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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 8-K

CURRENT REPORT PURSUANT TO SECTION 13 OR 15(d)
OF THE SECURITIES EXCHANGE ACT OF 1934

DATE OF REPORT (DATE OF EARLIEST EVENT REPORTED)
May 4, 2006

PACIFIC ENERGY PARTNERS, L.P.

(Exact name of registrant as specified in its charter)

Delaware 1-31345 68-0490580
(State or other jurisdiction of (Commission (IRS Employer
incorporation or organization) File Number) Identification No.)
5900 Cherry Avenue

Long Beach, CA 90805
(Address of principal executive office)

(562) 728-2800
(Registrant’ s telephone number, including area code)

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of

the following provisions:

O Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

O Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

O Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

O Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))

ITEM 1.01 ENTRY INTO A MATERIAL DEFINITIVE AGREEMENT.

On May 2, 2006, the Compensation Committee of the Board of Directors of Pacific Energy Management LLC (“PEM”), the general

partner of the general partner of Pacific Energy Partners, L.P. (“Pacific”) approved the base salaries, effective April 1, 2006 for the Chief

Executive Officer and four most highly compensated executive officers of PEM, listed below.
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2006 base salaries:

Irvin Toole, Jr.
President, Chief Executive Officer and Director - $310,000

Forrest E. Wylie
Vice Chairman of the Board of Directors - $265,000

David E. Wright
Executive Vice President, Corporate Development - $232,500

Gerald A. Tywoniuk
Senior Vice President and Chief Financial Officer - $224,000

Lynn T. Wood
Senior Vice President, General Counsel and Secretary - $195,000

Further, the Compensation Committee approved the cash award payout criteria for 2006 under PEM’ s annual incentive
compensation plan and a cash bonus program for Mr. Wright. The annual incentive compensation plan is designed to enhance the performance
of all employees of PEM and its affiliates by rewarding them with cash awards for certain individual achievements and Pacific achieving
certain annual financial and operational performance objectives. If financial and operational performance objectives are met for the year
ending December 31, 2006, the maximum cumulative payments to the named executive officers under the incentive compensation plan,
expressed as a percentage of base salaries, are as follows: Mr. Toole and Mr. Wylie, 150% of base salary; Mr. Wright, 80% of base salary;
and Messrs. Tywoniuk and Wood, 60% of base salary. Under the cash bonus program for Mr. Wright, if certain operating goals and objectives
are met, Mr. Wright is eligible for up to an additional $200,000 over the next three years.

Further, the Board of Directors approved the award of restricted units under PEM’ s long term incentive plan to key employees,
including the named executive officers, that vest over a three year period beginning on March 1, 2007 and that are also subject to meeting
annual financial performance objectives. The financial measure used is Pacific’ s distributable cash flow per unit, as determined by the
Compensation Committee, for the calendar year preceding each of the three annual vesting dates. The number of units to be delivered in any
year, if any, will be a portion of the number vested on March 1 of that year based on accomplishment of performance targets for the previous
calendar year. Depending on Pacific’ s actual results of distributable cash flow per unit for each of the 2006 through 2008 fiscal years,
compared to pre-established targets, each participant will receive an amount of units between the threshold number (which is 50% of the target
number) and maximum number (which is 150% of the target number). If the threshold distributable cash flow target is not met for a particular
year, no units will vest that year, subject to the authority of the Compensation Committee to adjust the number of units vested. The target
grants to the named executive officers were as follows: Mr. Toole, 4,750 units; Mr. Wylie, 3,220 units; Mr. Wright, 2,160 units; Mr.
Tywoniuk, 1,720 units; and Mr. Wood, 1,460 units.

Exhibit 10. summarizes the compensation package for these executive officers approved on May 2, 2006.

ITEM 9.01 FINANCIAL STATEMENTS AND EXHIBITS.

10.1 Executive compensation package approved on May 2, 2006

SIGNATURES
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Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned thereunto duly authorized.

PACIFIC ENERGY PARTNERS, L.P.

By:  PACIFIC ENERGY GP, LP,
its general partner

By: PACIFIC ENERGY MANAGEMENT LLC,
its general partner

By: /s/ Lynn T. Wood
Lynn T. Wood
Senior Vice President, General Counsel and
Secretary

Dated: May 8, 2006

EXHIBIT INDEX

Exhibit 10.1. -  Executive compensation package approved on May 2, 2006
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Exhibit 10.1
Executive compensation package approved on May 2, 2006

On May 2, 2006, the Compensation Committee of the Board of Directors of Pacific Energy Management LLC (“PEM”), the general
partner of the general partner of Pacific Energy Partners, L.P. (“Pacific”) approved the base salaries, effective April 1, 2006 for the Chief
Executive Officer and four most highly compensated executive officers of PEM, listed below.

2006 base salaries:

Irvin Toole, Jr.
President, Chief Executive Officer and Director - $310,000

Forrest E. Wylie
Vice Chairman of the Board of Directors - $265,000

David E. Wright
Executive Vice President, Corporate Development - $232,500

Gerald A. Tywoniuk
Senior Vice President and Chief Financial Officer - $224,000

Lynn T. Wood
Senior Vice President, General Counsel and Secretary - $195,000

Further, the Compensation Committee approved the cash award payout criteria for 2006 under PEM’ s annual incentive
compensation plan and a cash bonus program for Mr. Wright. The annual incentive compensation plan is designed to enhance the performance
of all employees of PEM and its affiliates by rewarding them with cash awards for certain individual achievements and Pacific achieving
certain annual financial and operational performance objectives. If financial and operational performance objectives are met for the year
ending December 31, 2006, the maximum cumulative payments to the named executive officers under the incentive compensation plan,
expressed as a percentage of base salaries, are as follows: Mr. Toole and Mr. Wylie, 150% of base salary; Mr. Wright, 80% of base salary;
and Messrs. Tywoniuk and Wood, 60% of base salary. Under the cash bonus program for Mr. Wright, if certain operating goals and objectives
are met, Mr. Wright is eligible for up to an additional $200,000 over the next three years.

Further, the Board of Directors approved the award of restricted units under PEM’ s long term incentive plan to key employees,
including the named executive officers, that vest over a three year period beginning on March 1, 2007 and that are also subject to meeting
annual financial performance objectives. The financial measure used is Pacific’ s distributable cash flow per unit, as determined by the
Compensation Committee, for the calendar year preceding each of the three annual vesting dates. The number of units to be delivered in any
year, if any, will be a portion of the number vested on March 1 of that year based on accomplishment of performance targets for the previous
calendar year. Depending on Pacific’ s actual results of distributable cash flow per unit for each of the 2006 through 2008 fiscal years,
compared to pre-established targets, each participant will receive an amount of units between the threshold number (which is 50% of the target
number) and maximum number (which is 150% of the target number). If the threshold distributable cash flow target is not met for a particular
year, no units will vest that year, subject to the authority of the Compensation Committee to adjust the number of units vested. The target
grants to the named executive officers were as follows: Mr. Toole, 4,750 units; Mr. Wylie, 3,220 units; Mr. Wright, 2,160 units; Mr.
Tywoniuk, 1,720 units; and Mr. Wood, 1,460 units.
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