressly understand and acknowledge and all Plaintiffs 

and Settlement Class Members will be deemed by the Final Order and Judgment to 

acknowledge and waive and relinquish with respect to such claims, any and all 

provisions, rights, and benefits of Section 1542 of the Civil Code of the State of 

California  and any and all similar provisions, rights and benefits conferred by any 

law or any state or territory of the United States or principles of common law that is 
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similar, comparable or equivalent to Section 1542 of the California Civil Code, 

which provides as follows:  

A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS THAT 
THE CREDITOR OR RELEASING PARTY DOES NOT KNOW OR 
SUSPECT TO EXIST IN HIS OR HER FAVOR AT THE TIME OF 
EXECUTING THE RELEASE AND THAT, IF KNOWN BY HIM OR 
HER, WOULD HAVE MATERIALLY AFFECTED HIS OR HER 
SETTLEMENT WITH THE DEBTOR OR RELEASED PARTY. 

8.4. Upon the Effective Date, Settling Parties release, relieve, and forever 

discharge Plaintiffs and their attorneys and all other Class Members from and against 

any and all claims, demands, actions, suits, causes of action, allegations, rights, 

obligations, costs, losses, interests, debts, penalties, costs, fees, expenses, liabilities, 

injunctive or declaratory relief, attorneys� fees, and damages of any sort, known and 

unknown, suspected or unsuspected, fixed or contingent, now existing or hereafter, 

arising in whole or in part from or in connection with acts or omissions of any of the 

Released Parties of any and every kind or nature, whether in law or in equity, in tort 

or contract, or arising under any statute or regulation, based solely upon the 

institution, prosecution, or settlement of the claims asserted in this Action, except 

for claims relating to the enforcement of this Settlement Agreement.   

8.5. The foregoing Release does not affect or extend to Class Members who 

opt out. Nor shall the release apply to the claims of any plaintiffs in Peter Trejo, et 

al. v. Plains All American Pipeline, L.P., et al., 20-CV-01872 (Geck, J.) (Cal. Super. 

Ct., Cnty. of Santa Barbara); or Jeffrey Bowen, et al., v. Plains All American 
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Pipeline, L.P. et al., 20-CV-01873 (Geck, J.) (Cal. Super. Ct., Cnty. of Santa 

Barbara), or the claims of oil workers in the criminal restitution matter, Victim 

Restitution Claimants v. The Superior Court of Santa Barbara County, Court of 

Appeal Case No. B317229. The release also shall not apply to any �Individual 

Claims Against Only Plains� as defined in the March 31, 2023, joint case 

management conference statement for the April 7, 2023, status conference in the 

Action�i.e., Claims Four through Nine and Eleven through Fourteen. 

8.6. The Plaintiffs and Settlement Class Members expressly agree that the 

Final Order and Judgment is and may be raised as a complete defense to and will 

preclude any action or proceeding encompassed by this Release. 

8.7. The Plaintiffs and Settlement Class Members shall not now or hereafter 

institute, maintain, prosecute, assert and/or cooperate in the institution, 

commencement, filing or prosecution of any suit, action and/or proceeding against 

the Released Parties, either directly or indirectly, on their own behalf, on behalf of a 

class or on behalf of any other person or entity with respect to the claims, causes of 

action and/or any other matters released through this Settlement Agreement. 

8.8. Nothing in this Release shall preclude any action to enforce the terms 

of the Settlement Agreement including participation in any of the processes detailed 

herein. 
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8.9. Nothing in this Release shall preclude claims for future injury or for 

future environmental remediation for contamination resulting from leaks or spills 

following restart of the Pipeline.  

IX. REQUEST FOR EXCLUSION BY CLASS MEMBERS 

9.1. The Notice shall provide that the Opt-Out Deadline will be forty-five 

(45) days following the Notice Date. In order to opt out, the Settlement Class 

Member must complete and send to the Settlement Administrator a request for 

exclusion that is post-marked no later than the Opt Out Deadline.  The request for 

exclusion shall: (i) state the Settlement Class Member�s full name, telephone number 

or the person opting out, and current address; (ii) provide information sufficient to 

identify, in full, the objector�s impacted Property[ies], and (iii) specifically and 

clearly state his/her/its desire to be excluded from the Settlement and from the 

Settlement Class. All requests for exclusion shall be in writing and shall be signed 

by the member of the Settlement Class who is opting out. No other person or entity 

may opt out for a Settlement Class Member or sign a request for exclusion. Failure 

to strictly comply with these requirements and to timely submit the request for 

exclusion will result in the Settlement Class Member being bound by the terms of 

this Settlement Agreement. 

9.2. Opt Outs may be done on an individual or Property basis only; so-called 

�mass� or �class� opt outs shall not be allowed. 
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9.3. Any Settlement Class Member who submits a timely request for 

exclusion shall not: (i) be bound by any orders or judgments entered in this Litigation 

after the date of exclusion; (ii) be entitled to any relief under, or be affected by, the 

Settlement Agreement; (iii) gain any rights by virtue of the Settlement Agreement; 

or (iv) be entitled to object to any aspect of the Settlement Agreement.   

9.4. The Settlement Administrator shall report the names of all Settlement 

Class Members who have submitted a request for exclusion and provide copies of 

any and all written requests for exclusion to the Parties on a daily basis. Class 

Counsel shall provide a complete list of the names and addresses of excluded Class 

Members to the Parties and the Court ten (10) days prior to the final fairness hearing. 

9.5. Except for those who timely and properly file a request for exclusion, 

all other members of the Settlement Class will be deemed to be Settlement Class 

Members for all purposes under the Settlement Agreement and upon the Effective 

Date, will be bound by its terms, regardless of whether they file a Claim Form or 

receive relief. 

X. OBJECTIONS BY CLASS MEMBERS 

10.1. The Class Notice and the Preliminary Approval Order shall state that 

any objection to the Settlement or any part of this Settlement Agreement, including 

any objection to Class Counsel�s Attorneys� Fees and Expenses Application and/or 
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Service Awards, must be in writing and comply with all the requirements set forth 

herein and set by the Court in the Preliminary Approval Order and Class Notice.  

10.2. The Class Notice shall require that any member of the Class who elects 

to object to this Settlement Agreement (or any part thereof) or to the motion for 

Attorneys� Fees and Expenses shall object in a writing signed by the member of the 

Class who is objecting, which objection shall be filed with the Court and served on 

counsel for the Parties, a prescribed number of days before the Fairness Hearing as 

provided for in the Preliminary Approval Order and/or the Class Notice.  

10.3. To state a valid objection to the Settlement, an objecting Settlement 

Class Member must provide the following information in his, her or its written 

objection: (i) the case name and number, Grey Fox, LLC et al. v. Plains All American 

Pipeline, L.P. et al., Case No. 16-cv-03157 PSG (JEM) (C.D. Cal.); (ii) his/her/its 

full name, current address, and current telephone number; (iii) information sufficient 

to identify, in full, the objector�s impacted Property[ies]; (iv) a statement of the 

objection(s), including all factual and legal grounds for the position; (v) copies of 

any documents the objector wishes to submit in support; (vi) the name and address 

of the attorney(s), if any, who is representing the objecting Class Member in making 

the objection or who may be entitled to compensation in connection with the 

objection; (vii) a statement of whether the Class Member objecting intends to appear 

at the Final Approval Hearing, either with or without counsel; (viii) the identity of 
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all counsel (if any) who will appear on behalf of the Class Member objecting at the 

Final Approval Hearing and all persons (if any) who will be called to testify in 

support of the objection; (ix) the signature of the Class Member objecting, in 

addition to the signature of any attorney representing the Class Member objecting in 

connection with the objection, and (x) date the objection. In addition, any Class 

Member objecting to the Settlement shall provide a list of any other objections 

submitted by the objector, or the objector�s counsel, to any class action settlements 

submitted in any court in the United States in the previous five years. If the Class 

Member or his or her counsel have not made any such prior objection, the Class 

Member shall affirmatively so state in the written materials provided with the 

objection.  

10.4. Any Class Member who fails to timely file and serve such written 

statement and provide the required information will not be permitted to present any 

objections at the Fairness Hearing and such failure will render any such attempted 

objection untimely and of no effect, unless otherwise ordered by the Court. All 

presentations of objections will be further limited by the information listed. A Class 

Member�s mere compliance with the foregoing requirements does not in any way 

guarantee a Class Member the ability to present evidence or testimony at the Fairness 

Hearing. The decision whether to allow any testimony, argument, or evidence, as 
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well as the scope and duration of any and all presentations of objections at the 

Fairness Hearing, will be in the sole discretion of the Court. 

10.5. The Parties will request that the Court enter an order providing that the 

filing of an objection allows Class Counsel or Defendant�s Counsel to notice such 

objecting person for, and take his, her or its deposition consistent with the Federal 

Rules of Civil Procedure at an agreed-upon location and to seek any documentary 

evidence or other tangible things that are relevant to the objection. Failure by an 

objector to make himself/herself/itself available for a deposition or comply with 

expedited discovery requests may result in the Court striking the objection and 

otherwise denying that person the opportunity to be heard. The Court may tax the 

costs of any such discovery to the objector or the objector�s counsel should the Court 

determine that the objection is frivolous or made for improper purpose. 

10.6. Any objecting Settlement Class Member who appeals a grant of Final 

Approval may be required to post an appeal bond. 

10.7. The Parties shall promptly inform the Court of any consideration sought 

by an objector and the circumstances of such a request. 

XI. NOTICES 

11.1.  All Notices to Class Counsel and Settling Parties� Counsel required by 

this Agreement shall be made in writing and communicated by email and United 

States mail to the following address: 

Case 2:16-cv-03157-PSG-SSC   Document 303-1   Filed 04/09/24   Page 75 of 252   Page ID
#:10229



 

68 
 

 

All Notices to Class Counsel or Plaintiffs shall be sent to: 

Robert J. Nelson  
LIEFF CABRASER HEIMANN & BERNSTEIN, LLP 
275 Battery Street, 29th Floor 
San Francisco, CA  94111-3339 
 
A. Barry Cappello  
CAPPELLO & NOËL LLP 
831 State Street 
Santa Barbara, CA 93101-3227 
 
Juli E. Farris  
KELLER ROHRBACK L.L.P. 
801 Garden Street, Suite 301 
Santa Barbara, CA 93101 

  

All Notices to Settling Parties� Counsel provided herein shall be sent to: 

Anthony Duenner 
Executive Vice President, 
General Counsel, and Secretary 
Sable Offshore Corp. 
845 Texas Avenue, Suite 2920 
Houston, TX 77002 
 

With a copy to: 

Jessica Stebbins Bina 
Latham & Watkins, LLP 
10250 Constellation Blvd, 11th 
Floor 
Los Angeles, California, 90067 

 

11.2. The notice recipients and addresses designated in this Section may be 

changed by written request. 
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11.3. Upon the request of any Party, the Parties agree to promptly provide 

each other with copies of comments, objections, requests for exclusion or other 

documents or filings received as a result of the Notice. 

XII. NO ADMISSION OF LIABILITY AND 
PRESERVATION OF ALL DEFENSES 

12.1. This Settlement Agreement does not constitute an admission as to the 

merits, validity or accuracy or lack thereof of any of the allegations or claims 

asserted in the Action. 

12.2. The Parties understand and agree that this Settlement Agreement 

embodies a compromise of disputed claims, and nothing in this Agreement, 

including the furnishing of consideration hereunder, shall be deemed to constitute 

an admission, finding or wrongdoing by Settling Parties, or to give rise to any 

inference of wrongdoing or admission of wrongdoing or liability, whether factual or 

legal, in this or any other proceeding. 

12.3. Settling Parties specifically deny any liability or wrongdoing as well as 

the validity and accuracy of the allegations or the claims asserted in the Action. 

12.4. Neither the fact nor the terms of this Settlement Agreement shall be 

offered or received in evidence in any action or proceeding for any purpose, except 

in an action or proceeding to enforce this Agreement or arising out of or relating to 

any Court order enforcing this Agreement. 
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12.5. By their agreement thereto, Settling Parties do not waive any defense 

or affirmative defenses that they may be entitled to assert in any future litigation. 

XIII. REPRESENTATIONS, WARRANTIES, AND COVENANTS 

13.1. Counsel for the Parties represent and warrant that they have the 

authority, on behalf of their clients, to execute, deliver and perform this Settlement 

Agreement and to consummate all of the transactions contemplated hereby. This 

Settlement Agreement has been duly and validly executed and delivered by all 

Parties and constitutes their legal, valid and binding obligation. 

XIV. WITHDRAWAL AND TERMINATION 

14.1. If the Court fails to (1) issue the Preliminary Approval Order, (2) certify 

the Settlement Class or (3) enter the Final Order and Judgment, the Parties agree that 

this Settlement Agreement is voidable by any Party by providing written notice to 

the other Parties within fifteen (15) days of the Court�s action. In such event, subject 

to the payment of Notice and Administrative Costs to date, each Party shall return 

to its respective pre-settlement posture without prejudice or waiver to any Party�s 

pre-settlement position on any legal or factual issue.  

14.2. Any Party shall also have the option to withdraw from this Settlement 

Agreement, and to render it null and void, if any of the following occurs: 

a. Any objections to the proposed Settlement are sustained and such 

objection results in Court-ordered changes to the Settlement Agreement that 
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the withdrawing Party reasonably deems to be material (e.g., because it 

increases the cost of the settlement, delays approval and/or implementation of 

the Settlement, or deprives the withdrawing Party of a benefit of the 

Settlement); 

b. The preliminary or final approval of the Settlement Agreement 

is not obtained without modification to the proposed preliminary approval 

order attached as Exhibit F to this Settlement Agreement or the proposed final 

order to be final in support of final approval, and any modification to such 

orders requested or stated by the Court as a condition for approval is 

reasonably deemed to be material and is not agreed to by the withdrawing 

Party (e.g., because it increases the cost of the settlement, delays approval 

and/or implementation of the Settlement, narrows the definition of or refuses 

to certify the Settlement Class or deprives the withdrawing Party of a benefit 

of the Settlement); 

c. Entry of the Final Order and Judgment described in this 

Settlement Agreement is reversed or modified by an appellate court in a 

manner that the withdrawing party reasonably deems to be material. 

For purposes of this Section, any reduction in the amount of Attorneys� Fees 

and Costs or Service Award requested shall not be deemed a material change to the 

Settlement Agreement. 

Case 2:16-cv-03157-PSG-SSC   Document 303-1   Filed 04/09/24   Page 79 of 252   Page ID
#:10233



 

72 
 

 

14.3. To withdraw from the Settlement Agreement under any provision of 

this Section, the withdrawing Party must provide written notice of withdrawal to the 

other Parties� lead counsel and to the Court. 

14.4. In the event that the number of Settlement Class Members who submit 

valid requests for exclusion from the Settlement exceeds a confidential threshold to 

which the Parties have separately agreed (and which they shall provide under seal to 

the Court), Settling Parties will have the exclusive right, at their option, to terminate 

the Settlement Agreement. 

a. To elect to terminate the Settlement Agreement under this 

provision, Settling Parties must notify Class Counsel in writing of their 

election to do so within ten (10) days after the Opt Out List has been served 

on the Parties.  If the first Opt Out List circulated by the Settlement 

Administrator does not contain sufficient Opt Outs to trigger Settling Parties� 

right to terminate, but the Settlement Administrator subsequently provides an 

updated Opt Out List containing sufficient Opt Outs to trigger Settling Parties 

right to terminate, then Settling Parties shall have ten (10) days from the 

circulation of the updated Opt Out List to exercise that right, and the Parties 

shall have the right, at their discretion, to request that the Court postpone the 

Fairness Hearing by the number of days between the provision of the initial 

and updated Opt Out Lists.   
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b. In the event Settling Parties reasonably exercise their right to 

terminate the Settlement Agreement under this provision, Class Counsel shall 

have, at their discretion, ten (10) days or such longer period as agreed to by 

the Parties to address the concerns of the Opt Outs.  If through such efforts 

the total number on the Opt Out List subsequently becomes and remains fewer 

than the confidential threshold the Parties have separately agreed to, Settling 

Parties shall withdraw their election to terminate the Settlement Agreement.  

In no event, however, shall Settling Parties have any further obligation under 

this Agreement to any Opt Out unless he/she/it withdraws his/her/its request 

for exclusion. 

14.5. In the event of withdrawal or termination, the Settlement Agreement 

shall be null and void, shall have no further force and effect with respect to any Part 

in the Action and shall not be offered in evidence or used in any litigation for any 

purpose, including the existence, certification or maintenance of any purported class.  

Each Party shall return to its pre-settlement posture without prejudice or waiver to 

any Party�s pre-settlement position on any legal or factual issue. This Settlement 

Agreement and all negotiations, proceedings, documents prepared and statements 

made in connection herewith shall be without prejudice to the Parties, and shall not 

be deemed or construed to be an admission or confession by any Party of any fact, 

matter or proposition of law, and shall not be admitted into evidence or otherwise 
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used in any manner for any purpose.  This Settlement Agreement does not constitute 

an admission or concession by any Party regarding the strength or weakness of any 

claim in the litigation, the validity or overburdening of the easements, or 

abandonment of the Pipeline.  Upon withdrawal, any Party may elect to move the 

Court to vacate any and all orders entered pursuant to the provisions of the 

Settlement Agreement.  Any notice or administrative costs incurred in connection 

with the Settlement shall be payable by the Parties even if the Court does not grant 

Final Approval or the Effective Date does not occur. 

XV. MISCELLANEOUS PROVISIONS 

15.1. This Settlement Agreement shall not be modified, altered or amended 

except in writing signed by all Parties. To the extent there is a conflict between the 

provisions of this Settlement Agreement, the Preliminary Approval Order, and the 

Final Approval Order, each such document shall have controlling effect in the 

following rank order: (1) the Final Approval Order; (2) the Preliminary Approval 

Order; and (3) this Settlement Agreement. 

15.2. This Settlement Agreement may be executed in one or more 

counterparts and may be exchanged by facsimile, pdf, and/or other imaged 

signatures, which shall be as effective as original signatures. All executed 

counterparts taken together shall constitute one and the same instrument. Counsel 
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for the Parties shall exchange among themselves signed counterparts and a complete, 

assembled counterpart shall be filed with the Court. 

15.3. The captions and headings of sections and paragraphs herein are 

included for convenience only and in no way define, limit, construe or otherwise 

describe the scope or intent of the provisions of this Settlement Agreement. 

15.4. The administration and consummation of the settlement embodied in 

this Agreement shall be under the authority of the Court. The Court shall retain 

jurisdiction to protect, preserve and implement the Agreement, including but not 

limited to the Release. The Court expressly retains jurisdiction to enter such further 

orders as may be necessary or appropriate in administering and implementing the 

terms and provisions of this Settlement Agreement. By this provision, the Parties do 

not, however, intend to give the Court authority to change any term or condition of 

this Agreement over the objection of any Party. 

15.5. Except as otherwise provided in this Settlement Agreement, the 

Parties shall bear their own attorneys� fees and costs and other expenses of the 

Action and in connection with this Agreement. 

15.6. The Parties, their successors and assigns and their counsel agree to 

cooperate with one another in seeking Court approval of this Settlement Agreement 

and to use their best efforts to effect the prompt consummation of this Settlement 

Agreement and the proposed Settlement. 
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15.7. The drafting of this Agreement and the determination of the terms 

thereof has been by mutual agreement after arm�s-length negotiation, with 

consideration by and participation of all Parties and their counsel. No provision of 

this Agreement shall be construed against any Party on the ground that one of the 

Parties or its counsel drafted the provision. The Parties were represented by 

competent and effective counsel throughout the course of the settlement negotiations 

and in the drafting and execution of this Agreement. There was no disparity in the 

bargaining power among the Parties. 

15.8. This Agreement constitutes the entire, fully integrated agreement 

among the Parties. This Agreement cancels and supersedes all prior written and 

unwritten agreements and understandings pertaining to the settlement of the Action.  

The Parties acknowledge, stipulate and agree that no covenant, obligation, condition, 

representation, warranty, inducement, negotiation or understanding concerning any 

part of all of the subject matter of this Settlement Agreement has been made or relied 

on except as expressly set forth in this Settlement Agreement. 

15.9. The Parties agree that Robert Meyer, Esq. will continue to serve as a 

mediator for any disputes between them arising out of the Settlement Agreement 

arising prior to the Effective Date.  

15.10. The Agreement shall be governed by and interpreted according to the 

laws of the State of California.  The exclusive forum for any dispute will be the 
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United States District Court for the Central District of California, unless such 

District Court lacks subject matter jurisdiction, in which case the forum shall be any 

court with jurisdiction. 

15.11. If any dispute arises regarding the implementation or interpretation of 

this Agreement, the Parties agree to use reasonable efforts to resolve the dispute. If 

no agreement can be reached, the dispute will be submitted to the Court, which will 

retain continuing jurisdiction to resolve disputes. The Parties do not intend by this 

provision to give the Court authority to change any term or condition of this 

Agreement over the objection of a Party. 

15.12.  In the event any one or more of the provisions contained in the 

Settlement Agreement shall for any reason be held to be invalid, illegal or 

unenforceable in any respect, such invalidity, illegality or unenforceability shall not 

affect other provisions only if Class Counsel and Settling Parties mutually elect to 

proceed as if such invalid, illegal or unenforceable provision had never been 

included in this Settlement Agreement. 

15.13. All time periods set forth in this Agreement shall be computed in 

calendar days unless otherwise expressly provided. If the date for performance of 

any act required by or under this Agreement falls on a Saturday, Sunday, or court 

holiday, that act may be performed on the next business day with the same effect as 
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if it had been performed on the day or within the time specified by or under this 

Agreement. 

15.14. The Parties reserve the right, by agreement and subject to the Court�s 

approval, to grant any reasonable extensions of time that might be necessary to carry 

out any of the provisions of this Settlement Agreement, as well as to correct any 

inadvertent, non-substantive mistakes or typographical errors contained in this 

Settlement Agreement, without notice to Class Members except that the Settlement 

Administrator shall ensure that such dates are posted on the Settlement Website. 

15.15. No delay or failure by any Party in exercising any right under this 

Agreement will operate as a waiver of that or any other right. A waiver a Party gives 

on any one occasion is effective only in that instance and will not be construed as a 

waiver of any right on any other occasion unless otherwise agreed in writing. 

15.16. All notices to the Parties or counsel required by this Settlement 

Agreement shall be made in writing and communicated by electronic and regular 

mail to the addresses below. 

******** 
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IN WITNESS HEREOF, the Parties have caused this Settlement Agreement 

to be executed by their duly authorized attorneys below. 

DATED this _____ day of __________________, 2024. 

Settling Parties: 

 

Date:      
 
 

       
Sable Offshore Corp. 
 
 
By ____________________________ 
J. Caldwell Flores  
President 

 

Date:      
 
 

       
Pacific Pipeline Company 
 
 
By ____________________________ 
J. Caldwell Flores  
President 

 

Settling Parties’ Counsel (as to form): 

Date:      
 
 

       
Jessica Stebbins Bina 
 
 
By: Jessica Stebbins Bina 
Latham & Watkins, LLP 

 

March 26, 2024

 26th March

March 26, 2024

March 26, 2024
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Plaintiffs: 

 

Date:      
 
 
 

       
Grey Fox, LLC 
 
By ____________________________ 
 
 

Date:      
 
 
 

       
MAZ Properties, Inc. 
 
By ____________________________ 
 
 

Date:      
 
 
 

       
Bean Blossom, LLC 
 
By ____________________________ 
 
 
 

Date:      
 
 
 

       
Winter Hawk, LLC 
 
By ____________________________ 
 
 

Date:      
 
 

       
Mark Tautrim, Trustee of the Mark 
Tautrim Revocable Trust 
 

 
Date:      
 
 

 
       
Denise McNutt 
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Clãss Counsel:

Dafe: îvlart;h26-2024

Date March 26,2024

Dare: v-2-G *2-¿-/

Robert J. Nelson
Nimish Desai
Wilson M. Dunlavey
LIEFF CABRASER HEIMANN &
BERNSTEIN, LLP

Lynn Lincoln Sarko
Juli Farris
Matthew J. Preusch
KELLER ROHRBACK L.L.P

A. Barry C lo
Leila J. Noël
Lawrence J. Conlan
CAPPELLO & NOËL LLP

81
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APN ATC 
081‐230‐021 Yes 
081‐210‐050 Yes 
081‐210‐051 Yes 
081‐210‐046 Yes 
081‐200‐028 Yes 
081‐200‐031 Yes 
081‐200‐032 Yes 
081‐200‐033 Yes 
081‐210‐047 Yes 
081‐150‐006 Yes 
081‐150‐007 No 
081‐150‐002 Yes 
081‐150‐028 Yes 
081‐140‐019 Yes 
081‐140‐025 Yes 
081‐140‐023 No 
081‐130‐053 No 
081‐130‐068 No 
083‐700‐019 No 
083‐700‐023 No 
083‐330‐032 Yes 
083‐430‐034 Yes 
083‐500‐029 Yes 
083‐430‐033 Yes 
083‐430‐035 Yes 
083‐430‐031 Yes 
083‐430‐030 Yes 
083‐430‐022 Yes 
083‐330‐024 Yes 
083‐330‐012 Yes 
083‐190‐012 No 
083‐190‐013 No 
083‐180‐011 No 
083‐180‐037 No 
083‐190‐004 No 
083‐180‐016 No 
099‐690‐001 Yes 
099‐400‐069 No 
099‐400‐073 No 
099‐400‐090 No 
099‐400‐017 No 
099‐630‐001 No 
099‐630‐003 No 
099‐630‐007 No 
099‐630‐008 No 
099‐640‐003 Yes 
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APN ATC 
099‐640‐006 Yes 
099‐040‐009 No 
099‐040‐019 No 
133‐151‐058 No 
133‐110‐062 No 
133‐070‐015 No 
133‐070‐016 No 
133‐110‐061 No 
133‐070‐004 No 
133‐070‐009 No 
129‐260‐038 Yes 
133‐010‐024 Yes 
133‐040‐011 Yes 
133‐070‐027 Yes 
129‐260‐037 No 
129‐260‐030 No 
129‐050‐014 No 
131‐130‐016 Yes 
131‐090‐089 Yes 
131‐190‐004 No 
131‐190‐016 No 
131‐090‐024 No 
131‐141‐001 No 
131‐090‐073 No 
131‐090‐075 Yes 
131‐200‐025 Yes 
131‐200‐013 Yes 
131‐200‐014 Yes 
131‐200‐012 No 
131‐200‐001 No 
131‐200‐002 No 
131‐200‐003 No 
131‐190‐005 No 
131‐190‐013 No 
131‐190‐006 No 
131‐190‐009 No 
131‐190‐008 No 
131‐190‐007 No 
131‐190‐010 No 
131‐030‐048 No 
131‐030‐049 No 
131‐030‐053 No 
131‐030‐043 No 
131‐030‐003 Yes 
131‐030‐019 Yes 
131‐030‐021 Yes 
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3 

APN ATC 
131‐030‐039 Yes 
131‐010‐026 Yes 
131‐010‐066 No 
131‐030‐018 No 
131‐020‐005 Yes 
094‐381‐015 Yes 
094‐381‐010 Yes 
094‐381‐011 Yes 
094‐381‐012 Yes 
094‐381‐014 Yes 
094‐391‐012 No 
094‐401‐003 No 
094‐411‐014 Yes 
094‐411‐016 Yes 
096‐032‐009 Yes 
096‐131‐004 Yes 
096‐141‐002 Yes 
096‐141‐003 Yes 
096‐141‐004 Yes 
096‐121‐001 Yes 
096‐121‐002 Yes 
096‐131‐001 Yes 
096‐131‐003 Yes 
096‐411‐008 Yes 
096‐411‐009 Yes 
096‐421‐012 Yes 
096‐451‐012 Yes 
096‐441‐059 Yes 
096‐451‐004 Yes 
096‐451‐005 Yes 
096‐451‐006 Yes 
096‐451‐013 Yes 
096‐451‐015 Yes 
096‐451‐016 Yes 
096‐451‐019 Yes 
096‐451‐020 Yes 
096‐451‐021 Yes 
096‐451‐023 Yes 
096‐441‐060 Yes 
096‐441‐061 Yes 
096‐441‐026 Yes 
096‐441‐065 Yes 
096‐441‐012 Yes 
096‐441‐013 Yes 
096‐441‐014 Yes 
096‐441‐015 Yes 
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4 

APN ATC 
096‐441‐025 Yes 
239‐232‐02 No 
240‐251‐02 No 
240‐260‐10 No 
240‐260‐13 No 
240‐260‐19 No 
240‐260‐21 No 
240‐260‐15 No 
239‐231‐06 No 
239‐231‐18 No 
239‐231‐21 No 
239‐232‐03 No 
239‐231‐07 No 
239‐212‐05 No 
239‐212‐10 No 
239‐212‐14 No 
239‐231‐08 No 
239‐211‐18 No 
239‐310‐28 No 
239‐310‐27 No 
239‐310‐25 No 
239‐310‐21 No 
239‐132‐17 No 
239‐132‐35 No 
099‐750‐001 No 
099‐750‐015 No 
099‐750‐018 No 
099‐750‐019 No 
099‐750‐020 No 
099‐750‐021 No 
099‐750‐022 No 
099‐750‐023 No 
099‐760‐015 No 
099‐760‐016 No 
099‐760‐017 No 
099‐760‐018 No 
099‐760‐019 No 
099‐760‐020 No 
099‐760‐021 No 
099‐760‐022 No 
099‐800‐020 No 
099‐800‐021 No 
099‐800‐017 No 
099‐800‐022 No 
099‐800‐023 No 
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UNITED STATES DISTRICT COURT 
CENTRAL DISTRICT OF CALIFORNIA 

GREY FOX, LLC a California limited 
liability company, et al.  
 
   Plaintiffs, 
v. 
 
PLAINS ALL AMERICAN PIPELINE, 
L.P., et al., 
 
   Defendants. 

Case No.  2:16-cv-03157-PSG-JEM 
 
 
Judge Philip S. Gutierrez 
 

NOTICE AND RECORDATION OF FINAL ORDER AND JUDGMENT 
REGARDING LAS FLORES PIPELINE EASEMENT ON THIS PROPERTY 

Property Assessor Parcel Number: ______________________________ 

Affected Agreement(s):   ______________________________ 

On [Final Approval Date], the Honorable Philip S. Gutierrez, Chief Judge of 

the United States District Court for the Central District of California, entered a 

Final Order and Judgment in this class action lawsuit. Dkt. __ (“the Order”). The 

Order became effective on [Effective Date]. The Order granted approval to a Class 

Action Settlement reached between the owners of property with easements for the 

Las Flores Pipeline System, formerly known as Plains Pipeline’s Line 901 and 903 

(the “Pipeline”). The list of agreements subject to this Order, identified by title, 

date, county, and recording number, and the list of properties subject to the Order 

and Settlement, identified by Assessor Parcel Numbers (APNs), appears at the end 

of this Notice. The list of properties further identifies those with ATC Clauses, as 

defined in paragraph 3 below, and in the Order and Agreement. The specific 

easement (“Easement”) subject to this Notice is identified above. 

This property is subject to both the Order and the Settlement Agreement. 

Pursuant to the Order, both the Order and the Settlement Agreement are 

deemed recorded and part of this property’s records as if recorded in full. The 

Order, and the Settlement Agreement it approves, affect the scope and terms of the 
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Easement on this property (in particular, any termination clauses in the Easement), 

limits the ability of the Easement holder to replace the Pipeline with a second, new 

Pipeline, and grants the Pipeline owner temporary construction easements, in 

addition to rights conveyed by the existing permanent Easement, for purposes of 

conducting work necessary to restart the Pipeline.  

These terms of the Order and Settlement Agreement include the following 

material terms affecting the existing Easement: 

1. Grantor and Grantee acknowledge that the Right-of-Way Agreement 

does not permit the installation of a second, new pipeline system. The 

foregoing shall not affect any rights of Grantee under the Right-of-

Way Agreement with respect to any existing pipeline and shall not 

affect any right of Grantor to grant to Grantee the right to construct a 

second, new pipeline in the future pursuant to a separate right of way 

agreement.  

2. From the execution date of the Settlement Agreement, Grantor shall 

permit reasonable access to the Properties consistent with the existing 

Easement(s), which for the avoidance of doubt, includes, but is not 

limited to, access required by regulatory authorities, access required to 

inspect, operate and maintain, or repair the Pipeline or related 

materials, and any and all other access reasonably required to restart 

and operate the Pipeline and obtain the necessary regulatory approvals.  

For the avoidance of doubt, the foregoing shall include the installation 

of check valves and motor operated valves, and related ground 

appurtenances and equipment to the extent necessary to operate and 

maintain, or repair the Pipeline and/or as required by regulatory 

authorities.  Grantor affirms that the scope of all easements includes all 

access reasonably necessary in order to restart and to operate the 
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Pipeline and to comply with any and all actions required by regulators, 

including, if required by regulatory authorities, the construction and 

maintenance of valves. 

3. Grantor agrees that any provision in a Right-of-Way Agreement 

providing for termination or automatic termination of the Right-of-

Way Agreement for failure to maintain, operate, and/or use the 

Pipeline (or any combination thereof) for a specified period of time (an 

“ATC Clause”), is, from Effective Date of the Settlement Agreement, 

construed as follows: The ATC Clause does not apply unless: (1) 

Grantee provides written notice to Grantor of Grantee’s intent to 

abandon the pipeline; or (2) Grantee fails to substantially perform all 

49 C.F.R. Part 195 activities on the Pipeline for the period specified in 

the ATC Clause; or (3) after the Pipeline has been restarted, there is a 

final, non-appealable finding by the court overseeing the Consent 

Decree (and/or any applicable appellate court) that Grantee failed to 

maintain, operate, and/or use (in each case as specified in the ATC 

clause) the Pipeline for the period specified in the ATC clause, and 

that the failure was substantially due to Grantee’s material lack of 

compliance with the Consent Decree.  For the avoidance of doubt, any 

finding that there was a failure by Grantee’s predecessors in interest to 

maintain, operate, and/or use the Pipeline due to a material lack of 

compliance with the Consent Decree shall not constitute a finding 

against Grantee within the meaning of the foregoing.  Grantor submits 

to the jurisdiction of the court overseeing the Consent Decree for 

purposes of adjudicating any disputes under subsection (3).  Under 

subsection 5.7 (3), and absent any contrary order granting preliminary 

relief issued by the court overseeing the Consent Decree, Grantee shall 
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have full access to the Right-of-Way as provided in the Agreement 

until the requisite final, non-appealable finding is made. 

4. Grantor further agrees that the ATC Clauses are suspended for a period 

of 5 years from the Effective Date or until the Pipeline restarts, 

whichever is sooner. 

5. Grantor acknowledges and agrees that the existing Right-of-Way grant 

permits the construction of automatic shutoff valves and any above- 

and below-ground appurtenances or equipment/structures that may be 

necessary or desirable to construct or operate the automatic shutoff 

valves, including but not limited to power and communication cables, 

electrical equipment, and fencing on or near the valve sites.  

The Order and Settlement Agreement are available for viewing and 

download at [Settlement Website], and are available in the Court’s records as 

docket entry numbers ___ and ___.   
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List of Right of Way Agreements Subject to this Order (by Recording 

Number) 
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List of Properties Subject to Order and Settlement Agreement (by APN) 
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Questions? Please call [1‐xxx-xxx-xxxx] or visit www.LasFloresPipelineSystemSettlement.com 

  

 

UNITED STATES DISTRICT COURT FOR THE CENTRAL DISTRICT OF CALIFORNIA 
 

If you own property through which the Las Flores Pipeline System 

(formerly known as Plains’ Line 901 and Line 903) passes,  

you may be entitled to a payment from a class action settlement  
 

A Federal Court authorized this Notice. You are not being sued. 

This is not a solicitation from a lawyer. 
 

 A proposed Settlement has been reached in a class action lawsuit called Grey Fox, LLC et al. v. Plains 

All American Pipeline, L.P. et al., No. CV 16-03157 PSG (C.D. Cal.) (JEM).  

 The lawsuit was first filed on May 6, 2016 by property owners who had Easement Contracts or Right-

of-Way grants (“Easements”) with Plains All American Pipeline, L.P. and Plains Pipeline, L.P. 

(“Plains”) or its predecessors. These Easements allowed Plains’ Line 901 and 903, now called the Las 

Flores Pipeline System (the “Pipeline”), to be installed and operated through their properties.  Among 

other claims, the lawsuit asserted that the Easements had terminated for all Class Properties because 

the pipeline companies had failed to use, operate, and maintain the Pipeline for many years. 

 The Settlement has been reached between the Plaintiffs, on behalf of themselves and the Court-certified 

Class of other property owners along the Pipeline, and the new owners of the Pipeline and Easements. 

The new owners are Pacific Pipeline Company (“PPC”) and Sable Offshore Corp., collectively with 

PPC, “Settling Parties.” PPC purchased the Pipeline from Plains in October 2022, and Sable purchased 

PPC in February 2024.   

 The Settlement covers all owners of real property, as of the Opt-Out Deadline (explained below), 

through which the Pipeline passes pursuant to Right-of-Way Grants or via condemnation (“Class 

Properties”). You are a Settlement Class Member if you own one of these properties and do not Opt Out 

of the Settlement.  

 As part of the Settlement, the Settling Parties agree to pay $70 million to the Class, and agree that the 

Easements do not allow them to install a second, new pipeline, for example by replacing the existing 

one.   The Settling Parties also agree to make reasonable efforts to obtain governmental approval for the 

installation of automatic shutoff valves, a safety feature. Each Class Property will receive at least 

$50,000. Some Class Properties will receive more than $50,000, depending on the property’s size, 

value, Easement language, and what repairs or other work will occur on that property. In exchange, 

the Class agrees that the Easements permit the repair and operation of the Pipeline. The Class also agrees 

that Sable is allowed to record a notice for each property (1) stating that the Easements remain in effect 

and permit the repair and operation of the Pipeline, including taking any action required by 

governmental authorities to repair and/or operate the Pipeline, (2) clarifying the terms of any automatic 

termination clauses in the Easements, (3) suspending any such automatic termination clauses for five 

years, and (4) affirming that the easements permit the construction of automatic shutoff valves and 

related above- and below-ground structures.  Finally, the Class agrees not to oppose efforts by the 

Settling Parties to obtain governmental approval for the automatic shutoff valves. Attorneys’ fees, court 

costs, and settlement administration costs will also be paid from the settlement fund. 

 If approved, the proposed Settlement will fully, finally and forever resolve, discharge and settle the 

PPC claims in this lawsuit.   
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PLEASE READ THIS NOTICE CAREFULLY.  

IF YOU ARE A SETTLEMENT CLASS MEMBER,  

THE SETTLEMENT AFFECTS YOUR RIGHTS. 

 

 

 

 This Notice explains your rights and options and the deadlines to exercise those rights and options. 

 The Court in charge of this case still has to decide whether to approve the Settlement. Payments will be 

distributed to all qualifying Settlement Class Members, only if the Court approves the Settlement and 

after potential appeals are resolved.  

  

YOUR LEGAL RIGHTS AND OPTIONS 

DO NOTHING 

AND RECEIVE A 

PAYMENT 

 Automatically receive a payment from the 

Settlement 

 Be bound by the Settlement 

 

EXCLUDE 

YOURSELF 

(OPT-OUT) 

 Receive no payment from the Settlement 

 Keep your right to sue Settling Parties  and the 

other Released Parties over the claims resolved by 

the Settlement 

Postmarked on or before 

Month x, 2024 

OBJECT 

 Tell the Court what you do not like about  

the Settlement 

 You will still be bound by the Settlement, and you 

will still receive your payment 

Served/Filed no later than 

Month x, 2024 
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BASIC INFORMATION 

   1. Why was this Notice issued? 

A Federal Court authorized this Notice because you have a right to know about this proposed Settlement 

and your rights and options before the Court decides whether to give final approval to the Settlement. This 

Notice explains the lawsuit, the proposed Settlement, your legal rights, and the hearing (“Fairness Hearing”) 

to be held by the Court to consider the fairness, reasonableness, and adequacy of the Settlement.  

The Honorable Chief Judge Philip S. Gutierrez of the United States District Court for the Central District 

of California is overseeing this case. The case is called Grey Fox, LLC et al. v. Plains All American Pipeline, 

L.P. et al., No. CV 16-03157 PSG (JEM). The persons who have filed the class action lawsuit and were 

appointed by the Court as Class Representatives are Grey Fox, LLC; MAZ Properties, Inc.; Bean Blossom, 

LLC; Winter Hawk, LLC; Mark Tautrim, Trustee of the Mark Tautrim Revocable Trust; and Denise McNutt 

(together “Plaintiffs”). As explained above, the Settling Parties in the lawsuit are Pacific Pipeline Company 

(“PPC”), a defendant in the lawsuit, and Sable, which owns PPC. 

   2. What is this case about? 

On May 19, 2015, the Las Flores Pipeline System (formerly known as Plains’ Line 901 and Line 903) (the 

“Pipeline”) ruptured in Santa Barbara County. The Pipeline was then owned and operated by Plains. 

On May 6, 2016, Plaintiffs, who had easement contracts with Plains or Plains’ predecessors, filed a lawsuit 

against Plains asserting, among other things, that Plains had violated the easement contracts by failing to 

maintain the Pipeline, and that the easement contracts did not permit Plains to build a replacement 

pipeline. Plaintiffs later amended their Complaint in 2020, asserting that the Easements had terminated 

as a result of Plains’ failure to maintain, operate, and use the Pipeline for many years. Specifically, 

Plaintiffs maintained that certain easement contracts had express automatic termination provisions (“ATC 

clauses”) that were triggered if the Pipeline was not maintained, operated, and/or used for up to five years. 

Plaintiffs also asserted that all easements had terminated under California law because Plains and PPC 

had abandoned them by not using, maintaining, and operating the easements for a period of years. 

Accordingly, Plaintiffs argued that the owner of the Pipeline needed to acquire new Right-of-Way grants 

to replace, repair, and/or operate it. 

Among other things, PPC argued that the ATC clauses were not triggered, and that the easements had not 

been abandoned and were still active.  Accordingly, PPC argued that it was fully authorized to repair and 

operate the Pipeline without any compensation to Plaintiffs. 

   3. Why is there a Settlement? 

In October 2022, Mobil Pacific Pipeline Company purchased the Pipeline.   It thereafter conferred the 

Pipeline to its then-wholly-owned subsidiary PPC. On February 22, 2023, the Court added PPC as a 

defendant in the lawsuit. Sable has since purchased PPC. As a result, Sable had an interest in resolving 

the claims in the litigation, which led to the proposed Settlement.   

The Court has not decided who is right or wrong. Instead, the Settling Parties agreed to the Settlement to 

avoid the uncertainties and expenses associated with continuing the litigation. Plaintiffs and Class Counsel 

believe the Settlement is fair, reasonable, adequate, and in the best interests of the Settlement Class.  
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WHO’S INCLUDED IN THE SETTLEMENT? 

   4. How do I know if I am in the Settlement Class?  

The Settlement Class includes all owners of real property through which Line 901 and/or Line 903 passes 

pursuant to Right-of-Way grants and the owner of APN No. 133-070-004, for which land rights were 

initially conveyed via condemnation.   

Specifically excluded from the Settlement Class are (i) Class Counsel; (ii) Settling Parties and Settling Parties’ 

officers, directors, employees, agents, and representatives; (iii) Settling Parties’ Affiliates, and Settling 

Parties’ Affiliates’ officers, officers, directors, employees, agents, and representatives; (iv) any fossil fuel 

company; (iv) any government entity or division; and (v) the judges who have presided over this Action. 

THE SETTLEMENT BENEFITS 

   5. What does the Settlement provide?  

If the Settlement is approved, Sable will agree to pay a total of $70,000,000 to Settlement Class 

Members—there are fewer than 200 Class Properties—in exchange for Class Members agreeing that 

Sable and its successors are permitted to repair and operate the Pipeline pursuant to the existing Right-

of-Way grants, and subject to certain safety measures, and permitting Sable to record notices for each 

property clarifying this right and the circumstances under which the Right-of-Way grants can terminate. 

PPC (whether owned by Sable or any other entity) has no financial obligations or liability in the 

Settlement, and is not responsible for payment of the Settlement Amount. The Settlement Fund, less 

attorneys’ fees and expenses, Notice and Administration Costs, and all other Court-approved deductions 

(the “Net Settlement Fund”), will be distributed to eligible Settlement Class Members. The Settlement 

Administrator will determine the portion of the Net Settlement Fund payable to Settlement Class 

Members based on the Court-approved Plan of Allocation.  

Plaintiffs, Settlement Class Members, and Class Counsel have also agreed to cooperate with Settling Parties 

with all steps reasonably required to restart the Pipeline. For instance, Settlement Class Members agree to: 

1) Not interfere with or take any action aimed at preventing regulatory approvals from issuing for the 

Pipeline’s restart and operation;  

2) Permit reasonable access to the Properties, including but not limited to access required by regulatory 

authorities, access required to inspect, operate, maintain, or repair the Pipeline or related materials, 

and any and all other access reasonably required to restart the Pipeline and obtain the necessary 

regulatory approvals, including the installation of check valves and motor operated valves where 

appropriate, and related ground appurtenances and equipment necessary to operate, maintain, and 

repair the Pipeline; 

3) Permit Sable to record easement notices for each Class Property stating that: 

a. The existing Right-of-Way grants do not permit the installation of a second, new pipeline system; 

b. The existing Right-of-Way grants with ATC clauses apply only in the event that Sable or its 

successors-in-interest provide written notice to each Class Property of an intent to abandon 

the Pipeline; fail to substantially perform all 49 C.F.R. Part 195 activities on the Pipeline for 

the period specified in the applicable ATC clause; or after the Pipeline has been restarted, 

there is a final, non-appealable finding by the court overseeing the Consent Decree (and/or 

any applicable appellate court) that Sable of its successors-in-interest failed to maintain, 
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operate, and/or use the Pipeline for the period specified in the ATC clause, and that the 

failure was substantially due to the Pipeline Operator’s material lack of compliance with the 

Consent Decree.  

c. The existing Right-of-Way grant permits the construction of automatic shutoff valves and any 

above- and below-ground appurtenances or equipment/structures that may be necessary or 

desirable to construct or operate the automatic shutoff valves, including but not limited to 

power and communication cables, electrical equipment, and fencing on or near the valve sites.  

d. The ATC Clauses are suspended for a period of 5 years from the Effective Date or until the 

Pipeline restarts, whichever is sooner. 

Settling Parties will also do their part to cooperate. For instance, Settling Parties agree to: 

1) Provide notice to Class Counsel once a week listing all Properties to be accessed in the following 

week, and shall provide greater notice when possible if access to a Property is likely to be intrusive 

(e.g., will require excavation or noisy construction work); however,  

2) Settling Parties will not be required to provide notice for any urgently required access (e.g., an 

emergency on the Pipeline, a call from a construction company requiring monitoring on the Property, 

or similar), or non-intrusive access (access that does not physically impact the Property) required by 

regulatory authorities (though Settling Parties will provide such notice where reasonably practicable). 

A more detailed description of the Settlement can be found in the Settlement Agreement at 

www.LasFloresPipelineSystemSettlement.com. 

   6. How will the lawyers be paid?  

Under the Settlement Agreement, any fees or costs awarded to Class Counsel or Class Representatives will 

be paid out of the Settlement Fund. Class Counsel must first apply to the Court for their fees and expenses, 

and the Court may award less than the amount requested by Class Counsel. 

Class Counsel may apply to the Court to have their incurred litigation costs and expenses paid from the 

Settlement Fund. In addition, Class Counsel may apply to the Court for an award of reasonable attorneys’ 

fees not to exceed one-third of the Settlement Fund, or approximately $23,100,000. Class Counsel will also 

ask the Court to award up to $20,000 to each Class Representative as a service award, in recognition of 

their time and effort spent on behalf of the Settlement Class in achieving this Settlement over the eight years 

of litigation.  

Class Counsel will file their motion for attorneys’ fees and expenses no later than Month x, 2024 and a copy 

of the motion will also be available at www.LasFloresPipelineSystemSettlement.com.  

   7. What are the reasons for the Settlement?  

Plaintiffs and Class Counsel believe that this Settlement is fair and reasonable to the Settlement Class for 

several reasons. First, Plaintiffs and Class Counsel believe that $70 million is a significant recovery for 

Settlement Class members, because Plaintiffs only have one certified claim remaining out of 15 claims. 

Second, there is no guarantee that Plaintiffs would have prevailed at trial on their one remaining certified 

claim. Third, Plaintiffs have pursued this litigation for eight years, and would have to wait significantly 

longer to receive a possible recovery if this case went to trial and was appealed to the Ninth Circuit. In 

short, Class Counsel believe that the significant and immediate benefits of the Settlement, when weighed 

against the significant risk, delay, and uncertainty of continued litigation, are a very favorable result for the 

Settlement Class. 
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THIS NOTICE IS NOT AN EXPRESSION OF ANY OPINION BY THE COURT. THIS NOTICE 

IS SOLELY TO ADVISE YOU OF THE PROPOSED SETTLEMENT OF THIS LAWSUIT 

AND YOUR RIGHTS IN CONNECTION WITH THAT SETTLEMENT. 

THE LAWYERS REPRESENTING YOU 

   8. Do I have a lawyer in the litigation?  

Yes. The Court has appointed Cappello & Noel LLP, Keller Rohrback L.L.P., and Lieff Cabraser Heimann 

Bernstein LLP as Class Counsel. Class Counsel believe, after conducting an extensive investigation, that 

the Settlement Agreement is fair, reasonable, and in the best interests of the Settlement Class. If you want 

to be represented by your own lawyer, you may hire one at your own expense. If you wish to contact your 

Court-appointed lawyers, their contact information is below: 

A. Barry Cappello 

CAPPELLO & NOËL LLP 

831 State Street 

Santa Barbara, CA 93101 

(805) 564-2444 

 

Juli E. Farris 

KELLER ROHRBACK L.L.P. 

801 Garden Street  

Santa Barbara, CA 93101 

(805) 456-1497 

Robert J. Nelson 

LIEFF CABRASER HEIMANN BERNSTEIN LLP 

275 Battery Street, 29th Floor 

San Francisco, CA 94111-3339 

(415) 956-1000 

 

 

EXCLUDING YOURSELF FROM THE SETTLEMENT 

   9. Can I exclude myself from the Settlement?  

Yes. If you want to keep your right to sue or continue to sue Settling Parties on your own and at your own 

expense about the claims released in this Settlement, then you must take steps to exclude yourself—or, as 

it is sometimes referred to, “opting out” of the Settlement. 

   10. How do I exclude myself from the Settlement?  

To exclude yourself (or “opt-out”) from the Settlement, you must mail a request for exclusion postmarked 

no later than Month x, 2024, to the Settlement Administrator at the following address:  

X Settlement 

Exclusions 

c/o JND Legal Administration 

P.O. Box xxxxx 

Seattle, WA 98111-9350 
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Your exclusion request must include: 

1) Your full legal name, telephone number, and current mailing address; 

2) Information sufficient to identify your impacted Property[ies]; 

3) A statement that you choose to be excluded from the Settlement; and 

4) Your handwritten signature. 

If you ask to be excluded from the Settlement, you will not get a payment, and you cannot object to the 

Settlement. You will not be legally bound by anything that happens in this lawsuit, and you may be able to 

sue (or continue to sue) the Settling Parties and the other Released Parties about the claims in this lawsuit. 

If you don’t include the required information or timely submit your request for exclusion, you will remain 

a Settlement Class Member and will not be able to sue Settling Parties or the other Released Parties about 

the claims in this lawsuit. 

OBJECTING TO THE SETTLEMENT 

   11. How do I object to the Settlement?  

If you are a Settlement Class Member (meaning you do not exclude yourself from the Settlement), you can 

object to the Settlement in writing if you do not like any part of it. You can give reasons why you think the 

Court should not approve it. The Court will consider your views. To object, you must file a written objection 

stating that you object to the Settlement in Grey Fox, LLC et al. v. Plains All American Pipeline, L.P. et al., 

Case No. 16-cv-03157 PSG (JEM).  

Your written objection must include:  

1) Your full name, current address, and current telephone number;  

2) Information sufficient to identify your impacted Property[ies]; 

3) A statement of the objection(s), including all factual and legal grounds for the position;  

4) Copies of any documents you wish to submit in support; 

5) The name and address of the attorney(s), if any, who is representing you in making the objection 

or who may be entitled to compensation in connection with the objection;  

6) A statement of whether you intend to appear at the Fairness Hearing, either with or without counsel;  

7) The identity of all counsel (if any) who will appear on your behalf at the Fairness Hearing and 

all persons (if any) who will be called to testify in your support;  

8) Your signature, in addition to the signature of any attorney representing you in connection with 

the objection, and the date; and  

9) A list of any other objections submitted by you, or your counsel, to any class action settlements 

submitted in any court in the United States in the previous five years. If you or your counsel have 

not made any such prior objection, you should affirmatively state so.  

Objections must be filed with the Court and mailed or delivered to Class Counsel and Counsel for the 

Settling Parties listed below by certified mail postmarked no later than Month x, 2024. If you or your 

counsel intends to make an appearance at the Fairness Hearing, you must provide Class Counsel, Counsel 

for the Settling Parties and the Clerk of the Court a written notice of intention to appear by Month x, 2024. 
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Failure to file a notice of intention to appear will result in the Court declining to hear the objecting Class 

Member or the Class Member’s counsel at the Fairness Hearing. 

Class Counsel Counsel for Settling Parties 

A. Barry Cappello 

CAPPELLO & NOËL LLP 

831 State Street 

Santa Barbara, CA 93101 

(805) 564-2444 

Jessica Stebbins Bina 

LATHAM & WATKINS LLP  

10250 Constellation Place, 7th Floor  

Los Angeles, CA 90067 

(424) 653-5525 

Juli E. Farris 

KELLER ROHRBACK L.L.P. 

801 Garden Street  

Santa Barbara, CA 93101 

(805) 456-1497 

The Court 

Clerk of the Court 

United States District Court for the Central 

District of California 

First Street Courthouse 

350 West 1st Street 

Los Angeles, California 90012-4565 
Robert J. Nelson 

LIEFF CABRASER HEIMANN BERNSTEIN LLP 

275 Battery Street, 29th Floor 

San Francisco, CA  94111-3339 

(415) 956-1000 

   12. What is the difference between objecting and excluding? 

Objecting is simply telling the Court that you do not like something about the Settlement. You can object 

to the Settlement only if you do not exclude yourself from the Settlement. Excluding yourself, or opting 

out, from the Settlement is telling the Court that you do not want to be part of the Settlement. If you exclude 

yourself from the Settlement, you have no basis to object to the Settlement because it no longer affects you. 

HOW TO GET BENEFITS 

   13. How can I get a payment?   

If the Settlement is approved, members of the Settlement Class will be sent checks automatically and will 

not have to file claims to receive Settlement payments. Only owners of eligible properties as of the “Opt-

Out Deadline” will receive compensation. Payments will be made out to the owners of Class Properties as 

indicated in public records, and will be mailed to the address on file in county tax assessor records or other 

comparable sources. If you are unsure whether you are a Class member entitled to compensation, or if you 

have questions about the payee name or address for a Class Property in which you have a valid, legal 

interest, you should speak to the Settlement Administrator and/or visit the Settlement Website at 

www.LasFloresPipelineSystemSettlement.com for more information. See Question 15 below for more 

information. Also, if you exclude yourself from the Settlement, you will not receive any payment. 
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   14. How will I find out how much money I am personally getting? 

The amount provided to each Property will be based on a Court-approved Plan of Allocation. Class Counsel 

will submit the proposed Plan of Allocation to the Court no later than Month x, 2024 and post it at 

www.LasFloresPipelineSystemSettlement.com. 

In brief, each Class Property would receive a $50,000 base payment. Each Class Property will receive 

additional compensation depending on three factors: the value of the property relative to similar properties 

and other Class Properties, whether the Class Property’s easement contained an automatic termination 

clause, and the extent of repairs and work required on the Property relative to the others.  Assuming no 

Properties opt out of the Settlement, Class Counsel estimate that all Class Properties will receive at least 

$50,150, with an estimated median payment of approximately $90,000 and an estimated average payment 

of $230,000. 

   15. What happens if I sell my property?  

If you sell your Class Property before the Opt-Out Deadline of __________, you might not be entitled to 

compensation from the Settlement. Only current owners of eligible properties as of the Opt-Out Deadline 

are entitled to compensation. If you sell your Class Property after the Opt-Out Deadline, you will still 

receive compensation from the Settlement, not the buyer. For more information, see paragraph 2.17 of the 

Settlement, available on the Settlement website.  

   16. What if I am considering selling my property?   

If you are considering selling your Class Property, you should consult your real estate agent and your real 

estate lawyer to advise you regarding providing this notice to prospective purchasers. If you do decide to 

sell your property, you may not be entitled to compensation from the Settlement. See Question 15 for 

more information. 

OBLIGATIONS AND RELEASED CLAIMS 

   17. What are my rights and obligations under the Settlement?   

If you are a Settlement Class Member and you do not exclude yourself from the Settlement, you will 

automatically receive Settlement benefits, and you will be bound by the terms of the Settlement upon final 

approval by the Court. 

   18. What claims will be released by the Settlement?  

If the Settlement is approved by the Court, the Court will grant the Settlement final approval. If the final 

approval order becomes final pursuant to the terms of the Settlement Agreement, all Released Claims will 

be fully and finally compromised, settled and released, and Claim 15, the only remaining claim against 

PPC (and its successors in interest) will be dismissed with prejudice. The specific claims you are giving 

up against Settling Parties are described in the Settlement Agreement at 

www.LasFloresPipelineSystemSettlement.com. The Settlement Agreement describes the Released 

Claims with specific descriptions, so read it carefully. If you have any questions you can talk to the 

lawyers listed in Question 11 for free or you can, of course, talk to your own lawyer if you have questions 

about what this means. 
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FAIRNESS HEARING 

   19. May I attend the Fairness Hearing? 

Yes. The Court will hold a Fairness Hearing on Month x, 2024, at x:xx x.m. Pacific Time, before the 

Honorable Philip S. Gutierrez at the United States District Court for the Central District of California, First 

Street Courthouse, 350 West 1st Street, Courtroom 6A, 6th Floor, Los Angeles, California 90012-4565. At 

the hearing the Court will (a) determine whether to grant final approval of the Settlement; (b) consider any 

timely objections to this Settlement and the responses to such objections; (c) rule on any application for 

attorneys’ fees and costs; (d) rule on any application for service awards; and (e) determine whether or not 

to adopt the Plan of Allocation.  

Any Settlement Class Member may appear at the Fairness Hearing, provided they have complied with the 

procedures described in Question 14, above.  

Unless otherwise directed by the Court, any Settlement Class Member who does not object in the manner 

provided will be deemed to have waived all objections to this Settlement and will be barred from 

raising (in this or any other proceeding or on any appeal) any objection and any untimely objection will 

be barred. 

   20. Do I have to come to the Fairness Hearing? 

No.  Class Counsel will answer any questions the Court may have, but you are welcome to come at your 

own expense. If you file an objection, you do not have to come to Court to talk about it. As long as you 

filed and mailed your written objection on time to the proper addresses, the Court will consider it. You may 

also pay your own lawyer to attend the hearing, but that is not necessary. 

GETTING MORE INFORMATION 

   21. How can I get more information?  

This Notice summarizes the Settlement. You can get more details and print the Settlement Agreement at. 

www.LasFloresPipelineSystemSettlement.com. You may also write with questions or notify the Settlement 

Administrator regarding address changes to x c/o JN D Legal Administration, P.O. Box xxxxx, Seattle, WA 

98111, email at Info@xxxx.com or call the Settlement Administrator at 1-xxx-xxx-xxxx. 
 

 

PLEASE DO NOT CONTACT THE COURT 
 

 

DATED: MONTH X, 2024    BY ORDER OF THE COURT 

       HON. PHILIP S. GUTIERREZ 

       UNITED STATES DISTRICT COURT 

       CENTRAL DISTRICT OF CALIFORNIA 
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UNITED STATES DISTRICT COURT FOR THE CENTRAL DISTRICT OF CALIFORNIA 

Grey Fox, LLC et al. v. Plains All American Pipeline, L.P. et al., No. CV 16-03157 PSG (C.D. Cal.) (JEM) 

If you own property through which the Las Flores Pipeline System (formerly 

known as Plains’ Line 901 and Line 903) passes, you may be entitled to a 

payment from a class action settlement 

A Federal Court authorized this Notice. 

A proposed Settlement has been reached in a class action lawsuit called Grey Fox, LLC et al. v. Plains All 

American Pipeline, L.P. et al., No. CV 16-03157 PSG (C.D. Cal.) (JEM). Records indicate that you are a 

Settlement Class Member. This notice summarizes your rights and options. More details are available at 

www.LasFloresPipelineSystemSettlement.com. 

What is this about? 

The lawsuit was first filed on May 6, 2016 by property owners who had Easement Contracts or Right-of-

Way grants (“Easements”) with Plains All American Pipeline, L.P. and Plains Pipeline, L.P. (“Plains”) or its 

predecessors. These Easements allowed Plains’ Line 901 and 903, now called the Las Flores Pipeline System 

(the “Pipeline”), to be installed and operated through their properties.  Among other claims, the lawsuit 

asserted that the Easements had terminated for all Class Properties because the pipeline companies had failed 

to use, operate, and maintain the Pipeline for many years, and that the Easements did not permit Plains to 

build a replacement pipeline.  

 The Settlement has been reached between the Plaintiffs, on behalf of themselves and the Court-certified 

Class of other property owners along the Pipeline, and the new owners of the Pipeline and Easements. The 

new owners are Pacific Pipeline Company (“PPC”) and Sable Offshore Corp. (“Sable,” collectively with 

PPC, “Settling Parties”). PPC purchased the Pipeline from Plains in October 2022, and Sable purchased PPC 

in February 2024.   

Who is affected? 

The Settlement covers all owners of real property, other than specifically excluded persons including the 

Settling Parties, government entities, the court, and fossil fuel companies, of the Opt-Out Deadline 

(explained below), through which the Pipeline passes pursuant to Right-of-Way Grants or via condemnation 

(“Class Properties”). You are a Settlement Class Member if you own one of these properties and do not Opt 

Out of the Settlement.  

What does the Settlement provide? 

As part of the Settlement, the Settling Parties agree to pay $70 million to the Class, and agree that the 

Easements do not allow them to install a second, new pipeline, for example by replacing the existing one. 

The Settling Parties also agree to make reasonable efforts to obtain governmental approval for installation of 

automatic shutoff valves, a safety feature.  Each Class Property will receive at least $50,000. Some Class 

Properties will receive more than $50,000, depending on the properties’ size, value, their Easement’s 

language, and what repairs or other work will occur on that property. Assuming no Properties opt out of the 

Settlement, Class Counsel estimate that all Class Properties will receive at least $50,150, with an estimated 

median payment of approximately $90,000 and an estimated average payment of $230,000. Attorneys’ fees, 

court costs, and settlement administration costs will also be paid from the settlement fund. 

In exchange, the Class agrees that the Easements permit the repair and operation of the Pipeline. The Class 

also agrees that Sable is allowed to record a notice for each property (1) stating that the Easements remain in 

effect and permit the inspection, repair, maintenance, and operation of the Pipeline, including taking any 
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action required by governmental authorities to inspect, repair, maintain, and/or operate the Pipeline, (2) 

clarifying the terms of any automatic termination clauses in the Easements, (3) suspending any such 

automatic termination clauses for five years, and (4) affirming that the Easements permit the construction of 

automatic shutoff valves and related above- and below-ground structures.  Finally, the Class agrees not to 

oppose efforts by the Settling Parties to obtain governmental approval for the automatic shutoff valves.    

What are the reasons for the Settlement? 

Plaintiffs and Class Counsel believe that $70 million is a fair and reasonable settlement. There is no 

guarantee that Plaintiffs would have prevailed at trial. Furthermore, Class members would have to wait 

significantly longer to receive a possible recovery if this case went to trial and was appealed to the Ninth 

Circuit. Plaintiffs and Class Counsel believe that the significant and immediate benefits of the Settlement are 

a very favorable result for the Settlement Class.  

 

Who represents the Class? 

The Court has appointed Cappello & Noel LLP, Keller Rohrback L.L.P., and Lieff Cabraser Heimann 

Bernstein LLP as Class Counsel. Class Counsel believe, after conducting an extensive investigation, that the 

Settlement Agreement is fair, reasonable, and in the best interests of the Settlement Class. If you want to be 

represented by your own lawyer, you may hire one at your own expense. 

How can I get a payment? 

  

If the Settlement is approved, members of the Settlement Class will be sent checks automatically and will not 

have to file claims to receive Settlement payments. Only owners of eligible properties as of the “Opt-Out 

Deadline” will receive compensation. Payments will be made out to the owners of Class Properties as indicated 

in public records, and will be mailed to the address on file in county tax assessor records or other comparable 

sources. If you are unsure whether you are a Class member entitled to compensation, or if you have questions 

about the payee name or address for a Class Property in which you have a valid, legal interest, you should 

speak to the Settlement Administrator and/or visit the Settlement Website at 

www.LasFloresPipelineSystemSettlement.com for more information.   

What are my options? 

1) Do nothing and receive a payment. Remain part of the Settlement Class and receive your payment. Be 

bound by the Court’s decision and give up your right to sue the Settling Parties and other Released Parties 

over the claims resolved by the Settlement. 

2) Exclude yourself. Receive no payment from the Settlement, but keep your right to sue Settling Parties and 

other Released Parties over the claims resolved by the Settlement. 

3) Object. Remain part of the Settlement Class, receive your payment, and be bound by the Settlement, but 

tell the Court what you do not like about the Settlement. 

The deadline for exclusions requests (the Opt-Out Deadline) and objections is Month x, 2024. For more 

details about your rights and options and how to exclude yourself or object, visit 

www.LasFloresPipelineSystemSettlement.com. 

What happens next? 

The Court will hold a Fairness Hearing on Month x, 2024, at x:xx x.m. Pacific Time, before the Honorable 

Phillip S. Gutierrez at the United States District Court for the Central District of California, First Street 

Courthouse, 350 West 1st Street, Courtroom 6A, 6th Floor, Los Angeles, California 90012-4565. At the 

hearing the Court will (a) determine whether to grant final approval of the Settlement; (b) consider any timely 
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objections to this Settlement and the responses to such objections; (c) rule on any application for attorneys’ 

fees and costs; (d) rule on any application for service awards; and (e) determine whether or not to adopt the 

Plan of Allocation.  For more details about how to make an appearance at the Fairness Hearing, visit 

www.LasFloresPipelineSystemSettlement.com. 

How do I get more information? 

You can get more details and print the Settlement Agreement at 

www.LasFloresPipelineSystemSettlement.com. You may also write with questions or notify the Settlement 

Administrator regarding address changes to x c/o JND Legal Administration, P.O. Box xxxxx, Seattle, WA 

98111, email at info@LasFloresPipelineSystemSettlement.com or call the Settlement Administrator at 1-

xxx-xxx-xxxx. 
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To:  [Class Member Email Address]  

From:  [info@xxxx.com] 

Subject:  Notice of Grey Fox PPC Property Owner Settlement 

Dear [Class Member Name]: 

If you own property through which the Las Flores Pipeline System (formerly 

known as Plains’ Line 901 and Line 903) passes, you may be entitled to a 

payment from a class action settlement 

A proposed Settlement has been reached in a class action lawsuit called Grey Fox, LLC et al. v. Plains All 

American Pipeline, L.P. et al., No. CV 16-03157 PSG (C.D. Cal.) (JEM). Records indicate that you are a 

Settlement Class Member. This notice summarizes your rights and options. More details are available at 

www.LasFloresPipelineSystemSettlement.com. 

What is this about? 

The lawsuit was first filed on May 6, 2016 by property owners who had Easement Contracts or Right-of-Way 

grants (“Easements”) with Plains All American Pipeline, L.P. and Plains Pipeline, L.P. (“Plains”) or its 

predecessors. These Easements allowed Plains’ Line 901 and 903, now called the Las Flores Pipeline System 

(the “Pipeline”), to be installed and operated through their properties.  Among other claims, the lawsuit asserted 

(1) that the Easements had terminated for all Class Properties because the pipeline companies had failed to use, 

operate, and maintain the Pipeline for many years, and (2) that the Easements did not permit Plains to build a 

new, replacement pipeline system. 

The Settlement has been reached between the Plaintiffs, on behalf of themselves and the Court-certified Class 

of other property owners along the Pipeline, and the new owners of the Pipeline and Easements. The new 

owners are Pacific Pipeline Company (“PPC”) and Sable Offshore Corp. (“Sable,” collectively with PPC, 

“Settling Parties”). PPC purchased the Pipeline from Plains in October 2022, and Sable purchased PPC in 

February 2024.   

Who is affected? 

The Settlement covers all owners of real property, other than specifically excluded persons including the 

Settling Parties, government entities, the court, and fossil fuel companies, as of the Opt-Out Deadline 

(explained below), through which the Pipeline passes pursuant to Right-of-Way Grants or via condemnation 

(“Class Properties”). You are a Settlement Class Member if you own one of these properties and do not Opt Out 

of the Settlement. 

What does the Settlement provide? 

As part of the Settlement, the Settling Parties agree to pay $70 million to the Class, and agree that the Easements 

do not allow them to install a second, new pipeline, for example by replacing the existing one. The Settling Parties 

also agree to make reasonable efforts to obtain governmental approval for installation of automatic shutoff valves, 

a safety feature.  Each Class Property will receive at least $50,000. Some Class Properties will receive more 

than $50,000, depending on the properties’ size, value, their Easement’s language, and what repairs or other 

work will occur on that property. Assuming no Properties opt out of the Settlement, Class Counsel estimate 

that the all Class Properties will receive at least $50,150, with an estimated median payment of approximately 

$90,000 and an estimated average payment of $230,000. Attorneys’ fees, court costs, and settlement 

administration costs will also be paid from the settlement fund. 
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In exchange, the Class agrees that the Easements permit the repair and operation of the Pipeline. The Class also 

agrees that Sable is allowed to record a notice for each property (1) stating that the Easements remain in effect 

and permit the inspection, repair, maintenance, and operation n of the Pipeline, including taking any action 

required by governmental authorities to inspect, repair, maintain, and/or operate the Pipeline, (2) clarifying the 

terms of any automatic termination clauses in the Easements, (3) suspending any such automatic termination 

clauses for five years, and (4) affirming that the Easements permit the construction of automatic shutoff valves 

and related above- and below-ground structures.  Finally, the Class agrees not to oppose efforts by the Settling 

Parties to obtain governmental approval for the automatic shutoff valves. 

What are the reasons for the Settlement? 

Plaintiffs and Class Counsel believe that $70 million is a fair and reasonable settlement. There is no guarantee 

that Plaintiffs would have prevailed at trial. Furthermore, Class members would have to wait significantly 

longer to receive a possible recovery if this case went to trial and was appealed to the Ninth Circuit. Plaintiffs 

and Class Counsel believe that the significant and immediate benefits of the Settlement are a very favorable 

result for the Settlement Class.    

Who represents the Class? 

The Court has appointed Cappello & Noel LLP, Keller Rohrback L.L.P., and Lieff Cabraser Heimann Bernstein 

LLP as Class Counsel. Class Counsel believe, after conducting an extensive investigation, that the Settlement 

Agreement is fair, reasonable, and in the best interests of the Settlement Class. If you want to be represented by 

your own lawyer, you may hire one at your own expense. 

How can I get a payment? 

 If the Settlement is approved, members of the Settlement Class will be sent checks automatically and will not 

have to file claims to receive Settlement payments. Only owners of eligible properties as of the “Opt-Out 

Deadline” will receive compensation. Payments will be made out to the owners of Class Properties as indicated 

in public records, and will be mailed to the address on file in county tax assessor records or other comparable 

sources. If you are unsure whether you are a Class member entitled to compensation, or if you have questions 

about the payee name or address for a Class Property in which you have a valid, legal interest, you should speak 

to the Settlement Administrator and/or visit the Settlement Website at  

www.LasFloresPipelineSystemSettlement.com for more information.   

What are my options? 

1) Do nothing and receive a payment.  Automatically receive a payment from the Settlement. Be bound by the 

Settlement.   

2) Exclude yourself. Receive no payment from the Settlement, but keep your right to sue Settling Parties and 

other Released Parties over the claims resolved by the Settlement. 

3) Object. Remain part of the Settlement Class, receive your payment, and be bound by the Settlement, but tell 

the Court what you do not like about the Settlement. 

The deadline for exclusions requests (the Opt-Out Deadline) and objections is Month x, 2024. For more details 

about your rights and options and how to exclude yourself or object, go to 

www.LasFloresPipelineSystemSettlement.com. 

What happens next? 
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 To unsubscribe from this list, please click on the following link:  Unsubscribe 
  
2972629.4  
 

The Court will hold a Fairness Hearing on Month x, 2024, at x:xx x.m. Pacific Time, before the Honorable 

Philip S. Gutierrez at the United States District Court for the Central District of California, First Street Courthouse, 

350 West 1st Street, Courtroom 6A, 6th Floor, Los Angeles, California 90012-4565. At the hearing the Court will 

(a) determine whether to grant final approval of the Settlement; (b) consider any timely objections to this 

Settlement and the responses to such objections; (c) rule on any application for attorneys’ fees and costs; (d) rule 

on any application for service awards; and (e) determine whether or not to adopt the Plan of Allocation. For more 

details about how to make an appearance at the Fairness Hearing, visit  

www.LasFloresPipelineSystemSettlement.com. 

How do I get more information? 

You can get more details and print the Settlement Agreement at www.LasFloresPipelineSystemSettlement.com. 

You may also write with questions or notify the Settlement Administrator regarding address changes to x c/o 

JND Legal Administration, P.O. Box xxxxx, Seattle, WA 98111, email at 

info@LasFloresPipelineSystemSettlement.com or call the Settlement Administrator at 1-xxx-xxx-xxxx. 
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Nimish Desai (CSB No. 244953) 
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UNITED STATES DISTRICT COURT 

CENTRAL DISTRICT OF CALIFORNIA 

WESTERN DIVISION 

GREY FOX, LLC, et al.,  
 
   Plaintiffs, 
v. 
 
PLAINS ALL AMERICAN PIPELINE, 
L.P. et al., 
 
   Defendants. 

Case No.  2:16-cv-03157-PSG-JEM 
 
[PROPOSED] ORDER GRANTING 
PRELIMINARY APPROVAL OF 
PROPOSED SETTLEMENT 
 
Judge: Hon. Philip S. Gutierrez 
Courtroom:    6A  
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Plaintiffs Grey Fox, LLC; MAZ Properties, Inc.; Bean Blossom, LLC; Winter 

Hawk, LLC; Mark Tautrim, Trustee of the Mark Tautrim Revocable Trust; and 

Denise McNutt (“Class Representatives” or “Plaintiffs”), on behalf of themselves 

and the Court-certified Settlement Class; (2) the entity currently known as Pacific 

Pipeline Company (“PPC”), a defendant in the Action; and (3) Sable Offshore Corp., 

a Delaware corporation (“Sable,” and collectively with PPC, “Settling Parties”), have 

reached a proposed settlement of the PPC Claims,1 which is embodied in the 

Settlement Agreement filed with the Court. 

The Class Representatives have applied to the Court for preliminary approval 

of the proposed Settlement of the Action, the terms and conditions of which are set 

forth in the Settlement Agreement. 

Having reviewed and considered the Settlement Agreement and the Motion 

for Preliminary Settlement Approval, the Court grants preliminary approval to the 

Settlement and further orders as follows. 

A. Preliminary Approval 

1. The capitalized terms used in this Order Granting Preliminary Approval 

of Proposed Settlement have the same meaning as defined in the Settlement 

Agreement. 

2. This Court has personal jurisdiction over Plaintiffs, all Settlement Class 

Members, and the Settling Parties, and the Court has subject matter jurisdiction to 

approve and enforce this Settlement and Settlement Agreement and all Exhibits 

thereto. 

3. Pursuant to Rule 23(e)(1)(B)(i) of the Federal Rules of Civil Procedure, 

the Court preliminarily approves the Settlement and finds that it will likely be able 

to finally approve the Settlement under Rule 23(e)(2) as being fair, reasonable, and 

                                           
1 PPC Claims means Plaintiffs’ First, Second, Third, Tenth, and Fifteenth Claims in 
Plaintiffs’ Corrected Second Amended Complaint, Dkt. 108-1. See Dkts. 214, 218.   
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adequate to Class Members, subject to further consideration at the Fairness Hearing 

(described below). 

4. The Court hereby provisionally certifies, for settlement purposes only, 

a Settlement Class, pursuant to Rules 23(b)(3) and 23(e), consisting of 

 

All owners of real property, other than those excluded in Paragraph 3.2 of 

the Agreement, through which Line 901 and/or Line 903 passes pursuant 

to Right-of-Way Grants, and the owner(s) of APN No. 133-070-004, for 

which land rights were initially conveyed via condemnation rather than 

through a Right-of-Way Grant, other than those Persons excluded in 

Paragraph 3.2.  The real property parcels through which Line 901 and/or 

Line 903 passes, as described above, are set forth in Exhibit A.  For 

avoidance of doubt, the Settlement Class includes the classes and subclass 

certified by the Court’s January 28, 2020, and November 1, 2023 orders 

in their entirety, as well as any other Persons (if any such other Persons 

exist) included in the definition in this Paragraph.   

The following entities and individuals are excluded from the Settlement Class: 

a. Class Counsel; 

b. Settling Parties and Settling Parties’ officers, directors, 

employees, agents, and representatives; 

c. Settling Parties’ Affiliates, and Settling Parties’ Affiliates’ 

officers, officers, directors, employees, agents, and representatives; 

d. any fossil fuel company; 

e. any government entity or division; and 

f. the judges who have presided over this Action. 

5. The Court hereby preliminarily approves the Settlement Agreement and 

the terms embodied therein pursuant to Rule 23(e). In connection therewith, the Court 

finds as follows: 

a. the Court will likely be able to approve the Settlement Agreement 

under Rule 23(e)(2) and to certify the Settlement Class for purposes of judgment on 

the proposed Settlement; 
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b. the Settlement is sufficiently fair, reasonable, and adequate as to 

the Settlement Class Members under the relevant considerations to warrant sending 

notice of the Settlement to the Settlement Class; 

c. the proposed Settlement Class Representatives and proposed 

Settlement Class Counsel have adequately represented, and will continue to 

adequately represent, the Settlement Class; 

d. the Class Action Agreement is the product of arm’s length 

negotiations by the Parties and comes after adequate investigation of the facts and 

legal issues; 

e. the relief provided to the Settlement Class is fair, reasonable, and 

adequate taking into account, inter alia, the costs, risks, and delay of trial and appeal, 

and the proposed method of allocating compensation to the Settlement Class; 

f. the Settlement Agreement treats the Settlement Class Members 

equitably relative to one another; and 

g. the Settlement Class Counsel’s proposed request for Attorneys’ 

Fees—up to 33% of the Settlement Amount—appears reasonable and creates no 

reason not to direct notice to the Settlement Class, especially because any motion for 

such award must be filed before the deadline to object to the Settlement. 

6. The Court further finds that, for settlement purposes only, the Settlement 

Class, as defined above, meets the requirements for class certification under Federal 

Rules of Civil Procedure 23(a) and 23(b)(3). Specifically, the Court finds, for 

settlement purposes only, that (1) the Settlement Class Members are sufficiently 

numerous such that joinder is impracticable; (2) there are questions of law and fact 

common to Settlement Class Members; (3) proposed Settlement Class 

Representatives’ claims are typical of those of the Settlement Class Members; (4) 

proposed Settlement Class Representatives and Settlement Class Counsel have fairly 

and adequately represented, and will continue to fairly and adequately represent, the 
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interests of the Settlement Class Members; and (5) the predominance and superiority 

requirements of Rule 23(b)(3) are satisfied. Further, the Court previously certified 

substantially identical classes for litigation purposes. Dkt. Nos. 100 (First, Second, 

and Tenth Claims) and 258 (Fifteenth Claim). 

7. The Court appoints Plaintiffs as Settlement Class Representatives to 

represent the Settlement Class. 

8. The Court appoints as Settlement Class Counsel Robert Nelson of Lieff 

Cabraser Heimann & Bernstein, LLP; Juli Farris of Keller Rohrback LLP; and A. 

Barry Cappello of Cappello & Noël, LLP. 

9. The Court appoints JND Legal Administration as Settlement 

Administrator and directs it to carry out all duties and responsibilities of the 

Settlement Administrator as specified in the Settlement Agreement Section VI (B) 

and herein. 

10. Consideration of the Plan of Allocation, any application for Attorneys’ 

Fees and Expenses and any objections thereto, any application for Service Awards 

and any objections thereto, shall be separate from consideration of whether the 

proposed Settlement should be approved, and the Court’s rulings on each motion or 

application shall be embodied in a separate order.   

11. Unless they submit a timely and valid exclusion, during the pendency 

of the Settlement approval process, Settlement Class Members are preliminarily 

enjoined from (i) filing, commencing, prosecuting, continuing, or intervening in or 

participating as a plaintiff, claimant, or class member in any other lawsuit or 

administrative, regulatory, arbitration or other proceeding in any jurisdiction based 

on, relating to or arising out of the claims and causes of action or the facts and 

circumstances giving rise to this Action or the Released Claims; (ii) filing, 

commencing or prosecuting a lawsuit or administrative, regulatory, arbitration or 

other proceeding as a class action on behalf of any Settlement Class Members who 
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have not timely excluded themselves (including by seeking to amend a pending 

Complaint to include class allegations or seeking class certification in a pending 

action), based on, relating to or arising out of the claims and causes of action of the 

facts and circumstances giving rise to this Action or the Released Claims; and (iii) 

attempting to effect Opt Outs of individuals or a class of individuals in any lawsuit 

or administrative, regulatory, arbitration or other proceeding based on, relating to or 

arising out of the claims and causes of action or the facts and circumstances giving 

rise to this Action or the Released Claims. This Order does not prevent Settlement 

Class Members from participating in any action or investigation initiated by a state 

or federal agency. If the Settlement is terminated pursuant to Section 14.2 of the 

Settlement Agreement, the above preliminary injunctions shall be lifted.  

12. Plaintiffs shall establish a Qualified Settlement Fund within five (5) 

calendar days of the Court’s entry of preliminary approval of the Settlement. The $70 

million payable by Sable pursuant to the parties’ Settlement Agreement will be 

deposited into a Qualified Settlement Fund, in the manner described in Section 6.2 

of the Settlement Agreement, and the fund shall be administered pursuant to that 

Section. 

B. Notice Plan 

13. Pursuant to Rule 23(e)(1) and Rules 23(c)(2)(A) and 23(c)(2)(B), the 

Court finds that the Parties’ plan for providing Notice to the Class, which includes 

direct notice to the Settlement Class members via mail (long-form Notice) and e-mail 

(email Notice) to the extent practicable, publication notice in periodicals that cover 

news in the towns and communities through which the easement properties exist, the 

establishment of a Settlement Website, and the establishment of an automated toll-

free telephone number is (a) reasonable and constitutes due, adequate, and sufficient 

notice to all Persons entitled to receive notice; (b) reasonably calculated, under the 

circumstances, to apprise the Settlement Class of the pendency of this litigation and 
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of their right to object to or exclude themselves from the proposed Settlement; and 

(c) meets all applicable law, including the requirements of the Federal Rules of Civil 

Procedure and the United States Constitution.  

14. The Court approves, as to form and content, the class notices attached 

as Exhibits C, D, and E to the Agreement and Exhibits B, C, and D to the Declaration 

of Gina Intrepido-Bowden In Support of Motion for Preliminary Approval of Class 

Action Settlement and Direction of Notice (“Intrepido-Bowden Declaration”). The 

Parties may make non-material changes to the proposed Notice plan, including the 

form and content of the Notice, without seeking further approval of the Court. 

15. The Court directs the Settlement Administrator and the Parties to 

implement Notice as soon as practicable in accordance with the provisions of the 

Settlement Agreement, Section VI (B), after entry of this Preliminary Approval 

Order, specifically: 

a. As soon as practicable, the Settlement Administrator will create 

and maintain a Settlement Website, which will contain, among other things, the 

Notice and documents related to the Settlement at 

www.LasFloresPipelineSystemSettlement.com. 

b. Within ten (10) days of the Court’s entry of this Preliminary 

Approval Order, the Settlement Administrator shall cause the Short-Form Notice and 

Long-Form Notice to be published the Settlement Website for this case. The Long-

Form Notice shall be substantially in the form attached to the Settlement Agreement 

as Exhibit C. The Short-Form Notice shall be substantially in the form attached to 

the Settlement Agreement as Exhibit D.  

c. Within thirty (30) days of the Court’s entry of this Preliminary 

Approval Order, the Settlement Administrator will complete direct notice to the Class 

by mailing the Long-Form Notice to all or substantially all Class Properties, and 
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transmitting the Email Notice to all available email addresses. The Email Notice shall 

be substantially in the form attached to the Settlement Agreement as Exhibit E.   

d. Within thirty (30) days of the Court’s entry of this Preliminary 

Approval Order, the Settlement Administrator shall cause the Newspaper Notice and 

the Digital Ad Banner to be published substantially in the form attached to the 

Intrepido-Bowden Declaration as Exhibits C and D. The Settlement Administrator 

shall run Publication Notice for two weeks. 

e. Not later than sixty five (65) days following the entry of this 

Preliminary Approval Order, the Settlement Administrator shall file with the Court 

declarations attesting to compliance with this paragraph 15. 

16. The Court approves the proposed Notice plan set forth in the Motion.  

All reasonable and necessary costs incurred by the Settlement Administrator will be 

paid exclusively out of the Settlement Fund consistent with the terms of the 

Settlement Agreement. 

C. Opt-Out and Objection Procedures 

17. Settlement Class Members may exclude themselves from the Settlement 

Class by submitting an appropriate, timely request for exclusion via certified or 

registered mail, postmarked no later than forty-five (45) days after the Notice Date, 

to the Settlement Administrator at the address on the Notice and to Class Counsel at 

the email address on the Notice. 

18. Any Settlement Class Member who does not opt out will be bound by 

all proceedings, orders, and judgments in this action, even if such Settlement Class 

Member has previously initiated or subsequently initiates individual litigation or 

other proceedings encompassed by the Release. 

19. Upon the Settlement Administrator and Class Counsel’s receipt of a 

timely and valid exclusion request, the Settlement Class Member shall be deemed 

excluded from the Settlement Class and shall not be entitled to any benefits of this 
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Settlement. A Settlement Class Member may request to be excluded from the 

Settlement only on the Settlement Class Member’s own behalf; a Settlement Class 

Member may not request that other Settlement Class Members (or a group or subclass 

of Settlement Cass Members) be excluded from the Settlement. The Settlement 

Administrator shall report to the Parties on a daily basis the names of all Settlement 

Class Members who have submitted a request for exclusion and provide copies of 

any and all written requests for exclusion. The Settlement Administrator shall 

provide a list of all Settlement Class Members who have submitted a request for 

exclusion to Class Counsel no later than seven (7) days after the opt out deadline, and 

then file with the Court no later than ten (10) days prior to the Fairness Hearing the 

list of all Settlement Class Members who have submitted a request for exclusion 

along with an affidavit attesting to the completeness and accuracy thereof. 

20. Any Settlement Class Member who has not submitted a written request 

for exclusion from the Settlement Class as set forth herein may object to the 

Settlement Agreement, any application for Attorneys’ Fees and Expenses, any 

application for service awards, and/or the Plan of Allocation submitted by Class 

Counsel. To be considered valid, an objection must be filed with the Court and served 

on all counsel listed in paragraph 27, below, no later than twenty-five (25) days 

before the Fairness Hearing, and include a detailed statement of the specific 

objections being made and the basis for those objections.  In addition to the statement, 

the objecting Class Member must include the following information: (a) the case 

name and number, Grey Fox, LLC et al. v. Plains All American Pipeline, L.P. et al., 

Case No. 16-cv-03157 PSG (JEM) (C.D. Cal.); (b) the objecting Class Member’s full 

name, address, and telephone number; (c) information sufficient to identify, in full, 

the objector’s impacted Property or Properties; (d) a statement of the objection(s), 

including all factual and legal grounds for the position; (e) copies of any documents 

the objector wishes to submit in support; (f) the name and address of the attorney(s), 
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if any, who represent(s) the objector in making the objection or who may be entitled 

to compensation in connection with the objection; (g) a statement of whether the 

Class Member objecting intends to appear at the Fairness Hearing, either with or 

without counsel; (h) the identity of all counsel (if any) who will appear on behalf of 

the Class Member objecting at the Fairness Hearing and all persons (if any) who will 

be called to testify in support of the objection; (i) the signature of the Class Member 

objecting, in addition to the signature of any attorney representing the Class Member 

objecting in connection with the objection; (j) date of the objection; (k) a list of any 

other objections submitted by the objector, or the objector’s counsel, to any class 

action settlements submitted in any court in the United States in the previous five 

years; and (l) if the Class Member or his or her counsel have not made any such prior 

objections as described in subparagraph (k) above, the Class Member shall 

affirmatively so state in the written materials provided with the objection.  

21. Any Party filing a brief responding to an objection shall do so no later 

than fifteen (15) days prior to the Fairness Hearing.  

22. Any Settlement Class Member who does not file a timely written 

objection to the Settlement, who does not appear at the Fairness Hearing, or who fails 

to otherwise comply with the requirement of Section X of the Settlement Agreement 

shall be foreclosed from seeking any adjudication or review of this Settlement by 

appeal or otherwise.  

23. Any attorney hired by a Settlement Class Member will be hired and 

compensated at the Settlement Class Member’s sole expense for the purpose of 

objecting to the Settlement Agreement or to the Attorneys’ Fees and Expenses. 

D. Fairness Hearing 

24. A Fairness Hearing shall be held before this Court at 1:30 p.m. on 

[Date], 2024, to: (a) determine whether the proposed Settlement should be finally 

approved as fair, reasonable, and adequate so that the Final Approval Order and 
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Judgment should be entered; (b) consider any timely objections to this Settlement 

and the Parties’ responses to such objections; (c) rule on any application for 

Attorneys’ Fees and Expenses; (d) rule on any application for Service Awards; and 

(e) determine whether the Plan of Allocation that will be submitted by Class Counsel 

should be approved.   

25. Any Settlement Class Member who files and serves a written objection 

shall have the right to appear and be heard at the Fairness Hearing, either personally 

or through an attorney retained at the Class Member’s expense.  Any Settlement Class 

Member who intends to appear at the Fairness Hearing either in person or through 

counsel must file with the Clerk of Court and provide all counsel listed in paragraph 

27, no later than twenty-one (21) days before the Fairness Hearing, a written notice 

of intention to appear.  Failure to file a notice of intention to appear will result in the 

Court declining to hear the objecting Class Member or the Class Member’s counsel 

at the Fairness Hearing. 

26. Class Counsel shall file their applications for Attorneys’ Fees and 

Expenses prior to the Fairness Hearing, in accordance with the terms set forth in 

Section VII of the Settlement Agreement. 

27. Service of all papers on counsel for the Parties shall be made as follows:  

for Class Counsel, to: A. Barry Cappello, Cappello & Noël LLP, 831 State Street, 

Santa Barbara, CA 93101, Robert J. Nelson, Esq. at Lieff, Cabraser, Heimann & 

Bernstein, 275 Battery Street, Suite 2900, San Francisco, CA 94111, and Juli Farris 

Esq. at Keller Rohrback LLP, 801 Garden Street, Suite 301, Santa Barbara, CA 

93101; and for Sable’s and PPC’s Counsel, to: Jessica Stebbins Bina, Esq. at Latham 

& Watkins, 10250 Constellation Blvd, Suite 1100, Century City, CA 90067. 

28. Any Class Member who does not make an objection in the time and 

manner provided shall be deemed to have waived such objection and forever shall be 

foreclosed from making any objection to the fairness or adequacy of the proposed 
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Settlement, the payment of attorneys’ fees and expenses and service awards, the Plan 

of Allocation, the Final Approval Order, and the Judgment.   

29. In the event that the proposed Settlement is not approved by the Court, 

or in the event that the Settlement Agreement becomes null and void pursuant to its 

terms, this Order and all Orders entered in connection therewith shall become null 

and void, shall be of no further force and effect, and shall not be used or referred to 

for any purposes whatsoever in this Action or in any other case or controversy. In 

such event, the Settlement Agreement and all negotiations and proceedings directly 

related thereto shall be deemed to be without prejudice to the rights of any and all of 

the Parties, who shall be restored to their respective positions as of the date and time 

immediately preceding the execution of the Settlement Agreement.  

30. The Court may, for good cause, extend any of the deadlines set forth in 

this Order without further notice to the Class Members.  The Fairness Hearing may, 

from time to time and without further notice to the Class Members, be continued by 

order of the Court.  

31. The following schedule is hereby ordered: 

 

Notice to be Completed   (30 days after Preliminary 
Approval)  

Opt Out Request Deadline   (45 days after Notice Date) 

Motion for Final Approval of Settlement; 
Motion for Attorneys’ Fees and Costs and 
Service Awards 

(35 days before Fairness 
Hearing) 

Objection Deadline (25 days before Fairness 
Hearing) 
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Last day to file Replies in support of Motions 
for Final Approval, Attorneys’ Fees and 
Expenses, and Service Awards 

 (15 days before Fairness 
Hearing) 

 Fairness Hearing  (at least 90 days after 
Notice Date) 

 

IT IS SO ORDERED. 

 

Dated:   
      

Hon. Philip S. Gutierrez 
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A. WHEREAS, on or about May 19, 2015, a hazardous liquid pipeline 
known as the Line 901 pipeline (“Line 901”) owned and operated by Plains 
Pipeline, L.P., a wholly owned subsidiary of Plains All American Pipeline, L.P., 
(jointly, “Plains” or “Defendants”), failed and discharged approximately 2,934 
barrels of heavy crude-oil (“Refugio Incident”) in Santa Barbara County, 
California.  A portion of the oil reached the Pacific Ocean and coastal areas such 
as Refugio State Beach.  The Refugio Incident adversely impacted Natural 
Resources belonging to, managed by, held in trust by, appertaining to, or 
otherwise controlled by the United States and the State of California 
(“California” or the “State”). 

B. WHEREAS, cleanup actions began immediately after the Refugio 
Incident at the direction of a Unified Command established by the United States 
Coast Guard (“USCG”) and the State of California Department of Fish and 
Wildlife (“CDFW”), Office of Spill Prevention and Response (“OSPR”).  The 
Unified Command was comprised of the United States, State agencies, the 
County of Santa Barbara, and Plains. 

C. WHEREAS, on May 21, 2015, the United States Department of 
Transportation’s Pipeline and Hazardous Materials Safety Administration 
(“PHMSA”) issued Plains a Corrective Action Order (“Original CAO”), CPF No. 
5-2015-5011H, which was subsequently amended on June 3, 2015 (“CAO 
Amendment No. 1”), November 12, 2015 (“CAO Amendment No. 2”), and June 
16, 2016 (“CAO Amendment No. 3”), (collectively, “the PHMSA CAO”).  The 
PHMSA CAO directed Plains, among other things, to purge Line 901 and a 
portion of the adjoining Line 903 pipeline (“Line 903”), between Plains’ Gaviota 
and Pentland pump stations, and to keep Line 901 and the purged sections of 
Line 903 shut down until the actions required by the PHMSA CAO were 
satisfactorily completed. 

United States of America and the People of the State of California v. 
Plains All American Pipeline, L.P. and Plains Pipeline, L.P. 
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D. WHEREAS, on May 19, 2016, PHMSA issued a Failure 
Investigation Report, which included PHMSA’s findings of the “proximate or 
direct” causes and the “contributing” causes of the Refugio Incident. 

E. WHEREAS, Defendants reimbursed Plaintiffs’ costs incurred for 
cleanup, and Plaintiffs have no known unreimbursed claims for cleanup costs 
arising from the Refugio Incident. 

F. WHEREAS, CDFW incurred certain additional costs arising from 
the administration and civil enforcement of pollution laws, including attorneys’ 
fees that have been reimbursed by Plains. 

G. WHEREAS, Plains represents that it has implemented and will 
continue to utilize an electronic tracking tool and software for maintenance 
activities, including those activities related to mainline valves. The software 
tracks which maintenance activities are performed, who performs the activity, 
when prior notifications of maintenance activities by field personnel are received, 
when problems requiring maintenance are first discovered, and when 
maintenance problems are corrected.  Plains maintains a separate software 
program to track the training and qualifications of all maintenance personnel. 

H. WHEREAS, Plains represents that, following the Refugio Incident 
and pursuant to PHMSA’s CAO, Plains performed a comprehensive review of its 
Emergency Response Plan and Training Program, and revised and updated its 
Response Plan for Onshore Oil Pipelines for Line 901 and Line 903 (“Bakersfield 
District Response Zone Plan”) to reflect modifications resulting from the review 
and the incorporation of lessons learned.  As part of the revision, Plains identified 
the locations of culverts along the pipelines’ rights-of-way and provided 
containment and recovery techniques for responding to spills that may occur near 
those culverts.  Plains provided drafts of the updated Bakersfield District 
Response Zone Plan to PHMSA, incorporated comments provided by PHMSA, 
and received approval of the revised plan from PHMSA on September 26, 2017. 

United States of America and the People of the State of California v. 
Plains All American Pipeline, L.P. and Plains Pipeline, L.P. 

Consent Decree 
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I. WHEREAS, Plains represents that it also created a more detailed 
Geographic Information System (“GIS”) based online Tactical Response Plan for 
its onshore oil pipelines in Southern California, including Line 2000 and the 
operational portion of Line 903, that, among other things, identifies culverts 
along the pipelines’ rights-of-way, potential receptors and the equipment, 
supplies and resources that would be necessary to respond to a spill occurring at 
any given location along those pipelines, identifies the sources and locations for 
obtaining those resources, and, in some instances, establishes stored inventories 
of those resources in specific locations.  Plains represents that it intends to keep 
its Tactical Response Plan updated and available for use in drills and spill 
response, and that it will make the Tactical Response Plan available to the 
Plaintiffs upon reasonable request and as needed in connection with a drill or 
response to a spill. 

J. WHEREAS, Plains represents that Plains personnel responding to 
incidents that trigger the standup of an incident command structure (“ICS”) have 
been provided ICS training appropriate to their responsibilities. 

K. WHEREAS, the relevant Natural Resources trustees (“Trustees”) for 
the Refugio Incident are the United States Department of the Interior (“DOI”); 
United States Department of Commerce, on behalf of the National Oceanic and 
Atmospheric Administration (“NOAA”); CDFW; California Department of Parks 
and Recreation (“CDPR”); California State Lands Commission (“CSLC”); and 
The Regents of the University of California (“UC”). 

L. WHEREAS, pursuant to Section 1006 of the Oil Pollution Act 
(‘‘OPA’’), 33 U.S.C. 2701, et seq., the United States and the State Trustees 
allege that oil from the Refugio Incident caused injuries to Natural Resources, 
including birds, marine mammals, shoreline and subtidal habitats, and also had 
an impact upon human uses of Natural Resources and other public resources. 
The Federal Trustees are designated pursuant to the National Contingency Plan, 

United States of America and the People of the State of California v. 
Plains All American Pipeline, L.P. and Plains Pipeline, L.P. 
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40 C.F.R. § 300.600 and Executive Order 12777.  CDFW and CDPR are 
designated state trustees pursuant to the National Contingency Plan, 40 C.F.R. 
§ 300.605, and the Governor’s Designation of State Natural Resource Trustees 
pursuant to Section 1006(b)(3) of OPA and the Comprehensive Environmental 
Response, Compensation and Liability Act of 1980.  In addition, CDFW has state 
natural resource trustee authority pursuant to California Fish and Game Code 
§§ 711.7 and 1802 and the Lempert-Keene-Seastrand Oil Spill Prevention and 
Response Act (California Government Code § 8670.1 et seq.).  CDPR and UC 
have jurisdiction over natural resources within the state park system and the UC 
Natural Reserve System, respectively, which are held in trust for the people of 
the State of California.  CSLC is a state trustee pursuant to its jurisdiction under 
Public Resources Code § 6301 and Civil Code § 670. 

M. WHEREAS, after the Refugio Incident, the Trustees and Defendants 
entered into a cooperative Natural Resource Damage Assessment process 
pursuant to 15 C.F.R. § 990.14, whereby the Trustees and Defendants jointly and 
independently planned and conducted a number of injury assessment activities. 
These activities included gathering and analyzing data and other information that 
the Trustees used to determine and quantify resource injuries and damages.  As a 
result of this process and other activities, the Trustees identified several 
categories of injured and damaged Natural Resources, including birds, marine 
mammals, and shoreline and subtidal habitats, as well as effects to human 
use/recreation resulting from impacts on these Natural Resources, and determined 
the cost to restore, rehabilitate, replace, or acquire the equivalent of injured 
Natural Resources. By entering this Consent Decree, Defendants do not admit or 
agree that the Trustees’ NRD findings and determinations are accurate. 

N. WHEREAS, due to the specific facts surrounding the Refugio 
Incident, including the timing, degree, and nature of the spill and the affected 

United States of America and the People of the State of California v. 
Plains All American Pipeline, L.P. and Plains Pipeline, L.P. 
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environment, the Trustees will not seek additional damages, costs, or expenses 
for Natural Resources resulting from the Refugio Incident. 

O. WHEREAS, Plains agrees to reimburse costs incurred by the 
Trustees in connection with the NRDA through November 15, 2018, and will not 
reimburse costs incurred by the Trustees in connection with the NRDA after that 
date. 

P. WHEREAS, by entering into this Consent Decree, Plains does not 
admit the allegations in the Complaint filed in this action, or any liability to the 
Plaintiffs. 

Q. WHEREAS, on January 28, 2019, PHMSA initiated a regularly-
scheduled “Integrated Inspection” of a portion of Defendants’ Regulated 
Pipelines, as described below, and other pipeline facilities and records, pursuant 
to 49 U.S.C. § 60117. 

R. WHEREAS, the Parties agree that settlement of this matter without 
further litigation is in the public interest and that the entry of this Consent Decree 
is the most appropriate means of resolving this action. 

S. WHEREAS, the Parties agree and the Court by entering this Consent 
Decree finds, that this Consent Decree:  (1) has been negotiated by the Parties at 
arm’s-length and in good faith; (2) will avoid prolonged litigation between the 
Parties; (3) is fair and reasonable; and (4) furthers the objectives of the federal 
and state environmental protections, and the federal and state pipeline safety 
laws. 

I. BACKGROUND 

The United States, on behalf of PHMSA, the United States Environmental 
Protection Agency (“EPA”), DOI, NOAA, and USCG; and the People of the 
State of California Ex Relatione CDFW, CDPR, CSLC, UC, the California 
Central Coast Regional Water Quality Control Board (“RWQCB”), and the 
California Department of Forestry and Fire Protection’s - Office of the State Fire 

United States of America and the People of the State of California v. 
Plains All American Pipeline, L.P. and Plains Pipeline, L.P. 

Consent Decree 
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Marshal (“OSFM”), filed a Complaint in this matter pursuant to the Clean Water 
Act (“CWA”), 33 U.S.C. §§ 1251 et seq., and associated regulations and orders; 
OPA, 33 U.S.C. §§ 2701 et seq., and associated regulations and orders; the 
federal Pipeline Safety Laws, 49 U.S.C. §§ 60101 et seq., and associated 
regulations and orders; the Lempert-Keene-Seastrand Oil Spill Prevention and 
Response Act, California Government Code §§ 8670.1 et seq. and associated 
regulations; California Fish and Game Code §§ 2014, 5650, 5650.1, 12016, 
13013; California Water Code §§ 13350, 13385; and the Elder California 
Pipeline Safety Act of 1981, California Government Code §§ 51010 et seq. The 
Complaint against Plains, inter alia, asserts allegations of violations, and seeks 
penalties, injunctive relief, and Natural Resource Damages. 

NOW, THEREFORE, before the trial of any claims and without 
adjudication or admission of any issue of fact or law and with the consent of the 
Parties, IT IS HEREBY ADJUDGED, ORDERED, AND DECREED as follows: 

II. JURISDICTION AND VENUE 

1. This Court has jurisdiction over the subject matter of the United 
States’ claims in this action pursuant to Section 311(b)(7)(E) and (n) of the CWA, 
33 U.S.C. § 1321(b)(7)(E) and (n), Section 1017(b) of OPA, 33 U.S.C. § 2717(b); 
Sections 60120 and 60122 of the Pipeline Safety Laws, 49 U.S.C. §§ 60120 and 
60122; and 28 U.S.C. §§ 1331, 1345, and 1355. This Court has supplemental 
jurisdiction over the State law claims pursuant to 28 U.S.C. § 1367.  To the extent 
the OPA presentment requirement described in 33 U.S.C. § 2713 applies, the 
United States and the State Agencies have satisfied the requirement. 

2. Venue is proper in this District pursuant to Section 311(b)(7)(E) of 
the CWA, 33 U.S.C. § 1321(b)(7)(E), Section 1017(b) of OPA, 
33 U.S.C. § 2717(b); Section 60120 of the Pipeline Safety Laws, 
49 U.S.C. § 60120; and 28 U.S.C. §§ 1391 and 1395(a), because Plains 

United States of America and the People of the State of California v. 
Plains All American Pipeline, L.P. and Plains Pipeline, L.P. 
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does business in this District and the alleged claims occurred in this District. 
3. For purposes of this Consent Decree or any action to enforce this 

Consent Decree, Defendants consent to the Court’s jurisdiction over this Consent 
Decree for such action and Defendants consent to venue in this judicial district. 
For purposes of this Consent Decree and without admission of liability, 
Defendants agree that the Complaint states claims upon which relief may be 
granted. 

III. APPLICABILITY 

4. Subject to the terms herein, the obligations of this Consent Decree 
apply to and are binding upon the Parties and any successors, assigns, as well as 
any other entities or persons otherwise bound by law to comply with this Consent 
Decree. 

5. Defendants shall provide a copy of this Consent Decree to all 
officers, employees, and agents whose duties might reasonably include ensuring 
compliance with any provision of this Consent Decree, as well as to any 
contractor retained for the purpose of performing work required under this 
Consent Decree.  Defendants shall condition any such contract upon performance 
of the work in conformity with the terms of this Consent Decree by specifying 
that contractors are obligated to perform work in compliance with this Consent 
Decree. 

6. In any action to enforce this Consent Decree, Defendants shall not 
raise as a defense the failure by any of their officers, directors, employees, 
agents, or contractors to take any actions necessary to comply with the provisions 
of this Consent Decree. 

IV. DEFINITIONS 

7. Terms used in this Consent Decree that are defined in the CWA, 
OPA, Pipeline Safety Laws, the Lempert-Keene-Seastrand Oil Spill Prevention 
and Response Act, and the Elder California Pipeline Safety Act of 1981 shall 

United States of America and the People of the State of California v. 
Plains All American Pipeline, L.P. and Plains Pipeline, L.P. 
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have the meanings assigned to them in these statutes and their regulations, unless 
otherwise provided in this Consent Decree.  Whenever the terms set forth below 
are used in this Consent Decree, the following definitions shall apply: 

“Appendix A” is the set of maps that generally depict Lines 901, 903, and 
2000; 

“Appendix B” is the Injunctive Relief that Plains is required to perform 
under this Consent Decree; 

“Appendix C” is intentionally left blank; 
“Appendix D” is the list of remaining corrective actions from the PHMSA 

CAO that Plains is still required to implement under this Consent Decree.  For 
the terms of the PHMSA CAO, see 
https://primis.phmsa.dot.gov/comm/reports/enforce/CaseDetail_cpf_520155011H 
.html?nocache=4888#_TP_1_tab_1;

“CDFW” shall mean the California Department of Fish and Wildlife and 
any of its successor departments or agencies; 

“CDPR” shall mean the California Department of Parks and Recreation 
and any of its successor departments or agencies; 

“Complaint” shall mean the Complaint filed by the Plaintiffs in this action; 
“Consent Decree” shall mean this Consent Decree and all Appendices 

attached hereto; 
“Control Room Management Plan” shall mean Plains’ Control Room 

Management Plan, dated October 2019, and delivered to PHMSA electronically 
on October 21, 2019, from counsel for Defendants; 

“Control Center General Procedures” shall mean Plains’ Control Center 
General Procedures, dated October 2019, and delivered to PHMSA electronically 
on October 21, 2019, from counsel for Defendants; 

“CSLC” shall mean the California State Lands Commission and any of its 
successor departments or agencies; 

United States of America and the People of the State of California v. 
Plains All American Pipeline, L.P. and Plains Pipeline, L.P. 
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“Day” shall mean a calendar day unless expressly stated to be a working 
day.  In computing any period of time under this Consent Decree, the rules set 
forth in Rule 6 of the Federal Rules of Civil Procedure shall apply; 

“Defendants” shall mean Plains All American Pipeline, L.P. and Plains 
Pipeline, L.P.; 

“Delivery Lines” as stated in Appendix B shall mean any pipeline that 
generally operates to move oil from a delivery meter on a pipeline or facility to 
another pipeline or facility in close proximity; 

“DOI” shall mean the United States Department of the Interior, including 
its bureaus and agencies, and any of its successor departments or agencies; 

“Elder California Pipeline Safety Act” shall mean the Elder California 
Pipeline Safety Act of 1981, California Government Code §§ 51010 et seq.;

“EPA” shall mean the United States Environmental Protection Agency and 
any of its successor departments or agencies; 

“Effective Date” shall have the definition provided in Section XXI 
(Effective Date); 

“Federal Trustees” shall mean DOI and NOAA in their capacities as 
Natural Resource Trustees; 

“Integrity Management Plan” or “IMP” shall mean Plains’ Integrity 
Management Plan, dated September 2019, as delivered to PHMSA by letter dated 
November 19, 2019, from counsel for Defendants; 

“Line 901” is Defendants’ 24-inch diameter crude-oil pipeline that 
extends approximately 10.7 miles in length from the Los Flores Pump Station to 
the Gaviota Pump Station, in Santa Barbara County, California, as generally 
depicted in Appendix A; 

“Line 903” is Defendants’ 30-inch diameter crude-oil pipeline that extends 
approximately 129 miles in length from the Gaviota Pump Station in Santa 
Barbara County, California to the Emidio Pump Station in Kern County, 

United States of America and the People of the State of California v. 
Plains All American Pipeline, L.P. and Plains Pipeline, L.P. 
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California, with intermediate stations at Sisquoc Mile Post 38.5 and Pentland 
Mile Post 114.57, as generally depicted in Appendix A; 

“Line 2000” is Defendants’ 20-inch diameter pipeline that extends 
approximately 130 miles in length and transports crude-oil produced in the outer 
continental shelf and the San Joaquin Valley.  Line 2000 runs from Bakersfield, 
California, over the Tehachapi Mountains and through the Grapevine I-5 corridor 
and extends to delivery locations in the Los Angeles metropolitan area, as 
generally depicted in Appendix A; 

“Mainline pipeline” as stated in Appendix B shall mean the principal 
pipeline or the parallel pipeline in a given pipeline system, excluding connected 
lateral lines or branch lines that are used locally to deliver product either into the 
mainline pipeline from, or out of the mainline pipeline to, a nearby facility or a 
third-party line; 

“Natural Resource” and “Natural Resources” shall mean land, fish, 
mammals, birds, wildlife, biota, air, water, ground water, drinking water supplies, 
and other such resources belonging to, managed by, held in trust by, appertaining 
to, or otherwise controlled by the United States and/or the State or any 
subdivision thereof, and shall also mean the services provided by such resources 
to other resources or to humans; 

“Natural Resource Damages” or “NRD” shall mean all damages, including 
restoration or rehabilitation costs, recoverable by the United States or State 
Trustees for injuries to, destruction of, loss of, or loss of use of, natural resources 
including any services such natural resources provide, including the reasonable 
costs of assessing the damage, as described in 33 U.S.C. § 2702(b)(2)(A), 
resulting from the Refugio Incident; 

“Natural Resource Damage Assessment” or “NRDA” shall mean the 
process of collecting, compiling, and analyzing information, statistics, or data 
through prescribed methodologies to determine damages for injuries to Natural 

United States of America and the People of the State of California v. 
Plains All American Pipeline, L.P. and Plains Pipeline, L.P. 
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Resources, as described in 15 C.F.R. Part 990, resulting from the Refugio 
Incident; 

“NRD Payment” shall mean the payment Defendants are required to pay 
for the Natural Resource Damages as described in Section VI (Natural Resource 
Damages); 

“Natural Resource Trustees” or “Trustees” are those federal and state 
agencies or officials designated or authorized pursuant to the CWA, OPA, and/or 
applicable state laws to act as Trustees for the Natural Resources belonging to, 
managed by, controlled by, or appertaining to the United States or the State. 
Participating Trustees in the Natural Resource Damage Assessment and in this 
Consent Decree are DOI, NOAA, CDFW, CDPR, CSLC, and UC; 

“NOAA” shall mean the National Oceanic and Atmospheric 
Administration and any of its successor departments or agencies; 

“Oil Spill Liability Trust Fund” or “OSLTF” shall mean, inter alia, the 
fund established pursuant to 26 U.S.C. § 9509, including the claim-
reimbursement provisions set forth in 33 U.S.C. § 2712; 

“OSFM” shall mean the California Department of Forestry and Fire 
Protection’s - Office of the State Fire Marshal and any of its successor 
departments or agencies; 

“Paragraph” shall mean a portion of this Consent Decree identified by an 
Arabic numeral; 

“Parties” shall mean the Plaintiffs and Defendants, collectively; 
“PHMSA” shall mean the United States Department of Transportation, 

Pipeline and Hazardous Materials Safety Administration and any of its successor 
departments or agencies; 

“PHMSA Corrective Action Order” or “PHMSA CAO” shall mean the 
Original CAO issued on May 21, 2015, by PHMSA, which was subsequently 
amended on June 3, 2015, November 12, 2015, and June 16, 2016; 

United States of America and the People of the State of California v. 
Plains All American Pipeline, L.P. and Plains Pipeline, L.P. 
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“Pipeline Safety Laws” shall mean 49 U.S.C. §§ 60101 et seq., and 
regulations promulgated thereunder, including 49 C.F.R. Parts 190-199; 

“Plaintiffs” shall mean the United States and the State Agencies; 
“Refugio Incident” shall mean the release of approximately 2,934 barrels 

of crude-oil from Plains’ Line 901 Pipeline, in Santa Barbara County, California 
on or about May 19, 2015; 

“Regulated Pipeline” shall mean any pipeline operated by Plains subject to 
regulation under 49 C.F.R. Subchapter D, 19 California Code of Regulations Div. 
1 Ch. 14, or the pipeline safety regulations of any other state certified by PHMSA 
pursuant to 49 U.S.C. § 60105, but excludes facilities other than pipelines; 

“Requests for Information” or “RFI” shall mean PHMSA’s RFIs dated 
August 19, 2015, August 21, 2015, and September 1, 2016.  RFIs shall also refer 
to PHMSA’s subpoenas issued to Plains dated July 27, 2016 and June 2, 2017; 

“Restore” or “Restoration” shall mean any action or combination of actions 
to restore, rehabilitate, replace or acquire the equivalent of any Natural Resource 
and its services, including Natural Resource-based recreational opportunities that 
were injured, lost, or destroyed as a result of the Refugio Incident; 

“RWQCB” shall mean the California Central Coast Regional Water 
Quality Control Board and any of its successor departments or agencies;  

“Section” shall mean a portion of this Consent Decree identified by a 
Roman numeral; 

“Segment” as stated in Appendix B shall mean any contiguous portion of a 
pipeline system for which a single hydrostatic test or ILI may be performed, as 
determined by Defendants; 

“State Agencies” shall mean the People of the State of California, Ex
Relatione CDFW, CDPR, CSLC, OSFM, RWQCB, and UC.  The State Agencies 
do not include any entity or political subdivision of the State of California other 
than those agencies herein designated the “State Agencies”; 

United States of America and the People of the State of California v. 
Plains All American Pipeline, L.P. and Plains Pipeline, L.P. 
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“State Trustees” shall mean CDFW, CDPR, CSLC, and UC in their 
capacities as Natural Resource Trustees; 

“United States” shall mean the United States of America, on behalf of 
PHMSA, EPA, DOI, NOAA, and USCG; 

“UC” shall mean The Regents of the University of California and any of its 
successor departments or agencies; and 

“USCG” shall mean the United States Coast Guard and any of its 
successor departments or agencies. 

V. CIVIL PENALTIES 

A. Within thirty (30) Days after the Effective Date, Defendants shall pay to 
the United States, CDFW, and RWQCB a total civil penalty of twenty-four 
million dollars ($24,000,000), together with interest accruing from the date on 
which the Consent Decree is lodged with the Court, at a rate specified in 28 
U.S.C. § 1961 (the “Penalty Payment”).  The Penalty Payment shall be allocated 
as follows: 

8. Penalty Payment to the United States (PHMSA).  For violations of 
the Pipeline Safety Laws alleged in the United States’ Complaint, Defendants 
shall pay to the United States a civil penalty of fourteen million five hundred 
thousand dollars ($14,500,000), together with a proportionate share of the interest 
accrued on the Penalty Payment.  The Penalty Payment shall be made as follows: 

a. Thirteen million two hundred fifty thousand dollars 
($13,250,000) attributed to Plains’ alleged Pipeline Safety Law 
violations; and 
b. One million two hundred fifty thousand dollars ($1,250,000) 
attributed to Plains’ alleged non-compliance with the RFIs. 
c. Payment shall be made by FedWire Electronic Funds Transfer 
(“EFT”) to the United States Department of Justice in accordance 
with written instructions to be provided to Defendants by the 

United States of America and the People of the State of California v. 
Plains All American Pipeline, L.P. and Plains Pipeline, L.P. 
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Financial Litigation Unit (“FLU”) of the United States Attorney’s 
Office for the Central District of California Western Division after 
the Effective Date.  The payment instructions provided by the FLU 
will include a Consolidated Debt Collection System (“CDCS”) 
number, which Defendants shall use to identify all payments 
required to be made in accordance with this Consent Decree.  The 
FLU will provide the payment instructions to: 

Megan Prout 
Senior Vice President 
Commercial Law and Litigation 
Plains All American Pipeline, L.P. 
333 Clay Street, Suite 1600 
Houston, TX 77002 

on behalf of Defendants.  Defendants may change the individual to 
receive payment instructions on their behalf by providing written 
notice of such change to the United States in accordance with 
Section XX (Notices). 
d. At the time of payment, Defendants shall send a copy of the 
EFT authorization form and the EFT transaction record, together 
with a transmittal letter, which shall state the payment is for the civil 
penalty owed pursuant to this Consent Decree in the United States of 
America and the People of the State of California v. Plains All 
American Pipeline, L.P., et al., and shall reference the Civil Action 
Number assigned to this case, CDCS Number, and DOJ case number 
90-5-1-1-11340, to the United States in accordance with Section XX 
(Notices). 

9. Penalty Payment to the United States (EPA) shared with CDFW and 
RWQCB. The Penalty Payment shall be allocated as follows: 

a. As a CWA penalty for violations of 33 U.S.C. § 1321(b) and 

United States of America and the People of the State of California v. 
Plains All American Pipeline, L.P. and Plains Pipeline, L.P. 
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the California statutes alleged in the Complaint other than California 
Government Code § 8670.66(b), Defendants shall pay a civil penalty 
of nine million four hundred fifty thousand dollars ($9,450,000), 
together with a proportionate share of the interest accrued on the 
Penalty Payment.  The Penalty Payment shall be made as follows: 

1) To CDFW, one million twenty-five thousand dollars 
($1,025,000), together with a proportionate share of the 
interest accrued on the Penalty Payment.  The Penalty 
Payment shall be made by check payable to California 
Department of Fish and Wildlife.  The check shall be sent by 
overnight or certified mail to: 

California Department of Fish and Wildlife 
Office of Spill Prevention and Response 
Attn:  Katherine Verrue-Slater, Senior Counsel 
P.O. Box 160362 
Sacramento, California 95816-0362 

The check shall reference the “Refugio Oil Spill.”  CDFW 
shall deposit the money as follows:  one million dollars 
($1,000,000) into the Environmental Enhancement Fund 
pursuant to California Government Code § 8670.70; and 
twenty-five thousand dollars ($25,000) into the Fish and 
Wildlife Pollution Account pursuant to California Fish and 
Game Code §§ 12017 and 13011. 
2) To RWQCB, two million five hundred thousand dollars 
($2,500,000), together with a proportionate share of the 
interest accrued on the Penalty Payment.  The Penalty 
Payment shall be made by check payable to the “State Water 
Pollution Cleanup and Abatement Account” and sent to: 

United States of America and the People of the State of California v. 
Plains All American Pipeline, L.P. and Plains Pipeline, L.P. 
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State Water Resources Control Board 
Division of Administrative Services, ATTN: Civil 
Liability Payment 
P.O. Box 1888 
Sacramento, California 95812-1888 

The check shall reference the “Refugio Oil Spill.” 
3) To the United States, five million nine hundred twenty-
five thousand dollars ($5,925,000), together with a 
proportionate share of the interest accrued on the Penalty 
Payment, by EFT to the United States Department of Justice, in 
accordance with instructions to be provided to Defendants by 
the FLU of the United States Attorney’s Office for the Central 
District of California Western Division.  Such monies are to be 
deposited in the OSLTF.  The Penalty Payment shall reference 
the Civil Action Number assigned to this case, DOJ case 
number 90-5-1-1-11340, and USCG reference numbers FPNs 
A15017 and A15018, and shall specify that the payment is 
made for CWA civil penalties to be deposited into the OSLTF 
pursuant to 33 U.S.C. § 1321(s), Section 4304 of Pub. L. No. 
101-380, and 26 U.S.C. § 9509(b)(8).  Any funds received after
11:00 a.m. Eastern Standard Time shall be credited on the next 
business day.  Defendants shall simultaneously provide notice 
of payment in writing, together with a copy of any transmittal 
documentation to EPA and the United States in accordance with 
Section XX (Notices) of this Consent Decree, and to EPA by 
email to acctsreceivable.CINWD@epa.gov and to EPA and the 
National Pollution Funds Center at the following addresses: 

United States of America and the People of the State of California v. 
Plains All American Pipeline, L.P. and Plains Pipeline, L.P. 
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U.S. Environmental Protection Agency 
Cincinnati Finance Office 
26 Martin Luther King Drive 
Cincinnati, Ohio 45268 
and
Patricia V. Kingcade 
Attorney Advisor 
National Pollution Funds Center 
U.S. Coast Guard 
2703 Martin Luther King Jr. Avenue SE 
Washington, D.C. 20593-7605 

10. Penalty Payment to be Paid to CDFW.  For alleged violations of 
California Government Code § 8670.25.5, Defendants shall pay a civil penalty 
pursuant to California Government Code § 8670.66(b) of fifty thousand dollars 
($50,000) together with a proportionate share of the interest accrued on the 
Penalty Payment.  The Penalty Payment shall be made by check payable to 
California Department of Fish and Wildlife.  The check shall be sent by overnight 
or certified mail to: 

California Department of Fish and Wildlife 
Office of Spill Prevention and Response 
Attn: Katherine Verrue-Slater, Senior Counsel 
P.O. Box 160362 
Sacramento, California  95816-0362 

The check shall reference the “Refugio Oil Spill.”  CDFW shall deposit the 
money into the Environmental Enhancement Fund pursuant to California 
Government Code § 8670.70. 

11. Defendants shall not deduct or capitalize any penalties paid under 
this Section or under Section XI (Stipulated Penalties) in calculating their federal 
or state income taxes. 

VI. NATURAL RESOURCE DAMAGES 

12. Within thirty (30) Days after the Effective Date, Defendants shall 
pay an NRD Payment of twenty-two million three hundred twenty-five thousand 

United States of America and the People of the State of California v. 
Plains All American Pipeline, L.P. and Plains Pipeline, L.P. 
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dollars ($22,325,000) together with interest accruing from November 16, 2018, at 
a rate specified in 28 U.S.C. § 1961.  The NRD Payment shall be allocated as 
follows: 

a. To DOI, eighteen million four hundred twenty-two thousand 
dollars ($18,422,000) together with a proportionate share of the 
interest accrued on the NRD Payment.  Such payment shall be used 
by the Trustees for the purposes set forth in Section VII (Trustees’ 
Management and Applicability of Joint NRD Funds).  Defendants 
shall make such payment by EFT to the United States Department of 
Justice in accordance with instructions that the FLU of the United 
States Attorney’s Office for the Central District of California 
Western Division shall provide to Defendants following the 
Effective Date of this Consent Decree by this Court.  At the time of 
payment, Defendants shall simultaneously send written notice of 
payment and a copy of any transmittal documentation to the 
Trustees in accordance with Section XX (Notices) of this Consent 
Decree and to: 

Department of the Interior 
Natural Resource Damage Assessment and 

Restoration Program 
Attention:  Restoration Fund Manager 
1849 “C” Street, N.W. Mail Stop 4449 
Washington, D.C.  20240 

The EFT and transmittal documentation shall reflect that the 
payment is being made to the Department of the Interior Natural 
Resources Damage Assessment and Restoration Fund (“Restoration 
Fund”), Account Number 14X5198.  DOI will maintain these funds 
as a segregated subaccount named REFUGIO BEACH OIL SPILL 
NRD Subaccount within the Restoration Fund. 

United States of America and the People of the State of California v. 
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b. To CDPR, two million eighty-four thousand dollars 
($2,084,000) together with a proportionate share of the interest 
accrued on the NRD Payment, for deposit into the State Park 
Contingent Fund.  Payment shall be made by check payable to the 
California Department of Parks and Recreation.  At the time of 
payment, Defendants shall simultaneously send written notice of 
payment and a copy of any transmittal documentation to the 
Trustees in accordance with Section XX (Notices) of this Consent 
Decree.  The check shall be sent by overnight or certified mail to: 

The California Department of Parks and 
Recreation 

Attn:  Laura Reimche, Senior Counsel 
1416 Ninth Street, Room 1404-6 
Sacramento, California  95814 

The check shall reference the “Refugio Beach Oil Spill” and reflect 
that it is a payment to the State Parks Contingent Fund.  CDPR shall 
use such monies to fund appropriate projects within State Parks’ 
properties from Gaviota to El Capitan State Park to compensate for 
recreation losses resulting from the Refugio Incident.  CDPR shall 
manage such monies in accordance with Section VIII (Trustees’ 
Management of Recreational Use Funds). 
c. To the National Fish and Wildlife Foundation (“NFWF”), one 
million seven hundred ninety-three thousand dollars ($1,793,000) 
together with a proportionate share of the interest accrued on the 
NRD Payment, on behalf of the State Trustees for deposit into the 
California South Coast Shoreline Parks and Outdoor Recreational 
Use Account established by NFWF.  Payment shall be made by 
check payable to the National Fish and Wildlife Foundation.  At the 
time of payment, Defendants shall simultaneously send written 

United States of America and the People of the State of California v. 
Plains All American Pipeline, L.P. and Plains Pipeline, L.P. 

Consent Decree 
- 19 -

Case 2:16-cv-03157-PSG-SSC   Document 303-1   Filed 04/09/24   Page 159 of 252   Page ID
#:10313



5

10

15

20

25

1

2

3

4

6

7

8

9

11

12

13

14

16

17

18

19

21

22

23

24

26

27

28

Case 2:20-cv-02415 Document 6-1 Filed 03/13/20 Page 24 of 102 Page ID #:117 

notice of payment and a copy of any transmittal documentation to 
the Trustees in accordance with Section XX (Notices) of this 
Consent Decree.  The check shall be sent by overnight or certified 
mail to: 

California Department of Fish and Game 
Office of Spill Prevention and Response 
Attn:  Katherine Verrue-Slater, Senior Counsel 
P.O. Box 160362 
Sacramento, California  95816-0362 

The check shall reference the “Refugio Beach Oil Spill” and reflect 
that it is a payment to the California South Coast Shoreline Parks 
and Outdoor Recreational Use Account.  The California South Coast 
Shoreline Parks and Outdoor Recreational Use Account shall be 
managed in accordance with the South Coast Shoreline Parks and 
Outdoor Recreational Use Account Memorandum of Agreement 
among the State Trustees and NFWF and shall be used by the 
Trustees for the purposes set forth in Section VIII (Trustees’ 
Management of Recreational Use Funds). 
d. To UC, twenty-six thousand dollars ($26,000) together with a 
proportionate share of the interest accrued on the NRD Payment, for 
deposit into Natural Reserve System Account.  Payment shall be 
made by check payable to The Regents of the University of 
California.  At the time of payment, Defendants shall simultaneously 
send written notice of payment and a copy of any transmittal 
documentation to the Trustees in accordance with Section XX 
(Notices) of this Consent Decree.  The check shall be sent by 
overnight or certified mail to: 

United States of America and the People of the State of California v. 
Plains All American Pipeline, L.P. and Plains Pipeline, L.P. 

Consent Decree 
- 20 -

Case 2:16-cv-03157-PSG-SSC   Document 303-1   Filed 04/09/24   Page 160 of 252   Page ID
#:10314



5

10

15

20

25

1

2

3

4

6

7

8

9

11

12

13

14

16

17

18

19

21

22

23

24

26

27

28

Case 2:20-cv-02415 Document 6-1 Filed 03/13/20 Page 25 of 102 Page ID #:118 

The Regents of the University of California 
Attn:  Michael Kisgen, Associate Director 
Natural Reserve System 
University of California, Office of the President 
1111 Franklin Street, 6th Floor 
Oakland, California 94607-5200 

The check shall reference the “Refugio Beach Oil Spill” and reflect 
that it is a payment to the Natural Reserve System Account.  The 
University of California Natural Reserve System will administer the 
monies to fund projects selected by the University of California in 
coordination with the Trustees.  The projects shall address the 
research, education, and outreach missions of the University of 
California.  UC shall manage such monies in accordance with 
Section VIII (Trustees’ Management of Recreational Use Funds). 

13. The NRD Payment is in addition to the NRDA costs incurred by the 
Trustees through November 15, 2018, which have been separately reimbursed by 
Defendants.  To date, Plains has paid approximately ten million dollars 
($10,000,000) for NRDA costs incurred by the Trustees through November 15, 
2018. 

VII. TRUSTEES’ MANAGEMENT AND APPLICABILITY OF JOINT 

NRD FUNDS 

14. DOI shall, in accordance with law, manage and invest funds in the 
REFUGIO BEACH OIL SPILL NRD Subaccount, paid pursuant to Paragraph 
12, and any return on investments or interest accrued on the REFUGIO BEACH 
OIL SPILL NRD Subaccount for use by the Natural Resource Trustees in 
connection with Restoration of Natural Resources affected by the Refugio 
Incident.  DOI shall not make any charge against the REFUGIO BEACH OIL 
SPILL NRD Subaccount for any investment or management services provided. 

15. DOI shall hold all funds in the REFUGIO BEACH OIL SPILL NRD 
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Subaccount, including return on investments or accrued interest, subject to the 
provisions of this Consent Decree. 

16. The Natural Resource Trustees commit to the expenditure of the 
funds set forth in Paragraph 12 for the design, implementation, permitting (as 
necessary), monitoring, and oversight of Restoration projects and for the costs of 
complying with the requirements of the law to conduct a Restoration planning 
and implementation process.  The Natural Resource Trustees will use the funds to 
Restore, rehabilitate, replace or acquire the equivalent of any Natural Resource 
and its services, including lost human use of such services, injured, lost, or 
destroyed as a result of the Refugio Incident and for the administration and 
oversight of these Restoration projects. 

17. The specific projects or categories of projects will be contained in a 
Restoration Plan prepared and implemented jointly by the Trustees, for which 
public notice, opportunity for public input, and consideration of public comment 
will be provided.  Plains shall have no responsibility nor liability for 
implementation of the Restoration Plan or projects relating to the Refugio 
Incident, including any future project costs other than the payments set forth in 
Section VII herein.  The Trustees jointly retain the ultimate authority and 
responsibility to use the funds in the REFUGIO BEACH OIL SPILL NRD 
Subaccount to Restore Natural Resources in accordance with applicable law, this 
Consent Decree, and any memorandum or other agreement among them. 

VIII. TRUSTEES’ MANAGEMENT OF RECREATIONAL USE 

FUNDS

18. CDPR shall allocate the monies paid pursuant to Paragraph 12 for 
projects providing human use benefits and for the oversight of those projects in 
accordance with a Restoration Plan prepared and implemented jointly by the 
Trustees, this Consent Decree, and in accordance with applicable law and any 
Trustee memorandum or other agreement among them. 
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19. The State Trustees shall allocate the funds in the Recreational Use 
Account held by NFWF for projects providing human use benefits and for the 
oversight of those projects in accordance with a Restoration Plan prepared and 
implemented jointly by the Trustees, this Consent Decree, and in accordance with 
applicable law and any Trustee memorandum or other agreement among them. 

20. UC shall allocate the monies paid pursuant to Paragraph 12 for 
research, education, and outreach projects in accordance with a Restoration Plan 
prepared and implemented jointly by the Trustees, this Consent Decree, and in 
accordance with applicable law and any Trustee memorandum or other 
agreement among them. 

IX. INJUNCTIVE RELIEF 

21. Plains agrees to implement the injunctive relief set forth in 
Appendix B to this Consent Decree for Plains’ Regulated Pipelines. 

22. Material Changes to Plains’ IMP.
a. Plains’ Integrity Management Plan shall serve as the baseline 
IMP for purposes of this Consent Decree.  Plains agrees that it will 
not make any material changes to the following parts of the IMP 
throughout the term of this Consent Decree without following the 
process set forth in this Paragraph: 

1) Procedure for the Assessment of In-Line Inspection 
(“ILI”) Results; 
2) Section 9.5, “Continual Evaluation and Assessment of 
Pipeline Integrity;”
3) White Papers 32-200.09-S001, “Reassessment Interval 
Determination on Pipelines with Possible Shielded Coatings,” 
and 32-200.09-S002, “Reassessment Interval Determination on 
Pipelines with Possible Corrosion Under Insulation;”
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4) Section 11.3, “Conducting Preventive and Mitigative 
Evaluation Meetings;”
5) Section 11.4, “Documentation of P&M Evaluation 
Meetings;” and 
6) Section 11.6, “Implementation of P&M 
Recommendations.” 

For purposes of this Paragraph, the term “material change” refers to 
any substantive modification in the IMP Procedures that could affect 
the outcome or effect of a particular procedure or requirement. 
b. At least thirty (30) Days prior to making a material change to 
the above sections of the IMP, Defendants shall provide written 
notice to PHMSA that includes a copy of the proposed change(s).  In 
the event PHMSA provides a written objection to Defendants’ notice 
prior to the effective date of the material change and they cannot 
informally resolve the matter, Defendants shall have the right to 
submit the issue to Dispute Resolution (Section XIII). 
c. In the event Plains cannot reasonably provide the thirty (30) 
Day notice of material modification to the IMP described in 
Subparagraph 22.b due to an unanticipated emergency, Plains shall 
provide written notice to PHMSA within seven (7) Days of the 
material change, stating the basis for the abbreviated notice.  In the 
event PHMSA provides a written objection to Defendants’ 
modification, Defendants shall have the right to submit the issue to 
Dispute Resolution (Section XIII). 
d. In the event PHMSA provides a written objection to a
material modification of Defendants’ IMP, PHMSA and Defendants 
shall have sixty (60) Days for informal consultation.  The parties 
may mutually agree to extend the period by no more than thirty (30) 
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Days.  Following the notice period specified in Subparagraphs 22.b 
and 22.c, Defendants may implement the modification until the 
dispute is resolved.  If the dispute is not resolved as a result of the 
informal consultation, PHMSA or Defendants may invoke Dispute 
Resolution pursuant to Section XIII.  Stipulated penalties shall not 
accrue during the informal consultation period described in this 
Paragraph. 

23. Material Changes in Control Room Management Plan and Control 
Center General Procedures.

a. Plains’ Control Room Management Plan and Control Center 
General Procedures (collectively, “Control Center Plan and 
Procedures”) shall serve as the baseline Control Center Plan and 
Procedures for purposes of this Consent Decree.  Plains agrees that it 
will not make any material changes to sections 6.5.5, 6.6.8, 8, 9.6.4, 
9.6.9, 9.6.13, and 9.6.14 of its Control Room Management Plan and 
procedures 100-2, 100-8, 100-9, 200-1, 300-1, 300-3, 300-5, 400-0, 
and 500-12 of its Control Center General Procedures throughout the 
term of this Consent Decree without following the process set forth 
in this Paragraph.  For purposes of this Paragraph, the term “material 
change” refers to any substantive modification in the Control Center 
Plan and Procedures that could affect the outcome or effect of a 
particular procedure or requirement. 
b. At least thirty (30) Days prior to making a material 
modification to the above sections of its Control Room 
Management Plan and Control Center General Procedures, 
Defendants shall provide written notice to PHMSA that includes a 
copy of the proposed change(s).  In the event PHMSA provides a 
written objection to Defendants’ notice prior to the effective date of 
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the material change(s), Defendants shall have the right to submit the 
issue to Dispute Resolution (Section XII). 
c. In the event Plains cannot reasonably provide the thirty (30) 
Day notice of material modification to the Control Room 
Management Plan and Control Center General Procedures described 
in Subparagraph 23.b due to an unanticipated emergency, Plains 
shall provide written notice to PHMSA within seven (7) Days of the 
material modification, stating the basis for the abbreviated notice.  In 
the event PHMSA provides a written objection to Defendants’ 
modification, Defendants shall have the right to submit the issue to 
Dispute Resolution (Section XIII). 
d. In the event PHMSA provides a written objection to a 
material modification of Defendants’ Control Room Management 
Plan and Control Center General Procedures, PHMSA and 
Defendants shall have sixty (60) Days for informal consultation. 
The parties may mutually agree to extend the period by no more 
than thirty (30) Days.  Following the notice period specified in 
Subparagraphs 23.b and 23.c, Defendants may implement the 
modification until the dispute is resolved. If the dispute is not 
resolved as a result of the informal consultation, PHMSA or 
Defendants may invoke Dispute Resolution pursuant to Section XIII. 
Stipulated penalties shall not accrue during the informal consultation 
period described in this Paragraph. 

24. Where any compliance obligation under this Consent Decree requires 
Defendants to obtain a federal, state, or local permit or approval, Defendants shall 
submit timely applications and take all other actions reasonably necessary to obtain 
all such permits or approvals.  Defendants may seek relief under the provisions of 
Section XII (Force Majeure) for any delay in the performance of any such 
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obligation resulting from a failure to obtain, or a delay in obtaining, any permit or 
approval required to fulfill such obligation, if Defendants have submitted timely 
applications and have taken all other actions reasonably necessary to obtain all 
such permits or approvals. 

X. CORRECTIVE ACTION ORDER 

25. Upon the Effective Date of this Consent Decree, the PHMSA CAO 
shall close and be of no further force or effect.  All outstanding terms and 
obligations under the PHMSA CAO as of the Effective Date and which Plains is 
still required to implement under this Consent Decree are set forth in Appendix D. 

XI. STIPULATED PENALTIES 

26. Unless excused under Section XII (Force Majeure), Defendants shall 
be liable for stipulated penalties for violations of this Consent Decree as specified 
below.  A violation includes failing to perform any obligation required by the 
terms of this Consent Decree according to all applicable requirements of this 
Consent Decree and within the specified time schedules established by or 
approved under this Consent Decree. 

27. Late Payment of Civil Penalties and NRD Payment.
a. If Defendants fail to pay any portion of the Penalty Payment 
to the United States required under Section V (Civil Penalties) when 
due, Defendants shall pay to the United States a stipulated penalty of 
ten thousand dollars ($10,000) per Day for each Day payment is 
late. 
b. If Defendants fail to pay any portion of the Penalty Payment 
to the CDFW and/or RWQCB as required under Section V (Civil 
Penalties) when due, Defendants shall pay to the CDFW and/or 
RWQCB a stipulated penalty of ten thousand dollars ($10,000) each, 
as applicable, per Day for each Day payment is late. 
c. If Defendants fail to pay any portion of the NRD Payments 
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required under Section VI (Natural Resource Damages) when due, 
Defendants shall pay a stipulated penalty of five thousand dollars 
($5,000) to the United States, and five thousand dollars ($5,000) to 
the State Trustees, per Day for each Day payment is late. 

28. Stipulated Penalties for Non-Performance of Injunctive Relief.
Unless excused under Section XII (Force Majeure), the stipulated penalties 
described in this Paragraph shall accrue per violation per Day for Defendants’ 
failure to perform the following injunctive relief required under Section IX 
(Injunctive Relief) when due: 

a. For failure to timely submit to OSFM the applications for 
State waivers as specified in paragraphs 1.A, 1.B, 1.C, and 1.D of 
Appendix B; 
b. For failure to implement the Integrity Management provisions 
as specified in paragraphs 4.A.1.a, e, f, g, h, and 4.A.2 of Appendix 
B;
c. For failure to timely submit to OSFM the EFRD analyses as 
specified in paragraphs 5.A-5.B of Appendix B; 
d. For failure to timely submit to OSFM the risk analysis as 
specified in paragraph 6.A of Appendix B; 
e. For failure to timely submit to PHMSA the modified Section 
9.5 of Plains’ IMP, as specified in paragraph 9.A.3 of Appendix B; 
f. For failure to timely submit to PHMSA the modified P&M 
Recommendation forms, as specified in paragraph 9.B of Appendix 
B;
g. For failure to timely conduct EFRD analyses for all Regulated 
Pipelines for which Plains has not previously conducted an EFRD 
analysis, as specified in paragraph 10.A of Appendix B; 
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h. For failure to timely have in place revised valve maintenance 
procedures, as specified in paragraph 10.B of Appendix B; 
i. For failure to timely create a list of rupture detection methods 
utilized, as specified in paragraph 11.A of Appendix B; 
j. For failure to timely conduct annual training for controllers on 
attributes and benefits of various methods of leak detection, 
including Analog High/Low Threshold, Alarm Deadband, Creep 
Deviation, and Analog Rate of Change, as specified in paragraph 
11.B of Appendix B; 
k. For failure to timely submit to PHMSA the computational 
pipeline monitoring (“CPM”) systems analysis, as specified in 
paragraph 11.C of Appendix B; 
l. For failure to timely submit to PHMSA the selection of leak 
detection method procedure, as specified in paragraph 11.D of 
Appendix B; 
m. For failure to hold or document periodic (at least annual) 
meetings regarding potential improvements to leak detection, as 
provided in paragraph 11.E of Appendix B; 
n. For failure to timely have in place a procedure for tracking 
when instrumentation has been impeded, as provided in paragraph 
11.F of Appendix B; 
o. For failure to complete, prior to resuming operations on Lines 
901 or 903, the items identified in paragraph 12.A.1-4 of Appendix 
B;
p. For failure to timely submit to OSFM confirmation that all 
alarm descriptors are accurate, as specified in paragraph 12.B of 
Appendix B; 
q. For failure to timely conduct the surveys and update the 
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emergency response plans, as specified in paragraph 13.B.1 of 
Appendix B; 
r. For failure to timely provide emergency response training to 
employees, as specified in paragraph 13.B.2 of Appendix B; 
s. For failure to timely provide control room supervisor training, 
as specified in paragraph 13.B.4 of Appendix B; 
t. For failure to timely submit to PHMSA and/or OSFM, and/or 
OSPR, as applicable, notice of drills, as specified in paragraph 
13.B.5 of Appendix B, provided that the penalty under this 
subsection shall not exceed one Day per drill; 
u. For failure to timely submit to PHMSA the third-party Safety 
Management System report, as specified in paragraph 14.A.1 of 
Appendix B; 
v. For failure to timely review and revise the drug and alcohol 
misuse plans, as specified in paragraph 15 of Appendix B; 
w. For failure to timely submit to PHMSA notice of any material 
modification to the IMP, as required by Paragraph 22; and 
x. For failure to timely submit to PHMSA notice of any material 
modification to the Control Room Management Plan or Control 
Center General Procedures, as required by Paragraph 23; 
y. The penalties stipulated in this Section shall accrue as 
follows: 

Penalty Per Violation Per Day Period of 
Noncompliance 

$2,000 penalty per Day 1st to 30th Day 

$4,000 penalty per Day 31st to 60th Day 

$5,500 penalty per Day 61st Day and beyond 
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29. Stipulated Penalties for Non-Compliance with Corrective Action 
Order Terms.  Unless excused under Section XII (Force Majeure), the stipulated 
penalties described in this Paragraph shall accrue per violation per Day for 
Defendants’ failure to perform the following injunctive relief required under 
Section X (Corrective Action Order) when due: 

a. For operation of Line 901 in violation of paragraph 1.a of 
Appendix D; 
b. For failure to timely submit to OSFM a Line 901 Restart Plan, 
as specified by paragraph 1.b of Appendix D; 
c. For failure to comply with the operating pressure restriction, 
including requirements for removal of the pressure restriction, for 
Line 901 specified by paragraphs 1.c and 1.d of Appendix D; 
d. For operation of Line 903, in violation of paragraph 1.e of 
Appendix D; 
e. For failure to timely submit to OSFM a Line 903 Restart Plan, 
as specified by paragraph 1.f of Appendix D; 
f. For failure to comply with the operating pressure restriction, 
including requirements for removal of the pressure restriction, for 
Line 903 specified by paragraphs 1.g and 1.h of Appendix D; 
g. For failure to timely submit to OSFM any notification 
specified by paragraph 1.i of Appendix D; and 
h. For failure to submit to OSFM a final Appendix D 
Documentation Report, as specified by paragraph 1.j of Appendix D. 
i. The penalties stipulated in this Section shall accrue as 
follows: 

United States of America and the People of the State of California v. 
Plains All American Pipeline, L.P. and Plains Pipeline, L.P. 

Consent Decree 
- 31 -

Case 2:16-cv-03157-PSG-SSC   Document 303-1   Filed 04/09/24   Page 171 of 252   Page ID
#:10325



5

10

15

20

25

1

2

3

4

6

7

8

9

11

12

13

14

16

17

18

19

21

22

23

24

26

27

28

Case 2:20-cv-02415 Document 6-1 Filed 03/13/20 Page 36 of 102 Page ID #:129 

Penalty Per Violation Per Day Period of 
Noncompliance 

$2,000 penalty per Day 1st to 30th Day 

$4,000 penalty per Day 31st to 60th Day 

$5,500 penalty per Day 61st Day and beyond 

30. Defendants shall pay stipulated penalties due pursuant to this 
Section within thirty (30) Days of a written demand. 

31. For stipulated penalties accrued pursuant to Subparagraphs 27.a, 
28.e, 28.f, 28.g, 28.h, 28.i, 28.j, 28.k, 28.l, 28.m, 28.n, 28.s, 28.t, 28.u, 28.v, 28.w, 
or 28.x of this Consent Decree, the United States shall have the right to issue a 
written demand for stipulated penalties, and Defendants must pay to the United 
States the full amount of any stipulated penalties due and will not be liable to the 
State Agencies for any such stipulated penalties. 

32. For stipulated penalties accrued pursuant to Subparagraph 27.b of 
this Consent Decree, only CDFW and RWQCB shall have the right to issue a 
written demand for stipulated penalties and Defendants must pay to the CDFW 
and RWQCB the full amount of any stipulated penalties due and will not be 
liable to United States for any such stipulated penalties. 

33. For stipulated penalties accrued pursuant to Subparagraphs 28.a, 
28.b, 28.c, 28.d, 28.o, 28.p, or Paragraph 29 of this Consent Decree, only OSFM 
shall have the right to issue a written demand for stipulated penalties, and 
Defendants must pay to OSFM the full amount of any stipulated penalties due 
and will not be liable to United States for any such stipulated penalties. 

34. For stipulated penalties accrued pursuant to Paragraphs 28.q, 28.r, 
28.t, or Paragraph 30 of this Consent Decree, the United States, CDFW, OSFM, 
or all, may demand stipulated penalties by sending a joint or individual written 
demand to Defendants, with a copy simultaneously sent to the other Plaintiff(s). 
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a. Where only one or two of the Plaintiffs referenced in 
Paragraph 35 demand stipulated penalties under Paragraph 35, a 
copy of the demand will simultaneously be sent to the remaining 
Plaintiff(s) and they will have forty-five (45) Days to join in the 
demand. 
b. Where multiple Plaintiffs referenced in Paragraph 35 demand 
stipulated penalties for the same violation, Defendants shall pay fifty 
(50) percent to each of the demanding Plaintiffs (when two Plaintiffs 
join in the demand); one third to each demanding Plaintiff (when all 
three Plaintiffs join in the demand); or as allocated by the United 
States, CDFW, and OSFM. 
c. Where only one Plaintiff referenced in Paragraph 35 demands 
stipulated penalties, and the other Plaintiffs do not join in the 
demand within forty-five (45) Days of receiving the demand, 
Defendants shall pay one hundred (100) percent to the Plaintiff 
making the demand. 
d. If a Plaintiff joins in the demand within forty-five (45) Days 
but subsequently elects to waive or reduce stipulated penalties, in 
accordance with Paragraphs 38 or 39 for that violation, Defendants 
shall not be liable for such portion of the stipulated penalties waived 
or reduced by such Plaintiff and shall be liable for any stipulated 
penalties due to the other Plaintiffs joining such demand pursuant to 
the allocation set forth in Subparagraph 34(b). 

35. For stipulated penalties arising from a failure to perform obligations 
pursuant to Subparagraph 27.c, the United States and the State Trustees may 
demand stipulated penalties by sending a joint written demand to Defendants. 

36. For all payments made pursuant to this Section, Defendants must 
follow the payment instructions set forth in Section V (Civil Penalties).  Any 
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transmittal correspondence shall state that payment is for stipulated penalties and 
shall identify the date of the written demand to which the payment corresponds. 

37. Stipulated penalties under this Section shall begin to accrue on the 
Day after the performance is due or on the day a violation occurs, whichever is 
applicable, and shall continue to accrue until performance is satisfactorily 
completed, or until the violation ceases.  Stipulated penalties shall accrue 
simultaneously for separate violations of this Consent Decree. 

38. The United States may, in the unreviewable exercise of its 
discretion, reduce or waive stipulated penalties otherwise due to the United States 
under this Consent Decree. 

39. The applicable State Agencies may, in the unreviewable exercise of 
their discretion, reduce or waive stipulated penalties otherwise due to the 
applicable State Agencies under this Consent Decree. 

40. Stipulated penalties shall continue to accrue as provided in 
Paragraphs 27 through 29, during any Dispute Resolution, but need not be paid 
until the following: 

a. If the dispute is resolved by agreement or by a decision of the 
United States or the State Agencies, as applicable, that is not 
appealed to the Court, Defendants shall pay accrued penalties 
determined to be owing to the United States or the State Agencies, 
as applicable, together with interest, within thirty (30) Days of the 
effective date of the agreement or the receipt of the United States’ or 
the State Agencies’ decision. 
b. If the dispute is appealed to the Court and the Plaintiffs 
prevail in whole or in part, Defendants shall pay all accrued 
penalties determined by the Court to be owing, together with 
interest, within sixty (60) Days of receiving the Court’s decision or 
order, except as provided in Subparagraph c, below. 
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c. If any Party appeals the Court’s decision and a Plaintiff 
prevails in whole or in part, Defendants shall pay all accrued 
penalties determined to be owing, together with interest, within 
fifteen (15) Days of receiving the final appellate court decision. 

41. If Defendants fail to pay stipulated penalties according to the terms 
of this Consent Decree, Defendants shall be liable for interest on such penalties, 
as provided for in 28 U.S.C. § 1961, accruing as of the date payment became due. 
Nothing in this Paragraph shall be construed to limit the United States or the 
State Agencies from seeking any remedy otherwise provided by law for 
Defendants’ failure to pay any stipulated penalties. 

42. The payment of stipulated penalties, if any, shall not alter in any 
way Defendants’ obligation to complete the performance of the requirements of 
this Consent Decree. 

43. Subject to the provisions of Section XVII (Effect of 
Settlement/Reservation of Rights) of this Consent Decree, the stipulated penalties 
provided for in this Consent Decree shall be in addition to any other rights, 
remedies, or sanctions available to the United States or the State Agencies 
(including, but not limited to, statutory penalties, additional injunctive relief, 
mitigation or offsets measures, and/or contempt) for Defendants’ violation of this 
Consent Decree or applicable laws. 

XII. FORCE MAJEURE 

44. “Force Majeure,” for purposes of this Consent Decree, is defined as 
any event arising from causes beyond the control of Defendants, of any entity 
controlled by Defendants, or of Defendants’ contractors that delays or prevents 
the performance of any obligation under this Consent Decree despite Defendants’ 
best efforts to fulfill the obligation.  The requirement that Defendants exercise 
“best efforts to fulfill the obligation” includes using best efforts to anticipate any 
potential Force Majeure event and best efforts to address the effects of any 
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potential Force Majeure event (a) as it is occurring and (b) following the potential 
Force Majeure, such that the delay and any adverse effects of the delay are 
minimized.  “Force Majeure” does not include Defendants’ financial inability to 
perform any obligation under this Consent Decree. 

45. If any event occurs or has occurred that may delay the performance 
of any obligation under this Consent Decree, whether or not caused by a Force 
Majeure event, Defendants shall provide notice orally or by electronic 
transmission to the relevant Plaintiff(s), within five (5) Days of when Defendants 
first knew that the event might cause a delay. Within ten (10) Days thereafter, 
Defendants shall provide in writing to such Plaintiffs an explanation and 
description of the reasons for the delay; the anticipated duration of the delay; the 
actions taken or to be taken to prevent or minimize the delay; a schedule for 
implementation of any measures to be taken to prevent or mitigate the delay or 
the effect of the delay; Defendants’ rationale for attributing such delay to a Force 
Majeure event if it intends to assert such a claim; and a statement as to whether, 
in the opinion of Defendants, such event may cause or contribute to an 
endangerment to public health, welfare or the environment.  Defendants shall 
provide with any notice the documentation that Defendants are relying on to 
support the claim that the delay was attributable to a Force Majeure event. 
Failure to comply with the above requirements shall preclude Defendants from 
asserting any claim of Force Majeure for that event for the period of time of such 
failure to comply, and for any additional delay caused by such failure. 
Defendants shall be deemed to know of any circumstance of which Defendants, 
any entity controlled by Defendants, or Defendants’ contractors knew or should 
have known. 

46. If Plaintiffs agree that the delay or anticipated delay is attributable to 
a Force Majeure event, the time for performance of the obligations under this 
Consent Decree that are affected by the Force Majeure event will be extended by 
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Plaintiffs for such time as is necessary to complete those obligations.  An 
extension of the time for performance of the obligations affected by the Force 
Majeure event shall not, of itself, extend the time for performance of any other 
obligation.  Plaintiffs will notify Defendants in writing of the length of the 
extension, if any, for performance of the obligations affected by the Force 
Majeure event. 

47. If Plaintiffs do not agree that the delay or anticipated delay has been 
or will be caused by a Force Majeure event, Plaintiffs will notify Defendants in 
writing of their decision. 

48. If Defendants elect to invoke the Dispute Resolution procedures set 
forth in Section XIII (Dispute Resolution), in response to Plaintiffs’ 
determination in Paragraph 47 above, it shall do so no later than thirty (30) Days 
after receipt of Plaintiffs’ notice.  In any such proceeding, Defendants shall have 
the burden of demonstrating by a preponderance of the evidence that the delay or 
anticipated delay has been or will be caused by a Force Majeure event, that the 
duration of the delay or the extension sought was or will be warranted under the 
circumstances, that best efforts were exercised to avoid and mitigate the effects 
of the delay, and that Defendants complied with the requirements of Paragraphs 
44 and 45.  If Defendants carry this burden, the delay at issue shall be deemed not 
to be a violation by Defendants of the affected obligation of this Consent Decree 
identified to Plaintiffs and the Court. 

XIII. DISPUTE RESOLUTION 

49. Unless otherwise expressly provided for in this Consent Decree, the 
Dispute Resolution procedures of this Section shall be the exclusive mechanism 
to resolve disputes arising under or with respect to this Consent Decree. 
Defendants’ failure to seek resolution of a dispute under this Section shall 
preclude Defendants from raising any such issue as a defense to an action by 
Plaintiffs to enforce any obligation of Defendants arising under this Consent 
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Decree. 
50. Informal Dispute Resolution.  Any dispute subject to Dispute 

Resolution under this Consent Decree shall first be the subject of informal 
negotiations.  The dispute shall be considered to have arisen when Defendants 
send the relevant Plaintiff(s) a written Notice of Dispute.  Such Notice of Dispute 
shall state clearly the matter in dispute.  The period of informal negotiations shall 
not exceed thirty (30) Days from the date the dispute arises, unless that period is 
modified by written agreement.  If the parties cannot resolve a dispute by 
informal negotiations, then the position advanced by Plaintiffs shall be 
considered binding unless, within forty-five (45) Days after the conclusion of the 
informal negotiation period, Defendants invoke formal Dispute Resolution 
procedures as set forth below. 

51. Formal Dispute Resolution.  Defendants shall invoke formal Dispute 
Resolution procedures, within the time period provided in the preceding 
Paragraph, by serving on Plaintiffs a written Statement of Position regarding the 
matter in dispute.  The Statement of Position shall include, but need not be 
limited to, any factual data, analysis, or opinion supporting Defendants’ position 
and any supporting documentation relied upon by Defendants. 

52. Plaintiffs shall serve their Statement of Position within forty-five 
(45) Days of receipt of Defendants’ Statement of Position.  Plaintiffs’ Statement 
of Position shall include, but need not be limited to, any factual data, analysis, or 
opinion supporting that position and any supporting documentation relied upon 
by Plaintiffs.  Plaintiffs’ Statement of Position shall be binding on Defendants, 
unless Defendants file a motion for judicial review of the dispute in accordance 
with the following Paragraph. 

53. Defendants may seek judicial review of the dispute by filing with the 
Court and serving on the relevant Plaintiff(s), in accordance with Section XX 
(Notices), a motion requesting judicial resolution of the dispute.  The motion 
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must be filed within thirty (30) Days of receipt of Plaintiffs’ Statement of 
Position pursuant to the preceding Paragraph.  The motion shall contain a written 
statement of Defendants’ position on the matter in dispute, including any 
supporting factual data, analysis, opinion, or documentation, and shall set forth 
the relief requested and any schedule within which the dispute must be resolved 
for orderly implementation of this Consent Decree. 

54. Plaintiffs shall respond to Defendants’ motion within the time period 
allowed by the Local Rules of this Court or by a schedule set by the Court. 
Defendants may file a reply memorandum to the extent permitted by the Local 
Rules.

55. Except as otherwise provided in this Consent Decree, in any dispute 
brought under Paragraph 51, Defendants shall bear the burden of demonstrating 
that its position complies with this Consent Decree, based on the Statements of 
Position, and under applicable standards of review.

56. The invocation of Dispute Resolution procedures under this Section 
shall not, by itself, extend, postpone, or affect in any way any obligation of 
Defendants under this Consent Decree, unless and until final resolution of the 
dispute so provides.  Stipulated penalties with respect to the disputed matter shall 
continue to accrue until the final resolution of the dispute.  Payment shall be 
stayed pending resolution of the dispute.  If Defendants do not prevail on the 
disputed issue, stipulated penalties shall be assessed and paid as provided in 
Section XI (Stipulated Penalties). 

XIV. REPORTING 

57. After the Effective Date, by March 31 and September 30 of the 
following years until termination of this Consent Decree per Section XXIV 
(Termination), Defendants shall submit to the Plaintiffs in accordance with 
Section XX (Notices) bi-annual reports that shall describe the status of 
Defendants’ compliance with the Consent Decree, including implementation of 
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the injunctive relief requirements set forth in Appendices B and D.  The report 
will be organized to show the measures taken to comply with each of the 
requirements set forth in Appendices B and D, whether the measures were taken 
timely, the status of any permitting action that may affect compliance with the 
Consent Decree, and whether the measures taken have achieved compliance with 
the requirement. 

XV. CERTIFICATION 

58. Each report submitted by Defendants under Section XIV (Reporting) 
shall be signed by either the Chief Executive Officer, the President, an Executive 
Vice President, a Senior Vice President, or General Counsel who is an authorized 
representative of Defendants, and must contain the following statement: 

I certify under penalty of law that this document and all 
attachments were prepared under my direction or 
supervision in accordance with a system designed to 
assure that qualified personnel properly gather and 
evaluate the information submitted.  Based on any 
personal knowledge and my inquiry of the person or 
persons who manage the system, or those persons 
directly responsible for gathering the information, the 
information submitted is, to the best of my knowledge 
and belief, true, accurate, and complete.  I am aware that 
there are significant penalties for submitting false 
information, including the possibility of fine and 
imprisonment for knowing violations. 

XVI. INFORMATION COLLECTION AND RETENTION 

59. Plaintiffs and their representatives shall have the right of entry into 
any facility covered by this Consent Decree, at all reasonable times and upon 
reasonable notice, upon presentation of credentials, to: 

a. monitor the progress of activities required under this Consent 
Decree; 
b. verify any data or information submitted to the Plaintiffs in 
accordance with the terms of this Consent Decree; 
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c. obtain documentary evidence, including photographs and 
similar data; and 
d. assess Defendants’ compliance with this Consent Decree. 

60. Until one (1) year after the termination of this Consent Decree, 
Defendants shall retain, and shall instruct their contractors and agents to preserve 
or deliver to Plains, all non-identical copies of all documents, records, or other 
information (including documents, records, or other information in electronic 
form) in their or their contractors’ or agents’ possession or control, or that come 
into their or their contractors’ or agents’ possession or control, and that relate in 
any manner to Defendants’ performance of their obligations under this Consent 
Decree.  At any time during this information-retention period, upon request by 
the Plaintiffs, Defendants shall provide copies of any documents, records, or 
other information required to be maintained under this Paragraph. 

61. This Consent Decree in no way limits or affects any right of entry 
and inspection, or any right to obtain information, held by the United States or 
the State Agencies pursuant to applicable federal or state laws, regulations, or 
permits, nor does it limit or affect any duty or obligation of Defendants to 
maintain documents, records, or other information imposed by applicable federal 
or state laws, regulations, or permits. 

62. For any documents, records, or other information required to be 
submitted to Plaintiffs pursuant to this Consent Decree, Plains may assert a claim 
of business confidentiality or other protections applicable to the release of 
information by Plaintiffs, covering part or all of the information required to be 
submitted to Plaintiffs pursuant to this Consent Decree in accordance with, as 
applicable, 49 C.F.R. Part 7, 49 C.F.R. Part 190, and 40 C.F.R Part 2.  Plains 
must mark the claim of confidentiality in writing on each page, and include a 
statement specifying the grounds for each claim of confidentiality. 

63. The federal agency Plaintiffs are subject to applicable laws 
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governing the disclosure of information under the Freedom of Information Act 
(“FOIA”) (5 U.S.C. § 552 et seq.).  If a federal agency Plaintiff receives a request 
pursuant to FOIA for records produced pursuant to the Consent Decree, that 
Plaintiff will, to the extent permitted by law, treat those records as exempt from 
disclosure, and give Defendants a reasonable opportunity to identify portions of 
documents Defendants have claimed as confidential and that may be subject to 
the request, and to specify the grounds for each claim of confidentiality.  In 
accordance with applicable regulations, if the federal agency Plaintiff determines 
that the records are not exempt from disclosure, the Plaintiff shall provide notice 
of the determination to Defendants prior to making any record available to the 
public. 

64. For documents provided to PHMSA under this Consent Decree, 
Defendants need not provide redacted copies when the documents are produced. 
Within fourteen (14) Days of notification from PHMSA of a FOIA request, or 
such other time as agreed upon, Defendants will provide a copy of the relevant 
records with confidential information redacted along with explanations of the 
asserted grounds for confidentiality. 

65. State Agency Plaintiffs are subject to the California Public Records 
Act (“CPRA”) (California Government Code §§ 6250 et seq.).  If a State Agency 
Plaintiff receives a request pursuant to the CPRA for records produced pursuant 
to the Consent Decree, that Plaintiff will, to the maximum extent permitted by 
law, treat those records as exempt from disclosure, and give Defendants a 
reasonable opportunity to submit redacted copies of the requested records.  If the 
Plaintiff determines that the records are not exempt from disclosure, the Plaintiff 
shall provide notice of the determination to Defendants prior to making any 
record available to the public. 

66. The requirements of this Paragraph apply to Defendants’ production 
of documents to PHMSA only.  Defendants shall produce all documents required 
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to be produced in connection with this Consent Decree in, at Defendants’ option, 
either native format via electronic media or secure file transfer protocol (“FTP”). 
Any encryption or access restriction shall be on a container level only, i.e., only 
the electronic media or the top-level folder containing the documents shall be 
encrypted and Plaintiffs shall have unrestricted access to the files/folders within 
the electronic media or the top-level folder without need for additional decryption 
or access codes.  Regardless of production method or encryption, individual 
documents shall be produced in a manner that allows the Plaintiffs to view, print, 
copy, save, download, and share each document within Plaintiffs’ own 
environment without restriction, tracking or monitoring by Defendants, or 
automatically generated changes to the document (e.g., without entering access 
codes prior to each download, and without automatically generated watermarks 
stating the download date and time).

67. At the conclusion of the information-retention period, Defendants 
shall provide ninety (90) Days’ notice to Plaintiffs of Defendants’ resumption of 
internal document destruction policies for documents, records, or other information 
subject to the requirements of Paragraph 60. 

68. [Intentionally left blank.]

XVII. EFFECT OF SETTLEMENT/RESERVATION OF RIGHTS 

69. This Consent Decree resolves the civil claims of the United States 
and the State Agencies for the matters alleged in the Complaint filed in this 
action for the Refugio Incident. 

70. Subject to the reservations of rights specified in Paragraph 71, this 
Consent Decree also resolves all civil and administrative penalty claims that 
could be brought by PHMSA, for violations of the Pipeline Safety Laws specified 
below that occurred on any of Defendants’ Regulated Pipelines prior to January 
28, 2019, the date that PHMSA’s ongoing “Integrated Inspection” of a portion of 
Defendants’ Regulated Pipelines and other pipeline facilities began.  The specific 
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Pipeline Safety Laws subject to this Paragraph are the following (including other 
regulations expressly incorporated therein): 

a. 49 C.F.R. Part 194 Subpart B – Response Plans; 
b. 49 C.F.R. Part 195 Subpart B – Reporting; 
c. 49 C.F.R. Part 195 Subpart E – Pressure Testing; 
d. 49 C.F.R. Part 195 Subpart F – Operation and Maintenance, 
sections 195.402, 195.403, 195.404, 195.406, 195.408, 195.412, 
195.420, 195.422, 195.428, 195.436, 195.442, 195.444, 195.446, 
195.452; 
e. 49 C.F.R. Part 195 Subpart G – Qualification of Pipeline 
Personnel, as it relates to valve maintenance; 
f. 49 C.F.R. Part 195 Subpart H – Corrosion Control; 
g. 49 C.F.R. Part 199 – Drug and Alcohol Testing; and 
h. All recordkeeping, documentation, and document production 
requirements in the provisions listed in subsections 70.a-70.g, and 
49 C.F.R. section 190.203 and Part 195. 

71. The United States, on behalf of PHMSA, reserves all legal and 
equitable remedies to address violations of the Pipeline Safety Laws described in 
Paragraph 70 that occur on or after January 28, 2019, including violations that 
may have begun prior to such date and continued subsequent to January 28, 2019. 
A separate violation of the Pipeline Safety Laws occurs for each day that the 
violation continues, pursuant to 49 U.S.C. § 60122(a). 

72. This Consent Decree also resolves all civil and administrative 
penalty claims that could be brought by OSFM against Defendants for violations 
of the Pipeline Safety Laws and the Elder California Pipeline Safety Act 
as specified below relating to Line 901, Line 903, or Line 2000 that occurred 
prior to January 28, 2019.  OSFM reserves all legal and equitable remedies to 
address violations of the specified Pipeline Safety Laws that occur on or after 
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January 28, 2019, including violations that may have begun prior to such date 
and continued subsequent to January 28, 2019.  The specific Pipeline Safety 
Laws and Elder California Pipeline Safety Act subject to this Paragraph are: 

a. The Pipeline Safety Laws specified in Paragraph 70; and 
b. California Government Code §§ 51012.3, 51013, 51013.5, 
51014, 51015, 51015.4, 51015.5 (for Line 901 and Line 903 only), 
and 51018. 

73. For any reportable pipeline accident, as defined in 49 C.F.R. 
§ 195.50, occurring on or after January 28, 2019, on any of Defendants’ 
Regulated Pipelines, Paragraphs 70 and 72 shall not limit the right of PHMSA 
and OSFM to sue or pursue administrative or other remedies for violations 
(including penalties) under the Pipeline Safety Laws and the Elder California 
Pipeline Safety Act for such accident.  Nothing in Paragraphs 70 through 72 shall
be construed to limit the legal and equitable remedies of the United States or 
State Agencies, other than PHMSA and OSFM. 

74. The United States and the State Agencies reserve all legal and 
equitable remedies available to enforce the provisions of this Consent Decree. 
This Consent Decree shall not be construed to limit the rights of the United States 
or the State Agencies to obtain penalties, injunctive relief, or other administrative 
or judicial remedies under the CWA, OPA, Pipeline Safety Laws, or under other 
federal or state laws, regulations, or permit conditions, except as specified in 
Paragraphs 69, 70, and 72. 

75. The United States reserves all legal and equitable remedies to address 
any imminent and substantial endangerment or threat to the public health or 
welfare or the environment arising at, or posed by, Defendants’ operations, 
whether related to the violations addressed in this Consent Decree or otherwise. 
PHMSA further reserves the right to issue to Defendants corrective action orders 
pursuant to 49 C.F.R § 190.233; emergency orders pursuant to 49 C.F.R. 
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§ 190.236; and safety orders pursuant to 49 C.F.R. § 190.239.  The State Agencies 
reserve all legal and equitable remedies under California Government Code 
§§ 8670.57, 8670.69.4, 51013.5, 51015.5, 51018.6, 51018.7 and 51018.8, 
California Water Code §§ 13301, 13304, 13340, and 13386, and California Health 
& Safety Code § 13107.5 to address (1) conditions threatening to cause or creating 
a substantial risk of an unauthorized discharge of oil into waters of the State of 
California, (2) a discharge of waste threatening to cause a condition of pollution or 
nuisance, or (3) a discharge which poses a substantial probability of harm to 
persons, property or natural resources. 

76. This Consent Decree also shall not be construed to in any way limit or 
waive the claims set forth in the case entitled California State Lands Commission, 
et al. v. Plains Pipeline, L.P., et al., Case No. 18CV02504 (Cal. Sup. Court) and 
Case No. B295632 (Cal. Ct. App.). 

77. In any subsequent administrative or judicial proceeding initiated by 
the United States or the State Agencies for injunctive relief, civil penalties, other 
appropriate relief relating to Defendants’ violations alleged in Plaintiffs’ 
Complaint, Defendants shall not assert, and may not maintain, any defense or 
claim based upon the principles of waiver, res judicata, collateral estoppel, issue 
preclusion, claim preclusion, claim-splitting, or other defenses based upon any 
contention that the claims raised by the United States or the State Agencies in the 
subsequent proceeding should have been brought in the instant case, except with 
respect to claims that have been specifically resolved pursuant to Paragraphs 69, 
70, and 72. 

78. This Consent Decree is not a permit, or a modification of any 
permit, under any federal, state, or local laws, or regulations.  Defendants are 
responsible for achieving and maintaining full compliance with all applicable 
federal, state, and local laws, regulations, and permits; and Defendants’ 
compliance with this Consent Decree shall be no defense to any action 
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commenced pursuant to any such laws, regulations, or permits, except as set forth 
herein.  The United States and the State Agencies do not, by their consent to the 
entry of this Consent Decree, warrant or aver in any manner that Defendants’ 
compliance with any aspect of this Consent Decree will result in compliance with 
provisions of the CWA, OPA, Pipeline Safety Laws, or with any other provisions 
of federal, state, or local laws, regulations, or permits.

79. This Consent Decree does not limit or affect the rights of Defendants 
or of the United States or the State Agencies against any third-parties, not party 
to this Consent Decree, nor does it limit the rights of third-parties, not party to 
this Consent Decree, against Defendants, except as otherwise provided by law. 

80. This Consent Decree shall not be construed to create rights in, or 
grant any cause of action to, any third-party not party to this Consent Decree. 

81. Plaintiffs will not submit any claim for restitution for Natural 
Resource Damages in The People of the State of California v. Plains All 
American Pipeline, L.P., Case No. 1495091 (Cal. Sup. Court).  

82. By entering into this settlement, Defendants do not admit the 
Pipeline Safety Laws violations alleged in the Complaint or described in this 
Consent Decree by the United States on behalf of PHMSA; therefore, any 
allegations of violations of these Pipeline Safety Laws do not constitute a finding 
of violation and may not be used in any civil proceeding of any kind as evidence 
or proof of any fact, fault or liability, or as evidence of the violation of any law, 
rule, regulation, order, or requirement, except in a proceeding to enforce the 
provisions of this Consent Decree.  However, the allegations of violations set 
forth in the Complaint may be:  (1) considered by PHMSA to constitute prior 
offenses in any future PHMSA enforcement action brought by the agency against 
Plains, and (2) used for statistical purposes to identify violations that PHMSA 
deems as causal to an incident or to increase the consequences of an incident. 
Notwithstanding the forgoing, alleged violations subject to Paragraph 70 shall not 
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be considered by PHMSA to constitute prior offenses in any future PHMSA 
enforcement action brought by the agency against Plains. 

83. By entering into this settlement, Defendants do not admit the 
allegations of California Water Code §§ 13350 and 13385 violations set forth in 
the Complaint; therefore, any allegations of violations of these statutes do not 
constitute a finding of violation and may not be used in any civil proceeding of 
any kind as evidence or proof of any fact, fault or liability, or as evidence of the 
violation of any law, rule, regulation, order, or requirement, except in a 
proceeding to enforce the provisions of this Consent Decree.  However, the 
allegations of California Water Code §§ 13350 and 13385 violations set forth in 
the Complaint may be considered by the State Water Resources Control Board or 
Regional Water Quality Control Boards to constitute prior offenses in any future 
enforcement action brought by any of these agencies against Plains. 

84. Subject to the terms of this Consent Decree, no provision contained 
herein affects or relieves Plains of their responsibilities to comply with all 
applicable requirements of the CWA, OPA, the Pipeline Safety Laws, federal or 
state laws, and the regulations and orders issued thereunder. Subject to the terms 
of this Consent Decree, nothing herein shall limit or reduce the Plaintiffs’ right of 
access, entry, inspection, and information-gathering or their authority to bring 
enforcement actions against Defendants pursuant to the CWA, OPA, the Pipeline 
Safety Laws, federal or state laws, the regulations and orders issued thereunder, 
or any other applicable provision of federal or state law. 

85. Defendants hereby covenant not to sue Plaintiffs for any claims 
related to the Refugio Incident, or response activities in connection with the 
Incident, pursuant to the CWA, OPA, the Pipeline Safety Laws, federal or state 
laws, or any other law or regulation for acts or omissions through the date on 
which this Consent Decree is lodged with the Court. 

86. Defendants covenant not to sue and agree not to assert any direct or 
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indirect claim for reimbursement related to the Refugio Incident from the OSLTF 
or pursuant to any other provision of law. 

87. The United States reserves the right to seek reimbursement from
Defendants for claims relating to the Refugio Incident paid after the date on 
which the Consent Decree is lodged with the Court from the OSLTF pursuant to 
33 U.S.C. § 2712. 

XVIII. TRANSFER AND ACQUISITION OF ASSETS 

88. In the event Defendants sell or transfer ownership of or operating 
responsibility for Lines 901, 903, or 2000, or any lines built to replace Lines 901 
or 903, Defendants will obtain from the transferee an agreement to be bound by 
those provisions of this Consent Decree and Appendices B and D that are 
specifically applicable to the asset(s) acquired, unless Defendants have already 
completed the required action or unless OSFM agrees to relieve the transferee of 
the obligations of any otherwise applicable provision.  Those provisions of 
Appendix B are: 

a. For existing but non-operational segments of Lines 901 and 
903, paragraphs 1.A, 1.B, 1.E, 2.B, 2.C., 4, 5, 6, 7.A, 12.A of 
Appendix B; 
b. For the operational segment of Line 903 from Pentland to 
Emidio, paragraphs 1.C, 1.E, 4, 5, 6, 7.A of Appendix B; 
c. For any lines built to replace Lines 901 or 903, paragraphs 
2.A.1, 5, 7.B, 12.A of Appendix B; and 
d. For Line 2000, paragraphs 1.D, 1.E, 4, 5, 6, 7.A, 12.B. of 
Appendix B. 

89. In the event Defendants sell or transfer ownership of or operating 
responsibility for Lines 901, 903, or 2000, or any lines built to replace Lines 901 
or 903, Defendants shall provide a copy of this Consent Decree to the prospective 
transferee at least fourteen (14) Days prior to such transfer.  Defendants shall 
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provide written notice of any such transfer to OSFM within ten (10) Days after 
the date Defendants publicly disclose the transaction or the date the transaction is 
closed, whichever is earlier.  Prior to the transfer, Defendants may notify OSFM 
that Defendants have completed certain required actions of this Consent Decree, 
or request that OSFM relieve the transferee of certain obligations of otherwise 
applicable provisions, such that the transferee will not be bound by those 
requirements. Defendants shall provide to Plaintiffs documentation 
demonstrating the transferee’s agreement to be bound by the relevant provisions 
of the Consent Decree.  Defendants shall provide to the transferee copies of those 
portions of relevant emergency response plans that relate to the transferred asset. 

90. In the event of the sale or transfer pursuant to an arm’s-length 
transaction of Defendants’ Regulated Pipelines other than Lines 901, 903, or 
2000, or any lines built to replace Lines 901 or 903, to an independent third-party 
transferee, the transferee shall not be subject to the requirements of this Consent 
Decree.  Defendants shall provide a copy of this Consent Decree to the transferee 
at least fourteen (14) Days prior to such transfer.  Defendants shall provide 
written notice of any such transfer, including documentation demonstrating that 
the Consent Decree was provided to the transferee, to PHMSA within ten (10) 
Days after the date Defendants publicly disclose the transaction or the date the 
transaction is closed, whichever is earlier.  Defendants’ obligations under this 
Consent Decree with respect to all non-transferred assets shall not be affected. 

91. For all Regulated Pipeline assets that Defendants assume operating 
responsibility for after the Effective Date, Plains is obligated to apply Article II 
(Company Wide Provisions) of Appendix B of this Consent Decree to the newly 
acquired assets. 

XIX. COSTS 

92. Except as otherwise stated in this Consent Decree, the Parties shall 
bear their own costs related to this action and this Consent Decree, including 
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attorneys’ fees; provided, however, the United States and the State Agencies shall 
be entitled to collect the costs (including attorneys’ fees) incurred in any action 
necessary to collect any portion of the civil penalty or any stipulated penalties 
due but not paid by Defendants. 

XX. NOTICES 

93. Unless otherwise specified in this Consent Decree, whenever 
notifications, submissions, reports, or communications are required by this 
Consent Decree, they shall be made in writing, sent electronically by email 
provided by the Parties, and addressed to all Parties as follows: 

As to the United States by email: eescdcopy.enrd@usdoj.gov 
Re: DJ # 90-5-1-1-11340 

As to the United States by mail: EES Case Management Unit 
Environment and Natural Resources 

Division 
U.S. Department of Justice 
P.O. Box 7611 
Washington, D.C.  20044-7611 
Re: DJ # 90-5-1-1-1130 

As to PHMSA: James M. Pates 
Assistant Chief Counsel 

for Pipeline Safety 
U.S. Department of Transportation 
Pipeline and Hazardous Materials 

Safety Administration 
1200 New Jersey Ave. SE. E-26
Washington, DC. 20590 

As to EPA: Andrew Helmlinger 
Attorney Advisor 
U.S. EPA Region IX 
75 Hawthorne Street (ORC-3)
San Francisco, California 94104 
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As to DOI: Clare Cragan 
U.S. Department of the Interior 
Office of the Solicitor 
755 Parfet St., Suite 151 
Lakewood, Colorado 80215 

As to NOAA: National Oceanic and Atmospheric 
Administration 

Office of General Counsel 
Natural Resources Section 
ATTN:  Christopher J. Plaisted 
501 W. Ocean Blvd, Suite 4470 
Long Beach, California  90802 

As to USCG: Patricia V. Kingcade 
Attorney Advisor 
National Pollution Funds Center, 

US Coast Guard 
2703 Martin Luther King Jr. Ave SE 
Washington, DC 20593-7605 

As to the State Agencies: Michael Zarro 
Deputy Attorney General 
Office of the Attorney General 
Natural Resources Law Section 
300 S. Spring St., Suite 11220 
Los Angeles, California 90013 

As to CDFW: California Department of Fish 
and Wildlife 

Office of Spill Prevention and Response 
Attn: Katherine Verrue-Slater 
Senior Counsel 
P.O. Box 160362 
Sacramento, California  95816-0362 
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As to CDPR: California Department of Parks and 
Recreation 

Attn: Laura A. Reimche, Senior Counsel 
1416 Ninth Street, Room 1404-6 
Sacramento, California 95814 

As to CSLC: California State Lands Commission 
Attn: Patrick Huber, Legal Division 
100 Howe Avenue, Suite 100-South 
Sacramento, California 95825 

As to OSFM: California Department of Forestry and 
Fire Protection 

Legal Services Office 
Attn: Joshua Cleaver, Staff Counsel 
P.O. Box 944246 
Sacramento, California 94244-2460 

As to RWQCB: California Central Coast Regional Water 
Quality Control Board 
Attn: Naomi Rubin, Attorney III 
801 K Street 
Sacramento, California 95814 

As to UC: Barton Lounsbury, Senior Counsel 
University of California 
Office of the General Counsel 
1111 Franklin Street, 8th Floor 
Oakland, California 94607 

As to Defendants: Megan Prout 
Senior Vice President 
Commercial Law and Litigation 
333 Clay Street, Suite 1600 
Houston, Texas  77002 
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Henry Weissmann 
Daniel B. Levin 
Colin Devine 
Munger, Tolles & Olson LLP 
350 S. Grand Ave, 50th Floor 
Los Angeles, California 90071 

Steven H. Goldberg 
Nicole Granquist 
Downey Brand LLP 
621 Capitol Mall, 18th Floor 
Sacramento, California  95814 

94. Any Party may, by written notice to the other Parties, change its 
designated notice recipient or notice address provided above. 

95. Notices submitted pursuant to this Section shall be deemed 
submitted upon mailing, or emailing unless otherwise provided in this Consent 
Decree or by mutual agreement of the Parties in writing. 

XXI. EFFECTIVE DATE 

96. The Effective Date of this Consent Decree shall be the date upon 
which this Consent Decree is entered by the Court, or a motion to enter this 
Consent Decree is granted, whichever occurs first, as recorded on the Court’s 
docket. 

XXII. RETENTION OF JURISDICTION 

97. The Court shall retain jurisdiction over this case until termination of 
this Consent Decree, for the purpose of effectuating or enforcing compliance with 
the terms of this Consent Decree. 

XXIII. MODIFICATION 

98. The terms of this Consent Decree, including any attached 
Appendices, may be modified only by a subsequent written agreement signed by 
the Parties.  Where the modification constitutes a material change to any term of 
this Consent Decree, it shall be effective only upon approval of the Court. 
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99. Any disputes concerning modification of this Consent Decree shall 
be resolved pursuant to Section XIII (Dispute Resolution), provided, however, 
that, instead of the burden of proof provided by Paragraph 55, the Party seeking 
the modification bears the burden of demonstrating that it is entitled to the 
requested modification in accordance with Federal Rule of Civil Procedure 60(b). 

XXIV. TERMINATION 

100. After Defendants have:  (a) operated under this Consent Decree for 
five (5) years and three (3) months from the Effective Date; and (b) complied 
with the requirements of this Consent Decree, including payment of all penalties 
and accrued stipulated penalties required by this Consent Decree, Defendants 
may serve on Plaintiffs a Request for Termination, stating that Defendants have 
satisfied these requirements, together with all necessary supporting 
documentation.  Plaintiffs shall respond within ninety (90) Days to Defendants’ 
Request for Termination.  If Plaintiffs agree that the requirements for termination 
have been satisfied, the Parties shall submit for the Court’s approval a joint 
stipulation terminating the Consent Decree. 

101. Following receipt by Plaintiffs of Defendants’ Request for 
Termination, Plaintiffs shall respond within ninety (90) Days regarding any 
disagreement that the Consent Decree may be terminated and state the reason for 
such disagreement.  The Parties shall confer informally concerning the Request 
for Termination and any disagreement that the Parties may have as to whether 
Defendants have complied with the requirements for termination of this Consent 
Decree.  If Plaintiffs agree that the requirements for termination have been 
satisfied, the Parties shall submit for the Court’s approval a joint stipulation 
terminating the Consent Decree. 

102. If Plaintiffs do not agree that the requirements for termination have 
been satisfied, Defendants may invoke Dispute Resolution under Section XIII 
(Dispute Resolution).  However, Defendants shall not seek Dispute Resolution of 
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any dispute regarding termination until sixty (60) Days after receipt of the 
Plaintiffs’ response to Defendants’ Request for Termination. 

XXV. PUBLIC PARTICIPATION 

103. This Consent Decree shall be lodged with the Court for a period of 
not fewer than thirty (30) Days for public notice and comment in accordance with 
28 C.F.R. § 50.7.  The Parties agree and acknowledge that the final approval by 
Plaintiffs and entry of this Consent Decree are subject to notice of lodging of the 
Consent Decree and a public comment period. Plaintiffs reserve the right to 
withdraw or withhold consent if the comments disclose facts or considerations 
that indicate that this Consent Decree is inappropriate, improper, or inadequate. 

104. Defendants consent to entry of this Consent Decree without further 
notice and agree not to withdraw from or oppose entry of this Consent Decree by 
the Court or to challenge any provision of the Consent Decree, unless Plaintiffs 
have notified Defendants in writing that Plaintiffs no longer support entry of the 
Consent Decree.

XXVI. SIGNATORIES/SERVICE 

105. Each undersigned representative of Defendants, the State of 
California Attorney General’s Office, CDFW, CDPR, CSLC, OSFM, RWQCB, 
UC, the Assistant Attorney General for the Environment and Natural Resources 
Division of the Department of Justice, PHMSA, and EPA certifies that he or she 
is fully authorized to enter into the terms and conditions of this Consent Decree 
and to execute and legally bind the Party he or she represents to the terms of this 
Consent Decree. 

106. This Consent Decree may be signed in counterparts, and such 
counterpart signature pages shall be given full force and effect.  For purposes of 
this Consent Decree, a signature page that is transmitted electronically (e.g., by 
emailed PDF) shall have the same effect as an original. 
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XXVII. INTEGRATION 

107. This Consent Decree constitutes the final, complete, and exclusive 
agreement and understanding among the Parties with respect to the settlement 
embodied in the Consent Decree and supersedes all prior agreements and 
understandings, whether oral or written, concerning the settlement embodied 
herein.  The Parties acknowledge that there are no representations, agreements, or 
understandings relating to the settlement other than those expressly contained in 
this Consent Decree. 

XXVIII. FINAL JUDGMENT 

108. Upon approval and entry of this Consent Decree by the Court, this 
Consent Decree shall constitute a final judgment of the Court as to the Parties. 

XXIX. 26 U.S.C. SECTION 162(f)(2)(A)(ii) IDENTIFICATION 

109. For purposes of the identification requirement of Section 
162(f)(2)(A)(ii) of the Internal Revenue Code, 26 U.S.C. § 162(f)(2)(A)(ii), 
performance of Section III (Applicability), Paragraph 5; Section VI (Natural 
Resource Damages), Paragraph 12; Section IX (Injunctive Relief), Subparagraphs 
22.a, 22.b, 22.c, 23.a, 23.b, 23.c, Paragraph 24, and related Appendix B; Section 
XIV (Reporting), Paragraph 57; Section XV (Certification), Paragraph 58; and 
Section XVI (Information Collection and Retention), Paragraphs 59, 60, and 66 is 
restitution or required to come into compliance with law to the extent it applies to 
federal agencies. 

Dated and entered this _____ day of __________, 20__. 

UNITED STATES DISTRICT JUDGE 
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