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RIGHT-OF-WAY LEASE FOR THE MILNE POINT PRODUCTS PIPELINE
ADL 416172
This Righi-of-Way Lease for the Milne Point Product Pipeline (herein “this

lease™) 1s entered into this g™ day of Decemlbev 2004 by and

between the State of Alaska (herein the “State”), acting through the Commissioner of the
Alaska Deparmment of Natural Resources (herein “Commissioner”), and the Miine Point
Pipeline Company, a general partnership consisting of BP Transportation {Alaska) [ne., a
Delaware corporation, and OXY Milne Point Pipeline Company (herein “Lessee”), a
Delaware corperation, whose address is P.O. Box 190848, Anchorage, Alaska 99519-
0848. The State and the Lesses are sometimes collectively referred to herein as “the
parties.”

1. Lease of Right-of-Wav (a) Pursuant to the provisions of AS 38.253, the

Alaska Right-of-Way Leasing Act, as amended, and for and in consideration of the
annual rental fee described in section 3 of this lease and subject to the covenants and the
conditions contained herein and the stipulations attached hersto in Exhibit A and
incorporated by reference herein, the State hereby grants by lease to Lessee, for the term
described in section 2 of this lease and only for the purposes described in subsection (b)
of this section, the right fo enter on, cccupy, use, and possess for the purposes described
herein certain lands within the following described State Lands within the Barrow
Recording Distriet:
Umiat Mendian, Alaska

Township 11 North, Range 11 East, Sections 5 and 8

Township 12 North, Range 11 East, Sections 6, 7, 8, 17,19, 20, 30, 31 and

32.

Township 13 North, Range 10 East, Sections 24, 25 and 36.
The right-of~way is more particularly described in Exhibit B attached hereto. The width
and total acreage of the Leasehold will vary over the term of this lease as described in
Exhibit B.

(b} This lease is granted for the purposes of conducting Pipeline Activities in
compliance with the terms and conditions of this lease. TLessee shall not use the
Leasehold for any other purpose and shall not locate or construct any other pipelines,
mcluding looping lines, or other improvements in, on or over the Leasehold without
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meeting all statutory and regulatory requirements and obfaining the prior written approval
from the Commissioner. The Pipeline System must be used only for the transportation of
Natural Gas Liguids, and if must not be used for apy other purpose without meeting all
statutory and regulatory requirements and obtaining the prior written appreval of the
Commissioner.

Except as provided otherwise herein, the Lessee shall not allow any other person
or business entify to use the Leasehold for carrying on Pipeline Activities which are not
part of Lesses’s authorized operations pursuant to this lease. Nothing in this subsection
is intenced to excuse or preclude the Lessee from complying with its obligations under
this lease; or preclude the Lessee from employing agenis or Contractors to perform
Pipeline Activities.

(c) All Pipeline Activities authorized by this lease must be limited to the area
described in Exhibit B of this lease and other areas autherized by the State.

2. Duration _of Right-of-Wav lLease (a) This lease shall expire on
[ cewmber 4, 20 3 , 12:00 noon, Alaska Standard Time [30 years

from date of execution], wnless before that date it is released, ahandoned, or otherwise

terminated pursuant o the provisions of this lease or any applicable law or regulation.

(b} Upon the expiration of the initial term or any subsequent term pursuant to
subsection {(¢) herein, or earlier forfeiture, relinquishment, abandonment, or other
termination, the provisions of this lease, to the extent applicable, wiil continue in effect
and will be binding on the parties, their successors or assigns, until they have fully
performed their respective obligations and liabilities accruing under this iease before or
on account of the expiraton, forfeiture, relinquishment, abandenment or other
termination of this lease. At any time following the expiration, forfeiture,
relinquishment, abandonment, or other termination of this lease, upon a determination n
writing that the State’s best interests will be served, the Commissioner may release ihe
Lessee from all or a portion of such continuing cbligations and liabilities, with the
exception of those contained in section 8(m) and section 11 herein.

(¢} The Commissioner shall. upon request of the Lessee, renew this lease in
accordance with AS 38.35.110, so long as the Lessee is in commercial operation and the
[essee is in full compliance with zll the terms of this lease and all state, federal. and local
laws including but not limited to State law pertaining to regulation and taxation of the
Pipeline System. The Lessee shall give notice to the Commissioner of its intent to seek

renewal of this lease no later than 2 years before expiration or Comrnissioner’s approval.
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The Lesses shall provide 180 days notice to the Commissioner prior o0 any
relinquishment, abandonment or other termination of this lease.

3. Rental (a) Construction Phase. The Lessee shall pay to the State equal
annual rental payments in the amount of $24,500.00 during the period of Pipeline
Construction. This rental amount, however, shall be adjusted based on a formal apprasal
conducted on or before June 1, 2001, The first payment is due on or before the Effective
Date of this lease. Subsequent payrments are ¢ue on or before each Lease Anniversary
Date during the period of Pipeline Construction.

(») Operation and Maintenance Phase. Upon receipt of the Commissioner’s
approval of all of the requirements under section 29(e) of this lease, and for the duration
of the term of this lease and any subsequent renewals, Lessee shall pay to the State equal
annual rental payments in the amount of the annual fair market rental of the Leasehold
based on the appraised fair market rental value of the Leaschold. All reasonable costs of
the appraisal will be bome by the Lessee. The appraisal shall be carried out by an
independent appraiser selected by the Lessee from a list of appraisers provided by the
Division of Mining, Land and Water, Department of Natural Resources, and in
accordance with Division of Mining, Land and Water appraisal instructions and
standards. Payment of the rental under this subsection is due on or before the Lease
Anniversary Date following receipt of the Commissioner’s approval of all the
requirements under section 29(e) of this lease. Subsequent annual rental payments are
due on cach subsequent Lease Anniversary Date.

(¢) Termination Phase. The Lessee’s rental obligations described in subsection
(b) shall survive the expiration, forfeiture, relinquishment, abandonmient, or other
termination of this lease and shall continue until ali of Lessee’s obligations described in
sections 26 or 27 of this lease, whichever is applicable, have been performed.

(d) The annual rental payment is subject to adjustment by the State five years
from the first payment date as set out in (a) of this section and every fifih Lease
Anniversary Date thereafter. The new rental payment shall be based on the appraised fair
market rental value of the Leasehold. The appraisal shall be carried out by an
independent appraiser selected by the Lessee from a list of appraisers provided by the
Division of Mining, Land and Water, Depariment of Natural Resources, and in

ccordance with Division of Minlng, Land and Water appraisal instructions an
standards.  The new annual rental payvment takes effect on the applicable Lease
Anniversary Date, regardless of whether the adjustment determination oceurs before or
after the applicable Lease Amniversary Date. All reasonable costs of the adjustment,
including reappraisal, will be borne by the Lessee. '
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4, Pavment {a) All payments to the State under this lease must be made
payabie to the State in the manner directed by the State, and unless otherwise specified,

shall be tendered to the State at

Alaska Department of Natural Resources
Attention: Financial Services

350 West 7 Avenue, Suite 1410
Anchorage, Alaska 99501-3561

or to any other depository designated by the Siate. If the State changes the designated
depository, it shall give at least 60 days written notice to the Lessec as described in

section 34 herein.
Invoices will be sent 10 the Lesses at

Milne Point Pipeline Company

C/o BP Transportation {Alaska) Inc.
P. G. Box 190848

Anchorage, Alaska 99510-0848

Attention: Accounts Payable

(b} The Lessee shall pay the fee set forth in 11 AAC 05.010 for any late payment
or returned check issued by the Lessee. Interest at the rate set by AS 45.45.010(a) shell
be assessed on all past due amounts until payment is received by the State.

5. Denial of Warranty (a) The State makes no representations or warranties,

express or implied, as to title to, access to, or quiet enjoyment of the State Lands subject
to this lease. The State i1s not liable o the Lessee for any deficiency of title to or
difficulty in securing access to the State Lands subject to this lease. The Lessee or any
successor in interest to the Lessee 1s not entitled to any refund of prior rentals paid under
this lease due fo deficiency of title.

(o) The State makes no warranty, express or implied, and assumes no lability
whatsoever, regarding the social, econornie, or environmental aspects of the State Lands
included in the Leaschold granted herein, ncluding, without Hmitation, the soil
conditions, water drainage, access, natural or artificial hazards that may exist, or the
profitability or fitness of the State Lands included in the Leasehold granted herein for any
use. The Lesses represents that the Lessee has inspected the State Lands inciuded 1n the
Leasehold granted herein and detenmined that the State Lands are suitable for the use
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miended, or has voluntarily declined to do so, and accepts the State Lands included in the
Leasehold granted herein “as 1s” and “where is.” '
6. Reservation of Certain Rights to the State (&) The State reserves and will

have a continuing and reasonabie right of access to any part of the State Lands (including
the subsurface of, and the air space above, such lands) that are subject to this lease, and a
confinuing right of physical entry to any part of the Leaschold for any purpose or reason
that 1s reasonably consistent with any right or obligation of the State, including but not
limited to, inspection or monitoring.

(b) The right of access and eniry reserved in subsection (&) of this section will
extend to and be enjoyed by any Contractor of the State as well as such other persons as
may be designated by the Commissioner.

{c; There is reserved to the State the right to grant additional permits, leases or
casements for rights-of-way or other uses to third parties for compatible uses on, or
adjoining to, the State Lands subject to the right-of-way; provided that such grant shail
not unreasonably interfere with the rights under this lease. Before the State grants
additional rights-of-way under AS 38.35 for State Lands subject to the right-of-way, the
State will notify Lessee of its intentions.

(d) This lease 1s subject to the reservations set forth in AS 38.03.125 and the
rights and obligations contained in AS 38.05.130 as such statutes exist on the Effective
Date of this lease.

7. Access to Navigable and Public Waters The State reserves a public

access easement to and along all public or navigable water bodies or waterways that
border on or are included in the State Lands included in the Leasehold. No public access
easement may be obstructed or otherwise rendered incapable of reasonable use for the
purposes for which it was reserved. Lessee will not petition to vacate, abandon, or

xtinguish any public easement without the prior written approval of the Commissioner.

8. Covenants of Lessee The Lessee expressly covenants, in consideration of

the rights acquired by it pursuant to this lease, that:

{a) Lessee assumes the status of and will perform all of its functions undertaken
under this lease as a common carrier and will accept, convey, and transport without
discrimination Natural Gas Liquids delivered fo it for transportation from fields in the
vicinity of the Pipeline System throughout its route on State Land obtained under this
lease and on other land; Lessee wiil accept, convey, and transport Natural Gas Liquids
without umjust or unreasonable discrimination in favor of one producer or person,
including itself, as against another, but will take the Natural Gas Liquids delivered or
offered, without unreasonable discrimination, that the Regulatory Commission of Alaska
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or its successor with jurisdiction over common carrier pipelines shall, after a full hearing
with due notice fo the interested parties and a proper finding of facts, determine to be
reasonable in the performance of its duties as a common carrier;

(b) Lessee will interchange Natural Gas Liquids with each like common carrier
and provide connections and faciiities for the interchange of Natural Gas Liquids at every
locality reached by both pipelines when the necessity exists, subject to retes and
regulations made by the appropriate state or federal regulatory agency;

(c) Lessee will maintain and preserve books, accounts, and records and will make
those reports that the Siate may prescribe by regulation or law as necessary and
appropriate for the purposes of administering AS 38.35,

{d) Lessee will accord at all reasonable times and places to the State and its
authotized agents and audifors the right of access to its property and records, of
inspection of its property, and of examination and copying of records;

(e} Lessee will provide connections, as determined by the Regulatory
Commission of Alaska or its successor with jurisdiction over common carrier pipelines,
under AS 42.06.240, to facilities on the Pipeline System subject to this lease, both on
State Lands and other land in the State, for the purpose of delivering Natural Gas Liquids
to persons (including the State and 1ts political subdivisions) contracting for the purchase
at wholesale of Natural Gas Liquids transported by the Pipeline System when required by
the public interest;

(f) Lessee shall, notwithstanding any cther provision, provide connections and
interchange facilities at State expense at such places the State considers necessary, 1f the
State determines to take a portion of its royalty or taxes in Natural Gas Liquids;

{2; Lessee will construct and operate the Pipeline System in accordance with
applicable State laws and lawful regulations and orders of the Regulatory
Commission of Alaska or ifs successor with jurisdiction over common carrier
pipehines;

{h) Lessee will, at its own expense, during the term of this lease

(1) maintain the Leasehold and Pipeline System in good repair;

(2) promptly repair or remedy any damage to the Leasehold;

(3) promptly compensate for any damage to or destruction of property for
which the Lessee is liable resulting from damage to or destruction of the Leasehold or
Pipeline Svstem;

(1) As more fully ser out in sectionn 25 of this lease, Lessee will not transfer,
assign, or dispose of in any mamner, directly or indirectly, or by transfer of control of the
Lessee, its mterest in this lease, or any rights under this lease or any Pipeline System
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subject to this lease to any person other than another owner of the Pipeline System
(including subsidiaries, parents and affiliates of the owners), except to the extent that the
Commissioner, after consideration of the protection of the public interest (including
whether the proposed transferee 1s fit, willing and able to perform the fransportation or
other acis proposed in a manner that will reasonably protect the lives, property and
general welfare of the people of Alaske), authorizes; the Commissioner shall not
unreasonably withhold consent to the transfer, assignment, or disposal;

(i) Lessee will file with the Commissioner a written appointment of a named
permanent resident of the State of Alaska to be its registered agent in Alaska and to
receive service of notices, regulations, decisions and orders of the Commissioner; if it
fzils to appoint an agent for service, service may be made by posting a copy in the office
of the Commissioner and filing a copy of it in the Office of the Lieutenant Governor and
by mailing a copy to the Lessee’s last known address;

(k) the applicable law of the State of Alaska will be used in resolving questions

of interpretation of this lease;
0} the eranting of this lease is subject to the express condition that the exercise
o> o o

of the rights and privileges granted under this lease will not unduly interfere with the
management, administration, or disposal by the State of the land affected by this lease,
and that Lessee agrees and consents to the occupancy and use by the State, its grantees,
permitiees, or other lessees of any part of the Leasehold not actually occupied or required
by the Pipeline System for the full and safe utilization of the Pipeline Systern, for
necessary operations incident to land management, administration, or disposal;

(m) as more fully set out in section 11 of this lease, Lessee will be liable 1o the
State for damages or injury incurred by the State caused by Pipeline Activities and Lesses
will indemnify the State for labilities or damages;

1} Lessee will procure and fumish Hability and property damage insurance from
a company licensed to do business in the State or furnish other security or undertaking
upen the terms and conditions the Comuissioner considers necessary if the
Commissioner finds that the net assets of the Lessee are insufficient to protect the public
from damage for which the Lessee may be liable arising out of Pipeline Activities,

9. Lessee’s Contractors, Agents and Fmplovegs {a) Lessee shall

require that all of its Contractors conducting Pipeline Activities on the Leasehold:
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(1) extend all indemnities to include the State as an additional named
indemnitee;

(2) name the State of Alaska as additional insured on all Liability insurance
policies maintained under their contracts with Lessee; and

(3) obtain an appropriate waiver of subrogation in favor of the State with
respect to all other insurance poiiciss.

(&) Unless clearly inapplicable, the requirements and prohibitions imposed upon
the Iessee by this lease are also imposed upon the company’s agents, employees,
Contractors, and emplovees of each of them. The Lessee shall ensure compliance with
this lease by its agents, employees and Confractors, and the employees of each of them.

10. Workers’ Compensation Insurance Lessee shall provide and maintain, for

all employees of the Lessee engaged in work on the Leasehold, workers’ compensation
insurance as required by state and federal law. Lessee shall ensure that all of its
Contractors have obtained workers’ compensation insurance as required by state and
federal law. All workers’ compensation Insurance policies required herein shall waive
rights of subrogation against the State of Alaska, its agents, and employees.

i1, Indemmnity The Lessee assumes all responsibility, risk, and hability for its
Pineline Activities and use of or contact with the Leasehold. The Lessee shall defend,
indemnify, and hold harmless the State, its agents and emplovees, from and against any
and all demands, causes of action (whether in the nature of an action for damages,
indermmity, contribution, government cost recovery or otherwise), fines, judgments, suils,
claims, actions, proceedings, losses, costs (including reasonable attorneys’ fees and
costs), expenses, charges, forfeitures, liens, liabilities, settlements, penalties, and
damages of any kind or nature whatsoever, including, but not limited to those alleging
personal injury, wrongful death, nuisance property damage, environmental contamination
(including any disposal, release, spill or discharge or any threatened disposal, release,
spill, or discharge of or contamination by hazardous materials), and environmental
noncompliance (including the Lessee’s failure to provide ail information, make all
submissions, and take all steps required by the authority under the environmental laws or
any other law concerning any spill, discharge, or contamination), arising out of, in
connection with, divectly or indirectly from, or otherwise incident to, Lessee’s Pipeline
Activities or use of or contact with the Leasehold, except to the extent the sole legal
cause of the imjury or damage is the negligence or willful misconduct of the State or
anyone acting on the State’s behalf.

The Lessee shall immediately accept the tender by the State of any such cause of
action, lawsuit, or other proceeding brought against the State. Any reasonable attorneys’
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fees or costs incurred by the State prior to such tender of defense shall be the complete
and sole responsibility, without limitations, of Lessee. If the State tenders such cause of
action, lawsuit, or other proceeding later than 20 days after service on the State, and the
Lessee informs the State that the delay in tendering will require Lessee to incur additional
costs in order to respond in a competent and timely manner, and the State is unable to
obtain an extension of time sufficient to provide Lessee with at least one-half of the
nurnber of days which the State originally had to respond, then the State shall reimburse
Lessee for documented, reasonable costs incurred by the Lessee that are directly related
to the delay in tendering,

The obligations of the Lessee to indemnify the State under the terms of this iease
shall survive the transfer, assignment, or other disposition of an interest in this lease as
well as the expiration, forfeiture, relinquishment, abandonment or other termination of
this lease.

12, Guarantv and State as Additional Insured (a) This lease is contingent

upon The Standard Oil Company or a subsequent Lessee’s guarantor, as applicable,
unconditionaily guaranteeing, and remaining capable of guaranteeing the performance of
all of Lessee’s duties and obligations under and by virtue of this lease. The Standard Oi!
Company’s unconditional guaranty is atiached to this lease as Exhibit C. If the
Commissioner determines at any time that The Standard Oil Company’s guaranty is
insufficient to guarantee the performance of all the Lessee’s duties and obligations under
and by virtue of this lease, the Commissioner may require the substitution and delivery of
a new form of guaranty from the same or ancther guarantor with any provisions the
Commissioner reasonably finds necessary. Lessee shall submit, on an annual basis, the
annual financial statement and balance sheet for The Standard Oil Company or another
guarantor if applicable.

(b) If the Lessee, at its option, obtains commercially available insurance coverage
for the Leasehold and the Lessee’s activities in, on or related to the Leasehold, the Lessee
shall name the State as an additional insured on all such insurance policies obtained and
maintainec by the Lessae, except that such insurance coverage shall not cover or apply
where the sole proximate cause of the injury or damage is the williul misconduct by the
State or anyone acting on behalf of the State. Any commercially available insurance
purchased by Lesses under this section will not be construed to limit in any way the
Lessee’s Habilities or responsibilities under this lease.

13, Timelv Construction and Operation Lessee shall begin construction of the

Pipeline System within four (4) years of the Effective Date of this lease and shall begin

operation of the Pipeline System as a common cartier within five (5) vears of the
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Effective Date of this lease. Failure to begin construction and operation of the Pipeline
System within these time periods for reasons within the control of the Lessee shall be
grounds for forfeiture of the right-of-way interest of the Lessee.

14. Plans and Permitting (a) An approved Quality Assurance Program shall

be the basis for monitoring commitments made by the Lessec concerning all Pipeline
Activities.

{b) Before any Pipeline Activities may commence, except those otherwise
authorized by the Commissioner, the Lessee shall submit a construction plan as required
by the stipulations attached hereto as Exhibit A for review by the Commissioner. The
construction plan must be approved by the Commissioner prior to the commencement of
any Pipeline Activities.

(¢} Before Natural Gas Liguids may be transported through the Pipeline, the
Lessee shall submit a surveillance and monitoring prograrm as required by the stipulations
attached hereto as Fxhibit A for review by the Commissioner. The surveillance and
monitoring program must be approved by the Commissioner prior to Natural Gas Liquids
being transported through the Pipeline.

(d) Refore any particular activityv requiring any federal, state, or municipal
permits or authorizations occurs under this lease, all required federal, state, and municipal
permits and cther authorizations for that particular activity must be issued fo the Lessee.
The Lessee shall maintain any such required permits in good standing for so long as such
permits are required for activities carried on pursuant to rights granted under tlus lease
during the term of this lease.

15,  Conduct of Operations (2) The Lessee assumes all responsibility, risk,

and liability for its Pipeline Activities and use of or contact with the Leasehold. The
Lessee shall perform all Pipeline Activities under this lease in & lawful, prudent, and
skillful manner in compliance with the terms and conditions of this lease and all required
permits,  The Lessee shall carry out at the Lessee’s expense all lawful orders and
requirements of the State relative to the Lessee’s occupation and use of the Leasehold
within a reasonable time period. If the Lessee fails to carry out these orders and
requirements, the State has the right to enter the Leaseheld and at the Lessee’s expense
perform any or all of the following:

(1} repair damage;

{2} prevent imminent harm to workers;

{3} protect public health or safety; and

(4) prevent immediate, serious or irreparable harm or damage to the

environment.
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This right is not exclusive of any other right the State has under this lease and the State
may take such other actions and pursue such other remedies as may be available to it
under this lease and under applicable law,

The Commissioner shall submit to the Lessee a statement of the expenses
reasonably incurred by the State of any required action taken pursuant to this section.
The Lessee shall pay the amount shown within 30 days of receipt of the statement with
interest accruing ffom the date cf the statement. Such interest shall accrue af the legal
rate of interest set forth in AS 45.45.010(a).

(b} The Lessee shall prevent or, if the procedure, activity, event or condition
aiready exists or has occurred, shall abate, as completely as practicable, using the Best
Practicable Technology Available, any physical or mechanical procedure, activity, event
or condition:

(1) that is susceptible to prevention or abatement;
(2) that arises out of, or could adversely affect, Pipeline Activities; and
{3) that causes or threatens to cause
(A) a hazard to the safety of workers or to the public health or
safety (including but not limited to personal injury or loss of life with respect to
any person or persons); or
(B} 1mmediate, serious, or Iireparable harm or damage to the
environment (including but not limuted to soil, sediments, water and air quality,
areas of vegetation, fish or other wildlife populations or their habitats, or any
other natural resource),

(¢} The Lessee shall provide reasonable protection to public or private
improvements on State Land, which may be adversely affected by Pipeline Activities. If
the Commuissioner determines that the Lessee has causad damage to such public or
private improvements, and if the owner of such mmprovements so requires, then the
Lessee shall promptly repair or reimburse the owner for reasonable costs in repairing
such improvements to a condition which is satisfactory to the owner, but which does not
exceed the improvements” condition prior to damage. This section does not limit in any
way the legal or equitable remedies that may be available to a public or private owner of
improvements on State Land.

16. Environmental Compliance (aj Nothing In this lease authorizes the

discharge or disposal of any petroleum products, gasoline, hazardous chemicals, or
Hazardous Materials into the atmosphere, ground, or any body of water within the

Eeasehold,
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(b) No provision in this lease in any way alters the State’s powers and rights or
the Lessee’s duties and liabilities under Title 46 {or iis successor) of the Alaska Statutes
or other state, federal, or municipal statutes, regulations, or ordinances.

17. Taxes and Liens on Leasehold (a) During the term of this lease, Lessee

shall pay any and ail real property taxes, assessments, and similar charges levied by the
State, any municipality, or any other governmental entity upon the interest in the
Leasehold granted to Lessee by this lease, subject to any rights Lessee may have fo
appeal or protest such taxes, assessments or charges. In no event shall Lessee permit or
allow its interest in the Leasehold granted by this lease to be lost or the State’s ttle to the
Leaschold to be clouded or encumbered as a result of the nonpayment of any such taxes,
assessments, or charges.

(b) During the term of this lease, Lessee shall pay for all labor and services
performed upon or materials furnished to the Leasehold by, for, or at the request of
Lessee. Lessee shall keep its interest in the Leasehold granted by this lease and the
State’s title to and interest in the Leasehold free and clear of any and all liens, including
but not limited to, mechanic’s, mining, labor, or materialmen’s liens, arising out of or
resulting from the performance of labor or services upon or the furnishing of materials to
the Leasekold by, for, or at the request of Lessee, except those liens arising by operation
of law for which paymens is not vet due. Lessee shall have the right to contest, in the
courts or otherwise, the validity or amount of any such lien that may be filed. The Lessee
shall post and record notices of nonrespensibility for the benefit of the State pursuant (o
AS 34.35.065 and AS 34.35.150 and any other similar applicable laws.

(¢} During the term of this lease, Lessee shall not allow the State’s title to or
interest in the Leasehold to be encumbered by any judgments entered by a court of law
against Lessee or Lessee’s Coniractors. If a lis pendens is filed arising from pending or
actual litigation against Lessee or its Contractors that enctumbers or purports to encumber
the Siate’s title to or interest in the Leaschold, Lessee shall diligently and with best
efforts seek to effect immediate removal of that lis pendens.

18. Orders by _the Commissioner The Commissioner may issue any order

necessary to enforce or implement any provision of this lease.

19, Formal Enforcement (a) The State, in a proper action instituted by it, may

seek a decree against the Lessee for specific performance or other equitable relief] as may
be appropriate. This section shall not be construed to limit any remedy, legal, gquitable,
ot otherwise, available to the State under this lease, the laws of the State of Alaska or the

laws of the United States.
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(o) In the event that the State prevails, all costs and attorneys’ fees reasonably
incurred by the State for the enforcement of this lease shall be added to the obligations
due and payable by the Lessee and submitted with the statement of expenditures under
section 24.

20.  Information The Comumissioner may order the Lessee at any time to

furnish any and all information related to Pipeline Activities as may be reasonably
relevant to the Commissioner’s responsibilities and duties to implement and enforce this
lease. If the Lessee desires that records submitted to the State be kept confidential, the
Lessee shall submit a request for confidentiality in writing to the Comraissioner along
with the basis for its claim of confidentiality. The Commissioner shall retain records as
confidential consistent with the Commissioner’s authority to do so under applicable State
statutes,

21, Modificaion The Commissioner may, by written order, require the
Lessee to make such modification of the Pipeline System as the Commissioner
determines is necessary (o:

(2) protect or maintain stability of the foundation and other earth materials;

(b} protect or maintain integrity of the Pipeline System;

{c} conirol or prevent unnecessary damage to the environment {(inchuding but not
limited to soil, sediments, water and air quality, areas of vegetation, fish or other wildlife
populations or their habitats, or any other natural resource); or

{(d) remove hazards to public health and safely, including the activities of

Lassee’s agents, employees, Coniractors, and the emplovees of each of them.
Before delivery of any such order, the Commissioner shall confer with Lessee, if
practicable to do so in the sole discretion of the Commissioner, regarding the required
ction or actions included in the order. Any such order shall state in detail what i3
demanded of Lessee and the reasons and basis for such demand.

22, Temvorary Suspension (a) The Commissioner may at any time order the

temporary suspension of any or all Pipeline Activities, if
(1) an immediate temporary suspension of the activity or the activities is
necessary to protect:
(A) public health or safety (including but not limited to personal
injury or loss of life with respect to any person or persons); or
(B) the environment from immediate, serious or irreparable harm
or damage (including, but not limited to harm or damage to soil, sediments, water
and air quality, areas of vegetation, fish or other wildlife population or their
habitats, or any other natural resource); or
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(2) the Lessee, its agents, employees, or Coniractors are failing or
refusing, or have failed or refused, to comply with or observe
(A) any provision of this lease intended to protect public health,
safetv or the environment; or
(B) any order of the Commissioner implementing any provision of
this lease or any agreement, plan, permit, or authorization approved, issued or
granted by the Commissioner in connection with all or any part of the Pipeline

System.

{(b) A temporary suspension order will specify:

(1) the activity or activities which must be stopped and the site of such
activities;

(2) the reason for the issuance of the order, including a description of the
immediate, serious or irreparable harm sought to be avoided that requires suspension of
an activity or activities;

(3) the name of the person issuing the order;

(4) the name of the Lessee’s representative to whom the order is issued;
and

(3) the time and date of the order.

(¢) When a temporary suspension order is issued by any delegate of the
Cormmissioner other than the State Pipeline Coordinator, a copy of the written delegation
of authority from the Commissioner must accompany the order. A copy of the temporary
suspension order must be provided to the Lessee in a manner specified by section 34(b)
hersin.

(d) A temporary suspension order is effective as of the date and time given,
unless it specifies otherwise. A written temporary suspension order will remain m full
force and effect until modified or revoked in writing by the Commissionet.

(¢) If the Commissioner finds that an emergency exists, a temporary suspension
order may be given orally to Lessee or a Field Representative. [f an oral temporary
suspension order is given, a written order consistent with the requirements of subsection
() shall be issued no later than 72 hours after the oral order is given. An oral temporary
suspension order that is not confirmed with a written order within the specified time is
vacated.

(D) To the extent practicable, the Commissioner will give the Lessee prior notice
of any temporary suspension order. If circumstances permit, the Commissioner will

discuss with the Lessee before issuing the order measures that would:

MILNE POINT PRODUCTS PIPELINE ROW LEASE PAGE 14 oF 31
ADL 416172



(1) immediately abate or avoid the harm or threatened harm that is the

gason for the issuance of the order, or

(2) effect compliance with the provision or order, whichever is applicable,

(g) After a temporary suspension order has been given by the Commussioner, the
Lessee shall promptly comply with all of the provisions of the order and shall not resume
any activity suspended or curtailed thereby except as provided in this lease, a subsequent
order of the Commissioner, or a court order.

(h) When the Commissioner is satisfied that (1) the harm or threatened harm has
been abated or remedied, or (2) the Lessee has effected, or 1s ready, willing and able to
effect, compliance with the provisions of the temporary suspension order, whichever is
applicable, the Commissioner will promptly authorize in writing the resumption of the
suspended activity or activities. The Commissioner shall render a decision within three
days of the date that the request from the Lessee to resume suspended activities is
received by the Commissioner, The decision will state whether the request 1s granted or
denied, and the basis for the decision.

{1 (1} Without limiting any other rights available under 11 AAC 02 or any
other law, the Lessee mayv bring appeals from temporary suspension orders of the
Commissioner’s delegates, requests for reconsideration from femporary suspension
orders of the Commissicner, and requests for reconsideration of denials of requests 1o
resume suspended activities under the provisions of this section. The Lessee may:

(A) appeal directly to the Commissioner for review of any
temporary suspension order issued by a Commissioner’s delegate under this section; or
(B) reguest reconsideration from the Commissioner of
(1) anv temporary suspension order issued by the
Cemmissioner, or
(2} any denial by the Commissioner of a request for
resumption of activities suspended under such temporary suspension order.

(2) The Lessee shall file a notice of appeal or a request for reconsideration
brought pursuant to this subsection within 10 days after the effective date of the order or
denial being appealed. The notice must set forth with particularity the order or demal
being appealed and must contain a statement of facts and points of law the Lessee wishes
to present to justify modification or reversal of the order or denial. All statemnents of fact
must be under oath.

(3} The Commissioner shall decide an appeal or a regquest for
reconsideration within 10 days from the date the Commissioner received the notice of
appesal or request for reconsideration from the Lessee. If the Commissioner does not
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ender a decision within that time, the appeal or reguest for reconsideration will be
considered to have been denied by the Commissioner, and that denial will constitute a
final agency decision appealable in accordance with the rules of the court, and to the
extent permitted by applicable law,

23, Commissioner’s Decisions {a) Except as set forth in subsection (b), any

decision of the Commissioner as to any matter arising out of this lease will constitute the
final agency decision appealable in accordance with the rules of the court, and to the
extent permitied by applicable law. The Commissioner will act in writing upon each
required submission for approval of an action by the Lessee. The absence of any
comment by the Commissioner on any plan, design, specification, or other document
which may be filed by the Lessee with the Commissioner wiil not represent assent to,
approval of or concurrence in such plan, design, specification or other document, or any
action proposed therein. Except as otherwise provided in section 22(e), any written
approval, instruction or order remains in effect unless and until written notice of the
withdrawal or medification of the approval, Instruction or order is provided to Lessee.
Any disapproval by the Commuissioner will state what additional action is necessary to
gain approval.

(b} Decisions of a Commissioner’s delegate shall not constitute final agency
decisions and are subject to the procedures for appeal and reconsideration as set forth in
11 AAC 02, except as otherwise provided in section 22(1).

24, Reimbursement of State Fxpenses (a) Lessee shall reimburse the State

for all reasonable costs incurred by the State in the oversight of Pipeline Activities and
the design review of all or any part of the Pipeline System. The Commissioner will
administer this lease to reasonably assure that unnecessary employment of personnel and
needless expenditure of funds are avoided.

(v) Reimbursement provided for in this section must be made for each quarter
ending on the last day of March, June, September, and December. On or before the 90th
day after the close of each quarter, the Commissioner will submit to the Lessee a written
staternent describing any reimbursable costs incurred by the State during that quarter.
This staternent may be supplemented within 180 days afier the end of a fiscal year for
costs incurred in the State’s fiscal year which were not previously submitted. The State
shall submit invoices to:

Milne Point Pipeline Company

C/o BP Transportation (Alaska) Inc.
P. 0. Box 190848

Anchorage, Alaska 99510-0848
Attention: Accounts Payable
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{¢) Lessee shall pay to the State the total amount shown on each statement
submitted under subsection (b), less any item that Lessee disputes, within 30 days of
receipt. If the Lessee disputes any item of a statement for reimbursement, the Lessee
shall, on or before the date on which the statement is due and payable, deliver to the
Comirnissioner written notice of each item that 1s disputed, accompaniéd by a detailed
explanation of its objection, and the Lessee shall pay the State those amounts for the
items that are not disputed. The Commissioner shall provide a written decision regarding
Lessee’s objections within 30 days of receipt of Lessee’s objections. Lessee shall then
immediately pay any unpaid items determined by the Commissioner to be payable.

(d) The Lessee may conduct, at its own expense, and by auditors or accountants
designated by the Lessee, reasonable audits of the books, records and documents of the
State relating to a statement submitted under subsection (b) of this section, at the places
where such books, records and documents are usually maintained and ai reasonable
times. Written notice of intent to conduct an audit must be given to the Commissioner
(1) at least 15 days prior to the audit and (2) not later than the 60th day after the date that
the State submits the statement under subsection (b} of this section. An audit under this
subsection must be completed within 180 days after receipt by the State of the notice of
intent to conduct an audit. Lessee may present the results of an audit 1o the
Commissioner in a written notice requesting a timely review by the Commissioner of
errors, omissions, or discrepancies noted in the audit, including unnecessary employmen
of personnel or needless expenditures of funds. The Commissioner shall meet with the
Lessee within 30 days of receipt of the notice of results of the audit fo discuss and
atternpt to resolve all items listed in the notice of results. The Commissioner shali
promptly provide a written decision fo the Lessee setting forth the results of the meeting
between the Lessee and the Commissioner. Any items previously reimbursed fo the State
but found during the audit and concurred in by the Commissioner in the written decision
setting forth the results of the meeting to have been in error, Improper, unnecessary, or
needless shall be reimbursed within 30 days afier the date of the Commissioner’s written
decision.

(2} Nothing herein requires the State to maintain books, records or documents
other than those usually maintained by if, provided such bocks, records and documents
reasonably scgregate and identify the costs for which reimbursement is required by this
section. Such books, records and documents must be preserved for a period of at least
two vears afier the State submits a statement for reimbursement based on such books,

records and documents. The Lessee and auditors or accountants designated by the Lessee
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will be given reasonable access to, and the right to copy, at Lessee’s expense, all such
heooks, records and documents.
25, Transfers of Interest (2) The State may convey all or a portion of its

ownership of the State Lands subject to this lease at any time to any entity allowed by
law. Any convevance, transfer or other disposition, subsequent to the execution of this
lease, of any right, title, or interest in any of the State Lands subject to this lease shali be
subject to this lease, including the Lessee’s right to renew the lease under section 2{c)
herein.

(b} Anunapproved transfer, assignment, or other disposal does not relieve Lessee
of any obligation assumed under this lease, is ineffective to transfer interests in and
obligations assumed under this lease, and constitutes a default under this lease. The
suaranty of The Standard Qi Company shall extend to guarantee the duties, liabilities
and obligations of any transferee, or assignee under and by virtue of this lease, uniess the
Commissioner determines that another guaranty or security sufficient to protect the
public interest has been provided. In the event that approval is requested for a transfer,
assignment or other disposal to a proposed assignee, transferee, or other receiving party
which would not receive its interest in the transaction directly from the Milne Point
Pipeline Company, the Commissioner shall not consider the existence of The Standard
Oil Company guaranty in making the determination whether the proposed assignee,
iransferce, or other party receiving is fit, willing and able. If the Commissioner
determines that a guaranty or other security is required for the proposed assignee,
transferee, or other receiving party, the Lessee or the proposed assignee, transferee, or
other receiving party may secure a replacement guaranty or other security satisfactory to
the Commissioner. Upon the determination by the Commissioner that a replacement
guaranty or other security is sufficient to protect the public interest, the guarantor
providing the replacement guaranty or other security shall be the primary guarantor for
{his lease. The Commissioner may make demand upon a prior guarantor only if the
primary guarantor has defaulted on its obligations under its guaranty and if the prior
guarantor has not yet been released from its guaranty. Nothing this section requires the
Commissioner to release any existing guarantor from its guaranty.

(c) A wansferes or assignee of any approved transfer, assignment, or other
disposal under subsection (b) is subject to the same rights, duties, liabilities and
obligations set forth herein as 1s Lessee.

(d) Lessee may not transfer, assign, or otherwise dispose of any interest in, to, or

under this lease that purports to cover less than all of the State Lands subject to this lease.
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{e) (1) Subject to the exception set forth in section 25(e)(2), all transfers of an
ownership interest in the Lessee or in a transferce or assignec to a third party or parties,
inciuding transfers to other owners of the Pipeline System (including subsidiaries, parents
and affiliates of the owners) whick do not require approval under section 8(i) herein,
must be reported to the Commissioner. For those transfers to parties other than other
owners of the Pipeline System (including subsidiaries, parents and affiliates of the
owners), the Commissioner reserves the right to determine whether such transfers of
ownership intersst constitute a “transfer of control” for purposes of section &(i) of this
lease. The Commissioner’s determination must be in writing and based on substaniial
evidence.

(2} If the Lessee, transferee or assignee is a publicly held corporation,
meaning 4 corperation whose stock is and wiil normally remain available for trade on a
national stock exchange, only transfers of ownership interest of 30 percent or more need
to be reported under section 25(e)(1) of this lease.

(f) Upon application for approval of a transfer, assignment, or disposal of
interests under this lease which results in there being more than one party with an interest
in the Leasehold or in the Pipeline System, the Commissioner will, in the
Commissioner’s discretion, establish the iimit of the obligations and liabilities of each
party arising under this lease. If the Commissioner does not establish the Hmit of the
obligations and liabilities of each party, the obligations and liabilities will be joint and
several.

(g) Inthe event of a fransfer, assignment, or other disposal of less than the entire
undivided interest granted in, to or under this lease fo the Lessee, the Lessee and its
transferee or ransferces must appoint one party to comply with section 8(j) of this lease.

76.  Default and Forfeiture (a) Failure of the Lessee to substantially comply

with the terms of this lease shall be grounds for forfeiture of the right-of-way interest of
the Lessee in an action brought by the Commissioner in the Superior Court. Before the
commencement of any action for forfeiture of an interest in the right-of-way under this
section, the Commissioner shall give the Lessee notice in writing of the alleged default
and shall not commence the proceeding unless the Lessee has failed to initiate good faith
efforts to cure the default within 60 davs of the notice of the alleged default or fails to
diligently continue the same until cured.

(b) No items on the Leaschold, including but not limited to, improvements,
structures, machinery, equipment, fools, or materials, may be removed from it by the

Lessee while the Lessee is in default except with the Conunissioner’s prior approval.
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(¢} Upon forfeiture of the interest of the Lessee in this lease by a court of

competent jurisdiction:
(1) The State shall have an immediate right to possession of the

Teasehold and to all items found thereon, including but not limited to,
improvements, structures, machinery, equipment, tools, and materials, and except
as otherwise approved or permitted by the Commissioner for the purposes of
allowing the Lessee to abandon in place or remove the Pipeline System and to
comply with an approved plan to Restore, and Revegelate the Leaschold, any
possession by the Lessee shall be unlawful. Subject to the State’s best interests,
the Commissioner shall order in writing the disposition of all such improvements,
rructures, machinery, equipment, tools, materials, and any other item on the
Leaschald, The Commissioner’s options with respect to any disposition under
this subsection include, but are not limited to: sale, transfer, lease, auction,
destruction, repair and abandonment in place, retention n State ownership for a
public or state use, and removal. The Commissioner may order the Lessee to
perform disposition work required under this subsection.  The Lessee is

esponsible for all disposition costs incurred by the State under this subsection.

(2)  The Lessee shall be obligated to Restore and Revegetate the

Leasehold to the condition ordered by the Commuissioner.

(d) The Commissioner shall have up to one year following eniry of judgment of
forfeiture by a court of competent jurisdiction to issue his disposition order or orders
under subsection (¢).

(¢) In the event of a forfeiture of this lease under subsection {c), the Lessee shall
be liable for any obligations due and payable and for all costs, expenses, and fee
incurred by the State arising cut of the Siate’s efforts to grant a new right-of-way lease
for this Leasehold.

(f) After forfeiture, any new right-of-way lease for the Leasehold will have no
effect on the Lessee’s continuing rights and obligations under this lease.

27. I essee’s Obloations Upon Termination Not Resulting From Forfeiture

(a) This section shall apply to all terminations of this lease, whether from
expiration, relinguishment, abandonment or otherwise, with the exception of a forfeiture

ynder section 26,
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(b) Prior to the expiration, relinquishment, abandonment or termination cf this
lease, the Commissioner shall determine in writing whether a public interest exists which
equires that all or a portion of the Pipeline System be left in place following the
expiration, relinquishment, abandonment or termination  of this leage. The
Commissioner’s written determination shall (1) describe which componenis of the
Pipeline System, if any, must remain on the Leasehold following the expiration,
relinquishment, abandonment or termination of this lease, and (2) resolve issues
pertaining to title to such components of the Pipeline System.

(¢) No later than 60 davs after receipt of the Commissioner’s determination
under subsection (b), the Lesses shall submit the following to the Commissioner for the
Comimissioner’s approval:

(1) A plan for the remeval of all items found on the Leasehold, including
but not limited to, improvements, structures, machinery, equipment, fools and materials,
hut excluding those components of the Pipeline System described in the Commissioner’s
determination under subsection (b); and

(2} A plan fo Restore and Revegetate the Leaschold.

(d) If the Commissioner determines under subsection (b) that a public interest
does not exist which requires that all or a portion of the Pipeline System be lefl in place,
then no later than 60 days following receipt of the Commissioner’s determination, the
Lessee shall submit the following to the Commissioner for the Commissicner’s approval:

(1) A plan for the removal of all items found on the Leasehold, including
but not limited to, improvements, structures, machinery, equipment, tools and materials;
and

{2) A plan to Restore and Revegetate the Leasehold.

Should Lessee fail to comply with the requirements of this subsection, then
section 26¢(1) and (2) shall govern the expiration, relinquishment, abandonment or
termination of this lease.

(e) The Commissioner shall set a reasonable time, which may be extended,
during which the Lessee shall implement the plans in subsection (¢} and (d). The Lessee
shall be responsible for all costs of implementation of the plans required by this section.

(f) Following completion of the time period for plan implementation under
subsection (¢) and any extensions, the Commissioner shall order the disposition of all
improvemenis, structures, machinery, equipment, tools, and materials, if any, that the
Lessee failed to remove. The Commissioner’s options with respect to any disposition
under this subsection include, but are not limited to: sale, transfer, lease, auction,
destruction, repair and abandonment in place, retenton in state ownership for a public or
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state use, and removal, The Commissioner may order the Lessee to perform disposition
work required under this subsection. The Lessee is responsible for all disposition costs
incurred by the State under this subsection.

(g) If the Lessee fails to submit or fully implement the plans required by this
section, the State’s options include any of the following:

(1) The Commissioner may order the Lessee to submit and fuily
implement the plans required by this subsection.

(2) The State may develop the plans required under this section and order
the Lessee to fully implement them. The Lessee shall be responsible for all costs
incurred by the State in developing such plans,

(3) The State may complete the required work under such plans. The
Lessee shall be responsible for all costs incurred by the State for such work.

(h) In the event the Commissioner makes a dstermination under subsection (b)
that all or a portion of the Pipeline System shall remain on the Leasehold following the
expiration, relinquishment, abandonment or termination of this lease, then Lessee shall be
released from all future obligation or liability for the portion of the Pipeline System the
Commissioner determined shall remain on the Leasehold, including but not limited fo,
abandonment or removal Hability, and from any obligation to Restore and Revegetate the
Leasehold after completion of the plan approved under subsection (¢} herein, with the
exception of obligations under sections 8(m} and 11 herein, which cannot be released.
Upon release, the State or its assignee shall immediately assume all responsibility and
obligation for the Pipeline System or any part thereof remaining on the State Lands
formerly subject to this lease. Such release will not discharge Lessee from performance
obligations and other liabilities which have accrued prior to the expiration,
relinquishment, abandonment or termination of this lease.

78, State Noi Liahle The State is not liable for any expenditures made or

undertaken by the Lessee under this lease.
29, Release_of Interests  (a) In conneciion with the relinguishiment,

abandonment or other termination before the expiration of this lease, of any right or
interest in the Leasehold, or in the use of all or any part of the State Lands subject to this
jease, the Lessee shall promptly execute and deliver to the State a valid instrument of
release in recordable form, which must be executed and acknowiedged with the same
formalities as a deed. The instrument of release must contain, among other things,
appropriate recitals, a description of the pertinent rights and interests, and for the benefit
of the State and its grantees or assigns, express representations and warranties by the
Iessee that it is the sole owner and holder of the rights or interests described therein and
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that such right or interest is free of all liens, equities or claims of any kind requiring or
that may require the consent of a third party, claiming in whole or in part by, through or
under the Lessee, for the valid release or extingaishment thereof, except for such that are

wned or claimed by third parties that have joined in the execution of the release. The
form and substantive content of each instrument of release must be approved by the
Commissioner, but except as otherwise provided for in this subsection, in no event wiil
any such instrument operate fo increase the existing liabilities and obligations of the
Lessee furnishing the release.

(b} A release under this section must be accompanied by such resolutions and
certifications as the Commissioner may require, including the power or the autherity of
the Lessee, or of any officer or agent acting on its behalf, to execute, acknowledge or
deliver the release.

(¢c) Notwithstanding any language or provision in the release that operates or
couid operate to the contrary, neither the tender, nor approval and acceptance, of any
such release will operate as an estoppel or waiver of any claim or judgment against the
Lessee or as a relief or discharge, in whole or in part, of the Lessee from any of its then
existing Habilities or obligations whether accrued or contingent.

(d}y Lessee may relinquish to the State at any time any or all of the State Lands
subject to this lease that the Lessee determines are no longer necessary for the Lessee’s
Pipeline Activities by filing a release as provided for above. The release shall be
effective as of the date the release is approved by the Commissioner, subject fo the
continued obligations of the Lessee to fulfill all obligations and resolve all liabilities
arising under this lease.

(e} No later than one year following the date Natural Gas Liquids are first
transported through the Pipeline, Lessee shall:

(1) file with the Commissioner a map or maps of survey, approved by the
Comumissioner, showing the final As Built location of the Pipeline as proof of
construction of the Pipeline; and

(2} execute and deliver to the State for the Commissioner’s approval &
release of interests for all of Lessee’s interests in the Leasehold other than the Operation
and Maintenance Right-ofWay, which right-of-way is described in Exhibit B.

Effective on the first Lease Anniversary Date following the approval by the
Commissioner of the requirements in this subsection, all inferests of Lessee in the
Leasehold other than the Lessee’s interests in the Operation and Maintenance Right-of-
Way, described in Exhibit B, shall be released, subject to the right of the Commissioner
to approve, at the request of the Lessee, an increase in the width and total acreage of the
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Leasehold as is necessary to carry out Termination Activities in compliance with a plan
approved by the Commissioner, which approval shall not be unreasonably withheld.

30.  Authorized Representatives The State Pipeline Coordinator and the

person executing this lease on behalf of the Lessee shall be the authorized representatives
for their respective principals for the purposes of administering this lease. This
authorized representative is in addition to the registered agent required to be appointed
pursuant {o section 8(j) herein. The State or the Lessee may change the designation of its
authorized representative or the address to which notices to that representative are 1o be
sent bv a notice given in accordance with section 34 below. Additionally, a Field
Representative must at all times be available in the immediate area of the Leasehold and
must be designated by the Lessee by notice to the State. Notwithstanding the designation
of Field Representatives, if any, nofices or orders deliversd to Lessee’s authorized
representative shall control.

31, No_Third Partv Beneficiaries The parties to this lease do not intend to

create any rights under this lease that may be enforced by third parties for their own
benefit or for the benefit of others.

32.  Local Hire The Lessee is encouraged to hire and employ local and Alaska
residents and companies, to the extent they are available and qualified, for work
performed pursuant to this lease. The Lessee is encouraged to coordinate with
employment services offered by the state and local communities and to recruit employees
from local communities.

33, Nondiscrimination The Lessee and the Lessee’s Ceontractors may not
discriminate against any employee or applicant because of race, religion, marital status,
change in marital status, pregnancy, parenthood, physical handicap, color, sex, age, or
national origin as set out in AS 18.80.220. The Lessee and its Contractors, on beginning
any Pipeline Activities, must post in a conspicuous place notices setting out this
nondiscrimination provision.

34, Correspondence {a) Any notice or demand by the Lessee will be made in

writing and must be given personally by hand delivery to the State, or by certified mail,
postage prepaid, return receipt requested, addressed as follows (or to any new address

that the State designates in writing):

State Pipeline Coordinator’s Office
411 W, dth Avenue, Suite 2
Anchorage, Alaska 99501-2343
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Delivery to the State occurs (1) if by hand delivery, when personally recetved by the
addresses, and (2) if by certified mail, when the notice or demand is signed for by the
State or State’s agent.

(b} Except as provided for in section 22 of this lease, any nofice or demand by the
State will be made in writing and must be given personally by hand delivery to the
Lessee, or by certified mail, postage prepaid, return receipt requested, addressed as

follows {or to any new address that the Lessee designates in writing):

Milne Point Pipeline Company

C/o BP Transportation (Alaska) Inc.
900 East Benson Blvd.

P.0. Box 190848

Anchorage, Alaska 99519-0848

Delivery to the Lessee occurs (1) if by hand delivery, when personally received by the
addresses, and (2) if by certified mail, when the notice or demand is signed for by the
Lessee or Lessee’s agent.

(¢) Other correspondence may be made by delivery, hand delivery, or faxed with
original to follow in the mail

35, Waiver Not Continuing The walver by the State of any breach of any

provision of this lease, whether express or implied, will not be construed to be &
continuing waiver or a waiver of or consent to any subsequent or prior breach by the
Lessee. The waiver by the Lessee of any breach of any provision of this lease, whether
express or implied, will not be construed to be a continuing waiver or a waiver of or
consent to any subsequent or prior breach by the State.

36.  Rights and Remedies Cumulative No right or remedy conferred by this

lease upon or reserved to the State or the Lessee is intended to be exclusive of any other
right or remedy provided for by this lease or by law, and each and every right and remedy
set forth herein shall be cumulative.

37, Authority to Enter Into Lease The Lessee represents and warrants to the

State that (a) it is authorized and empowered under the applicable laws of the State of
Alaska and its jurisdiction of formation to enter into and perform this lease in accordance
with the lease and its provisions; (b) the Lessee has approved and authorized the
exacution, delivery and performance of this lease insofar as it pertains to the obligalions
of the Lessee; (¢) all action that may be necessary to the approval, execution, and

delivery of this lease by the Lesses, has been taken; and (d) all of the required and
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necessary approvals, authorizations, and actions are in effect at the time of the execution
and delivery of the lease.
38,  Delegation of Authority The Commissioner may make delegations of

awthority and changes to delegations of authority to administer all or a portion of the
pravisions of this lease, consistent with AS 38.35.210, at any time. The Commissioner
shall notify Lessee in writing of any such delegation of authority or change in delegation
of authority.

39, Interpretation of Lease (a) Arny interpretation of this lease must take into

account the parties’ intent and understanding that the protection and preservation of the
Leasehold’s environment are high priorifies, and the nature of the environment, including
permafrost and seismic areas, will require special censideration and a high degree of care.

(b) The parties acknowledge that this lease is an “arm’s length” agreement, and
that each party has had an adequate opportunity to consult with counsel, and has
consulied with counsel with respect to this lease. The parties agree that ambiguities in
this lease shall not be construed either for or against any party.

(¢) The language of the terms and conditions of no other common carrier pipeline
lease may be used to assist in resolving any disputes arising from the interpretation of this
lease, unless such language is identical to the language in this lease.

40,  Compliance Lessee shall conduct all Pipeline Activities in compliance
with all applicable Federal, State and local laws and regulations,

41, Venue The venue for any appeal or civil action relating to this lease shall
be in the Third Judicial District, State of Alaska.

42, Recording Upon execution, acknowledgment, and delivery of this lease,
the Tessee shall at its sole expense cause this lease to be recorded in the Barrow
Recording District, State of Alaska.

43 Severabilitv A judicial finding that any term or condition of this lease 13
unlawful or invalid may not operate to invelidate this lease or any other term or condition
of the lease.

44,  Amendments in Writing No amendment to this lease is effective until

agreed to in writing by the parties,
45, Exhibits The following exhibits are attached to this lease and are, by this
reference, incorporated into this lease as if they were set out in their entirety:
(a) stipulations for this lease attached hereto as Exhibit A included pursuant to
AS 38.35.120(¢) and (d);
 (b) =z description of the land included in the general route of the right-of-way
attached ag Exhibit B;
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(¢c) the required guaranty attached as Exhibit C; and

(d) alist of documents submitted by Lessee attached as Exhubit D,

46, Merger Clause This lease, including all Exhibits hereto, documents that
are required to be approved by the Commissioner by this lease, and the documents listed
in Fxhibit D, contains the entire agreement between the parties, and is binding upon the
parties.

47. Section Headings The section headings in this lease are for convenience

only and have no other significance.

48, Definitions The following words have the following meanings unless the
context unavoidably requires otherwise:

(2) As Built means an engineering diagram and survey that depicts the centerline
location of the Pipeline vertical support members (VSMs) and the improvements as
constructed.

(b) Best Practicable Technology Available means the best technology

commercially available that is proven to be successful for the purpose to which it is
proposad to be used and is determined to be economic under the facts of the situation for
which it is proposed to be used.

(¢) Commissioner means the Commissioner of the Alaska Department of Natural
Resources and includes the Commissioner’s delegates, when a delegation of power to
administer all or a portion of the provisions of this lease is made.

(d) Contractor means any confractor or subcontractor at any tier, and the
emplovees, representatives, and agents of such a contractor.

(¢) Effective Date of the lease means the day the lease is executed as set forth on
page one of this lease.

(f) Field Representative means an employee, Contractor, agent, or representative

of the Lessee, appointed in writing by the Lessee, with notice to the State, to receive
notices and orders at any location not part of the Lessee’s urban administrative offices,
from the Commissioner’s authorized representative.

(2) Hazardous Material means any hazardous or toxic substance, material, or

Waste that is or becomes regulated by any municipal governmental authority, the State,
or the United States government.
(h) Lease Anmiversary Date means the same day and month as the date thus lease

is effective, in each subsequent year that this lease is in effect.

(i) Leaschold means the State Lands subject to this lease as those lands are
identified in Exhibit B of this lease and any amendments, modifications and subsequent
rencwals,
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(i) Lessee means the Milne Point Pipeline Company
(k) Nawrel Gas Liouids means any liquic product derived from natural gas.

() Pipeline means that 8 inch diameter common carrier Natural Gas Liquid
pipeline and all parts of those physical facilities through which Natural Gas Liquid is
transported.

(m) Pipeline Activities means activities involving and related to construction,

operation, maintenance, and termination of the Pipeline System or any part of the
Pipeline System.
(n) Pipeline Construction means that period from the date this lease is effective

until the date that all requirements imposed by section 29(e) of this lease are approved by
the Commissioner.
(0) Pipeline Support means all facilities which are constructed or used by the

Lessee in connection with the construction, operation, maintenance, and termination of
the Pipeline. It does not include facilities, such as urban administrative offices, which are
only indirectly involved in the transportation of Natural Gas Liquids, nor does it mclude
facilities used by others in the production or gathering of natural gas liquids.

(p) Pipeline Svstem means the Pipeline, Pipeline Support, Roads, and Related

Facilities taken as a whole.
(q) Quality Assurance Program means all those documented, planned, and

systematic actions necessary to provide evidence that the Lessee is satisfying lease
commitments and requirements for integrity of the Pipeline System, health, safety, and
nvironment, as identified in BPTA’s Quality Program Manual for the Milne Point
Product Pipeline,

(r) Related Facilities means those structures, deviees, Improvements, and sites

other than the Pipeline, the substantially continuous use of which is necessary for the
operation and maintenance of the Pipeline. Related Facilities includes, but is not limited
to: pump or compiessor stations, station equipment, tanks, valves, access roads, bridges,
airfields, terminals and terminal facilities, including docks and tanker icading facilities,
operations control center for both the upstream part of the pipeline and the terminal,
tanker ballast treatment facilities, fire protection systems, and communication systems
and leak detection systems which may include a fiber optic cable or other conventional
communication option. Related Facilities does not include any equipment upstréam of
the shipping pumps, except where such equipment constitutes the portions of the
operations control center necessary to operate the Pipeline System, or equipment not

owned by the Lessee.
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(s) Restore means leaving a disturbed site in a condition acceptable to the
Commissioner. Restoration includes but is not limited to stabilization, erosion and
sedimentation control, visual amelioration, habitat reconstruction, and revegetation.

(t) Revegetate means establishing native plant cover unless non-native plant
cover is required as a temporary means to reduce erosion and reestablish conditions
suitable for native plants. The priority of native plant cover for reestablishment shall be
plant cover from 1) the immediate area; 2} the North Slope region; and 3) the State of
Alaska Methods or fechniques to accomplish revegetation include but are not limited to
surface protection and preparation; seeding, planting, or transplaniing; fertilizing,
mulching; and watering,

{(u) Roads means roads or ice roads other than State or public highways, that are
constructed or used by the Lessee in commection with the construction, operation,
maintenance, and termination of the Pipeline System.

(v} State Lands has the same meaning as given in AS 38.35.230(9).

(w) State Pipeline Coordinator means that officer operating under written

delegation of authority from the Comimissioner with the authority and responsibility of
administering a portion or alt of the provisions of this lease.

(x) Termination Activities means all activities connected with the expiration,

forfeiture, relinquishment, abandonment, termination or completion of use of the State
Lands subject to this lease, including fulfillment of all obligations incurred under this
fease including, but not limited to, those described m section 26 and 27, whichever is

applicable.
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N WITNESS WHEREOQF, the parties have executed this lease as of the date first

above written.

TATE OF AL
Z /%
By 2 P AT

G

Pat %u’;choz 7 e
Commmissioner

Department of Natural Resources

EXHIBITS:

Exhibit A:  Stipulations

Exhibit B: Right-of-Way Description
Fxhibit C: The Standard Oil Company Guaranty

MILNE POINT PIPELINE
COMPANY

By: xijiﬁ‘f: / /,,/(mifi N
Charles J. Copﬁﬁh )

Chairman, Ménaging Committee

Fxhibit D! List of Documents Submitted By the Milne Point Pipeline Company, which
are Incorporated and Made a Part of This Lease
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STATE OF ALASKA)
) S5,
fhjrd Judicial District)

THIS TS TO CERTIFY that on this 5 day of ) )it Al

2089 | before me personally appeared }‘ (j\w?‘* ?{,{,/{j /L{&:?i

the Chairman of the Managing Committee for the Milne Point Pipeline Company and

Vice President of BP Transportation {Alaska) Inc., a Delaware corporation, who executed

the foregoing on behalf of said corporation, and acknowledged voluntarily signing same.

IN WITNESS WHEREOF, I have hereunto set my hand and affixed my official

seal the day and year above written.

o q&‘; 1% X‘étﬁzﬁ ijg’é{,} %‘J— W Jw
3 S '_ {Q

Notary Public in and for the State of Alaska
M

2,
. %%'% v Commission Expires: //—;/ T-27
UBLIC /| &
S
’33’\:-« 5F
e &
%3%‘

STATE OF ALASKA)
}ss
Third Judicial District )
THIS IS TO CERTIFY that on this (5 day of :)g,g Ny
2070 |, before me personally appeared (// fﬂ,f%, / //,i/» ,&’fj(;ph/

the Commissioner of the Department of Natural Resources of the State of Alaska, who

executed the foregoing on behalf of the Department of Natural Resources of the State of

Alaska and acknowledged voluntarily signing the same.

IN WITNESS WHEREOQF, I have hereunto set my hand and affixed my official

I the day and vear ab
seal the day and ye r\ﬁ\g}?@%@’ﬁ%‘%@

if’{{fiy
i’:;:%{
16" ¥
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§_
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&+ %
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Notary Public in and for th&ét, te of Alaska
My Commission Expires: / S 53
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EXHIBIT A
MILNE POINT PRODUCTS PIPELINE

L GENERAL STIPULATIONS

1.1. Definitions

The following definitions apply to terms used in these stipulations. They shail also apply
16 terms used in documents to which these stipulations are attached uniess specifically
provided otherwise in such documents.

1.1.1. DESIGN CRITERIA means approved project criteria identified in Exhibit D
(i.e., construction, including design and operational concepts) necessary to delineate the
project to be constructed. At a minimurs, it includes the following: criteria and
commitments including appendices, recommendations, conclusions, and monitoring
program discussions contained in the submitted “Milne Point Products Pipeline Design
Basis Package, Rev. 67 dated August 16, 2000 and Revised Appendix H of the “Milne
Point Products Pipeline Design Basis” dated July 19, 2000 to be used for the Final Design
and project concepts; evaluation of data used (o establish the design criteria; drawings
showing functional and technical requirements; reports of all test data compiled during
the data collection and design criteria evaluation; standard drawings (if applicable) or
drawings to support structural design concepts of each typical facility or structure;
proposed constraction modes; outhine of project specifications; sample computations (o
support the design; and concepts and bases for project siting.

1.1.2. FINAL DESIGN means completed design documents suitable for construction
including plans and specifications; construction modes; operational requirements
necessary to justify designs; design analysis as required; all appropriate engineering
criteria; and other considerations pertinent to design.

1.1.3. WASTE means all discarded matter other than excess excavated material. It
includes, but is not limited to, human waste, trash, garbage, refuse, and equipment.

1.1.4. WETLANDS means those areas that are inundated or saturated by surface or
ground water at the frequency and duration sufficient to support, and that under normal
circumstances do support, a prevalence of vegetation typically adapted for life in
saturated soil conditions. Wetlands generally include swamps, marshes, bogs and similar

areas.
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1.2, Communications

1.2.1. The Lessee shall provide a communication capability that ensures the
transtrission of information required for safe Pipeline Activities.

1.2.2. Documents pertaining to the Leasehold and required by statute or regulation
to be filed with a state agency other than the Department of Natural Rescurces must be
filed as so required, with a copy corcurtently provided to the Commissioner.

1.3. Construcion Plan

1.3.1. The Lessee shall not initiate any Pipeline Activities unless otherwise

authorized by the Commissioner, until a construction plan is reviewed and approved by
the Commissioner as required by section 14 of this lease, The Lessee shall submit a
construction plan that includes ail work schedules, permits, or authorizations required and
their interrelationship, construction sequencing, a map or maps depicting the boundaries
of the construction zone, and, at a minimum, discussions of the following:

(1) sanitation;

(2) waste management, including disposal;

(3) cultural resource preservation;

(4) restoration and revegetation;

(5) fish and wildlife avoidance and interaction;

(6) access;

(7 ice road and pad construction and maintenance;

(8) safety and hazard preveniion;

(9} equipment and material storage arcas; and

(10) housekeeping.

1.4, Quality Assurance

14.1. The Lessee (inclading its agents, employees, Contractors, and the employees
of each of them) shall comply with the approved Quality Assurance Program during
Pipeline Activities, Any amendments to the Quality Assurance Program must be

approved by the Commissioner prior to the amendment being implemented. The Quality

Assurance Program shall document the Lessee’s compliance with this lease.
1.5. Conduct of Operations
1.5.1. The Lesses shall be required to maintain the Pipeline System to the approved

Design Criteria. Any changes from the approved Design Criteria must be approved by

the Commissioner.
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1.6. Surveillance and Monitoring
1.6.1. The Lessee shall develop and submit a surveillance and monitoring program

to detect and abate situations that endanger health, safety, the environment, or the
integrity of the Pipeline. The surveillance and monitoring program shall be approved by
the Commissioner prior to NGL being transported through the Pipeline. The Lessee shall
implement the surveillance and monitoring program during mamtenance, operation, and
termination of the Pipeline System. The program shall include, at 2 minimum, efforts
related fo the following:

(1)frost heave or thaw settlement resulting in pipeline vertical movement;

(2) valve pads;

(3} corrosion;

(4) restoration and revegetation;

(5) fish and wildlife protection;

(6) zones of restricted activity;

(7) public access and safety;

(8) geometry and corrosion pigging; and

(9) investigation of the effects of any significant event.
1.7. Health and Safety
1.7.1. The Lessee shall notify the Commissioner of accidents related to the Pipeline

System or Pipeline Activities which occur on the Leasehold in the following
manner:

(1) accidents that involve the workers shall be reported with the same
frequency and detail as Alaska Occupational Safety and Health
reporting requirements; and

(2) all accidenis involving the public shall be reported.

1.8, Survey Monuments

1.8.1. The Lessee shall mark and protect all survey monuments encountered during
Pipeline Activities. These monuments are not 1o be disturbed; however, if disturbance of
a monument or anv of its accessories becomes necessary, the Lessee will notify the
Commissioner in writing before such disturbance occurs, and the Commissioner will
provide instructions. A written report to the Commissioner will also be made
immediately by the Lessee in the event that any monuments or accessories are
inadvertently damaged.

1.8.2. I any public land survey monuments, COMMErs, OF acCessories {excluding
geodetic survey monuménte;) of the United States or survey monuments of others, are

destroved ar damaged during Pipeline Activities, the Lessee shall employ a qualified land
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surveyor to reestablish or restore them in accordance with the Manual of Instructions for
the Survey of Public Lands of the Burean of Land Management and shali record such
survey in the appropriate records. Additional requirements for the protection of
monuments and corners on State Lands may be prescribed by the Commissioner.

1.8. Fire Prevention and Suppression

1.9.1. The Lessee shall promptly notify the Commissioner of any fires on, or which
may threaten any portion of, the Pipeline System and shall take all measures necessary or
appropriate for the prevention and suppression of fires in accordance with applicable law,
The Lessee shall comply with the instructions and directions of the Commissioner
concermning the use, prevention, and suppression of fires on State Lands. Use of open
fires in connection with Pipeline Activities is prohibited on State Land unless approved
by the Commissioner and performed in accordance with 18 AAC 30.030.

1.10. Elecironicallv Operated Devices

1.16.1.  The Lessee shall screen, filter, or otherwise suppress any electronically
operated devices installed as part of the Pipeline System which are capable of producing
electromagnetic interference radiations so that such devices will not adversely affect the
functioning of the communications systems.

.11, Reoulation of Access

1.11.1.  During construction, the Lessee may regulate or limit public access in the

immediate vicinity of the Pipeline System and Related Facilities. The Lessee shall

provide appropriate warnings, flagging, barricades, and other safety measures when the

Lessee is regulating public access.

1112, Except as provided i paragraph 1.11.1 herein, Pipeline Activities may not
interfere with the public’s free and unrestricted access to and upon the
Leasehold, except that, with the Commissioner’s approval, the Lessee may
regulate or limit access t0 and upon the Leaschold to the extent necessary to
facilitate Pipeline Activities or to protect the public and wildlife from hazards
associated with Pipeline Activities.

112, Storage

1.12.1.  The Lessee shall obtain written authorization from the Commissioner before

storing any machinery, equipment, tools, materials, and structures, that are not being

used, on the Leasehold,

1.12.2. The Lessee shall not place in storage any Waste or Hazardous Materials on

the Leaszhold.
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113, Reporting
1.13.1. On or before January 31 of every vear this lease is in effect following the

first Lease Anniversary Date, the Lessee must submit an annual comprehensive report 1o
the Commissioner on the state of the Pipeline System and its Pipeline Activities. The
report shall address, at a minimum:

(1} the results of the Lessee’s surveillance and monttoring program during the
preceding veer, including annual and cumulative changes in facilities and operations, the
effects of the changes, and proposed actions to be taken as a result of the noted changes;

(2} the state of, changes to, and results in the last vear from the Lessee’s risk
management program, Quality Assurance Program, and internal and external safety
programs;

(3} Lessee’s performance under the lease stipulations; and

{4) other information on construction, operations, maintenance, and
termination activities necessary to provide a complete and accurate representation of the

state of the Pipeline System and Lesses’s Pipeline Activities.

2. Environmental
2.1. Environmental Briefings
2.1.1. The Lessee shall develop an effective plan for implementation of

environmental safeguards through an educational program for field personnel prior to and
during construction, operation, maintenance and termination of the pipeline. The
environmen:al briefings shall communicate, at a minimuin, sight-of-way lease and
environmental permit requirements.

2.2. Erosion and Sedimentation Control

2.2.1. (zeneral

2.2.1.1.  The Lessee shall perform all Pipeline Activities in a manner to minimize
disturbance fo all surface areas.

2.2.1.1.1. Construction of ice roads, snow/ice ramps, and ice work pads during
construction, operation, maintenance, and termination of the Pipeline Systern must be
approved by the Commissioner.

2.2.1.1.2. Blading or removal of the vegetative mat is prohibited except as approved by
the Commissioner.

22.2. Excavated Matenal

2.2.2.1.  Excess excavated material must be disposed of as approved by the

Comrmissioner during operation, maintenance, and termination of the Pipeline System.
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2.3. 7Zones of Restricted Activities

231 The Commissioner may restrict Pipeline Activities in fish and wildlife arcas
and in specific areas where threatened or endangered species of animals are found
breeding, nesiing, spawning, and calving, overwintering or during major migrations of

fish and wildlife.

2.4, Rig Game Movements

24.1. The Pipeline System shall be maintained to avoid significant alteration of
caribou and other ungulate movement patterns. The Commissioner may require
additional measures to mitigate impacts to ungulate movement.

2.5, Disrurbance or Use of Natural Waters

2.5.1. Pipeline Activities that may create new lakes, drain existing lakes,
significantly divert natural drainage and surface runoff, permanently alter stream or
ground water hydrology, or disturb significant areas of stream beds are prohibited unless
cuch activities and necessary mitigation measures are approved by the Comumnissioner.
2.6. Right-of-Way Traffic

2.6.1. The Lessee shall not operate mobile ground equipment on State Lands in the

Leasehold, unless approved by the Commissioner, except in an emergency that threatens

any person or property; or 1f there is a need to prevent immediate harm to any person or

property.
2.7. I essee Shall Stabilize, Revegetate and Restore Disturbed Areas
2.7.1. The Lessee shall immediately stabilize all disturbed areas of State Lands so

that erosion in excess of natural rates will be minimized. Such stabilization shall be
maintained by Lessee until the disturbed areas are Restored. The results of Lessee’s
stahilization efforts must be approved by the Commissioner.

2.7.2. The Lessee shall, as soon as practicable, Revegetate all disturbed areas of
Siate Lands. The results of Lessee’s revegetation efforts must be approved by the
Commissioner.

2.7.3. Upon completion of use of all or a portion of the Leasehold, the Lessee shall
Restore all disturbed State Lands, in accordance with a plan and schedules approved by
the Commissioner. The results of Lessee’s restoration efforts must be approved by the
Commissioner.

2.8, Renorting. Preveniion. Control, Clegnup, and Dispozal of Ol and Hazardous

Substances Discharges
2.8.1. The Lessee shall give notice of any spill, leakage, or discharge of Natural Gas

foid

Liquids or other Hazardous Material in connection with Pipeline Activities within the

Leaschold to the Commissioner in addition to other legal requirements.
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2.8.2. The Lessee shall conduct the handling of fue! and hazardous materials within
the right-of~way in accordance with the commitments made by BP Exploration (Alaska)

as contained within the North Slope Environmenial Field Handbook, dated Mav, 1997

and any future update to the handbook, so long as any future update contains the same or
a more stringent requirement for the handling of fuel and hazardous materials.

2.82.1. The Commissioner may, under unique or special circumstances, grant
exceptions to paragraph 2.8.2 on a case-by-case basis. Requests for exceptions should be
made 10 the Commissioner.

2.8, Cultural Resources

2.9.1. The Lessee shall require its emplovees, agents, Contractors and their
employees to comply with the Alaska Historic Preservation Act AS 41.35.200 while
conducting Pipeline Activities, Should any sites be discovered during the course of field
operations, the Office of History and Archasology in the Division of Parks and Outdoor
Recreation (269-8720) and the appropriate coastal district must be notified immediately
and activities that may damage the site must cease.

2.10. Hunting, Fishine. and Trapping

2.10.1.  The Lessee shall mform its employees, agents, Contractors and their
employees, of applicable laws and regulations relating o hunting, fishing and trapping.

2.11. Waste Removal

2.11.1.  All Waste generated in connection with Pipeline Activities shall be disposed
of in a manner acceptable to the Commussioner. All incinerators shall be used with

maximum precautions to prevent tundra fires.

3. Technical

3.1, Pipeline Svstem Standards

311 Creneral Standards

3.1.1.1.  All design, including selection of material, and construction, operation,

maintenance, monitoring, and termination practices emploved with respect to the Pipeline
System must be in accordance with sound engineering practice, Design Criteria and, with
regard to the Pipeline, must meet or exceed the Department of Transportation
Regulations, 49 CER, and the application and supporting documents as approved by the
Commissioner Hsted in Exhibit D.

3.1.1.2. Modifications to the Pipeline System and Pipeline Activities as described in

Exhibit D shall require approval by the Commissioner.
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EXHIBIT B

MILNE POINT PRODUCTS PIPELINE
RIGHT-OF-WAY ADL - 416172
LEGAL DESCRIPTION
WITH TEMPORARY WORKSPACE

During construction, the width of the right-of-way shall be:

Parcel 1 - A 500 foot wide right-of-way oriented with 303 feet on the west side and 195 feet on
the east side of the centerline location of the existing vertical support members (VSMs),
beginning at a point 250 feet south of the flange where the products pipeline connects to the

liktok Pipeline Connection Point (point of origin), within Section §, Township 11 North, Range
11 Fast, Umiat Meridian; then in a northerty direction for 1000 feet along the route as generally
depicted on Figure 2, Milne Point Products Pipeline Construction ROW Tie-in at Oliktok
Pipeline, attached hereto and incorporated herein.

Parcel 2 - A 185 foot wide right-of-way oriented with 75 feet on the west side and 110 feet on the
east side of the centerline location of the existing VSMs, starting 750 feet nosth of the Oliktek
Pipeline Connection Point (point of origin) within Section 8, Township 11 North, Range 11 East,
Umiat Meridian, the point being coincidental with the VSM centerline in Parcel 1;thenina
northerty direction through Sections § and 3, Township 12 North, Range 11 East, Umiat
Meridian; and through Sections 32, 31,30,19, 20,17, 8,7, and 6, Township 11 North, Range il
Fast, Umiat Meridian; and through Sections 36 and 25, Township 13 North, Range 10 East,
Umiat Meridian; to a point which is 825 fect south of the point on the VSM centerline where the
pipeline turns to the northeast to cross under the Milne Point Road within Section 25, Township
13 North, Range 10 East, Umiat Meridian; as generally depicted on Figures 2,3,4,5,and 6, Milne
Point Products Pipeline Construction ROW Location Map and Figure 7, Milne Point Products
Pipeline Construction ROW MPU Road Tntersection, attached hereto and incorporated herein.

Darcel 3 - An 800 foot wide right of way oriented 75 feet west and 725 feet east of the centerline
location of the existing VSMs, beginning at a point on the VSM centerline which is coincidental
with Parcel 2, located 825 feet south of the point on the VSM centerline where the pipeline tums
‘o the northeast 1o cross under the Milne Point Road within Section 25, Township 13 North,
Range 10 East, Umiat Meridian; as generally depicted on Figure 7, Milne Point Products
Pipeline Construction ROW MPU Road Intersection, attached hereto and ncorporated herein.

Parcel 4 - A 185 foot wide right-of-way oriented with 75 feet on the westerly side and 110 feet
on the easterly side of the centerline location of the existing VSMs, starting at a point being
coincidental with the VSM centerline on the eastem boundary of Parcel 3; then in a northerly
direction through Section 23 and 24, Township 13 North, Range 10 East, Umiat Meridian;
ending at the flange where the products pipeline enters the Milne Point NGL Module within
Section 24, as generally depicted on Figure 8 Milne Poimt Products Pipeline Construction ROW
Tie-in at MPU CFP, attached hereto and incorporated herein.
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Parcel 5 - The right-of-way shall contain a designated area for staging materials, identified as the
Texaco Prudhoe 1 Pad, adjacent to Parcel 2, with is 353 feet by 530 feet within Section §,
Township 12 North, Range 11 East, Umiat Meridian; as generally depicted in Figure 9, Milne
Point Products Pipeline Construction ROW Texaco Pad, attached hereto and incorporated here.

Conteining an aggregate of 258.60 acres, more or less. All within the Barrow Recording District.
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EXHIBIT B

MILNE POINT PRODUCTS PIPELINE
RIGHT-OF-WAY ADL - 416172
LEGAL DESCRIPTION

During Operations, the width of the right-of-way shall be:

A 150 foot wide right-of-way oriented with 75 feet on the west side and 73 feet on the east side
of the centerline location of the existing vertical support members (VSMs), beginning at a point
75 feet south of the flange where the products pipeline connects to the Oliktok Pipeline
Connection Point (point of origin), within Section 8, Township 11 North, Range 11 East, Unuat
Meridian, then in 2 northerly direction through Sections 8 and 5, T ownship 11 North, Range 11
East, Umiat Meridian; then continuing in a northerly direction through Sections 32,3 1,30,
1920,17,8,7, and 6 of Township 12 North, Range 11 East, Umiat Meridian; then continuing
northerly through Sections 36, 25 and 24, Township 13 North, Range 10 East Urniat Meridian,
ending at the flange where the products pipeline enters the Mikne Point NGL Module within
Section 24, along the route as generaily depicted on Figure 2, Milne Point Products Pipeline
Operations ROW Tie-in at Oliktok Pipeline, and Figures 3,4,5,6, Milne Point Products Pipeline
Operations ROW Location Map and Figure 7, Milne Point Products Pipeline Operations ROW
Tie-in at MPU CPF, attached hereto and incorporated hevein,

Containing 194.2 acres, more or less. All within the Barow Recording District.



B
L4
s}

A1iE

Y Tt
CENTRAL Ya
FACILITIES PAD '/

l 25 U 7 -
R N

i
!

e WEET IR ARUR
b4 ETATE

BP EXPLORATION (ALASKA) INC.

MILNE POINT UNIT
MILNE POINT PRODUCTS PIFPELINE
CPERATIONS ROW
LOCATION MAP

DATE: | SCALE: FIGURE:
October 2000 | 1" = 1.25 Miles 1 R

eI

Propossd MPU Products Pipsine | B

T




Proposed
Products

UCE

5 Exdeting
Casings |

B Eipeiing
{Ponable Pig Launchs

BP EXPLORATION (ALASKA) INC.

; MILNE POINT UNIT
| | MILNEPOINT PRODUCTS PIPELINE
Propossd MPU Products Pipsiing § - _
within Section 8, T11N, R11E, Umiat B om?&fgz: - ffi”“f& Fi@ﬁ:ﬁ‘g 2
14 of 1 ﬂm«.f;;:z.mmim‘ At



£43
At

75 Eastof

[ 78 Wasi -

L of 8o ROW Centariine
[ i i ~—
' Centariing j.0 .j
T12NRT1E, :
TIINRTIE ;
;_

75 Wast of
ROV Centeriing

75 Eagtol o L
ROW Centerling R =

:

EXPLORATION (ALASKA) INC.
MILNE POINT UNIT
MILNE POINT PRODUCTS PIPELINE
OPERATIONS ROW
LOCATICN MA
DATE: |  SCALE: | FIGURE: |

October 2000 | 1" = 1400 Feat | 5 f47 |

15 of 12 e A8 AR ARTY

U BN T Bk

o

| Point of Origin




75’ West of

ROW Centariing 1

‘Parcal 2| - il
" Y >y
[
i > ‘
« T -
20 . 2
110" East of 5 A o

7 ROW Centerling

——— &
i e Al e

o

Rl

)

Proposad MPU Products Pipaline

Froposad Conshruction ROW
78 West- 110’ East

M -

R INCD

BP EXPLORATION (ALASKA) INC.

st

MILNE POINT UNIT
MILNE POINT PRODUCTS PIPELINE
CONSTRUCTION ROW
LOCATION MAP

EIGURE:

DATE: | SCALE | -,
g

Cetober 2000 1% = 1400 Fest | 4

16 of 1%

e R AR reiad MO



kN

75 West of

ROW Canterling

—

Lo,
S
VA iy ot
1 N L
¥ v i
i
<
-

Proposed Operations ROW L
75 Wast- 75" East [

3

BE N TH B

BP EXPLORATION (ALASKA) INC.

MILNE POINT UNIT
MILNE POINT PRODUCTS PIPELINE
OPERATIONS ROW

LQCATiOM MAP

DATE: . SCALE: L RIGURE:
October 2000 | 1" = 1406 Fest | 5 L4573

e ARARArewd 40T



MPU Products Pipeling

M

roncsed

PO

ns ROW

44,
i

g

i

rcpcssd Oper
West - 75" East

=
o

PLORATION (ALASKA

F
7

i

75" West of
BOW Centar

ING
i .

)

BF EX

POINT UNIT

MILNE
LNE POINT

LINE

FE

PRODUCTS Fi
ATION

[l

S HOW
ATION MAP

QBER

LOC

FIGURE:

5 RIZ

vt LAt Asry

SCALE

DATE
Cctober 2000

1400 Fast

1"




o —"if!" i ;
i gﬁ%ﬁzﬁ%‘
osed Froducts Pipeline
oriable Pig Receiver

\?w e
Burisd % -
Fowerline| \%
|6 Existing, \
| Casings N
A
\\
\
Proposed \
Products
Pinaline |
r»—’”’/“ﬂ.\ ~

BPF EXPLORATION (ALASKA) INC.

MILNE POINT UNIT
MILNE POINT PROBUCTS FIPELINE

\ :
) OPERATIONS ROW
mmmmm Proposed Operations ROW 3 TIEIN AT MPU CFP
75 Wast - 75 £ast o : ;
Proposed MPU Froducts Pipeling |7 ¢ ¢ DATE: SCALE: | FIGURE:
' i i \( Qciober 2000 1" = BY 7 Jﬁ@i‘é

14 ~F 15 med R4 Rt 010



GUARANTY OF THE STANDARD OIL COMPANY

THE STANDARD OIL COMPANY {"Guarantor"), an Ohic corporation with an
address of 200 East Randolph Drive, Chicago, lllinois 60601, at the request of a wholly owned
subsidiary, BP TRANSPORTATION (ALASKA) INC. ("BPTA"), as the managing partner of the
Milne Point Pipe Line Company, as 2 91.19 -percent owner, and the OXY Milne Point Pipe Line
Inc. as a 8.81-percent owner and in accordance with that certain Right-of-Way Lease for the
Milne Point Products Pipeline, ADL-416172 ("Lease"), effective as of October 10, 2000, by and
between the State of Alaska ("the State"), acting by and through the Commissioner of the Alaska
Department of Natural Resources {herein "the Commussioner"}, and BPTA, to which a form of
this Guaranty is attached as Exhibit "C", hereby irrevocably and unconditionally guarantees to

the State the full performance, fulfillment, and satisfaction of all of the duties, obligations, and

liabilities of BPTA arising under or pursuant to the Lease.

If for any reason any duty, obligation, or Hability of BPTA under the Lease is not
performed, fulfilled, or satisfied by BPTA within the time or in the manner required, Guarantor
shall perform, fulfill, or satisfy {or cause to be performed, fulfilled, or satisfied) each of such
duties, obligations, and liabilities; provided, however, that (1) the State must first make demand
upon BPTA before making demand on Guarantor, (2) if BPTA in good faith denies that any such
duty, ebligation, or Hability exists or has not been performed, fulfilled, or satisfied by BPTA
within the time or in the manner required, BPTA may exhaust any and all appeal rights available
under the Lease, 11 AAC 02, the applicable rules of court, and any applicable law before the

State may demand performance, fulfillment, or satisfaction from Guaranter, provided, further,

GUARANTY OF THE STANDARD OIL COMPANY - Page 1 of 7
Milne Point Products Pipeline, ADL 416172

oL %



that Guarantor shall be entitled to the benefit of any stay obtained by BPTA under Alaska law,
including but not limited to a stay obtained under 11 AAC 02 or any Alaska rule of court but
specifically excluding a stay imposed under bankruptcy law, and (3) Guarantor shall be emiﬂéd
to any and all benefits arising by virtue of any defense, sat-off, counterclaim, or cross-claim
available to BPTA except failure of consideration or bankruptcy of BPTA (collectively
hereinafter referred to as "defense™) except that Guarantor shall be bound by any prior judicial

determination, if anv, concerning any such defense asserted by BPTA.

Guarantor agrees that this Guaranty shall not be discharged. limited, or reduced
except by complete performance of the duties, obligations, and liabilities of BPTA guaranieed
hereby or upon the full and complete replacement hereof with a guaranty in substantially the
same form executed by a guarantor accepted by the Commissioner pursuant to the terms of the
Tease. The Guarantor shall not be discharged or released by reason of the discharge of BPTA in
bankruptey, receivership or other proceedings, a disaffirmation or rejection of the Lease by a
trustee, custodian, or other representative in bankruptey, a stay or other enforcement restriction,

or any other reduction, modification, impairment or limitations of the liability of BPTA.

Guarantor shall provide the Commissioner 60 days notice prior (o any
consolidation or merger of Guarantor with or into any other corporation or corporations (whether
or not affiliated with the Guarantor), or successive consolidations or mergers in which the
Guarantor, or its successor or successors shall be a party or parties, or any sale or conveyance of
all or substantially all of the property of the Guarantor to any other corporation (whether or not
affiliated with Guarantor). This guaranty extends to any assignee, transferee or other party who
receives an intersst in the Lease, to any extensions or renewals of the Lease, and to any term

established by reason of the holdover of BPTA, ot its assignees, transferees, or other receiving

GUARANTY OF THE STANDARD OIL COMPANY - Page 2 of 7
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party, unless the Commissioner determines under Section 25(b) of the Lease that another

guaranty or security sufficient to protect the public interest has been provided.

The provisions of the Lease and other state authorizations identified therein may
be changed as allowed by law without the consent of or notice to Guarantor and this Guaranty
shall guarantee the performance of the Lease as changed. Guarantor warrants that it has adequate
means to obtain from BPTA ¢n a continuing basis information concerning the Lease and other
authorizations identified therein and that it is not relying upon the State to provide such

information, now or in the future.

This guaranty shall not be affected by the State's delay or failure to enforce any of
its rights except to the extent such delay or failure gives rise to a successiul defense asserted by

BPTA.

b

If the Lease terminates and the State has any rights against BPTA with respect to
any duty, obligaticn, or liability of BPTA arising under the Lease, the State can enforce those

rights against Guarantor pursuant hereto.

Guarantor walves any right it may have to require the State to proceed
against or exhaust any bond or other security that the State holds or may hold from BPTA or
pursue any other remedy in the State's power. Until all of BPTA's obligations under the Lease
have been discharged in full, Guarantor has no right of subrogation against any bond or other
security that the State may hold. Guarantor waives all presentments, notices of dishonor, notices
of nonperformance, demands for performance except as specified herein, protests, notices of

protest, and notices of acceptance of this Guaranty. The Guarantor subordinates any and all

GUARANTY OF THE STANDARD OIL COMPANY - Page 3 of 7
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claims which the Guarantor has or may have against BPTA by reason of subrogation for
payments or performances under this guaranty or claims for any other reason or cause. The
Guarantor agrees not to assert any claim which it has or may have against BPTA, arising from the
Lease, including claims by reason of subordination under this guaranty, until such time as the

pavment and other obligations of BPTA to the State are fully satisfied and discharged.

The Guaranior hereby waives any defense based upon any act or omission of the

glivence or bad faith, which

=
ol

State, except to the extent such acts or omissions constitute ne

materially increases the scope of the Guarantor's risk.

This Guaranty shall be interpreted, construed, and enforced in accordance with the
laws of the State of Alaska. Venue for any civil action relating to this Guaranty shall be in the

Third Judicial District, State of Alaska.

This Guaranty shall be binding upen the Guarantor and the successors and assigns
of the Guarantor and shall inure to the benefit of the State and its successors and assigns. No
assignment or delegation by the Guarantor shall release the Guarantor of its obligations under

this guaranty, except as provided by the Lease.

All notices required or permitted to be given pursuant to this Guaranty shall be in

writing and shall be addressed respectively as follows:

ruarantor:  The Standard Oil Company

GUARANTY OF THE STANDARD OIL COMPANY - Page 4 of 7
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200 East Randolph Drive

Chicago, Illinois 66601

Atm:  Secretary, Daniel B. Pinkert
Facsimile: (312) 856-4091

Telephone: (312) 856-3025

The State: State of Alaska
Department of Natural Resources
State Pipeline Coordinator’s Otffice
411 W, 4% Avenue, Suite 2
Anchorage, Alaska 99501-2343
Facsimile: 907-272-0650
(Telephone: 907-271-4304)

All notices shall be given (a) by personal delivery to the addressee, (b) by electronic
communication, with a confirmation sent by registered or certified mail return receipt requested,
or (¢) by registered or certified mail return receipt requested. All notices shall be effective and
shall be deemed delivered (a) if by personal delivery, on the date of delivery if delivered during
normal business hours or on the next business day following delivery if not delivered during
normal husiness hours, (b) if by electronic communication, on the next business day following
the day of receipt (said day of receipt being the day of receipt at the office of the recipient) of the

electronic communication, and (¢) if solely by mail, on the next business day after actual receipt.

GUARANTY OF THE STANDARD OIL COMPANY - Page 5of 7
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This writing is intended by the parties to be the final expression of this Guaranty,
and is intended as a complete and exclusive statement of the terms of this Guaranty, There are

no conditions to the full effectiveness of this Guaranty other than those contained herein.

EXECUTED this 10® day of October, 2000, but effective for all purposes as of

the effective date of the Lease.

ATTEST THE STANDARD OIL COMPANY
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STATE OF ILLINOIS
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THIS CERTIFIES that on the
, the foregoing instrument was acknowledged before me by

Domere 2 :
L dnntal §7 {s.0, [

Ve {(Piiaife of THE STANDARD OIL COMPANY, ap /rlu

corporation, on behalf of said corporation.

GIVEN UNDER MY HAND and ofﬁcmi seal the day and year last above written.
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