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ATTORNEY OR PARTY WITHOUT AYTORNEY (Nome, Stata Bar number, 8nd adoress):”
Affer racording relurn lo:

| MAURBEN J. BRIGHT, State Bar No. 81589
BRIGHT & BROWN _ .
550 North Brand Boulevard, Suite 2100

Glendale., CA 91203

" TELEPHONE NO.: (818) 243-2121

E-MAIL ADDRESS (Optional); ) )
ATYORNEY FOR(Namey:  Plainbiff WATSON LAND COMPANY .
SUPERIOR COURT OF CALIFORNIA, COUNTY OF LOS ANGELES ' )
- STREET ADDRESS: 600 S. COMMONWEALTH
MAILING ADDRESS:
cy anpziecone: LOS ANGELES, CA 90005
prancHName: CENTRAYL CIVEL WEST
PLAINTIFF: WATSON LAND COMPANY

FOR RECORDER'S OR SECRETARY OF STATE'S USE ONLY
CASE NUMBER:

DEFENDANT: ATLANTIC RICHFIELD COMPANY, ET~ AL. . BC 150161

ACKNOWLEDGMENT OF SATISFACTION OF JUDGMENT ’ FOR GOURT USE ONLY
(X3 rue ] parmia [} MATURED INSTALLMENT

1. Satisfaclion of the [idgment is acknowledged as follows: ' ORiGEN q E FEE E:
a. X Full safisfaction . R E ) i
(1) (X7 Judgment is satisfied in full.

(2) 1 The judgment craditor has accepted payment or performance other ' DEC 19 2005
than that specified in the judgment in full sat]sfacl(on of the .

.. judgment. - . 1 ¥Aaa N (0
b. L.} Partial satisfaction LQ;S AN&ELES )
The amount received In partial safisfaction of the 1udgment is$0.00 5} 'ﬁ‘ {‘,—R gOR COURT :
¢. L1 Matured instaltment

All matured installments.under the instatment judgment have been
satisfied as of (date):

2. Full name and address of judgment creditor:* - - .
* Watson Land Company, 22010 South Wilmlngton Avenue, Suite 400, Carson, CA $0745

3. F ull name and address of assignee of record, if any:

4. Full name and addréss of Iudgrﬁenl debtor baing fully.or pan_laliy released:* . i .
SHELL OIL COMPANY, One Shell Plaza, P.0O. Box 2463, Houston, TX 77252-2463 »

5. a. Judgment entered on {dats): July 23, 2001
b. {1 Renewal entered on (date):

6. CJan [J absteact of Judgment 1 certmed copy of the judgment has been recorded as follows (complele all
information for each counly where recorded):

COUNTY . " DATE OF REGORDING INSTRUMENT NUMBER _

7. {1 Anotice of judgment lisn has been filed in the office of the Secretary of State as ﬂle number (specify):

NOTICE TO JUDGMENT DEBTOR: If this is an acknowledgment of full sallsfachon
county shown in item 6 above, If any, in order to release the judgment lien, and wi
State to terminate any]udgment lien on persanal property.’ BRIG d

Date@fm. /é/ jﬂﬂ(_' _ | . )

{s: }édhuoeus/vr ?KEDIJ%R ASSIGNEE 9# 'e?rononAnonNEv—) .

gment, it will have to be recorded in sach
e to ba filed in the office of the Secretary of

D BROW

Page 1ol 1

“The names of the fudgment credlior and [udgment deblor must be slaled as shown in any Absiract of fdgmentwiich was recorded end is ng- releasWn. * A Separate notary
acknowled { must ba'aftached for each signature, ..
o]

Fom Moot Oplona ke ) NOWLEDGMENT OF SATISFACTION OF JUDGMENT SOP%‘E""‘%;’;“ Y-Sy

EJ-100 {Rev. January 1, 2005]
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—vsms -of Cahformaf
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i , g Countyof -Los Angeles } K L REPRTR -

& on December 16, 2005 bafore. me, _Carmen -Salagzar, Notary Public. - 5
A‘ - R Datg . Nama and Tile of Olficer {8.g., “Jane Dae, Notary Public}  * - T e b
. personally appeared Maureen J. Brlght S ' e LR
. . . k Name(s) of Signm(s) .o : . CL S B
3 IR . - . XXpersonally known tome - - B

(% . - K ¢+ [ proved to me on the basis of sansfactory R
' ' ’ evxdence L . S SR

B i h . s".zm .o to' be tha persongéx whose - name(ss) lsiaxe{,"
(" " R MN .. subscribed to the within instrument. and -
.acknowledged to'me that mdshedhmcexecuted B
“the .same in MFhe®MEX  authorized ... B
" capaciyli®sq, . and that” by. hiwtherwyic B).
} ~ o - - -signature(z) on the instrumenit the persongg),.or . B .
« 0 0 ' - .~ the entity upon behalf of which the’ person@c. 5
@1 . : . . : - acted, executed the instrument L B

. : : '_ : (
.eal. B o)

WITNE $fmy hand and

Signalure of Nolary Pyblic -

~OP; TIONAL

Though the tnformanon below is not required by Iaw, it may prove valuable lo persons ralylng on the documenr and could prevent 9) :
fraudulent removal and reattachment of this form to anather document. . - ) ) )

" Description of Attached Document ST o .

Titls or Type of Document: Acknowledgment 0f Satlsfactlon Of Judgment (Full) o

. R
DocumentDate ~_December 16 - 2005 - : ~__Number of Pages: __ 1 2

; Slgner(s) Other Than NamedAbove ' - - - _ . 2

Capacxty(nes) Claimed by Slgner. : L Co ' : -.
SignersName:‘ Maureen J. Br-lghtl R o .y DB

. o . : : OF SIGNER %
O Individual ' . . Top ol thumb here | -
O Cormorate Offlcer——Ttle(s ‘ ) : 1 RS
(3 Partner — O Limited {3 Gengral . : O] R
O Attorney-in-Fact . : - o . S 2
O Trustee ‘ . o : o)
.03 Guardlan or Conservator . ’ S
. K-Other: __Attorney for Watson Land Comvanv : AR B

Slgner Is Representing:

R A L CR R RS IR Wé/ X "f/”’e" 0’@!& «’)’4\74‘6'("-?4‘!73 ASEZREES JX‘ /"J'4‘~/ &Wj’-‘%
* © 1998 National Nolary Assucraﬂon- 8350 D Soto Ave., P.O. Box 2402 + Chalsworth, CA 913132402~ wwwnauonnlnnluyorg © Piod. No. 5807 Reorder: Call Toll- Fraa 1-800-876-6827
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CALDWELL,
LESLIE,
NEWCOMBE

& PETTIT

{-Boulevard; Suite 600; Los Angeles, California 90017-2463. — -

" PROOF OF SERVICE

I am employed in the County of Los Angeles, State of California. I am over the age of
eighteen and not a party to the within entitled action. My business address is 1000 Wilshire

On December 19, 2005; I served the within document(s) described below as: _
ACKNOWLEDGMENT OF SATISFACTION OF JUDGMENT (FULL)

(X) BY MAIL: By placing a true copy thereof in sealed envelopes and causing them
to be deposited in the mail at Los Angeles, California. The envelopes were mailed
with postage thereon fully prepaid. I am readily familiar with our firm’s practice of

“collection and processing cortespondence for mailing. It is deposited with the. U.S. -
postal service on that same day in the ordinary course of business. [ am aware that . -
on motion of party served, service is presumed invalid if postal cancellation date or

postage meter date is more than one day after date of deposit for mailing affidavit.
.iame§ S. Bright ' Attorneys for Plaihtiff/Resliondent,
BRIGHT & BROWN corporation

550 No. Brand Blvd., Suite-2100
Glendale, CA 91203

() BY FAX: By transmitting a true copy thereof via facsimile machine to the offices or
the parties listed on the attached Service List. I caused the copy to be transmitted
from the facsimile number of Caldwell, Leslie, Newcombe & Pettit, (213) 629-9022
or (213) 629-5584. The transmission was reported as complete and without error. A
copy of the transmission report is.attached to this Proof.of Service.

( ) BY OVERNIGHT MAIL (VIA OVERNITE EXPRESS): I caused such envelope
to be deposited at a station designated for collection and processing of énveloped and
packages for overnight delivery service by OVERNITE EXPRESS. 1 am “readily
familiar” with the firm’s practice of collection and processing of documents and
other papers to be sent by overnight delivery service by OVERNITE EXPRESS.
Pursuant to that business practice, envelopes in the ordinary course of business are
that same day deposited in a box or other facility regularly maintained by such
overnight service carrier or delivered to an authorized courier or driver authorized by
such overnight service carrier to receive documents in an envelope or package with
delivery fees paid or provided for. ' , :

(X)) STATE: Ideclare under penalty of perjury undér the laws of the State of California that
the foregoing is true and cotrect of my own personal knowledge, and that I executed this
document on December 1'9, 2005, at Los Angeles, California. : :

() FEDERAL: I declare under penalty of petjury under the laws of the United States of
America that the foregoing is true and correct of my own personal knowledge, that I am
employed in an office of a member of the Bar of this Court at whose direction this service was
made, and that I executed this document on December 19, 2005 at Los Angeles, California.

"MARGTE ODANAKA

855.02P0S mailmo




BRIGHT AND BROWN
' ATTORNEYS AT LAW
S50 NORTH BRAND BOULEVARD
SUITE 2100
GLENDALE, CALIFORNIA 91203
(818) 243-2121 (213] 4891414 -

FACSIMILE (818] 243-3225

WRITER'S E-MAIL:
MBR'GHT@BNGHTANDEROWN com

' CALD
November 17, 2005 ' NEWC(%VI\%E &EFSEI#W

" NOV 21 2005
RECEIVED

VIA FACSIMILE AND REGULAR U.S. MAIL

Michael R. Leslle Esq.

Caldwell, Leslie, Newcombe & Pettit -
1000 Wilshire Blvd., Suite 600

Los Angeles CA 90017- 5624

_ Re: | Watson Land Company v. ARC’O et. al.
Dear Mike:

Respondmg to your inquiries concerning the instructions for payment
of the judgment against Shell in the above-entitled matter, we have now confirmed
the following. The Qualified Settlement Fund p1ev1ously established by Watson
and ARCO at Bank One Trust Company (formerly Bank One account number
6800064700) has become part of J.P. Morgan Trust Company National Association
_ via its acqulsltlon of Bank One.* We now have the new J.P. Morgan account and
.bank representative contact mformatwn Payment should be directed as follows:

JPMorgan Chase Bank

ABA #021000021

Acct Name: Incommg Wire. DDA
Acct #507198883 A i
Ref: ‘BP Watson Escrow # 1021567
Attn: Rory Nowakowsk1 .

. Mr. Nowakowski can. be reached at (312) 267-5081, if thefe are any
questions. ' : . : ' '

Because the court’ order requires deposit into the Qualified Settlement .
Fund, we also’ undertook to find out whether there are any special tax requirements
triggered by the deposit, so that we did not collectively cause some unexpected
adverse consequence to one or more of us. The tax information we have received is

extiar_ M



BRIGHT AND BROWN

ATTORNEYS AT LAW

Michael R. Leslie, Esq.
November 17, 2005 -
Page 2

‘that the deposit will trigger reporting requirements under the U.S. Treasury
Regulations. As I understand it, the transferor into a qualified settlement fund
must provide a statement to the administrator of the fund no later than
February 15 of the year following the year in which the transfer is made. (in this
case presumably February 15, 2006), a copy of which must be attached to the

transferor’s timely-filed income tax return for the. taxable year of the transferor.in, .

which the transfer is made. Mr. Nowakowski should be able to provide Shell with
any specific contact information needed to properly address the required statement
to the administrator of the fund. We have also been told that the statement must
mclude the following information:

1. . Alegend — “§1.468B-3 Statement” — at the top of the first page;

2. The name, address and taxpayer identification number of the
person/corporation making the ftransfer to the Qualified
Settlement Fund; :

3. The name, address and employer identiﬁca(ﬁion number of the .

Qualified Settlement Fund;
4. | The date of the 'fransfer and the amount of cash transferred; and

- b, A descrlptlon of the property transferred and its falr market
value on the date of tranefer

While Shell should obviouSly review this information with its own tax _
counsel, Watson and BP did not want to inadvertently - create unnecessary tax
ploblems by not investigating the regquirements prior to the deposﬂ:

. Iam also in receipt of your letter dated November 15, 2005 in ‘which .
" you express Shell's desire to make the deposit in order to satisfy the judgment, as
well as its frustration at not béing able to make the deposit earlier. In that letter
you state that you believe that interest on the judgment should stop on
September 30, 2005, as you sent a letter on that date requesting instructions upon
~ how to make payment.. While it is unrealistic to assume payment would have been
" made that same day, had the information been available, neither Watson nor BP
had any intent-to delay payment longer than necessary to straighten out the status
of the fund after the J.P. Morgan acqulsltlon of Bank One and to ensure that the act



BRIGHT AND BROWN

ATTORNEYS AT LAW

Michael R Leslie, Esq.
November 17, 2005
Page 3

of depositing funds did not trigger some adverse tax consequence that none of the
parties anticipated and that could have otherwise been avoided. In fact, resolving
these issues has been frustrating for them as-well and they would both prefer to
have the payment depos1ted as soon as- p0351b1e

} While we dl,sagree w1th your interpretation of the code and believe that
interest continues to accrue, Watson and BP are both willing to agree that interest
need not be paid after October 22, 2005 as an accommodation to Shell, provided that
the amount of the judgment plus interest through October 22, 2005 is paid into and
received by the Qualified Settlement Fund by next Wednesday, November 23, 2005.
That is essentially splitting the difference between the date of your letter and today
with respect to the accrual of interest, with a few extra days in Shell's favor to
facilitate the wire transfer

Lastly, in connection with the calculation of interest, I copled youon an
‘e-mail I sent to Matt Covington on. October. 31, 2005, explaining what we thought
the interest calculation would be. I assume that we have all reached the same
calculation as it is pretty straight forward However if you think we were incorrect
in any respect, please let me know, :

- I would appreciate it greatly if you would have someone call my office
to let us know when the funds are to be wired, so that I can let Matt and Brad know
in case they get any calls or questions from the bank. If you need any other
information, or if there is anything remaining to be discussed, please let me know.

- Very: truly yours,

%\/Iﬂ/ﬂ//@_g

Maureen dJ. Bright

‘MJ B cs
cc: Matthew S.- Covmgton Esq
: BradleyD Frazier, Esq.
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_ BRIGHT AND BROWN

ATTORNEYS AT LAW

B50 NORTH BRAND,BOULEVARD, SUTE 2 100
GLENDALE, CALIFORNIA D 1203
1B16) 2432121 (2131489-1414
FACSIMILE (B | e; 243-32825

FACSIMILE TRANSMITTAL

The information contained ix this facsmnle measage ia legally pnvﬂeged and conﬁdentlal mformatmn intended
only for the use of the individual or entity named below. If the reader of this message is not the intended-
recipient, you are hefeby notified that any dissemination, distribution or copy of this facsimile is strictly
prohibited. If you have received. this facsimile in error, please immediately notify us by telephone and return

Yom

the original facsimile to Bright and Brown at the address above via the Umted States Postal Sexvice. Thank |

DATE: " November 22, 2005
.TO:

1 | S N | PacsmviL - TELEPHONE -
. NAME . FIRM/COMPANY . NUMBER " NUMBER

Michsiel R. Leslie, Bsq, | craawell, Leslie, Newcombe | 513 599 9099 ' 213.629-9040

. & Pettit A
| g::dley D. Frazier, Watson Land Cormpany (310) 522-8788 | (310) 952-6410
[Matthew S. Covington, | DLA Plper Rudmck Gray (415)‘ 659-7300 | (415) 659-7000
Esq. CarL ‘ _ .

FroM: | Maureen J. Bnght Esq.
TOT.AL NUMBER OF PAGES (1nclud1ng thlS cover page) 22
Message: PLEASE DELIVER TO MIKE LESLIE, ASAP. THANKS!

T N



" Nov-22-05

04:27pm From-Bright And Brown +81082483225 T-150  P.002 - F-733
FACSIMILE TRANSMITTAL
Mike:

Pursuant to our telsphone conversation earlier today, I contacted JP
Morgan to obtain the information that you requested on behalf of Shell in
r'ormectmn with the payment

PAGE !

The Quahﬁed Settlerhent Fund is held and administered as a trust by J P
Morgan Trust Company, g National Association. That is the legal name of
the trustee. Payment is directed to Account number 507198883, referenced

by J.P. Morgan as “BP Watson Escrow #1021567". According to the bank,

the trustee is the entity receiving the funds.

Mr. Nowakowski of J. P. Morgan was also kind enough to fax ‘the
documentation that Shell needed to complete the payment. Therefore,
attached please find: =

1. A copy of the sxgned W 9 for J.P. Morgan Trust Company, a Natlonal
Assocmtmn

2. A copy of the orxgmal trust documentation creating the Qualified

Settlement Fund (note that the fund was originally set up with Bank
One wh1ch was later acquired by J.P. Morgan) and

8. A copy of the cover fax from Mr. Nowakowski conﬁrmmg that J.P.
Morgan has acquired Bank One and i is now the trustee of the Qualified
- Settlement Fund. .

I believe that should supply the documentation that Shell needed.

However, if any further mformatmn is needed please feel free to Iet me
know.

Pursuant to fmy last letter to you and our conversation, this will also .

confirm that the parties have agreed that post-judgment interest for

" purposes of satisfying the judgment will accurmulate through October 22,
2005, and not afterward. You pointed out that Shell needs the above
-information to fund and because of Thanksgiving, may not be able to fund
- until next weelt. As long as the payment is made as soon as reasonably . -
possible next week Iam conﬁdant that will be acceptable to both Watson '

and BP.

‘ Lastly, 1 appreéiate the information you relayed upon the calculation of
interest on the judgment, including you pointing out that costs and interest -

on the costs are also due, I double checked the information you provided
and 1 belisve we agree om everything except the total number of days

-during which interest ran. I think there was a math error in the number

calculated by your office. ‘At any rate, in anticipation of finalizing 'this,
following e the total due, with details, as I calculated it. - '
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FACSIMILE TRANSMITTAL , - ‘ PAGE: -

——————Shell judgm eﬁtlcalculatién:,, : - S

Judgment entered July 23, 2001
Interest agreed through October 22, 2005

Remediation costs $3,915,851.00 .
Per diem interest: 10%/yr ($391,585.10) = 365 $1072 84/day

Costs awarded: $87 183.22
" Per diem J.nt_erest 0%/yr ($8,718.32) + 365 $23. 89/day

Total déys July 23, 2001 to October 22, 2005: 1552

July 23, 2001 to-July 22, 2005 = 4 yeais x 365 = 1460 days, plus
July 28, 1005 to Oct. 22, 2005 = 92 days

July 23-31 = 9 days
August = 31 days
Sept. =" 30 days
‘Oct 1-22 = 22days

1460 + 92 = 1552

- Interest on Remediation Costs: $1072. 84/day x 1552 days = $1,665,047.68
Interest on Costs $23.89/day x 15652 days = $37 077 28 .

_ TOTAL DUE: Remediation Costs : o $3,915_,851.00
: ~‘Interest on Remed.latlon Costs .. $1,665,047.68
Costs: ‘ $ 87,183.22

Interest on Costs: ‘ $ 3707728

$5 ’705,159.18

Hopefully we got the math right this time! Howeve1 if you See any problems or errors when
you double check me, please.let me know. -

Thank you agam for your ass'l'stance. ,
Have a wonderful Thanksgiving.
Regards,

Maureen
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A I g"‘pJPMorgan RECEIVED

C Escrow Admixistration NOV 22 005
P Y 27 W. Monroe, 26th Floor '

- Chicage, Ifinois 60606 .+ _Bright &Brown
Fax Cover Sheei

Date: | 1122005
Company: e . Bright & Brown
Atin: ‘ Maureen en Bright

Tele# 818/243-3225 ]
Fax # - 8L 3/243-3225 _
From: Rmy NaWaIcow.s‘h

r——— A e ey TS ¢ oS e fia— o pu—

Phone Number! (312)267-5081 -

—

Totel number of pages sent (including this cover sheet):

THIS TRANSNIISSION I8 INTENDED SOLELY FOR USE @F 'IHE PERSON TO WHOM IT IS ADDRESSED. Iy
YOU HAVE RECEIVED THIS TRANSMISSION IN ERROR, PLEASE CALY, THE SENDER FOR INSTRUCTION AS
TO THE DISPOSITION OF THE YINFORMATION CONTAINED IN THIS TRANSMISSION. THANK YOU!

- COMMENTS:

‘ : . Maureen,
‘ it e et o et e ey e ame e e e

Aﬂached is the. V-8 form for . J' P. Morgan T rust Company, NA In addmon on please

note that gs a result, of the merger bez‘weeh Bank One and JPMorgan, J. P Morgan

Trust Compary, NA has become the SUCCESSOY in inferests fo Bank One Trust

Company, NA. Please cgll me if. you have any questzons_ o '
'I?zankr - _;-.r e __ SRS —
_Row_ '

o i o = ae e emA g - . o e ue e ttmmE m o at e e Y RwNa e | 0P MO A b A g —

(Ifthete is 2 problem wml thiz transmission, pleass contactthe person listed above )
_ Tbls tramsmission sent from fax number indicated below:
X 312-267~5202

n 4 /S L SO 22 AON 2025-L92-21EXE] } N¥IHON 4T
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{Aev, Octobor 2004)
Depaament of tha Trsagury

Request for Taxpayer :
ldentification Number and Certiﬁcatinr_n

48182433225 T-160 P.00B/022  F-739

Glve form 1o the
| requester. Do nat -
gend to the IRS.

Name {3% raported on your incoime wx returr)

J:P. Morgan Trust Company, National Assoclation
Buslnggs, ama, if aittecent from above . -

Adgrags {rumber, street, Bnd spt, of suite n6.)
1989 Avenue of the Stars, 26th Floor

Print or type-

. — ")‘5}&6}1'_ e
. Individual .- Ardyeanl ] Exampt trom paskp |
Ghack appropnate bax: E;] Sots propristat D Cotparaton D Pantnership Other » /a.«mcw'nm’. E] vilthheiding

Requiater's-name ond addnss (aplonal)

Clty. state. an ZiP code
Loz Angalas, CA 30067

L5} acceimé numbarts) hare (gpiisnal)

Soe Spacifie Inalructlons on pags 2.

. Taxpayer. ldeﬁtftication Number (TIN}

g

Enter your TIN in tho spprapriate box. The TIN provided must match the name glven- on Line 1 to avaid
bachkup, withholding. For Individuals. this I your soclal security numbar (SSN), However, for g réeldent |
allan, adle proprietor, or-disregarded emtity, see the-Part | instuedons on page 3, Fof other entities, flls
yaur employer Inentllication number (EIN). If you do not have @ number, &5 How ko ger s TIN oh page 3. ol

Note. Ir the account is In more than one namd, <es ths chert on pags 4 for guidelines on whoge rumber

e enter.

SociS secynly numbsr

SR

Emplayer fdenttflcatton rumbar

.

2 Centification

9|stele]s|5]o[7]s

Undsr penaltiss of perjury, | centify that:

1. The number shown on this form is my carrect taxpayer Identification number (or | am waiting for a number te be issved to me), and

2. tam not subject to backup withholding becausae: {4) ) dm exempt from backup withbolding, or (b} | have not been natifiad by the Intemnl
Revénua Service {IRS) that | ar subject ko backup withholding as a result of a failurs to report &l interest or que'nds. or (¢} the IRS has

notified e that | Bm no longer subjett o backup withholding; and

. 9. {amaU.S. person {including 8 U.S, reaident alien),

Certitication instructions, You must eross out ltem 2 sbove I you have been notitisd by the IRS that you are currently subject fo backup .
withholding because you have talled 1o report @l intarest and dividends on your 1ax return. For real estate raneacuong, iem 2 does not apply.
‘For movtgage interest paid, agquisition or abanoonment of geourad propeny, canceliation of debt, corributlons ta an individual retiemart

. arvangemant [RA), and generally, payments other than interest and dividerids, yoU 8re ot requirad 1o sign the Cenification, hux you must
* provite your cofrect TIN, {Ses tha Inatrustions oy}‘mgej ) .

Sign

Shanarure of
1.S. parson P

Puyrposa of Form

A person who Is required to ﬂré, an information return with the
IRS, must obtain your correct taxpayer Identification nomber -
{TIN) to repatt, for example, income paid 1o you; real sstate

~ ‘transactions, mortgags Interest you paid, acquisition or

abandonment of secured property, caneellation of dabt, or

_contilbutions you madse to an IRA,

.5, person. Usa Form W8 oniy T you are'a U8, person-

{inciuding a residant alien), to provide your correct TIN o the
parson requesting it (the requestar) and, when applicatile, 10;

1. Garﬂfy that the TIN you are’ giving Is correct {or you are
waiting for a number to be jssued},

2.-Cerlify that you are nat subject to backup withho]d[ng..

or
3. Claim exemption fram backup withhelding if you are a
U.S, axempt payee, :

" Note, If 4 raquester gives you a form other than Form W-9 to

request yaur TIN, you must Use the requester's form if it is
substantially similar to this Form W-5.

For federal tax purposes you are consldered a parson if you
are! S .

# an Individual who Is a citizen or resident of the Unlted
Stgtes, - ' '

» 5 parinership, corporation, compariy, or assoclation

created or organized In the United States or’ under the faws
of tha United States, or : : .

Cay, No, 10221X

n'd (Gl 9002 22 AON

* any estate (vther than a foreign estate) ar trust. Saé

- Regulation section 301,7701-6(g} for additional information,
" Forelan parson, If you are a foreign person, use the

appropriate Form W-B (see Publication 515, Withholding of
Tax on Nonresidert Aliens and Foreipgn Entities), ,

-Nanresldont-aflen who becomes a-resident afien.~- - -

Generally, only a nonresident allen Individual may use the
terms of a 18x reaty 1o reduce or eliminate U.$, tax on
eertain tyges of incoma, However, most tax reaties contaln a
provision known as a “saving clause.” Exceptions specified
In the saving clause may permit an exemption from tax to
continug for certaln types of income evan ahar the recipient
has otharwiss become a LS. resldent allen for tax purposes.

If you are a U.S. resident alien who is relying on an
excaption comtalned in the saving clause of a tax troaty to
claim an exemptlon from U.S. tex on eettaln types of Ineeme,
i):tou must attagh & Statement that specifics the fellowing five

ems: :

" 1. The treaty country. Generally, this must be the same

Areaty under which you claimed exemption from tax as a

nonresident afien,
2, The treaty article addressing ihe income.

8, The aricle. number (or location) In the tax treaty that
conains the saving clause and its exceptions. ’

Form Wr8 (Rev. 10-2004)

Z025-£82-Z |R:%B NYDHOH P



| Nov-22-05  04:28pm  From-Bright And Brown - +818243322;5 - ©T-150 ° P.008/022 * F-733

P ————

-

Trust Agreement and Instrucnons to Trustee

This Trust Agme:ment and Tnstructions to Tyustee is dated as of November 15
‘ 2001 (the “Agreement”) and 1§ among Watson Land Company (“Watson™), Atlantic Richfield

 Company (“Atlantic Richfield”) and BP America, Ine. (*BP?)_and Bank: One Tiust_ Cotitpainy;: . oo

Nstional Association, a national banking association, as trustes (the “Trustee™).  Atlantic
Richﬁe]d and BP shall heteaftet be 1efetred to coliéetively as “ARCO >

' WHEREAS Watson has brought an action in tb.e Los Angeles Supenor -Couiit
capﬁonf:d Watson_Land Corpany v. Aflagtic Richfield Company, et. al, Case nuinber
BC 150161, against Atlantic Richfield Company (“Atlantic Richfield”), Shell Ofl Company

- (“Shell 011”) GATX Tank Storage Tepminsls Corporation (“GATX™) and certain other
defendants seeking to recover damages for the soil and growmdwater contamination, which has
beex, identified on and within the Watson Tndustrial Center South (“WICS Property™), which
lawsnit is referred to herein as the “Watson Lawsuit”; and

WHEREAS, Shell 13 a namcd defendant in the Watson Lawwit, and

. WHEREAS, Wa’fson and ARCO bave entered into & Settlement Agreemcnt and
Release of Certain Claims By And Between Watson.Land Company, BP Amerca Ine., and
. Atlaptic Richfield Company, effective November 1, 2000 (hereafter “Seitlement Agrecment”)
Among other things, the Settiement Aprecment settles and releases certain ¢laims between
Watson and ARCO, indermifies Watson against certain fuhwe environmental remediation
" expenses, and establishes this Trust as.a source for-the réimbursement of cextain environmental
: ramedlahOn expendmues, and certain other mdcmmty obligations of ARCO and

. WHEREAS, pursuant 10 2 subscquant settlement agresment or order of the Los

. Angeles Supcnor Court (the “Court™), Shell may transfer- setflemént payments or judgments

" directly to the Trust which shall be held, admnustm-ed and distributed in accordance with and
subject to the terms provided herein; and

WHEREAS it is the intention of Watson. and ARCO that the Trust shall be a
Qualified’ Seitlement Fund vwnder Section 468B of the Internal Revemue Code of 1986, as
- . amended (the “Code™) and the Treasury Regulations therennder, that none of Watson, ARCO or
- Shelt ghall be-the-ownér-of any portion-of -the- Trust;-that-the- Trust net be characterized asa -
. grantor trust as defined in Section 671 of the Code and that, &5 a vesult, no item of income,
deduction or credit of the Trust will be mcludable in compliting the taxgble mcome of Wa'nson7
ARCO or SheJJ , '

: NOW, THEREFORE, in consideration of thc covenants and agreements herein -
contained, and for other good, fair and valuable considerations and yeasonably equivalent value,
the receipt and sufficiency of which are hereby acknowledged by the parties hereto, the Trustee,
Watson and A.RCO do hereby agree as follows, intending to be legally bongnd:

.Sectlon 1. Estabhshment of Trast

(@ Name of Trust. This Trust sha]l be lmown as and properly referred to as the"
“WICS Pmperty Eovironmental Clea.m;xp Fund.” 4
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’Irust Bepeficiary. The beneficiaries of fhis Trast shall be W’ztson and ARCO

(hézein called the “Beneficiaries”):
() Trust Parposes. The purposes of this Trugt shall be to provide a source of finds

which shall be used and/or distributed for the purposes set.forth in the Settlemerit Agreement, - -

- including without limitation the reimbursement of environmental remedistion” costs, ARCO’s
mdemmﬁcauon obhganons, and certain expenses mcumd by Watson.

(@) Trust is Irrevocable, - This Trust is frrevocable and miay not be revoked, amended
or modified, in whole or in part; prmnﬂad howcvcr, notwithstanding- the foregoing to the
contrary, the Coutt may reform this Trust, in whole or in. patt, and the Triust shall be réformed to
the exient said Court détermines it necessary or reasonable in order for this Trust, the Trustee
and/or the Trust Fuind (as defined below) to fimmetion or be used to better serve the Trisst purposes
set forth hercm and i in the Settlement Agreement.

(€  Separate and Tndependent Trust This Trust shall at all fimes be held and remain
asa separaw and mdepcndent Trust.

o Conggbuﬁons to Trust. All con'tnbutlons from Shell to this Trust will be Hsted on
amendments to Exhibit A, as any settlement agreement is reached with, or a Judgmcnt rendered

" against, Shell, in the Watson Lawsuit, as well as all income and proceeds of invesiments and

. reinvestments of Shell’s contributions (herein called “Trust Fund™). The Trmst Fund shall at all
times be held in this Trust, subject to and in accordance with the provisioms of thls Trust

| _ Agrccment
@ Situs of Trust. This Trust shall have its situs in the State of California.
® - ‘No Distribwtion to Creditors, Distibutions of both income and/or pnnmpal shall

be made as set forth in the Trust and the Settiement Agreerment. The rights apd interests of
- Benpeficiaries ip this Trust may not be voluntarily or invohmtarily assigned, transferred,
conveyed, hypothecated or otherwige alienated in any mammer expect to a- Beneficiary’s
successor in interest in the event of any merger, acquisition or other form of corporate
reorganization or to a transferee of the 'WICS Property. No creditor of any Beneficiary shall
have any rights in or to this Trust or the Trust Fund, nor may any creditor of any Beneficiary by

all attempts of any creditor of any Beneflciary to secure an nghts or interests in thi
- Trust Fund shall be vmd and vnenforcéable. 4 sts in this Trust or the

@ . Certificate of Incumbency: ‘Watson and ARCO shall each eXccute- and deliver to
to
© the Trustee a certificate of incumbency substantially in the form of Exhibit B hereto fo:r the

purpose of establishing the identity of the representatives of Watson and ARCO entitled to i

sue
instructions or directions 1o the Trustee on behalf of each such party, In the event of any chl:.uge
in the identity of such representatives, a new certificate of incumbency. shall be executed and
delivered to the Trustee by the appropriate party. Until such tie as the Trustze shall receive a

new incumbency certificate, the Trustee shall be fislly protected in el
then current incurnbency ccrtlﬁcate on file with the TZuI;t oy relying without injury on any

1A _DOCS\662714.6 [W07]93692v2
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G) Tax Forms. Watson and ARCO shall each firnish the Trustee with a completed

Form W-8 or Form W-9, ds applicable and shall file or cause to be filed all necessary forms,
docuraents, statements and elections as required by the Internal Revenue Code and the Treasiny
Regulations thers under as-may be necessary to mitigate, reduce or eliminate any Tex that could

Section 2.  Investment

(@ Permitted Investments. The Truste¢ agrees to invest and refnvest finds in the
Trust in The One Group Government Money Market Fund Class 1 or 2 successor o1 similar fund
which invests in (i) short-lerm sectrities issued or guaianteed by the United States Government, |
its egencies or instrumentalities and/or (if) repurchase agreements relating to such securities
(“Permitted Investments”). No Perpitted Investrhent shall mature later than Japuaty 1, 2011,
Interest and other earnings on Permitted Investments shal]l be added 1o the Trust. Any loss or
expense incurred as a result of an investment will be bome by the Trust. -

®) . Purchases and Sales. The Trustee is hereby authorized to execute parchases and
sales of Permitted Investments through the facilities. of its own trading or capital markets
operations or those of any affiliated entity. The Trustée shall send statemients to each of the
parties hereto on 8 monthly basis reflecting activity in the Trust for the preceding maonth.
Although Watson and ARCO each recognizes that it may obtain a-broker confitmation or written -
statememt containing comperable information at no additional cost, Watson and ARCO hexeby
agree that confirmations of Permitted Investments are not required-to be issued by the Trustee for
‘each month in which a monthly statement is tendered. However, no statement need be rendered
for the Trust 3f no activity accvared for such month 4 : .

(® . Disiribution of Proceeds. Watson and ARCO acknowledge and agree that the
delivery of the Trust property is subject to the sale and final setflément of Permiifed Investments,
Proceeds of a sale of Permitted Investments will be delivered on the business day on which the
appropriate instructions are delivered fo the Trustee if received priot to the deadline for same day
sale of such Permitted Investments. - If such instractions are received after the applicable
deadline, proceeds will be delivered on the next succeeding business day. ‘

‘ (d) -  Sepropation. The Trust Fund sha]l &t all times be Segregated from the assets of
L Watson and ARCO, . e i i e e e

Section3.  Trust Distributions _

~ During the term of the Trust, the Trustee shall distribute from time to time such

portions of the income and/or principal of this Trust, even to the point of completely exhansting

- the. Trust Fund. The Trustee shall make distributions to Watson and ARCO as set forth in the
Settlement Agreement, including Section 18 therein. For example, as set forth, in sub-paragraph '

18.2.2 of the Settlement Agreement, the Trustee shall distribute to ARCO the total amount of any

distribution requested by ARCO within 60 days from the Trustees® receipt of written netice from

ARCO requesting the distribution, wmless Watson has delivered written notice of objection, to the

Trustes within 53 days after Watson’s receipt of ARCO’s written notice requesting the

distribution.  Should Watson objest to only a portion of ARCOs requestsd distribution, the

' 3
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Trustee shall distribute to ARCO the portion of the requested distribution to which no objection
has been made. Should Watson fail to deliver wiitten notice of objections fo the Trustee within.
the 53 day period, the Trustee shall distribute to ARCO the entire amount of ARCO’s requasted
distribution. o ' . :

e Various -portions of the ‘Setfiéident Agreement requite ARCO and Watson o
canse the Trustee to make certain distributions. For example, paragraph 18.1" requires ARCO
and Watson to cause the Trustee to distribute to ‘Watson the amount of money set foxth in
Watson’s itemized statement of warelmbursed pre-Effective Date litigation costs snd expenses

. 'within 60 days after the date that ‘Watson provides such statement to ARCO; provided, however,
that in the event ARCO disputes any part of such itemized statement, Watson and ARCO shall

 cause the Trustee to distribute to Watson the amotmt that is not in dispute within the 60 day

period. Aocordingly, the Trustee shall promptly make distributions to ARCO and Watson as set

‘forth in written insttuctions signed by both ARCO and Watsen and delivered to the Trustes, o

-the extent to ‘which such instructions and requested distributions are consistent with the temmas of

the Setflement Agreement. If the Trustee cannot determine whether to make any proposed

distribution, the Trustee may petition the Court for instructions concerming any distribution. Any
such petition must be served on ARCO and Watson at least 30 days® prior to the hearing on the
petition. T : :

_ Al distributions will be made by clieck vnless Watson, ARCO, and the Trustee

~ agree in writing vpon a different method of disiribution. Distributions will be sent by hand
delivery or by overnight mail via Federal Express (or a similar overnight service). Distributions
made t0 ARCO will be delivered or mailed to Elizabeth E. Atles at the address set forth in
Section 9 below. Distributions made to Watson will be delivered or mailed to Watson’s General
Counsel (currently Brad Frazier) at the address set forth in Section 9 below.. ARCO and Watson
may change the person to whom distributions at their respective companies should be sent by
-providing written notice to the Trustee.- The Trustee shall provide written notite to Watson dnd
ARCO’ concerming each dishibuiion. The Twustee’s writien nofice shall stafe the amount and
date of the distribution, the recipient of the distribution, sud shall describe the statement(s) or
reguest(s) for distribution which relate to the distribution being made.

Section4.  Concerning the Trustee

(@ ... _Trust Administration and Change of Trustee. - The Trustee may-administer this—— "
Trust and the assets of this Trust without prior or subseqent court approval or orders except that
the Court will retain continning jurisdiction over the Trust with respect fo: (3) the approval and/or. -

~ selection of the Trustee, including any replacement or change of such Trustee, (i) the receipt of
anmual reports from the Trustee concerning the amount of the fund and distdbutions made fiom
the fund during the amoual period in question, (ili) the approval of the termination of the Trust’
after it has remained in existence for 2 mininmm period of ten (10) years, (iv) the appointment of
arbitrators and the confimiation .6r vacation, of arbitration awards in any arbitmation conducted
pursuant to.Section 25 of the Seftlement Agreement that relates in any way to the Trust, and
(v) any other matier specifically set forth in this Trust agreement or the Settlement Agteea;aant
Noﬂ?ix.lg hg'ein .shall prevent the Trustee in the Trustee’s sole discretion, from sackiﬁg and
receiving judicial approval from the Cowrt when the Trustee deems the same appropriate in
comnection with any matters involving the adminigtration of this Trost. Further, to the extent any
LA DOCS\668714.6 [W7)93602v2
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of the provisions of this Trust. axe mcomplete or vmelear, or thete is a chzmgc n any. f_e"d'e_ral.dr oo
state law that the Trustee believes.(in its sole judgment), may adversely affect this Trust,
inblﬁdjng tax laws, or there is a change in circumstances that may frustrate the mtant ar,idvpurpose
of this Trust, the Trustee, in its sple discretion, is authorized apd e;[up(;)’iwqﬁed 1o petlﬁanthe
Court, upon ‘notice to the Beneficiaries, 10 reform: this Timst,  In -addition, ‘each of ARCO,

“Watson, and/ér the Trustee mey “peiition the' Comt 1o appoint a replacemment Trustee in
accordance with the terms of the Setflement Agreement. Any petition relating In.any way 1o the
" Trust, any Trustee, or any replacement Trustee, must be served on each of ARCO, Watson, and
the Trustee at least 30 days before the date of the hearing on the petition.

(bi Tost Accovinting. The Trustee shall prepare annually a detailed Trust secounting
setting forth all receipts and disbursements to or from this Trust, as well as the beginning and
ending inventory of Trust assetd, Given thenature of this Trust, it is specifically directed that the
Tmstee shall not be obligated to prepare its accounting to distinguish fransdctions of this Trust ag
to juicome or principal, and instead, may singularly accoumt for the receipts and disbursernerits of
this Trust without differentiation as to income or principal.

© . Duties and Powers of Successor Trustes. All successor Trustee(s) shall havs all
thé powers and authorities, including discretionary authorities, of the initial trustee named herain,
Further, no snccessor: Trusiee shall have avy duty, obligation or responsibility for any acts or
omissions of any prior Trustee, including but not limited 6 any duty or obligation to nvestigste,’
make claim against and/or prosecute any prior Trustees. '

. @) N otwithstgnd-ing’ ‘any ‘provision contained hersin to the contrary, the Trustee,
" including its officers, directoys, employees and agents, shall; . R
)] | not be liable for any action taken or omiited under this Agremnmnf solong
as it shall have acted in good faith and withont negligence;
(i) have no responsibility to inguire into or determine the gemuineness;

authenticity, or sufficiency of any securities; checks, or other documents
or Instroments submitied to it in connection with its duties hersuniders -

Gif)  be entitled to ‘deem fhe. signatories of any documents or insu'umants.

e ______.«__submitted.to_it.hérgunder.as.beihg..those-pmporte&-ta-be-amhoﬁzcdtp-aign
- such documents or instruments on behslf of the partics hereto, and shall be
. entitled to rely upon the genwineness of the signatares of such signatories
without inguiry and without requiring substantisting evidence of any kind;

(v ‘be entitled to, refrein flom: teking any action contemplated by this

~ Agreement in the event that it becomes aware of any disagroement

between the parties hereto as to any facts of as to the happening of any
conteraplated event precedem to such actipn: _ = T

\7) have 1o responsibility.or liability for any dimimition in value of any assets
held hcreui;der which may result from any investments or reinvestment
made In accordance with any provision which may be contained herein, go
long as Trustee shall bave acted in good faith and witkiout negligence;
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(vi) . be entitled to compensation for its services hereimider as per Exhibit C
attached hereto, which is made a part hereof, and for reimbursement of its
reasonable otit-of-pocket eXpenses ineluding, but not by way of limitation,
the fees and costs. of attomeys or agents which it may find necessary to

engage in. perforpmimeesof its: dutiés hereunder; -l to -be- paid ‘ott’ of the -
' Trust Fund, and the Trustee shall have, and is hereby granted, a prior li=n
upon. any property, cash, or assets of the Trust Fund, with respéct to its
upp4id fees and nonteitbursed expensés, superior to the interests of any
other persons or e;u’atlcs o

(vii) "be entitled and is Liereby granted the right to set off and: dcduct amy unpaid
. fees and/or nonreintbursed expenses from the Trust Fond, vnless the Tiust
Fund is exhausted prior to the satisfaction of all fees and charges dus to
the Trustee in which case Watsor and ARCO shall each promptly pay
fifty perccnt (50%) of any remaining fees or charges due, provided
nothing in this paragraph shall prevent any paxty from disputing auy fees
or charges Jmposed or atterapted to be jmposed by the Trustee;

|

(vii) = be vnder no obligation to distribute the deposited funds or the incorme
' gencmtcd thereby until it bas received 2 Form 'W-8 or W.8, as applicable,
from Watson and ARCO, regardless of whether such party is éxempt from
reporting or withholding reqmrcments mnder the Intmnsl Revenue Codé of
1986, as amended; : ’

%) be, and hereby is, Jomtly and scvcrally mdammﬁcd and saved haxmless by
Watson dnd ARCO from all losses, Habilitles, costs and expenses,
including reasonable attorney fees and expenses, w]nch may be incurred
by it as a result of its acceptance of the Trmst or arising from the
performance of its duties hereunder, wnless such losses, liabilities, costs
and expenses shall have been finally adjodicated to have resulted from the
bad faith or negligence of the Trustee. Such fudemnification shall survive
the Trustee’s resignation or removal, or the termmauon of 'dns Agreement;

&) in the event that (i) any dispute shall arise between the parties with respect

;o the dispusition or disburseraent of Bay of the gssets held hereunder or
(ii) the Trustee. shall be uncertain as to how to proceed in a situation not
explicitly addressed by the terms of this Apreement whether because of -
conflieting demands by the other parties hereto or otherwise, the Trustes .

" be permitted to interplead -all of the assets held hereunder into the Court, -
and thereafber be fully relieved from any and all hablhty or-obligation with
respect to such interpleaded assets, The pariies hereto gther than the
Trustee further agree to pursue any redress or recourse in connection with
such a digpute, without making the Trustee a patty to same;

) IN NO EVENT SHAI,L THE TRUSTEE BE LIABLE, DIREC'I'LY OR
. INDIRECTLY, FOR ANY (i) DAMAGES OR EXPENSES ARISING
OUT OF THE SERVICES PROVIDED HEREUNDER, OTHER THAN

6
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DAMAGES WHICH RESULT FROM THE TRUSTEE’S FAILURE TO

" ACT IN ACCORDANCE WITH THE REASONABLE COMMERCIAL
STANDARDS OF THE TRUST BUSINESS; OR (ji) SPECIAL OR
CONSEQUENTIAL DAMAGES, EVEN IF THE TRUSTEE H._AS BEEN
ADVISED OF THE POSS]BILITY OF SUCH DALIAGES

. - Live fhe b ght, o1t it fhe obhga‘aODo to consult with cmmsel of chomc and
" shall not be ligble for action taken or omitted to be teken by the Trustee in .
. . gecordance with the edvice of such counsel;

(xiii) " have the right to perform any of its dxmas hereunder ﬂnrough agents,
attorneys, custodians or ROMINeEs, g

Any hanking association ox corporation. into which the Trustee may be merged,
converted or with which the Trustee may be consclidated, or any corporation resulting from any
merger, conversion or consolidation to which the Trustee shall be a party, or any banking

agsociation ot corpoxation to which all or substantially all of the corporate frust business of the -
Trustee shall be transferred, shall succeed to all the Trustee’s rights, obligations and immunities
hereunder without the execution or filing of any paper or any further act on the part of any of The '
parties hersto, anything herein to the contmry natmthsmndmg '

Section 5, Attachment of Trust; Compliance with Legal Orders

In the event that any Trust property shall be attached, gamished or levied upots by
any court order, or the delivery thereof shall be stayed or enjoined by an order of a court, or any
~ order, judgment or decree shall be made or entered by amy court order aﬂ'echng the property
deposited under this Agreement, the Trustee is hereby expressly suthorized, in ifs sole discyetion,
to obey and comply. with all writs, orders or decrees so entered or issned, which, it is advised by .
legal counsel of its own chopsing is binding upon it, whether with or without jurisdiction, and in
the event that the Trustee obeys or complies ‘with any such writ, order or decree it shall niot be
Yable to any of the parties hereto or to any other person, finm ar corporation, by reason of such

compliance notwithstanding such writ, order or decree be subscquenﬂy ravwscd, modlﬁed,
annulled, set aside or vacated. :

Seﬁﬁon 6.  Tax Matters

- () Preparation and Filing of Tax Rctums The Trustee is required to prepare and file
any and all income or other tax returns applicgble to the Trust with the Tnternal Revenue Service
end all required state and local departments of revenue in all Years income is eatned in any

. partioular tax year ag and to the extent required under the provisions of the Code and its

regulations, and such filings shall be consistent with the treatment as this Tmst a8 a Qualified
Settlement Fund undcr Section 468]3 ofthe Code,

_ () ng_:garrt of Tayes.- Any taxes payable on income earned from the mvestment of
_any sums hsld in the Trust shan be paid out of the Tmst Fund.
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(c) Unrelated T ranééctmns ' The Trustee shall have no responsibility for the
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preparation and/or filing of any tax or information return with respect to any transaction, whether -

or not related to the Tiust Agreerment, that ocours outside the Trust,

Secticn 7. RﬂSIgnatmn or Remwvm of Trustcs

The Trustee miey resign as such fo]lowmg the gwmg of thirty (30) days prior
written notice to the other parties hereto. The effective date of the Trusiee’s resignation shall be
the later to occur of (a) thirty (3 O)Hdays after recelpt of such notice of teimitiation (or as of such
earlier date as may be mutually agreeable), or (b) upon eppointment of & sudeessor Trustee by
the Coutt, after a noticed mgtion filed by the Trustes, ARCO or Watson and serw:d on the other

parties. Upon the effective date of its rcstgnaimn, the Trustee shall deliver the balance of the .
moneys or assets then in its possession to the suecessor Trustee as shall be &ppointcd by the

Court as emdanced by & written notice filed vm;h the Trustee.

Section 8. Termination

‘@). Texmipation of the Trust. st. The Trust shall continue in existence and be mamtamed
vntl] at least Febroary 26, 2011, of until all of the funds in the Tyust bave been distdibuied in
accordance with the Satt}ement Agreement, whichever shall first ocour. The Trust sball
sutomatically terminate upon the distribution of fhe Jast of the funds temaining in-the account in
accordance with Paragraph 18.1 and Paragraph 18.2 of the Settlement Agreement and the filing

of & fina] tax return ‘and final report concerning the Trust delivered by the Trustee to Watson,

ARCO and the Court. Except as provided in the immediately preceding sentence with respect to
automatic termination, the Trust shiall not be termmated unless and vntil the Court issues an order
authorizing 1ts termination.

) Continuance oLthe Trust. If any funds remain i the Trust upon. the mtpuanon of
gaid 10~year period, Watson aud ARCO shall attempt t0 agiee upon whether to coutinve the
maintenance of the Trust for a longer peried of time, or to appl‘y 1o the Court for an order to
terminate the Trust and distribute the amormt then remaining in the Trust in accordance with
Paragraph 18.3 of the Settlement Apreement. If either or both of Watson and ARCO wish to
seek au order teraiinating the Trust, then either or both of them shall prake an epplication to the
Court, by noticed motion, for such an order., The decision of whetber the Trust shall be

continued- and-maintained- beyond- the—mnal—lo-year—term—shall be-made-as-set-forth—in-the-

Settlement Agreement based upon the following considerations: (1) the environmentsl conditions

existing on the WICS Property at that time; (2) the likelihood that additional remediation of .

_Buovirommentsl Contamination will thereafer be required respecting the WICS Property for

which the cost would be reimbursed in whole or in part by the Trust and the estimated cost to
complete that remediation; (3) the balance in the Trust in relation to the costs associated with

maintajning the Trust with the Trustee; and (4) the financial ability of Watson and ARCO t6 -

promptly meet theix respective obligations under the Settlement Ag:ecment in the absence of the
continued mamtenance of the Trust.
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Section 9. Noﬁces

Any notice, conseqt or request to be given in connection with any of the terms or
provisions of this Agreement shall be in wiiting and be given in person, by - facsimile
tiansmission, courier defivery setvice or by mail, snd shall become effestive (2) on dthary if
given-in person,-(b)-on the date of delivery if sent by ficsiriile or by conrier- delivery service; ot
(c) four business days after being deposited in the mgails, with proper postage for first-class
registered or certifiéd mail, prepaid.

Notices ghall be addressed as follows:
® ifto Watson:

Watson Land Company
122010 South-Wilmington Avenue, Suite 400
.Carson, California 80745
- Telephone: (310) 952-6400
Attention: Vice President
Fax Number: (3 10) 52.'2-87 88

Wlﬂl copy to:

‘Watson Laml Company :
22010 South Wilmington Avenue, Suite 400
Carson, California 50745
-Telephone: (310) 952-6400
Altention: General Counsel
- Faxx Nvmber: (310) 522-8788

()  ifto Atlantic Richfield:

" Atlantic Richfield Company
1801 East Sepulveda Boulevard
Carson, California 90745-6210
Telephone: (310) 816-8111

Attention:—Michael- P—Hoﬁ&nan ARCO Iﬁs Angclé?Rcﬁnery Manager

' VWith copy to:

BP America, Ing,

300 Ocean Gate, 7% Floor
Long Beach, California 90802
Telephone: (562) 590-4410

Attention: James Wong, Esq., BP Law Department

LA_DOCS\668714.6 [W97]93692v2
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@) IftoBP:
BP America, Inc. *
~ 333 South Hope Street,
Los Angelas, California 90071

" Telephione: (213) 486-0164 '
Attention: Robert A, Malone, President, Westm'n Regwn
Fax Numbcr' (213) 486-3388

BP Amenoa, Ing.

333 South Hope Street,

Los Angeles, California 90071

Telephone: (213) 486-0118

Aftention: Elizabeth E, Atlee, Esq., BP A’ctorne'y
FaxNumber (213) 486-0314 .

.@v)  ifto the Trustee:

Bank One Trst Company, Natlonﬂl Association-
1 Bank One Plaza -
Miil Code I.1-0126
* Chicago, I 60670-0126
. Attention: Global Corporate Trust Services
Fax Number: (312)407-8929

Section 1_0,. Governing Law, Countexparts

This Agreement shall be construed in ar.cordance ‘with the laws of the State of
Ca11fonna. Tt may be executed in $everal counterparts, each ons of which shall constitute an
. ariginel and alt collectively shall constitute bt one instrarient. : .

Section 11, Amendment, Modlﬂcahon

This Agrcament may not be tevoked, ainended or modified, in whole or in part,
exggpt pursuant to Section 1(d) hexeof.

N WI’INESS WHEREOF, the pamw have doly execnted . this -
Trust Agrccmeni as of the date first above written.

: ' 10
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’ B? West Coast P wiucts iLe,
- successor in Interest to: -
Atlantic Richfield Company

By

:' Rober /{ Novarla, Tre—zxer
By /V/{» e %/c» .

' Mar}.a A I.uk&s, Assistang I‘reasurer

BP Ameriea, Inc.

o LA

* Robext JV, Nu‘var::.a, Treasure g

/f//m— NIAS

Maz?te A, Lukas, Ass:.stant Treasurer .

Bank One Trust Company, National
Association, as Trasteo

By M (oreze
s Vice Pre&idet

- ' 11
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T 03

~ [y

EXIIBIT A
CONTRIBUTIONS TO THE TRUST

LA_DOCS\668714.6 [WST)93692v2
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EXHIBIT B
CERTIFICATE OF INCOMBENCY

The ;m‘dcrs'ign!od; David €. ﬁ@i’fof*&w/(ﬁm?fmsfééﬂ},ﬂ.wjv;#_—

ertifi ' lowi ~ : inted, qualified and acting iu the
i that the following named sgenfs are duly ‘appqante » QUG int
Ese;;ea?i{t; set i(':c;th opposite his/her neme, and the following, signature is the true and gm
signatore of said officer. ,

| Name: o . Title: Signatore:

Donan T- fettisi View fresdent M,& ’ :

. N WIXNESS WHEREOF, BanltOne Trust Cornposjolhhas caused this |
. Centificate of Incumbency to be excouted by its agents duly authorized this _4F¥4 day q_f

S y Y sy , 03~

[Name of Party]

ﬁy —jg ‘9““——— E R
B Nome__Javid &, Bisrd .
Tl s, Seesre¥ary

" LA_DOCS\G68714 6 [WO7]93692v2
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EXHIBITB
CERTII«fICATE OoF mcmENCY

8102433226 T-180  P.018/022 E-733

" The undersigned, . - a— s
. hereby certifies fhiat the following namcd agents are duly appointed, quah:ﬁcd and actmg n thc

capacity set forth opposite his/her name, and the following signature is the true and gemuma
signature of said ofﬁcer

Neme: ‘ : Title: ‘ Signarme:
IN WITNESS WHEREOF, _ _ has cavsed this
Certlﬁcabe of Incmnbency to be executed by its ‘agents duly authonzed this ___ day of
[Name of Party]
. By
Name:
| 'l‘iﬂc .

LA DOCS\668714.6 [W97]93692v2
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v

EXHIBIT B
CERTIFICATE OF INCUMBENCY -

"'heAundermgncd ' ey AR ' : : =
hercby certifies that the following named ag&n‘ts are duly appomtad, quahﬁed and actmg in the
capacity set forth opposite his/hér name, and the followmg s:gnahue is the tfue and genuine
signatire of said officer.

Name: ' Title:

%ZW M Cannon : (= e

IN WITNESS WHEREOF, w&-‘&oh '
~ertificate of Incumbency to be exécuted by its agenis duly authorized this ﬁ day of
Vol .

{/Joan M Caw;aww

[Name of Party]

Name ?giﬁt{/ﬂw ;9 T‘Fv;u?.(e}r

ﬁﬂcqé_ec?’.‘e
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EXHIBIT C
Bank One ’I‘mst Company, National Association
e Trustee Fee Schedule
e »1c S

Including acceptancc of cortractual responsibility and estahlishment of adm:mstrahve
records and’ proceduresﬁo comply with the escrow documents.

Arinual Adminisration FEg . mimevarerresns arvanismrenas 32,000 :
Ineluding performanse of speoxﬁed dutles and re5pun51h1ht1es under the escrow
docoments. .
OtHEr ACHVILY FEES e eresesmiseesmsameresseivsssemissmssrmsessrsee 520 PO Wire/$15 per check
; . Investment Fees (Pxocessmg Individual Secunty Transanuons) ....... 575 per mVestment
| Tavestments in the One Group@ Money Mazkst Funds.......... pemmrneies $0.00
_ Amendments to thc EScTow ALTeerent .o veren..omse- R preren:$250,00 -
‘Bxtraoidinary T:ma Charge ................ ‘ ........... ..$200 per hour (see below)
Sub—Accounts...................._;.» ......... i $900.00 each
Dcposn/\?v"n‘hdrawal of ASSetS ...vnee. S~ $5000 peritem ~ _
ClaimE PIOCESSINE veurverrsasemssrsenmassserenses ........ . .,..'l ......... $35.00 per claim
TAX REPOTEAR wrcterrmrecrrsseemarscenessosssssas eeeeemeeereeeanereeeseaeeesen sereesnsin-$ AS billed by provider
Out-of-packet BxﬁenseS' ' | | ' '
E;pmses will be added to cover ordmury 1tems such as postage, chacka stationary,
printing; messenger_dchvenzs,_and_telemome Expenses for exttraordinary services, such
- as, but not limited to, wavel, legaJ and securities will be billed additionally,
II;egal fees of counse) rcprescntmg Bank One as Trustes axe included in ﬂ1c Acceptance
: ea.

_ Additional Tcrmé andCondiﬁons:

Acceptanoe of the- appommnent is subject to terms of ﬂazz document provisions being
satisfactory to the bank .

1A_DOCS\668714.6 [WaT93662v2
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: Thc fees. quoted in ﬂus schedule apply to services mdmarﬂy rendercd 1 the
admimistréition of an eserow appointaent, They are subject 1o reasansble adjustaent© <

""" Vased on final review and aceeptance of doctiments. Fees can also be adfusted when the
' Trastee is called upon to undertake umisnal dutjes or responmbxhhes or as changes in
law, procedures, or the cost of doing business detuand. - Services in addifion to and not
conu:mplatsd in the agreement, JncJudmg but not limited to. document amendmesits agd
Tevisions, nonstandard cash and/or investment transactions, calculaﬁons notices, and -
" reports will be billed as extraordinary time charges.

Upon a client’s written direction, cash balances will be invested in any -ong of ﬂm
' 'fo]lowmg :

~ Cash balances may be invested in The One Group® Money Market Funds in which event

. Bank Ooe will charge @ 40 basis point (.004) cash mavagement fee. The One Group®

will pay Banc One Jovestment Advisors Corporation, an affiliate of BANK ONE, m
investment advisory fee as desaribed in the prospectuses. -

. Cash balances may be invested i in an altemative short-term investment fimd ih which
eveut Bank One will charge a 40 basis point (.004) cash managcmc.n:t fee.

; . The Acccptance Fee and Legal Pees are payable at the transaction closmg In the event
‘ the financing does not close, and both administration and legal counsel document review
has ocmn:red, all related expenses will be billed. Annual Administration fees cover a full
‘year in advance, or any part thereof and thus are not pro-rated in the year of texminetion, -

In de‘_ternnmng the general schedu]e of. fees, Bank One takes into consideration the
various incidental benefits accruing to it from the operation of the accounts. Collected

- fimds must be on.deposit prior to disbursement of payments. In addition, Bank One has
the use of funds deposited to pay checks that have not yet been presented for payment. -
No interest shall be paid to the client on thege fands, it being understood that the float on

 these funds is considered in the calculation of our fees. For depository eligible ar baok -
enfyy secunifies, fund to pay debt service must be on deposit in sufficient time to ensble
compliance with the Same Day Funds Payment Guidelines promulgated by the securities
deposmmes and the SEC‘
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CALDWELL LESLIE & PROCTOR, PC
MICHAEL R. LESLIE, State Bar No. 126820
leslie@caldwell-leslie.com

DAVID ZAFT, State Bar No, 237365
zaft@caldwell- leshe com .

1000 Wilshire Blvd., Suite 600

Los Angeles, California 90017

'Telephone: (213) 629-9040

|Facsimile: (213)629-9022

| Attorneys for Petitioner SHELL PIPELINE COMPANY LP

STATE WATER RESOURCES CONTROL BOARD
FOR THE STATE OF CALIFORNIA

In the Matter of the Petition of - | Case No.

SHELL PIPELINE COMPANY LP o
REQUEST FOR STAY
Request for Technical Report, California
Regional Water Quality Control Board, Los
Angeles Reglon

California Water Code § 13267

In accordance with Water Code section 13321(a) and section 2053 of Title 23 of the
California Code of Regulations, Petitioner Shell Pipeline Company LP (“Shell”) hereby requests
a stay of the order issued on December 28, 2009 by the California Regional Water Quahty
Control Board, Los Angeles region (the “Regional Board”) pursuant to Water Code § 13267 (the
“13267 Order™).! A copy of the 13267 Order is attached as Exhibit A to the Petition for Review
and Request for Hearing (“Petition”) filed concurrently.

The grbun&s for a stay are set forth below and in the Petition, the'supporting Declaration
of Michael R. Leslie and exhibits filed concurrently and incerporated herein by reference.
Because of the imminent deadlines contained in the'i3267 Order, Shell requests that the State
Board issue the requested stay and conduct a hearing en this matter as soon as possible, or, in the

alternative, that the State Board issue the stay and hold Shell’s Petition in abeyance pursuant to

' Except as otherwise noted, all statutory references are to the Water Code.
1 .
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California Code of Regulations, Title 23 § 2020.5(d) to permit the Re’gional Board and Shell to
engage in discussions in an attempt to informally resolve this matter. '
L INTRODUCTION

The 13267 Order requires Shell to submit technical reports and a site model relating to
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| contaminiation at « commercial and-industrial development owned by Watson Land Company

(“Watson™), located in the City of Carson and called the Watson Industrial Center South (or the
“WICS Property”).2 However, as explained in Shell’s concurrently-filed Petition, (1) Shell’s
liabilitjr forthe contamination identified in the 13267 Order was previously and fully determined
in July 2001 by a jury at trial in ‘a civil action brought by Watson against Shell and other
defendants, (2) after that portion of lthe judgment against Shell was affirmed on appeal, Shell paid
$5,702,387.94 into a courthupervised trust account established to investiga}te énd femediate the
WICS Property, and (3) as a result of a settlement betweeri Watson and the owner ofa.
neighbofing refinery, Atlantic Richfield Company (“ARCO”), ARCO agreed to “promptly . . .
diligently and competently” investigate and remediate the contamination at the WICS. Prdperty,
including the contamination identified in the Regiona‘l Board’s 13267 Order. Exh. C at 90-91 2
Fer these and the other reasons explained in Shell’s Petition, the 13267 Order is unjust, improper
and should be rescinded.

While this Peti;cion is under review by the State Water Board, howeyer, Shell still faces a
February 26,2010 deadline to submit a groundwater sampling workplan for investigating four
groundwater contamination plumes beneath the WICS P'reperty, the A, B1, B2 and Pool II

Plumes, and to submit historical groundwater monitoring data and reports for these plumes. Exh.

2 Shell Pipeline and Shell Oil Company (the particular Shell entity named in the Watsori"s
1996 lawsuit relating to the contamination at the WICS Property) are referred to herein

| interchangeably and collectively as “Shell.” The basis for Watson’s claims against Shell Oil

Company and the Regional Board’s 13267 Order to Shell Pipeline are one and the same: that
Shell Pipeline installed and maintained pipelines in two pipeline corridors running beneath the
WICS Property which Shell Oil Company used to transport product, and that, as a result of
alleged pipeline leaks, petroleum-related product purportedly was released into the soil and
groundwater beneath the WICS Property.

3 All exhibits referenced herein are attached to the Declaration of Michael R. Leslie
(“Leslie Decl.”), concurrently filed with the Petition.

2
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| Board stay the 13267 Order until it has an opportunity to-address Shell’s Petition-onthe-merits.——

A at 4. The 13267 Order also requires Shell to submit a three-dimensjonal conceptual site model
for the WICS Property and a workplan for additional investigation by April 15, 2010. Id. at 4.5,
Because Shell faces the possibility of administrative sanctions if it does comply with these

fequirements during the pendency of its Petition, Shell respectfuliy requests that the State Water

As explained below, Shell satisfies the three requirements for a stay set forth in 23
California Code of Regulations, Title 23 § 2053. First, Without a stay, Shell either will be forced
to undertake extraordinary measures to éomply with the 13267 Qrder—.—which is infeasible and,
even if it were feasible, unfair given the fact that Shell has already paid $5,702,387.94 into a fund :
that was Supposed to fund ARCO’é remediation of the WICS Property—or it will face the
poséibility of administrative sanctions. Either way it will incur substantial harm,

Second, there is no risk of substantial harm to the public oi." to water quality if the stay is
granted. This is because ARCO is alre'édy obligated to investigate and remediate the_ ,
contamination identified in the 13267 Order, and the groundwater impacté identified in the 13267
Order are (based on the evidence cited in the Order) decades-old, and do not present a new,
previously unknown risk. Moreover, becausé it is infeasible in any case for Shell to submit the
required workplans and models based on information and data that is in the possession of Watson
and ARCO and their consultants, staying these requirements will nét deprive the public or the
Regional Board of any benefit.

Third, Shell’s Petition raises substantial questions of law and fact, including whethgr or
not the Regional Board can or should order a party to undertake an environmental investigation |
after that party’s liability for the identified contamination has been fully determined by a jury and
paid into a fund earmarked for remediating the property, and another partj} has already agreed to
investigate and remediate the propérty. Moreover, the Petition raises the issue of whether the
Regional Board violated Water Code § 13267 when (1) it bases an order exclusively on
arguments contained in a litigant’s briefs and the testimony of its paid expert witness from a

hotly-contested lawsuit, (2) requires a party to investigate certain plumes without providing any

REQUEST FOR STAY
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evidence whatsoever connecting the subject party to these plumes, and (3) the party does not
have the underlying data, information or access rights necessary to prepare the requested reports.
| Also, the Petition raises substantial questions of fact, namely the extent of ARCO’s

environmental activities on the WICS Property, including whether ARCO prepared and
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ARCO has taken to investigate and remediate the WICS Property pursuant to the Settlement
Agreement, how much of the $5,702,3 87.94 Shell paid into the Cleanup Fund for the WICS
Property remains, and what ARCO and Watson plan to do with that fund.

For these reasons, a stay of the 13267 Order is wérranted.
I. BACKGROUND® 4 A

In 1996,' Watson sﬁed ARCO; Shell Oil Company, and eight other defendants alleging
that defendants were liable for gro'undwater contamination Watson had discovered beneath tﬁe
WICS Property. Exh. B, {1 1-8; Watson Land Co. v. Shell Oil Co., 130 Cal.App.4th at 73 (a
copy of which is attached as Exhibit E to the Leslie Decl.). In its lawsuit, Watson claimed that
known petroleum groundwater contamination from the neighboring ARCO reﬁnei'ylhad migrated
to the WICS.Property. Exh. B, 4 28, 44-46; Watson Land Co., 130 Cal.App.4th at 73. Atthe
time of the Watson lawsuit, ARCO had been investigating and remediating its oﬂsite impacts at
the refinery pursuant td a cease and desist order issued by the Regional Board, but had not
substantially investigated the extent of the offsite contamination which had migrated onto the
WICS Property. Exh. F (Shell Appellant’s Opening Briéf, filed May 28,'2003) at 6; Watson
Land Co., 130 Cal.‘App.4th at 73; see also Exh. B, Y 44-46. Watson also claimed that releases
from pipelines allegedly operated by Shellv and located in two parallel pipeline corridors running
under the WICS Property, the Utility Way Corridor and the DWP Corridor, caused addition;al
gfoundWater contamination. Exh. B, 8. Shell vigorously contested Watson’s claims.

The contamination that was the subject of Watson’s claims included plumes identiﬁed as

the A, B1, B2 and Pool II Plumes. In addition, Watson brought a claim relating to a jet fuel

% This section is a shorter version of the Background section in Shell’s Petition, which
Shell incorporates in full herein by reference.

4
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plume in the same general area as the B1 Plume, but this claim was settled when one of the
defendants, GATX Terminals Corp., agreed to remediate that plume. Exh. F, Exhs 1498, 1500,
1501, 1512 and 1513 thereto; Exh. B, § 28 and Exh. B thereto at 4-6 and Figure 4 (discussing and -

| showing “Pool II” Plume as originating from the ARCO refinery); Watson Land Co., 130
| Cal.App.4th-at 74 -and fn.4.—

Just months before the Méy 2001 trial, Watson and ARCO entered into a settlement
agreement (the “Settlement Agreement”); which provided that, inter alia, ARCO would
“promptly undertake and diligently and competently complete, at the sole cost and expense of
ARCO, any environmental assessmént, testing,‘ sampling, monitoring, remediation or removal of
any Environmental Contamination which is both the subject of [ARCO’s indemnity in the |
Se_ttlerrient Agfeement] and which is directed, required or ordered by any governmental agency |
[on the WICS Prdperty].” Exh. C at 90-91; see also Watson Land Co., 130 Cal.App.4th at 73.
The Settlement Agreement also required ARCO to complete an environmental study of free
product (“L-NAPL”) present in the groundwater beneath the WICS Property by November 1,
2001, and thereafter prepare a workplan for removing L—NAPL and commence implementation
of this workplan and other environmental activities at the WICS Property. Exh. C at 86-87.

The Settlemeﬁt Agreement providéd that any recovery Watson obtained from Shell was to
be used to repay Watson its attorneys’ fees and costs, and the balance -was to be deposited into a
court-supervised trust fund called the WICS Property Environmental Cleanup Fund (the |
“‘Cleanup'Fund”). Exh. C at 52-53; see also Watson Land Co., 130 Cal.App.4th at 73. The
Settlement Agreement authorized ARCO to reimburse itself from the Cleanup Fund for the
investigation and remedifation of the WICS Property at alloéated percentages assigned to thrée
geographic areas. E“,xh.‘ C at 65-67 and Exh. 8 therefo; Watson Land Co., 130 Cal.App.4th at 73.
After ten years, Watson or ARCO. could seek an order ;terminating the Cleanup Fund, and any
remaining funds would be split evenly between Watson and ARCO. Exh. C at 57-58, 75.

At trial, Watson and Shell offered competing expert testimony and evidence relating to
Shell’s alleged liability for the contamination at the WICS Property. The jury found for Watson

on its continuing trespass cause of action against Shell and awarded Watson $3,915,851 as “the

5
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amount of damages Watson should receive in order to restore the condition of the Watson

Center.” Exh. D at 2. After Shell and Watson filed cross-appeals, the Court of Appeal affirmed

tﬁe jury’s finding regarding the amount Shell owed Watson for remediating the contamination

attributed to Shell. Watson Land Co., 130 Cal.Appﬁ4th at 80. »On or about December 9, 2005,
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Shell paid $5,702,387.94 in full satisfaction-of the j udgmentfandfthefpost—judgmentﬁjnteres,t'.,*,,
Exh. K (copy of email chain including December 9, 2005 email from Watson’s counsel, Maureen
J. Bright, to Shell’s counsel, Michael R. Leslie, acknowledging receipt of Shell’s payment); Exh.

L (Watson’s Apknowledgment of Satisfaction of Judgment, filed December 19, 2005).

| Consistent with Watson’s Settlement Agreement with ARCO, Shell’s payment was deposited

into the bank account for the court-supervised Cleanup Fund. Exh..M (November 17,2005 letter
from Ms. Bright to Mr. Leslie with instructions for transmitting Shell’s payment to Cleanup Fund
account); Exh, N (November 22, 2005 facsimile from Ms. ABright to Mr. Leslie forwarding trust
account information and copy of Trust Agreement for Cleanup Fund acbount).

After having its share of liability for the contamination at the WICS Property fuily
assessed by a jury and affirmed on appeal, and after having paid the judgment (plus interest) into
a fund earmarked for ARCO’s environmental investigation and remediation of the WICS |
Property, Shell believed it had fully satisfied whatever obligation it had in connection with the
environmental contamination existing at the WICS Property. Based on the terms of th‘ev
Settlement Agreement and the existence of the Cleanup Fund, Shell reasonably understood that
ARCO would proceed to draft its L-NAPL workplan and investigate and remediate the WICS
Property as it had promised to do.

However, on December 28, 2009, the Regional Board issued the 13267 Order requiring
Shell (along with Watson) to (1) submit copies of all documents and reports of ehvironmental
assessment and investigation previously conducted at the WICS Property, and (2) to assess the
current groundwater quality at the WICS Property. Exh. A at 2. The Regional Board specifically
ordered Watson and Shell to submit the following reports:

. A workplan for» groundwater sémpling and monitoring for all existing

groundwater monitoring wells at the WICS Property related to the A, B1, B2 and

6
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Pool IT Plumes, and historical groundwater monitoring data for these plumes. The
workplan and data are due February 26, 2010. Exh. A at 4.
. A three-dimensional conceptual site model depicting the hydrogeology,

hydrostratigraphy and current groundwater monitoring network for the WICS'
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——Property;-as-well-as-the-location-of water supply wells and other potentially

affected receptors within a one mile radius of the 'WI(.JS Property, and the lateral
and vertical extent of each chemical of concern. This model is due April 15,
2010. Exh. A at 4-5. |
o A workplan for additional investigation to complete the three-dimensional
conceptual site model. This workplan is due April 15, 2010. Exh. A at 5.
For the reasons explained in Shell’s Petition, it is inequita‘tj>le, improper and infeasible for
Shell to submit the workplans, site model, reports and data required by the 13267 Order.
Because Shell’s noncompliance with the Regional Board’s directive in the 13267 Order would
subj.ect Shell to possible administrative sanctions under Section 13268, Shell héreby. reqﬁests that
the State Water Board stay the Regional Board’s 13267 Order while it considers Shell’s Petition.
III. | A STAY OF THE EFFECT OF THE 13267 ORDER IS WARRANTED IN THIS
CASE -
Under Section 2053 of the State Board’s regulatiéns (23 Cal. Code Regs. § 2053), a stay
of the effect of an order shall be granted if Shell shows: '
(1)  substantial harm to petitioner or to the public interest if a stay is not granted;
(2) a lack of substantial harm to other interested parties and to the public if a stay is
granted; and
(3)  substantial questions of féct or law regarding the disputed action exist.
Here, the requirements for issuance of a stay are clearly met.
A. Shell Will Suffer Substantial Harm If a Stay Is Not Granted .
Without a stay, Shell will be under a Regional Board order requiring itto undertake
extraordinary measures in the coming weeks to attempt to comply with the requirement that it

draft a sampling workplan involving groundwater monitoring wells on the WICS Property, which
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Shell does not own and for which Shell does not have access rights or the necessary information.’
Even if Shell had the necessary information, requiring Shell to submit the required workplans
and historical data relating to Watson’s and ARCQ’s investigatory activities would unfairly force

Shell to pay a second time to investigate contamination for which its liability has been fully

|-determined-and-satisfied-—Accordingly,-it was-improper for the Regional Board to-direct-Shell to——

provide the specified workplans, model, reports and data. However, if Shell does not submit the
required reports, it will facé the possibility of administrative sanctions. Either way, Shell will
incur substantial harm. | o
B. The Public Will Not Be Substantially Hdrmed If a Stay is Granted
By contrast, there is no risk of substantiai harm to the public or to water quality if the stay
is granted. This is because ARCO already is obligated under its settlement agreement with
Watson (“Settlement Agreement”) to investigate and remediate the contamination idéntiﬁed in
the 13267 Order, and already was required to have drafted and commenéed implementation of an
L-NAPL workplan for the WICS Property and undertaken other erivirOnmental activities.
Moreover, the groundwafer impacts identified in the 13267 Order are (based on the evidence
cited in the Order) decades-old, and at least some of the impacts have been the subject of the
Regional Board’ls oversight and do not present a new, previously unknown risk. Morep_\;er,
because it will be Alogistically infeasible in any case for Shell to submit the required workplans
and models based on information and data that is in the possession of Watson and ARCO and
their consultants, staying these requirements will not deprive the public or the Regional Board of
any benefit.
C. The Petition Raises Substantial Questions of Law and Fact’
Shell’s Petition raises substantial questions of law and fact. The Petition raises the issue
of whether or not the Regional Board should—and, under the principles of collateral estoppel,

can—order Shell to investigate contamination after: (1) Shell’s liability for the contamination has

> Presumably, Watson, which owns the property, and/or ARCO, which has beeh
investigating the contamination caused by its refinery since the 1980s, has some or all of the

necessary information and has installed and owns the groundwater monitoring wells referenced
in the 13267 Order, '
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been fully determined by a jury at trial on a civil action brought by the property owner, (2) Shell
has paid the property owner on the resulting judgment, (3) Shell’s payment was deposited into a
trust account earmarked to help pay for investigating and remediating the contamination, and (4)

ARCO agreed in a binding Settlement Agreement with Watson to investjgate énd remediate the
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subject contamination.—

Additionally, the PetitionAraises the issue of whether the Regional‘Board violated Water
Code § 13267 when (1) it based its Order exclusively on arguments contained in Watson’s briefs
and the testimony of its paid expert witness from a hotly-contested lawsuit, (2) it required Shell
in the 13267 Order to investigate certain plumes (the Pool II and Jet Fuel Plumes) without
providing any evidence whatsoever connecting Shell to these plumes, and (3) it is iﬁfeasible for
Shell to submit the required workplans, model, reports and data, gi{/en that Shell does not
possess the monitoring wells or necessary data and other information. |

The Petition also raises. subétantial queétio‘ns of fact,hamely the extent of ARCO’s
environmental activities on the WICS Property, including whether ARCO prepared and
implemented the L-NAPL workplan required by the Settlement Agreement, what other steps
ARCO has takén to investigate and remediate the WICS Property pursuaht to the Settlement
Agreement, how much remains of the $5,702,387.94 Shell paid into the Cleanup Fund for the
WICS Property, and what ARCO and Watson plan to do with that fund. ‘
IV. CONCLUSION B

- For the foregoing reasons, Shell respectfully requests that the State Board stay the 13267

Order.p'endingl a decision on the merits of the concurrently filed Petition for Review, or, in the
alternative, that the State Board issue the stay and hoid Shell’s Petition in abeyance pursuant to
California Code of Regulaﬁons, Title 23 § 2020.5(d) to permit the Regional Board and Shell to
engage in
111
111
111
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1 || discussions in an attempt to informally resolve this matter. Shell requests that the State Board
expeditiously issue a stay as soon as possible in order to avoid the risk of substantial harm in

2
"3 || advance of a decision on the merits
4

DATED: January 27, 2010 CALDWELL LESLIE & PROCTOR, PC

—5 MICHAEL R LESLIE—
- DAVID ZAFT |
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CALDWELL LESLIE & PROCTOR, PC
MICHAEL R. LESLIE, State Bar No. 126820
leslie@caldwell-leslie.com

{IDAVID ZAFT, State Bar No. 237365

zaft@caldwell-leslie.com

1000 Wilshire Blvd., Suite 600
Los Angeles, California 90017
Telephone: (213) 629-9040

| Facsimiler (213)629-9022———— —

Attorneys for Petitioner SHELL PIPELINE COMPANY LP

STATE WATER RESOURCES CONTROL BOARD
' FOR THE STATE OF CALIFORNIA

In the Matter of the Petition of
SHELL PIPELINE COMPANY LP

Case No.

Request for Technical Reports, California
Regional Water Quality Control Board, Los
Angeles Region :

California Water Code § 13267 -

PROOF OF SERVICE .

PROOF OF SERVICE




PROOF OF SERVICE

1
2 ' - ,
] STATE OF CALIFORNIA, COUNTY OF LOS ANGELES
: At the time of service, I was over 18 years of age and not a party to this action. I am employed in
4! the County of Los Angeles State of California. My business address is 1055 W. 7th Street,
5 Suite 250, Los Angeles, California 90017.
6 On January 27, 2010, I served true copies of the following document(s) described as
7 PETITION FOR REVIEW AND REQUEST FOR HEARING;
g DECLARATION OF MICHAEL R. LESLIE AND EXHIBITS and
9 REQUEST FOR STAY
10 || on the interested parties in this action as follows:
11 || Tracy Egoscue
Executive Officer
12 [ California Regional Water Quality
13 Control Board — Los Angeles Region
320 W. Fourth Street, Suite 200
14 || Los Angeles, California 90013 -
15
BY PERSONAL SERVICE: I personally delivered the document(s) to the person being at the -
16 || addresses listed above. Delivery was made to the party or by leaving the documents at the party s
office (listed above) with some person not less than 18 years of age between the hours of eight in
17 || the morning and six in the evening. . :
18 I declare urider penalty of perJury under the laws of the State of Cahforma that the
19 foregoing is true and correct.
' 20 Executed on January 27, 2010, at Los Aﬂgeles, California.
2 % )Z}’/J"“
22 .
APEX ATTORNEY SERVICES
23
24
25
26
27
28
CALDWELL
LESLIE &
PROCTOR

PROOF OF SERVICE






