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SUPERIOR COURT OF THE STATE OF CALIFORNIA 


COUNTY OF ALAMEDA 


THE PEOPLE OF THE STATE OF CALIFORNIA, 

Plaintiff, 

v. 

EQUILON ENTERPRISES LLC, a Delaware Limited 
Liability Company; SHELL OIL COMPANY, a 
Delaware Corporation; SHELL OIL PRODUCTS 
COMPANY LLC, a Delaware Limited Liability 
Company; and TMR COMPANY, a Delaware 
Corporation, 

Defendants. 

RG09475973
Case No. ______ 

FINAL JUDGMENT AND 
INJUNCTION PURSUANT 
TO STIPULATION 

ORDER [PROPOSED] 

IT IS HEREBY STIPULATED BY AND BETWEEN THE PARTIES THAT: 

Plaintiff, the People of the State of California ("Plaintiff"), having filed its Complaint, and 

Defendants, Equilon Enterprises LLC d/b/a Shell Oil Products US; Shell Oil Company; Shell Oil 

Products Company LLC; and TMR Company (hereafter collectively "Defendants" and 

individually "Defendant"), having accepted service of the Complaint; and Plaintiff, appearing 

throtlgh its attorneys Edmund G. Brown Jr., Attorney General of the State of California, by Brett 

J. Morris, Deputy Attorney General; and Defendants, appearing through their attorneys Munger, 

Tolles & Olson LLP, by William D. Temko; and Plaintiff and Defendants having stipulated and 
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consented to the entry of this Final Judgment and Injunction Pursuant to Stipulation ("Final 

Judgment") prior to the taking of any proof, and without trial or adjudication ofany fact or law 

herein; and the Court having considered the pleadings and such arguments as may be had, and 

good cause appearing: 

IT IS HEREBY ORDERED, ADJUDGED, AND DECREED as follows: 


JURISDICTION 


This action is brought under California law and this Court has jurisdiction of the subject 

matter and Plaintiff and Defendants (collectively "the Parties"). 

APPLICABILITY 

1. Plaintiff alleges that on or before June 15, 2009, Defendants have committed violations of 

requirements imposed by the Califol11ia· Health and Safety Code and related implementing 

regulations that govern (a) the operation and maintenance ofl.1l1dergrol.1l1d storage tanks (.oUSTs") 

and UST systems and. (b) the handling of hazardous wastes and hazardous substances generated 

by operation ofUSTs, UST systems, and motor vehicle maintenance, at Defendants' facilities in 

the State of California. Defendants have not been required to answer Plaintiff s Complaint, but 

deny the allegations in that Complaint, and state that they are committed to envirol1l11ental 

compliance and cooperation with Plaintiff, and therefore agree to take the actions set fortb in this 

Final Judgment. 

2. The provisions of this Final Judgment are applicable to Defendants Equilon Enterprises 

LLC d/b/a Shell Oil Products US ("Equilon"), a Delaware Limited Liability Company; Shell Oil 

Company ("Shell"), a Delaware Corporation; Shell Oil Products Company LLC ("SO PC"), a 

Delaware Limited Liability Company; and TMR Company ("TMR"), a Delaware Corporation 

formerly known as Texaco Refining and Marketing, Inc.; and to each of their respective: a) 

subsidiaries; b) corporate parents; c) affiliates; d) successors and assigns; e) officers, directors, 

and successors and assigns of Defendants, subsidiaries, corporate parents, affiliates and parents of 

affiliates. Independent contractors and subcontractors are not covered by this Final Judgment 

except for past acts as expressly alleged in the Complaint which were performed at the direction 

of Defendants. 
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3. For purposes of this Final Judgment, unless otherwise specified, the definitions set forth in 

California Health and Safety Code sections 25281 and 25281.5, and Title 23 of the California 

Code of Regulations, sections 2610 and 2611, as they exist on the date of entry of this Filial 

Judgment, shall apply to the technical terms used herein. 

4. Nothing in this Final Judgment shall excuse Defendants, collectively or individually, from 

meeting more stringent requirements which may be imposed hereafter by changes in applicable 

and legally binding legislation, regulations, ordinances or permits. 

5. The retail gasoline station facilities that are owned or operated by Defendants in the State 

of California as of Jlme 15, 2009, are listed on ExhiJ:>it A. Exhibit A is a living document that 

Defendants shall keep current. Commencillg on the date of entry of this Final Judgment and 

continuing during the period that the injunctive relief provisions ofthis Final Judgment remain in 

effect, Defendants shall promptly provide Notice to Plaintiff pursuant to Paragraph 16 below 

whenever any facility listed on Exhibit A is sold or transferred, and shall promptly provide Notice 

to Plaintiff ptu'suant to Paragraph 16 below whenever any additional retail gasoline facility in the 

State of California comes to be owned or operated by any Defendant. The facilities listed on 

Exhibit A, as modified to reflect changes ill ownership or operation up to the time an action is to 

be taken tulder this Final Judgment, are the "Current Facilities." All requirements of this Final 

Judgment that are applicable to tlle "Current Facilities" shall also be applicable to each additional 

retail gasoline facility in the State of California that comes to be owned or operated by any 

Defendant after tlle effective date of this Final Judgment (the "New Facility" or New Facilities"). 

Requirements set out in statutes, regulations, permits or any COtulty code shall also be applicable 

as provided by law. Following Defendants' Notice to Plaintiff of acquisition of a New Facility, 

additional requirements imposed solely by this Final Judgment will become applicable to each 

New Facility only after a reasonable transition period, which shall not exceed sixty (60) days 

from the date of acquisition of the New Facility. Requirements ilnposed solely by this Final 

Judgment will cease to apply to a facility at the time Notice is given to Plaintiff pursuant to 

Paragraph 16 below that the facility has been sold or transfe11'ed, and thus removed from the list 

of "Cun'Cnt Facilities." The retail gasoline station facilities in the State of California owned or 
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operated by any of the Defendants on or before June 15,2009, are listed on Exhibit B. The 


facilities listed on Exhibit B are the "Released Facilities." 


INJUNCTION 

6. Compliance with Statutes, Regulations, and Permits 

Pursuant to California Health and Safety Code sections 25299.01, 25299.04, 25189(c) and 

25181, and the Unfair Competition Law as set forth in California Business and Professions Code 

section 17203, Defendants are each enjoined and restrained from failing to comply with any of 

the following legal requirements at the Current Facilities and at any New Facility owned or 

operated by that Defendant to the full extent those legal requirements are applicable to that 

Defendant: 

(a) The provisions of Chapter 6.5 of Division 20 of the California Health and Safety 

Code, and its implementing regulations and local regulations under the jurisdiction of the 

applicable Certified Unified Program Agency (hereafter, "CUP A"), that are applicable to 

generators of hazardous waste. 

(b) The provisions of Chapter 6.7 of Division 20 of the California Health and Safety 

Code, and its implementing regulations and local regnlations under the jurisdiction of the 

applicable CUPA related to the installation, operation, modification, repair or closure of 

underground storage tank systems. 

(c) The provisions of Chapter 6.95 of Division 20 of the California Health and Safety 

Code, and its implementing regulations and local regulations under the jurisdiction ofthe 

applicable CUPA related to hazardous materials. 

All related regulations and county ordinances and all county and State of California permits 

and orders based on those statutes and regnlations set forth in Paragraphs 6(a), (b), and ( c). 

7. Specific Injunctive Relief at Current Facilities 

(a) Defendants, collectively and individually, are enjoined and mandated to maintain a 

"UST Compliance Management Program." This UST Compliance Management Program is an 

environmental management program covering environmental compliance requirements at 
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Defendants' Current Facilities and any New Facilities. The UST Compliance Management 

Program shall consist of the program components and shall meet the program objectives that are 

more fully described in Exhibit "E" attached hereto and incorporated by reference. 

(b) Within thilty (30) days after the entry of this Final Judgment, Defendants shall 

deliver to each owner or operator and to each Designated Operator of each Current Facility a one

time commlmication that provides notice of this Final Judgment and a summary of the. 

compliance provisions contained in this Final Judgment. By December 15, 2009, Defendants 

shall submit a certification to Plaintiff that notice of the Final Judgment and a summary of the 

compliance provisions contained in this Final Judgment have been provided to each owner or 

operator and to each Designated Operator of each Current Facility. 

CIVIL PENALTIES 

8. Defendants, jointly and severally, shall pay SEVENTEEN MILLION, EIGHT 

HUNDRED THOUSAND DOLLARS ($17,800,000.00) to Plaintiff as civil and administrative 

penalties, as follows: 

(a) FIVE MILLION DOLLARS ($5,000,000.00) as civil and administrative 

penalties to the California State Water Resources Control Board for alleged violations of Chapter 

6.7 of Division 20 of the California Health and Safety Code, in five (5) equal installments, with 

each installment made payable to the "State Water Pollution Cleanup and Abatement Account." 

The payments pursuant to this paragraph shall be made in the form described, and to the Payment 

Administrator designated, in Paragraph 10 below. The first payment shall be made within thirty 

(30) calendar days after the entry of the Final Judgment; the second payment shall be made no 

later than September 15,2010; the third payment shall be made no later than September 15, 2011; 

the fourth payment shall be made no later than September 15, 2012; and the fifth payment shall 

be made no later than September 15,2013. These funds may be used by the State Water 

Resources Control Board, at its discretion, to fund activities associated with the investigation 

and/or enforcement of underground storage tank requirements, including those codified at 

Chapter 6.7 of the California Health and Safety Code and its implementing regulations, and the 
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investigation and/or protection of the Underground Storage Tank Cleanup Ftmd. These activities 

may include, but are not limited to, training State and local enforcement staff, hiring State 

enforcement staff, expert witness support, and criminal investigation development and support. 

(b) FIVE MILLION DOLLARS ($5,000,000.00) as civil penalties to the California 

Attorney General pursuant to section 17203 of the California Business and Professions Code for 

alleged violations of the Unfair Competition Law, to be paid in five (5) equal installments, with 

each installment made payable to "The California Department of Justice - Litigation Deposit 

Fund." The payments pursuant to this paragraph shall be made in the form described, and to the 

Payment Administrator designated, in Paragraph 1 0 below. The first payment shall be made 

within thirty (30) calendar days after the entry of the Final Judgment by the Court; the second 

payment shall be made no later than September 15,2010; the third payment shall be made no 

later than September 15,2011; the fourth payment shall be made no later than September 15, 

2012; and the fifth payment shall be made no later than September 15,2013. These funds shall 

be administered by the California Department of Justice, and shall be used by the Environment 

Section of the Public Rights Division of the Attorney General's Office. The payment, and any 

interest derived therefrom, shall solely and exclusively augment the budget of the Attorney 

General's Office as it pertains to the Environment Section of the Public Rights Division and in no 

manner shall supplant or cause any reduction of any portion of the Attorney General's budget. 

(c) SEVEN MILLION, EIGHT HUNDRED THOUSAND .DOLLARS 

($7,800,000.00) as civil and administrative penalties to the District Attorneys and regulatory 

agencies as set forth in Exhibit C hereto and in the amounts set f01th therein, for alleged 

violations of California statutes and regulations, payable as set forth in Paragraphs 8(c)(i) and (ii) 

below, in five (5) installments, with each installment made payable to "The California 

Department of Justice - Attorney General's Office" as Payment Administrator. The payments 

required of Defendants pursuant to this Paragraph 8(c )(i) and (ii) shall be made in the form 

described, and to the Payment Administrator designated, in Paragraph 10 below. Upon receipt of 

each installment payment, the Payment Administrator shall promptly disburse those funds to the 

appropriate offices of the District Attorneys and regulatory agencies in accordance with the 
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schedule of disbursement of payments set forth in Exhibit "c" attached hereto and made part of 

this Final Judgment by this reference. The first payment by Defendants, in the anlOunt of four 

million dollars ($4,000,000.00), shall be made within thirty (30) calendar days after the entry of 

the Final Judgment; the second payment, in the amount ofone million dollars ($1,000,000.00), 

sl1all be made no later than September 15, 2010; the third payment, in the amount of one million 

dollars ($1,000,000.00), shall be made no later than September 15,2011; the fourth payment, in 

the amount of one million dollars ($1,000,000.00), sha11 be made no later than September 15, 

2012; and the fifth payment, in the amount of eight hundred thousand dollars ($800,000.00), shall 

be made no later than September 15,2013. 

(i) Distribution to Prosecuting Agencies: Consistent with the provisions of 

California Business and Professions Code section 17206, FIVE MILLION, ONE HUNDRED 

FIFTY THOUSAND DOLLARS ($5,150,000.00) of the civil penalties assessed in this matter 

shall be distributed to the agencies identified in Exhibit "c" in accordance with the disbursement 

dates and terms therein. Each disbursement shall be made by the Payment Administrator by 

separate check made payable to the office of the District Attorney for each County designated for 

each separate payment as identified in Exhibit "C." 

(ii) Distribution to Regulatory Agencies: Consistent with the provisions of 

California Health and Safety Code section 25299, subdivision (h), TWO MILLION, SIX 

HUNDRED FIFTY THOUSAND DOLLARS ($2,650,000.00) of the civil penalties assessed in 

this matter shall be distributed to the agencies identified in Exhibit "c" in accordance with the 

disbursement dates and terms therein. Any funds distributed to an agency identified in Exhibit 

"c" shall be contingent upon that agency first identifying a special account and submitting to the 

Payment Administrator, as identified in Paragraph I 0 of this Final Judgment, a declaration by an 

authorized representative of that agency stating that the funds deposited into that identified 

special account pursuant to this Final Judgment shall be expended only to fund the activities of 

that agency in enforcing Chapter 6.7 of the California Health and Safety Code within the 

agency's jurisdiction pursuant to Chapter 6.11 ofthe California Health and Safety Code. Each 

agency receiving civil penalties Pill'suant to this paragraph shall be served by Plaintiff with a copy 
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of the Final Judgment after it is entered by the Court. In the event an agency identified in Exhibit 

"c" does not submit the declaration required by this paragraph within ninety (90) calendar days 

of the service of the Final Judgment on that agency by Plaintiff, that agency's share of the civil 

penalties shall be distributed by the Payment Administrator to the State Water Pollution Cleanup 

and Abatement Account in the State Water Quality Control Fund. 

ATTORNEYS' FEES, COSTS, AND 

CY PRES ENVIRONMENTAL RESTITUTION 


9. Defendants, jointly and severally, shall pay ONE MILLION, SEVEN HUNDRED 

THOUSAND DOLLARS ($1,700,000.00) to Plaintiff as costs, attorneys' fees, reimbursements, 

and restitution as follows: 

(a) FOUR HUNDRED THOUSAND DOLLARS ($400,000.00), by check, made 

payable to "The California Department of Justice - Attorney General's Office" as reimbursement 

for partial recovery of investigative costs and attorneys' fees in this matter, which shall be 

delivered within thirty (30) calendar days of issuance and entry ofthe Final Judgment to the 

Payment Administrator designated in Paragraph 10 below. This payment ofcosts and fees shall 

be used by the California Attorney General's Office until all funds are exhausted, for any of the 

following purposes: (1) implementation of the Attorney General's authority to protect the 

environment and natural resources of the State pursuant to Government Code section 12600 et 

seq. and as Chief Law Officer of the State of California pursuant to Article V, section 13 of the 

California Constitution; (2) enforcement oflaws related to the preservation and protection of 

public health and the environment from releases of stored hazardous substances including, but 110t 

limited to, Chapter 6.7 of Division 20 of the California Health and Safety Code; (3) enforcement 

of the Unfair Competition Law, Business and Professions Code section 17200, et seq., as it relates 

to protection of the environment and natural resources of the State; and (4) other environmental 

enforcement actions which benefit the State of California and its citizens as determined by the 

Attorney General. Such funding may be used for the costs of the Attorney General's 

investigation, filing fees and other court costs, payment to expert witnesses and technical 

consultants, purchase of equipment, laboratory analyses, personnel costs, travel costs, and other 
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costs necessary to pursue the investigation, prosecution, or enforcement of environmental actions 

investigated or initiated by the Attorney General for the benefit of the State of Califomia and its 

citizens. 

(b) ONE HUNDRED THOUSAND DOLLARS ($100,000.00), by check, made 

payable to "The State Water Resources Control Board - Undergrolmd Storage Tanle Cleanup 

Fund," as reimbursement for partial recovery of its costs ofinvestigation, which shall be 

delivered within thirty (30) calendar days of issuance and entry of the Final Judgment to the 

Payment Administrator designated in Paragraph'! 0 below. 

(c) SEVEN HUNDRED THOUSAND DOLLARS ($700,000.00), by check, made 

payable to "The County of Sacramento - Environmental Management Department," to fund the 

Sacramento County Abandoned Well Restoration Project. This Project is more fully described in 

Exhibit D, attached hereto and made part of this Final Judgment by reference. The check shall be 

delivered within thirty (30) calendar days of issuance and entry of the Final Judgment to the 

Payment Administrator designated in Paragraph 10 below. The COlmty of Sacramento 

Environmental Management Department shall ensure that these funds are expended for the 

completion of the Sacramento County Abandoned Well Restoration Project, and shalilmtil the 

exhaustion of the funds provide armual reports describing the specific use of the funds and 

describing the specific activities completed. These reports shall be submitted to Plaintiff pursuant 

to Paragraph 16. 

(d) FIVE HUNDRED THOUSAND DOLLARS ($500,000.00), by check, made 

payable to the California Climate Action Registry ("CCAR") to allow the CCAR to accelerate its 

efforts to operate the Climate Action Registry as an appropriate offset registry in the United 

States so as to: (1) ensure that emission reductions from offset projects are real, additional, 

verifiable, and permanent, (2) consolidate and bring quality and integrity to the voluntary 

greenhouse gas offset market, and (3) educate and assure policy makers, market participants, and 

the public regarding the role of real and credible offsets in a regulatory environment. This 

Supplemental Environmental Project is designed to advance the environmental goals underlying 

the California Health and Safety Code and to improve the overall environmental health of the 
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citizens of the State of California and the Cotmty of Sacramento, both of which are matters sought 

to be remedied by this action. The check shall be delivered within thirty (30) calendar days of 

issuance and entry of the Final Judgment to the Payment Administrator designated in Paragraph 

10 below. CCAR shall not use any of these funds for lobbying efforts, transportation costs, or 

other support for officials or employees of the State of California or the COtmty of Sacramento. 

PAYMENT ADMINISTRATOR 

10. The disbursement of all payments made by Defendants to the Plaintiff pursuant to this 

Final Judgment shall be the responsibility of the Office of the California Attorney General as 

Payment Administrator. 

All of the payments imposed upon Defendants pursuant to this Final Judgment shall be 

made by check and delivered to the Office of the California Attorney General as set forth below. 

In the alternative, payments may be made by wire transfer and such transfers shall be 

electronically transmitted to an accotmt and routing number as directed in writing by Plaintiff to 

Defendants following the entry of the Final Judgment. All payments made by check shall be 

delivered to the following address: 

Office of the California Attorney General 

Attention: Michele Mercado 

Environment Section 

l300 "I" Street, 15th Floor 

P.O. Box 944255 
Sacramento, California 94244-2550 

The Payment Administrator shall be responsible for disbursing the penalties and funds in 

accordance with the terms of this Final Judgment, and to the entities identified in Exhibit C. 

Defendants shall provide copies of all payments made, either by mail or personal delivery, to: 

Office ofthe California Attorney General 

Brett J. Morris, Deputy Attorney General 

1515 Clay Street, 20th Floor 

P.O. Box 70550 

Oaldand, CA 94612-0550 
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ENFORCEMENT AND LIABILITY 

FOR NONCOMPLIANCE BY DEFENDANTS 


II. The provisions in this Final Judgment will be enforceable only by the parties hereto. 

(a) If Plaintiff reasonably believes that Defendants have failed to comply with any of 

the injunctive relief provisions set forth in Paragraph 7 of this Final Judgment, Plaintiff may at 

any time serve a Notice of Deficiency on Defendants pursuant to Paragraph 16 below that, to the 

extent available infonnation allows, (1) identifies the specific instance and dates of non

compliance, (2) identifies proposed action(s) that Defendants might take to remedy that non

compliance, if the non-compliance is alleged to be ongoing, and (3) proposes a reasonable cure 

period for Defendants to remedy the non-compliance. If, after that reasonable cure period, 

Plaintiff reasonably believes that Defendants are still deficient in the performance of the 

requirements in this Final Judgment, Plaintiff may move this Court to enjoin Defendants from any 

further violation of any provision of this Final Judgment and for sanctions, contempt or other 

relief as provided by law for violation of the Final Judgment. 

(b) If Plaintiff reasonably believes that Defendants have failed to comply with any of 

the injunctive relief provisions set forth in Paragraph 6 of this Final Judgment, Plaintiff may at 

any time serve a Notice of Deficiency on Defendants pursuant to Paragraph 16 below that, to the 

extent available information allows, (1) identifies the specific instance and dates of non

compliance, (2) identifies proposed action(s) that Defendants might take to remedy that non

compliance, ifthe non-compliance is alleged to be ongoing, and (3) proposes a reasonable cure 

period for Defendants to remedy the non-compliance; provided, however, that there shall be no 

cure period if the alleged non-compliance relates to a violation of any of the provisions set forth 

in Paragraphs 11.a., ll.b., 11.k., l1.ee., 11.00., or 11.yy. of the Complaint. If, after that 

reasonable cure period (or before, if no cure period is allowed), Plaintiff reasonably believes that 

Defendants are still deficient in the performance of the requirements in Paragraph 6 of this Final 

Judgment, Plaintiff may (l) move this Court to enjoin Defendants from any further violation of 

that provision in Paragraph 6 of this Final Judgment and for any sanctions, contempt or other 

relief as provided by law for violation of the Final Judgment or (2) commence a separate 
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enforcement action against Defendants for the alleged statutory or regulatory violation embodied 

in Paragraph 6 of this Final Judgment. A violation by Defendants ofthe provisions imposed by 

Paragraph 6 of this Final Judgment shall be considered a claim separate and in addition to any 

claim that may be made by Plaintiff, the CUP As, or other enforcement agencies for a violation by 

Defendants of the underlying statutory or regulatory requirements, which may be enforced 

separately in another proceeding. For potential violations of Paragraph 6, the Office of the 

. Attorney General, when acting in its independent capacity on behalf of the People of the State of 

California, agrees that if it elects to pursue an enforcement action, it will seek monetary relief 

against Defendants in the form of sanctions for violation of this Final Judgment or judicial/civil 

penalties for the underlying statutory or regulatory violation, but not both. In addition, if the 

Attorney General, when acting in its independent capacity on behalf of the People of the State of 

California, seeks monetary relief pursuant to this Paragraph and a CUP A or other enforcement 

agency in a separate action seeks the imposition ofjudicial or administrative civil penalties for the 

same underlying statutory or regulatory violation having to do with the same course of conduct, 

Defendants shall be entitled to offset against any monetary penalties awarded to the Attorney 

General that amoLmt of penalties awarded to the CUP A or other enforcement agency for the same 

underlying statutory or regulatory violation having to do with the same course of conduct. 

(c) The parties agree to meet and confer prior to the filing of any motion to assess 

penalties pursuant to this Paragraph, and further agree to negotiate in good faith in an effort to 

resolve any penalty assessments pursuant to this Paragraph without judicial intervention. 

However, in the event Plaintiff files such a motion, Defendants reserve and retain all rights and 

defenses to oppose Plaintiff s motion, including the right to contest that Defendants are in 

violation of this Final Judgment. 

(d) Except for the matters covered in Paragraphs 19-21 below and those matters that 

Plaintiff in its discretion chooses to present to the Court pursuant to Paragraph 11 (a) or (b) above, 

nothing in this Final Judgment shall restrict or condition the ability of Plaintiff, the CUP As, or 

other enforcement agencies to separately administer or enforce state laws or regulations, County 

Codes, or the provisions of any order or permit issued by the CUP As. 
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AUTHORITY TO ENTER STIPULATION 


12. Each signatory to this Final Judgment certifies that he or she is fully authorized by the 

party he or she represents to enter into this Final Judgment, to execute it on behalf of the party 

represented, and to legally to bind that Party. This Final Judgment may be executed by the 

Parties in counterparts, and when a copy is signed by an authorized representative of each Party, 

the stipulation shall be effective as if a single document were signed by all Parties. 

INTEGRATION 

13. This Final Judgment constitutes the entire agreement between the Parties as to the matters 

addressed herein and shall not be amended or supplemented except upon written order of this 

Court. 

JURISDICTION RETAINED 

14. The Parties submit to the jurisdiction of this Court for the following purposes: 

(a) entering this Final Judgment; 

(b) adjudicating any proceeding to enforce this Final Judgment; 

(c) adjudicating any contempt of this Final Judgment; 

(d) adjudicating any other judicial enforcement proceeding by Plaintiff directed at 

continuing or additional violations ofUST, hazardous waste, and hazardous materials 

requirements by Defendants under tins Final Judgment while the injunctive relief provisions of 

this Final Judgment are in force; 

(e) resolving any dispute that may arise regarding this Final Judgment; and 

(f) issuing such further orders as may be necessary and appropriate for the 

interpretation, implementation, modification and enforcement of this Final Judgment. 

The injunctive relief provisions in Paragraphs 6 and 7 of this F~al Judgment will terminate five 

(5) years after the date of entry of this Final Judgment. 
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COSTS AND FEES 


15. Except where specifically provided in Paragraph 9 above, each Party agrees that it shall 

bear its respective costs, expenses and fees, including attorneys' fees, in connection with this 

Final Judgment and any related actions. 

NOTICE 

16. All submissions and notices required by tins Final Judgment shall be sent to: 

For Plaintiff: 

Office of tile California Attorney General 

Brett J. Mon-is, Deputy Attorney General 

1515 Clay Street, 20th Floor 

P.O. Box 70550 

Oakland, CA 94612-0550 


Director 

Office of Enforcement 

State Water Resources Control Board 

1001 I Street 

P.O. Box 100 

Sacramento, CA 95812-0100 


For Defendants: 

Lance Tolson, Senior Legal Counsel 

Shell Oil Company 

910 Louisiana, OSP 4874 

Houston, Texas 77002 


William D. Temko, Esq. 

Munger, Tolles & Olson LLP 

355 South Grand Avenue, 35th Floor 

Los Angeles, California 90071-1560 


17. Any Party may change the individual or the address for purpose of notices to that Party by 

a written notice specifying a new individual or address, but no such change is effective until the 

written notice is actually received by the party sought to be charged with its contents. All notices 

or otller commUlncations required or pe=itted under this Final Judgment that are addressed as 

provided in this Paragraph are effective upon delivery if delivered personally or by overnight 

mail, or if delivered by certified mail are effective five (5) calendar days following deposit with 

the United States Postal Service. However, notlUng in this Final Judgment shall be interpreted or 
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applied to relieve Defendants of their existing obligations to provide copies of documentation to a 

local agency or CUP A as required by statute, regulation, or requirement. 

NO WAIVER OF RIGHT TO ENFORCE 

18. The failure ofPlaintiffto enforce any provision of this Final Judgment shall in no way be 

deemed a waiver of such provision, or in any way affect the validity of this Final Judgment. The 

failure of Plaintiff to enforce any such provision shall not preclude Plaintiff from later enforcing 

the same or any other provision of this Final Judgment during the period that provision of the 

Final Judgment remains in effect. No oral advice, guidance, suggestions or comments by 

employees or officials of any Party regarding matters covered in this Final Judgment shall be 

construed to relieve any Party of its obligations required by this Final Judgment. 

MATTERS RESOLVED BY THIS FINAL JUDGMENT 

19. This Final Judgment is a final and binding resolution and settlement as to the Covered 

Parties and the Covered Matters as defined below. Except for the obligations ofDefendants that 

are (1) expressly set forth in this Final Judgment; (2) set forth in the "Final Judgment in Its 

Entirety and InjUllction" entered in the matter of People v. Equilon Enterprises LLC, et ai., San 

Diego County Superior Court Case No. GTC 855036; and, (3) set forth in the "Final Judgment 

and hljUllction" entered in the matter ofPeople v. Equilon Enterprises LLC, et ai., Riverside . 

COUllty Superior Court Case No. RIC 457554, Plaintiff hereby covenants not to sue or pursue any 

fUl'ther civil or administrative claims against the Covered Parties for the Covered Matters. Any 

claim, violation, or cause of action that is not a Covered Matter is a "Reserved Claim." Reserved 

Claims include, without limitation, any violation that occurs after the effective date of this Final 

Judgment, and any claim, violation, or cause of action ,directly against Defendants' independent 

contractors or subcontractors. The Parties reserve the right to pursue any Reserved Claim and 

reserve the right to assert any defenses against any Reserved Claim; provided, however, that in 

any subsequent action that may be brought by Plaintiff to enforce any Reserved Claims, 

Defendants, collectively or individually, sha1l not assert, plead or raise against Plaintiff in any 

fashion any defense or avoidance based on splitting of claims. 

/ / / 
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20. As used herein, "Covered Parties" means Defendants, collectively and individually, and 

the other entities to whom this Final Judgment is applicable pUrsuant to Paragraph 2 above. 

21. As used herein, "Covered Matters" means any claims under Chapters 6.5, 6.7 and 6.95 of 

Division 20 of the California Health & Safety Code and related regulations (except as provided 

below) for civil or administrative liability against any Defendant as an owner or operator of the 

Released Facilities for acts, omissions, or events on or pertaining to the Released Facilities during 

periods of ownership or operation by any Defendant up to the effective date of this Final 

Judgment; any such claims under state, county or local ordinances or under permits issued by the 

State or any County related to the installation, operation, modification, repair or removal of a 

UST or the management of hazardous wastes or materials; and any such claims under the 

California Business and Professions Code that are derived from any of those requirements. The 

"Covered Matters" include all such violations; provided, however, that the "Covered Matters" 

specifically exclude any claims under Paragraphs l1.aaa., and l1.bbb. of the Complaint which 

were not known by Plaintiff as of the date of entry of this Final Judgment, and provided further 

that Defendants preserve any and all defenses to such claims, including but not limited to 

defenses based on statutes of limitation. For purposes of the exclusion in the previOl,ls sentence, 

Plaintiff will be deemed to have known of a claim under Paragraph 11.aaa., or 11.bbb. of the 

Complaint prior to the date of entry of this Final Judgment if, at any time prior to the date of entry 

of the Final Judgment, either (a) the CUPA or the relevant regulatory authority was on notice of a 

release, spill, lealc or discharge at the service station facility in question, or (b) the CUP A or the 

relevant regulatory authority had opened an environmental case at the service station facility in 

question. As used herein, "Covered Matters" shall not preclude after the date of entry of this 

Final Judgment the issuance of any requirement or order that Defendants shall investigate and/or 

remediate a release, spill, leaIc, or discharge, or investigate a suspected release, spill, leaIc, or 

discharge at any of the Released Facilities; and this Final Judgment shall not constrain claims, 

causes of action, enforcement or corrective action orders that have been or may be filed or issued 

for any violation of a requirement concerning the investigation and/or remediation of a release or 

suspected release at any of the Released Facilities. 

16 

Final Judgment and Injunction 



5 

10 

15 

20 

25 

2 


3 


4 


6 


7 


8 


9 


. 


11 


12 


13 


14 


16 


17 


18 


19 


21 

22 


23 


24 


26 


27 


28 


INTERPRETATION 


22. This Final Judgment shall be deemed to have been drafted equally by all Parties hereto. 

Accordingly, the Parties hereby agree that any and all rules of construction to the effect that 

anlbiguity is construed against a drafting Party shall be inapplicable in any dispute concerning the 

terms, meaning, or interpretation of this Final Judgment. 

EFFECTIVE DATE 

23. The "Effective Date" of this Final Judgment shall be that date of the signature of the Court 

entering this order. 

The Parties, by and through their respective and duly authorized representatives, hereby 

stipulate and consent to tins Final Judgment: 

IT IS SO STIPULATED. 

FOR THE PLAINTIFF: 

Dated: September ~ , 2009 	 EDMUND G. BROWN JR. 
Attorney General of California 

BRETT J. MORRIS 

Deputy Attorney General 

Attorneys for Plaintiff 

The People ofthe State ofCalifornia 
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FOR THE SETTLING DEFENDANTS: 

Dated: September _1(,_, 2009 

Dated: September..L, 2009 

Dated: September~, 2009 

Dated: September~, 2009 

EQUILON ENTERPRlSES LLC 
d/b/a Shell Oil Products US 

THOMAS N. SMITH 
President 
For Defendant Equilon Enterprises LLC 

SHELL OIL COMPANY 
By Shell Oil Products Company LLC, its 
Authorized Agent 

7d~ 

THOMAS N. SMITH 
President 
Shell Oil Products Company LLC 
For Defendant Shell Oil Company 

SHELL OIL PRODUCTS COMPANY LLC 

THOMAS N. SMITH 
President 
For Defendant 
Shell Oil Products Company LLC 

TMR COMPANY (flkla Texaco Refining 
and Marketing Inc.) 

THOMAS N. SMITH 
President 
For Defendant TMR Company 
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Approved as to Form 

Dated: ~ ;;;J,IJ ~cr 	 MUNGER TOLLES & OLSON LLP 
By: 

WILLIAM TEMKO
Attorneys for Defendants 


IT IS SO ORDERED. 

Dated: ___--- 
JUDGE OF THE SUPERIOR COURT 
ALAMEDA COUNTY SUPERIOR COURT 



EXHIBIT A 




Exhibit A to Final Judgment and Injunction -- Current Facilities 


People v. Equilon Enterprises LLC, et ai., Alameda Co. Superior Court 1 of6 



Exhibit A to Final Judgment and Injunction -- Current Facilities 


People v. Equilon Enterprises LLC, et ai., Alameda Co. Superior Court 2of6 



Exhibit A to Final Judgment and Injunction -- Current Facilities 


People v, Equilon Enterprises LLC, et al., Alameda Co. Superior Court 30f6 



Exhibit A to Final Judgment and Injunction ~~ Current Facilities 


People v. Equilon Enterprises LLG, et ai., Alameda Co. Superior Court 4of6 



. 
~ "I"flm 

3060 STATE' SANTA BARBARA SANTA BARBARA205 
. SANTA BARBARA1204 E MAIN ST SANTAMARIA206 

207 1530 W CAMPBELL AVENUE CAMPBELL SANTA CLARA 
2029 S BASCOM AVE CAMPBELL SANTA CLARA208 

SANTA CLARA209 570 E HAMILTON CAMPBELL 
SANTA CLARA .19990 STEVENS CREEK BLVD CUPERTINO210 
SANTA CLARA20999 STEVENS CREEK CUPERTINO211 
SANTA CLARA850 PACHECO PASS ROAD GILROY212 

LOS GATOS SANTA CLARA2.13 255 SARATOGA AVENUE 
SANTA CLARA214 12 N PARK VICTORIA DR MILPITAS 

1780 S MAIN MILPITAS SANTA CLARA215 
SANTA CLARA216 950 E CALAVERAS BLVD MILPITAS 

MILPITAS SANTA CLARA217 990 JACKLIN ROAD 
SANTA CLARA218 810 E DUNNE AVENUE MORGAN HILL 

110 N R€NGSTORFF AVE MOUNTAIN VIEW SANTA CLARA219 
MOUNTAIN VIEW SANTA CLARA220 1220 GRANT ROAD 

1288 EL CAMINO REAL MOUNTAIN VIEW SANTA CLARA221 
MOUNTAIN VIEW SANTA CLARA222 1708 MIRAMONTE 

SANTA CLARA790 E EL CAMINO REAL MOUNTAIN VIEW223 
SANTA CLARAMOUNTAIN VIEW224 807 NORTH SHORELINE BLVD 
SANTA CLARA1161 EMBARCADERO ROAD PALO ALTO225 
SANTA CLARA2200 EL CAMINO REAL PALO ALTO226 

PALO ALTO SANTA CLARA355 ALMA STREET227 
SANTA CLARA3601 EL CAMINO REAL PALO ALTO228 

101 BERNAL ROAD SAN JOSE SANTA CLARA229 
SAN JOSE SANTA CLARA1025 S WINCHESTER BLVD230 
SAN JOSE SANTA CLARA1120 N 1ST ST231 

1155 TULLY SAN JOSE SANTA CLARA232 
SAN JOSE SANTA CLARA1199 SARATOGA AVENUE233 
SAN JOSE . SANTA CLARA1455 THE ALAMEDA234 
SAN JOSE SANTA CLARA1601 N CAPITOL AVE235 

SANTA CLARA236 1610 MERIDIAN AVENUE SAN JOSE 
16601 ALMADEN EXPY SAN JOSE SANTA CLARA237 

SAN JOSE SANTA CLARA1698 SOUTH DE AN2A BLVD238 
SANTA CLARA1698 TULLY ROAD SAN JOSE239 

1699 STORY ROAD SAN JOSE SANTA CLARA240. 
SANTA CLARA241 ·1705 BERRYESSA SAN JOSE 
SANTA CLARA242 2090 THE ALAMEDA SAN JOSE 

2510 ALUM ROCK SAN JOSE SANTA CLARA243 
2698 MCKEE SAN JOSE SANTA CLARA244 

SANTA CLARA245 3290 S WHITE RD SAN JOSE 
3295 SIERRA RD SAN JOSE SANTA CLARA246 

247 3939 SNELL AVE SAN JOSE . SANTA CLARA. 
5270 MONTEREY HWY SAN JOSE SANTA CLARA248 

249 5422 CAMDEN AVENUE SAN JOSE SANTA CLARA 
SAN JOSE5607 ALMADEN ROAD SANTA CLARA250 

609 SARATOGA AVE SAN JOSE SANTA CLARA251 
6097 SNELL ROAD SAN JOSE SANTA CLARA252 
2455 LAWRENCE EXPRESSWAY SANTA CLARA SANTA CLARA253 

254 2800 AUGUSTINE DRIVE SANTA CLARA SANTA CLARA 
3751 LAFAyeTTE255 SANTA CLARA SANTA CLARA 
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CLOVIS FRESNO109 640 SHAW AVE/CLOVIS 
FRESNO FRESNO110 1014 E BULLARD/FIRST 
FRESNO111 1016 W SHAW AVE FRESNO 

1021 E SHAW AVE/FIRST FRESNO FRESNO112 
FRESNO1212 FRESNO/C FRESNO113 

1778 E SHAW AVE/CEDAR FRESNO FRESNO114 
FRESNO FRESNO115 2020 W SHAWIWEST 
FRESNO2595 S EAST AVE/JENSEN FRESNO116 
FRESNO FRESNO117 3088 E TULARE ST 

3109 E SHIELDS/FIRST FRESNO FRESNO118 . 

FRESNO FRESNO119 3464 E VENTURA 
FRESNO FRESNO3808 N BLACKSTONE/DAKOTA120 

4206 N BLACKSTONE/ASHLAND FRESNO FRESNO121 
FRESNO FRESNO122 4819 N BLACKSTONE/SNTA ANA 

5316 W SHAW HWY 99 FRESNO FRESNO123 
5325 W SHAW/HWY 99 FRESNO FRESNO124 

FRESNO FRESNO125 5405 N BLACKSTONE/BARSTOWN 
FRESNO FRESNO126 5605 E KINGS CYN/CLOVIS 
FRESNO5756 N FIRST STREET FRESNO127 
FRESNO FRESNO5783 N PALM AVE128 
KINGSBURG FRESNO129 501 SIERRA 
PINEDALE FRESNO130 7090 BLACKSTONE 

FRESNOSELMA131 2806 FLORALlHWY 99 
BAKERSFIELD KERN101 S UNION/BRUNDAGE132 

KERNBAKERSFIELD2401 N OAK133 
KERN134 2600 WHITE LN/EL POTRERO BAKERSFIELD 

BAKERSFIELD2601 WHITE LANE KERN135 
BAKERSFIELD29645 STOCKDALE HWY 1·5 KERN136 

3130 24TH ST/OAK BAKERSFIELD KERN137 
BAKERSFIELD KERN3605 ROSEDALE HWY/US 99138 

KERNBAKERSFIELD139 3621 CALIFORNIA 
KERN140 3623 CALIFORNIA AVE/REAL BAKERSFIELD 

3698 MING BAKERSFIELD KERN141 
KERN142 3700 MING/RD/REAL BAKERSFIELD 
KERN143 4050 GOSFORD RD BAKERSFIELD 

BAKERSFIELD KERN144 5212 OLIVE 
5300 OLIVE DRIVE BAKERSFIELD KERN145 

146 5321 STOCKDALE HWY BAKERSFIELD KERN 
6439 ROSEDALE HWY BAKERSFIELD KERN147 

KERN148 20649 TRACY/I·5 BUTIONWILLOW 
149 25712 WARD DRlHWY 41 KETILEMAN CITY KINGS 
150 3820 W SIERRNCRN VLY/14 ACTON LOS ANGELES 

5134 KANAN RD/HWY 101 LOS ANGELES151 AGOURA 
30245 AGOURA RD/REYES ADO LOS ANGELES152 AGOURA HILLS 

LOS ANGELES153 5226 PALO CAMADO CYN RD AGOURA HILLS 
154 1401 S GARFIELDNALLEY ALHAMBRA LOS ANGELES 
155 25 E FOOTHILL BLV/OAKWOOD ARCADIA LOS ANGELES 

916 SANTAANITAIDUARTE LOS ANGELES156 ARCADIA 
13255 OSBORNE/I·S ARLETA LOS ANGELES157 

158 17325 PIONEER BLVD ARTESIA LOS ANGELES 
159 106 S AZUSA AZUSA LOS ANGELES 

422 S AZUSA AVENUE160 AZUSA LOS ANGELES 
161 12999 E GARVEY/BESS BALDWIN PARK LOS ANGELES 
162 3660 N PUENTE/PACIFIC BALDWIN PARK LOS ANGELES 
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. 

4405 N MAINE BALDWIN PARK LOS ANGELES 

164 7121 S ATLANTIC/FLORENCE 
163 

LOS ANGELES 

165 
BELL 
BELL GARDENS6350 E FLORENCE/GARFIELD LOS ANGELES 

166 15904 LAKEWOOD/ALONDRA BELLFLOWER LOS ANGELES 

167 17013 LAKEWOOD BL BELLFLOWER LOS ANGELES 
168 17254 LAKEWOOD BLJARTEslA BELLFLOWER LOS ANGELES 

169 176085 WOODRUFF/ARTESIA BELLFLOWER LOS ANGELES 
170 181 W ALAMEDAILAKE BURBANK LOS ANGELES 

171 400 NO VICTORY BLVD BURBANK LOS ANGELES 

172 550 N HOLLYWOOD WAY BURBANK LOS ANGELES 

173 7710 HOLLYWOOD WAY BURBANK LOS ANGELES 
174 22295 MULHOLLAND HWY CALABASAS LOS ANGELES 

175 20505 ROSCOE BLV/MASON CANOGA PARK LOS ANGELES 
176 22001 VAN OWENrrOPANGA CY CANOGA PARK LOS ANGELES 

177 22761 VAN OWEN/FALLBROOK CANOGA PARK LOS ANGELES 

178 7601 TOPANGA CYN/SATICOY CANOGA PARK LOS ANGELES 
9061 DE SOTO AVE CANOGA PARK LOS ANGELES 

180 
179 

26401 N SAND CANYON/I-14 CANYON COUNTRY LOS ANGELES 

181 20223 S AVALON/DEL AMO CARSON LOS ANGELES 
182 21304 AVALON BLVD/213TH . CARSON LOS ANGELES 

183 22232 S WILMINGTON AVE CARSON LOS ANGELES 

184 22235 S FIGUEROAl223RD CARSON LOS ANGELES 

185 23825 S AVALON/SEPULVEDA CARSON LOS ANGELES 

186 CASTAIC LOS ANGELES 

187 

31428 RIDGE ROUTElI-5 
10970 SOUTH ST/STUDEBAKER CERRITOS LOS ANGELES 

188 11004 SOUTH STREET CERRITOS LOS ANGELES 

189 12560 ARTESIA/BLOOMFIELD CERRITOS LOS ANGELES 
190 13359 SOUTH/CARMENITA CERRITOS LOS ANGELES 

191 13405 ARTESIAICARMENITA CERRITOS LOS ANGELES 

192 16821 NORWALK CERRITOS LOS ANGELES 

193 20450 LASSEN ST/MASON CHATSWORTH LOS ANGELES 

194 20850 DEVONSHIRE/DESOTO CHATSWORTH LOS ANGELES 

195 21924 DEVONSHIRE/TOPANGA CHATSWORTH LOS ANGELES 

196 1325 SOUTH FULLERTON ROAD CITY OF INDUSTRY LOS ANGELES 

197 15701 E VALLEY BLVD CITY OF INDUSTRY LOS ANGELES 
198 2600 PELLISSIER PLACE CITY OF INDUSTRY LOS ANGELES 
199 1091 W FOOTHILL BLVD CLAREMONT LOS ANGELES 
200 267 S INDIAN HILLJARROW CLAREMONT LOS ANGELES 
201 806 S INDIAN HILLJI-10 CLAREMONT LOS ANGELES 
202 106 N LONG BEACH/COMPTON COMPTON LOS ANGELES 
203 1101 N LONG BEACH/ROSECRANS COMPTON LOS ANGELES 
204 1160 E ROSECRANS/CENTRAL COMPTON LOS ANGELES 

205 13022 S ATLANTIC/ROSECRNS COMPTON LOS ANGELES 

206 1919 W COMPTON/CENTRAL COMPTON LOS ANGELES 
207 700 E ROSECRANS COMPTON LOS ANGELES 
208 110 W ARROW/CITRUS COVINA LOS ANGELES 
209 1274 W SN BERNDINO/LKELLN COVINA LOS ANGELES 
210 871 W SAN BERNARDINO RD COVINA LOS ANGELES 
211 10332 CULVER BLVD/MOTOR CULVER CITY LOS ANGELES 
212 12313 W JEFFERSON/CENTINE CULVER CITY LOS ANGELES 
213 3801 SEPULVEDAIVENICE CULVER CITY LOS ANGELES 
214 206 S DIAMOND BRIPALOMINO DIAMOND BAR LOS ANGELES 
215 3241 S BREA CANYON RD DIAMOND BAR LOS ANGELES 
216 13541 LAKEWOOD/ROSECRANS DOWNEY LOS ANGELES 
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487 1866 LINCOLN BLVD/PICO SANTA MONICA LOS ANGELES 
488 19223 SOLEDAD CYNIWHITE SAUGUS LOS ANGELES 

SHERMAN OAKS489 4404 WOODMAN AVE/MOORPARK LOS ANGELES 
490 5556 SEPULVEDA/BURBANK SHERMAN OAKS LOS ANGELES 
491 1130 SPECK/DURFEE SOUTH EL MONTE LOS ANGELES 

492 3226 FIRESTONE/STATE SOUTH GATE LOS ANGELES 

5201 IMPERIAL HWY SOUTH GATE LOS ANGELES493 
8901 S ATLANTIC AVE494 SOUTH GATE LOS ANGELES 

495 1400 MISSION/FREMONT SOUTH PASADENA LOS ANGELES 
12007 VENTURA BLVD STUDIO CITY496 LOS ANGELES 

497 10908 ROSCOE BLVD SUN VALLEY LOS ANGELES 
12858 ROSCOE BLVD . SUN VALLEY LOS ANGELES498 

499 13641 FOOTHILL BLVD SYLMAR LOS ANGELES 
18101 VENTURA BLVD TARZANA500 LOS ANGELES 

501 18500 VENTURA BLVD TARZANA LOS ANGELES 
502 9010 BROADWAY TEMPLE CITY LOS ANGELES 

18910 CRENSHAW TORRANCE LOS ANGELES503 
504 19008 S NORMANDIE 190TH TORRANCE LOS ANGELES 

20305 ANZAIDEL AMO LOS ANGELES505 TORRANCE 
22930 S WESTE:RN/SUPULVEDA TORRANCE506 LOS ANGELES 
23140 HAWTHORNE BLVD TORRANCE LOS ANGELES507 
25904 ROLLING HLS/CRENSHW TORRANCE LOS ANGELES508 
3101 ARTESIA BLVD TORRANCE LOS ANGELES509 

TORRANCE LOS ANGELES510 3900 SEPULVEDA BLVD 
4437 SEPULVEDA/ANZA TORRANCE LOS ANGELES511 

512 4530 TORRANCE BLVD TORRANCE LOS ANGELES 
911 W CARSONNERMONT TORRANCE LOS ANGELES513 
7671 FOOTHILL BUAPPERSON TUJUNGA LOS ANGELES514 
24301 VALENCIA BUMCBEAN VALENCIA LOS ANGELES515 

VAN NUYS LOS ANGELES516 13703 VICTORY BLVIWOODMAN 
15710 ROSCOE/HASKELL VAN NUYS LOS ANGELES517 

LOS ANGELES5161 VAN NUYS BLVD VAN NUYS518 
519 5600 WOODMAN AVEIBURBANK VAN NUYS LOS ANGELES 

. 6801 BALBOA BLVD VAN NUYS LOS ANGELES520 
521 7162 SEPULVEDA BUSHERMAN VAN NUYS LOS ANGELES 

1020 VENICE BLVD/LINCOLN LOS ANGELES522 VENICE 
523 21103 GOLDEN SPRINGS WALNUT LOS ANGELES 

LOS ANGELES524 200 SAZUSA WEST COVINA 
525 2701 EAST VALLEYINOGALES WEST COVINA LOS ANGELES 
526 305 N CITRUSIWORKMAN WEST COVINA LOS ANGELES 

527 801 SO GLENDORA/CAMERON WEST COVINA LOS ANGELES 
10807 E WHiniER/NORWALK WHIniER LOS ANGELES528 

529 11347 WASHINGTON BLVD WHiniER LOS ANGELES 
14005 E WHiniER/STRUB WHIniER LOS ANGELES530 

531 14965 E MULBERRY/LAMIRADA WHIniER LOS ANGELES 
532 1327 W ANAHEIM WILMINGTON LOS ANGELES 
533 19706 VENTURA BLVD WOODLAND HILLS LOS ANGELES 
534 20900 VENTURA BLVD WOODLAND HILLS LOS ANGELES 
535 22330 VENTURA BLVD WOODLAND HILLS LOS ANGELES 
536 23201 VENTURA BLVD WQODLAND HILLS LOS ANGELES 
537 23650 VICTORY BLVD/PLAn LOS ANGELESWOODLAND HILLS 
538 5314 TOPANGA CANYON BLVD WOODLAND HILLS LOS ANGELES 
539 295 SIR FRANCIS DRAKE GREENBRAE MARIN 
540 1390 S NOVATO BLVD NOVATO MARIN 
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1080 210 S MELROSE VISTA SAN DIEGO 
1081 2131 E VISTA WAY VISTA SAN DIEGO 
1082 400 SYCAMORE AVE VISTA SAN DIEGO 
1083 900 E VISTA WAY VISTA SAN DIEGO 
1084 911 EAST VISTA WAY VISTA SAN DIEGO 
1085 1070 OAK ST/DIVISADERO SAN FRANCISCO SAN FRANCISCO 
1086 1200 19TH AVE SAN FRANCISCO SAN FRANCISCO 
1087 1201 HARRISON ST SAN FRANCISCO SAN FRANCISCO 
1088 1800 LOMBARD SAN FRANCISCO SAN FRANCISCO 
1089 1898 VAN NESS AVE SAN FRANCISCO SAN FRANCISCO 
1090 2198 MARKET ST SAN FRANCISCO SAN FRANCISCO 

2200 ALEMANY BLVD1091 SAN FRANCISCO SAN FRANCISCO 
1092 2380 SAN BRUNO AVE SAN FRANCISCO SAN FRANCISCO 
1093 2399 19TH AVE SAN FRANCISCO SAN FRANCISCO 
1094 2501 CALIFORNIA SAN FRANC'ISCO SAN FRANCISCO 
1095 2890 THIRD STREET SAN FRANCISCO SAN FRANCISCO 

300 FIFTH ST SAN FRANCISCO1096 SAN FRANCISCO 
1097 SAN FRANCISCO3035 GEARY STREET SAN FRANCISCO 

319 BAYSHORE1098 SAN FRANCISCO SAN FRANCISCO 
1099 SAN FRANCISCO3550 MISSION ST SAN FRANCISCO 
1100 377 SIXTH STREET SAN FRANCISCO SAN FRANCISCO 
1101 388 POTRERO SAN FRANCISCO SAN FRANCISCO 
1102 400 GUERRERO ST SAN FRANCISCO SAN FRANCISCO 

,400 S VAN NESS AVE SAN FRANCISCO1103 SAN FRANCISCO 
1104 4298 MISSION ST SAN FRANCISCOSAN FRANCISCO 
1105 4501 GEARY BLVD SAN FRANCISCO SAN FRANCISCO 
1106 551 THIRD ST SAN FRANCISCO SAN FRANCISCO 
1107 598 BRYANT SAN FRANCISCO SAN FRANCISCO 

601 LINCOLN WAY SAN FRANCISCO SAN FRANCISCO1108 
1109 793 S VAN NESS AVE SAN FRANCISCO SAN FRANCISCO 

SAN FRANCISCO1110 800 TURK ST SAN FRANCISCO 
899 VALENCIA SAN FRANCISCO1111 SAN FRANCISCO 

1112 ' 420 W KETTLEMAN LODI SAN JOAQUIN 
1113 880 VICTOR RD LODI SAN JOAQUIN 
1114 1071 N MAIN MANTECA SAN JOAQUIN 
1115 341 E MAIN RIPON, SAN JOAQUIN 

2320 N ELDORADO1116 STOCKTON SAN JOAQUIN 
1117 2494 E FREMONT STOCKTON SAN JOAQUIN 
1118 2575 COUNTRY CLUB STOCKTON SAN JOAQUIN 
1119 3011 W BENJAMIN HOLT STOCKTON SAN JOAQUIN 
1120 4315 WATERLOO RD SAN JOAQUINSTOCKTON 

4445 N PERSHING AVE1121 STOCKTON SAN JOAQUIN 
1122 6131 PACIFIC AVE STOCKTON SAN JOAQUIN 
1123 620 W CHARTER WY STOCKTON SAN JOAQUIN 
1124 7700 MORELAND COURT STOCKTON SAN JOAQUIN 
1125 7910 SACRAMENTO RD STOCKTON SAN JOAQUIN 
1126 2375 WEST GRANT LINE ROAD TRACY SAN JOAQUIN 

3725 TRACY BLVD1127 . TRACY SAN JOAQUIN 
1128 222 GRAND AVE ARROYO GRANDE SAN LUIS OBISPO 
1129 9155 SAN GABRIELJHWY 101 ATASCADERO SAN LUIS OBISPO 

1840 MAIN ST/HWY 11130 MORRO BAY SAN LUI,S OBISPO 
1131 1145 SPRING STI12TH PASO ROBLES SAN LUIS OBISPO 
1132 1205 24TH AND HWY 101 PASO ROBLES SAN LUIS OBISPO 
1133 124424TH ST/HWY 101 PASO ROBLES SAN LUIS OBISPO 
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EXHIBIT C 




EXHIBIT C - Disbursement of Civil Penalties 

District Attorney Office 
ReceivinQCivii Penalties 

Riverside 

Business and 
Professions Code 
§ 17200 Penalties 

Santa Clara $ 

Health and safety 
Code§ 25299 
Penalties -

Total of Penalty 
Payments Payment Due Date 

$I----------t--"--":.-.===+------t-'C----=:c.:.::.=="t----------

Regulatory/Law Enforcement 
Agencies Receiving Civil 
Penalties 

City of Oakland Fire Department 
HazardQus Materials Unit 

City of San Leandro Environmental 
Services Division 

Contra Costa Health Services 

$ 100.000.00 $ 100.000.00 < September 15. 2010 

$ 100.000.00 $ 100.000.00 < September 15. 2010 

1-:_Ha-;z_a_rd-,o_us..,M::-'-atc.er-:--la'-:ls::-'-pr_o,::.g_ra_m-:s-:-+_______r:-$___-"2:.:.0'-'0•.;;.00:;;0-".0"-0+.:..$_____2_00-'-.0_0_0".,00 ___, <September 15. 2011 
Los Angele. County Department of 

Public Works 
Riverside County Department of 
Environmental Health HAZMAT 

San Bemardino County Fire Protection 
District 

San Diego County Department of 

$ 

$ 

$ 

300.000.00 $ 300.000.00 <September 15. 2013 

75.000.00 $ 75.000.00 < September 15. 2010 

200.000.00 $ 200.000.00 < September 15. 2010 

1__E=n=v;.:.lr.:.;on=m:;.:e;.:n=to::.I=H"ea::.:lt::::hC-_--l_______+$!.______!.:::s"'.0::.:00:.::.0:.:0+$"--________7:.;50!-.0;.:0,,0:.:.0.:.0I-=<:.::S:.:e"'Pt::e:::m_:::b::::er=1:.:5.c;.2:.:0:..:1::..0, 

San Joaquin County Environmental 
1_-=---:__Hce_al!I1.J:l~E~IT1~n'________ $ 600.000.00 $ 600.000.00 < September 15. 2012 

San Luis Obispo County CUPA $ 200,000.00 $ 200,000.00 < September 15, 2011 

,-;;;=s=an=J::;o<=s:=:e=C~ity~Fi;;:re=D=e:;p:~.;::rt=m=en:::t=+-------j-!-$___--=2::0::.:0•.:.00::0:.::.0::0+::.$____..:2::.00=.000.00 < September 15. 2012 
Sonoma County Office of Emergency 

Service. $ 200,000.00 $ 200.000.00 < September 15. 2011 
Santa Rosa Fire Department ___ ~_______ 

Oxnard Fire Departme·...n7t.·C:;-U""P:7A-+-------··m-~ 
$ 200.000.00 < September 15. 2011 

1v:====";DI~v:=ls"lo=n====;rl-------+$!.------=5::.:0.:::00:.:0:.::.0::0+::.$____-=-50:".0::.:0:.::::0.0_~ ___::_~eptember 15. 2013 
Ventura County Environmental Health 

,______D=i~v·::'$::io~n_____~--------+$!.----~1::50~.:::00:.:0~.0::0+::.$____~1:::50~.0=O::0::.0::O~~<~S~e~p~te~m~b::er~1::5~.~20~~ 

$ 2,650,000.00 $ 2,650,000.00 
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EXHIBIT D· Abandoned Well Restoration Project 

The Sacramento County Environmental Management Department (EMD) 
estimates that over 1,000 abandoned wells exist in Sacramento County. The 
locations, owners of record, and condition of these wells are largely unknown. 
Abandoned wells create a conduit for contaminants from surface to groundwater, 
and between adjoining aquifers. With expanding urbanization, increasing 
potential for surface flooding and well-drawdown, and migrating groundwater 
contaminant plumes, these wells become an ever-increasing threat to human 
health and the environment. This project includes a three-pronged approach to 
mitigate this threat. 

A. 	 Establishing and documenting well locations: Record research and field 
surveys will be conducted, and well locations will be recorded using GPS. 
Conditions of each abandoned well will be documented by photographs. 

B. 	 Follow up: The GPS data will be imported as a layer into the County's 
GIS (ParceIViewer) and correlated with existing GIS maps of contaminant 
plumes. The information also will include well ownership and will assist in 
serving the owner with a Notice to Comply. 

C. 	 Revolving account for Indigent destructions: An account will be 
established to fund the proper destruction of abandoned wells where 


. enforcement may be problematic due to a financially indigent well owner. 


It isenvisioned that the Abandoned Well Restoration Project will be 
completed utilizing a combination of in-house EMD and contract personnel. 
EMD will ensure that proper accounting and reporting relating to the use of 
the funds received for this Project is maintained. 
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EXHIBIT E - UST COMPLIANCE MANAGEMENT PROGRAM 

Equilon Enterprises LLC dba Shell Oil Products US ("SOPUS") has developed an 
Underground Storage Tank ("UST") Compliance Management Program and shall maintain this 
UST Compliance Management Program for all Current Facilities as defined in Paragraph 5 of the 
Final Judgment. 

Nothing in this document or any UST Compliance Management Program shall be 
interpreted or applied to relieve Defendants of their existing obligations to comply with statutes, 
regulations, requirements, or other laws, or with the Final Judgment issued in this matter. 

The UST Compliance Management Program shall include the following: 

(a) 	 eSite and Smart Sensors 

eSite, a monitoring system consisting ofa network of"smart" or programmable sensors, 
shall be used to monitor for fuel leaks and other environmental alarms. The Smart Sensors (the 
"sensors") are connected to the monitoring system via the eSite. 

(i.) 	 The eSite monitoring system shall be used to: 
- monitor and prevent sensor tampering; 
- limit access for the programming and resetting of the sensors and monitoring 
systems to authorized personnel; . 
- allow for real time monitoring of all sensors' status, alarm conditions and data; 
- monitor all environmental and maintenance technician activity at the site 
related to sensors and eSite programming and maintenance; 
- monitor all site-level environmental compliance activity and have the 
capability to store permits and related compliance documentation at the site; 
- store all sensor alarm activity and history on site; 
- allow for remote monitoring of the network with the ability to troubleshoot and 
resolve issues remotely where appropriate and allowed by regulation. 

(ii.) 	 The Smart Sensor shall be: 
- a programmable sensor that can be used to monitor UST secondary monitoring 

systems for fuel or water accumulation; . 

- programmable to provide the flexibility to meet a variety of regulatory and user 

requirements; 


tamper-proof when connected to the eSite network and will alarm, shut down 
the fuel system and record the event into the alarm history if accessed or moved 
by an unauthorized individual. 
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(b) Remote alann monitoring 

SOPUS shall contract with a third-party contractor to provide remote continuous alann 
monitoring, diagnosis and notification. The third-party contractor on behalf of SOPUS, using 
California State-certified analysts and maintenance contractors, shall manage and resolve all 
UST System and Dispenser alanns. 

The third-party contractor, on behalf of SOPUS, shall provide for the following: 

(i.) Monitoring of all on-site console alann events that trigger an "autodial" alann. 
(ii.) Diagnosing and troubleshooting all alarm events. If an alann event cannot be 

diagnosed and resolved remotely, a maintenance contractor shall be dispatched to 
troubleshoot and resolve the alann event on-site. 

(iii.) The alarm event shall be managed with the on-site maintenance contractor until 
the event is resolved or requires further notification and escalation within SOPUS. 

(iv.) Each month, a consolidated compliance report shall be generated for all tanks, 
product lines and sensor alarms for each of the Current Facilities. 

(c) Hazardous Materials Business Plans and UST Monitoring Response Plans 

SOPUS shall contract with a third-party contractor to provide central management of 
Hazardous Material Business Plan (HMBP) and UST monitoring response plans. Each month, 
the contractor shall provide reports to SOPUS that sununarize compliance dates for HMBP's and 
UST monitoring response plans for sites under management. SOPUS shall be responsible for 
issue management and resolution. 

(d) UST Permit Management 

SOPUS shall contract with a third-party contractor to provide site UST permitting and 
registration services. The contractor, on behalf of SOPUS, shall provide application, 
maintenance, tracking, renewal, trend analysis and payment for all UST permits under its control 
as specified by SOPUS. The contractor shall maintain a comprehensive on-line UST permitting 
tracking database. Copies of all UST permits, correspondence and renewal status information 
must be maintained and accessible to SOPUS staff via the contractor's web interface. 

The contractor shaJl provide a monthly report to SOPUS detailing the status of open 
issues. When necessary, meetings or tele-conferences will be held between SOPUS and the 
contractor management to discuss open UST permitting issues and open action items identified 
by the risk management software systems. 

(e) Risk Management Software Systems 

SOPUS shall utilize or implement risk management software systems to drive improved 
UST compliance. 
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(f) Compliance Testing Management 

SOPUS shall contract with third-party contractor(s) to provide site-specific UST 
Compliance testing and certification services. The contractors, on behalf of SOPUS, shall 
provide scheduling, notification, testing, minor repairs and information management.. Copies of 
all testing and inspection reports must be maintained and accessible to SOPUS staff via the risk 
management software systems. 

Testing action items are tracked and managed in the risk management software systems. 
Each month, the third-party contractor( s) shall provide a report to SOPUS detailing the status of 
all site-level compliance testing. When necessary, meetings or tele-conferences will be held 
between SOPUS and the third-party contractor(s) to discuss open action items in the risk 
management software systems. 

(g) Station Operator Notice of Noncompliance Process 

All contractual agreements between the Lessee Retailers and/or Multi-Site Operators 
(MSO's) and SOPUS shall require the Lessee Retailers or MSO's to comply with applicable 
laws and regulations. If a Lessee Retailer or Multi-Site Operator fails to comply with applicable 
laws, SOPUS shall issue the Lessee Retailer or MSO a Notice of Non-Compliance (NONC). 

SOPUS shall establish clear NONC procedures and centralized responsibilities for the 
administration of this process, and administer the management of the program with the use of the 
risk management software systems. 

(h) UST Orientation Sessions 

(i.) SOPUS shall provide armual compliance orientation sessions to its third-party 
contractors, consultants, Lessee Retailers, and MSO's regarding emergency 
response, incident reporting requirements, monitoringlleak detection systems and 
reporting, inventory reconciliation, hazardous waste handling, storage and 
inspection requirements. 

(ii.) SOPUS shall provide armual training regarding its release reporting policies and 
procedures to SOPUS employees and to third-party consultants and contractors. 

(iii.) SOPUS shall take all reasonable steps to ensure that all station operators, 
employees, third-party consultants and contractors attend the orientation and 
training sessions. 

(iv.) SOPUS shall maintain in a central location for review by regulatory agencies all 
records of these orientation and training sessions set forth in paragraph 6(h)(i) to 
(iii) inclusive. 
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(v.) 	 Nothing in this document or any UST Compliance Management Program shall be 
interpreted or applied to relieve SOPUS or any Defendant oftheir existing 
obligations to provide copies of documentation to a local agency or CUPA as 
required by California statutes, regulations, or requirements. 

(i) 	 Health, Safety, Security and Environmental (HSSE) checklists 

SOPUS shall ensure that an HSSE checklist that addresses the highest priority 
compliance issues based on previous HSSE assessments is completed at least once every six 
months at retail sites. Areas assessed shall include waste management, fire safety, UST 
compliance records review, and emergency preparedness. The results of these assessments shall 
be tracked and managed in the risk management software systems. 

G) 	 HSSE Self Assessments 

SOPUS's Retail HSSE Compliance Coordinators shall conduct comprehensive HSSE 
compliance assessments at retail sites at least once every twenty-four months. The assessments 
shall include site UST compliance, records review, and UST permits review. The results of these 
assessments shall be tracked and managed in the risk management software systems. 

(k) 	 Designated Operator Program 

SOPUS shall contract with third-party contractor( s) to provide California Designated Operator 
program management on behalf of the Defendants. SOPUS shall ensure that there is at all times 
a qualified designated UST operator for every Current Facility as required by California Code of 
Regnlations, Title 23, section 271S(b) and shall identify the designated UST operator to the 
CUPA as required by California Code of Regulations, Title 23, section 2715(a). 

SOPUS shall give the third-party contractor(s) authority for scheduling, notification and 
. completion of inspections, site employee training and information management. Written 
inspection reports shall be prepared by the contractor and the inspections findings shall be 
tracked and managed by SOPUS. Copies ofall DO inspection reports also shall be maintained 
and accessible to SOPUS staff via the risk management software systems. Nothing in this 
document or any UST Compliance Management Program shall be interpreted or applied to 
relieve SOPUS or any Defendant of their existing obligations to provide copies of documentation 
to a local agency or CUPA as required by California statutes, regulations, or requirements. 

SOPUS shall maintain in a central location for review by regulatory agencies all records 
and reports referenced in this subparagraph. 

The third-party contractor(s) shall provide a monthly report to SOPUS detailing the status 
of all site inspections and employee training. When necessary, SOPUS shall hold meetings or 
tele-conferences with each contractor to discuss and resolve open action items. 
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(I) Equipment Inventory Database 

SOPUS shall maintain an internal database application that stores a record of the UST 
equipinent at each location. The equipment detail shall include all UST system components 
associated with tanks, piping, sumps, under dispenser contaiument and monitoring systems. The 
database shall be updated by SOPUS when an upgrade or modification to the UST system 
occurs. 

(m) UST Equipment Checklist 

Defendants shall ensure that the contractor( s) retained by Defendants shall complete a 
UST system equipment checklist each time a UST system upgrade occurs at a site. The 
equipment checklist shall be maintained by SOPUS as a record for the site and be used to update 
the Equipment Inventory Database. 
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