Renewal
of the
Agreement and Grant of Right-of-Way
for the
Trans-Alaska Pipeline and Related Facilities
between
The United States of America
and
Amerada Hess Pipeline Corporation,
BP Pipelines (Alaska) Inc.,
ExxonMobil Pipeline Company,
Phillips Transportation Alaska, Inc.,
Unocal Pipeline Company, and
Williams Alaska Pipeline Company, L.L.C.

2003



RENEWAL
of the
AGREEMENT AND GRANT OF RIGHT OF WAY
- forthe
TRANS-ALASKA PIPELINE SYSTEM
AND RELATED FACILITIES

This Renewal of the Federal Grant and Related Facilities ("Renewal") is made and entered

into this 8th day of J anuary, 2003 by and between the United States of America ("United
States"), acting through the Secretary of Interior, and Amerada Hess Pipeline Corporation, BP
Pipelines (Alaska) Inc., ExxonMobil Pipeline Company, Phillips Transportation Alaska, Inc.,
Unocal Pipeline Company, and Williams Alaska Pipeline Company, L.L.C. (collectively
"Companies" or "Permittees") whose mailing address is Alyeska Pipeline Service Company,
1835 South Bragaw, MS 569, Anchorage, Alaska 99512. The United States and the Companies
are sometimes referred to individually as a "party" and collectively as the "parties."

WHEREAS, the Companies, current holders of the rights of way for the Trans-Alaska
Pipeline and its related facilities, as set forth below, have requested renewal of the January 23,
1974 Grant of Right-of-Way for the Trans-Alaska Pipeline, as amended ("Federal Grant"), the
serial numbers, legal descriptions, and other pertinent data for which is set forth in Exhibit A
Part-I hereto, and renewal of the grants for related facilities and other associated rights ("Related
Facilities"), the serial numbers, legal descriptions, and other pertinent data for which is set forth
in Exhibit A Part-II hereto;

WHEREAS the Secretary of the Interior has authority under the Trans-Alaska Pipeline
Authorization Act of 1973, 43 U.S.C. § 1652, and section 28 of the Mineral Leasing Act, as
amended, 30 U.S.C. § 185, to act upon the applications for renewal;

WHEREAS the Secretary has determined that the requirements for renewal of the Grant and
Related Facilities have been met; and

WHEREAS the parties recognize and acknowledge that the State of Alaska has renewed all
rights and interests held by the Companies in the Right-of-Way Lease, ADL 63574, and
associated rights for the Trans-Alaska Pipeline;

NOW, therefore, the parties agree that:

A. The Federal Grant and Related Facilities are renewed for the maximum term
authorized by law, thirty (30) years.

B. It is the intent of the parties that all rights and interests administered by the
Department of the Interior held by the Companies are included within this Renewal.
The parties shall take such reasonable actions, and execute and deliver any further
instruments, agreements, documents, or other papers, as are reasonably requested by
either party to affect this intent.

C. This Renewal of the Federal Grant and Related Facilities is granted unto the
Companies in their undivided interests, as follows:
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Amerada Hess Pipeline Corporation, an undivided interest of 1.5000% of the whole;
BP Pipelines (Alaska) Inc., an undivided interest of 46.9263% of the whole;
ExxonMobil Pipeline Company, an undivided interest of 20.3378% of the whole;
Phillips Transportation Alaska, Inc., an undivided interest of 26.7953% of the whole;
Unocal Pipeline Company, an undivided interest of 1.3561% of the whole; and
Williams Alaska Pipeline Company, L.L..C. an undivided interest of 3.0845% of the whole.

D. Section 7(A) of the existing Federal Grant is amended to read as follows:

The grant of the Right-of-Way as originally issued began on the 23" d day of

January, 1974 and as renewed continues from the 22nd day of January, 2004,
at noon, Washington, D.C. time, and shall come to an end and expire on the
22nd day of January, 2034, at noon, Washington, D.C. time, unless prior
thereto it is relinquished, abandoned, or otherwise terminated pursuant to the
provisions of this Agreement or any applicable Federal law or regulation.

E. The Exhibits that are attached to this Agreement and that are listed below in this
subsection are, by this reference, incorporated into and made a part of this agreement
as fully and effectually as if the Exhibits were set forth herein in their entirety:
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Exhibit A: The Federal Grant dated January 23, 1974 (including its
existing Exhibits C, D, and E which remain unchanged by this
Renewal.)

Exhibit A-Part I: The Legal Descriptions for the Federal Grant of
Right-of-Way F-12505 and AA-5847 (which, with Part II below,
replace in its entirety the original Exhibit A to the Federal Grant);
Exhibit A-Part II: The current Legal Descriptions for the grants for
Related Facilities (which, with Part 1 above, replace in its entirety the
original Exhibit A to the Federal Grant); and

Exhibit B: Requirements of the Department of Defense Relating to
Military Installations, as amended, with attached letters from the
Director of Real Estate, Department of the Army, Office of the Chief
of Engineers, dated November 14, 1973, November 23, 1973, and the
Memorandum of Understanding between Alyeska Pipeline Service
Company and U.S. Army Corps of Engineers. (This Exhibit B
replaces, in its entirety, the original Exhibit B to the Federal Grant).
Exhibit C: Section 15 (Guaranty) as amended by January 2003 Record
of Decision, Renewal of the Federal Right-of-Way for the
Trans-Alaska Pipeline and Related Facilities.

F. Except as expressly amended in Subsection D and E above, all other current
terms, covenants, and conditions of the existing Federal Grant, shall remain in
full force and effect. As an additional requirement, to be incorporated in the
Renewal as section 15.F, every three years the Authorized Officer shall conduct
an audit of the financial resources of the Owner Entities, or other guarantors, that
provide the Section 15 guaranties. If the Secretary determines by the audit that
the Section 15 guaranties are inadequate, the Secretary may require additional
financial assurances and guarantees.



G. This Renewal may be signed in counterpart. All such executed counterparts shall be
considered an original, and the original signature pages may be attached to a single

counterpart for purposes of recordation.

IN WITNESS WHEREOF, the parties have executed this Renewal and have agreed to its terms

and conditions as of the date first above written.
UNITED STATES OF AMERICA

N7 WIA

Titfe: Secretary of the Interior

AMERADA HESS PIPELINE CORPORATION

By: WMasgasi a—uw&——
Name: MA@@—AL@F AO YAIGQé

Title: President, Phillips Transportation
Alaska, Inc. (see Note below)

BP PIPELINES (ALAS INC.
By: @ ; 7 faxs

Name:ﬁ%érfi ﬁ/ Loore
Title: /%/4//:7’

EXXONMOBIL?P?‘E COMPANY
By: A/ ’ / (a4 '

Name:_ J7/C HAEL ﬂ T U DOR
Title. PR ESIDENT

PHILLIPS TRANSPORTATION ALASKA, INC.

By:/V\/\OL,LS(W O UL 2
Name: MAéL‘AP—GT A. MG&G
Title,_ P@E< | DENT

Subscribed before me
on this 8th day of
January, 2003.

Mrson Tsed
Notary Public District of Columbiz
My Commission Expires April 30, 2005



UNOCAL PIPELINE COMPANY

o5 I EPIN
i ame:| 4 AN o L eSers

Titles— VEdr o L esralen?

WILLIAMS ALASKA PIPELINE COMPANY, L.L.C.

By: e Aot P @
Namﬁ: fr r.r_'t'u»..“-ni il PO | -ﬁr
Tide: ice Fresfent

Note: Phillips Transportation Alaska, Inc. signs as successor to the TAPS ownership interest of
Amerada Hess Pipeline Corporation as approved by and in accordance with the decision of the
Authorized Officer dated January 23, 2003.



STATE OF ..-r‘A.ir'li." /i

L1 ! '.-.-. . |
TO CERTIFY that on ﬂ'us , 2003, before
me appeamd
of Phillips Transportalion Alaska, In succr—;ssur tu the. TAPS uwnership interest of Amerada

Hess Pipeline Corporation who exacuted the foregoing Renewal and acknowledged voluntarily

signing the same on behalf of said corporation,
™
ﬁﬁ}fﬁ,&mf
Notary Pblic in and for the State

My Commission Expires:

STATE OF ALASKA
NOTARY PUBLIC

Carol Kelly
STATE OF Ak‘bl‘ﬂ ) My Comemission Emmsmnum1&zm4

) 88
Third Judicial Piztich

THIS IS TO CERTIFY thaton this _ 54" day of _[<bas Y , 2003, before

me appeared flbest N. Pwlew ,the _President
of BP Pipelines (Alaska) Inc. who executed the foregoing Renewal and acknowledged

voluntarily signing the san"lﬁ],q behalf of said corporation.
-$~ "’ "’5&’:@ Monta ¢ buws ity
-'1"5:"’# Notary Public in and for the State of
My Commission Expires:
My Commigsion Explres
Novernbar 8, 2004
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STATEOF _/EL4S )

ﬂfxﬂf# :!?‘[] /411;‘1_5 *_,SS ‘
me appeared %Dpﬁwf;n = thc ﬁ, L:;; r;f"?".

of ExxonMoabil Plprnhne Company who executed thc fnrﬂgmng Renewal and acknowledged

voluntarily signing the same on behalf of said cprpor LZI/’
) 'P‘"" ¥ ; 1]

f , 2003, before

GEI,}}' Public in and for the-State of
My Commission Expires:
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STATE OF

wh
THIS IS TO CERTIFY that on this = __davo OS%MJ’W , 2003, before

me appeared RET A7 , the s/ DEALTT

of Phillips Trangportation Alaska, I, who executed the foregoing Renewal and acknowledged

voluntarily signing the same on behalf of said corporation.

My Commission Expires:

STATE OF /-;’,m i

foe? Lod (o ﬁ,_.;ﬂ

THIS IS th -:mth;s -:‘? da
me appeared EﬁRTIF/g-ﬂ

STATE OF ALASKA
NOTARY PUBLIC f§
Carol Kelly

My Commilsslon Expiras August 16. 2004

, 2003, before

Ve Son) rEE fres, ﬁw?‘

of Unocal Plpelme Company who cxacutcd thc foregomg "Renewal and acknowledged

voluntarily signing the same on behalf of said corpo \4
DIAAT TP Lyt~

NoGtary }"ubl._ in andfor the Stafg'of —F=Ae=
My Cémmission Expires: /2 ~F 04

i
g o ."h

STATE OF {_ Kfuliovas. )
)ss
[,0{;;1{1; ﬁp [l S )

LAMAR HINO.PUE&
Notory Public

THIS 1S TO CERTIFY that on this { Df day of 2003, before
me appeared _ M chael Mearx , the iCE Eér‘i’ 4 d’gﬁ

of Williams Alaska Pipeline Company, L.L.C. who executed the foregoing Renewal and
acknowledged voluntarily signing the same on behalf of said corporation.

Natary Pubtic Okiphome

— _ A 1l e Bt b

y_‘ k OFFICIAL SEAL

| SR _ﬁ‘; S DENISE GIBBINS |
| ey TULSACOUNTY  f

| N _Comm_Exp 0315 EDGR._

M}J G}mmi&fr vy NI:-

-

Notary Public in and for the State of ©OK {afionas
My Ccmmls.munﬁxpires 53,;-.".-7 2005

O100%55 3




Exhibit A

Exhibit A: The Federal Grant dated January 23, 1974 is attached hereto.

NOTE: The existing Exhibits C, D, and E which remain unchanged by this Renewal. Exhibits A
to the original Federal Grant has been replaced with Exhibit A-Part I and Exhibit A-Part I,
attached hereto and referenced below: ‘

Exhibit A-Part I: The Legal Descriptions for the Federal Grant of Right-of-Way F-12505 and
AA-5847 (which, with Part II below, replace in its entirety the original Er(hlbxt A to the Federal
Grant);

Exhibit A-Part II: The current Legal Descriptions for the grants for Reliated Facilities (which,
with part I above, replace in its entirety the original Exhibit A to the Federal Grant.
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Agreement and Grant of Right-of-Way for Trans-Alaska
'- Pipeline

This Agreement and Grant of Right-of-Way
(hersinafter referred to as the “Agreement”)* is
entered into as of this 23rd day of January, 1974
(hereinafter referred to as the “Effective Date”),
by the United States of America. party of the first
part (hereinafter referred to as the “United
States”), acting through the Secretary of the In-

terior, and by

Amerada Hess Corporation, a Delaware
Corporation,

ARCO Pipe Line Company, a Delaware
Corporation,

Exxon Pipeline Company, a Delaware
Corporation,

Mobil Alaska Pipeline Company, a Delaware
Corporation,

Phillips Petroleum Company, a Delaware
Corporation,

Sohio Pipe Line Company, a -Delaware
Corporation, and

Union Alaska Pipeline Company, a California

Corporation,
parties of the second part (hereinafter sometimes
referred to as the “Original Permittees”).

The parties have entered into this Agreement
taking into consideration the national authoriza-
tions, directives, and policies expressed in ap-
plicable legislation, including Section 202 of the
Trans-Alaska Pipeline Authorization Act, 87 Stat.
584, et seq. (1973).

It is the intent of the parties that, in the per-
formance of this Agreement, the following prin-
ciplesshall apply:

(1) In the construction (including, but not
limited to, design), operation, mainte-
nance (including but not limited to a con-
tinuing and reasonable program of
preventive maintenance) and termina-
tion of the Pipeline System, Permittees

" ®Norz.—Terms having special meaning are defined in the body

of this Agreement or in Exhtbit D hereof. Such terms are
capitalized herein.

shall employ all practicable means and

measures to preserve and protect the en-

vironment, as provided in this Agree-
ment.

(2) The parties shall balance environmental
amenities and values with economic prac-
ticalities and technical capabilities, so as
to be consistent with applicable national
policies. In so doing, the parties shall
take into account, among other considera-
tions, the following:

(a) The benefit or detriment to per-
sons, property and the environ-
ment that may be anticipated to
result from a proposed course of

" conduct ;

(b) The particular environmental,
technical, and economical benefits
or detriments reasonably expected
to flow from a proposed course of
conduct; ‘

" (¢) The effect on the energy needs of
the United States, including the
possible effects of a disruption of
national or regional oil supply,
that may result from a particular
course of conduct.

(3) Permittees shall manage, supervise and
implement the construction, operation,
maintenance and termination of the Pipe-
line System in accordance with sound
engineering practice, to the extent
allowed by the state of the art and the de-
velopment of technology. In the exercise
of these functions, Permittees consent and
shall submit to such review, inspection
and compliance procedures relating to
construction, operation, maintenance and
termination of the Pipeline System as
are provided for in this Agreement and
other applicable authorizations. The



parties intend that this Agreement shall
not in any way derogate from, or be con-
strued as being inconsistent with, the pro-
visions of Section 203(d) of the
Trans-Alaska Pipeline Authorization
Act, 87 Stat. 585 (1973), relating to the
National Environmental Policy Act, 83
Stat. 852, 42 U.S.C. § 4321 ef geq.
In consideration of the grant hereby made, and
the provisions of this Agreement, the United States
and Permittees agree as follows:

1. Grant of Right-of-Way

A. Pursuant to the provisions of the Trans-
Alaska Pipeline Authorization Act, the United
States hereby grants to Penmittees, in the severnl
undivided interests specified in subsection B3 of
this Section, for the period of limited duration
prescribed in Section 7 hereof and for the purpose
prescribed in subsection A of Section 2 hereof, a
right-of-way (hereinafter referred to as the
“Right-of-Way”), the width and location thereof
being subject to the provisions of Sections 5 and 6
hereof, across, through and upon the Federal
Lands (as that term is defined in Section 28 of the
Mineral Leasing Act of 1920, 41 Stat. 449, as
amended, 30 U.S.C. § 185 e¢ seq., including public
and acquired lands, and lands withdrawn, reserved,
classified, or otherwise set apart for National
Forests, military purposes, power development, or
other purposes) along the general route of the
Pipeline, identified in the applications and accom-
panying alignment map and Related Facility site
location drawings referred to in Exhibit A hereof.

B. The grant made hereby is of the following
undivided interests in and to the Right-of-Way:

Amerada Hess Corporation, an undivided in-
terest of 3.00% of the whole;

ARCO Pipe Line Company, an undivided in-
terest of 28.08% of the whole;

Exxon Pipeline Company, an undivided
interest of 25.52% of the whole;

Mobil Alaska Pipeline Company, an un-
divided interest of 8.68% of the whole;

Phillips Petroleum Company, an undivided
interest of 3.32% of the whole;

Sohio Pipe Line Company, an undivided in-
terest of 28.08% of the whole;

Union Alaska Pipeline Company, an un-
divided interest of 3.32% of the whole.

C. There is hereby excepted from the grant
hereby made all lands selected and validly tenta-

tively approved to the State of Alaska, pursuant
to the Alaska Statehood Act, 72 Stat. 339, as
amended, other than lands withdrawn under
Section 11(a)(2) of the Alaska Native Claims
Settlement Act, 85 Stat. 696, 43 USC § 1610.

D. There is hereby reserved to the United States
all rights reserved, or directed to be reserved, to
the United States under any applicable law or
regulation of the United States or elsewhere
under this Agreement.

E. The grant hereby made is subject to: (1) the
provisions of this Agreement; (2) all applicable
laws and regulations of the United States; (3)
any valid existing rights in the lands subject to
the Right-of-Way, including without limitation
the valid pre-existing rights, if any, of the State
of Alaska; and (4) the condition that the Right-
of-Way granted hereby across Category 1(c)
Lands and Category 1(d) Lands* shall take effect
upon the occurrence of one of the following events,
whichever shall first occur:

(a) The Commissioner of Natural Resources
of the State of Alaska notifies the Secre-
tary in writing that it is essential for the
expeditious construction of the Pipeline
System that the Right-of-Way in and
to some or all of the Category 1(c) Lands
or Category 1(d) Lands, or both, becomes

effective ;** or
(b) Category 1(d) Lands have not been ten-
tatively approved to the State of Alaska
and a valid right-of-way lease or other
grant in and to those lands has not been
issued by the State of Alaska, for the con-
struction and operation of the Pipeline
~ System, by March 10, 1974; or
(¢) The Category 1(c) Lands have not been
tentatively approved to the State of Alas-
ka and a valid right-of-way lease or
other grant in and to those lands has not
been issued by the State of Alaska, for the
construction and operation of the Pipeline
System, by June 1, 1974.
F. With respect to the Category 1(c) Lands and
the Category 1(d) Lands, the grant hereby made
e“Category 1(c) Landa” and ‘'‘Category 1(d) Lands” are de-
fined in Exhibit D hereto. These terms nre derived from Para-
graph 1 of Part I of the Cooperative Agreement hetween the
State of Alnska and the Department, attached hereto as Ex-
Lithit B for informational purposes.
*oThe Secretary has recelved notice from the State Commis-
sioner of Natural Resources that the expeditious construction of
the Pipellne System on the Category 1(d) Landa is essential.

Therefore, the Right-of-Way across those landas {s hereby
efective.
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is further subject to the limitation and condition
that upon either valid tentative approval or valid
patent. of any of such lands to the State of Alnska,
the existence ovr subsequent issuance of a valid
State right-of-way lease or other grant in and to
those lands terminates the Right-of-Way and
other Federal authorizations, if any, and the State
right-of-way lease or other grant  thereapon
applies in all respects to those Iands,

(v. Permittees agree that they will not challenge
the validity of the State's right-of-way lease or
other grant on the basis of the existence of the
Federal Right-of-Way and other authorizations or
their interest therein, '

2, Purpose of Grant; Limitation of Use to
Permittees '

A. The Right-of-Way is granted for the purpose
of the construction, operation, and maintenance of
one (1) Oil transportation pipeline. consisting of
ong (1) line of forty-eight (48)-inch diameter
pipe and its Related Facilities (such pipeline and
Related Facilities being herein referred to as the
“Pipeline”).

B. Permittees, their agents, contractors, and
subcontractors (at any tier) shall not use the
Right-of-Way or the land subject thereto for any
other purpose and shall not locate or construct any
other pipelines (including looping lines) or other
improvements within the Right-of-Way without
the prior written approval of the Secretary.

C. The Pipeline shall be used for only the trans-
portation of Oil. and it shall not be used for any
other purpose without the prior written approval
of the Secretary.

D. Each Permittee shall not allow or suffer any
Person or Business Entity, with the exception of
the other Parmittees under this Agreement, to use
the Right-of-Way for the purpose set forth in sub-
section A of this Section.

E. Nothing above in subsection D of this Sec-
tion is intended to: (1) excuse or preclude Permit-
tees from complying with their obligations under
Section 3 of this Agreement, or (2) preclude Per-
mittees from employing agents, contractors, or
subecontractors (at any tier) to effect construction,
operation, maintenance or termination of the Pipe-
line System.

3. Transportation of Qil

Each Permittee shall, to the extent of its in-
terost in the Right-of-Way, and in accordance with
the provisions of Section 28 of the Mineral Leas-
ingg Act of 1920, 11 Stat. 49, s amended :

(1) Constroct, operate, and maintain the
the Pipeline ns o common enrrier;

(2) Accept, convey, transport, or purchase,
without discrimination, Oil delivered to
the Pipeline without regured to whether
such Qil was produced on [Federnl or non-
Federal lands; and

(3) Aceept, convey, transport, or purchase,
without discrimination, Oil produced
from Federal Lands or from the resources
thereon in the vicinity of the Pipeline in
such proportionnte amounts as the Seccre-
tary may, after a full hearing with duc
notice thereof to Permittees and a proper
finding of facts, determine to be reason-
able.

4. Exhibits; Incorporation of Certain
Documents by Reference

A. The Exhibits that are attached to this A gree-
ment and that are listed below in this subsection
are, by this reference, incorporated into and made
a part of this Agreement as fully and effectually
as if the Exhibits were set forth herein in their
entirety: .

(1) List of applications and accompanying
alignment map and site location draw-
ings identifying the general route of the
Pipeline, attached hereto as Exhibit A.

(2) Requirements of the Department of De-
fense relating to military installations,
with attached letters dated November 14,
1973, and November 23, 1973, from the
Director of Real Estate. Department of
the Army, Office of the Chief of Engi-
neers, attached hereto as Exhibit B.

(3) Requirements of the Federal Power
Commission relating to power sites, at-
tached hereto as Exhibit C.

(4) Stipulations for the Agreement and
Grant of Right-of-Way for the Trans-
Alaska Pipeline. being numbered 1
through 3.11.2, inclusive. attached hereto
as Exhibit D, which are sometimes re-
ferred to in this Agreement as the “Stip-
ulations.”



B. The cooperative agreement attached hereto
as Exhibit E is not incorporated into, and is not
intended to be made a part of, this Agrecment.
Said cooperative agreement is attached hereto
only for informational purposes.

5. Width of Right-of-Way

The width of the Right-of-Way, in terms of
surface measurement, is fifty (50) feet plus the
ground occupied by the Pipeline; provided, Aotw-
ever, that up to and including the date on which
Permittees may file an application for modification:
of the Right-of-Way boundaries in accordance
with subsection D of Section 6 hereof, Permittees
may apply for, and the Authorized Officer may
direct or authorize, increases in the width of the
Right-of-Way at specified points if he finds, and
records the reasons for his finding, that in his judg-
ment a wider Right-of-Way is necessary for op-
eration and maintenance of the Pipeline after
construction, or to protect the environment or
public safety.

6. Location of Right-of-Way

A. The site for each Construction Segment of
the Pipeline shall be determined in accordance
with the provisions of Stipulation 1.7.

B. After completion of construction of the
Pipeline within a particular Mapping Segment,
the Federal Lands subject to the Right-of-Way
shall be the land occupied by the Pipeline and, in.
terms of surface measurement. twenty-five (25)
feet on each side of the Pipeline measured from
its outevinost extremities. With respect to Related
Facilities, the width shall be twenty-five (25) feet
around the perimeter of the Related Facility.

(. UTpon completion of construction of the Pipe-
line within a Mapping Segment. as well as upon
the issuance of anv authorization or directive that
the Authorized Officer may issue in accordance
with the provisions of Section 5 hereof, Permittees
shall, if directed by the Authorized Officer, phys-
ically mark on the ground the proposed bound-
aries of the Right-of-Way at such locations and in
such manner as is acceptable to the Authorized
Officer.

D. At any time prior to the sixtieth (60th) day
preceding the filing of the maps of survey as pro-

vided in subsection IZ hercof, Permittees may file
an application for modification of the Right-of-
Way boundaries provided that, after modification,
the Right-of-Way will include the ground occu-
pied by the Pipeline plus fifty (50) feet adjacent
thereto and such additional land as authorized by
the Authorized Officer pursuant to Section 5
hereof. Upon approval of such application for
modification of boundaries and acceptance of the
documents and maps required by subsection E

hereof, the Right-of-Way shall be as delineated on

said maps of survey.

E. Within three hundred and sixty (360) days
after the date of Commissioning of the Pipeline
(and, in the case of any addition, deletion or al-
teration of the Pipeline following the date of
Commissioning, within one hundred and eighty
(180) days after the addition, deletion or altera-
tion has, in the judgment of the Authorized Offi-
cer, been fully completed ), Permittees shall survey
and provide adequate monumentation to locate and_
describe the Right-of-Way and shall file: (1)
proof of construction of the Pipeline in accord-
ance with the applicable regulations of the De-
partment; (2) such documents of relinquishment
of land not included in the modified Right-of-Way,
if any. as may be required by the Authorized Of-
ficer; (3) appropriate references to applications
in which requests were made for Right-of-Way
widths greater than the normal limitations speci-
fied in Section 5 of this Agreement, and appli-
cations for modification of the Right-of-Way
boundaries as provided in subsection D hereof;
and (4) a map, or maps of survey, prepared in
such manner as shall be required by the Author-
ized Officer, showing the final “as built” location
of the completed Pipeline, including the final lo-
cations of all buried and above ground improve-
ments, the centerline of the Right-of-Way, as
definitely located, and, referenced to the centerline,
the boundaries of the Right-of-Way, as definitely
located. Each portion of the Pipeline as depicted
on the said survey map or maps, and for which a
Notice to Proceed, or an authorization, issued in
accordance with Stipulation 1.7.4.4 altering
either the route or the initially approved location
along the route of the Right-of-Way, has been is-
sued, shall be referenced to the relevant Notice to
Proceed or authorization.
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7. Duration of Right-of-Way Grant

A. The grant hereby made of the Right-of-Way
shall come to an end and expire on the 22nd day
of January, 2004, at noon, Washington, D.C. time,
nnless prior thereto it is relinquished, abandoned,
or otherwise terminated pursuant to the provisions
of this Agreement or of any applicable Federal law
or regulation.

B. Upon the expiration of the initial or any
subsequent grant of the Right-of-Way, or its earli-
er relinquishment, abandonment, or other termi-
nation, the provisions of this Agreement, to the
extent applicable, shall continue in effect and shall
be binding on the parties hereto, their successors
or assigns, nntil they have fully performed their
respective obligations and liabilities accruing be-
fore or on account of the expiration, or the prior
termination, of the grant.

C. The Right-of-Way shall be renewed, sub-
ject to and in accordance with the provisions of the
Trans-Alaska Pipeline Authorization Act.

D. Any subsequent conveyance, transfer or oth-
er disposition of any right, title or interest in the
Federal Lands or any part thereto, burdened by
and subservient to the Right-of-Way, shall, to the
extent allowed by law and subject to the termina-
tion provision of subsection F of Section 1. be
subject to the Right-of-Way and the provisions of
this Agreement. including Permittees’ right to re-
new the Right-of-Way under subsection C of this
Section. '

8. Use Charge for Right-of-Way

A. Permittees shall pay to the Tnited States,
annually and in advance. the fair market rental
value of the Right-of-Way, as determined by the
Secretarv. (Such rental value is hereinafter called
the “Use Charge”.)

B. The initial {Tse Charge shall be One Hundred
Five Thousand and 00/100 Dollars ($105,000)
for each calendar year. The first annual Use
Charge shall be prorated to cover that portion of
the calendar year 1974 which remains after the
Effective Date hereof and shall be due and payable
by not later than the Etfective Date hereof. The
Use Charge for the first full calendar year com-
mencing after the Effective Date hereof and for
each subsequent calendar year shall be due and
pavable by not later than the last full business dey
immediately preceding the first day of January
of the calendar year for which the Use Chsrge

is payable. The Use Charge for each calendar
year shall be billed to Permittees at least thirty
(30) days in advance of the due date thereof. All
such payments shall be delivered to the Au-
thorized Officer and shall be accepted subject
to collection.

C. The Use Charge for the seventh (7th) and
for each succeeding calendar year shall be subject
to adjustment from time to time in accordance
with the regulations of the Department. The Sec-
retary also may adjust retroactively the amount of
the annual Use Charge for any calendar year that
is based on an appraisal which is made before the
Right-of-Way is, in its entirety, finally located,
surveyed and monumented ; any sum determined by
the Secretary to be payable (by either the United
States or Permittees) in connection with an ad-
justment, as provided for in this sentence, shall
be due and payable within thirty (30) days after
notice is given of the amount due.

9. Construction Plans and Quality Assurance
Program

A. Permittees shall submit construction (includ-
ing design) plans, a quality assurance program.
and other related documents as deemed necessary
by the Authorized Officer, for review and approval
prior to his issuing Notices to Proceed.

B. The quality assurance program shall be com-
prehensive and designed to assure that the envi-
ronmental and technical Stipulations in this
Agreement will be fully complied with throughout
all phases of construction, operation, maintenance
and termination of the Pipeline System.

C. The following criteria shall be included in
the quality assurance program, although Per-
mittees are not limited to these criteria:

(1) Provide adequate and appropriate means
and procedures for the detection and
prompt abatement of any actual or poten-
tial condition that is susceptible to abate-
ment by Permittees which arises out of,
or could affect adversely, the construction,
operation, maintenance or termination of
all or any part of the Pipeline System and
which at any time may cause or threaten
to cause: {(a) a hazard to the safety of
workers or to public health or safety (in-
cluding but not limited to personal injury
or loss of life with respect to any person or
persons) or (b) serious and irreparable



harm or damage to the environment (in-
cluding but not limited to areas of vegeta-
tion or timber, fish or other wildlife popu-
lations, or their habitats, or any other
natural resource).

(2) Provide adequate and appropriate means
and procedures for the repair and replace-
ment of improved or tangible property

- -and the rehabilitation of natural resources
(including but not limited to revegeta-
tion, restocking fish or other wildlife pop-
ulations and reestablishing their habitats)
that shall be seriously damaged or de-
stroyed if the immediate cause of the
damage or destruction arises in conneec-
tion with, or results from, the construec-
tion, operation, maintenance or termina-
tion of all or any part of the Pipeline
System. '

(3) Provide for component and systems qual-
ity through adequate quality control man-
agement and planning, and inspection
and test procedures. '

(4) Assure that the selection of Permittees’
contractors, subcontractors and contract
purchases of materials and services are
based upon the above quality control
procedures.

(5) Determine quality performance by con-
ducting surveys and field inspections of
all of the facilities of Permittees’ con-
tractors and subcontractors.

(6) Maintain quality determination records
on all of the above procedures to insure
satisfactory data identification and
retrieval.

10. Compliance With Notices To Proceed

All construction of the Pipeline System un-
dertaken by Permittees shall comply in all respects
with the provisions of Notices to Proceed that are
issued by the Authorized Officer.

11. Reservation of Certain Rights to the
United States

A. The United States reserves and shall have a
continuing and reasonable right of access to any
part of the lands (including the subsurface of,
and the air space above. such lands) that are sub-
jeet to the Right-of-Way, and a continning and
reasonable right of physical entry to any part of

the Pipeline, for inspection or monitoring pur-
poses and for any other purpose or reason that is
reasonably consistent with any right or obligation
of the United States under any law or regulation,
this Agreement, or any other agreement, permit or
authorization relating in whole or in part to all
or any part of the Pipeline.

B. The rights of access and entry reserved in
subsection A of this Section shall extend to and be
enjoyed by any contractor of the United States,
any subcontractors (at any tier) of the contractor
and their respective agents and employees. as well
as such other persons, as may be designated from
time-to-time in writing by the Authorized Officer.

C. There is reserved to the United States the
right to grant additional permits or easements for
rights-of-way to third parties for compatible uses
on, or adjacent to, the lands subject to the Right-
of-Way. Before the United States grants an ad-
ditional right-of-way or permit for a compatible
use, the United States will notify Permittees
of its intentions and shall consult with Permittees
before taking final action in that regard.

12. Reimbursement of Department Expenses

A. Permittees shall reimburse the United States
for all reasonable administrative and other costs
heretofore or hereafter incurred directly or in-
directly by the Department for: (1) processing
applications filed by Permittees in connection with
the Pipeline System; and (2) monitoring the con-
struction, operation, maintenance, and termination
of all or any part of the Pipeline System, includ-
ing without limitation those portions of the Sys-
tem that shall be located on State-owned lands.

B. Subject to collection, receipt is hereby ac-
knowledged by the Department of the sum of
Twelve Million Two Hundred Fifty Three
Thousand Seven Hundred Thirty and 00/100
Dollars ($12.253,730) which has been paid to the
United States by Permittees at the time of execu-
tion of this Agreement. Said sum represents the
amount of the costs referred to in subsection A of
this Section, which were incurred by the Depart-
ment through September 30. 1973.

C. Permittees shall hereafter pay to the United
States such sums as the Secretary shall determine
to be required to reimburse the Department for the
costs, referred to in subsection A of this Section. in-

curred or to be incurred by it subsequent. to Sep-
tember 30, 1973. Such payments shall be made in



accordance with the provisions of subsection ¥ of
~ this Section.

D. Permittees acknowledge that the Depart-
ment has employed or may employ one or more
independent consultants, contractors and subcon-
tractors and also has utilized and may utilize per-
sonnel and services of other agencies to assist it
with: (1) processing applications heretofore or
hereafter filed by Permittees in connection with
the Pipeline System; and (2) monitoring the con-
struction, operation, maintenance and termination
of the Pipeline System. Before employing such
consultants, contractors, or subcontractors, the
Secretary shall notify Permittees of such employ-
ment and shall inform the Permittees of the pur-
pose of employment, the scope of the work to be
undertaken, the duration of the employment and
the estimated cost thereof; provided, however,
this notice requirement shall not limit the author-
ity of the Secretary to enter into agreements with
consultants, contractors or subcontractors. Costs
incurred by the Department in connection with the
employment of consultants, contractors and sub-
contractors and with respect to utilizing the per-
sonnel and services of other agencies shall be in-
cluded in the costs for which the Department is to
be reimbursed by Permittees under the provisions
of subsection A of this Section.

E. Agreements entered into by the Secretary

with respect to the Pipeline System which result_

in costs for which reimbursement is required by
this Section shall be drawn to avoid unnecessary
employment of personnel and needless expenditure
of funds. The Department shall administer this
Agreement and such other agreements to reason-
ably assure that unnecessary employment of per-
sonnel and needless expenditure of funds are
avoided.

F. Reimbursement by Permittees, as provided
for in this Section and Section 18 hereof, shall
be made for each quarter ending on the last day
of March, June, September and December. On
or before the sixtieth (60th) day after the close
of each quarter, the Authorized Officer shall sub-
mit to Permittees a written statement of the costs
incurred by the Department during that quarter
which are reimbursable.

G. Permittees shall have the right to conduct, at
their own expense, reasonable audits by auditors
or accountants, designated by Permittees, of the
books, records and documents of the Department
and of its independent consultants, contractors and
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subcontractors relating to the items on any par-
ticular statement that shall be submitted in ac-
cordance with the procedure outlined in subsection
F of this Section, at the places where such books,
records and documents are usually maintained and
at reasonable times; provided, however, that writ-
ten notice of a desire to conduct such an audit
must be given the Authorized Officer: (1) at least
fifteen (15) days prior to such audit; and (2) by
not later than the seventy-fifth (75th) day after
the close of the quarter for which the books, rec-
ords and documents are sought to be audited ; and
provided further, that any such audits shall be
completed within ninety (90) days after receipt
by Permittees of the statement containing the
items to be audited.

H. Nothing herein shall be deemed to require
the Department, its bureaus or offices, or its inde-
pendent consultants, contractors and subcontrac-
tors to maintain books, records or documents other
than those usually maintained by them, provided
that such books, records and documents reasonably
segregate and identify the costs for which reim-
bursement is required by this Section. Such books,
records and documents shall be preserved or caused
to be preserved for a period of at least two (2)
vears after the Department submits a statement
for reimbursement based on such books, records
and documents. The auditors or accountants desig-
nated by Permittees shall have reasonable access
to, and the right to copy, at their expense, all such
books, records and documents, including all audit
reports prepared by or furnished to the Depart-
ment, together with supporting documents in the
possession of the Department, concerning agree-
ments with other agencies employed by the De-
partment and with its independent consultants,
contractors and subcontractors, which result in
costs for which reimbursement is required by this
Section.

I. With respect to the audits by Permittees of
any books, records and documents of the Depart-
ment and its independent consultants, contractors
or subcontractors under agreements which result
in costs for which reimbursement is required by
this Section, such audits shall be conducted by
independent certified public accountants, desig-
nated by Permittees. Prior to conducting any
such audits, such accountants shall confer with
the auditors auditing such consultants, contra.c-
tors or subcontractors for the Department for
the purpose of coordinating and expediting their



respective audits. Any such audits by such ac-
countants shall be conducted as supplementary
audits, reviewing and spot checking the audits of
the Department’s auditors for the purpose of de-
termining the accuracy of costs reflected in the
billings of the Department which are reimburse-
able under subsection A of this Section, and audit-
ing such . ther matters as may be appropriate in
the circumstances, The Authorized Officer may
designate a representative to observe any such
audits by such accountants. The Authorized Officer
shall have reasonable access to, and the right to
copy, all such audit reports prepared by such ac-
countants and furnished to Permittees, together
with supporting documents in the possession of
the Permittees. In the event that the Authorized
Officer believes that the scope of any such supple-
mentary audit is unreasonable, he shall promptly
notify Permittees and such accountants, and such
supplementary audit shall be suspended pending
consultation by the Authorized Officer and the
Permittees of the appropriate scope of audit in
the circumstances. Any complaints which Per-
mittees may have with respect to such agreements,
their performance or the statement of the Depart-
ment for the reimbursement of costs based on such
agreements shall be made only to the Authorized
Officer.

J. Permittees shall pay to the United States,
through the Authorized Officer, the total amount
as shown on each statement by not later than the
due date thereof, namely the ninetieth (90th) day
following the close of the quarter to which the
statement relates; provided, however, that if any
one or more of the Permittees decides to dispute or
audit any item of a statement that shall be ren-
dered in accordance with the provisions of this
Section or Section 18 hereof, Permittees, on or be-
foro the said 90th day on which the statement is
due and payable, shall give the Authorized Officer
written notice of each item that is disputed, accom-
panied by a detailed explanation of their objec-
tion, or written notice of each item to be audited,
and shall pay to the United States, through the
Authorized Officer, those amounts for the items
that are not disputed or are not to be audited. If
any item of a statement is audited, Permittees
shall give the Authorized Officer prompt written
notice of the completion of the audit of all the
items of a statement being audited. On a date fixed
by the Authorized Officer, but in any event to be
within thirty (30) days after notice of a disputed

statement or after notice of the completion of the
audit, as the case may be, the Authorized Officer
and Permittees shall meet to discuss, and attempt
to resolve, all items which are disputed or which
have not been resolved by the audit. If at that time
they are unable to resolve all such items, Permit-
tees may appeal any unresolved items to the Secre-
tary in accordance with the provisions of subsec-
tion A of Section 26 of this Agreement. Any items
resolved as being payable to the United States
shall be paid within thirty (30) days after being
resolved, together with interest thereon up to the
date of payment at a total annual percentage rate
equal to the discount rate of the Federal Reserve
Bank for District 12 (San Francisco) in effect on
the original due date of the statement, and such
interest shall accrue and be computed from, and so
as to include, the aforesaid due date. The items
shown on any statement that are not the subject of
both: (1) a notice to the Authorized Officer of a
disputed item or notice of audit, and (2) a notice
of appeal as provided for in subsection A of Sec-
tion 26, shall be deemed conclusively to he pay-
able to the United States by Permittee.

K. In addition to the right to audit quarterly
statements as provided in subsection G of this Sec-
tion, if Permittees believe that unnecessary em-
ployment of personnel or needless expenditure of
funds has occurred or is likely to occur contrary
to the provisions of subsection E of this Section,
Permittees may request the approval of the Au-
thorized Officer for Permittees to conduct
promptly and at their own expense a full and com-
plete audit by auditors or accountants designated
by Permittees, of the books, records and documents
concerning the matters to be audited, at the places
where such books, records and documents are usu-
ally maintained and at reasonable times. Such re-
quest shall be in writing, shall specify the matters
to be audited and shall state the information avail-
able to Permittees upon which the request is based.
The Authorized Officer shall approve or deny such
request promptly, and approval of any such re-
quest shall not be unreasonably withheld. If and
to the extent that any such audit concerns any
agreements of the Department with independent
consultants, contractors or subcontractors which
have resulted or may result in costs for which
reimbursement is required by this Section, such
audit shall be conducted by independent certified
public accountants designated by Permittees. The
Authorized Officer may designate a representative
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to observe any audit allowed by this subsection
and the Authorized Officer may have access to,
and the right to copy, the audit report prepared
by such accountants and furnished to Permittees.
Any complaint which Permittees may have as a
result of any audit under this subsection shall be
made only to the Authorized Officer and shall be
governed by the procedure set forth in subsection
J of this Section, to the extent applicable.

13. Damage to United States Property; Repair,
Replacement or Claim for Damages

A. Subject to the provisions of subsection 204
(a) (2) of the Trans-Alaska Pipeline Authoriza-
tion Act, at the written demand of the Authorized
Officer, Permittees: .

(1) shall repair or replace promptly, to the
written satisfaction of the Authorized
Officer, all improved or tangible property
of the United States, whether real, per-
sonal or mixed, that has been seriously
damaged or destroyed and is included in
the demand, and

(2) shall rehabilitats (including, but not

""limited to, revegetation, restocking fish
or other wildlife populations and reestab-
lishing their habitats), to the written
satisfaction of the Authorized Officer,

_any natural resource that shall be seri-
ously damaged or destroyed,

if the immediate cause of the damage or destruc-
tion arises out of, is connected with, or results
from, the construction, operation, maintenance or
termination of all or any part of the Pipeline
System; provided, however, that Permittees shall
not be obligated to repair or replace any property
or to rehabilitate any natural resource that was
damaged or destroyed: (a) by an act of war or
(b) solely by (i) the negligence of the United
States and/or (ii) the negligence or willful mis-
conduct of Persons who are authorized to enter
upon, use or occupy the damaged property or areas
pursuant to any Federal lease, permit, or other
written authorization that is issued for any use or
purpose other than in connection with the ccn-
struction, operation, maintenance or termination
of the Pipeline,

B. The repair or replacement by the Permittees
of any improved or tangible property of the
United States, as provided for in subsection A of

this Section, shall operate to preclude the United
States from asserting any claim for direct (as op-
posed to consequential) money damages with re-
spect to the damage or destruction that was so
repaired or replaced. '

C. Except to the extent that a claim by the
United States for money damages against any one
or more of the Permittees shall be barred in ac-
cordance with the provisions of subsections A and
B of this Section, Permittees shall be liable to the
United States, with respect to improved or tangi-
ble property of the United States, whether real,
personal or mixed, that is damaged or destroyed
in connection with or resulting from activities
along or in the vicinity of the Right-of-Way in
accordance with the provisions of Section 204 of
the Trans-Alaska Pipeline Authorization Act.

D. In the event that a Permittee shall be liable
to the United States for any damage, destruction
or loss of improved or tangible property of the
TUnited States whether real, personal or mixed, the
collection by the United States of money damages
on account of the particular loss, damage or de-
struction, shall to the extent collected operate to
preclude the United States from enforcing the
provisions of subsection A of this Section with
respect to such loss, damage or destruction.

14. Indemnification of the United States

A. Permittees shall indemnify and hold harm-
less the United States, its agents and employees,
against and from any and all liabilities or dam-
ages of any nature whatsoever which the United
States, its agents, employees, contractors or sub-
contractors (at any tier) become legally obligated
to pay, and which arise out of, or are connected
with, any one or more of the following: (1) the
construction, operation, maintenance or termina-
tion of the Pipeline System; (2) the approval (as
distinguished from the ordering of a modification
pursuant to Stipulation 1.3.2.) by the United
States, its agents, employees, contractors or sub-
contractors (at any tier), of any design, plan,
Construction Mode, construction or research per-
taining to the Pipeline System or any part thereof;
or (3) the physical entry by any Person upon, or
the use or occupancy by any Person of, any Fed-
eral Land that is the subject of any use or right
which is granted or afforded to Permittees, or to
their respective agents, employees, contractors or
subcontractors (at any tier)in connection with the



Pipeline System ; provided, however, that the pro-
visions of items (1) and (3) of this Section shall
not be deemed to apply to liabilities or dammages
that are caused : (2) by an act of war; or (b) solely
by (i) the negligence of the United States, and/or
(i1) the negligence or willful misconduct of an
agent, employee, contractor or subcontractor (af
any tier) of the United States not acting within the
scope of his authority or employment, and/or (iii,
the negligence or willful misconduct of persons
who are authorized to enter upon, use or occupy the
damaged property or areas pursuant to any Fed-
eral lease, permit, or other written authorization
that is issued for any use or purpose other than in
connection with the construction, operation, main-
tenance or termination of the Pipeline System.

B. Permittees shall be notified in writing of any
claim for which indemnity under the provisions of
this Section is sought, and such claim shall not be
compromised without the written consent of Per-
mittees, which consent Permittees agree shall not
be unreasonably withheld or delayed.

C. The regulations of the Department relating
to indemnification of the United States against
any liability for damages to life, person or prop-
erty arising from the occupancy or use of the lands
under a right-of-way (43 CFR 2801.1-5(f;
(1972) ) shall not be applicable to this Agreement.

15. Guaranty

A. Upon being notified by the Secretary to do
so, each Permittee shall cause to be delivered to
the Secretary a valid and unconditional guaranty
of the full and timely payment of all liabilities and
obligations of the Permittee to the United States
under or in connection with this Agreement or
any other agreement, permit or authorization
to be issued or granted to the Permittees by the
Secretary that relates in whole or in part to all or
any part of the Pipeline System,

B. It is recognized that a proposed guarantor
of a Permittee may be a corporation (or an indi-
vidual stockholder thereof), a partnership (or 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 thereof), a joint stock
company that is authorized and empowered to sue
and be sued and to hold the title to property in its
own name (or any individual participant therein),
or a business trust (or an individual settlor
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thereof), and may or may not directly or indi-
rectly own a legal or beneficial interest in the Per-
mittee whose liabilities and obligations are sought
to be guaranteed. In the case of multiple guaran-
tors that are acceptable to the Secretary, each shall
be severally liable for only its proportionate share
of any sum or payment covered by the guaranty.

C. Each guaranty shall be satisfactory to the
Secretary in all respects including, without limi-
tation, the form and substance of the guaranty,
the financial capability of a proposed guarantor,
the availability of such guarantor to service of
process, the availability of the assets of such guar-
antor with respect to the enforcement of judg-
ments against the guarantor, and the number of
guarantors that will be necessary to guarantee all
of the liabilities and obligations which will be
covered by a particular guaranty; provided, how-
ever, that the Secretary shall not unreasonably
withhold his approval with respect to a guaranty
or guarantor. .

D. The Secretary shall have the right at any
time, and from time to time, to require the sub-
stitution and delivery of a new form of guaranty
in the event that an outstanding guaranty is held
to be invalid or unenforceable, in whole or in
part, by a court of competent jurisdiction or, that
the controlling law shall, by statute or judicial
decision, be so altered as to impair, prevent or
nullify the enforcement or exercise of any right or
option of the United States under an outstanding
guaranty; provided, however, that the outstand-
ing guaranty (to the extent of its validity or en-
forceability, if any) shall continue in full force
and effect with respect to any claim, suit, accrued
liability or defense thereunder that exists at the
time of substitution: provided further, that the
new form of guaranty, in each such case, shall be
required as to all Permittees that at the time of
substitution have delivered, or are required to
deliver, a guaranty.

E. Each guaranty shall be accompanied by such
certificates and opinions of legal counsel as the
Secretary may require to establish its validity. The
guaranty shall include an appointment of an agent
for service of process that is satisfactory to the

Secretary.
16. Laws and Regulations

A. Permittees, and each of them, shall comply
with all applicable Federal laws and regulations,
existing or hereafter enacted or promulgated.
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B. In any event, Permittees, and each of them,
shall comply with: (1) all regulations hereafter
promulgated to implement the Trans-Alaska Pipe-
line Authorization Act, and (2) all applicable
regulations hereafter promulgated to implement
Section 28 of the Mineral Leasing Act of 1920, as
anended. '

17. No Right of Set Off

A. With respect to any sum now or herenfter
owing, or claimed to be owing, to the United States
and that arises out of or is connected in any way
with the construction, operation, maintenance or
termination of all or any part of the Pipeline Sys-
ten), Permittees, and each of tlhiem, shall not set
off against, or otherwise deduct from, any such
sum:

(1) Any claim or judgment for money of any
one or more of the Permittees against the
United States not arising out of the con-
struction, operation. maintenance or ter-
mination of all or any part of the Pipeline
System;

(2) Any claim or judgment for money of any
one or more of the Permittees against the
United States that arises out of the con-
struction, operation, maintenance or ter-
mination of all or any part of the Pipe-
line System, if the sum now or hereafter
owing, or claimed to be owing, to the
United States is or shall be for any sum
or charge required to be paid to the
Uhnited States pursuant to Section 8, Sec-
tion 12 or Section 18 hereof; or

(3) Any claim or judgment for money of any
one or more of the Permittees against the
United States that arises out of, or pursu-
ant to, any statute administered by any
department or agency of the United
States other than the Department.

18. Right of United States To Perform

A. If, after thirty (30) days,or in an emergency
such shorter period as shall not be unreasonable,
following the making of a demand therefor by
the Authorized Officer, in the manner that is pro-
vided in Stipulation 1.6 for giving written notices,
Permittees, or their respective agents, employees,
contractors or subcontractors (at any tier), shall
fail or refuse to perform any of the actions re-

quired by the provisions listed in subsection B of
this Section, the Tnited States shall have the right,
but not the obligation, to perform any or all of
such actions at the sole expense of Permittees. Prior
to the delivery of any such demand, the Authorized
Office shall confer with Permittees, if he deems
it practicable to do so, regarding the required
action or actions that are included in the demand.
The Authorized Officer, following the procedure
outlined in subsection F of Section 12 hereof, shall
submit to Permittees a statement of the expenses
incurred by the United States during the preced-
ing quarter in the performance by the United
States of any required action and, in the absence of
a dispute, the amounts shown to be due on each
such statement shall be paid by Permittees in ac-
cordance with the provisions of the said last men-
tioned subsection. If any one or more of the Per-
mittees shall dispute the amount of any item in
any statement that shall be rendered in accord-
ance with the provisions of this Section, the pro-
cedures outlined in subsection J of Section 12 shall
apply with equal force and effect to any such dis-
pute. Permittees may dispute whether the work in-
volved an action required by a provision listed in
subsection B of this Section, whether Permittees’
failure or refusal to perform any such action was
justified, as well as the reasonableness of the speci-
fications for, and the cost of, such work.
B. Required Action (In General) and Refer-
ence:*
Survey, map and mark the Right-of-Way—
Sec. 6. '
Repair, replace, rehabilitate property and
natural resources—Sec. 13.
Discharge liens—Sec. 19.
Abate any condition causing or threatening
to cause a hazard, harm or damage—Sec. 24.
Provide emergency aid—Sec. 30.
Provide an archeologist to perform certain
duties—Stip. 1.9.
Remove improvements and equipment and
restore land—Stip. 1.10.1.
Put areas “to bed”—Stip. 1.10.2.
Protect certain improvements; remove ob-
structions; repair damage to public utili-
ties and improvements—Stip. 1.11.
Regulate public access—Stip. 1.12.1.
Provide alternative routes for roads and
trails—Stip. 1.12.2.

*“Sec.” refers to Sections of this Agreement. “Stip.” refers to
the Stipulations. attached as Exhibit D hereto.



Provide public crossings—Stip. 1.12.3.

Screen, filter, suppress electronic devices—
Stip. 1.13.1.

Post the Right-of-Way against hunting,
etc.—Stip. 1.14.1.

Restore survey monuments, etc.—Stip. 1.16.2.

Take measures to protect health and safety;
abate hazards—Stip. 1.20.

Provide for environmental briefings—Stip.
2.1.1.

Remove waste—Stip 2.2.6.2.

Stabilize disturbed areas—Stip. 2.4.2.2.

Remove temporary fill ramps—Stip 2.4.3.2.

Seed and plant disturbed areas—Stip 2.4.4.1.

Dispose of excavated material—Stip. 2.4.5.

Provide for uninterrupted movement and safe
passage of fish—Stip. 2.5.1.1.

Sereen pump intakes—Stip. 2.5.1.2.

Plug, stabilize abandoned water diversion
structures—Stip 2.5.1.3.

Construct levees, etc.—Stip. 2.5.1.4.

Construct new channels—Stip. 2.5.2.2.

Protect Fish Spawning Beds from sediment;
construct settling basins—Stip 2.5.2.3.

Repair damage to Fish Spawning Beds—Stip.
2.5.2.4.

Assure big game passage—Stip. 2.5.4.1.

Remove certain debris—Stip. 2.7.2.5.

Dispose of slash (where “otherwise di-
rected.”)—Stip. 2.7.2.8.

Take certain mitigation measures—Stip.
2.8.1.

Restore disturbed areas—Stip. 2.12.1.

Stabilize slopes—Stip. 2.12.2.

Dispose of certain materials—Stip. 2.12.3,
Stip. 2.12.4.

Remove equipment and supplies—Stip. 2.12.5.

Clean up, repair, if Qil or other pollutant is
discharged—Stip. 2.14.4.

Inspect welds—Stip. 3.2.2.3.

Inspect Pipeline System construction—Stip.
3.2.2.4.

Perform seismic monitoring-—Stip. 3.4.2.3.

Construct stilling basins; stabilize pool sides—
Stip. 3.6.2.1.

Provide Oil spill containment structures—
Stip. 3.11.1, Stip. 3.11.2.

19. Liens
A. Each Permittea shall, with reasonable dili-
gence, discharge any lien agninst. Federal Lands
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that results from any failure or refusal on its part
to pay or satisfy any judgment or obligation that
arises out of or is connected in any way with the
construction, operation, maintenance or termina-
tion of all or any part of the Pipeline System.

B. However, Permittees shall prevent the fore-
closure of any lien against any title, right, or inter-
est of the United States in said lands.

C. The foregoing provisions of this Section shall
not be construed to constitute the consent of the
United States to the creation of any lien against
Federal Lands or to be in derogation of any pro-
hibition or limitation with respect to such liens
that may now or hereafter exist.

20. Insolvency

If at any time there shall be filed by or
against any Permittee, or any guarantor fur-
nishing a guaranty in accordance with the provi-
sions of Secti