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PASQUALE DI GIACOMO, on
Behalf of Himzelf and All
Others Zimilarly EBituated,

Plaintiff, :
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PLAINS ALL AMERICAN s
PIPELINE, LFP; GREG L. :
ARMBTRONG; and PHILLIP D. :
KRAMER, : JURY TRIAL
: DEMANDED
hefendants,

“
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Plaintiff, by and through his undersigned coungel, and for his
Complaint against Defendants, makez the following allegations upon
information and belief (except as to the allegaticns specificaily
pertaining to the named plaintiff and his counsgl); based upen the
fa;ts alleged below, which are predicated upon, inter alia, a
review of relevant filings made with the Securities and Exchange
Commisgsion ("SEC"), press releasesa, news and analyst reports, and
an investigation undertaken by plaintiff’s counsel.

NATURE OF THE ACTION | :

1. This 12 a class action on behalf of & class (the "Clasa')
consisting of all persons other than defendants who purchased the
common limited partnership units ("common units") of Plains ALl
American Pipeline, LP ("FAAP" or the "Company") from November 17,

1598, through November 2%, 1999, inclusive (the "Clags Period"),




including all persons who purchased PAAP cotmmon unita in or

traceable to the Company’s initial offering ("Initial Offering") on

or about November 17, 1998 (the "Offering Subclass"). FPFAAFP common

units trade on the New York Stock Exchange under the symbol "RAA."
CTI VENUE

2. The claiws aaseited berein arise under and pursuant to
Sections 10(b) and 20(a) of the Securities Exchange Act of 1934
(the "Exchange Act") [15 U.s.C. 8§ 78j (k) and 78t(a)], Rulms 16b-5
promalgated thereunder by the SBEC [17 C.F.R.' 5 240.10b-5] and
Sectione 11 and 15 of the Securities Act of 1933, as amended (the
"Securities Act") .[15 U.85.C. §8 77k and 770].

3. This Court has jurisdiction over the claims assert:ec'!: in
this Complaint pursuant to § 27 of the HExchange Act ag amended [15
U.5.C. § 78aal, 28 U.s.C. 8§ 1231 and 1337, the dccérine of
supplemental Jjurisdiction, c¢odified at 28 U.8.C. § 1367 and
Sectlon 22 of the Securitiles Act [15 U.8.C. § 77v).

4. Venue is properly laid in this judicial district pursuant
to § 27 of the Exchange Act and 28 U.S.C. §5 1391(b) and (g) and
Section 22 of the Securities Act. Certain actg =and conduct
complained of herein, including the dJdissemination of materially
false and misleading information to the investing public, occurred
in this Diatrict. PAAP maintains 1ts headguarters and principal
place of buaginesas in .t:.hia Distrigt and did g0 at all relevant
times,

5. In connection with the actz and conduct alleged in this

Complaint, defendants, directly or indirectly, used the means and
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instrumentalities of interstate commerce, ineluding, but | not
limited to, the mails. interstate telephone gommunicationa and the
facilities of the New York Stock Exchange, a national securities
exchange .

PARITRG

6. Plaintiff Pasquale Di Giacomo ("plainktiff") purchaged
PAAP common wunite in the Offering, as described in ' the
certification attached hereto, and has suffered damages asz a result
of the wyongful acts of defendants as alleged herein.

7. Defendant FPAAP iz & limited partnership invelved in
interstate and intrastate crude oil pipeline Lransportation 'and
erude oil terminalling storage activities. PAAP is also invo;ved
in gathering and marketing activities. PAAP was formed on November
23, 1998 to acquire and operate the midstream crude oil business
and asgets of Plaine Rescurces, Ing¢. ("Plains Resourcesg"), Plains
Rasources holds an effective 57% interest in PAAP and serves as its
General Partner. PAAP maintains its principal executive office# at
500 Dallas Street, Suite 700, Houston, Texas,

8 . Defendant Greg L. Armstrong ("Armstrong") wag chaa.rman of
the Board and Chief Executive Officer of PAAP at all relevant t:.ime.s
during the Class Period. Armstrong wag a gignatory to PAAP‘s
Registxation Statement/Prospectus filed on September 23, 1998 and
all amendments thereto.

9. Defendant Phillip D. Kramer (‘Kramex”) was chief
Financial Officar and Executive Viece Pregident of PAAP at all

relevant times during the Class Pericd. Xramer was a signatory to
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ﬁAAP'a Registration Statement/Prospectus filed on Septemb:riza.
1998 and all amendments theretao.

10. Tagether, defendants Armstrong and Kramer will be
referred to herein as the "Individual Defendantsg." The Individual
Defendants participated in, conspired to effect, and/or consciously
or recklessly pursued the wrongdoing complained of herein so that
they could artificially inflate and maintain the market price of
PAAP common units during the Class Period. Plaintiff and other
members of the Class purchased such common units at artificially
inflated prices and have suffered damages.

11. During the Clasé Paricd; the Individual Defendants %ach
occuplaed positions in the Company that made them privy to materﬁal.
adverse non-~public information. Becauze of their Senior~1%v31
poditions with PAAP and/or pesitions on the board of directarszof

the Company, they khoth had accesg to such internal informatien.

g

The Individusl Defendants knew or recklessly disregarded that the
adverse facts epecified herein were being oconcealed £rom the
public.

12. Both of the Individual Defendants were control persons of
PAAP withinm the meaning of Section 20(a) of the Exchange Act by
reason of their own dinvolvement in the daily business of tha
- Company and/or theilr positions on PAAP's Board of Directorg, and/px
as senior executives of PARP, The Individual Defendants, at the
time they held pogsitions with the Company, were able to, and di?,
exercise gubstantial control over the operations of PAAP, includiﬁg

control of the materially false and misleading atatsments,
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emissions and course of conduct complained of herein.

13. It iz appropriate to treat the Individual Defendants as
a group for pleading purposesg and to presume that the false and
misleading informatieon wonveyed in PAAP's public filings, press
releages, interviews and other publications ax alleged herein are
the collective actions of the narrowly defined group of Individual
Defendants identified above.

14, As officers, directors and/or contrelling persons qf 2
publicly held company and under the federal securities laws, the
Individual Defendants had a duty (a) to disseminate promptly
complete, accurate and truthful information with yespect to PAAR;
(b) to correct any previously ispued statements from any source
that had become materially misleading or untrue; and ()  to
discloge any trends that would materially affect earnings and khe
presgent and future operating results of PAAP, so that the mar%et
price of the Company’'s publicly traded common units would be based
upen truthful and accurate information. The Individual Defendénts
failed to adegquately dimcharge these duties.

BLATINTIFF” B CLASS _AC‘.'TIQH ALLEGATIONS

15. Piaintiff brings this lawsuit pursuant to Rule 23 (a) and
{b) (3) of the Federal Rules of Cilvil Procedure, on behalf of
himaelf and on behalf of a claas of peracons who purchased common
unite of PAAP from November 17, 1998 through November 289, 1239,
inclusive, including those persons that purchased in the Initial
Offering (the "QOffering Subclasa”). Excluded from the Claes are

defendants hexein, members of the immediate family of each of the
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éefendants, any person, firm, trust, corporation, officer, director
or other individual ox entity in which any defendant has a
contrelling interest or which is related to or affiliated with any
of the defendants, and the legal representatives, agents,
affiliates, heirs, successors-in-intecresmt op assigns of any such

exxcluded party.

16, This action is properly maintainable as a clasa action
for the following reasons:

a. The Clags of investors for whose benefit this action
is brought iz so0 numercus that joinder of all Class members is
impracticablae. aAs of August 11, 159%, PAAP had approximately 31
million common unite outstanding. Members of the Clags %are
scattered throughout the United States. é

b. There are questions of law and fact which are common
to members of the Class and which predominate cver any guegtions
affecting only individual members. The common questions include,

inter alia, the following:
(1) Whether defendants’ acts as alleged hexein

viclated the federal secur;ties lawsa;

(é) Whether defendants participatéd in and pursued
the commen course of conduct complained of herein:

(3) Whether documents, prezs releases and other
statements diszeminated to the inveating public and PAAP's
unitholders during the Claas Period misrepresented material facts
about the business, management, revenuss, earnings, transacticons,

markets, financial condition, risk and business prospects of PAAP;
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(4) Whether the market price of PAAP common units
during the Class Period was artificially inflated due to the
material misrepresentationa and fallure te correct the material
misrepresentations complained of herein; and

(5) To what extent the members of the Class have
gsustained damages and the proper measure of damages. .

o. The claimsg of plaintiff are typical of the claimsgof
other membexs of the Class and plaintiff has no interegts that are
adverse or antagonistic to the interestes of the Class,

d. Plaintiff is committed to the vigorous prosecution
of this action and has retalned competent counsel experienced;in
litigation of this nature. Accordingly, plaintiff is an adequate
representative of the Claas and will fairly and adequately protect
the interesta of the Class. ' ,

e. Plaintiff anticipates that there will not be any
difficulty in the management of this litigatien as a class action.

17. For the resaong stated herein, a olageg action is 5upc:r:i;,or
to other available methedg for the fair and efficient adjudication
of this action and the claims asserted herein. Because of the mize
of the individual class membersg’ claima, few, if any, class members
could afford to seek legal redresa individually fer the wrongs
complained of herein.

APPLICABILITY OF PRESUNPIION OF RELIANCE:
FRADD ~-ON-THE-MARXET DOCTRINE

18. At all relevant timea, the market for PAAP common unifts
wag an efficient wmarket for the following reasons, among others:

a. FAAP common units met the requirementes for listing
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and were listed and actively traded on the New York Stock Exchange;

b, As a regulated issuer, PAAP filed pericdic public
raportg with the SBC: and

€. PAAP regularly communicated with the investing
public through the dissemination of various reports, participated
in maetings and conferences with investors and gecurities analyats
and through other customary means of communicating such as use of
major newswire services for the dissemination of press releases and
providing information and interviews about the Company to the
businegs media. /

15. As a regult, the market for PABRP gecurities promptly
digested current infoxmation regarding PAAP from all publicly
available sourceg and reflected such information in PAAP’'s unic
price. Under these dircumstances, all purchasers of PAAP units
during the Class Period guffered similar injury threough théir
purchage of units at artificially inflated prices and a presumption
of reliance applies.
SUBST, ALLEGATTONS
20. On or about Beptember 22, 1938, PAAP filed a Registration

Statame.nt/PrOspe.c!tus on Form S-1 (the "Prospectus”) with the SEC
for the sale of approximately 13 millior common units. The
Progpectus atated:

Generally, as the Partnership purchases crude oil, it

establighea a margin by selling erude oil for physical

delivery te third parties, or by entering inte a future

delivery obligation with respect to futures contracts on

the NYMEX. Through these transactions, the Partnership

seeks to maintain a position that isg substantially

balanced between erude oil purchases, on the one hand,

and sales oxr future delivery obligations, on the other

8-



hand and not to speculate on price changes.

21. PAAP's Prospectur was materially false or mizleading as
PAAP lacked sufficient internal management controlg to adequately
monitor c¢rude oil purchases, sales, and future delivery'cbligations
to maintain PAAP’'s desired "balance."®

22. On or about November 17, 1999, PAAP completed itg Initial
Offering of approximately 13 million common units at a pricé of
$20.00 per unit. Selling these shares at such an artifici%lly
inflated price was partial motivation for defendants’
migrepregantations. :

23. ©On or about Margh 3, 1999, PAAP iassued 3 press reléase
announcing the Company’s financial results for the partial pexjod
of oparations from its formaticn in November 1958 thxough Decewber
31, 1998, The Company reported net income of §4.2 million, or
$0.14 per common unit,

24. PAAP‘s March 3, 1999 press release was materially false
or misleading ag defendants knew or recklessly disregarded the
following undiscloged information:

a. that, in viclation of the Company’s own stated
policies, ﬁ'AAP Wasa reckle;siy trading orude-oil as it was ﬁot
maintaining a balance between oil purchases and sales or delive&y
obligat;ons for futures contracts bought on the New York Mercantile
Exchange; and

b, that, as a result of PAAP’g undisclosed reckless
trading, the Company’s net income and earnings per unit were

materially overstated.



25. On or about May 12, 1329, PAAP igsued a prass release
announcing the Company’s finanaial reaults for the first guarter of
1985, ' Earpings before interest, taxes, depre‘ciaticn, and
amortization ("EBITDA") totaled $17.3 million, compared with only
$14.3 million from the comparable period in 19%8. PAAP reported
net income of $11.23 million, or $0.37 per unit. Net income for
the comparable peried in 15898 wag only $1.2 million.

26. FPAAP's May 12, 1999 press relewase was materially false or
misleading as defendants knew or recklessly digregarded .the
following undisclosed information:

a. that, in wviclation of the Company’'s own atated
policiea, PAAP was recklessly trading crude-oil as it was .not
maintaining a balance betwsen oil purchases and sales or delivery
cbligations for futuresg contracts bought on tﬂe New York Mercantile

Exchange; and

b. that, as a result of PAAF’s undisclosged rec:kl%s:a
trading. the Company‘s net income and earnings per unit w:gar&
materially overstated.

27. On or about August 2, 1999, PAAP isgued a press releasge
annouﬁcing the Company’'s financial results oy the second guarter
of 199%. EBIIDA totaled $20.6 million, compared with anly $4.5
million from the comparable period in 199B. PAAP reported net
income of £12.1 million, or £0.38 per unit. Net income for the

comparable period in 1598 wast only $2 million.

28, PAAMP’'s August 2, 1999 press release was materially false

or misleading as defendants knew or recklesgly disregarded the
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foilowing undisclosed information:

a. that, in wviclation of the Company’'s own stated
policies, PAAP WQa.recklessly trading crude-oil as it wag not
maintaining a balance between oil purchases and sales or delivery
obligations for futures contracts bought on the New York Mercantile
Exchange; and

b. that, ag a result of PAAP's undisclosed reckless
trading, the Company’s net income and earnings per unit were
materially overstated. |

29. On or about November 3, 1999, FAAP issued a press releése
announcing the Company’s financial results for the third quarter'of
19539, EBITDA totaled $25.4 million, compared with enly 3$12.5
million from the comparable periocd in 1998, PAAP reported net
ingome of £12.1 million, or £0.38 per unit. Net income for the
comparable period im 1998 was only $3.3 million. PRAP also
announced that it was trying to get its banks to increase its
credit line so that it would have 2 chance for further expanasion
through acquisitions.

30. PAAP’s November 3, 1995 press releage was materially
false or mialeading ag defandants knew or recklessly diesregarded
the rfollowing undisclosed information:

a. that, in wviaclation of the Company’s own astated
policies, PAAP was recklessly trading crude-oil as it was not
maintaining a balance bétween 0il purchases and sales or delivéry
obligations for futures contracts bought on thae New York Mercantile

Exchange;
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_ b. that, as a result of PAAP's undisclesed reckiess
trading, the Company’'s net income and earxnings per unit were
materially overstated; and

c. that PAAP’s reckless trading rendered it in default
of the terms of several credit agreements. %

31. Only several weeks after reporting its third quaéter
regulta, PAAP gtunned the market with its announcement on November
29, 19595 that "unauthorized" trading by cone of i1ts employees would
result in the Company experiencing approximately $160 million in
losses. The Company admitted that past profits were expected to be
restated and that PAAP was now in default under some of its credit
agreements as a result of the improper trading. PAAP also conceded
that iecognitinn of the $160 million loas would substantiaily
impede its ability to pay quarterly distributions.

32. In responge to PAAP’s shocking announcement, the price of
the Company’s common units fell approximately 50% from $19.50 to
$82.75 par unit duripg trading on November 29, 19%%. During the
Class Period, as a result of defendants’ numercus materially falge
or misleading statements and financial results, FAAPR common atock

traded as high a2 $20.25 per share.

ADDITIONAL SCIENTER ALLEGATIONS

33. Ag alleged herein defendante acted with scienter in that
the Individual Defendanta knew ox recklessly disregarded that the
public documents and statements issued or disseminated in the name
of PBAP were materially false and misleading; knew that such

aratements or documenta would be issued or disseminated to the
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investing public; and knowingly or recklessly substantially
participated or acquiesced in the izsuance or dissemination of such
statements or documents as primary wviolators of the federal
securities laws. Az set forth elsewhere herein in detail,
defendants, by virtue of their recelpt of information reflecting
the true facts regarding PAAP, their control over, and/or receipt
and/or medification of FAAP’'s allegedly materially misleading
migstatements and/or their associations with FAAP which made them
privy te confidential proprietary information concerning PAAP,
participated in the fraudulent schems alleged herein. Delfendante
knew and/or recklesgly disregarded che falsity and misleading
nature of the information which they caused to be disseminated to
the investing public.

34. The undiselosed adverge information concealed by
defendants during the Class Period is the type of information
which, because of SEC regulations, rules of the national stock
exchanges and cuatomary busineas practice, is expected by investoxs
and securities analyats to be disclosed to the investing publie.
This information is known by corporate officiale and their legal
and financial sdvisors to be the type of information which is
expected to be and must be disclosed. For example:

a. Under Item 303 of Regulatien 8-K, promulgated by the
SEC under the Exchange Act, there is a duty to disclose in periodic
reports filed with the SEC "known trends or any known demands,
commitmenta, events or uncertaintiea" that are reasonably likely ta

have a material impact on a company’s sales revenues, income or
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liquidity, or cause previously reported financial information not
te be indicative of future operating results. 17 C.F.R.
8 229;303(a)(l)-3(3) aqd. Instruction 3. in. additien to the
periodic reports required under the Exchange Act, management of 3
public company has a duty promptly "to make full and prompt
announcements of material facta regardiﬁg the company’'s financial
conditien.! SEC Release No. 34-8%595, 3 Fed. Sec. L. Rep. (CCH)
Y 23,120A, at 17,085, 17 ¢.F.R. § 241.8995 (October 15, 1970) . ‘:'I'he
SEC regulates cowpanies "that can reagonably be expected to reaéh
investors and the trading markets, whoever the intended primary
audience." SEC Release No. 33-6504, 3 Fed. Sec. L. Rep. (CICH)
¥ 23,120, at 17,085-3, 17 C.F.R. § 241.20860 (January 13, 1984).
The SBEC has emphasized that "[ilnvestors have lagitimate
expactations that public companies are making, and will continueito
make, prompt disclosure of gignificant corporate developments.!
SEC Releasme No. 18271, [1981-1%82 Transfer Binder] Fed. Sec. L.
Rep. (CCH)Y 9 83,045, at 84,618 (November 19, 1981).

35. The market for PAAP common units was open, well-developed
and efficient at all relevant times. As a result of the materially
false and misleading statementa and failures to disclose the full
truth about PAAP, its business and future prospects, PAAP common
unitz traded at artificially inflated pricea throughout the Class
Period. FPlaintiff and other members of the Clags purchased or
otherwige acquired PAAP common unitsz relying upon the integrity of
the market price of PAAP common stock and mexket information

relating to FAAP orxr, in the altermative, upon defendants’
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materially false and misleading statements, and in ignorance of'the
adverge, material undisclosed information and falge finanecial
gstatements knewn to defendants and have been damaged thereby.

co I

[Brought by the Offaring Subclass Againat ALl
De ta For Vielati 0 asctio 1 0 Securities Act]

36. Plaintiff repeats and realleges each and every allegat;icn
wontained above in §Y 1 through 232 as if set forth herein at
length,

37. This Count 18 brought by the plaintiff pursuant . to
Section 11 of the Securities Act, 15 U.5.C. § 77k, on behalf of the
Offering Subclags, against all defendants and doss not scund: in
Eraud, . !

38. The Prospectus for the Secondary Offering wag inaccurate
and migleading, contained untrue statements of material facts,
omitted to state other facte necessary to make the statements made
not misleading, and concealed and failed adequately to disclose
waterial facts as described above.

3%. The Individual Defendants were reapongible for the
contents and disgsemination of the Prospectus as executives and
officers of PAAP. Moreover, the Individual Defendantzs were
signatories te the Progpectus and are therefore liable Ffor ita
falpe or misleading statements.

40. As issuer of the units, PAAP is strictly liable to the
Offering Subclass for the misstatements and omissions contained in
the defective Progspectus.

41. Defendants issued, caused to be issued and participated
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iﬁ the iassuance of materially falde or mizleading written
statements to the investing public which were contained in the
Prospectus, which misrepresented or Ealled to disclose, the facts
gett forth above. By reaasons of the conduct herein alleged, each
defendant wviolated, and/er controelled a perseon who violated,
Section 11 of the Securities Act,

42. Plaintiff acquired PAAP common units in the Initial
Qffering, which was effectusted by meang of a Registration
Statement and Prospectus issusd by PAAP, which contained materially
false or misleéding statements.

43, Plaintiff and the other members of the Offering Subclass
have sugtained substantial damages as the value of their PAAP
common units has declined due te defendantg’ vielations of the
federal securities laws.

44. At the time he acquixed PAAP units in the Initial
Offering, plaintiff and the other membara of the Offering Subelass
were without knowledge of the facts concerning the wrongful ceonduct
alleged herein and could not have reasonably discovered those facts
prior to PAAP's revelation of the truth on November 28, 1999. Lesgs
than one yaar aelapsed from the time that the plaintiff discavered
or reagonably could have dis¢overed the facts upon which this
complaint ig bagsed to the time that this complaint hasg been Filed.
Lesg than three years elapsad from the time that the sgecurities
upon which this Count ies brought were bopa fide offered to the

public to the time that plaintiff filed his complaint.
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COUNT II

[Brought by the Offering Subclass Against
the Individual Defendants For Viclations of

Seotion 15 of the Securities Act]

45. Plaintiff repeats and realleges each and every allegation
contained above in YY 1 through 32 and 36 through 44 as if -set
forth herein at length.

4&. lThis Count is broughit by the plaintiff pursuant; to
Section 15 of the Securities Act on behalf of the Offering
Subclass, against the Individual Defendants and does not sound in
frauad.

47. EBach of the Individual Defendants was a control person of
PAAP by wvirtue of his position as & director and/or as a genior
cfficer of PAAP. The Individual Defendants each had a series of
direat and/or indirect business and/or pervsonal relationships wd;.th
other directors of PAAP. :

48. Each of the Individual Defendants wasg a culpable
participant in the wviolation of Sectiong 11 of the Securities Act
alleged in Count I above, baged upon thelr having sgigned the
Prospectus and/or having otherwise participated in the process
which allowed the Initial Offering to be succcasfﬁlly completed.

COuUNT IXI

[Violations of Bection 10(b) of tha Exchangs Act
and Rule 10b-5 Promilgated Thereundey Against FAAP

and the Individusmi Defepdantg)

49. Plaintiff repeats and realleges the allegations set forth
in paragraphs 1 through 35 above as though fully set forth herein.

50. This e¢ount is brought by plaintiff pursuant to Section
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iO(b) of the Exthange Act and Rule 10b-5 promulgated thereunder by
the SEC against PAAP and the Individual Defendants.

51. fThe defendanta {a) employed devices, schemes, and
artifices te defraud; (b) made untrue statements of matexrial Fact
and/or omitted to astate material facts necessary to make %the
statements not migleading: and (¢) engaged in acty, practices, and
a courge of buginess which operated as a fraud and deceit upon the
purchasers of PAAP’s stock in an effort to mailntain artificially
high market prices for PAAP‘'s gecurities in viglation of Section
10(b) of the Exchange Act and Rule 10b-5. PAAP and the Individual
Defendants are sued either as primary participants in the wrongful
and illegal conduct charged herein or as controlling persons as
alleged below.

SZ. In addition te the duties of full disclosure imposed on
the Individual Defendants, by their status as contreolling persons
of PAAP, as a result of their affirmative statements and reports,
or participation in the making of arfirmative statements and
reports to the inveating public, defendants had a duty to promptly
digzeminate truthful information that would be material to
investors in compliance with the integrated disclosure provisiong
of the SEC as enbodied in SEC Regulation 8-X (17 C.F.R. Bectiona
210.01 et geq.) and $-K (17 C.FP.R. Sections 229.10 et meq.) and
other SEC wagulations, including accurate and truthful information
with respect to PAAP’g operationg, financial condition and earnings
so that the market price of PAAP’s common stock would be based on

truthful, complete and accurate information.
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53. PAAP and the Individual Defendants, individually and in
concert., directly and indirectly, by the use of means or

instrumentalities of interstate commerce and/or of the mails,

engaged and participated in a c¢ontinuous course of conduct to

conweal adverse material information about the husiness, operations
and future prospects of PAAP as specified herein. The defendants
employed devices, gchemes and artifices to defraud, while in
possession of matexial adverse nonpublic information and engaged in
acts, practices, and a course of conduct as alleged herein in an
affort to assure investors of PAAP’g value and performance and
continued substantial growth, which included the making of, or the
participation in the making of, untrue statements of material facts
and omltting to state material fact# necessary in order to make the
statements made about PAAP and its business operations and future
progspects in the light of the circumstances under which they were
made, not migleading, as set forth more particularly herein. énd
engaged in transactions, practicee and a course of bueiness which
operated as a fraud and deceit upon the purchasers of PAAP common
stock during the Class Period.

54. 7The primary liability, and controlling pergon liability
of the defendants named in this ceount, arises from the following
facts: (1) each of the Individual Defendants was a high-level
executive and/or director at PAAP during the Class Period and was
a member of PAAR'S management team; (il) each of the Individual
Defendants, by virtue of his responsibilities and activities as a

senior officer and/eor director of PAAP, was aware of the true
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finaneial condition of PAAP; (iii) each of the Individual
Defendants enjoyed significant personal contact and familiarity
with the other defendantz and was advised of and had access to
other members of PAAP’s management team, internal reporta and other
data and information about PAAP's financaes, operations, policies
and practices at all relevant times; and (iv) each of the
defendants waas aware of PAAP‘s disssmination of information to the
investing public which they knew or recklepgly disregarded was
materially.falsa and misleading.

58. The Individual bafendantg had actual knowledge of the
migrepresentations and omissions of material facts aset forkh
herein, or acted with reckless disregard for the truth in that they
failed to ascertain and to disclose such facts, even though such
facts were available to them. Such defendants’ wmaterial
misrepresentations and/or omissions were dome knoowingly or
recklessly and for the purpose and effect of concealing PAA?'S
operating condition and future businass prospects from éhe
investing public and supporting the artifieially inflated price of
its stock. As demongtrated by said defendants’ overstatements an&
misatatements of DPAAP’‘g business, operations aﬁd future earnings
prospects throughout the Class Pericd, said defendants, if they did
net have actual knowledge of the mierepresentations and omissions
alleged. were recklews in falling te obtain such knowledge by
deliberately refraining from taking those steps necessary Lo
discover whether thosé atatements were false or misleading.

56. Ags a result of the disgemination of the materially false
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and migleading information and failure to disclose material facts
by all defendants, as get forth above, the market price of PAAP
commen stock was artificially inflated during the Clags Period.. In
ignorance of the fact that market prices of PAAP's publicly~traded
common stock wag artificially inflated, and relying direcu],}; or
indirectly on the false and misleading statements made by
defendants, or upon the integrity of the market in which the
pecurities trade, and the truth of any representations made to
appropriate agencies as to the investing public, at the times' at
which any statements were made, and/or on the absence of material
adverse information that wag known to or recklessly disregarded:. by
defendants but not disclosed in public statements by defendantsa
during the Class Period, plaintiff and the other members of éhc:
Clags acquired PAAP‘s common stock during the Class Period ‘at
artificially high prices and were damaged thereby.

57. At the time of said misrepresantations and omissicns,
plaintiff and other members of the Class were ignorant of their
falsity, and believed them to be true. Had plaintiff and the other
members of the Claas and the marketplace known of the true
financial ceondition and business prospects of PAAF, which were not
disclosed by defendants, plaintiff and other members of the Class
would not have purchased or otherwige acguired their PAAP common
stock during the Class Period, or, if they had acquired such common
stock during the Clasgs Pericd, they would not have done so at the
artificially inflated prices which they paid.

58. By virtue of the foregoing, PARP and the Individual
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Defendants have viclated Section 10(b) of the Exchange Act, and
Rule 10b-5 promulgated thereunder.

58. Ap a direct and proximate result of the wrongful conduct
of the defendants named in this eount, plaintiff and the other
members of the (Class suffered damages in connection with their
purchages of PAAP’s common stock during the Class Periad.

COUNT IV

[Vielation of Bection 20(a) of the Exchange

Act Against the Individuyal Defendants]

60. Plaintiff repeats and realleges the allegationa set forth
in paragraphs 1 Lhrough 385 and 4% through 59 as if set forth fully
herein. This ¢laim is asserted by plaintiff against the Individual
Defendanta.

61, The Individual Defendants acted as controlling persons of
PAAP within the meaning of Section 20(a) of the Exchangs Actlas
alleged herein. By wvirtue of their high-level positions,
substaptial stock holdingg, participation in and/or awareness .of
the Company’s operatlong and/or intimate knowledge of the Company’s
internal financial condition, businegs practices, products and the
actual progress of its development and marketing efforts, these
defendant.s had the powsar to influence and contreol and did influence
and control, directly or indirectly, the decision-making of PAAP,
ineluding the content and disgemination of the various statements
which plaintiff contends are falae and misleading. Each of the
Individual Defendants was provided with or had unlimited access to
copies of PAAP’s internal reports, press releases, public filings
and other statements alleged by plaintiff te be misleading prier to
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and/or shortly after these statements were issued and had the
ability to prevent the issuance of the sgtatements or cause the
statements to be corrected.

§2. In particular, each 6f the Individual Defendants had
direct invelvement in or intimate knowledge of the day-~to-day
cpexations of PAAP and therefore, is presumed to have had the power
teo control or influence the particular transactions giving rise to
the securities viglatione as alleged heyxein, and exercised the
gama .«

63. As set forth above, the Individual Defendants each
viclated Section 10(b) and Rule 10b-5 by their acts and omissiongs
as alleged in this Complaint. By virtue of their positions.as
contrelling peracns, these defendants are liable pursuant :to
Section 20(a) of the Exchange Act.

64, 2As a direct and proximate result of ths wrongful conduct
of these defendants, plaintiff and other members of the Class
suffered damages in connection with their purchases of the
Company’s cormmon stock during the Class Perieod.

PRAYER FOR RELIER

WHEREFORE, plaintiff, on behalf of himself and the Claza,
prays for judgment as follows:

A. daélaring this action to be a plaintiff class action
properly maintained pursuant to Rule 23 of the Federal Rules of
Civil Procsdure;

B. awarding plaintiff and other memberg of the Class damages

togethexr with interest thereon;
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C. awarding plaintiff and other members of the Class their
cost8 and expenaes of this litigation, dncluding reascnable
attorneys’ fees, accountanta’ fess and experts’ fees and other
cogts and disbursements; and

D. awarding plaintiff and other members of the Clasa such
other and further relief as may be just and proper under the

circumstances.

-24-



JURY TRIAL DE D
Plaintiff hereby demands a trial by jury.

DATED: November 29, 1999.

Respectfully submitted,

o Wons & (A

ffias E. Bilek
tate Bar No., 02313525
720 Lyric Office Centre
440 Louisiana Street
Houston, Texas 77002-1634
(713) 227-7720

(713) 227-9404 (fax)
OF COUNSEL: ATTORNEY-IN-CHARGE FOR PLAINTIFF
HOEFFNER, BILEK &
EIDMAN, LLP
Kelly Cox Thomton

State Bar No. 00786286
440 Louisiana, Ste. 720
Houston, Texas 77002
(713) 227-7720

(713) 227-9404 (fax)

SCHIFFRIN & BARROWAY,
LLP

Andrew L. Barroway

Marc A. Topaz

Gregory M. Castaldo

Three Bala Plaza East, Ste. 400
Bala Cynwyd, PA 19004

(610) 667-7706

(610) 667-7056



CERTIFICATION OF NAMED PLAINTIFF
PURSU. AWS

PASQUALEDi GIACOMO ("Plaintiff") declares, asto the claims asserted under the fcrlural

gecutitics laws, that:

1. Plaintiff has reviewed the Complaint.

2. Plaintiff did not purchase the security that is the subject of this action at the direction

of Plaintiff's counsel or in order to participate in any private action.

3, Plaintiff is willing to serve as a representative party on behalf of the class, incl

ding

. providing téstimony at deposition and trial, if necessary.

4, Plaintiff's transaction in the security that is the subject of this action during theClass
Period is as follows:
Price
Common Stock Purchased 1,200 shares 11/17/98 $20.00

In the Offering

5. During the thres years prior o the date of this Centification, PlainUff has so

ght to

gerve or served as a representative party for a class in the following actions filed under the federal

securitics laws: N/A

6. Plaintiff will not aceept any payment for serving as a representative party o behalf

of the class beyond the Plaintiff's pro raia share of any recovery, except such reasonable costs and

expenses (including lost wages) directly relating to the xeprescntation of the class as ordered or

approved by the Court,



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

Executed this 27 day of November, 1999.

j %A,CDMO
PLAINSALLAMERICAN \DIGIACOMO .CRT ﬁp




