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RIGHT-OF-WAY LEASE FOR THE MILNE POINT PIPELINE {(ADL £10221)

This lease is entered into and made zffective as of this 15t¢h
day of January, 1985, by the State of Alaska (hereinafter
referred to as the State), acting through the COMMISSIONER of

the Department of HNatural Rescurces or her designee (herein-
after referrved to as the COMMISSIONER), and by the Milne Point
Pipe Line Company, a general partnership consisting oi:

Continental Alaska Pipe Line Conmpany;

Champlin Alaska Pipe Line, Inc.:

Chevron Pipe Line Company:

Cities Service Milne Point Pipe Line, Inc.: and

Reading & Bates Alaska Petroleum Transportation Company,
hereinafiter sometimes referred to as the LESSEE or the CON~
PANY.

It is the intent of the parties that, in the performance of
this lease, the following principles shall apply:

k

(1} In the construction (including, but net limited to
design), operation, maintenance (including, but no:
ilimited to:, a continuing and reasonable program of
preventative waintenance) and termination L  Lhe
PIPELINE, LESSEE shall employ the best practicable
techncology available and use all practicable nmeans
and measures to preserve and protect tThe environ-
ment, ag provided in this lease.

{2) The parties shall protect environmental amenities

2 s

8 it
and values within the practicable bounds of economi
technical feasibility and in accordance with
applicable State policies. In so deing, the parties
shall take into account, among other considerations,
the following:

{a} the benefit or detriment to parso:

son nroperty

and the environment that may be anticipated to
result from & preposed course of conduct;

{b} the particular environmental, technical and

aconomic benefits or deifriments reascnably
expected to flow from a proposed course of con-
s IS
duct.
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{2} LESSEE shall manage, supervige, and implement the
~ construction, operation, maintenance and termination
of the PIPELINE in accordance with the best pracrLi~
cable engineering technology available, particularly
with regard to permafrost and seismic areas, to the
axtent allowed by the state of the art and the
development of tfechnoleogy. In the exercise of these
functions, LESSEE consents and shall submit to such
review, inspection, and compliance procedures relat-

ing to construction, operation, maintenance, and

£

termination of the PIPELINE 25 are provided for in
this leass and cother applicgable authorizations.

T

f“

1. Grant of Right-of~Way
8. Pursuant to the provisions of A3 38.35, the

Alaska Right-of~Way Leasing Act, as amended, and for and in
consideration ©of the annual rental fee prescribed in section

herecf and the covenants herein contained to be Kept and per-
formed on the part of the LESSEE and subiject to the conditions
and requirements herein contained, the State herepy grants to
the LESSEE, for the period of limited duration prescribed in
section 2 hereof and for the purpose prescribed in subsection
¢ of this section, a right-cf-way (hereafter referred ro as
Che "right~of~way") for & PIPELINE with its RELATED FACILITIES
{such PIPELINE and RELATED FACILITIES a@;pg herzina xﬁ@r
referrad Tc as the "PIPELINE SYSTEM"), the width and location
thereof being subject to the provisions of subssction 4
herecd, BCrO8Ss, threugh and wupon 3tate land npow owned
(hereafter sometimeg referred to as "Starte land" )}, along the

o A T
gensral route of the FIPELINE shown in Exhibhit B attached
hereto and the related facility sirte location drawings
attached hereto as Exhibit C. he grant made herebyv is for:

Milne Point Fipe Line Company, a general partnership consist-
ing of:

Continental Alaska Pipe Line Company;

Champlin Alaska Pipe Line, Ino.:

Chevron Pipe Line Company:

Cities Service Milne Point Pipe Line, Inc.:; and

Reading & Bates Alaska Petrolsum Transportation Company.

b This grant is made subject to (1) all appli-

cable laws and regulations of the State of aAlaska, and (2) any
valld existing rights in the lands subiect £o tha
right=of-way.
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o The right-of~-way is granted for the purposs of
the construction, operation, maintenance and termination of
one QOIL transportation PIPELINE consisting of one line of 14¢
diameter pipe and lts RELATED FACILITIES. LESSEE shall not
use the right-of-way or the land subiject thereto for any other
purpose and shall not locate or construct any other pipelines
{including looping lines) or other improvements within the
right—-ocf-way without prior written approval of the

COMMISSICNER. Field gathering lines owned by the Milne Point
Unit may, upon approval of the COMMIS3IONER, be placed within
the right-of-way. The PIPELINE must be used for onlvy the
transportation of COIL, and it must not be used for any other
purpecse without the prior written approval of the COMMIS-
SIONER. The LESSEE shall not allow any other person or busi-
ness entity to use the right-~of~way for the purpocse set forth
in this section. Nothing in this subsection is intended to
{1} excuse or preclude LESSEE from complying with its obliga~-
tions under section 4 of this lease, or (2) prsclude LESSEE
from employing agents or contractors to effsct construction,
operation, malintenance or termination of all or any part of
the PIFELINE.

a. (1) During construction of the PIPELINE anc
prior to the executicon of the release of interests in ths
right—of-way provided for in peragraph (2) of this subsection,
the width of the right-of-way shall be 4530 fzet, except that
the diwmensions of the right-of-way Zfor RELATED FACILITIES
shall be as approved by the COMMISSIONER and as set forth in
Exhibit C attached heresto.

{2) Wo later than one vyear following the
commissioning of the PIPELINE SYSTEM, LESSEE shall execute and
deliver to the State. a velease of all interest in {2) those
portions of the right-of-way for RELATED FACILITIES not
reguired fov operation and maintenance of the PIPELINE after
construction, including all construction =staging areas, and
() those portiocns of the right-of-way exceading 1530 feet in
width, except that at such locaticons where LESSBE has reguest-
ed authority from the COMMISSICONER to retain a wider
right-of~way and the COMMISSIONER has found and recorded ths
reasons Zor nhis finding that in his judgement a wider right-
of-way 1g necessary GtO protect the environment or ublic
safety, the width of the right-of-way which LESS: me 5 may
exceed 150 Ifeet in widih in accordance with the R's

finding.
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2, Within one vear foll
the PIPELINE SYSTEM, LESSEE shall =
monumentation as the COMMISEIONER may re uire to ?osa?e anc

B

describe the right-of-way and the LESSEE shall file: {1}
Proct of construction of the PIPELINE in accordance with the
orovisions of this lease and the applicable regulations of tne
pepartmaent of Natural Resocurces and the Department oI
Transportation and Public Facilities: and (2) a map, or maps
or survey, approved by the COMMISSIONER showing the final "as

built® location of the completed PIPELINE, including the final
locations of all buried and above ground improvements, Lhe
centerline of the right-of-way, as definitely located, and:
referenced to the <centerline, and the boundaries of the
right-of~way, as definitely located.

£. 411 construction activities within the right-
of-way must be limited to a construction zone approved by the
COMMISSIONER in the CONSTRUCTICON AUTHCORIZATION or other appro-
priate authorization.

2. Duration of Right-of-Way Grant

a. The grant hereby made of the right-cf-~way shall
come to an end and expire on the second day of Hay, 2004, at
12:00 noon {(Alaskas Standard Time) unless before that date
is rele as&d; abandened, or othesrwige tferminated purzuant
the provisions of this lease or c¢f any applicable law
ragulation.

LGN N
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b, Upon the expiration of the initial ov any sub-
grant of the right-of-way, or its earlier rellinguish-
abandonment, or other termination, the pfﬁﬁ¢b1®ﬂg cf
lease, teo the extent applicable, will continue in effect
will be binding on the parties, their successors oOr
until they have fully pevfavmed their reaspective
ons and liabilities accruing before or on account of
ration, or the prior termination, oi the grant.
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C. The COMMISSIONER will upon reguest of U
LESSEE renew the lease for additicnal periods up Lo ten year
each, so long as the PIPELINE is in commercial operatlon and
the LESSEE is in full compliance with State, Federal and local
laws, including but not limited to State law pertaining Lo
regulation and taxation of the PIPELINE SYSTEN.
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da Any subseguent conveyance, transfer or orher
disposition of any right, title, or interest in the State land
Or any part thereof, burdened by and subservient to this
lease, will, fto the extent

ne

g zllowed by law, be subject to the
rightwcgwway and the provisions of this lease, incl: uding
LESSEE's right to renew the lease under subsection ¢ of this
gsction. :

2., Rental

a. The LESSEE shall pay to the State egual annual
payments, in advance, on or before the 15th day, of January of
every year during the term of this agreement at the rate of
twelve thousand, one hundred and fifty dollars ($12,150.00)
per annum, such rental payments to be subject to adijustment at
five year intervals, said adiustments shall be based upon the
reappralsed fair market rental value of the land.

b. During the construction phase, the annual pay-
ments shall be 336,450.00, based wupon the construction
right-cf-way width of 450', pursuant to section 1, subsection
d: paragraph (2) of this lease. For the vyear in which

tions of the vright-cf-way are released to the State
pursuant to section 1, subsection 4, paragraph (2} of this
ease, the State will credit LESSEE against the pavment of
future rental for a pertion of the rental paid Le €
for that year, the amount of the credit to he th
rental pailcd for that vear attributable to the lan
Lo the State, reduced preorata by the portien of t
winich had eslapsed pricr to ths reconveyance.

o T
134 o

da
g

4., Covenants by LESSEE

¥y covenants, in consideration of the
under this right-of-way lease, that

a . it will assume the status and pericorm all o
it nctions undertaken by the laase 28 »

ac . convey and transport without diser
del red to it for transpertation from fi
of the PIPELINE throughecut its route, on Stat
un

&n

di

7

der this lease and on other land; LESSEE will accept, conveay
renspert CRUDE  OIL  without unijust o unreasonanle
lscrimination in favor of one producer or perscn; including
itself, as against another, but will take the OCRUDE OIL

Gelivered or offered, withoutft unreascnable discriminatrsi ony
that the A1asaa Public Jtilities Commission will, afrer a full
hearing with due notice determine %o be reasonable in the

D&I.’J.Ormﬁ nce of its duties as a gommon carrier:



e

b. it will interchange CRUDE OQIL with each like
common carrier and provide connections and facilities for the

nterchange ©of CRUDE 0IL art every locallity reached by both

pipelines when the necessity exists, subject to rates and reg-

ulations made by the appropriate State or Federsl regulatory
agency:

Ca it will maintain and preserve oks, accounts

and reccords and make those reports that the St te may pre-

scribe by regulation or law as necessary and appropriate for

the purposes of administering AS 384"’,

d. it will accord at &ll reasonable times angd
places to the State and its authorized agents and auditors the
right ©f access to its property and records, or inspection oI
its property, and of examination and cepying  of those

gcords;

e. it will provide connections, as determined by
the Alaska Public Utilities Commission, under AS 42.06.342, +o
facilities on the PIPELINE subiect to the lease, on State
land, for the purpose o¢f delivering CRUDE OIL to persons
{including the State and its political subdivisions) contract-
ing for the purchase at wholesale of CRUDE Oiu *ransmewtﬂa oy

the PIFELINE when required by the public interest:

£. it will, notwithstanding any cther provisions,
provide connections and interchange facilities at Stars
gypense at such places the State conside necsssary, 1if the
State determines to take a porticn of its royaliy or taxes i
OIL:

. 1t will construct and operate the PIPELINE in
acoorcance with applicable State laws ancd lawful regulations
and orders of the Alaska Public Utilities Commission:

h. it will, at its own expense, during the term of
thiz lsass:

(1) maintain the leasehold and PIPELINE in
zood repalyr:

(2) promptly rapair or ren sedy any damage Lo
the lezsehold; and

(3) promptly compensate for any damage Lo, or
destruction of, property for which the
LESSEE 1s liable, resulting from damace to
or destructicon of the lsasehold or PIPE-
LINE:
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i. it will not transfer, assign, or dispose 0f in
any manner, directly or indirectly, or by transfer of control
of the carrier corporation, its interest in a right-ci-wavy
lease, or any rights under this lease or the PIPELIKE SYSTSN
subjlect to this lease to any person (including subsidiaries,
parents, and affiliates of the cwners), except to the extent
that the COMMISSIONER, after consideration of the protection
of the public interest (including whether the proposed Lrans-
feree is fit, willing and able to perform the transportation

5
or other acts proposed in a manner that will reasonably pro-
tect the lives, property and general welfare of the people of
hlaska), authorizes. The COMMISSIONER will not unrsasocnably
withhold his consent to the transfer, assignment or disposal:

3. it will file with the CCMMISSIONER & writt
cintment of a named permanent resident of the Stare o
egistered agent in the State and te receive service o
s, regulations, decisions and orders of the COMMIS
: 1f it fails to appoint an agent for service, service
may be made upon the LESSEE by posting a copy in the office of
the COMMISSICNER and filing a copy of it in the Office of the
Lieutenant Governor and by mailing a Copy Lo the LESSEE's last
known address;

.
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rasolving guestions

I, the granting of the right-of-way lease is
ject to the express condition that the exerciss of the rights
and privileges granted under the lease will not unduly 1

g
2

fere with the management, administration, or gisposazl by the
State of the land affected by the lease, and that the LESSEE
agrees and consents Lo fthe occupancy and use by the State, its
grantaees, permittees, or other lesseezs of any part of the
right-of-way not actually occupied or required by the PIPELINE
for the full and safe utilization of the PIPELINE, for opera-
tions incident teo land management, administration, or dispos-
al:

m. it will be liable to ths State for damages or
injury incurred by the State caused by the construction,
operation, @malintenance or terminatiocn of the PFIPELINE and i%
wWwill indemnify the State for the liabilities or damages: and
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n. it will procure and furnish liability and pro-
perty demage insurance from a company licensed to do business
in the state or furnish other security or undertaking upon the
terms and conditions the COMMISSIONER considers necessary 1f
the COMMISSIONER finds that the net assets of the LESSEE ars
ingsurficient to protect the public from damage for which =Zhs
LESSEE may be liable arvising out ¢f the ﬂonstr~c ion, opesra-
tion, maintenance, and termination of the PIP— INE SYSTEHM
5. Guaranty
a. I the COMMISSIOWER finds that the net assats
of the LESSEE avre insufficient te¢ protect the public from

Gamage £Lor which the LESSEE may be liable as described in
Section 4.n. (above}, the COMMISSIONER shall reguire such
LESSEE «o¢ deliver to the COMMISSIONER 2 wvalid and uncgcondi-
tional guaranty of the full and timely payment of all liabil~
ities and cobligations of the LESSEE to the State under or in
cennection with the lsase as provided in subsecrtions Sa
throuvagh 5f herein.

In the case o0f multiple guarantors that are
te the Commissioner each guarantor shall be jointly
for any sum or payvment coversd by the

acceptable t
and severally lizb
guaraniy.

§—mJ
[}

C. Bach guaranty must be satisfactory to the
COMMISSIONER in all zespecas inciuding, without limitation,
the form and substance of the guaranty, the financial zap-
ability of a proposed guarantor, the availability of such
guaranter to ssrvice of process, the availability of the

C

eassets of such guarantor with respect to the enforcement of

Judgments against the guarantor, and the number of guarantors

that will be necessary to guarantee all of tne liabilities and
W

obligations which 11l be covered by a particular guaranty

provided, nowgverg that the CCMMISSICHER = all nolt unreason-
ably withhold his approval with respect to = guaranty or
qUATBENLOY.

d. The COMMISSICONER will have the right at anv
time, and Lfrom time Lo time, to require the aubstitutlon and
delivery of a new form of guaranty, if the COMMISSIONER deter-
mines that the substitution and delivery of a new form of
guaranty 1& in Gthe best interest of the state: provided,
nowever, that the outstanding guaranty (to the extent of its
validicty or enforceability if any) will continue in full
force and effect with re5§act te any <laim, suit, acopued
liebility or dJdefsnse thersunder that exists at the Gtime of
substitution.
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e, Eazch guaranty m@must bDe acaom?anied by sugh
es and opinions of legal counsel as the COMMISSIONER

may reguire To establish its wvalidity. The guar&aty nust
inciude an appointment of an agent for service ¢f processg that
is satisfactory to the COMMISSIONER.
£. For the purpose of meeting the regquirements of
Section 5{z-e} above, the CCOMMISSIONER may reguire that the
LESSEE f£ile =2 bond designed to insure the LESSEE performancs
under all terms and conditions of this lease.
(i1} B bond acceptable to the COMMISSIONER, in th
amount of §250,000.00, shall be filed with the
COMMISSIONER at the time cof execution of thisz lease
te insure the LESSEE's performance and financial
responsibility. This bond will be azcceptable to the
State, in lieu of a guaranty, only during the con-
struction phase of the PIPELI
(2} Ypen ceompletion of construction activities and
pricr to commissioning of the PFIPELINE, this bondg
must be replaced with a guaranty, satisfactory Lo
the COMMISSIONER, pursuant to section 5, subsections
a—e 0f this lease. Said guaranty will be provided
by the Milne Foint Pipe Line dCompany pariners’
parent companiea,
G, Consatruction Plans and Quality Assurance
With respect to any censtruction, the LESSEE shall
submit construction {including design} plans, &  guality
massurance program, and other related documents as reguired Ly
the COMMISSIORE and through the stipulations attached as
BExhibit A for review and approval by the COMMISSIONER before
CONSLrucLion.
7. Reservation of Casrtain Rights to the Stace
3N The State reserves and will have & continuing
and reascnable right of aczess teoe any part of the landa
{(including the subsurface of, and the air space above, such
lands) that are subject to this lease, and a continuing and
reasconable right of physical entry to any part 2f Che PIPELINE

right-of~-way, for inspectiocn or monitoring purpose
@tner purpose or reason that is rveasonably consisten
right or eobpligaticen c¢f the State under any law or T
this lease, c¢r any other agreement, pernit or autl
relating in whole or in part to all or any part of

LINE.

Ui
rization

ne PIPE-
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b. The right of access and entry reserved in sub-
of this ssction will extend to and be snjoved by any
of the State, any subcontractors (at any tier) of
ctor and thelr respective agents and emploveses, as
ch other persons as may be designated from btime fo

writing by the COMMISSIONER.

it
b
=)
M v

c. Under A3 38.05.125, the State reserves rights

The State hereby expressly saves, excepts and
reserves out of the grant hersby made, unto itself,
its lessees, successors, and assigns forever, all
oils, wgases, coal, ores, minerals, fissionable
materials, geocthermal resocurces, and fossils of
every name, kind or descripticn, and which may be in
or upon said lands above described, or any part
thereof, and the right to explcre the szsame for such
cils, gases, «coal, ores. minerals, fissionable
materia geothermal rescurces, and fossils, and it

ls,
ais50 hersby expressly saves and reserves out of the
grant  hereby nade, unto itself, its lessees,
succegsors, and assigns forever, the right to enter
by itself, its or thelr agents, attorneys, and sar-
vants upon said lands, or any part or parts thereof,
at any and all txmeu for the Durpose of
opening. developing, drilling, and working mines or
wells on thes ther lands and teking out and
removing Lhers 1 such oils, gases, cocel, ores;
minerals, £ ble materials, gecthermal
resources, and fossils, and to that end it further
gxpressly veserves out £ the grant hereby made,
unto itsell, itz lesseées, successors, and assigns
forever, the right py its or their agents, ssrvants

r
and attorneys at any and all times to erect, con-
strucet, maintain, and use all =such buildings,
machinery, rocads, pipelines, power lines, and rail-
reads, zink such shafts, drill such wells, remove
gsuch soil, and to remain on said lands or any part
thereof for the foregoing purposss and Lo oCcupy as
wmuch of said lands as may be necessary or convenient
for such purposes hereby expressly reserving Lo
itself, its lessees, successors, and assigns, as
aforesaid., generally all rights and power in, to,
and over said land, whether herein expressed or not,
reasonably nesessary or  convenient to render
beneficial and eff

icient the complets enjoyment of
the property and rights hereby expressly reserved.”

-
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d, There 1is res rved to the 3State the right to
grant additional permits, leases or easements for rights-oi-
way or oither uses to third partiss for compatible uses on, or
adjacent to, the lands subject to the right-ci-way; provided
that such grant shall not unreasonably interfere with the
rights under this lease. Before the State grants additional
right-of-way permits, leassges or easements for compartible uses,
the State will notify LESSEE of 1ts intentiocns and shall con-
sult with LESSEEZ before taking final action in that regard.

2. Reimbursemaent of State Expenses

3. LESSEE shall reimburse ifhe State for all
reasenable costs incurred by the State in processing an appli-
”ation for and moniteoring construction (including but not
limited to design review) and ftermination of all or any part
of the PIPELINE SYSTEM. The COMMISSICONER will administer this
lease to reascnably assure that unnecessary employment of
personnel and needless expenditure of funds are avoided.

D. Reimbursement provided for in this section and
in section 9 below must be made for each guarter ending on the
last d<Cay of March, Juns, 3September, and December. Gn  or

before the 6&0th dav after the close of each guarter, the
COMMISSICNER will submit teo LESSEE 2 written statement of any
costs lncurred by the tate during that guartser which are
reimbursable, This statemsnt may be supplemented within ©0
days after the end of a fiscal vear for costs incurred in that
r but by excusable neglect not previocusly submitted. ALl
vsements shall ke accompanisd by adeguate supporting docum-
tion, such as, but not limited to manpower tima shesets and

scales, eXpense accounts, and involces paild by the

This documentaticon shall be in the form of copies of
inais.
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ill have the right to conduct, at its
able audits by auditors or accountants
E of the books, records an' documents o;
to the ;t@ms on any »

in accordance with th@
in SLbS@yt on SE “hls section, a the pi“ﬂ whers
books, records and documenis are usually

reasonable times; provided, however, that lettmn notice of
desire to conduct su ich an audlt must bDe given Lo the CuﬁMiS“
JER: (1) at least 15 days priocr to such audity and (2) by
r than the 180th day after the close o0f the guarter
h the boeks:, records and documents are =Sought Lo be
ited:; and preovided, further, that any such audits must be
pleted within two vyears after receipt by LES3SEE of the
T aining the items to be audited.
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d. Nothing herein reguires the State to maintain
ords or documents other than those usually maintain-
ed by it, provided such books, records and documents reason-
segregate and identify the costs for which reimbursement
is reguired by this section. Such books, receords and docu-
St De preserved or caused to be preserved for a period
&8t Lwo years after the State submits a statement for
reimbursement based on such books, records and documents. The
auditors or accountants designated by LESSEE wil be given
reasonable access to, and the right to copy: at thelir expense,
all such boocks, records and documents.

e, LESSEE shall pay to the State the total anmount
shown on sach statement by not later than the %0th day follow-
ing the close of the guarter to which the statement relates:
provided, however, that i1f the LESSEE decides to dispute any
item of a statement for reimbursement, LESSEE con or before -he
date on which the statement is due and payable, shall give the
COMMISSIONER wyitten notice of each item that is disputed,
accompanied by a detailed explanation of its obijection, or
written notice of each item to be audited, and shall pay the
State those amcunts for the items that are not disputed or ars
net to be audited. LESSEE shall give the COMMISSIONER prompt
written notice of the complestion of the audit of a2}l items of
a2 Statement being audited. On a date fixed by the COMMIS~
but not more than 30 days after notice of & disputed
1L or after notice of the completion of the audit, the
IORER and the LESSEE will meet to discuss and attempt
resclve, all items which are disputed or which have not

been resclved by the audit. Any items resolved as being pay-

able to the State must be paid within 30 days after being
resolved, together with interest thereon, up toe the date of
payment at a total annual percentage rate equal to the dis-
count rate of the Federal Reserve Bank for District Twelve
(San francisco) in effect on the original due date of the
statement,

. #i1 additicn to the right o audit quarterly
statements a8 provided in subssction ¢ of this section, if
LESBEE believes that unnecessary employment of @rsonnel  ov
needless expenditure of funds has occurred or is likely <to
occur, LESSEER may request the approval of the COMMISSIONER for
LESSEE to conduct promptly, and at its own expense, a full and
complete audit by auditors or accountants Cesignated by LES3SEER
@i the books, records and documents to he audited at the loca-
tien they are usually maintained and at reasonable times.

1
kS



Such reguests wush be in writing, must specify the matters to
be audited and must state the informetion available to LESSEE
upon which the reguest is basad. The COMMISSIONER shall
approve or. deny such reguests promptly and approval of any
such reguest shall not be unreasonably withheld. Any  Com-
plaint which LESSEE may have as a result of such audit must
be made Lo the COMMIESIONER and will be governed by the pro-
cedure set forth in subsection & of this s=cticon to the extent

applicable,.

T

S Right ¢

= e

b 1)

the State to Perform

ly

If, after 30 days, or in emergencies such shorter
pericds as will not be unreasonable, following the making of a
demand by the COMMISSICHER In the menner provided for giving
written notices, LESSEE or its respective agents, enmplovees,
contractors or subcontractors (at any tier), fails or refuses
to perform any action reguired by this lease or by the COMMIGE-
SIONER under this lease, the State will have the right. but
not the obligation, to perform any or all of such actions at
the sole expense of LESSEE. Before delivery of any such
demand, the COMMISSIONER shall confer with the LESSEER, if
practicable to do so regarding the regquired action or actions
that are included in the demand. The COMMISSIONER shall sub-

mit to LESSEE a statement of the expenses reesonably incurred
by the 3tate during the preceding guarter in the performance
bv the Sta of any requ

ta iired action and the amount shown to be
due on each such statement must be paid by LESSEE. The
COMMISSIONER will submit & statement which outlines the
reasconable costs.

£y

b - - = - ~ I " -
0. Duty of LESSEE to Prevent or Abate

ja

LESSEE shall prevent or, if the procedure,

a.
agtivity, event or condition already exists or has occurred,
shall abate, as completsly as practicable, using the best
practicable technoloegy available, any physical or mechanical
procedure, activity, avant op condition, existing ©r cgourriog
at any time: (1} that ils susceptible to prevention or abate-~
maent; {(2) that arises out cf, or could za2ffect adversely, the
constructicn, operation, maintenance or terminaticon of all cr
any pavt of the PIPELINE; and {3) that causes or Lhreatens Lo
ceuzse (a; a hazard to the safety cf workers or to the public
health or safety (including but not limited te personal injury
or less of life with respect to any person or persons) or {(bj
serious harm or damage to the environment {including but not
limited to water and alr guality, areas of vegetation or tim-
ber, fish or other wildlife populations, or their habitats, or
any other natural resource).

i
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pective agenta,
t any tier) to
isiens of this

. LESEEE shall cause its rs
employees, <ont tors and subcontracters |
observe and co y with the foregoing provi
section.

a]
L]

11l. Compliance with CONSTRUCTION AUTHCORIZATIONS
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rruction of the PIPELINE on State la
must comply in all respects with the pr
PRUCTION AUTHORIZATIONS that are lissue
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12. Temporary Suspensicon Orders of the COMMISSIONER

a. The COMMISSIONER may at any time order the
temporary suspension of any or all construction, operation,
maintenance or termination activities of LESSEE, its agents,
employeses, contractors or subcontractors {at any tier) in
connection with the PIPELINE, if

{1) an immediate temporary suspension of such
activities is necesgary to protect {(a} public health
or safety (including, but not limited to, arsonal
injury or loss of life with respect to any person or
persons), ar (b} the environment from immediate,
serious and irreparable harm or damege {(inmcluding,
put net limited to, harm or damage to water and air
guality, areas of vegetation, fish or other wildlife

-

populations, or their habitats, or any other natural
resource};: or

) LESSEE, its respective agents, employeses, con-
actors or subcontractors {at any tier) are faliling
fusin or have fail

ed or refused, to comply
provision of this lszase

0
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neces protect pubklic H ealith, safety or the

environment, or (b) any order of the C(OMMISSIONER

implementing any such provisions of this lease or of
any agreement, permibt or authorization that shall
have been duly approved, issusd or granted by Lhe

COMMISSIONER in connsction with all or any part of

the PIFELINE.

D. In the event a temporary susgpension arcger 1
iesved with respect (0 construction activities of the PIPELINE
cr the PIPELINE SYSTEM, the order will be issued by tne
COMMISSIONER at the site of any activity, to a f£ield repra-
sentative of the LESSEE and will specify:

}
,._J
N

}



{1} the specific construction activity

which must be stopped;

(2) the reason for issuance of the order, including
a description of the serious and immediate problen
which veguires the cessatlion of & particular con-~
grtruction activitys

3} the name of the designated field representative
£ the COMMISSIONER issuing ithe order

(4) the name of the designated field representative
cf the LESSEE to whom the order is issued; and

) the time and date of the order, and the site of
Lhe construction activity at which it is issued.

c. The COMMISSIONER will give LESSEE such prior
notice of any temporary suspension order as he deems practica-
ple. If circumstances permit, the COMMISSIONER will discuss
with LESSEE before issuing the order, appropriate measures :o

ately abate or aveid the harm or threatened harnm
the reason for the issuance of the order cor {(2) effec:
ce with the provision or order, whichever is appl -

3 £ = = < - i~ = 9 - ~ o
d. fter 2 temporary suspension order has

nes
given by the COMMISSIONER, LESSEE shall promptly comply with
all ocf the provisions o©f the order and not reEsume an
activity suspended or curta i 5 provided in
this lease or under court o

& . Any temporary suspension ordey which, in an
emergency, 18 given orally shall be confirmmed in writing.
Bach written ocrder or written. confirmetion of an order must
set forth the reascns for the suspension. Bach temporary
suspengion order must be limited, inscfar as 1z practicanle,
t¢ the particular area or activity that lg or may be affscted
By the activities or conditions that are the basgis of ths
oroer. ZBach order will bs effective ag of the date and time
glven, unless 1L specifies otherwise. FHach order will remain
in full force and siffect until nmodified or reveoksed in writing
by the COMMIZZIONER. ’

. Resumption of any suspended azctivioy will oe
promptly authorized by the COMMISSIONER in writing when he 1is
satisfied that (1] the harm or threatensd harm has been abatzsd
or remedied, or {(2) LESSEE has effectsd, or is ready, willing
and able to effect compliance with the provision or order,
whichever 1s applicable.



. Any temporary suspension order that is given or
issued in accordance with this ssction will be subject toe the
orovisions of section 14.

13. Reguests to Resums
& If by a tsmporary suspension order issued pur-

guant Lo section 12 of this lease; the COMMISSIONER has
ordered the suspension of an activity of LESSEE, LESSEE may at
any time thereafter file with the COMMISSIONER & reguest for
permigsion to resume that activity on the ground that the
reavon for the suspension no longer exists. The reguest must
contain a statement, under oath, of the facts which in
LESSEE's view support the propriety of resumption.

b. The COMMISSIONER shall render a decilsion,
either granting or denying the resguest, within three davs of
the date that the request is filed with him. If the COMMIZ-
SICNER does not render a decision within that time, the
request will be considered denied and the LESSEE may appeal o
the COMMISSIONER as provided in section 14.

14, Appeal Procedure

&, Appeals from temporary suspension orders of the
COMMISEIONER and appealgs from denials of resumption of sus-
nanded activities:

{1} LESSEE may appeal directly o rhe COMMISSIONER
for review of {a) any temporary suspension order
issued by the COMMISSIONER under section 12 of this
leaze:; and (bj any denial by the COMMISSIONER of 2
raguest Lor resumption of activities suspended under
such lemporary suspension order. LESSEE snall file
a notice of appeal for review within 10 days after
the e<ffective date of the crder or denial being
appealad. The notice nmust set forth with parti-
cularity the order cor denial beaing appealed. To
perfect an appeal, the LES3EE shall promptly f£ile
with the COMMISSIONER a stetement of facts and the
law LESSEE wishes to present to justify modification
oy reversal of the order or denial. 211l statements
of facts must be under cath;
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\2) except as provided hereafter in this gection,
the COMMIESIONER shall decide the appeal within 10
days from the date the COMMISSIONER receives notice
from LESSEE thet all statemants for review have been
submitted. If the COMMISSIOHWER does not render a
decision within that time, the appeal will be con-
sidered to have been denied by the COMMISSIGNER; and
such denizl will constitute ﬁhe final administrative
decisicn of the COMMISSIONES

{(3) any decisions of the COMMISSIONER as ‘o any
matter arising out of the lease will constitute tha
final administrative decision of the COMMISSIONER.
. Appeals with respect to CONSTRUCTION AUTHORIZA-

(1} LESSEE may appeal to the COMMISSICNER if, with
respect Co a particular application for a CONSTRUC-
TICH AUTHCORIZATION {(a)} the COMMISSIONER has refused
Lo issue the CONSTRUCTION AUTHORIZATION within the
time prescribed pursuant to the stipulation or (b)
Che COMMISSIONER has issued a CONSTRUCTION AUTHORI-

ZATION not substantially in accord with the applica~
ion. If the COMMISSIONER has not acted within the
rescribed time to either issue or deny the issuance
I the CONSTRUCTION AUTHORIZATION, such failure to
act will be deeamed to ba =z refusal by the COMMIS-
SIUKER to issue the CONSTRUCTION AUTHORIZATION:

the grounds fo

) uch an appeal shall bes one or
re ci the focllowi

LI 1Y

’;'J‘"“S

El

{a) the COMMISSIONER has construed the
cable stipulations srrconeously: or

ol
T
3

Foeit

B

(b} the COMMﬁ“"IOWE has imposed arbitrary and
capriciocus reqguirements to enforce che stipula-
3

(¢} LESSEE has made a bona fide effort to meet
Che requirementc ©f the COMMISSIONER, but wizh
the best practicable technology available i8
unable to comply: or

{d) by failing to act upon the regussted CON-
STRUQTION AUTHORIZATION within the prescribed
time, the COMMISSIONER has keen unreasonable:
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{3) each appeal under this subsection will bpe sub-
ject to appeal procedurs set out in subsecticn a of
this section.

T As Lo any other matter relating to construction
upon which a decision of the COMMISSIONER is recuired under
this lease, the failure cf the COMMISSIONER to render a decis-
ion within 10 days after receiving a reqguest for a decision
from the LESSEE will constitute a denial of that request and
will coeonstitute the <final administrative decision of the
COMMISSIONER.,

d. A8 Lo matters not coverad by subsections a,

5 and ¢ of this section upon which a decision of the COMMIS-
SIONER 1s required under this lease, the failure of tha
COMMISSICOHNER to rezch & decision within 30 davs after recslv-
ing a request for a decision from the LESSEE will constitute =
denial o¢f that reguest and will constitute the final adminiz-
trative decision of the COMMISSIONER.

&. The LESSEE shall indemnify the 3State and hold 1L
harmless from any and all claims, demands, suits, loss,
Tiabkility and expense for injury to or death of persons and
damace Lo or loss of property arising out of or connected with
the g¢onstruction, operatlion, maintenance; or rtermination of
the PIPELINE granted the LESSEE by this leass. Thies ingludes
bun is not limited to damage to power lines, polesg and facili-
ties, telephone lines and poles, survey monuments, ROADS.
bridges and culverts, pollution and/or damage to water sy e~
tems.

b. LESSEE agrees that neither the State nor any of
its officials, employees, agents cor contractors will bhe liable
for any damages or any loss caused by LESSEE, its agents or
contractors,; by reason of decisicns wmade in respect Lo the
applicatieon and administration of this lease; provided, haw-
aver, this lease will not be interpreted to excuse the State,
its officials, employees, agents or contractors from liability
for damages r injuries resulting from acts of gross negli-
gence or acts of willfiuvl misconduct.
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16, Release of Righit—-of-Hav

a . in connection with the relinguishment, abandon=
ment or other termination before Gthe explration of the grant
of the right-of-way, of any right or interest ln the right-of-
way, or in the use of all or any part of the lands subjsct
the rigrt f~way, the LESSEE holding such right or intere

tly execute and delivey to the State; through tf
%N$SSZQNEQ, 2 wvalld instrument of release in recordabl
form, which must be executed and acknowledged with the same
formalities as a deed. The instrument of release musft con-
tain, among other things, appropriate recitals, a descripticn
of the pertinent rights and interests, and for the benefit of
the State and 1ts grantees or assigns, exXpress representations
and warranties by the LESSEE that i1t is the sole owner and
holder of the rights or interests described therein and that
such right or interest is free of all liens, eguitiss or
claims of any kind requiring or that may regquire the consent
0 a third party, c¢leiming in whole or in part by, through or
under the LESSEE, 1for the wvalid release or extinguishment
therecf, except for such that are owned or claimed by third
parties which have Joined in the execution of the release.
The form and substantive content of each ingtrument of relesasz
must be. approved by the COMMISSIONER, but except as otherwiss
provided Ifor in this subsection, in no event will any suc
instrument operate to increase the then existing liabi 11“1@5
and cbligations «f the LESSEE furnishing ths releasze.

b. Bach release must be accompanied by such res-
clutieons and certificaticns as the COMMISSIOUER may reguire in
connecition with the power or the asuthority of the LESSEZ, or
cf any officer or agent acting on 1ts behalf, tc ezxescute,

ce
acknowledge or deliver the release.

=, Heither the tender, nor approval and accept-

ance, oI any such release will operate as an estoppel or
waiver of any claim or Judgment against the LESSEE or as 2
relief or discharge, in whole c¢r in part, of the LES3EEZ fzom
any of its then existing liabilities or obligations (accrusd,
ntingent or otherwise): and notwithsta ndgwq zny such tender
or delivery, or any approval of the COMMISSIOWNER 1if a release
contaling any provision that opewvates, or that by implication
might operate, o discharge or ralieve, 1n whole or in part, a
LESSEE 2f and Ifrom any of dts liabilitles or obligations
laccrued, ceontingent or otherwise) or that operates or might

cperate as an esteoppel or walver of any claim or judgne

against the LESSEE or as a c¢ovenani not Lo sue, such provisd

K
%*{ﬂ(}b,)i:?
b

will De void inscfar as 1t would have the effect of =0 dis-
charging cr relieving the LESSEE or operating as an astuoppel,

waivayr or covenant not to sue. -



17, Forfeiture of Lease

Failure tc begin construction ¢f the PIPELINE SY3TEH
within five vyears, or failure to begin operation of the PIPE-
LINE as a common carrier within five years of the granting of
this lease Ior reasons within the contrel of tha LESSEE, or
failure of the LESSEE to substantially comply with the ternms

the lease will e grounds for forfeiture of the

M O
woe
19

D

ht-of-way intsrest of the LESSEE in an action brought by

COMMISSIONER in Superiocr Court. Before bDeginning an
for forfeiture of an interest in the right-of-way under
this secticn, the COMMISSIONER shall give the LESSEE or owner
cf the interest notice in writing of the alleged default and
may not begin the proceeding unless the LESSEE of the interest
has failed to initiate good falth efforts to cure the dsfault
within €0 davs of the notice of the alleged default.

r
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18, Rights of Third Parties

The parties to this lease do not intend Lo Ccreats
any rights under this lease that may be enforced by third
parties for thelr own benefit or for the bhenefit o¢f others.

18. Waiver pnot Continuing

The waiver by any party of anv breach of any provi-
zion of this lease by any other party, whsther such waiver 1s
gxpressed or implied, will not be construsd to be & contin ”ng
waiver or a walver of, or consent to, any subseguent or prior
breach on the part of such other party, of the same or any
other provision of this lesss.

20. Remedies Cumulative: Eguitable Relief

No remedy conferred by this lease upcon or reservsd
Lo the State or the LESSEE is intended to be exclusive ol any
other remedy provided for Dy this lease or by law,., but each is
cumulative and is in addition to every other remedy given in
this lease oY now or hereafter existing in eqguity or at law;:
and the State, in a proper action instituted by if, may seek a
decree against the LESSEE for specific performance and injunc=
tive or other eguitable relief, as may be appropriate.

5 lease are for conven-
ru
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22. Authority to Enter Agreement

The LESSEE represents and warrants to the States that
a. it is authorized and empowered under the applicable laws of
the states in which its partners' are lincorperated and by 1Ls
pPartnership Agreement to enter into and perfiorm this lesase in
accordance with 1its provisions: b. its HManagement Committee
has approved and authorized the execution, delivery,ang per-
formance of this lease insofar as it pertains to the obliga-
rions of tne LESSEE:; c¢. all Hanagement Cemmittee action that
may be necessary to the appreoval of this lease, and the
execution and delivery of this lease Dy LESIEE have bkeen

&
raken: and d. that all of the foregoing approvals, authori-
zations. and actions are in effect at the time of the

execution and delivery of this lease.

23 hibits Incorporation of Certain Documents by

erenQE' Other Exhibits

e lf o]
Dy
i '."J"

The exhibits that are attachad to this lease and
that are listed below are, by this reference; Lincorporated
into this lease as 1f they were sef out in their entirety:

2. stipulations for the right-cf-way lease are
attached as Exhibit A, wbicﬁ ars sometimes rveferred
to in this lzsase as the "stipulastions”. These pro-
vigions are included pursuant to AS 38.35.120{(d;
which reguires terms and conditions that are reason-
ably necessary to oml gate the LESSEE, to the extent
reasonably practicable, to (1) prevent conflicts
with other existi g uses of the land inveolving a
supericr public interest; (2} protegi State and
private property interests: (3) prevent any signifi-
cant adverse environmental impact, including but not
limited te the erosion of the surface of the land.
and damage to fish and wildlife and their habitatl;
(4} restore and revegetate during the term and at
termination ¢f this leass: and {5} protect the
interests ¢f individuals living in the general ares
of the right-of-way whe rely on fish, wildlife and
bioric reszources of the ares for subslstencse pur-
poses: and

b. a description of the land included in the gensral

route attached as BExhibkit B:
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4. a description of the typical <future PIPRLINE
= :

- (5]
ressing attached a8 Exhibit D.

)
I

. Leasge not & Waiver of Any State Regulatorv Power

This lease and the covenants c<ontained in it b
not be interpreted as & limit on the exercise by the Ztate ©
any power conierred by valild statute or regulaticon to protect
the environment, hegalth, safety, general wealfare, lives or
property o¢f the people of the State of Alaska. Each partner
or participant in LESSEE and all owners of any interest in the
PIFELINE SYSTEM shall be fjointly and severely liable for all
obligations of LESSEE pursuant to this lease.

25. Binding Effect of Covenants and of Lease:; Effective

The parties acknowledge that all covenants of this
lease are reguired by the COMMISSIONER. By entering into this
lease, the LESSEE Iis bound by such <ovenants to the full

@7

extent of the power of the State to impose the covenants und
szuthority as owney o©f the land or under i

ita i
regulatory powers or otherwise; provided that the right of the
LESSEE to challenge the power of tha State oo reqguire any of
the covenants as owner of the land or under its pelice or
regulatoery povwers or otherwise is preserved until such time as
action to enforce the covenant is taken by the State. Before
beginning any such action the COMMISSIONER must give the
LESSEEZ written notice of intent to enforce, and he will not
megin enforcement proceedings unless LESSEE has failed to
initiate good faith efforts to comply with the notice within
3¢ dayvs of the notice. Compliance with any covenant or with
any such notice by the LESSEE, will not constifute a walver of
its rights to challenge, from tims Lo time, the power of the
Ztate to reguire or to enforcs the same or anyv other covenant
in any subsegueéent acticon to enforcs taken by the State. A
Judicial finding that any of thess covenants 1s unlaw;u; ar
invalid will not invalidate this lease or any other covenant
of the lease.
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IN WITNESS WHEREOF, the parties have executed this lease
as of the date first above written.

LESSOR: LESSEE:

STATE OF ALASKA MILNE POINT FIPE LINE COMPANY

;
I A s ////M@/

BY: fopeddise C fLf htanpre oot By: e
Esther Wunnicke N.B. Mavris
COMMISSIONER Its: Chairman, Managemsnt
Department of Natural Resources Committes

Lt o /L5
DATE 7 DATE
STATE OF TEXAS j

) =s

County of Harris }

THIS I3 TO CERTIFY that on this /¢, day of £ N

;Lo baiorw me, the undersigned Notary Public,

DErSChRally appearad } e

Enown to me to be th Sy

of - - A o ¢ atlan)
b g0 IR R T a&:poravlcaf and known to bs to

the person who executed the within instrument for and on be-

half of esid corporation, and . . acknowledged to me that I
signed the same freely and voluntarily on behalf afwsalic

corporation by authority of its by-laws or a fﬂSQibﬁlﬁﬂ@&&witﬁ

Board of Directors. e -

WITNEZSS my hand and cfficial seal. X Ui
. \ o
e ! LN
i i LR &>
Hotary Public in and for the State of Taxas
My Commission Expires: FRAN J. CARBON
Hntary Public In and for the Blate of Yeras
By Commission Expires B/2/87




STATE QOF ALASKA
S2.

wr

! Y Judicial District

LS

i

THLIS IS5 TO CERTIFPY that on this ﬁ““ﬁ/ Gay Of S oA Lo

¢+ 1% "5, before me personally appeared B
LAy LR the COMMISSIONER of the Lepariment oOF
Nztliral Resources of the State of &alaska, who executed the
foregoing Right-of-Way Lease and acxnowleaga@, % _ iy

sicning the same.

& . et N
Ty f«w,¢ ;s
’

L e b L g g AL
Hotary Pusl;c Tn and for tﬁg E
My Commission Expires:




BEXHIBIT A

STIPULATIONS
1 General
L.l Definitions
The following definitions apply to terms used in these

stipulations. They shall alsoc applvy to terms used in documents
to which these stipulations are attached unless specifically pro-
vided otherwise in such documents.

1.1.1. AGENCY means the State of Alaska, Department cof Natural
Resources, and any subdivision thereof.

1.1.2. COMMISSIONER means the COMMISSIONER of the Alaska Depart-
ment of Natural Resocurces or the officer appointed by the COMMIS-
SIONER with the authority and responsibility of administering a
portion cor all of the provisions of this lszase.

1.1.3. COMPANY means Milne Point Pipe Line Companv, a general
partnership consisting of:

Continental Alaska Fipe Line Company:

Champlin Alaska Pipe Line; Inc.:

Chevron Pipe Line Company:

Cilities Service Milne Foint Pipe Line, Inc.: an
Reading & Bates Alaska Petroleum Tr nspur*““ian Company.

(’L

i

b=

4, CONSTRUCTIOR MCODE means the tvpe of construction te b
oyed, generally with regard to the PIFELINE,

-

[r

1.5, CONSTRUCTION SEGMENT means a portion of the PIPELI

STEM, a8 agreed upon by the COMPANY and the COMMISSIONER. that
natitutes a complete physical entity or stage, in and of 1t~
1£, which can be constructed, independently o¢f an obher
rtion or stage of the PIPELINE SYSTEM in a3 designated area ovr

seen LWo given gecographical peoincts.

DG i 0 oy
(iﬁomom,
t
EN
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DESIGN CRITERIA means project criteriali.e., construc-
including design and operational concepts) necessary to
atz the project to bpe constructed. Az & minimum, 1t
es tha f&ll@wiﬂ': ecritaria to be used for the PINAL DESIGH
gvaluation of data used to estabblish the
drawings showing functicnal and technical
orte of all test data compliled during the data
SIGH CRITERIA evaluation: standard drawings (1f
awlings Lo support structural design conceptis
1
£
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ity or structure; proposed CONSTRUCTION MODE
specifications; sample coemputations Lo suppo
contepts and bases for project siting.

sach tyvplcal
cutcline of pro
the design;: an
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1.1.7. PINAL DESIGN means completed design documents suitable
for bid selicitation, including contract plans and specifica-
tions: proposed CONSTRUCTION MODES: operational reqguirements
necessary to justifiy designs; design analysis (including calcula-
tions for each particular design feature): all functiocnal and
engineering criteria; summaries of engineering tests conducted
and their results:; and othner considerations pertinent to design.

L.1.8. HAZARDOUS SUBSTANCES means OIL, toxic or HAZARDOUS SUS-
STANCES ({including WASTES) as defined by the Department of
Envircnmental dJonservation, or as specified in writing Dy ths
COMMISSIONER in consultation with the Department of Environmental
Conservation's authorized officers during the review of the
COMPANY's OIL and HAZARDOUS SUBSTANCES control plan.

1.1.9. HIGHWAYS means a highway  {whether included in primary or
secondary systems)}, read, street, trail, walk, bridge, tunnel,
drainage structure and other similar or related structure or
facility, and right-of-way thereof, and further includes a ferry
system, whether operated sclely inside the State or to connect
with a Canadian highway, and any such related facility.

1.1.1C. LESSEE means:

Champiin mﬁ&ska r&ye &Lne;
Chevron Pipe Line Company:
Titiss Service Milnas Point 2i
RKeading & Bates Alaska Peatro

e

i.1.11. LAND USE PERMIT weans a revocable. nonpossessory privi-
lege to use specified STATE LANDS in connection with the precon-
struction, construction, operation, maintenance and termination
of the PIPELINE SYSTEM.

Lol.l2. CONSTRUCTION AUTHORIZATION means a written permission Lo
initiate PIPELINE SYSTEM construction that is igsued in accord-
ance with stipulation 1.7 =&, seg.

l.1.13. 0IL or CRUDE CIL includes petroleum OIL and other hydro-
gr

carbons regardless of gravity which are produced at the wellhead
in licguid form and the liguid hvdrocarbons known 2s distillate or
congensate recovered or extracted fronm gas, other than gas
commonly known as casinghead gas.

L.1.14. PIPELINE means all parts of rhose shysical Zazcilities,
through which the OIL moves, authorized on STATE LANDS by the
State of ilaska, Department of Natural Resources right-of-way

lease ADL 410221.
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1.1.15. PIPELINE GSYSTEM means all facilities on STATE LANDS whiech
ars Cons *ruct&d or used by ths COMPANY in connection with the
construction, operation, maintenance or ftermination of the PIPE~-

LINE. It does not include facilities, such a2s urban adminis-
trative effices, which are only indirectly invelved in the trang-
portation of CIL, nor doss 1t include facilities used by others
in the production or gethering of 0OIL.

i1.1.16., RELATED FACILITIES means those structures, devises,
improvements and sites on STATE LANDS, other than the pipe, the
substantially continuous use o0f which is necessary for the opera-
tion and maintenance of the PIPELINE. RELATED FACILITIES does
net include any equipment upstream of the shipping pumpg, nor
eguipment not owned by the LESSEE. RELATED FACILITIES includes,
if applicable: supporting structures, alr fields, accsss ROADS,
pumpsg, valves and other control devices, bridges, ulverts and
low-water crossings, monitoring aand communication devlces; re—-
taining walls, berms, dikes. ditches, cuts and fills, including
hydrauvlic and erosion <control structures; structures and arsas
for storing supplies and eguipment: cathodic protection devices:
and other facilities of & similar nature together with reslated
vards, fences and buildings as the COMMISSIONER, after consulta-
tion with the COMPANY, will determine to be RELATED FACILITIES.

1.1.17, REVEGETATION mean the establishment of plant cover on
disturbed lands through tecnnigu&s including, bur not limited to,
saeedbed preparation, sseding, planting, fzrtilizing, mulching and
watering.

1.1.18. ROADS means ROADS on STATE LANDS:, other than 3State or
public highways, that are constructed or used by the COMPENY in
connection with the construction, operation, maintenance and
termination of the PIPELINE 3YSTEM.

1.1.19, STATE LANDS means State land as defined in a5 38.05.385%:
public land of the Uni d ﬁtatea selected by the Stats under
Sec.9 o0f the Alaska Sra ehood Act of 1958 (PL 85-508: 72 Sec.

385}, as amended; rsal py opert} of the United States transferred

to the State under Se<s. 21, 35 and 45 of the Alaska Omnibua Ac

of 1952 {(pL~86~70: 73 Sec. 141), as amended; and any interest
wned or hereafter acguired by the 3tate in lang.

£F

1.X.20, WASTE means all discarded ma tter other than cons uction
spoil. Tt includss, but is not limited to, human wamt@f tr eh,
garbage, refuse, oil drums, Qstxeﬁﬂum products, ashe and
eguipment, etc. as defined by AS 4%.02.900, 18 AARC £0.130, 18 AAC
72.100 and 18 AAC 75,200,
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1.1.21. WETLANDS means those areas that are inundated or satu-
rated by surface or ground water at a <£freguency and duration
sufficient to support, and that under normal cilrcumstances do
support, a prevalence of vegetation typically adapted for life in
saturated scil conditions. WETLANDS generally inciude swanps
marshes, bogs and similar arsas.

1.2 Applicabilicy

1.2.1. The fellowing conditions will apply te the design, con=-
struction., operation, maintenance and termination of the PIPELINE
SYSTEM which this exhiplt is attached. Gniless clearly inappli-
cable, the regulrements and prehibitions impesed upon the COMPANY
by f'heﬂa stipulations are azlsc imposed upon the COMPANY's agents,
employees, contractors and subcontracters:, and the smployees of
each of them.

'}

i

(1} The COMPANY shall ensgsure compliance with these stipula-
tiens by 1its agents, emplovees and contractors (in=-
¢luding subcontracrors at any level)l, and the employvees
aof each c¢f them.

{2) Failure or refusal of the COMPANY's agents, emplovees,
contractors, subcontractors or their semplovess tG
comply with these stipulations will be deemed Lo pe the
faiiure or refusal of the COMPANY.

{3} Where &ppropriate Che COMPANY ghall reguire its agenis.
emplovess, contractors and subcontractors to include
these stipulaticns in all contracts and subconltracts
which are entered into by any of thew, together with a
provision that the other contracting party. teogether
with its agents, employees, contractors and subcontrac-
tors, and ths emplovees of each of them, shall likawisze
be bound to comply with these stipulaticons.

1.2.2. Nothing in these stipulations shall bDe construed as
applying te activities of the COMPANY that have no relation to
the PIPELINE 3YSTEN.

1.2.3. Nething in these stipulations shall bes constrused ko
affect any right or cause of action that otherwiss would be
available te the COMPANY against any Derson. The State and the
CoMPANY do not intend £o create any rights under thess stipula-
tions that may be enforced by third parties for their own benefic

or for the bensfit of others.

sk
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1.2 GResponsibilities

1.3.1. The COMPANY shall comply with these stipulations and
1awful orders of the COMMISSIONER implementing these stipula=~
tions.

1.32.2. Tha CCMPANY shall designate a representative who will

be empowered on behalf of the COMPANY to communicate with, and to
receive and comply with, all communications and arders of the
FQMMTSQIQN?R. “he COMPANY shall also designate field representa-
rives who shall be authorized to, and at all times Dbe available
ro communicate and cooperate with field representatives of the
COMMISSIONER. mha COMPANY shall keep the COMMISSIONER informed
of aﬂy change of the COMPANY's representat ives during the con-
gtruction:, emexﬂt;on, maintenance and termination of the PIPELINE
SYSTEM.

1.3.3. The COMMISSIONER may regquire the COMPANY at any time Lo
furnish any or all data related Lo design, congtruction, opera-
tion, meintenance and termipation activities undertaken In
connection with the PIPELINE SYSTEM as may be reasonably relevant
te the COMMISSIONER's responsibilities and duties in conngciion
with constructicn, operation, maintenance and rermination of the
STPELINE SYSTEM:; provided, however, the COMMISSI ONER shall naot
relaase to the public any confidential material which is protect~-

e N

sd by AS 38.05.035(a){9}(C), except that which the COMPANY has

authorized in writing to be released,. The “Oﬁygrm may grant
rights in any information which is yro;ec ed as confidential by
this paragraph for 2 reasonable royaltly fee that will cover the
cost of reproduction of any such information, plus a pro rata
ehare of the cost of obtaining such information.

1.3.4. The COMMISSIONER may, by written order, reguire the

COMPANY to make such medification of the PIPELINE SfSTHM as hes
deems necessary to protect or maintain stability of foundation

er eartn materials: protect or maintain integrity of the
INE QYSTEM: control or prevent significant damage te Cne
onment (inciuding, but not Limited to, fish and wilalife
arions and their habitats): or remove hazavds Lo public
h 8 safsty, inolu dlng the activities of Ltg agents;
vaes, contrachtors {including subcontractors), and the
s of gach of them.

U S}
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The absence of any comment by the COMMISSIONER on any

;B ication or other document which may be filecd
NY with the COMMISSIONER will not represent 1in any
to, approval of or ¢oncurrence Ln such
n, specification or other document, Or any aotion pro-
ein. any written approval or instruction by the
R may be relied upon by the COMPANY unless and until

£ =
bt g

£

~ D

~ I

%_l

{18

jo!

[@RLvIUG IS
OO0 e
@]
&
g
o
RS

<

%

e’
T
M

<3

3‘.

3
i ﬂ
]

»

- In

o
e

r

e
o
jel

TEE
o
B e

O W

Z W
- [~
— T (D

tn
£n



soor Q04T ree 704

rescinded in writing. The COMMISSIORER will act in writing upon
each submission to him in accordance with the agreed upen
schedules developed pursuant to stipulations 1.% and 1.7. Any
disapproving acticn by the COMMISSIONER, including any reguests
for additicenal information, will state what additicnal action Lis
necessary to gain approval.

1.3.6. The COMMISSIONER will have 2 continuing right of access
to any Dart Qf the PIPELINE SYSTEM at any time for inspection or
monitoring and for any other purpose or reason that 18 consistent

with his responsibilities,. This right may be exsrcised by the
COMMISSIONER and his agents or representatives designated in
writingy and contractors and subcontractors cf the COMMISSIONER
who are performing work related to the PIPELINE SYSTEM and who
szre designated in writing. The COMMISSIONER and the COMPANY will
agree upon procedures to implement this stipulation, including
reasonable advancs notification where practicable.

1.3.7. No order or notice given te the COMPANY on behalf of
the COMMISSIONER will be effective as to the COMPANY unless prior
written notice of the delegation of authority to issue such an
order or notice has besen ¢ilven tfo the COMPANY by the COMMIS-
SIONER.

1.3.8, In the implementation o stipulation 1.2.1., ths
COMPANY will furnish all supervisory-level employees winh coplies
of these stipulaitions and will explain the limitations Llmposes by
these stipulations. ’

L.4 Communications

l.4.1. The COMPANY shall provide a communication capabilitly
that ensures the transmiszicon of infermation reguired for the
safe construction, operaition, maintenance and termination cof the
PIPELINE 3YSTEM.

1.4.2. During the period of preconstruction, construcition and
initial ugwna tion of the PIPELINE SYSTEM, all formal writien com-
munication between the COMPANY and an ﬁGMLMY; invelving con-
struction, o&ar“tl ny maintenance or terminaticon of the PIFELINE
SYSTEM must be transmitted through the COMMISSICNER or &3 he may
direct. However, documents reguired by statute or AGENCY regula-
tion fto pe filed with the AGENCY wmwust be {iled as so reguired.
provided that a copy (or copiss) thereof is concurrently filed
with the COMMISIIOHER.



oo 0043 rec: 705

1.4.3, Any written notice or communication, including any
talegram, relating to any subject, addressed to the COMMISSIONER
from the COMPANY, will be deemed to have been delivered to and
reczived by the COMMISSIONER when the notice or communication nas
nean deliversd sither by messenger during normal business hours
or by means of registered or certified United States malil, post-
age prepaid, raturn recelpt reguested, fo the office of the
COMMISSIONER.

l1.4.4, An ritten order, notice or other written communica-—
tion, includ ny telegram relating to any subjeci, that is
addressed to t @ COMPANY from the COMMISSIONER will be deemed Lo
have Dbeen delivered to and received by the COMPAHNY when the
order, notice or octher communication hag been deliversd either by

ssenger during normal business hours or by means of recgistered
or certified United States mail, postage prepaid, return receipt
reguested, to the office of the repressntative designated by the
COMPANY pursuygant teo stipuilation 1.3.2.

i.4.5, 211l crders or approvalg of the COMMISSICNER must be in
wricing, but in emergencies may be issued orally, with subseguent
confirmation in writing as soon as peossible thersafter, but no
later than 24 hours.

1.5 Summary Hetwork Analvasis Diagrams

1.5.4. Ag a part of the DESIGN CRITERIA the COMPANY shall sub-
mit & summary network analysis diagram for the projegt to ths
COMMISSIONER for reviev and approval. As mutually agreed to by
the COMPANY and the COMMISSICNER the summary network analysis
dlagram mast include all environmental, engineering and
conscruction-related activities and contingencies which reason-
ably may be anticipated in connection with the project. The

umma ry network analysis diagrem must include or address:

in

(i) data coliaczion agtivities:

{2) submittal and approval activities:

{3} construction and post construction activities:

{4} schedule contrel technigues: and

(3%} other pertinent data.
The summaxy network analysis diagram must be prepared emploving
technigques normal to the industry in sufficient dsfail and scope
to permit the COMMISSICOHNER toe determine if the management
approach shown or inferred by the network analysis will
facilitate the cost sffective, environmentally sound and timely
construction of the project.
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l1.5.2. The summary network analysis diagram must be updated to
indicate current and planned activities at intervals mnutually
agreeable to the COMPANY and the COMMISSIONER.

1.8 DESIGN CRITERIA, Plans and Progranms

1.8.1. The COMPANY shall submit DESIGN CRITERIA to the COMMIGS-
SIONER. It shall alsc submit comprehensive plans and/or programs
(including schedules where appropriate) which must include but
not be limited to the following:

{1y bhlasting:

(2} corresion control:

{3} cultural resource preservation:

{4} erosion and sedimentation control:

{5} material exploration and extraction:;

(6} OIL and HAZARDOUS SUBSTANCES control, cleanup and

disposal:

{7} overburden and excess material disposal:

{8} PIPBLINE contingency plan:

{2} guality assurance/guality control;

{10) restoration and rehabilitation:

{11) stream, river and flood plain cressings:

{12) surveillance and maintenance:

{131 wetland construccion: and

(14) caribou
These plans and programs may be combined or submitted in stages,
as appropriate. The COMPANY nd the CQMM@SSXCNER will agzae to
the scops, content and schedule for submission of the reguired

plans and programs.

l.e.2. The DESIGN CRITERIA, including the plans and programs
specified in Stipulastion 1.6.1., must be approved in writing by
the COMMISSIONER and must be complied with by the COMPANY.

1.8.3. additional or supplementary plans may be reguirsd in
the event that the plans submitted in accordance with stipulation
1.6.1. do not provide the detailed and/or site specific date
required to support the FINAL DESIGN regquired Iin Siip‘latloﬁ 1.7
and to guide the conduct of the ceonstruction, coperation, maintan-
ance and terminacion of the PIPELINE SYZTEM.

1.7 CONSTRUCTION AUTHORIZATION

1.7.1. The C PANY shall not initiacte any field activity con
STATE LANDS pursu t £0o the authorization of which thess stipula-
tions are a part Wi Aoat prior specific written permission. 3Juch
permission must be either a CONSTRUCTION AUTHORIZATION, L&AND USE
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PERMIT or other appropriate written authcorization, issued by the
COMMISSIONER, as appropriate. Any CONSTRUCTICK AUTEGRIZATION:
LAND USE PERMIT or other authorization will permit field activi-
tL&s mnly as therein expressly stated and only for h@ particular
field activities therein described. L CONSTRUCTION AUTHORI-
ZATION, LAND USE QER?IT or other appropriate au;hOLQzatian may

contain such site-specific terms and conditions as the COMMIS-—
51 ceams necessary to implement these stipulations and the
COM %Y will comply with such terms and conditions.

WP ud. Before applying for a COHSTRUCTION AUTHORIZATION for a
CO\Q RUCTION SECGMENT, the COMPANY shall, in such manner as will
be acceptable to the COMMISSIONER, locate and clearly marthk on the
ground the proposed location of all relevant RELATED PACILITIES
and, where applicable, clearing limits and the logation ¢f tempo-
rary use areas in the proposed work area.

1.7.3. Bach application for a CONSTRUCTION AUTHORIZATION must
be supported by:

e,

1) a FINAL DEZSIGN £f£or the CONSTRUCTION SEGMENT or
segments e be covered Dy the CONSTRUCTION
AUTHORIZATION with datailed and/or site-specific
plans as indicated in stipulation 1.©6.3. and
computations supporting the design:

(2) all applicablie reporte and results o¢f environ-

{2y a detailed netwark analysis diasgram f£or the CON-
STRUCTION SEGHMENT or Segments including the
COMPANY 's WwOTrk schedules, appiicable permiis
reguired by State and Federal agencies, design and
review perioeas, data collecticon activities and
cengtruction seaguencing. 211 reguirements stated
in stipulation 1.5.1., with refersnce Lo the sume
mary network analyvsis diagram., will apply esgually
te the detalled network analysis diagram;

.
JEaN
vt

3 map or maps, prepared in such manner as shall be
acceptable to the COMMISSIONER, depicting the pro-
posed location of:

(e} the boundaries of all associated temporary
use areas: and

(b} all improvements, buried or above ground,
that are to be constructed; and
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(3) dustification statements for all proposed desian
features or activities which may not be in conforz-
mance with these stipulations.

1.7 4. Pricr to submission of any application for CONSTRUCTICH
AUTHORIZATION the COMPANY and the COMMISSIONER will agree to a
schedule for the submission, review and approval of such applica-

tions and on the scope of information £o He contained therein.
The schedule must allow the COMMISSIONER 30 days for review of
sach complete application for a CONSTRUCTION AUTHORIZATION unless
the COMMISSIONER gives written notice that more time is neseded.
The schedule may be revised by murual agreement, if necessary.

1.7.5. The COMMISSIOKNER shall review =ach appiication for =
CONSTRUCTHON AUTHORIZATION and z2ll data subritted in connection
rharewith in accordance with schedules as agreed upon pursuant to
stipulation 1.7.4.

l.7.6, The COMMISIIONER shall issue a CONITRUCTION AUTHORI-
ZATION only when, in his Jjudgement, applicable FINAL DESIGN and
other submissions required by stipulations 1.8.1.. 1.&€.3. and
1.7.2, conform to these stipulations.

1.7.7. By written order, following appropriate conaultat

BT
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with the COMPANY and when other enforcement actions are a3
quate or have not been succeasful., the CQMMES”*ON“Q may revoke ov
suspend in whole or in part any CONSTRUCTION AUTHORIZATION wnich
has been lissued when in his Jjudgment unforaseen conditions later
arising reguire alterations in the. CONSTRUCTICN AUTHORIZATION in
order to: (1} protect or maintain stability of foundation and
earth materials:; (2; protect or maintain integrity of ths PIPE

S

LINE 8YSTEM; (3} control cor prevent significant d&mage e thﬁ
snvironment, including, but not limited to, £ish and wildlif
cepulations and their habitats: and (4) remove hazards £o publi
health and safety.

The COMMISZIONER shall expeditiously follow his revocallion or
suspension order with a2 more detailed written statement of the
reagon for the action.

1.3 Duality Assurance and Controel

L.8.1. The guallty assurance and guality contreol programs

must be comprehensive and designed to assure that the applicable

reguirements of 4% CFR, part 195, and envirconmentzl and technical
Stipulations will be incerporated in the FINAL DESIGN and com-
plied with throughout all phases of constructicon, operatiaon,
maintenance and termination of the PIPELINE SYSTEM. The COMPARY
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shall provide for continucus inspection of PIPELIRNE construction
to ensure compliance with the approved design specifications and
rhese stipulations. The term "continuous inspection” as used in
this stipulation means that at least one inspettor is observing
cach PIPELINE construction operation where PIPELINE integrity is
involved (e.g., the pipe gang, backend welders, weld nondestruc-
tive testing, coating and wrapping, bedding, lowering-in, padding
and hackfill) at all times while that construction is being per~-

ormed or where PIPELINE construction operations are proximate Lo

the Kuparuk Pipeline System.

L

1.8.2. At a minimum, the following must be included in the
uality assurance program:
= Y J

{1} procedures for the detection and prompt abatement
of anv actual or potential procedure, activity,
eavent or condition, of a serious nature, that:

{a) is susceptible tec abatement by the CONPANY

(h) could reassonably be expected to arise cut of;
or affect adversely, design, construction.
cperation, maintenance or termination of all
or any part of the PIPELINE SYSTEM: and

{c) that atp any tfime may cause or hLareaten Lo
cause:

1, a hazard to the safmty of workers cor Lo
public health or safety, incliluding, but
noLo limzteﬁ to, personal injury or loss
of life of any person:

2. significant damage to the environment,
including, but not limited to, areas of
vegetation, fish orx octher wildlile popu-
lations or their habitats, ovr any other
natural ressource; or

3. significant damage to the existing pri-

|

vate imprevements on or in the general
vicinity of the right-ofi-way area;

- 13 -
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procedures for the relocation, repair or replace-
ment of improved or tangible property and the
rehabilitation of natural resources [inciuding.
but not limited to, REVEGETATION, restocking fisn
or other wildlife populations and reestablishing
their habitats} seriously damaged or destroyed 1L
the immediate cause of the damage or d@structiom
results from construction, operation, maintenance
or termination of all or any part of the PIPELINE
SYSTEM:

methods and procedures for achleving component an
subsystems guality through proper design
specification;:

&
d

methods for applying quality assurance and guality
control criteria in the ssalection of the COMPANY s
contractors and subcontractors *nd contract pur-
chases of materials and services

2 plan for cellecting, recording, storing,
retrieving and reviewling data to assure that
ﬂu&lity has been &ttalﬁﬂﬁg including procedures

for initiating and maintaining adequate rvacords of
inspectlions identifiicaticen of deviations and
complaetion QF corrective actions:

b

1fic thod
ns, plans; regulations, saac
ionsg and permits, as the bkasi

i of detecting
9
i
ective action to preclude
r
e2.
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1.8.3. The COMPANY {including its agents, employses, con-
tractors and subcontractors, and the employvees of each of them)
shall comply with the cuality assurance and control program as
apnroved and must submit reports to the COMMISSICNER to demon=
sty such compliance. uch reports must be submitted guarterly
unless cthervise reguested by the COMMISISIONER.

1.2 Conduct of QOperations
L2014, The COMPANY shall perform PIPELINE SYSTEM operations ir

a safe and worxmanllﬁe manner 50 as Lo ensure protection of the
environment and the safety and integrity of the FIPELINE and
shall at all times employ gualified perscnnel and maintain eguip-
ment sufficient for that purposs. The COMPANY shall immediately
notify the COMMISSIONEZR of any condition, problem, malfunction or
cther cccurrence which in any way threatens the safety or integ-
rity of the PIPELINE or significant harm te the environment.

1.10 Surveillance and Maintenance

1.10.4. During the c¢onstruction, operaticon, maintenance and
termination phases af the PIPELINE SYSTEM the COMPANY shallcon-
Guct a surveillance and maintenance program applicable to the
arntic anvironm‘nzn \f minimum, thisz program must, with respsct
te Lthe COMPANY's activities, be designed to:

{1} provide for public health and safety:

(2} control damage to natural resources:

{3) contrel erosion:

{4} maintain PIPELINE integrity; and

(5} control damage toc public and oprivate PropeErty.

Tha COMPANY shall maintain complete and upw to-date rsoords
on construction, operation, meaintenance and termination activi-
tlies performed in connection with the PEPELE&E SYSTEM. Suck
records nmust include surveillance data, leak and failure records,
necessary operational data, mo » records and zuch other
data as may be reguired by 49 CFR; Parts L21 and 185, and othsr
applicable Federal laws and regulations.

1.11 Health and Safepv

11101, The COMPANY shall take measures necessary Lo protfect
the health and safety of all perscons directly affected by activi-
ties performed Dby the C(OMPANY in the general vicinity of the
right-of-way or permit area 1in connection with construction,
cperation, maintenance or termination of the PIPELINE SYSTEM and

n

nall immediately abate any health or safety nazardw. The COM-
PANY shall notify the COMMISSIONER of accidents which occur in
connection with such activities in freguency and detail identical
to Occupaticnal Safety and Health Administration reporting
reguirements,
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1.12 Public and Private Improvements

l1.12.1. The COMPANY shall provide reasonable protection to
existing public or private improvements including- the Kuparuk
Pipaline System on S5TATE LANDS, which may be adversely affected
by its activities including the activities of its agents, employ-
ees, contractoers (including subcontractors) and the employees of
each of them during construction, operation, maintenance and
termination of the PIPELINE SYSTEM. If it is determined that the
COMPANY has caused damage to such public and private improve-
ments, and if the owner so reguires, then the COMPANY shall
promptly repair or reimburse the owner for reasoconatle c¢osts in
repairing the property to a condition which is satisfactory to
the owner, but need not exceed its condition prior to damage.

1.13 Survey Monuments

L.13.1. The COMPANY shall mark and protect all survey monuments
encountered during construction, operation, meintenance and term-
ination o¢f the PIPELINE SYSTEM. These monuments are not toe bhe
digturbed; however, 1if disturpance of a monument or any of its
accesgories becomes necessary, the COMPANY will notify the
COMMISSIONER in writing before such disturbance occurs, and the
COMMISSIONER will provide instructions. A written report to the
CCMMISSICHNER will also be made ilmmediately by the COMPANY in the
avent thaif any monumants or accessoriss ave inadvertently

damaged.

1.13.2. I£ any public land survey monuments, COIners oy ascess-
ories {excluding geodetic survey monuments) of the United States
or survey monumenits of others, are destroved or damaged during
the construction, operation, maintenance or termination of the
PIPELINE SYSTEM, the COMPANY shall employ a qualified land sur-
veyor to reestaplish or restore same in accordance with the
"Manual of Imstructions for the Survey of Public Lands” of the

gureau Qf Land Management and shall :eccrd zugh survey In Lhe
appropriate records. Additional reguirements for the protection
of monuments, corners and bearing treﬁs on 3TATE LANDS may be
prescribed by the CCOMMISSIONER.

1.14 Fire Prevention and Suppression

l.14.4. The COMPANY shall promptly notify the COMMISSIONER of
any fires on, or which may threaten any portion of, the PIFELIKE
SYSTEM and shall take all measures necessary or appropriate for
the prevention and suppression of fires in accordance with appli-
cable law. The COMPANY shall comply with the instructions and
directions of the COMMISSIONER concerning tChe use, prevention and

H
Foet
iy
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suppression of fires on STATE LANDS. Use of open fires 1in
connection with constructien, operation, maintenance and termina-
rion of the PIPELINE SYSTEM is pronibited on State land unless
suthorized in writing by the COMMISSIONER and periormed in
accordance with 18 AAC 50.030.

1.15% Electronically Operated Devices

1.15.1. The COMPANY shall, as necessary, screen, filter or
otherwisa suppress any electronically ocperated devices installed
as part of the PIPELINE SYSTEM which are cepable of producing
electromagnetic interference radiations so that such devices will
not adversely affect the functicning of existing communications
systems.

1.18 Termination of Authorization

which these stipulations are a part, the CCMPANY shall remove all
improvements and eguipment from STATE LANDS, unless otherwise
approved in writing by the COMMISSIONER, and provided that
restoration which appropriately can be performed prior te such
removal has been completed to the satisfaction of the COMMIS-
SIONER as reguired by applicable stipulations.

1.1s.1 Upon revocation or termination of the authorization of

< - 5 o+~ kA
gulation of Access

1.17

iy

£

e

1.17.1. The
ROADRS; =xceptl
the COMPANY may regulat
on ROAD3 as required to I e
public, wilglife and 11 om hazards associated with oper—
ation and maintenance o LINE. The COMPANY shall provide
appropriate warnings, flagmen, barricades and other safety
measures when the COMPANY is vuaing ROADS or regulating public
access to or upon ROADS. .

r nd unrestrictced access to and upon
itten congent of the COMMISSICHNER,

prohibit access and vehicular traffic
litat

operations or o protect the

& mus
that

1.17.2. The COMPANY shall make provisions for suitable pesrm-
anent crossings for the public at locatiens and to standards
approved in writing by the COMMISSIONER where the right-oi-way
crosses existing HIGHWAYS, ROADS, foot-trails, winter ELralls or
other rights-of-way. The COMPANY hereby expressly agress L0 pro-
vide for two public crossings of the PIPELINE during the
conghtruction perioed. There must also be one PIPELINE crossing
constructed at a future date, the location and time Lo e deter—
«

mined by the COMMISSIONER, which c¢rossings must substantially
comply with Exhibit D.
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.18 Use of Existing Facilities
1.18.1. subject to existing rights vested In other parties the
COMPANY shall use existing facilities, to -the maximum extent

feasible, in all construction, operation, maintenance and Lermin-
ation activities asscciated with the PIPELINE ZYSTEM.

2 Envireonmental
2.1 Environmental Briefings
2.1.1. The COMPANY shall develop and provide environmental

mriefings for supervisory and field personnel directly related to
the project and for field representatives in accordance with the
approved environmental briefings reguired by stipulation 1.6.1.

2.2 Pollutieon Control
2.2.1. General
2.2.1.1. The COMPANY shall constructg, operate, maintain and

terminate the PIPELINE SYSTEM in a manner that will avoid or min-
imize degradation of air, land and water quality. The COMPANY
shall comply with epplicable a2ir and water guality standards and
Federal, State and local laws and regulations relating te pellu-
tion control or prevention.

2.2.2. Water and Land Pollution

2.2.2.1. fHobile cround eguipment must not be operated In lakes,
WETLANDS, streams or civers unless such operation 1s approved in
writing by the COMMISSIOHER.

2.2.2.2. The temperature of natural surface or ground water

must not be changed significantly by the PIPELINE SYSTEM or by
any construction related activities unless approved in writing Dy
the CUOMMISSIONER.

.2.2.3. The COMPANY shall comply with the standards for thermal
cllution in the Alaska Water Quality Standards {18 AAaC 70}, as
cproved by the Department of Environmental Conservation.

S B AN)

2.2.3. Sanitation and WASTE Disposal

2.2.3.1. 511 HAZARDOCUS SUBSTANCES and WASTE generated iIn con-
struction, operation, maintenance and termination of the PIPELINE
SYSTEM must be ramoved or otherwise disposed of in & manner
acceptaple to the Department of Environmental Conservation. a1l
applicable Federal, State and local reguirementsa will be incor-
perated in the plans reguired in atipulation 1.6.1.
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2.2.4. Ice Fog_ .

5.2.4.1. The COMPANY shall utilize and operate all facilities
and devices used in connrection with the PIPELINE SYSTEM 80 &8s L0
avoid or minimize ice fog. Facilities and devices which cannot
be prevented Irom oroducing ice fog shall be located so a8 not to
interferse with airfields, communities, HIGHWAYS, or ROADS.

2.3 trosion and Sedimentation Control

2.3.1. General

Z2.3.1.1. The COMPANY shall perform all PIPELINE SYSTEM activi-
ties so as to minimize disturbance Lo all surface aress.

2.3.1.1.1. The use of a gravel construction/work pad is limited
to times when the pad will adeguately protect the surface.
During the spring season all activities which may cause rutting
of the pad to a depth in excess of 12 inches must be suspended
until the COMMISSIONER has authorizea a resumption of

activities.

2.3.1.2. The design of the PIPRLINE SYSTEMN shall provide for the
control of erosion and sediment production, trangport and
deposit.

2. 3.1.3. Erosion control measgures, including the use of erosion
contrel structures, if necessary, must be implemented on 5T TE
LANDS in accordance with the plans approved under stipulation
1.6.1. to limit induced and accelerated ercsion, limit sediment
production and transport and lessen the possibility of forming
new drainage channels. The design of such measures must be based
on the maximum rainfall rate and snowmelt combination reasonably
characteristic of the region, the effects of thawing produced by
flowing or ponded water on permafrost and the effects of ice.
Permanent erosion control structures must be designed Lo accomm

modate a S0-vear flood,

3.1.4 curface materials suitable for use in restoration tha
e taken from disturbed areas must be stockpiled and utilize
uring restoration unless otherwise approved in writing by the
COMMISSTIONER. Erosion and sediment control practices Lo De
LGtilized must be determined by the needs of specific sites and,
as appropriate, must include but not be limited to REVEGETATION,
mulching and placement of mat binders, soil hinders, rock or
5 or

&
aravel plankets or structures.
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2.3.2. Crossings of Streams, Rivers, Flood Plains and Wetlands

2.3.2.1, The COMPANY shall minimize ercosion and sedimentaticn at
tream, river and WETLANDS crossings and those parts of the PIPE-
LINE SYSTEM within flood plains as provided in stipulation 3.3.

2.3.2.2. Temporary access over stream banks prior to and follow-
ing constructicon must be made through use of fill ramps rather
than by cttting through stream banks, unless otherwise approved
in writing by the COMMISSIONER. The COMPANY shall remove such
ramps upon termination o¢f seascnal or final use. Ramp materials
shall be disposed of in a manner appreved in writing by the
COMMISSIONER.

2.3.3. Excavated Material

2.3.3.1. Excavated material in excess of that reguired to back-~
£i1}1 around any structure, including the pipe, must be dJdispossed
of in accordance with the approved overburden and excess materizal
disposal plan reguivred in stipulation 2.3.1.4.

2.4 Fish and Wildlife Protection
Zﬁéal, The COﬁPA%Y shall design, construct, opsrate, maintain
and minate &the PIPELINE SYSTEM =20 as [0 assure free passage

and mo ement cf fish in streams designazted by the COMMISSIONER.
Temporary blockages of fish necessitated by instrszam activities
may be approved. The proposed designs and consgtruction plans
must include the time and place that such temporary blockages may
cUour.

2.4.2. Fump intakes must be screened Lo prevent harm to f£ish.
Screening specification shall be approved by tThe COMMISSIONER.

2.4.3. Whnen abandoned, water diversion structures shall be
removed or plugged and stabllized unless cotherwise approved in
writing by the COMMISSIGNER.

Z2.4.4. Fish Spawning 5egs, Flsh Bearing Areas and Overwinter—
ing Areas

2.4.4.,1. Fish spavwning bpeds means Lhese areas whers anadromous
and resident fish deposit their e=ggs.

2.4.4.2. Fish rearing areas means those arsas inhabited by fish
during any life stage.

2.4.4.2., Overwintering areazs means those areas inhabited by £f£lsh
between freezeup and breakup.
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2.4.4.4. The COMPANY shall avoid disturbance to those £ish
spawning beds, fish rearing areas and overwintering areas desig-
natad by the COMMISSIONER. However, where disturbances canneot be
avoided, proposed modifications and appropriate mitigation
measures must be designed by the (JOMPANY and approved 1n writing
by the COMMISEIONER.

2.4.4.5. The COMPANY shall protect fish spawning beds, £isn
rearing areas and overwintering areas from sediment where soil
material is expected to be suspended in water as a result of con-
struction activities. Settling basins or other sediment control
structures shall be constructed and maintained to intercept such
sediment before if reaches rivers, streams, lakes or WETLANDS.

2.4.4.5. The COMPANY shall comply with any site-specific terms
and conditions imposed by the COMMISSIONER to protect fish spawn-
ing beds, fish rearing areas and overwintering areazs from the
effects of the COMPANY's activities. If material sites re
approved adijacent to cor in lakes, rivers, streams, WETLANDS or
flood plains the COMMISSIONER may reguire the CONPANY to con-
struct levees or berms or employ cother suitable msansg to protect
fish and fish passage and to protect or minimize sedimentation.
. The COMPANY shall repair damage to such areas caused by construc-
tion, operation., maintenance or termination of the FPIBPELINE
SYSTEM to the satisfaction of the COMMISSICONER as stated in

writing.

2.4.4.7, The COMPANY shall not take water from fish spawning
peds, fish rearving areas and ﬁvarwintering arszag or waters that
directly replenish those areas during critical Heraeds that will
be defined by the COMMISSIONER, unless cotherwise approved by ths
COMMISSIONER. v

2.4.0. Zones of Restricted Activities

2.4.5.3. Aerivities of the COMPANY in connsciion th construc
rimn, operaticn., maintenance and termination cf :‘e PIPELING
SYSTEM in ksy fish and wildlife areas and in specific arzas whare
rhrestened or endangered species of animals are found may be re—
stricted by the COMMISSIONER during periods of fish and w¢ld11fe

breeding, nesting, spawning, lawmbing and calving activity, over
wintering and during major migrations of fish and wildlife. The
COMMISSIQNER shall provide "the COMPANY written notice of such
restrictive action, at least annually, and so far in advance ol
such restrictions as is possible, the COMMISSIONER shall furnish
rhe COMPANY an updated list of those areas where such actions may
pe reguired.
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2.4.6. Big Game Movements

2.4.6.1. The COMPANY shall design, construct and maintain both
the buried and abeove ground sections of the PIPELINE 50 as Lo
assure frde passage and movement of big game animals.

2.5.2. Layout of Material Sites, if Reguired

2.5.2.1. Materials site boundaries must be shaped in such a

manner as to bplend with surrounding natural land patterns.
Regardless of the layout of material sites, primary ewmphasis
shall be placed on prevention of solil erosion, cGamages to vegeta-
tion and destruction of fish and wildlife habitat.

2.6 Disturbance or Use of Natural Waters

2.8.1. £l1l activities of the COMPANY in connection with the
PIPELINE SYSTEM that may create new lakes, drain existing lakes:
significantly divert natural drainages and surface runoff, perma-
nently alter stream or ground water hydrology or disturb signifi-
cant areas of streambeds are prohibited unless such agtivities
along with necessary mitigation measures are approved in writing
by the COMMISSIOQNER. '

2.8.2, The COMPANY shall not develop or utilize any wells or
surface water sources on STATE LANDS for the construction, opsra-
tion, maintenance and termination of the PIPELINE SYSTEM without
complving with A5 46.15.

2.7 Qff BRight-of-Way Tral

fic
2.7 .1, The COMPANY shall not operate mobile ground eguipment
f the right-cf-~way, HBIGHWAYS, and RCADS, or

he COMMISSICHER

authorized aress unless approved in writing by t

or when necessary to prevent Immediate harm Lo any person or

property.

2.8 Use 0f Explosives

2.8.1. The COMPANY shall submit & plan for storage and use of

explosives, including, but not limited to, blasting technigues,
to the COMMISSIONER for approval in accerdance with stipuiation

1.5.

2.8.42. Ho blasting may be done under water or within one-

quarcer (1/4) mile of streams or lakes with identified Zisheries
r wildlife resources witheout written approval of the COMHIGS-

- 20 -
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2.8.3. Timing and location of bhlasting wmust be approved by the
COMMISSIONHER.

2.9 Restoration

2.2.1. Upon completion of use, the COMPANY shall restore all

areas of STATE LANDS disturbed by it, in accordance with sched-
ules approved by the COMMISSIOWER and approved plans reguired
under stipulation 1.6. Restoration performed by the COMPANY will
he approved in writing by the COMMISSIONER.

2.9.2. Restoration includes, where appropriate, erocsion and
sediment control, REVEGETATION, reestablishment of native
species, visual amelioration and stabilization., Unless otherwise
directed by the COMMISSIONER, all disturbed areas of STATE LANDS
must be left in auch stabilized condition that erosion will be
minimized through the use of adequately designed and constructe
waterbars, REVEGETATION and chemical surface control; culverts
and bridges must be removed, and slopes shall be restored by the
COMPANY in a menner satisfactory te the COMMISSIONER.

2.9.3. REVEGETATICN of urbed areas of STATE LANDS must Dbe
accomplished as soon as pr Lecable 1n accordance with plans and
schedules reguired under stipulation 1.5. The xesults of REVEGE-
TATION must be satisfaciory to the COMMISSIONE as atated in
writing.

2.9.4. The COMPANY shall dispose of all materials Zrom ROADS
haul ramps, berms, dikes and other earthen structur&s it haa
placed on STATE LANDS, in accordance with approved restoration
plans unless otherwise directed by the COMMISESIONER., provided,
nowever, that the maintenance/access pad is exewmpted Lfrom the
reguirement if to do 80 would result in more environmental damage
than ite restentlion.

2.9.5. Pending restoration of a disturbed area of State land,
the COMPANY shall mainta%n the aresa in a stabilized condition
satisfactory Lo the COMMIS3IONER.

2.9.6. Upon completion of restoration of an area of OState
land, the COMPANY shall remove all eguipment and Jpgll@ frem
thatr area in accordance with approved restoration plang unless
otherwise divected by the COMMISIIONER.

2.9.7. The COMPANY shall maintain 211 restored arsas of State
land in accordance with approved plans reguired under stipulation
.8,
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2.10 Reporting, Prevention, Control, Cleanup and Disposal of
DIL ancd BAZARDCOUS SUBSTANCES Discharges

2.10.1. The COMPANY shall give notice in accerdance with appli=-
cable law of any spill, leaxage or discharge of OIL or other
HAZARDOUS SUBSTANCES in connection with the construction, copera-
tion, maintenance or termination of the PIPELINE SYSTEM to:

{1) the COMMISSIONER: and

{2} such other State cfficials as are reqguired by law to be
given such notice.

any oral notice will be confirmed in writing es soon as
possible.

2.10.2. The COMPANY shall submit an OIL and hazZardous substance
control, cleanup and disposal plan to the COMMISSIONER and the
appropriate federal agencies in accordance with stipulation
1.6.1. The plan must coenform to the reguirements of 40 CFR, Part
112, and this stipulation and must outline all arsas where OIL
snd/or HAZARDOUS SUBSTANCES are stored, utilized, transported or
disturbed, The plan must include fuel distribution systems,
storage and containment plans, leak detection sgystems, handling
procedures, training programs for collection, storage and ulli-
mate dispcsal of WASTE OIL, cleanup methods and disposal sites.
The COMPANY shall demonstrate its capability and readiness to
sxecute the plan. The COMMISSIONER shall nof reguire the COMPANY
to revise the plan such that it will not comply with 40 CFR, part
1

P

ot

{7

2.11 B LINE Opesrating Contingency Plan

2.11.1. The COMPLNY shall s it a PIPELINE contingency plan to
the COMMISSIONER and the appropriate federal agencies in accords-
ance with stipulation 1 4 The plan must conform  to  the
requirements of 4% CFR, Part 185.402, and must cutline the steps
to be taken in the event of a failure, leakx or explosion in the
PIPELINE. The plan must be appr in writing by the COMMIGE-
SIONER pricr to PIPELINE start-up and the COWMPARNY shall demon-
strate its capability and readiness to execute the plan.

Q
=
Ly
9]

2.11.2. The COMBANY shall, as appropriate, update the plan and
rethods of implementation thereof, which must be submittesd annu-
ally to the COMMISSIONER for his written approval.
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2.12 Cultural Rescurces

2.12.1. The COMPANY shall undertake the affirmative respons-
ipility to identify, protect and preserve cultural, historic,
prehistoric and archeclogical resourcss that may be impacted by
the PIPELINE SYSTEM consistent with the Natural Historic Preser-
vation Act of 1966, as amended, and the implementing procedures
of the Advisory Council on Historic Preservation, 36 CFR, Part

2.3 Hunting, Fishing and Trappoing

2.13.1. The COMPANY shall inform its employees, agents, con-
tractors, subcontractors, and thelr emplovees, of applicable lawvws
and reguletions relating te hunting, f£Ishing and trapping.

2.14 Small Craft Passage

2.14.1. The c¢reaticon of any permanent obstruction to the
passage of small craft in streams is prchibited.

3 Taechnical

3.1 PIPELINE SYSTEM Standards

J.1.1. General Standards

3 gn, including selection of material. and con-

Li.l.1. ALl desi
struction, operation; mz intenance an
emploved with respect to the PIPELINE S
ance with scund enginsering practice a
PIPELINE, must meet or exceed the Departmen
Regulations, 42 CFR, Parts 191, F"Reports o
"Transportation of Liguids by Pipeline.”

d termination practices
YSTEM must be in accord-
g, with regarg to the
of Transportation
Leaks", and 185,

3.1.1.2. Feguirements in addition to those set forth in the
above wminimum standards may be imposed by the COMMISZIONER as
necessary o reflect the impact of arctic envircnments. The
COMMISSIONER will make every effort to identify such additional

requirements during the design phase.

3.1.2. Specific Standards
G I R S The PIPELINE design must provide for mainline block
valves (intended ;

Lo contrsi  spills); and additcional wvalves
g ent regarding wildlife habitat, fish

vy hazardous aveas or as may be dasignated
ring the DESISHN CRITERIA reviews to accomn-
ous arees, other facilities and envizon-

located
habitat ¢
by .the COM
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3.1.2.2. The PIPELINE design in environmentally sensitive areas
designated by the COMMISSIONER must provide for minimum mainten-
ance needs to reduce reentry reguirements.

3.1.2.3. all p racticable means must be utilized to minimize
xnjury to the ground organic laver.
3.1.2.4. Welder gualification tests must be by destructive

means, in accordance with Secticn 3 of API 1104, except that
operators of automatic welding eguipment may be qualified by
radiography. Welder gqualification tests for station piping
facilities may alternately be in accordance with ASME Boiller and
Pressure Vessel Code, Saction 9.

3.1.2.5. All construction, operation, maintenance and termina-
tion activities in connection with the PIPELINE SYSTEM wmust oe
conducted so as to avoid surface modifications and must Dbe
planned and executed in such a way that any resulting alteration
of permafrost will not Jeopardize PIPELINE integrity and the
surrounding environment.

3.1.2.6. L monitering program must be developed by the COMPANY
as part of the surveillance and maintenance plan reguired by

stipulation 1.10 which must identify any PIPELINE movement that
may affect PIPELINE integrity, resulting from frost heave or
settlement forces. This program, including baseline dats, must
be finalized and operaticonal pricr fo fransmission of CIL through
the PIPELINE.

3.1.3.

€71

randards for ROADS

3,1.3.1. The COMPANY shall submit a layout of each proposed
construction/maintenance/access pad for approval by the COMMIS-
SIONER in agcordance with Stipulation 1.7.

3.1.3.2. ROALDS must be constructed to standards suitable for
zafe op erations of eguipment at the travel speeds proposged by the
COMPARY in accordance with stipulstion 3.1.3.3.

3.1.3.3. Design, materials and construction practices employed
for construction/maintenance/access pads wmust be in accordance
with safe and proven eangineering practice. Construction/
maintenance/access pads intended for permanent use must be con-
structed in accordance with the principles of construction for
secondary ROADS Zor the arctic environments. Existing ROADS
approved for use by the COMPANY that do not meet these standards
need not be upgraded, subject to approval of the CONMISSIONER,
provided that the basic access reguirements Llmposed DY stipula-
tion 1.18 are satisfied.

%
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3.1.3.4., The maximum allowable grade is 12 percent unless cther—
wise approved in writing by the COMMISSIONER.

3.2 work Pad

3.2.1. Work Pacd Desiacn

3.2.1.1. The work pad¢ must consist of 3 feet of gravel 1L

satisfactory construction can be achieved.

3.2.1.2. If a 3-foot thick work pad cannot be properiy con-
structed, alternate design plans must be submitted for review and
approval by the COMMISSIONER.

3.2.1.3. The work pad maintenance plan for construction and
operation of the PIPELINE wmust be developed for approval by the
COMMISSIONER.

3.2.2. Work Pad Construction

3.2.2.1. A& constructicon plan must be presented for the COMMIS-
SIONER's approval prior te either the gravel werk pad or snow/ice
pad construction. .

3.3 Stream and Flood Plain Crassing
3.3.1. Geneosl

3.3.1.1. The PIPELINE SYSTEM must be designed so as Lo both
minimize the number of stream and WETLANDS c¢rossings and Lo
include, buf not be limited Lo, consideration of aufeis develop-
ment, evosgicn and sedimentabicon, restriction of natural meander,
or alteration of ¢he physical or chemical nature of ths water
bods

2.3.1.2. The PIPELI

accommodate the effeacts
erosion, @Zeands and i
face)! conditions considere

i SYSTEM must be designed to withstand or

{(including runcff, gtream and flood plain
ogic i{including surface and subsur-
characteristic for each hydrologic

region. For stream crossings and portions of the PIPELINE within
the flood plain, the following standards will apply to such PIPE-
LINE dasign:

3.3.1.2.1.The design flood must be bhased on the BEC—2 Watey
Surface Profile Computer FProgram {(723-X6-L2024), <Corps of
Erngineers, unless otherwise zpproved by the COMMISS SNER;

§
[ %)
tn

i
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3.3.1.2.2.70r overhead crossings, analysis must be made to ensure
that support structures are adeguately protected from the sffects

of seour, channel migration, undercutting, ice forces and degrad-
ation of permafrost and other external and internal loads:

3.3.1.2.2.Tc avoid channelization along the pipe, appropriate
design and constructicn procedures will be included in the plans
required in stipulation 1.86.1. and must be used wherever there 1is
potential for such channelization; and

3.3.1.2.4.Methods of constructing strean crossa“gs must Dbe
approved in writing by the COMMISSIONER prior to initiation of
field activities.

3.3.1.3. Low water crossings (fords across streams or rivers
where any mobile ground eguipment 1is moved on the streambed)
must be designed, constructed, maintained and restored Lo
standards approved in writing by the COMMIS3IONER.

2.3.2. Cfulverts and Bridges

3.3.2.1. Culverts and bridges necessary for maintenance of Lhe
PIPELINE must be designed at a minimum to accommodate a 50 year
flood in accordance with criteria established by the American
rssociacion of State Highway Officials and the Federal Highway
Administration and endorsed by the State of Alaska Despartment of
Transportation and Public Facilitles.

3.3.2.2. Culverts necessary for construction or operation of the
PIPELINE SYSTEM must be installed 2 minimum of six inches below
th thalweg in fish streams which will pe. identified DYy the
COMMIZSSIONER.
3.4 PIPELINE Corrosion
3.4.1. The COMPANY shall provide plans, as reguired by stipul-
arion 1.6, for corrosion resistant design and methods for eaxly
detection of corrosicn in accordance with 4% CFR, part 195. Tnis
must inciude consideration oi:

(1) CTPELINE material to be used and information on its

particular suitability for the environment involved:

e
o8]
—
LY

s on the extarnal pipe protection to be provided
ng, wrapping, ete.), including informaticon on
a ns of the coating process to cope with varia
s in environmental factors along the PIPELINE
e
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plans for cathodic protection 1if necessary or when
appropriate including details of impressed current
sources and controls to ensure continuous maintenance
of adequate protecticn over the entire surface of the

pipe:

details of plans for monitoring cathodic protection
current including spacing of current monitors:

provigion for periodic intensive surveys cf trouble
spots, regular preventive maelinftenance surveys and
special provisions for abnormal potential patterns,
especially those resulting from other pipelines or
cables; and

nformation on any precautions that may be reguired o
T

3
prevent internal correosion oi the PIPELIRE.
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