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Offered by the Commissionsrt of the Department of Natural Resources ©n
hehalf of the State of Alaska, naving pursuant to A.S. 38.35.100 that
a pipeline yight-of-way lease may be offered to the applicant which
applied for a pipeline right-of-way lease across state lands under
A.9. 38.3% for the Endicott Pipeline Namely:



RIGHT-OF=-WAY LEASE

This leasse iz entered into and made effective as of fhis Sth
day of AUFUST . L9 gp , Dby the State of Alaska
{hereinafter referrsd to as the State), acting through the
COMMISSIONER of the Department of Natural Resources or her
designee (hereinafter referred to as the COMMISSIONER) . and BV
the:
ENDICOTT PIPELINE COMPANY

(hereinafter scmetimes referred +to as +the LESSEE or the
COMPANY )

7+ is the intent of the partie

that, in the performance of

ries
this lease, the following srinciples shall apply:
ij by - <
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Tn the construcition (i

including, but not limited to,
design), operation, malnt

enance (including, but not
limited to, & continuing and reasonable progral of
preventative malnten nce) and terminaticn of the
DIPELINE, LESSEE shall employ the Dest practicable
rechnology available and use all practicable means
and measures to preserve and protect the environ-
ment, as provided in this

L L

e

r

The parties shall protect environmental amenities
and values within the practicable bounds of economic
and technical feasibility and in accordance with
zoplicable State pollcies. In 80 doing., the parties
shall take into account, among other considerations,
the following:

fa) The bpenefit or detriment o0 pPErsons, property
and the environment that may DLE anticipated to
result from a proposed courss of conduct.

{p)  The particular environmental, technical and
ccoremic bhenefits or detriments reasonadly
expected to flow from & oroposed course  of
conduadt.

ESSEE shall manage, supervise, and implement the

construction, operation, malnténance and termination

~f =he PIPELINE in accordance with the best oractls
caple engineering technology available, particulariy
with regard to permafrost and seismic areas,., Lo the
sxtent allowed by the state of the =rt and the
development of technology. iIn the gexarcise of these
functions, LESSEE consents and snall supmit O such



review, inspection., and sompliance procedures relat—

ing Lo ~ongtruction, operation, malntenance, and

cermination of the PIPELINE as are provided for in

+his lease and cother applicable authorizations.

L. Grant of Right-of-Way

A Sursuant to the provisions o0f AS 36.3%5, the
Aleska Right-of-Way Leasing Act, as amended, and for and 1n
consideration of the annual rental fee prescribed in Section 2
nereof and +the covenants hereln contained tc be kept and
performed on the part o vhe LESSEE and subject to the condi-
ticng and reguirements herein contained, the State nerebdy
grants to the LESSEE, for the period of limited duration
prescribed in Sectlion 2 nereof angd for ths purpose prescribed
in Subsection “c* of this section, 2 right~of-way for &
SIPELINE with its RELATED FACILITIES {such PIPELINE and
RELATED FACILITIES being hereinafter referred to as the
“oTPELINE SYSTEM"), the width and location thereof being
sub+ect to the provisions of gubhsection "d" herecf, across,
through and upon Stat tand now owned (hereinafter sometimes
refer-ed to as “State land"), along the general route of the
DIPELINE shown in Exhibit B sttacned hereto and the related
facility site location drawings attached hereto as Fxhibit C.
The grant made hereby is for:

e als il oy e e e e LTI SN R AT RRTY
ENDICOTT PIPELINE COMPANY

o. This grant is made subject to (i} all applic-
aple laws and regulations of the State of Alaska, and (1i) any
valid ewxisting rights in the lands subject to the right-of-

WEY .

o The Rignt-of-Way is granted for the purpose of
she copstruction, operaticn, maintenance and termination of
sne OIL cransportation PIFELINE consisting of one lins of 1e”
Aiameter pilpe and 1ts RELATED FACILITIES. ESSER shall not
use the Right-of-Way or the land subject thereto for any other
curoose and shall not Jocats oOr construce any other pipelines
{including Llooping iines) or other lmprovements within the
Right-oi~Way without prior vritten approval of the COMMIS-
SIONER. The PIPELINE must 5Se used for only the traneportation
sF OTL, and 1t must not be used for any other DUrpose without
the priory written approval of the COMMISSIONER. The LESSEED
shall not allow any cther person or musiness entity to use the
right-of-~way fnr the purpose set forth in this action.
Nothing in  this subsesction i intended to (1) emcuse O
preclude LESSEE from complylng with 1ts obligations under
section 4 of this lease, O (2) preclude LESSEE £rom employing
agents or contrachtors ey effect construction, operation,
saintenance or termination of all or any part ©of the
pIPRLINE.




g {1} During construction of the PIPELINE and
prior to the exscution of the release of interests in the
Right-cf-Way provided for in paragraph (2) of this subsection,
the widzh of the right-of-way shall be three hundred {300)
fegt adiacent to the existing plpeline corridor from Alyeska
pump Staticn No. 1 to the Prudhoe Bay Unit’'s Drillsite No. 9
and fifteen hundred (1300) feet from Drillsite No. % to the

Main Production Island., except that the dimensions
right-of~-way £or RELATED FACILITIES shall be as approved by
the COMMISSIONER and as set forth in Exhibit <

herets.

{2) HNo later than one vyear following the
commissioning of the PIPELINE SYSTEM, LESSEE shall exscute and
deliver to the State, & release of all interest in (1) those
portions of the Right-of-Way for RELATED FACILITIES not
required for operation and maintenance of the PIPELINE after
construction, Lincluding all construction staging areas, and
{2} those port;gns of tﬁe Right—of~Way exceeding one hundred

fifty (150) feet in Nld from Alyeska Pump Station No. 1 to
the Prudhoe Bay Unit's illsite No. 9 and those portions of
the Right-oi-Way efceﬂﬁi g five hundred (300} feet in width

from Drillsite No. 9 to the Main Production Island. except
that at such locations where LESSEE has reguested authority
from the COMMISSIONER to retain a wider right-of-way and the

COMMISSIONER has found and recorded the reasons for his
finding that in This Jjudgement a wider right-of-way is
necessary to protect the environment or public safaty, the
width of the Right-of-Way which LESSEE retaine may exceed the
limits set forth in this subsection 1n accordance with the
COMMISSIONER ‘s finding.

=N Within one vyear following the commissioning of
the PIPELINE SYSTEM, LESSEE shall survey and provide adeguate

monumaentation as the MOMN*SSEQ§ER may reguire to locate and
describe the Right-of-Way and the LESSEE shall file (1)
Proof of construction of the PIPELINE 1in accordance :

i i
orovisions of this lease and the applicable regulations of the
Department of Naturzl Rescurces and the Department of Trans-
portation and Public Facilities: and (2) & map, or maps Or
surveyv, approved by the COMMISSIONER showing the £final "as
puilt” location of the completed PIPELINE, including the final
lLocations of all nhurised and above ground improvements the
centerline of the Right-of-Way, as definitely located, and.
referenced 4o the centeriine, and the boundaries £ the
Right=of-} definitely located.

. 211 construction activities within oh Fight-

Si=-Way must
COMMISSTIONE




2. Durstion of Right-of-Way Grant

<

a. The grant nhereby made of the Right-oci-Way shall
come to an end and gxpire on May 2, 2004, 12:00 neoon, Alaska
s i~ ' N
A e -

Standard Time unless Dbefore hat date 1t is released,
abandcned, or otherwise terminated pursuant to the provisions
of thig lease or of any applicsable law Or regulation.

D. Upon the expiration o the initial or any
supseguent grant of the Right~of-Way, or its earlier relin-
guishment, abandonment. ©Or other terminatiocn, the provisions

of this lease, to the extent applicable, will continue in
cffect and will be binding on the parties, thelr successors or
assigns, until they have fully performed their respective
obligations and liabilities accruing bpefore or on account of
the expiration, or the prior termination, of the grant.

C. The COMMISSIONER will upon reguest of the
LESSEE renew the lease for additicnal periods up to ten years
cach, so long as the PIPELINE 1s in commercial operation and
she LESSEE is in full compliance with State, Federal and loczl
laws, including bput not limited to State law pertaining to
regqulaticon and taxation cf the PIPELINE SYSTEM.

Lny subsasguent conveyanoe, transfer
isposition of any right, title, or interest in the Bt
=

21 e land
or any part thereof, burdenad DY and subservient to thi
lease, will, to the extent allowed by law, De subjisct L0 the
ight-of-Way and the orovisions of this lease, including
LESSEE's right to renew the lease under Subsection "o of this

3. rental

2. Construstion Phase -~ The Lessee shall pay to tne
State eguali annual payments in the amount of $1G6,843.00
during the period of pipeline construction. Said payments are
due on or bpefore the 5th day of august beginning 1in
the year 1% &84 .

o
construction,
Fight~oi-Way 2]
3%, paragraph (2 a DEYTments =
amount of §66,719.00 . 8zid payments shall commence on
the nert anniversary date followlng the lessee's filing of tne
Lelease of Right-of-Way Interests. As used in this secticn 3,
she anniversary date shall be the day and month set fortn In
supsection 3{al.




[ Q)

{2} The firs
Lesses under subsechl
T

amount which reflects any over payvment {or the period

from the date of filing of the release of right-of-way

interast o the next subseguent anpniversary date. The
- .

amount of reducticon shall b
the following formula:

fod

» = the number of days for the period from the date of filing
of the Release of Right-of-wWay Interest to the next
supseguent anniversary date;

n the rental payment year for which

al was made:

3
|

= the difference, in dollars, between the annual payment
1 graph 3({az) and the annual payment under
(i

Lessees subsaguent rental payment obligations shall not
commence until overpayments have been fully credited.

{3) The last annual rental pavmant by lesses
under subparagraph 3} the amount
calculated according te the formula (C/366) X D, where:

5 o= the amount of annual rental pavment for the vear snding
on the last anniversary date under this lease.

T The annual rantal payment setforth in
subparagraphs 3a and 3b are subject to au;asn ient at Live-year
intervals and charges or adjustments shall be based upon the
reappraised falir market rental value of the land.

o Rental payment due in subsecticons a and D of
+nis secotion shall be tendered to the Department of Watural
Resources, Division of Land and Water mdhaﬁﬁmenv, 420 erncr“
Way, Fairbanks, Alaska 9970%.: <Checks or payments De
made pavable to the Department of Revenue.
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d. it will accord at all reasonable times and
places to the State and its authorized agents and auditors the
right of access to lts property and records, oOr iLnsgspeciion of
its property, and of examination and copying of those
records;

& it will provide connections, as determined by
the Alaska Public Utilities Commissiocn, under AE 42.06.340, to
facilities on the PIPELINE subiect to the lsase, on State
land, for the purpose £ delivering CRUDE OIL to persons
(including the State and its political subdivisicns) contract-
ing for the purchase at wholesale of CRUDE OIL transported by
the PIPELINE when reguired by the public interest:

f. it will, notwithstanding any other provisions,
srovide connections and interchange facilities at State
sxpense at such places the State considers necessary, 1f the
State determines to take a portion of Llts rovalty or taxes 1
GLL:

g it will censtruct and operate the PIFELINE in
accordance with applicable State laws and lawful regulations
and orders of the Alaska Public Utilities Commission:

F. it will, at its own expense. during the term of

{1} maintain the leasehold and PIPELINE in
good repalr:

(2] promptly repalr or remedy any damage to
the leasenocld: and o

{37 popromptly compensate for any damage to, OF
destruction of, property for which the
LESSEE iz liable, regulting from damage o
or destruction of the leasenold or
PIFPELINE:

i. it will not transfer, assign, or dispose of 1In
any manner, diresctly or indirectly, or by transisr of control
of the carrier corporation, ilts interest In the Right-of-Way
Tease, or any rights under this lease or the PIPELINE SYETEM
subject to this lease to any person (including subsidiaries,
narents, and affiliatves of the owners}, except to the axtent
that the COMMISSIONER, =after consideration of the protection
5¥ the public interest {including whether the proposed Lrans-
feree 1is £ willing and able 4o perform the transportation
cr other oroposed in & manner that will reasonably pro-
tect the , property and general welfare of the people of
Alaskai, rlzes. T COMMISSIONER will not unr=asonably
withhold consent 0o the fransfer, assignment or disposal;




G it will file with the COMMIESIONER a written
sppointment of a named permanent resident of the State to be
its registered agent in the State and to receive service of
notices, regulations, decisions and crders ot the
COMMISSIONER: 4if it falls 4o appoint an agent for sarvice,
service may bz made upon the LESSEER Dy posting a copy in the
0ffice of the COMMISSIONER and £iling a cepy of 1t in the
Offica of the Lieutenant Governcr and by malling & copy to the
LESSEE's last known address:

[ the applicable law of the State will be used in
resoliving guestionsg of interpretation of the lease;

1. the granting of the Right-of-Way Lease 1s
subject to the express condltion that the exercise of the
rights and privileges granted under the lease will not unduly
interfere with the management, administration, or disposal by
the State of the land affected by the leases, and that the
LESSEE agrees and consents to the occupancy and use by the
State, its grantees, permittees, or other lessees of any part
of the Right-of-Way not actually occupied or reguired Dby the
PIPELINE for the full and safe utilizatvion o©f the FPIPELINE,
for operations incident to land management, administration, or
disposal:

ill o SRR lisb Y
property  damage insurance from & company llcensed Lo do
DUSiness in  the State, or furnish other security or
undertaking uwpon the terms and conditions the COMMISSIONER
considers necessary 1if the COMMISSICNER finds that the net
assets of the LESSEE are insufficient to protect the publlc
from damage for whigh the LESSEE may be liable arising ocut of
the constructicon, operation, maintenance, or termination of
the PIPELINE EYSTEM.

. Guaranty

2, If the COMMISSIONER finds that fthe nst assels
of tne LESSEE are insufficient to protect the public from
damages for which the LESSEE may be liable arising out of the
construction, operation, maintenance, or termination of the
BIPELINE, the COMMISSIONER may require the LESSEEL to delliver
to the COMMISSIONER a 1id and unconditional guaranty o©f the
full and timely payment of all liabilities and obligations of
the LESSEE to the State under or in connection with the
tease.




o It is recognlzed that & proposed guarantor of
the LESSEE may be a corporaticn f{or an individusl stcckholdsr
thereof). a partnership {¢r an individual partner thereof), an

=
association that is

authorized and empowered to sue and be
sued and to hold the title to property in its own name (or an
individual associate thereocf), a Jolnt stock company that is
authorized and empowerad ito sue and be sued and to hold the
title to property in its own name (or any individual partici-
pant therein), o©r a pusiness trust (or any individual settlior
therecf), and may or may not directly or indirectly own a

legal or beneficial interest in the LESSEE whose liabilitzies
and obligations ars sought to be guaranteed. Any payment made
under or in respect of any such guarantee or under this lease
shall not deprive any party of the rights to contest in good
faith the obligation to make sucgh paymant and Lo recover such
oayment.

C Each guaranty must e satisfactory to the
COMMISSIONER in all respects including, without limitation,
the form and substance of fthe guaranty ©r to regulre a change
or substitution of guarantors., the financial capability of a
proposed guarantor, the availability of such guarantor to
service of process, the availlability of the assets of such
guarantor with respect to the eniorcement of Jjudgments against
the guarantor, and the number of guarantors that will be
necessary to guarantee all of the liabilities and oblligations
which will e covered by a particular guoarapty: provided,
howaver, that the COMMISSIONER ghaell not unreasconably withhold
his approval with respect Lo a guaranty or guarantor. The
guaranty set forth at Exhibit E attached hereto, when executed
by the the Standard CL11L  Company., satisfies all of the
provisions of this Section 5.

d. The COMMISSIONER will have the right at any
time, and from time t©o time, to regquire the substitution and

var £ CED the event that either an
tan g ' forceable,

O Turisdicticn oOr
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the COMMISSIONER and through the stipulations attached as
Exhibit A for review and approval by the COMMISESIONER hefore
construction.
7. Rezervation of Certaln Rights to theg State

a. The State reserves and will have a continuing
and reasonable ricght of access to any part of the lands
{including the subsurface of, and the air space above, such
iands) that are subject to this lease, and a continuing and
reasonable right of physical entry to any part of the FIPELINE
right-of-way, for inspecticn or monitering purpcses and for
other purpose or reascon that 1ls reasonably consistent with any
right or obligation of the State under any law or regulation,
this lease, or any other agreement, permit or authorization
relating in whole or in part to all or any part of the
PIPELINE.

in
Sub 5]
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“The State Thereby expressly saves, excepts and
reserves out of the grant herepy made, unto itsell,
its LESS igns forever, all
Olls, g fissionable
materials, fomssils of
SVery lfame, Rin and which may e Lo
or upon said lands oove descriped, or any part
rnerenf, and the right to explors the same Lor such
OILls, gases, coal, ores, minerals, fissionable
materials, geothermal resources, and fossils, anc iz
2150 hereby expressly saves and reserves out of the
grant hersby made, unto  itself, its LESSEEs,
successcers, and assigns forever, the rignht Lo enter
by itself, 1ts or +4heir agents, attornays, and
servants upon said lands, or any part Or parts
thereof, at any and all times for the purpose of




spening, developing, drilling, and working mines or
wells on these or other lands and taking out and
removing thereirom all such CILs, gasss, coal, ores,
minerals, fissionable materials, geothermal
rescurces, and fossils, and to that end it further
expressiy reserves out of the grant hersby made,
unto  ltself, its LESSEES, successors, &and assigns
forever, the right by 1ts or thelr agents, sarvants
and attornevs at any and all times to erect.
congtruct, maintain, and use all such buildings,
machineary, ROADS, PIPELINES, powerlines, and
railroads, sink such shafts, drill such wells,
remove gsuch s0I1L, and to remain on sald lands or any
part theredf purpcses and to

r the foregoing pu
£

£
coupy as much of said lands as may be necessary or

convenlent for guch parposes hereby eXApressly
reserving to itself, 1ts LESSEEE, successors, and
assigns, as aforesald, generally all rights and
power in, to, and over sald land, whether herein
expressed or not, reasonably necegsary or convenient
to render Dbeneficial and efficient the complete
enioyment oI the property and rights hareby
axpressly ressrved.”

G There L1s reserved to the State the right to
grant additioconal permits, leases or easements for rights-oi-
way or other uses to third parties for compatible uses on. oOr
adjacent to. the lands subject to the Right-oi-Way: provided
tnat =such grant shall not unreasonably interfere with the
rights under this lease. Before the State grants additional
right~cf-way permits, leases or easementis for compatible uses,
the Siate will notify LESSEE of its intenticons and shall
consult with LESSEE bpefore taking final action in  that
regarc.

£ Stete Expenses

shall all
Teass ed oy hiis
lezse, moOnitoring construction to
design revisw), and terminavio the
FLP PEM. The COMMISSION 286
Lo assure tnat unnscessa nnel
and expenditure of Iu

e Reimbursement provided for in this sscition and
in Section 9 below must pe made for esach guarter ending on the
tast day ©of HMarch, June, Septembdar, and Dacemnbar. On or
pefore the o0th aftsr the close of each dguarter. the
COMMISSIONER will submit to the LESSEE 2 written statement of

11
4k




any costs Lnourred by the State during that guarter which are
rermbursable. This statement may be supplemented within 60
days efter the end of a fiscal vear for costs incurred in that
yvear but Dy sxcusable naglect not previously submitted.

C. The LESSEE wil
ite own expense, reasonable audits by auditcrs or acc

o)
designated by the LESSEE of the books, records and documents
of the State relating to the items on any particular statement
that must be submitted 1in accordance with the procedurs out-
lined in Subsection "b" of chis section, at the places where
such books, records and documaents are usually maintained and
at reasonable times; provided, however, that writtsn notice of
a desire to conduct such an audift must be given to the
COMMISSIONER: (1, at least 15 days prior to such audit; and
(2} by not later than the 180th day after the close of the
quarter for which the books, records and documents ars sought
o be audited: and provided, further, that any such audits
must e completed within two years after receipt by the LESSEED
of the statement containing the ltems to be azudited.

ez the State to maintain
n those usuvaliy maintain—
ds and documents reason-

d. Nothing herein reguir
nooks, records or documants other tha
gd by it, provided such books, r

s

ably segregate and identify the costs for which reimbursement
is reguired by this sectlon. Such books, records and Jdoou-
ments must De preserved or causad to be preserved for a period
of at least two years after the Stete submits a statement for
relmpursement based on such books., reccords and documants. The
zuditorg or accountants designated by the LESSEE will be given
reascnable access to, and the right to copy,., at thelr siypenss,
all such books, records and documents.

IR The LESSEE shall pay to the State the total
amount shown on each statement by not later than the 20zh day
following the of » guar hich the statement
relates; oprovid that L E, decides o
dispute any Lt £ nt, the LESSED
o or bDefore ] L iz due  and
payable, shall gilve the COMMISSIONER written notlce of =ach
item that is disputed, accompanied py a detalled explanation
of its oblectiocon, or written notice of esach Ltem to De
zauditad, and shall he 5t : for it ems
that ars not disputec T LESBER
shall give the U £ the
complaticon of « being
sudite: a L more
than 3 af after
notice < ER and
bhe LI 11l 2, all
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ro Prevent or Abate
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2. The LESSEE shall prevent o, if the procedure,
activity, event oY condition already exists or has occurred,
shall abate, as completely as prac ~ieable, using the best
practicable technolegy available, any physical oOr mechanicsal
orocedurs, activity. svant or conditicn, existing or socourring
at any time: (1) that is susceptible to prevention or 2abatées
ment: (2) that arises out of, or could affect adversely, the
construction, operatlon, maintenance or Gtermination of all or
any part of the PIPELINE: and (3) that causes or threatens to
cause {a) a hazard to the safety of workers or to the public
healtn or safety [(including put notc limited to personal injury
~r Loss of life with respect Lo any persen or persons) or (b}
sericus harm or damage to the environment {incliluding but not
limited to water and alr guality, areas of vegetation or tim-
ner, fish or other wildlife nopulations, or their habitats, OF
any other natural resource’ .

. The LESSEE shall cause lts respective agents,
employeas, contractors and subcontractors (at any tier) to
shserve and comply with the foregoing  provisions of thisg

section.

12, Temporary Suspension Orders of the COMMISSIONER
2. The COMMISSIONER may at any time srder the
cemporary suspension of any or 211 cconstruction, OpSeration,
maintenance or termination activities of LESSEE, i1its agents,
employess, contractors or subcontractors f(at any ftier) in
connection with the PIPELINE, 1f
(1) an immediate temporary suspension of such
activities is nescessary to protect (2} public health
or safety (including, but noc limited to, personal
injury or loss of life with respect to any person oo
sersons), or (B} the environment from immediate,
serious and irreparable harm oy damage {inciuding,
nut not c5, narm or damage o water and air
suality, areas of vegetation, fish or other wildlife
populations, or thelr habitats, or any other natural
resource); or




{27 The L
contractor

te L

r subccntracters |
fa2iling or refusing, or have falled or refused, ¢
comply with or observe (A} any provision of this
lease necsssary o protect public health, safety or
the environment, or (8) any  orde of the
COMMISSIONER implementing any $uch pProvigions oE
this lease or of any  agreement, permit  or
authorization that shall have besn duly approved,
issued or granted py the COMMISSIONER in connectior
with all or any part of the PIPELINE,

o Tn the event a temporary suspension order 1is

sued with respect to construction zomivities of the PIPELINE

the PIPELINE SYSTEM, the order will be issued DY the
at ol i

the site of any activity, to a fleld
cive of the LESSEE and will specify:

(1) the specific construction activity or activit-
ies which must be stopped;
{z} remson for issuance of the order, including
cr ) erious and 1mmediate
o

cessation of & par-

{3 name of the designated field representative
e COMMISSIONER issuing the order:

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

rime and date of the order, and the s:it

& £
he construction activity at  which it 1S

L
ot
R
jug
b

7175 fal TOOT TIT Ty 1 v i T Pag g wl i Y
T The COMMISSIONER will give the LESSER such
Ty am P =) T -y eI e M Ty YUY e . - AL ooy
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practicable. I circumstanceas ¢ COT ] wildk
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disouss with the LIESHLh berore apporopriate
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measures to (1} immediataly m Gr
\ .. s N N =
rnreataened harm that w1 the T = of the
5 % -3 . - E— T g
order or (2} effect complliance r order
whnicnever is applicable.
B — - N £ 3 e ) y
4. After a LempoyYary suspensi ocréer nas oeen
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civen by the COMMISSIONER, the LESSEL shal. promph iy COomMplYy
with =zll of the proviszions of the order and shall not resume
L
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any activity suspended or curtalled thereby 2xCept 43 provided
, : . o . N
in this leass O Qncery oourt orcer.
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2, Any temporary suspension order which,., in an
emergency, 4is glven orally shall be confirmed in writing.
Fach written order or written confirmation of an order must
set forth the reasons for the sugpension. Each temporary
suspension order must o9 timited, insofar as 13 practlicable,
+o the particular area OrU zetivity that is or may be affected
py the activitlies or conditions that are the basis <2f the
order. Each order will be sffective as of the date and time
given, uniess it specifies otherwise. Each order will remain
in full force and effect until modifled or ravoked in writing
by the COMMISSIONER.

£. Resumpticn of any suspended activity will be
promptly authorized by the COMMISSIONER in writing when he 1is
catisfied that (1) the harm or threateéned harm has besen abated
or remedied, or {(2) the LESSEE has effected, or 1s ready

I
+5 effect compliance with the provision or

willing and able t f
srder, whichever is applicable.

G hny tempoOrary suspension order that is given or
issued in accordance with this section will be subdect to the
provisions of Section 14.

2. If by & temporary Suspension order iggued
suant o Section 12 of this lease, the COMMISSIONER
sraered +the suspension of an activity of  the LESSELD,
LESSEE may at any time thereafter £ila with the COMMISSION
reguest for permission Lo resume that activity on the or
chat +the reason for the suspensicn no longer exists.
reguast must contain 4 st atement, undsr oath, of the £
which i the LESSEE's view  SUppCrt the propristy
resumpricon.

o The COMMISSIONER shall render a decis
gither granting or denylng the request, within three day
she date that the reguest i1s  filed with Thime if
SOMMIGSIONER does not render dacizion within that fime
reguast 1 pas considered denied and the LESSEE may appe
the O IONER as provided in Section 14. S

i4.  hppesl Procedursa

& Appeals from temporary SUSpension orders of
COMMIZSIONER né appeals from denials of  resumpticon
suspended activities:
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{13 the LESSEE may  appeal Girectly to  the

COMMISSIONER or review of (A) y temporary

suspension order 1ssued DDy the COMMISSIONER under

Section 12 of this leese: and {(B) any denial by the

COMMISSIONER of a  reguest for resumption of
te

=
£
ie

activities suspendsed under such Lemperary suspension
order. The LESSEE shall file a notice of appeal for
review within 10 davs after the effective date of

the crder or denial being appealed. T
set forth with particularity the or

heing appealed. Te perfect an appeal, the LESSEE
shall promptly file with the COMMISSBIONER a
cstatement of facts and the law the LESSEE wishes to
present to justify modification or reversal of the
crder or denial. A1l statements of facts must be

under oaths

{2) except as provided hereafter in this section.
the COMMISSIONER shall decide the appeal within 10
days from the date the COMMISSIONER receives notice
from the LESSEE +that all statements for review have
been submitted. If the COMMISSIONER does not render

a decision within thet time, the appszal will be con-
sidered to have peen denied by the COMMISSIONER, and
such denial will constitute the final adminisirative
decigion of the COMMISSIONEER:

{32} apny dacisions of the COMMISSIONER &z Lo any
matter arising out of the lease will constitute the
final administrative decision of the COMMIZSIOWER.
=8 Appeals with rezpect Lo CONSTRUCTION
IONG:

(1} The LEESEE may appeal o the COMMIESIONE £,
wlith respect ¢ a particular application a
CONSTRUCTION AUTHORIZATION [(A) the COMMIBIZION 28
refused Lo lssus  the CONSTRUCTION AUTHORI On
wibhin the time prescrived LU SUant pe hie
stipulation or (B) the COMMISSIONE Mas  iss 2
CONSTRUCTION AUTHORIZATION not substantia in
accord with the application. I£f the JOMMI ER
has not agtad within the prascribed time 2O ar
issue or deny the issuance o¢f the CONET o
AUTHORIZATION, such fallure o act will be deae o
ne a refusal by +the COMMISSIONER to issue tne
CONSTRUCTION AUTHORIZATION:

{2} the grounds for such an appsal shall D& one oOr
more of the following:

~.4




(&} the COMMISSIONER has construed the appli-
cable stipulations erronesusly; or

{BE} the COMMI SSIOEER has imposed arbitrary and
:apricicuq reguirements to enforce the stipula-
cicons: or

(C} LESSEXE has made & bhona fide effort to meet
the regulrements of the COMMISSIONER, but with
the hest practicable techncology available, 1is
unable to comply:r or

{D} by failing to act upon the rsasquested
CONSTRUCTION BUTHORIZATION within the
prescribped  time, the COMMISSIONER has Dbeen
unreasonablé;

{3} each appeal under tnis subsection will be

subiact to appeal procedure set out in Subsection

“a" of this section.

T ks to any other matter relating to consiruction
upon which a decision of the COMMISSIONER iz required under
this lease, the failurs of the COMMISSICNER to render a descis-
ion within 10 days aftaf receiving a reguest for a decision
from the LESEEE L L titute a denial of that reguest and

will consti )i inal administrative decision of the
COMMISEION

d. Ag Lo matters
"BY oand "¢' of this section
SSIONER ls regulred under
SSI0ONER to reach a decision
reguest for a decision fro
al of that rsguest and Wil
ive decision of the COMMISS
15, Liability of the State
The LESSEL agresas fhat
ite officials, smployees, agents
for monsy damages for any loss
agents or contraciors, DY TE&50
to the application and admials s
however, this lease will not it 4 SHCUS
State, 1ts officials, employees, agents or contractors from
tiabilizx r damages or injuries resulting from acts of gross
negll v oacts of willful misconduct.
3

s




neleage of Right-oi-Way

ot
o
B}

I Tn connection with the relinguishment, abandon-
ment or other termination before the expiration of the grant
of the right-of-way, of any right or interest in the right-oi-
way, or in the use of all Or any part of the lands subject t
the right-of-way, the LESSEE holding such right or interest
shall promptly execute and dellver ©o the State, through the

o
~OMMISSIONER, & wvalid instrument of release in recordable
form, which must be executed and acknowledged with the same
formalities as a deed. The instrument of release must con-
tain, among other things, appropriate recitals, a description
of the pertinent rights and interests, and for the benefit of
the State and 1ts grantees Or assigns, express representations
and warranties by the LESSEE that it is +the sole owner and
nolder of the rights or interests described therein and that
such right or interest is free of all lisng, sguitiss OT
~laims of any kind reguiring or that may require the consent
of a third party, claiming in whole or 1n part DY, through or
under the LESSEE, for the valid release or extingulshment
thereof, except for such that ars owned Or claimed by third
parties whicn have joined in the axecution of the release.
o

0

The form and substantive content of esach instrument of release

must be approved by the COMMISSIONER, but except as otherwise

nrovided for in this subsection, in no event will any such

instrument operate to increase the then existing liabilities
£

4 = 1
A e e
and obligations of the LESSEE furnishing the releasea.

ol Tach releage must be accompanied by such res-
certificatione as the COMMISSIONER may requlire in
with the power or the authority of the LESSEE, or

B
t
cer or agent acting on its Dbehalf, to execute,
R : I
& .

£ a

ance, of any such release will operate as an estoppel or
waiver of anvy claim or Judgment 2agalnstc the LESSEE or as a
relief or discharge, in whole or in part, of the LESSER from
any of ilts then existing liapilities or obllgaticns {accrued,
contingent or otherwise); and notwithetanding any such tender
or delivery, or any approval of the COMMISSIONER Lf a release
contains any provision that operates, or that by implication
might operate, to discharge O relieve, in whole or in part,
the LESSEE of and from any of its liabilitles oOr ooligations
{accrued, contingent or otherwise) or that operateas oOr might
operate as an estoppel oY waiver of any claim or Judgment
against the LESSEE or as a covenant noc to sue, such provision
211l be void insofar as it would have the effect of so dis-
charcing or relieving the LESSEL or operating as an estoppel,
waivar or covenant not to sus.




Failure to begin operation of the PIPELINE as a
common carriser within five (5) years of the granting cf thi
lease for rezgons within the control of the LESSEE, or fallurs
of the LESSER to substantially comply with the terms of the
Lease will be grounds for forfelture of the right-cf-way
interest of the LESSEE in an action  brought by  the
COMMISSIONER in Supericr Court. Before beginning an action
for forfeiture of an interest in the right-of-way under this
gection, the COMMISSIONER shall give the LESSEE or owner of
the intsrest notilce in writing of the alleged default and may
not pegin the proceeding unless the LESSEE ¢f the interest has
failed to initiate good faith efforts to cure the default
within 20 davs of the notice of the alleged default.

The parties to this lease do not ilntend to oresate
any rights under this lease that may bpe enforced by third
parties for their own benefit or for the benefit of others.

1%, Waiver not Continuing

The walver by any party of any breach of a
sion of this lease by any other party, whether such
syxprassed or implied, will not be construed to be a ¢
waiver or a waiver of, or consent to, any subsaguant =
nreach on the part of such other party, of the same or any
other provisicn of this lszase.
20. Remedies Cumulative: Houitabhle Relief
No remedy conferred by this lease upon or reservead
to the State or the LESSEE is intended to bs esxclusive of any
other remedy provided for by this lsase or v law, but each is
cumulative and is in additlion to every other remedy given 1In
this lease or now or hersafter exlsting in eguity cr at law;
and =ach party., in a preoper action instituted by 1t, may seeX
a decres against the other party for specific performance and
injunctive oy other egultable rellief, as may be approprizte.
Zi. Guaranteae
In considerazion of the execution of the guarantee
get forth in  Exhibkit E, the State, acting thryough zhs

[




Commissiocner of the Department of Natural Resources, herebdy
relezses the partners of the Lessee and waives all recourse
zgainst the partners of Lessee and the assets 0& the partners
of Lessea with respsct to the obligations and lia blLl ies cf
Lesses arising under this lesse, provided, however, that the
State do=s not hersby release Lesses or walve any recourse
against the assets of Lessee with respect to the obligations
and liabilities of Lessesg under this lease.
22, Section Headings

i
O
[n]

fhe section Theadings in  this lease are
convenisnos anly and have no other significance.
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warrants to the State that
t%e awmllcabl& law

=
pter into and perform this lease it
nd provisions: (B} the partnership con%t;t‘tlnﬁ
ESSEE has approved and authorized the execution, del iv&ry an
ar ce of *his lease insofar as it pertains o tﬁe
obligations of the LESSEE; (C} all partnership action that may
e necessary to the approval of this lease, and the execution
and delivery of this lease by the LEEZSEE, has b2en taken: and
that all of the foregoing approvals, authorizstions and
are in effect at the time of +the exscutlon and

ael vefy of the lease.

S

Tukibits; Incorporation of Certain Documents by
Referance:; Other Exhipits

The exhiblts that are attached to this Lease and
tisted below are, by this reference, lncorporatad
lease as if they were set out in thelr entirety:

stipulations £for the right-ocfi-way Llease for
EHDECO?T PIPELINE COMPANY attached Tneretc as
it A, which are sometlimes referred o i

the “stipulations®. Thegse provi
d pursuant to AS 38.35.120(d} whidl
4 conditions that r

¢ o o
the LESSEE,
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Lease not a Waiver of Anv State Recgulator

a2
o
«

Thiszs lease and the covenants cgntaineﬁ in it wilil
not be interpreted as a limit on the exercise by the State of
Alaska of any power conferred by valid statute or regulation

to protect the environment, health, safety, general welfare,
tives or property of the people cof the 3State of Alaska.

W

B

Pde

5, Binding Effect of Covenants and of Lease; Effect
Date

i3

The parties acknowledge that 3ll covenants of thi
leage are regul by the COMMISSIONER. By entering into this
iease, +the LESSEE i1s bound by such covenants o the full
axtent of the powser of the State to impose the covenants under
its auvthority asg owner of the land or under its police or
regulatory powers, or otherwise: provided that the right of th

LESSEE to challengs the power of the State to regulire any of
the covenants as owner of the land or under its police or
regulatory powers or otherwise is preserved until such time as
action to enforce thse <ovenant is taken by the State. Before

Pt

beginning any such action the COMMISSIONER must give the
LESSEE written notice of intent $o enforce, and he will not
bagin eafarcgmant proceedings unless LESSEE has falled to
initiate good failth efforts to complj with the notice within
30 days <f the notlce. Compliance with any covenant or with
any such notice by the LESSEE, will n@t congtitute a waiver of
its rights to challenge, from time to time, the power of the
State to regulire or to enforce the same or any other covénant
in any subseguent action to enforce taken Dy the State. 2
sudicial finding that any of these covenants ls unlawful or
invalid will net invalidate this lease cor any other covenant
of the lsase,

IN WITNESE WHEREOF, the parties have executed this lease
as of the date first above writien.

i
[
Ll

i



STATE OF ALAERA

ENDICOTT PIPELINE

COMPANY

S0EIO ALASKA

'nér'w nnﬁuxﬁx“J
OMN?SSEGNER

""T:Segé

TRANSPORTATION

rement of FNatural Resources
L s
V/ >
President
SCHIO ALASKA
TRANSPCRTATION COMPANTY
State of Aleoda. )
} ss
,Lp,%g\,&iiqﬁg,wéfiﬁf }
The foregoing instrument was acknowledged bhefore me this
-{,"‘q’{;'—- Gay of s /':;-/ 18 . DY
e S g . President of SOHIO
ALASKA TRANSPORTATION COMPANY onn behalf of the ENDICOTT
BIPELINE COMPARY, a partnership.
Notary Public in and for the State of R
My Commission Expires: o
STATE OF ALASKA j
} sz,
Third Judicial District }
e e me e s _H f
IHIS 18 TO CERTIFY that on this _ 2 day of ﬁ;ﬁ/gjr*“
: 19;f§3 before me personaiiy appsared ¢
#Myﬁgﬁ ol g, the COMMISSIONER of the Department oI
natural Resources of the 5t te of Alaska, who executed the
LOW@goiﬁg Right-of~-Way Lease and acknowledged voluntarily
signing the same.
/ ! P
Wt Lo (L heck
Notary Public in and for the State of Al aska

My Commission Bxpires:




EXHIBIT A
STIPULATIONS

i General
1.1 pefinitions

The following definitions apply to terms uzed in these
stipulations. They shall also apply to terms used in documents

to which these stipulations are att ached unless specifically
provided ot herwise in such documents.

rd

AGENCY means the 5State of Alaska, bDepartment of

1.1.1 EN
ez, and any subdivision therect.

Natural Resour

2

1.1.2. COMMISSIONER means the Commissioner of the Alaska
Department of watural Resources or the officer appointed by the
Commissioner with the authority and responsipbility of

administering & portion or 211 of the provisions of this lease.

1.3, The COMPANY means ENDICOTT DIPELINE COMPANY, its
uccessors and 28sSigns.

i

1.1.4. CONSTRUCTION MODE means the type of construction to be
emploved, generally with regard to +he PIPELIHE.

1.1.5%. CONSTRUCTION SEGMENT means a port «ion of the PIPELINE
SYSTEM, as agreed upon DY the AOMPANY and the COMMISSIONER. that
constitutes complete physical entity r stage, in and of
itgelf, which can bDe constructed, independently of any other
portion or stage of +the PIPELINE SYSTEM in a designated area O
metween Lwo given geographical points.

i.1.6. nESIGN CRITERIA means project criteria {i.a;y oon-
struction, including design and operational concephts) necessary
+5 delineate the project to be cgonstructed. As a m ﬁlﬂum, it
includes the foilowing: criteria to be used for the FINAL DESIGHN
and project concepts; evaluation of data used to eﬁt&bli&h whe
Design Criteria; 4rawlngs showing functiocnal and tgchnical Te-
guirements; [8pPOLLs 0f ali test data complled during the data
collection and Design friteria evaluation; standard drawings (if
applicable} or drawings to support struct ural dessign concepis of
each typical facility or structure: proposed CONSTRUCTION MODES 2
outline of project specifications: sample computations o SuppoOTt
+he design: and concepts and bhases for project siting.




spacifications; propesed CONSTRUCTION MODEs:; operational regulire-
ments necessary to Jjustify designs; design analysis (inzluding
caleulations for each particular design feature):; all functional
and engineering criteria; summaries of enqlneeflng tests conduct-
ed and their results; and other considerations pertinent Lo
design.

1.1.8. HAZARDOUS SUBSTANCES means OIL, tozic or hazardous
cubstances {(including WASTEs) as Gefined by the Department of
Environmental Conservation, O &8 8pe cified in writing by the
COMMISSIONER in consultation Wluh rhe Department of Environmental

Conservation's authorized officers during the review of the
company's OIL and hazardous substances control pian.

1.1.9. LESSEE means ENDICOTT PIPELINE COMPANY.
L1310, LAND USE PERMIT means a revocable, nonpossessory
privilege to use specified STATE LANDS in connection with the
yre”ons**uc+ions construction, operation, maintenance and termi-
nation of the PIPELINE SYSTEM.
l.lgils CONSTRUCTION AUTHORIZATION means a written permission
to initiate PIPELINE SY@?EM capstruction that is issued in ac-
cordance with stipulation 1.7 et. seq.
. 11, or CRUDE OIL includes petroleum il and other
arbons regardless of gravity whlch are produced at the
ad in liguid form and the liguid hydrogarbons Known as
late ov condeﬂsate recovered or extracted from gas octher
as commonly | 4d

13.
gh Wi
of
no e«
1.1.14,
which are :
the oonetruchl : eration, 11 T at
PIPELINE. It doss not include facilitles, such a8 urban adminis
crative offices, which are only indiresctly invelved in the trans-
oortation of 91L, nor does it include facilities used DY others
in the production or gataering of OIL.
FACILITIES means ithdge SUrucltures, dewvices,
ivres on STATE LANDS, other than the pipe, the
~ontinucus use of which is necessary for the opera-
m = e of the PIPELINE. Rolated facillties does
ant  include any  agulpment upstrean of the shipping pumps. DOT
sguipment not owned DY he LESSEE. Related facilities includes,
if applicable: supporting structures, air fields, access ROADS,
summs, valves and other control devices, bridges, culverts ang



“QWwWﬁ*&f crossings, monitoring and communication devices,
taining walls, Dberms, dikes, ditches, cuts and fills, inciud
Lyavaullu and erosion control structures; structures and ar
for storing supplies and equipwent- cathodic protection devic
and other facilities of 2 similar nature together with rela
vards, fences and buil Ql,g as +he COMMISSIONER, after consulta-
tion with the COMPANY, wi determine to be related facilities.

¥

6, REVEGETATION means the establishment of plant cover on
rbed lands throuch technigues I ; Dt 1l
ed preparation, seeding, ﬁlant

[GER O ol
;..J

.

k3

7. ROADS means roads on STATE LANDS, other than State or
c mlg Ways, that are constructed or used by the COMPANY in
ction with the construction, operation, maintenance and
nation of the PIPELINE SYSTEM.

2
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. STATE LANDS means State land
y f ﬁhe Umi+ad States
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WET wﬁwJS means those areas that ar o
py surface or ground water at 2 frequency and duration
Lo support. and zha, under norma i vl

revalence of vegetation typic i
conditions. Wetlands ge
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Logs and SLMLLIar areas.
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1.2 e following conditions will apply to the design, con-
3L meration, maintenance and termination of the PIPELINE
SYS niess colearly inapplicable, the reguirsments and
DTol imposed upon the COMPANY by these gtipulations ars
als sed upoen the COMPANY's agents, employees, contractors
and ractors, and the employees of each of them.
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tions Dby its agents, employees and contracttors {in-
ciluding subcontractors at any level), and the employees
of each of them.

{2%  Failure or refusal of the COMPANY ‘s agents, employvesas,
contractors, subcontractors r their employees O
ions will pe deemed o be the

compliy with these stipulati
failure or refusal of the COMPANY.
{3) Where appropriete the COMPANY shall reguire its agents,
smployees, contractors and subcontractors to include
these stipulations in all contracts and SuDCONLracts
which are entered into by any of them, together with a
provision that the other contracting party, together
with its agents, employees, COntractors and subgontrac-
tors, and the employees of each of them, shall likewise
me pound to comply with these stipulations.
these stipulations shall Dbe cons
1

1.2.2. Nothing 2
e
¢ of the COMPANY +hat have no re

i
applying to activiti
the PIPELINE SYSTEM.

n
&

.

(&

1.2.3. Nothing in these stipulations shall be construed o
affect any right or cause of actio that otherwise would De
svailable to the COMPANY against any perscn. The State and the
COMPANY 4o not intend to oreate any rights under these
stipulations that may be enforced by third parties for theilr own
nenefit or for the benefit of cthers.

1.3 Responsibilities

1.2.1- The COMPANY shall comply with these stipulations and
Lawfal orders of the COMMISSIONER implamenting these
stipulations.

1.3.2. The COMPANY shall designate a representative who will
ne empowered on pehalf of the COMPANY Lo communicate with, and to
reczive  and and ordsrz of the
COMMISSIONER. gnate field representa-
sives who shnall be authorized to, and at all times are avallable
co eommunicace and cooperate with fisld repre entatives ©f the
COMMISSIONER, The COMPANY shall keep the COMMISSIONER informed
o»f  any T entatives during the
sonstry e termination of the
PIPELINI




3 The COMMISSIONER may regulire the COMPANY at any time to
fhrnish any or all data related to design, construction,
cperation, maintenance and termination activities undertaken in
connection with the PIPELINE SYSTEM as may he reasconably relevant
+o the COMMISSIONER's responsibllities and duties 1in connection
ith construction, operation, malntenance and termination of the
PIPRLINE SYSTEM; provided, however, the COMMISSIONER shall not
release to the publlc any confidential material which 1is
ct

1

srotected by AS 38.05.035{a)(2){C), except that which the COMPANY

has authorized in writing to be relessed. The COMPANY may grant

rights in a: information wnich is protected as confidential by
E

Y

b 3

apn for a reasonable royalty fee that will cover the
production of any such information, plus a prorata
e cost of obtaininc such information.

this paragr
cost ©of re
share of th

4L

1.3.4 . The COMMISSIONER may, by written order, guires the
G T m

regu

COMPANY to make such modification of the PIPELINE SYSTEM as he
deems necessary to protect or malntain stability cof foundation
and other earth maiterials; protect or maintain integrity of the
PIPELINE SYSTEM: control or prevent significant damage o Lhe
environment (including, but not limited to. fish and wildlife
populations and thelr nabitats); or remove hazards %o public
health and safety, including the activities of 1ts agents,
gmployess. contractors {including subcontractors), and the

emplovess of each of them.

1.3.%. The absence of any comment by the COMMISEIONER on any
plan, deslgn, specification or other document which may bpe £iled
ny the COMPANY with the COMMISSIONER will not represent 10 any
way whatever any assent &, approv 1 af or concurrence in such
olan, design, specificaticn Or other document, oOr any action
proposed theresln. Any written approval or ilnstruction by the
COMMISSIONER may be relied upon by the COMPANY unless and until
rescinded in writing. The COMMISSIONER will act in writing upon
sach submisszion te him  in  accordance with the agreed upon
schedules developed pursuant to stipulations 1.6 and 1.7. Any
disapproving action by the < MMISSIONER, including any reguests
for additional information, will state wnat additional action 1s
necessary Lo ga approval.

1.3.6. The COMMISSIONER will have a continuing right of access
o any part of the PIPELINZ SYSTEM at any time for inspection or
monitoring and for any other purpose oOr reason that is consistent
with hisz responsibllities. This right may be exsrcised DY the
COMMISSIONER and his agents or representatives dmsignated in
writing: nd contractors and  suboontra s of the COMMISSIONER
who are performing work relsted to ol PELINE SYSTEM and who
are designated in writing. The COMMISS 2 and the COMPANY will
agree upoh procedures Lo implement &h stipulation, inciuding
reasonable advance notiflcation where p cticable.



1.3.7. No order or notice given to the COMPANY on behalf of
she COMMISSIONER will be effective as to the COMPANY unless prior
written notice of the delegation of authority to igsue such an
order or notice has Dbeen given to the COMPANY Dy the
COMMISSIGNER.

1.2.8. )

COMPANY wi
of these s
these stip

1.4.%, The COMPENY shall provide a communication capability
that ensures the transmission of information reguired for the
safe construction, operation, maintenance and termination of the
PIPELINE SYSTEM.

1.4.2. During the pericd of preconstruction, construction and

initial operation of the PIPELINE SYSTEM, all formal written Com-
munications between the COMPANY and an AGENCY, inveolving con-
struction, operation, malntenance oOr +ermination of the PIPELINE
cvSTEM must be transmitted through the COMMISSIONER or as he may

However, documents required Dy statute oOr AGENCY
isn to be filed with the AGENCY must be filed as s8¢
d. provided that a copy (or copies) therecf 18
&

ntlv filed with the COMMISSIONER.
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3. Kny written notlce or communication, including a
egram, relating to any subiject. addressed to the COMMIS IONER
m the COMPANY, will bpe deemed to have been delivered to and

notice or communication has
ivered either by messenger during normal musiness hours
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T.4.4. any written order, notice or other written communica-
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1.5 summary Network Analysis Disgrams

1.53.1. as a part of the DESIGN CRITERIA the COMPANY shall
submit a summary network analysis diagram for the project £o the
COMMISSIONER for review and approval. As mutuelly agreed to DY
the COMPANY and the COMMISSIONER the summary networx analysils
diagram  must include all environmental, engineering and
constructicon-related activities and contingencies which
reasonably may Dbe anticipated 1n ~onnecticon with the project.
The summary network analysis dlagram must include or address:

data collection activities:

submittal and approval activities;
construction and post construction activities:
srhedule control technigques; and

sther pertinent data.

[
b () DD
e o St o

The summary network analysis diagram must Dbe prepared employing
rechnigues normal to the industry in sufficient detall and scope
to permit the COMMISSIONER to determine 1f  the management
approach shown OF inferred by the aetwork analysis will
facilitate the cost effective, environmentally sound and timely

construction of the project.

1.5.2. The summary network znalysis diagram must De updated to
indieate current and planned sctivities at intervals muatually
zgreeable to the COMPANY and the COMMISSIONER.
1.8 DESIGEH CRITERIA, Plans and Programs
1.6.1. The JOMPA chall submit DESIGN CRITERIA to the
COMMISSIONER. It also supmit comprehensive DLANS and/or
programs {includin nedules where appropriate} whicn WUSt
include but not be to the following:

{1} Tlastingy

{2} corrasion controls

{3y cultural rasources preservation:

{4) erosion and sedimentatlion controi;

(5) material exploration and extracticn;

(&} 01L and  HAZARRDODUS SUBRSTAHCES  controk. cilsanup  and

disposali:

(7} overburden and exCess material disposal;

(8) PIPELINE contingendy pP-ahi

{31 gquality sssurance/quality control:

(10) restoration and rehabilitation:

(11) stream, river and floo plain crossings;

(12) surveillance and maintenance;

{13) wetland congtruction: and

{14) caribou,



These plans and programs may be combined or submitted 1n stages,
2s appropriate. The COMPANY and the COMMISSIONER will agree
+he scope, content and schedule for submission of ©
plans and programs.

1.6.2. The DESIGN CRITERIA, including the plans and programs
specified in Stipulation 1.8.1., must be reviewad DY the
COMMISSIONER and if found acceptable shall be approved in writing
by the COMMISSIONER and nust be complied with by the COMPANY.
1.6.3. additional or supplementary plans may bs re%ulred in
the event that the plans submitted in accordance w1tn stipulation
1.6.1. do not provide the Getailed and/or site specific data
requirsed to support the FINAL DESIGN required in ctlpu&Mticn 1.7
and to guide +he conduct of the construction, opsration, mainte-
nance and termination of the PIPELINE SYSTEM.
1.7 CONSTRUCTION AUTHORIZATION
1.7.1. The COMPANY shall not initiate any field activity on
STATE LANDS pursuant to the authorization of which these stipula-
tions are a part without prior specific written permission. Such
permission must be elther a CO kSTQUCT O AUTHORIZATION, LAND UBE
DERMIT or other appropriate written authorization, lssued by the
COMMIGSIONER, as appropriate. dny CONITRUCTION %JL%Q IZATION,
LAND USE PERMIT or osther aut shorization will permit field activi-
ries onl g1n pressly stated and only for the particular
field activ therein described. Py csnstruvuLQ? authoriza-
tion, LAND USE PERMIT or other appropriate authorization may con-
tzin such site-specifiic terms and conditlions as the “O%MESSZONER
deems necessary to implement these stipulations and the COMPAN
will comply with such terms and conditions.
L.7.2, Before applving for a CONSTRUCTION AUTHORIZATIOR for =
CONSTRUCTION SEGHMENT, the COMPANY shall, in such manner as will
he acceptable to the COMMISSIONER, locate and clearly mark ©n the
ground the proposed location of all relevant RELATED FACIILITIES
and, where applicable, clesaring limics and the location of tempo-
rary Jse arsas in the proposed WOIK area.
1.7.3. Each application for a I TUEL
be supportad Dy
.y DESIGH  for the CONSTRUCTION SEGMENT or
ton be covered by the CONSTRUCTION
10N with detailed and/or site-specific
indicated in stipuletion 1.8.3. and
ng supporting the design:




(2) all applicable reports and results of environmsn-
tal studies;

{3) a detailed network analysis diagram for the con-
struction segment  Or  segments including the
COMPANY ‘s work  schedules, applicable permits
reguired by State and Federal agencies, design and
review periods, data collection activitles and
construction seguencing nll reguirements stated
in stipulation 1.5.1.. with refersnce to the sum-
mary network analysis diagram, will apply egually
s the detailed network analysis diagram;

(4} & map ©r maps, preperad in such manner as shall De
acceptable to the COMMISSIONER, depicting the
proposed location of:

noundaries of all assocliated tem
use areas: and

»
iy
o

(n} all improvements, buried or apove ground,
that are to be constructed: and
{5) Guastification statements for all proposed design

Featrures or activities which may not be in  con-

formance with these stipulations.
1.7.45 Prior Lo sSLDMLISs$ion foy CONSTRUCTION
AUTHORIZATION zhe COMPARY will =zgrese 0 &
schedule for the supmissi of such applica-~
simnz ang on the scope O i mation ¢ ) eontained thereiln.
The schedule should be an i summary neiwork
analvsis reguired under e schedule must
zllow the COMMISSIONER £ each <complets
application for a C ol unless the
COMMISSIONER gives writte is neesded. The
schedule may De revised D necessary.
L.7.5. The COMMISSIONER = ach application for a
CONSTRUCTION AUTHORIZATIOCN d in connsectlon
trherewith in accordance wit upon pursuant Lo
stipulation 1.7.4%.
1.7.6. The COMMISSIONER shall Lssue & CONSTRUCTION
AUTHORI only when, in his Judgement, apwlicable FINAL
NESTONS and other supmissions reguired DY stipulaticons 1-6.1..
1.6.3. and 1.7.3. conform to these stipulations.



7. ﬁv written order, following appropria c@nsuitatign
tR uh OMEANY and when other enforcement actl are inade-

1.

Wi

guate or have not been successful, the COMALSSIOyFR may revoke or
suspend in whole or in part any CONSTRUCTION AUTHORIZATION that
nas oeoen Lssued when iﬁ his Judgment unforeseen conditions later
arising reguire alteraticns 1n the CONSTRUCTION BUTHORIZATION in
order Lo: (1) protect or maintalin stabi Liity cz foundation and
earth materials: {2} protect or mal intain integrity of the
PIPELINE SYSTEM: (3} contrcl or prevent significant damage Lo the
environment, including, but not llmited to, fish and wildlife
oopulations and their habitats: anéd (4) remove hazards to public
health and safely.

The COMMISSIONER shall expeditiously £ollow his revoc ion or
suspension order with a more detailed written statement ox the

reason for the action

1.8 Quality Assurance and Control

L.8.1. The guality assurance and guality control programs
must De “OmPKEHEﬂSlv“ and designed to assure that the applicable
requirements of 49 CFR, part 195, and environmental and technical
Stipulations will Dbe incorporated in  the FINAL DESIGN and
complied with throughout all chases of construction, operation.
mzintenance and termination of the PIPELINE SYSTLM. The COMPANY
ghall provide for continucus inspection of PIPELINE construction
£ snsure compliance with the approved des lgﬂ Sp%ﬁlfl@ﬁti@ﬂs and
these stipulazicns. The term "Continuous inspection” as used in
this stipulation means that at least one inspector 18 ODSEIVLING
each PIPELINE construction operation where PIPELINE integrity 1is
involved (e.g., the pipe gang, backend welders, weld nondesstruc-
tive testing, coating and wrapping, badding, lowering~in, padding
and backfill) at all times while that construction iz being per-
formed.

1.8.25 At a minimum, the following must bs included 10 the
guelity assurance program:

{1} procedurss for. the detectlion and prompt abatement
of any. actual or potentlal procedlre, dowivity,
event or condition., of a serious nature, that:
fa) is susceptible to abatement Dy the COMPANY
() could reasonably be expected to arise out of,

or affect adversely, deslan, construction,
operation, maintenance oOrU tarmination <f all
or any part of the PIPELINE SYSTEM; and

et
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+hat at any time may cause or threaten Lo

9]

causes
1. a hazard to the safety of workers or o
public health or safety, including, but
not limited to, personal inijury or loss

of 1life of any person;
2. significant damage to the environment,

nciuding, but not limited to, areas of

vegetation, fish or other wildlife popu-
lations or their habitats, or any other
natural resource; or

2. significant damage to the existing
vate improvemen&s on or in the ge
vigcinity of the right-of-way area;

ot
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procedures for the relocation, repalr or replaces
ment of improved or tangible property and the
rehabilitation of natural resources ¢ nc luding,
Dut not limited to, REVEGETATION, restocking fish
or other wildlife populations and rmesnablzshing
their namltaﬁsﬁ seriously damaged or destroyed 1if
the immedlate cause of the damage or destruction
results from construction, operation, maintenance
or termination of all or any part of the PIPELIHE
SYSTEM;

methods and procedures for achlieving compenent and
zubsystemns guality through proper design an
speclfiicatlion;

methods for &pﬁ glng guality assurance
control criteria in the selecticn of &l
contractors and subcontractors aad-congaaci DUT
chases of materials and serviceas;

a lan for collecting, recording, storing. res
trieving and ;EVL@WLDQ data to assure that guality
has peen attained, including procedures for initis
ating and malnta;nlng adeguate records of inspec-
cions, identification of deviaticns and completion
of corrective actions;

specific methods of detecting deviations from
designs, plans, regulations, specifications, sztip-
ulations and permits, as the basgis for initiating
corrective action to preclude or rectify the haz-
ards, harm or damage ?aFmreﬂced in secticns
1.8.2.{1) and 1.8.2,{2} of these stipulations;:



{7} inspection, test and acceptance of  componsnts,
subsystems and subassemblies: and
(2) =2 plan for conducting sSuUrveys and field inspec-
tione of all facilities, processes and procedures
af the COMPANY, its contractors, subcontractors,
vendors and suppliers critical to the achievemant
of guality.
1.8.3. The COMPANY (including its agents, smployees, contracs
«nrs and subcontractors, and the employees of each of them) shall
comply with the guality assurance and control program as approved

=

and must submit reports to the COMMISSIONER to demonstrate such
complilance. Such reports must be submitted guarterly unless
otherwise requested by the COMMISSIONER.

1.9 Conduct of Operations
1.9.1. The COMPANY shall perform PIPELINE SYSTEM operations 1in
a2 safe and workmanlike manner 5o as Lo ensure protection ©f the

™

environment and the safety and integrity of the PIPELINE and
shall at all times employ gualified personnel and malntain sguips .
ment sufficient for that purpose. The COMPANY shall immediately |
notify the COMMISSIONER of any condition, problem, malfunction or
other occurrsnce which in  any way ‘threatens. the safsty 0¥
integrity ©of the PIPELINE OF significant  harm o the
environment.

1.10 Syurveilliance and Maintenance

1.20.1. During +the construction, operation, maintenance and
rermination phases of the PIPELINE SYSTEM the COMPANY shall
conduect & survelllance and malntenance program applicable to the
aretic environment. At minimum, this program must, with respect
to the COMPANY's activities, be designed to:

{1} opreovide for public health and zsafety:

(2} «control damage Lo natural resources:

(%) control erosion:

{(4¢) maintain PIPELINE Iintegritys and

{5) control demage to public and private property.

The to-date records
on const ination activi-
ties per SYSTEM. Such
records ilure records,
necessar and such other
data &s 1%5, and other
applicab



1.11 Health and Safety

1.11.3. The CCMPANY shall take measures necessary to protect
the health and safety of all persons directly affected by activi-
ties performed by the COMPARY the general wvicinity of the
right-of-way or permit area 1in connection with construction,
operation, maintenance or terminaticon of the PIPELINE SYSTEM and
shall immediately abate any health or safet hazards. The
COMPANY zhall notify the COMMISSIONER of accidents which occur in
connection with such activities in freguency and detalil identical
to  Ogcupational Safety and Health Administration reporting
reguirements.

1.12 Puplic and Private Improvements

1.12.1. The COMPANY shall provids reasonable protection fo
existing public or private improvements on STATE LAND, which may
be adversely affected by its activities including the activitie

of its agents, employees, contractors (including subcontractors)
and the employees of each of them during construction, operation,

maintenance and termination of the PIPELINE SYSTEM. If it is
determined that the COMPANY has caused damage Lo such public and
private improvements, and 1f the owner so requires, then the
COMPANY  ghall promptly repalr or reimburse the owner for
ts in repalring the properiy o a ndition which

atisfactorvy to the owner, but nesd not excesd 1itg condition
i

.12 Survey Monuments

1.13.1. The COMPANY shall mark and protect all survey monuments
encountered during construction, operation, maintenance and
rermination of the PIPELIKE S5Y3TEM. These monuments ars not Lo
be disturbed: however, 1f disturbance of a monument or any oi its
accessories becomes nscessary, the COMPANY will notify the
COMMISSIONER in writing before such disturbance occours, and the
COMMISSIONER will provide instructions. A written report o the
COMMISSIONER will also be made ilnmediately by the COM in the
event that any monuaments oY ACCes30rias  are tently
damaged.

1.13.2. 1f£ any public land survey monuments, COrners O acCoes—
sories (excluding geodetic survey monuments) of the United States
Dr BU monuments of others, are destroysd or damaged during
the o ructlion, opesration, maintenance oOr termination of h2
PIPELI! SYSTEM, the COMPANY shall employ a gualified land sur-
veyvor to resstaplish or restors same 1in accordance with  the
“Manual of Instructions for the Survey of Public Lands” of the



The COM ?l?k shall promptly notlfy the COMMISSI
@

25 on, or which Tay +hreate any portion of, th
and shall take all measures npecessary or appropri
evention and suppression of fires rn accordancs W
ble law. The COMPANY shall comply with the instructions
ections of the COMMISSIONER concerning the use, prev vention
uporession of fires on STATE LANDS. Use of open fires in
tion with sonstruction, operation, maintenance and
ion of the PIPELINE SYSTEM is prohibited on State land
uthorized in writing by the COMMISSIONER and performed 1n
ce with 18 AAC 50G.030.
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5.1. The COMPANY shall, as necsssary, 8CI
suURPress any electronlcaAlv operated 4 &
f the PIPELINE SYSTEM which are capabls of
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1.17.2. The COMPANY ghall make provisions for suitable p&;ﬂ&

nent corossings for the public at lmcations and to standards

approveé in writing by the COMMISSIONER where the rlghtwoswway
£

rosses existing RORDS, oob~trails, winter tralls or octhe
rﬂguas oi-way. The VCV LNY hereby expressly agress To p&ovwaa
for 14 public crossings of the PIPELINE during the construction
per zoﬁ« There must a*ao me one PIPELINE crossing constructed at
a future date, the iocation and time to e Jdetermined Dby the
COMNXSSIQ&ER; which cCrossings mMUst substantially comply with
Exhibit D.
1.18 tse of Existing Facilitles
1.18.%1. Subject to existing rights vested in other parties the
oOMPANY  shall use existlng facilirieg, +to the maximum extent
feasible, in all construction, operatlion, maintenance  and
termination activities associated with the PIPELINE SYSTEM.

fomd
LIt
i



rnvironmental

fas]

Environmental Briefings

[
P
e

Z2.1.1. The COMPANY sehall develop and provide environmental
wriefings for gupervisory and field personnel directly related to
the project and for field representatives in accordance with the
a oved environmental briefings reguired by stipulation 1.5.1.

o
PTG e
g

Polletion Control

[A)
B

2.2:1. General

Z.2.1.1. The COMPANY shall construct, operate, maintain and
terminate the PIPELINE S8YSTEM in & manner that will avoid or min-
imize degradation of air, land and water gquality. The COMPANY
shall comply with applicable air and water quality standards ana
Federal, State and local laws and regulations relating to pol-
lution control or prevention.

2.2.2. Water and Land Polluticn

Mobile ground equipment must not Dbe aperated in la

¥
¥

<2 1. k
WETLANDS, stresams or rivers unless such operaticn is approved

T
he COMMISSIONER.

2.2.3.1. i Con-
struction, PELINE
SYSTEM mus mannar
accaptable . AlLL
applicable 11 be
incorporatc

2.2.4. , Fog

2.2.4.1. = lities
and device nnection w the PI INE 2 as to
aveid or minimize ice fog. ¥zcilities and devices whigh <annot
pe prevented from producing ice fog shall be located so as not o
interfers with alrfields, communities or ROADE.



2.3.1. General

2.3.1.1- The COMPANY sghall perform all PIPELINE SYSTEM activi-
sies so a8 to minimize disturbance to all surface areas.
2.3.1.1.1. The use of & gravel constr gction/work pad is limited
tc +times when the pad will a“equately protect the surface.
During the spring season all activities which may <ause rutting
of the pad to a depth in excess of 12 inches must Dbe sus§anéed
until the COMMISSIONER  has authorized a resumption of

activities.

2.3.1.2. The design of the PIPELINE SYSTEM shall provide for the
control of erosion  and  sediment production., fransport and
deposit.

2.3.1.3. FErosion control measures, including the use of erosion
control structures, Lf necessary, must be lmplemented con STATE
LANDS in accordance with the plans approved undar sti culation
1.6.1. to limit induced and accelerated erosion, limit sediment
production and transport and lessen the pessibility of forming
new drainage channsls. The design of such measures must be based
on the magzimum rainfall and snowmel:r combination reasonably
characteristic of the region, the effects of thawling produces by
flowing or ponded water on permafrost i the effscts of ice.
Permanent ercsion  control structures ne designed Lo
acoommodate a S0-yvear flood.

2.3.1.4. Surface materials suitable for use in restoration that
are taken from disturbed areas must be stockpiled anc utilized
during restoration unless otherwise approved in writing Dby the
COMMISEIONER., Trosion and sediment contreol practices to De
utilized must be determined by the nseds of specific sites and,
a5 appropriate, must ilnclude but not be limited to REVEGETATION.
mulching and placement of mat binders, sOIL binders, rook oOr
gravel Dlankets or structures.

2.3.2. crossings of Streams, Rivers, Flood Plains and WETLANDS

.2.1. The COMPANY shall minimize erosion and sedi imentaticon at
eam, rivar and WETLANDS crossings and those © '
2T,TNE SYSTEM within flood plains as provided in

s

Lo T By G

»

Lo TR B
Py

o

2.3.2.2.
1ng Ccons
i
than Dy
wWriting



upon termination of seasonal oOr final uge. Ramp materials shall
ne dispeosed o©f in & manner zpproved in writing Dby the
COMMISSIONER.

in excess of that regulred Lo Dack-

including the pipe, must Dbe dlisposed
roved overburden and excess material
pulation 2.2.1.4.

design, construct, operate, maintain
SYSTEM so as to assure free passage
reams designated by the COMMISSIONER.

cceasitated by instream activities
sed designs and construction pnlans
ce that such temporary blockages may

ne screened to prevent harm b
ne approved by the COMMIESIO

rater diversion structures shall bz
f1ized unless otherwise approved in

spawning beds meansg those areas wiaslhe anadromcus

and resident fish deposlt thelr eggs.

2.4.4.2. Figh resaring arsas means ithose aresas inhapited by fish

T U S S-S S
5 means Lhose aAreas inhabitad Y isn0

PRI COMPANY  shall avoid disturbance to those fish

spawning peds, fish rearing areas and overwintering areas desig-

natad Dy the CoOMMISSTONER, However, where disturbances cannot e

avoldad, Dropose modifications and  appropriate mitigation
ss must be dezigned by the COMPANY and approved in writing
COMMISSIONER.




2.4.4.5. The COMPANY shall protect fish spawning beds, fish
rearing areas and overwintering areas from sediment where so0il
material is expected to be suspended in water as a rasult of oon-
struction activities. Settling basins or other sediment control
structures shall be constructed and maintained to latercept such
sediment before it reaches rivers, streams, lakes OF WETLANDS .

2.4.4.6. The COMPANY shall comply with any sitew59901iic terms
and conditions imposed by the COMMISSIONE to protect  fish
spawning beds, £ish rearing areas and overwkqter ng areas £from
vhe effectz of the COMPANY's activities. If material sites are
approved adjacent to or in lakes, rivers, ams, WETLANDS or
flood plains the COMMISSIONER may requirm he COMPANY toO
construct levees or Derms Or employ other itable means Lo
protect figsh and fish ©passage and O prOL@CL or minimize
sedimentation. the OOMPANY shall repair Jdamage to such areas

caused by constructlon. perationg maintenance or termination of
the PIPELINE SYSTEM to the satisfaction of the COMMISSIONER as
stated in writing.

2.4.4.7. The COMPANY shall not take water from £ish spawning
neds, fish rearing areas and overwintering areas Or waters that
directly replenisn those areas during ritical periods that will
he defined by the COMMISSIONER, unless other wise approved by the
COMMISSIONER.

2.4.5. Zones of Restricted Actlivities

2.4.5.1. netivities of the COMPANY in connection with construc-
+imn, operation, maintenance and rermination of the PIPELINE
SYSTEM in xey fish and wildlife areas and 1n specific areas where
shreatened or endangered specles OF animals are found may be re-
sericted by the COMMISSIONER during periocs of fish and wildlife
wreading, nesting, Spawnlng, ambing and calving activity,
overwintering and during major mig ations of fish and wildlife.
The COMMISSIONER shall provide the COMPARY wr;t:eq notice of such
~estrictive action. At lsast annually, ana so far in advance of
cuch restrictions as is peossible, the COMMISSIONER shall furnish
the COMPANY an updated list of those areas where such actions nay
e required.

2.4.6. Big Game Movements




2.5.2. Layout of Material Sites., if Reguired

2.5.2.1. Materials site boundaries must De shaped in such a
mannsr as to Dblend with surrounding natural tand patterns.
Regardless of the layout of material sites, primary emphasis
shall be placed on prevention of sOIL srosion, Jdamage to vegela-
cion and destruction of fisnh and wildlife habltat-

2.6 nisturbance or Use of Natural Waters

2.6.1. All activities of the COMPANY in connection with the
CIPELINE SYSTEM that may craate nevw lakes, drain existing lakes,
significantly divert natural drainages and surface runoff, per-
manently alter stream oOv ground water hydrelogy  oOr dlsturbd
significant areas of streambeds are prohibited unless such activ~
i+ies along with necessary mitigation mesasures are approved in
writing by the COMMISSIONER.

2.6.2. The COMPANY shall not develop or utilize any wells or
surface water sources oo STATE LANDS for the conmtruction, opsra-
tion, mainfenance and cermination of the PIPELINE SYSTEM wi thout
complying with AS 46.15.

2.7 0ff Right-of-Way Traffic

2.7.4. The COMPANY shall not operate mobile ground equipment
on STATE LANDS off the right-of-way,. and ROADS, or authorized
areas unlesss approved In writing by the COMMISSIONER or wher
necessary to prevent lmmedlate aarm to any person or property.
2.8 Use of Explosives

2.8.1. The COMPANY shall submit a glan for storage and use of
explosiveas, including, but not limited To;, blashing techniguss,
£ COMMISSIONER for approval in accordance with stipulation
2.8.2. No blasting may be done under water or within one-
g r (174} mile of streams O lakes with identlifled fisneries
o £ rescurces without written approval of the
C:




under stipulation l.6. Regtoration performed by the COMPANY will
he approved in writing Dy the COMMISSIONER.

2.9.2. Restoration includes, where sppropriate, erosicn and
sediment control, REVEGETATION, reestablishment  of native
species, visual smelioration and stabilization. Unless sctherwise
directed by th= COMMISSIONER, all disturbed areas of STATE LANDS
must be ileft in such stapilized condition that erosion will Dbe
minimized through the use of adeguately designed and constructed
waterpars, REVEGETATION and chemical surface control; culvertis
and bridges must be removed, and slopes shall be restored DY the
COMPANY in a manner satisfactory to the COMMISSIONER.

2.9.3. REVEGETATION of disturbed areas of STATE LANDS must be
accomplished as soon as practicable 1n accordance with plans and
schedules reguired under stipulation 1.6. The results of

REVEGETATION must bDe satisfactory =0 the COMMISSIONER as stated
in writing.

2.9.4., The COMPANY shall dispose of all materials from ROADRS.
naui ramps. Dberms, dikes and other earthen structures it has
olaced on STATE LANDS, in accordance with approved restoration
plans unless otherwise directed by the COMMISSIONER, provided,
however, that the maintenance/access pad is exempted from the
requirement if to do =0 would result in more environmental damage

ehan its retention.

2.9.5. pending restoration of a disturbed area of State land,
- ‘j -

ahe COMPANY shall maintaln the area in @ stapilized condltion
satisfactory to the COMMISSIONER.

2.9.6. Upon completion of restoration of an area of State
1and, the COMPANY shall remove all equipment and supplies from
rhat aresa in accordance with approved restoration plang unless

therwi '

nd Disposal of

v

2 with =ppli-
0IL ©r othear
grion, opera”
TEM Lo:




{1y the COMMISSIONER: and

h other State oﬁficials as are reguired by law to be
en such noti .

< 0

bleg

2.1G.2. The COMPANY shall submit an GIL and HAZARDO SUBSTANCE
control, cleanup and alsposaL plan to the CG%FEWaLG\”R and the
appropriate faderal agencies in accordance with stipulation
1.6.1., Thne pian must conform tO the requirements of 20 CFR, Part

o
and/or HAZARDOUS SUBSTANCES & stored, utillzed, transporteﬁ or

z
112, and this stipulation and must cutline all areas wnere OIL
M =
S ey
include fuel distribution systems.

disturbed. The plan must

storage and contalnment plans, leak detection systems, handling
procsdures, training orograms for collection, storage and
Gltimate disposal of WASTE 0IL, cleanup methods nd dispﬁsal
sitas. The COMPANY shall demonstrate its caga le;y and
readiness to execute the plan# The COMMISSIONER st all not

reguire the COMPRNY to revise the plan such that it will not
1
.

comply with 40 CFR, part 1

2.11 pPIPELINE Operating Contingency blan

Z.11.1. The COMPAENY shall submlt a PIPELINE contingency plan to
the COMMISSICNER and the appropriate fzderal agencies in
accordance with stipulation 1.5.1. The plan must conform to the
reguirements of 49 CFR, Part 195.402, and must outline the stepRs
t¢, pe taken in the event of a failure., leak or sxplosion in the
PIPELINE. The pien must Dbe approved in writing DY the
OOMMISSIONER prior Lo OTPELINE startup and the COMPANY  shall
Aemonstrate 1LS capabpility and readiness to execute the mlare
2.11.2. T e plan and
methods of pmitted annu-
ally to the

.32 C

2.12.10. ive respon-~
simility ©oO Mistorlic,
prenistoric I impacted Y
the PIPELENZ £ stant &Tuy ric Presar-
vation Act of 1965, as amendsed, and the implementing proceadures
~f tne Advisory Council on Sistoric Presservation, 386 CFR, Part
800G,



2.13 Hunting, Fishing and Trapping

2.13.1. The COMPANY shall inform its employsges, agents. con-
s ractors, subcontractors, and their employses, of applicable laws
and regulations relating to hunting, fishing and trapping.

2.14 Small Craft Passage

2.14.1. The creation of any permanent obstruction to the
passage of small craft in streams 1is prohibited.
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3.1 PIPELINE SYSTEM Standards
A.i.1. General Standarcs
3.1.1.1. ALl design. including selecticn of material. and con-
struction, operation, maintenance and termination practices
employesd with respect Lo +he PIPELINE SYSTEM must be in accords
ance with sound engineering practice-.and, with regard to the
PIPELINE, must meet or exceed the Department of Transpo tation
Regulations, 4% CFR, Farts 12 "Reports of Leaks™, and 185,
£ i T
EN

14
"Traneportation ©

3.1.1.2. Reguirements in addition to those set forth in the
apove minimum standards may be lmposed DY the COMMISSIONER as
necessary +to reflect tl i f arctic environments. The

COMMISSIONER wil to identify such additional

reguiresments di

£
-

3.1.2. Specific Standards

3.1.2.1. nll operation, maintenance and termination actiwvities
in monnection with the PIPELINE SYSTEM shall Dbe conducted so as
o mveid surface modifications?and shall be planned and executed
in such a way that any resulting alter t will
not ‘ecpardize pipeline integrity l nding
environmant. The PIFELINE design must ps £ ainli blook
vaives (intended to control spills): and additional wvalves
located with the best judgment regarding wildlife hablitat, £ish
habitat and potentially hazardous &arsas Or as may og designated
by the COMMISSIONER  during the DESIGH CRITERIR reviews Lo
sccommodate potentially hazardous areas, other facilities and
environmental valuss.

3,1.2.2., The PIPELINE design in environmentally sensitive areas
designated Dby the COMMISSIONER — must orovide for minlmum
naintenance needs to reduce reentry reguiremsents.

3.1.2.3. 211 practicable means must 0@ atilized to wminimize
injury o the ground organlc laver.

3.3.2.4. Welder gualification tests must Dbe Dy destructive
means, in accordance with Section 3 £f API 1104, except that
operators of auvtomatlcl welding equipment may De gualified DY
radiograchy. Welder gualification tests for station oiping
familities may alternately be in accordance with ASME BOILer and
oressure Vessel (Code, Section 9.

3.1.2.5. All construction, opesration, malintenance and termina-
tion agtivities 1in connection with the PIPELINE SYSTEIM must De
conducted so  as  to  avold  suriace modifications and must be
planned and ezecuted in such a way that any resulting alteratlon
of permafrost will not jeopardize PIPELINE integrity ard the
surrounding environment.



monitoring program must Dbe developed by the COMPANY

NS
2
fot
a2
[#)1
e

th o,

as part of the 5urveilladce and maintenance plan reguired by
stipulation 1.10 which must Ldentify any PIPELINE movement that
may affect PIPELINE integrity, resulting from £frost hesave or
settlement forces. This progranm, including baseline data, must
ne finzlized and operaticnal prior to trans ission of CIL through
the PIPELINE.

3.1.3. Standards for ROADS

3.1.3.1. The COMPANY shall submit 2 layout of each proposed
COESiruCtLOﬂ/ﬂaln anance/access pad tor approval by the
COMMISSIONER in accordance with Stipulation 1.7.

3.1.3.2. ROADSE must be constructed to standards suitable for
safe operations ©f equi avel speeds proposed by the

om
=
-
[

i ent t T
COMPANY in accordance with stipulation 3. 1.3.32.

3.1.3.2. Design, rerials and construction practices employed
for conﬁtructlon/malnfeﬂaﬁcm;afﬂegs pads must De 1in accordance
with safe and proven englr neering practice. Construction/

maintenance/access pads intended for permanent use must be COn-
structed in accordance with the principles of construction for
secondary RQADS for the arcilc environments. Existing ROADS
chat 4o not meet these standardcs

approved for usse by the

need not De upgraded, approvael of the COMMISSIOUEER,
nrovidead that the o Coess reguliremants imposed oy
stipulation l.18 are sat

3.1.3.4. The maximum allowable grade 18 2 percent unless

\
ES
stherwise approved in writing by the COMMISSIONER.

1, 4
3.2 Work Pad
. - e
3.4.1. iork Pad Design
s} - - b= - - £ £ o rm & P = 1 =
3.2.10.4. The work pad must consist of 3 feset of gravel 1X
a4 e - = 5 - T i
satiafactory construction <an bg acnleven.
3. ick work pad <cannot be properly  <on-
=t plans muet e submitted oY reviaw and
.
ap NER.

-
- 2»-\ —_
-



2.2.2.1. AL constructien plan must be presented for  the
COMMISSIONER's approval prior to elther the gravel work pad or
snow/ice pad construction.

2.3 Seream and Flood Plain Crossing

3.3.1. General

3,3.1.1. "he PIPELINE SYSTEM must be desligned s0 as to both
mipimize +the number of stream and wetland crossings and to
include, put not opes limited to, consideration of aufeis develop-
ment, erocsion and sedimentation, restriction of natural meander,

e
r alteration of the physical or chemical nature of the water
o

2.3.1.2. The PIPELINE SYSTEM must D2 designed to withstand oOr
accommodate the effects (including runoff, stream and fiood piain
erosion, meand and hydrologic {including surface and subsur-

e

face)) conditions considered charac i c for each hydrologl
region. For straam crossings and portions of the PIPELINE withi
the flood plain, the following standa ds will apply to sucn

DIPELINE design:
3.3.1.2.1. The design flood must be Dased on the HEC-Z Water
Surface Profile Computer FProgranm (723-%6~-L202R80, Corps v £
fngineers, uniess otherwise approved Ly ne COMMIGSTIONER;
2.3.1.2.2. For overhead crossings, analysis nust De made LO
ensure that support structures are adequately protscted from the
effects of scour, channel migratich, undercutting, ice forces and
degradation of permafrost and other external and invernal loads:
3.3.1.2.35 To avoid channelization along the plpe, appropriate
design and constryuction procedures will o2 included in the plans
regquired in stipulation i.6.1. and must be used wherever there 1s
potential for such channelization; and

2.4 merhods of constructing strean orossings must  De

ed in writing by the COMMISSIONWEIR prior o initration of

agtivities.
3.2.1.3. " ow water crossings (fords across streams 0¥ TIVESS
shere any mobile ground eguipment is moved on the streambed]
must be designed, onstructed, maintained and restorad Lo
standards agproved In writing by the COMMISSIONER.



3.3.2. Culverts and Bridges

necessary for maintenance of the
inimum to accommodate 2 30 year
ia established by the American
anssociation of State Highway Officials and the Federal klghw&g
£ e p - e & B ¥ - : N o ;
Administration and endorssad DY he State of Alaska Department o
3 ke Kk e ~_“ . N
Transportation anc ;

3.3.2.1. Culverts and
DIPELINE must be deslgned at
flood in accordance wit

installed & minimum of six inches below

T zd or operati £ the
culverts necessary for constructiion or operac on of !
B 8 he : , inck 1

i fish streams which will be ildentiiiec Iy  the

1Pt
he thalweg
G

corrogion resistant design and methods for early
" LA Fad T, 5
orrosion in accordance with 49 CFR, part 195. This

4

3.4.1. The COMPANY shall provide plans, as required by stipu-
t r

t
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EXRIBIT

BESCRIPTION OF PIPELINE RIGHT-OF-WAY ROUTE

“#long the route and within the boundaries as
Alaska State Land Survey No., B84-96

filed for record in

30, 198¢6.

<

describ
{(numbering fifteen &
the Barrow Recording District J

G
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EXHIBIT C

Description of Related Facilities

The meters, prover loop, pig receiver, and associated support
structures, interconnecting piping, valves, fittings, and
electrical/electronic eguipment at TAPS Pump Station #1.

Vertical Support Members (VEMs”), road and caribou crossings
from TAPS to the MPI piperack.

E

Facilities in Module 303 located on the Main Production Island
("MPI*} in the Endicott Field, Besufort Sea, Alaska, including
the pig launcher, crude oil custody transfer meters, prover
loop, crude shipping pumps, associated electricalselectronic
equipment, related piping downstream of the crude shipping
pumps, valves, fittings, and any other tagged equipment
identified as directly and solely used for crude shipping.

A portion of the causeway breaches and the causeway gravel from
#he Beaufort Sea shoreline to the MPI.

n portion of the MPI gravel (excluding the gravel ezclusively
aliocated to drilling purposes).

A portion of the MPI piperack which spans from the =nd of the
gravel causeway to Module 303.

A portion of Module 303 piping, instruments, electrical,
sneulation, initial spare parts, and initial supply anc charge
of materials.

B portion of Module 302 concrete, piling, structural steel,
paint, and building.

A portion of the Main Construction Camp, construction office,
and temporary construction warehcuse on the MPI.

2 portion of the Base Operation Center on the MPIL.

5 portion of the power generation facilities on the MPI.

a portion of other utility and support facilities on the MPI.
Any other facilities necessary to support the construction and
operation of the Endicott .Pipeline shown on the Endicott

Development Area scaled drawings, revision 10/30/85, provided
under separate cover.
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State of Alaska

Department of Natural Resources
Divisicon of Land and Water Management
4420 Airport Way

Fairbanks, AK 99709

iz
s
T
?.».l
[§]
<
a"Q
o
i)
b
(s
1]
gj.ra
s
o3
£33
’t!

Re: ght-of-Way Lease, ADL 4109562

Gentlemen:

With respect t£o  the above menticned lease, the Endicott
Pipeline Company is a partnership of which Sohic Alaska
Transportation Company 1% one of the partners, The Standard
0il Company owns all of the issued ang outstanding stock of
Sohio Alaskae Transportation Conmpany.

In consideration of the receigt of the lease £from the
Department of HNatural Resources, The Standard ©Oi1l Company
hereby unconditicnally guarantees the performance by Endicott
Pipeline CJompany of all of Endicott Pipeline Company’s duties
and obligations under and by virtue of the Lease,. This
guarantee shall expire when Endicott Pipeline Company's duties
and obligations under the Lease expire.

This guarantee shall inure to the benefit of the State of
Alaska, Department of HNatural Respurces and thelir respective
successors and assigns, and shall be binding on The Standard
o1l Cowﬁany, gnd no other person shall have any legal or
eguitabl right, remedy or c¢laim her=sunder, The Standard 011
Company and The Standard 011 Company's sucgesscrs 1n interest
shall not assign 1ts duties and obligations under the guarantese
without the prior written consent of the tate o0of Alaska,
Department of lNatural Resources, This guarantee shall be
effective immediately upon i{Zs execution.
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Print
Title
Dat
State of Chio ]
i oss.
County of Cuyvahoga |
On this day, , known to me to be the

person and officer whose name 15 subscribed to this instrument,
appeared before me and acknowledged to me that he executed this
instrument as the act of The Standard 0Qil Company, in the
capacity stated in it.

GIVEN UNDER MY HAND AND SEAL QF OFFICE, on this aay
of , 1986,

Netary Public in and for the
State of Ohio
{seal)

My commission expires:

Esther wunnicke Date
Jommissioner
State of Alaska
Department of Naturai Resources
State of Alaska )
58.
. Judicial District |
On this dav, . known &0 me to be the
person whose name 18 subscribed to this instrument appeared
hefore me and acknowledged to me that she/he executed this
instrument as the act of State of Alasksa. Deparzment of Natural
Respurces, in the capacity stated in it,
GIVEN UNDER MY HAND AND SEAL OF QFFICE, on this day
of , L8986,
Hotary Public in and for the
State of Alaska
{seal]

My COmMBLES1on eXpires:







The Stonderd O Company Jehn G. McDonaid

Leronr Yeom Prendent

July 24, 198¢

Srare of Alasks

Department of Natural Resources
Division of Land and Water Management
4420 Adrpert Way

Fairbanks, AK 997092

-~

Re: Frndicott Pipeline Right-of-Wav Lease, ADL 410562

Gentlemen:

With respect to the above-mentioned lease, the Endicott Pipeline
Companyv is a partﬁevsn~p of which Scohie Aleska Transportation
Compeny is one of the partners. The Standard 01l Compezny owns
21l of the issued and ournstanding stock of Sohic Alaska
Transportation Company.

b
[

A

ien of the receipt of the leasse from the lepartme
sources, The Standard 01l Company hereby
1v Larantcas the performance b” Endicott Pipeline
. y k] - B p
T Endiccetrt Dlymil ¢ Company s duties and
s under and by virtue of rhe Lease This guarantee
xpire when Endicctt Pipeline Compan duties and

! P
ons under the Lease expire.

santee shall inure to the benefit of the State of Alaska,
t of Netural Resources and their respective successors
n
1oy
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ar¢ shall be binding on The fStandard Cil lompany,

person chall have snv legal or equitable right,

im hereunder. The Standard 0il quDan} and The

Csmpany s successors in interest shall nct assign
es and ob “hgatlc@u unday the guarantee V’%“uhu the priocr

e consent of the State of Alaska, Department of Natural

rces

This guarantee shall be effective immediately upon

vt () dr’
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[0 O b

TEE STANDARD OIL COMRANY

J#nn . Mobonalc
Zenior Vice President,
July 24, 1986




State of Ohioc }
) ss8.
County of Cuyazhoga )

On this dev, John G. McDonald, known to me to be the person
and officer whose name is subscribed to this instrument, appeared
before me and acknowledged to me that he executed this instrument
zs the act of The Standard C0il Company, in the capacity stated in

iz.

GIVEN UNDER MY HAND AND SEAL OF OFFICE, on this 24th day of
July, 1986.

oA

"'vw” L {-5-’_\""{';;\/ ' R
NGtary Public in and For the
State of Ohio
FILEEN GAWLIK
Netary Puic. State of Ono
Recordes n Cuyahoga County
My commission expires: Wy Comm. Expres 10-23-50

4 .

Rz

Date
L omrni
é%{ St
I\, Pepart
e atid o y ! . »
On this day, SEPES, #{ ﬂﬂ@jf ., known to me to be the
perscn whose name 185 subscribed to this instrument, appeared

before me and acknowledged to me that she/he executed this
instrument in the act of State of Alaska, Department of Natural
Resources, in the capacity statsd in it.

| . v
GIVEN UNDER MY HAND AND SEAL COF OFFICE, on this 4 — dav of
j@;%};&é , 1886,

é2;3§52_625¢@¢4%;%/§42%§%

Notary Public in ano for the
State of Alaska

My commission expires: 92 é&ﬁfﬁ??
7 7




