






































Parties understand that despite PXP’s vote, such partnership
__approval may.not be obtained. If such approval is obtained,
the conveyance shall occur after the Pt. Arguello End Date,
once the Pt. Arguello Project facilities that are located on the
Gaviota Processing Plant Site have been abandoned and
- any necessary assessment and remediation work has been
completed in accordance with the requirements of the
governmental entities with jurisdiction. PXP also agrees not
to vote to approve the use of the Gaviota Processing Plant
Site for any offshore oil or gas production operaftioné that
may be’ propbsed to be conducted after the Pt. Arguello End
Date. PXP further agrees not to vote to approve the
conveyance of the Gaviota Processing Plant Site other than
to a Grantee for purposes consistent with the land
conservation goals of this Agreement and the Charitable
Donation Agreement. PXP also covenants that during the
term of this Agreement, PXP shall not sell or otherwise
transfer any of PXP's interests in said Pt Arguello
partnerships  unless PXP  obtains and furnishes
Environmental Parties with a copy of a written agreement by
the transferee to be bound by the provisions of this section
3.2.1 to the same extent as PXP. In addition, subject to the
provisions of the immediately preceding sentence, PXP
covenants that during the term of this Agreement, PXP shall
not vote to take any action that will result in the dilution of
PXP's approximate 70% interest in either. of said

partnerships.

Phase Three shall consist of the conveyance of the balance
of the Lompoc Lands not previously conveyed under Phase
Ohe, or approximately 2,700 acres, plus fee title to any: of
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the Lompoc Lands subject to a conservation easement as
part.of Phase One above. Phase Three is to be conveyed to
a Grantee after all contingencies for this phase stipulated in
the Charitable Donation Agreement and in this Agreement
‘have been met, including but not limited to occurrence of the
“Lompoc End Date,” and once the Pt Pedernales,
Tranquillon Ridge, and Lompdc Oil Field Projects have been
abandoned and any necessary assessment and remediation
work has been completed in accordance with the
requirements of the governmental entities with jurisdiction |

3.2.2 At the election of the Grantee, the Lompoc Oil

Field Project’s fresh water facilities and any other facilities or

structures then existing shall be included as part of the

conveyance of Phase Three. Such conveyance shall be on

an “AS IS’ basis, without any warranty, express or implied.

Environmental Parties shall have no responsibility for any
fees associated with the Charitable Donation Agreement,

3.2.3 The deeds transferring the Subject Lands shall

., identify the purposes of the transfer as the open space

preservation, management and restoration of the natural

resources located on such lands, as well as passive
recreation, education and research.

3.4. Conveyancing. It is understood that PXP’s obligations to
convey the Subject Lands are subject to the willingness of the Grantee(s)
to acéept title thereto in accordance with the terms and conditions of this
Agreement and the Charitable Donation Agreement. 1t is also understood
that for purposes of corporate convenience, the various conveyances of

. the Subject Lands under this Agreement may be made directly from PXP,

T
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from an affiliate of PXP, from another third party, or from a combination of
the foregoing. ' '

3.5 Abandonment. -

3.5.1 Promptly after the Lompoc End Date, PXP
shall commence and diligently pursue compliance with
abp!icable. governmental agency requirements for
abandonment and restoration of the Lompoc Oil Field
Project, the Pt. Pedemnales Project, including the Tranquilion
Ridge Project, Platform irene, the LOGP and associated
pipelines and onshore facilities. PXP agrees to commence
and diligently pursue implementation of the Pt. Arguello Plan
and compliance with applicable’ governmental agency
requirements for abandonment of the Pt. Arguelio project
facilities for which PXP and the Pt. Arguello partners have
abandonment responsibility. These facilities do not include

. the three Pt. Arguello platforms, the subsea and onshore
pipelines, or other associated facilities, the abandonment
responsibility for which rests with third parties.

3.5.2 In general, decisions concerning the timing and
details of the decommissioning and removal of OCS
platforms are the responsibility of operating companies and
various governmental agencies. PXP operates and is
responsible for the abandonment of Platform Irene. Third
parties are responsible for the abandonment of the three Pt.
Arguello platforms. PXP agrees to apply for and in good
faith pursue authority for the complete removal of Platform
Irene in accordance with the terms of this Agreement. PXP
'also agrees not to take any action to oppose the complete
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and timely removal of any of the Pt. Arguello platforms in
accordance with the terms of this Agreement.

3.6  Contamination. PXP shall indemnify and hold harmless the
Grantee(s) and PXP shall be responsible for the assessment and
remediation of any surface or subsurface contamination which is present
on the Lompoc Lands or the Gaviota Lands when title is transferred
pursuant to this Agreement and the Charitable Donation Agreement, but
only to the extent that such contamination violates governmental
standards applicable to lands used for open space in Santa Barbara

& County in effect on the date that title is transferred (“Remediation
Standard”). PXP’s obligation under this section shall be deemed fully
discharged when any such required remediation has been completed to
the Remediation Standard. Nothing in this Agreement is intended to
relieve or discharge any third party from its obligations for abandonment or
assessment and remediation of any facilities or lands referred to in this

Agreement.

3.7 PXP's Termination of Agreement. If the Environmental
Parties fail to perform any of their obligations under this Agreement, or if
PXP fails to achieve Initial Production on or before June 30, 2009, PXP
shall have the right thereafter to terminate this Agreement by delivering
written notice thereof to the Environmental Parties. Said notice shall
provide an opportunity for the Parties to meet and confer prior to actual
termination of the Agreement. The termination of this Agreement shall
terminate all of the rights and obligations of Parties under this Agreement.
If PXP elects to terminate this Agreement pursuant to this section 3.7
other than due to the breach of this Agreement by the Environmental
Parties, PXP shall apply to the agencies with permit authority over the Pt.
Pedernales Project to modify such permits so as to exclude authorization
for the Tranquillon Ridge Project, and PXP shall tender quitclaims of the
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Tranquillon Ridge leases to the State. PXP shall be entitled to continue
- with Pt. Pedernales Project operations without the Tranquillon Ridge
Project. '

3.8 Grantee Breach. The Environmental Parties have
designated the Trust for Public Land (TPL) to be the initial Grantee under
this Agreement. In the event that TPL or other mutually approved Grantee
breaches its obligations under a Charitable Donation Agreement, PXP
shall not be deemed to be in default under this Agreement, provided that
PXP is otherwise in compliance with its obligations under this Agreement.

4.0 Conditions Precedent.

4.1 PXP shall have no obligation under this Agreement unless -
the Environmental Parties perform their obligations under the Agreement.

4.2 The Environmental Parties shall have no obligation under
this Agreement unless PXP performs its obligations under the Agreement.

5.0 Enforcement. Money damages are inadequate to remédy a breach of
this Agreement, accordingly, the terms and provisions of this Agreement shall be
specifically enforceable. Any judicial action taken to enforce this Agreement shall be
brought in Santa Barbara County Superior Court.

6.0 Notice of Breach. Either party hereto shall give the other written notice '
stating with reasonable particularity any alleged breach of this Agreement before
commencing any judicial proceedings to enforce this Agreement. The recipient of the
notice shall have thirty (30) days after receipt within which to cure without being deemed
to be in breach of this Agreement. If the nature of the alleged breach reasonably takes
longer than thirty (30) days to cure, the recipient of the notice shall not be deemed to be
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~ in breach of this Agreement if it commences to cure within said thirty (30) day period
and thereafter diligently pursues the same to corhpletion.

7.0 Other Provisions.

7.1 Successors and Assigns. This Ag'reement shall be binding
upon and inure to the benefit of the Parties hereto, their successors and
permitted assigns, and each of their respective directors, officers, agents,

- employees, beneﬁciarieé, and persons that they represent.

7.2 Notices, Consents and Approvals. All notices shall be in
writing and delivered as follows:

ToPXP; ‘To_ Environmental Parties:

Plains Exploration & Production, Inc.  Environmental Defense Center

700 Milam, Suite 3100 906 Garden St.
Houston, TX. 77002-2815 . Santa Barbara, CA 93101
Attention: General Counsel Attention: Chief Counsel

A notice shall be deemed received when delivered by any lawful
means accompanied by written proof of delivery. Delivery to EDC
constitutes delivery to all of the Environmental Parties.

Whenever the consent or approval of the Environmental Parties is
'requnred under this Agreement, the consent or approval of EDC shall
constitute the consent or approval, as the case may be, of all of the
Environmental Parties. '

7.3 Attomey’s Fees and Certain Damages. In the event that any

" party hereto commences legal proceedings to enforce this Agreement, the
prevailing party shall also be entitled to recover its reasonable attorney’s
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' fees. The Parties shall not be entitled to seek or recover any special,
incidental, consequential or punitive damages in any such proceedings.

74 Time is of the Essence. Time is of the essence of this
Agreement.

7.5 Memorandum of Agreement; | Upon execution of this

Agreement, a short form Memorandum of Agreement shall be executed by
PXP and by EDC on behalf of the Environmental Parties and recorded in
the Official Records of.Santa Barbara County to serve as constructive

| notice of this Agreement to any purchaser of the Lompoc Lands or the
Gaviota Lands. PXP shall also deliver a copy of this Agreement to any
prospective purchaser, encumbrancer or transferee of any or all of the
Lompoc Lands or of PXP’s interest in the Pt. Pedernales, Tranquilion
Ridge,' Lompoc Oil Field or Pt. Arguello Projects, so that any such
purchaser, encumbrancer or transferee will be made fully aware of the
obligations of this Agreement. In the event that this Agreement is
tenninated, either pursuant to its express provisions or as a result of a
breach of this Agreement by a party, PXP and EDC on behalf of the
Environmental Parties.shall promptly execute and record an instrument
sufﬁcient to expunge the Memorandum of Agreement and remove any
cloud on the title to the Lompoc Lands or the Gaviota Lands created .
thereby.

7.6 Applicable Law. California law applies to this Agreement.

7.7 Entireties. - This Agreement contains the entire agreement
between the Parties concerning its subject matter. This Agreement may.
be amended only by a writing signed by the party to be charged.

7.8 Couﬁtemarts. This Agreement may be signed in

counterparts. ,
% &
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79 No Partnership or Agency. Nothing contained herein shall

be construed as creating the relationship of principal and agent,
partnership, joint venture, or any other form of legal éssociatiqn which
- Would impose liability tUpon one party for the act or failure to act of another

party. | '

7.10 Interpretation, Each party has reviewed and participated in
the drafting of this Agreement. Any question of interpretation shall not be
resolved by any rule of interpretation providing for interpretation against .
the drafting party.

711 Waiver. No wai\)er of any provision of this Agreement shall
be binding unless executed in writing by the party being charged with the
waiver. No waiver shall be deemed to include a waiver of any other
provision, whether or not similar, nor shall any waiver constituyte z
continuing waiver. '

7.12  Severability. In case any one or more of the provisions of
this Agreement is invalid, illegal or unenforceable in any respect, the
validity, legality and enforceability of the remaining provisions shall not in
any way be affected or impaired thereby. '

7.13 No Third Party Beneficiaries, Nothing in this Agreement,

whether expressed or implied, is intended to confer any rights or remedies
under or by reason of this Agreement on ény person other than the Parties
to it and their respective. successors and permitted assigns, if any, nor
shall any provision give any third parties any right of subrogation or action
against any party to this Agreement. ‘

7.14 Authority to Enter Agreement. Each of the signatories

. represents and warrants that he or she has the right, power, legal capacity
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and authority to execute this Agreement and to bind the entity on whose
behalf he or she executes this Agreement. -

7.15 Further Assurances. The Parties hereto agree promptly
upon request to execute such other instruments and perform such other
acts as may be reasonably necessary or useful in carrying out the

purposes and intent of this Agreement,

7.16 Indemnify and Hoid Harmless. Provided that the
Environmental Parties have complied with their obligations under this
Agreement, PXP shall indemnify and hold the Environmental Parties
harmiess from any third party claims for damages for personal injury or

- property damage ‘arising out of Environmental Parties’ good faith
’pen"ormance of their obligations under this Agreement.

8.0 Alternative Dispute Resoluﬁon.

8.1 Matters Covered. With the exception of PXP's ‘right of
termination pursuant to section 3.7 above, any controversy between the
Parties arising out of this Agreemient, or breach thereof, shall be subject to

the procedure described below.

82  Nofice of Breach. Notice of any alleged breach shall be
handled in accordance with the provisions set forth in section 6.0 above.

83 Meeting Between Parties. If a dispute remains after the

Notice of Breach, a meeting shall be held promptly between the Parties,
attended by individuals with decision-making authority to attempt in good
faith to negotiate a final resolution of the dispute.

8.4  Dispute Resolution Process. If within sixty (60) days after

the issuance of a notice under section 6.0 and 8.2 the Parties have not

o
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succeeded in resolving the dispute, they may submit the dispute to a
mutually acceptable third party mediator for non-binding mediation, in
which case the Parties shall participate in good faith in the mediation and

the mediation process.

This Agreement is executed and made effective the date first appearing above.

PXP: Environmental Parties:

Citizens Planning Association

Plains Exploration & Production
By -

" sreve w. Dun

|lts EXECUTIVE VICE PRESIDENT-EXPLORATION

&% PRODUCTION d;‘ Get Oil Out!
L

Hollister & Brace @%\M
By

As to Form 7 W
% % lts _RordY PleSIiUepnT
oA Powes/

Its MMM Environmental Defense Center
STEVEN s jeiredY As to form.

By C OLC?\/{CP

Its Chief Counsel

irnn £rop
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