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SECTICN 1

BASIC PROVISIONS

W FILE 82 Héw

or STATE acting by and through the STATE LANDS COMMISSION, whose
address is 1807 « 13th Street, Sacramento, California 95814,
pursuant to Division 6 of the Public Resources Code and Title 2,

Division 3 of the cCalifornia Administrative Code, and

for




consideration specified in the Lease, does hereby lease, demise
and let to EXXON CORPORATION, hereinafter referred to as LESSEE
or EXXON, those certain lands described in Section 3 subject to
the reservations, terms, covenants and conditions of this Lease,

LESSEE'S MAILING ADDRESS IS: EXXON COMPANY, U.S.A.
' P. O. Box 5025
Thousand 0Oaks, California 91359

LEASE TYPE: General Lease - Right-of-Way Use

LAND TYPE: Tide and subnmerged LOCATION: Pacific Ocean near
El Capitan state
Beach, Santa
Barbara County

LAND USE OR PURPOSE: Installation, operation and maintenance of
a pipeline for transport to shore of crude oil/water emulsion,

LESSEE agrees that use of the Lease premises for the transport of
any commodity other than that specified herein shall require
prior written approval of LESSOR.

TERM: Thirty-four (34) vyears; beginning February 1, 1988 and
ending January 31, 2022, unless sooner terminated under this
Lease.

RENTAL CONSIDERATION: Rental shall be paid in accordance with
the following schedule:

Prior to construction, rental shall be $50,000.00 per annum for
the period February 1, 1988 through and including January 31,
1591. Upon the sooner of the commencement of construction of the
improvements authorized herein or February 1, 1991, annual rental
(hereinafter referred to as "construction rental") shall increase
to $75,000.00 per annum. Upon the sooner of February 1, 1992 or
the commencement of operations, annual rental (hereinafter
referred to as "permanent annual rental') shall be $100,000.00.
On February 1, 1993 or on the permanent annual rental having been
in effect for one (1) year, annual rental shall increase in
accordance with the formula below.

All rent increases shall be for the full calendar year in which
they occur and LESSEE will promptly pay the increased amount due
to LESSOR upon a rent increasze.

The permanent annual rental specified above shall be the greater
of the Base Rental or that rental which is determined by the
following formula:

Permanent annual rental = Base Rental x (A/B)




Where A = Gross National Product Implicit Price Deflator
average for the three (3) quarters of the prior
calendar vear,

B = Final Gross Natlonal Product Implicit Price
Deflator for 1988.

Base Rental = $100,000.00

In the event the Gross National Product Implicit Price Deflator
is modified or eliminated, +then the modified or closest
comparable replacement index shall be used in the above formula.

All rental consideration herein shall be subject to modification
by LESSOR as specified in Paragraph 2(b) of Section 4.

LESSEE shall notify LESSOR in writing at least 60 days prior to
the commencement of construction and operation.

AUTHORIZED IMPROVEMENTS: One 20 to 26-inch crude oil/water emul-
sion pipeline, three power cables in conduits, and one 12-inch
produced water outfall line.

[ ] EXISTING: N/A

[X] TO BE CONSTRUCTED; CONSTRUCTION MUST BEGIN BY: February 1,
1991

AND BE COMPLETED BY: February 1,
1993

Prior to construction, LESSEE shall submit detailed design
~drawings and engineering specifications for the improvements
authorized herein to IESSOR'S staff for approval. LESSOR shall

engineering specifications by an independent - engineering  firm,
which may be the firm doing the design work for LESSEE, at
LESSEE'S expense, after LESSOR'S review of such drawings and
specifications.

In the event construction, as authorized by this Lease, is not
begun by February 1, 1991 or not completed by February 1, 1993,
this Lease may be terminated by LESSOR,

LIABILITY INSURANCE: $2,000,000 combined single limit

SURETY BOND OR OTHER SECURITY: $1,000,000




SECTION 2
SPECIAL PROVISIONS

BEFORE THE EXECUTION OF THIS LEASE, 1ITS PROVISIONS ARE
AMENDED, REVISED OR SUPPLEMENTED AS FOLILOWS:

1. Subparagraph 2(c) of Section 4 is amended as follows:

"Any installments of rental, royalty, or other
consideration accruing under this Lease not paid when
due shall be subject to a penalty and shall bear inter-
est as specified in pPublic Resources Code 6224 and
LESSOR'S penalty and interest regulations existing at
the time of such late rayment."

2. Subparagraph 5(c) of Section 4 is deleted and the following
substituted therefor:

(¢) Pipeline Corridor

LESSOR has established a consolidated pipeline
corridor which provides for the laying of pipeline
facilities within the corridor. LESSEE'S pipeline
may not be the only pPipeline placed within the
corridor, and LESSEE has not obtained an exclusive
right to use the corridor. Nevertheless any
future pipelines shall be required by LESSOR to be
designed, constructed, maintained and operated in
a manner that does not interfere with or unduly
limit LESSEE'S design, construction, maintenance
and operations under this Lease,.

LESSOR has previously issued ‘a lease for the
placement of a gas pipeline in the corridor and
this lease is currently held by the Pacific Off-
shore Pipeline Company (POPCO) and except for the
right to lay its electrical cables across POPCO's
gas pipeline this Lease does not authorize LESSEE
to use POPCO's right of way under the gas pipeline
for the placement of structures authorized by this
Lease,

3, Paragraph 8 of Section 4 is amended as follows:

(a) Subject to the option of LESSEE to provide proof
of self-insurance under subparagraphs (g) and (h)
of this Paragraph 8, LESSEE shall maintain in fulil
force and effect during the term of this Lease
with an insurance company reasonably acceptable to
LESSOR, comprehensive general liability insurance,




(b)

(c)

(d)

(e)

(f)

(g)

at least in the amount specified in Section 1, or
as may be reasonably requested by LESSOR from tinme
to time, insuring LESSOR against any and all
claims or liability for bodily injury or property
damage arising out of the ownership, use, occu-
pancy, condition or maintenance of the Lease
premises and all improvements.

The insurance policy(ies) shall name the LESSOR as
an additional or co-insured party as to the ILease
premises and shall identify the Lease by its
assigned number, LESSEE shall provide LESSOR with
a certificate of such insurance and shall keep
such certificate current.

The insurance coverage provided hereunder shall be
in effect at all times during the Lease term and
thereafter until all of the Lease premises have
been either accepted as improved by LESSOR or
restored pursuant to Paragraph 13,

The LESSOR will not be responsible for any
premiums or other assessments on the policy.

The insurance coverage provided b the insured
(LESSEE) is primary and noncontributing.

Liability insurance shall apply to and cover
bodily injury or property damage arising out of
the discharge, dispersal, release, or escape of
smoke, vapors, soot, fumes, acids, alkalis, toxic
chemicals, liquids, or other gasses, waste materi-
als, oil or other petroleum substance or deriva-
tive (including any oil refuse or 0il mixed with
wastes), or other irritants, contaminants, or
pollutants into or upon land, the atmosphere, or
any watercourse or body of water, whether or not
sudden and accidental, provided that such insur-
ance 1is available with an insurance company
reasonably acceptable to the LESSOR.

In lieu of securing liability insurance LESSEE may
at its election provide ILESSOR with proof of
gelf-insurance for liability insurance in form and
content reasonably acceptable to LESSOR. In the
event LESSEE elects to be self-insured, LESSEE
agrees to the following:

(i) LESSOR reserves the right at any time during
the term of this Lease, upon sixty (60) days
notice, to require insurance coverage, by an
insurance company reasonably acceptable to
LESSOR, for claims and losses occurring
after the effective date of the hew




(ii)

(iii)

(1iv)

(v)

(vi)

insurance policy and which are related in
any way to the Lease, and its ownership,
use, occupancy, or maintenance, including
those areas identified in 2(f) above, up to
the amount of coverage listed in this Lease,

Each year, on a date no later than the
anniversary of the effective date of this
Lease, LESSEE shall submit to LESSOR its
most recent certified independent annual
financial statement.

LESSEE shall maintain assets in the form of
cash or its equivalent in excess of one
hundred percent (100%) of the aggregate
amount of coverage required under “this
Lease.

Each year, on a date no later than the
anniversary of the effective date of this
Lease, LESSEE shall submit to LESSOR a list
of all claims made against LESSEE of which
LESSEE is aware that are related in any way
to the Lease and its ownership, use, occu-
pancy, condition, or maintenance, including
in such list the name, address, and tele-
phone number of the claimant, the amount of
the claim, a detailed exXplanation of al1
actual or potential causes of the claim, to
the extent that said explanation will not
prejudice LESSEE'S defense of the claim, any
amounts actually paid on the ¢laim, and the
current status of the claim.

LESSEE shall provide the LESSOR with a
detailed description of - its self-adminig-
tered claims program prior to the time of
LESSEE'S exercise of its option to self-
insure under this Lease and, in the event
there are any changes in the brogram, a
detailed description of the changes should
be promptly submitted to the LESSOR.

The detailed description shall include, but
not be limited to, copies of all forms used;
the number and duties of personnhel assigned
to the program; procedures and reguirements
for submitting, processing, investigating,
and settling claims; .procedures to distri-
bute payments; and any further information
reasonably requested.

LESSEE shall also submit +the name and
address of the contract adjusting firm or




Paragraph

(e},

(h)

(1)

(d),
(e)

(d)

(e)

(£)

claims administrator, if any, handling
liability claims.

LESSEE shall not cancel the self-insurance
coverage without thirty (30) days prior written
notice to LESSOR. In the event of cancellation of
self-insurance, LESSEE shall obtain liability
insurance coverage in conformity with subpara-
graphs (a) through (f) of this Paragraph 8, which
coverage shall be in effect on the effective date
of cancellation of self-insurance.

LESSEE shall furnish to LESSOR a copy of a
Certificate of Financial Responsibility issued to
it by the U. 5. cCoast Guard pursuant to Federal
regulations governing the offshore o0il pollution
compensation fund, evidencing LESSEE'S financial
responsibility for damages and cleanup costs
incurred as a consequence of or in response to oil
pollution arising from LESSEE'S pipeline opera-
tions. Said Certificate shall be in effect at all
times during the Lease term and subsequently until
all of the Lease Premises have been either accept-
ed as improved by LESSOR or restored pursuant to
Section 4, Paragraph 13 of this Lease.

10 of Section 4 is amended to add subparagraphs
(e), (£) and (g) as follows:

If the LESSEE hereunder is a corperation, any
dissolution, merger, consolidation, or other
reorganization of LESSEE, or sale, or other trans-

transfer of any interest of a general partner in
this Lease or the partnership, a withdrawal of any
general partner from the partnership, or the
dissolution of the partnershi » shall be deemed to
be an assignment of this Lease.

Any dissolution, merger, consolidation or other
reorganization of a general partner or sale or
other transfer which results in a change of con-
trolling persons or interests, shall be deemed to
be an assignment of this Lease.,

No assignment or transfer of any interest in this
Lease or the fixtures placed on the Leased pre-
mises shall be made without the prior consent of




5’

(9)

LESSOR which consent shall not be unreasonably
withheld. Provided, however, that the repair or
replacement of fixtures shall not be deemed to be
an assignment, unless such repair or replacement
involves a financing mechanism which necessitates
the creation of a security interest in the fix-
tures. Any such assignment or transfer must be
conditioned on acceptance by the assignee or
transferee of all cbligations imposed on LESSEFR
under this TLease. LESSOR'S consent shall be
required for assignment or sublease to any wholly
owned subsidiary of LESSEE; however, such consent
shall not be unreasonably withheld. It is under-
stood and agreed that IESSER may assign this ILease
to an operator or group of operators at some
future time, subject to the consent terms herein,
including all obligations imposed upon the IESSEE
under the terms of this ILease.

In the event LESSEE seeks LESSOR'S consent to an
assignment or transfer of the Lease, LESSOR may
impose the obligation that LESSEE (Assignor), by
corporate or partnership guarantees or other
instruments, agrees to fulfill all the conditions,
covenants, or obligations provided in this ILease;
and the Assignee may be required to provide
comprehensive general liability insurance in
accordance with Paragraphs 8 (a) through 8 (f)
herein, instead of self-insurance as authorized by
Paragraphs 8 (a) and 8 (h) herein. The
requirement of guarantees and insurance is not
intended, nor shall it be construed, to be the
only reasonable condition LESSOR may impose asg
consideration for consenting to an assignment.
However, if the assignment or transfer would not
result in a change in the character or amount of
use of the leased premises, LESSOR shall not
increase the consideration to be paid, except
under Paragraph 2(b) of Section 4, solely on
account of assignment or transfer.

Paragraph 13 of Section 4 is superseded by the following:

13. RESTORATION OF LEASE PREMISES

(a)

Upon expiration or sooner termination of this

Lease, LESSOR nmay accept all or any portion of the

Lease premises, as then improved with structures,
buildings, pipelines, machinery, facilities, and
fills in place at no cost to LESSOR; or LESSOR may
require LESSEE to remove all Oor any portion of
such improvements or abandon such improvements in
place at LESSEE'S sole expense and risk; or if
LESSEE fails or refuses to timely remove such




(b)

(c)

A(d)

(e)

improvements, LESSOR may itself remove or have
removed all or any portion of such improvements at
LESSEE'S sole expense. LESSOR shall notify
LESSEE, in writing, following the expiration or
sooner termination of this Lease, of LESSOR'S
decision whether to accept the Lease premises as
improved or restored. LESSEE shall retain owner-
ship of any improvements removed, or LESSEE may
request LESSOR'S permission to abandon such
improvements in place at LESSEE'S sole expense and
risk.

In removing any such improvements, LESSEE sghall
restore the Iease premises to the conditions
existing prior to their installation or construc-

to the satisfaction of LESSOR and shall be com-
menced within six months following receipt by
LESSEE of LESSOR'S notice to restore all or any
part of the Lease premises pursuant to Subpara-
graph (a) above and prosecuted diligently ang
continuocusly to completion.

LESSOR shall promptly notify LESSEE of its
acceptance of the Lease premises as improved or
restored by written acceptance of LESSEE'S quite-
claim or by recording a written notice bursuant to
Paragraph 14 of Section 4. It is the intent of
the parties hereto that LESSOR hag the right to
enforce the provisions of this Paragraph 13 until
such time as LESSOR has accepted, in writing, the
Lease premises as improved or restored.

Any bond and insurance required by this Lease
shall remain in effect unti] LESSOR has accepted,
in writing, the Lease Premises as improved or
restored pursuant to Subparagraph (c) above.

Upon expiration or soocner termination of this
Lease, if LESSOR accepts all or any portion of the
Lease premises as then improved pursuant to this
Paragraph 13, LESSEE understands that such improve-
ments become the property of LESSOR and LESSOR may
sell, rent, lease, operate, or use those improve-
ments as it deems appropriate and LESSOR shall
undertake at its cost and risk all abandonment
obligations imposed by this ILease,

to disconnect pipelines and other connections to
LESSEE'S upland facilities. And, LESSOR shall
have an easement acrosg LESSEE'S upland property
to connect, maintain and operate other pipelines
from other upland properties to the disconnected

Provided further, that LESSEE shall have the right




pipelines after payment to LESSEE for the fair
market value of the easement and in accord with
all permit conditions and requlations applicable
to LESSEE. Such value shall not be computed on a
per barrel or other throughput basis but shall
consist of an annual fee which shall be esta-
blished for the first five Years of this easement
and recalculated for each subsequent five year
period prior to the expiration of the then current
five year term.

6. Paragraph 14 of Section 4 ig superseded by the following:
14. QUITCLAIM

(a) LESSEE shall execute and deliver to LESSOR in a
form provided by LESSOR, a good and sufficient
quitclaim of al] rights under this Lease and of
all right, title, and interest in any improvements
accepted as part of the Lease premises by LESSOR
pursuant to Paragraph 13 above. Such quitclaim
shall be delivered to ILESSOR within 90 days fol-
lowing receipt by LESSEE of LESSOR'S decision to
accept the Lease premises as improved. If IESSEE
has received notice from LESSOR to restore the
Lease premises, such quitclaim shall be delivered
to LESSOR within ninety (90) days of restoration.

(b) Should LESSEE fail or refuse to deliver such a
release, a written notice by LESSOR reciting such
faillure or refusal shall, from the date of its
recordation, be conclusive evidence against LESSEE
and all other claimants of the termination of this
Lease and any rights or interests of LESSEE in the
Lease premises and such improvements accepted by
LESSOR as part of the Lease premises.

7. Holding Over: Paragraph 15 of Section 4 is hereby omitted
and the following paragraph is substituted therefore:

"Any holding-over by LESSEE after the expiration of the
Lease term, with or without the express or implied
consent of LESSOR, shall constitute 4 tenancy fronm
month to month and not an extension of the lLease term
and shall be on the terms, covenants, and conditions of
this Lease with any fixed rental, royalty, or other
consideration provided for in the expired Lease being
payable in advance on the first day of the month at the
rate of one-twelfth (1/12th) of .the annual amount, and
any variable rental, royalty, or other consideration
being payable monthly in arrears in accordance with the
rate schedule set forth in the expired Lease. However,
in no event shall such hold-over periocd exceed two (2)
years,"

- 10 -




8. Liquid Pollutant Spill Emergency Plan

LESSEE'S emulsion pipeline shall be included in the oi1
spill contingency plan prepared for LESSEE'S Santa Ynez Unit
development. LESSEE shall submit such plan, along with any
subsequent revisions, to LESSOR'S staff for approval. In
addition, LESSEE shall submit to LESSOR a critical opera-
tions and curtailment plan which specifies the conditions
under which pipeline operations will be suspended.

9. "As-Built" Survey Requirement

(a) LESSEE shall provide LESSOR an "as-built" report within
ninety (90) ‘days after completion of construction,
This report shall include the results of a geophysical
survey of the route of each authorized pPipeline and
cable and pertinent maps and text indicating any
debris, potential hazards or changes to the seafloor
that may have occurred during installation. Hazardous

mitigated as reasonably specified by LESSOR'S staff,
Such Mas-built" report shall consist of map(s) with
grid references (Lambert and Latitude~Longitude
coordinates) for all turning points in the line,
beginning and end points, and other pertinent data as
may be required by LESSOR'S staff. Map scale is to be
approved by LESSOR'S staff. LESSEE shall submit a
certified declaration by a 1licensed engineer or
licensed surveyor indicating that the improvements are
accurately located and depicted on the map(s).

(b) An appropriate survey grid will be designed with
adequate lines to accurately locate the W"as~built?
improvements. Outboard survey lines are to extend
laterally from the centerline of each line, to include
the outermost anchor sites of a pull/lay barge, if
used. To substantiate the 1location of the improve-
ments, LESSEE shall employ generally accepted survey
technology which shall be approved by the LESSOR prior
to implementation. If the improvements have not been

(¢c) LESSEE understands that the land description in Section
3 includes a temporary construction area., Upon receipt
of the "as-built" plans, LESSOR may modify the land
description, provided no such modification shall become
effective unless LESSEE is given written notice at
least sixty (60) days prior to the effective date.

10. All operations on STATE lands shall be conducted under this

Lease in accordance with applicable laws and the rules and
regulations of LESSOR.

- 11 =~




11.

Pipeline Conditions

{a)

(b)

Notwithstanding Paragraph 10 of Section 4, LESSEE
agrees that the emulsion pipeline (defined as oil mixed
with water and entrained gas) from the three mile
state-federal offshore boundary to LESSEE'S oil and gas
processing facility in Las Flores Canyon will provide
oben and nondiscriminatory access to excess capacity,
which is defined as that capacity remaining after
LESSEE'S throughput has been accommodated, and will
accept from non-owners of the pipeline and/or facility,
tenders for the transportation of oil emulsion and
processing on reasonable terms and conditions, and at
Just and reascnable rates which terms shall be no less
favorable than those applied to shipments by owners of
the line, and with no reguirement that the tendered oil
be sold, exchanged or otherwise transferred to the
pipeline or processing facilities or its owners. Such
terms, conditions, or rates shall be in writing and,
when in effect, shall be available for inspection by
prespective shippers, authorized personnel of LESSOR
and members of the public. TIf excess capacity does not
exist for a qualified botential user, defined as a user
with real and quantifiable oil emulsion to tender, and
the prospective user has also made a good faith effort
to construct a pipeline in an onshore pipeline corridor

facility in an area designated by the County of Santa
Barbara and has been unsuccessful, LESSEE will prorate
all emulsion in the pipeline and/or processing facility
to create capacity for such qualified potential user,
who will also bear a proporticnate share of the
proration.

It is recognized that LESSEE will allow open ang
nondiscriminatory access to the pipeline and/or proces-
sing facility in accordance with individually written
contracts and may offer special discounts or other
business inducements to volume shippers. LESSEE agrees
that such special discounts or other business induce-
ments shall be made available to all shippers similarly
situated. However, LESSEE shall, three (3) months
prior to their effective date, file with LESSOR for
review all contracts, general rates, terms and
conditions and amendments to contracts, general rates,
terms and conditions proposed for the facility, unless
such review is expressly prohibited by an order from a
court or a regulation of a government agency with
appropriate jurisdiction. Upon request, LESSEE shall
notify LESSOR of all special discounts and other busi-
ness inducements that LESSFE has granted to shippers,
and upon request of LESSO » shall provide copies of
contracts or other agreements which reflect the

- 12 -




(c)

granting of such discount or other business
inducements. Such general rates, terms and conditions
will be Kept confidential by the cCommission until
notified by LESSEE that the proposed general rates,
terms, and conditions are nonconfidential and in
effect. It is the intent of the parties that such
general rates, terms and conditions shall be equal to
the fair market value of the usge of the pipeline and/or
processing facility, based on pipeline or processing
facility usage in Southern California, as determined in
a competitive and open market under all conditions
requisite to a fair transaction, each party acting
prudently and knowledgeably and assuming the general
and special rates, terms and conditions are not
affected by undue stimuli. Provided, however, that
LESSEE shall in any event be able to charge rates at a
level necessary to recover during the term of this
lease its investment and operating costs, and to vield
a4 reasonable rate of return on its investment in the
facility. Unless otherwise expressly authorized by
law, LESSOR will not establish rates for the pipeline
or processing facility.

LESSEE at ©LESSEE'S initial expense, shall either
provide to LESSOR for the benefit of its offshore oil
or gas lessees, contractors, or purchasers from any of
them, a tie-in facility, on a portion of LESSEE'S
pipeline on STATE tide and submerged lands as identi-
fied by LESSOR by July 31, 1988 or the tie-in facility
may be installed after the pipeline has been con-
structed when a location has been identified by LESSOR
or its offshore o0il and gas lessees, contractors or oil
purchasers from any of then. Such identifications
shall include a description of the specific location
and size of the tie-in itself. Nothing herein shall
preclude a tie-in facility from being provided in an
onshore location, subject to the other provisions of
this Lease. Such proposed tie-in shall not interfere
with LESSEE'S permits and proposed construction and
operation.

Tt will be the sole responsibility of LESSOR'S offshore
0il lessees, contractors or purchasers from any of them
to obtain all permits required by Federal, State and
local governmental authorities for this tie-in facil~
ity. LESSEE will also be furnished an agreement to
indemnify and hold harmless LESSEE for any loss or
damage, to include lost profits if any loss occurs as a
result of said tie-in, incurred .during construction of
the tie-in by the party requesting the tie-in. Before
LESSOR or its offshore oil lessees, contractors or oil
purchasers from any of them access LESSEE'S pipeline at
such tie-in facility, they shall agree to reimburse
LESSEE for all costs incurred in the design, purchase

- 13 -




(d)

of materials and installation of such tie-in facility,
and to assume all obligations ang responsibilities
related to such tie-in facility as set forth in
LESSEE'S tie~in policy approved by the Commission.
Such tie-~in policy shall specify that all oil emulsion
before entering the emulsion pipeline and/or processing

governing oil measurement. The policy, which will be
approved by LESSOR, will contain detailed measurement
system specifications and operating procedures to be

accurate and equitable accounting for each shipper's
net oil. This tie-in pelicy shall not preclude any
shipper from tendering an oil emulsion with a water cut
lower than LESSEE'S water cut.

LESSEE, as owner of certain lands in and around 1las
Flores Canyon, agrees that portions of the land surface
will be available for use by LESSOR and others, subject
to payment of reasonable compensation, for the
construction of o0il and gas processing facilities,
storage tanks, and other associated facilities if there
is land surface available after LESSEE has satisfied
its other obligations. LESSEE'S other obligations
refers to leases, easements and other existing commit-
ments for land use as of the effective date of the
LESSOR'S or LESSOR'S oil and gas lessee's or oil
purchasers from any of them request for land use.

If LESSOR or 1its offshore cil and gas lessees,
contractors, or oil and gas purchasers of any of then,
have final permits and approvals for the construction
of ©il and gas Processing facilities, pPipelines, power
cables, or other related facilities; and such permits
or approvals include the use of lands or interests held
by LESSEE or its affiliates in Las Flores and/or Corral
Canyons, then LESSEE shall provide easements or rights
to use agreements within 60 days after written notifi-
cation of a request for such easements or rights to use
agreements consistent with conditions VII-1l and VII-2
of its County of Santa Barbara approval and any duly
enacted changes of the Final Development Plan
(87-DP-32¢z) for the Santa Ynez Unit project, copies of
which are attached hereto as Exhibit A and incorporated
by reference. Unless otherwise agreed by the parties,

ance with an appraisal of the property by an appraiser
agreed upon by the parties. TIf no agreement on an
appraiser is reached, the appraiser shall be selected
by the arbitrators in accordance with Subparagraph (g).

- 14 =




(e)

LESSEE will allow such use upon mutually  agreeable
terms, so long as the proposed operations do not pre~
clude or substantially interfere with use of  the
property by LESSEE or the Pacific Offshore Pipeline
Company or other oil and gas operators either in or
with a right to be in Ias Flores Canyon. LESSEE will
not unreasonably withhold its consent to such use of
Canyon acreage by other operators. Such use would be
contingent upon the other operator obtaining the
necessary land use and other required approvals from
the STATE and County.,

LESSEE shall provide open and nondiscriminatory access
to excess capacity, which is defined as the capacity
remaining after LESSEE's throughput has been accommo-
dated, to the STATE and its oil and gas lessees or
contractors, and oil purchasers from any of them, to
transport oil in its proposed pipeline, if built,
serving the oil processing facilities at Lompoc. Such

afforded LESSEE or its subsidiaries and any of its
partners or other users of the pipeline. Notwithstand-
ing this commitment, IESSEE has no obligation to build
this pipeline serving the oil processing facilities at
Lompoc.

In the eavent excess capacity does not exist, but
modifications to the pipeline and its associated pump-
ing facilities can be made to increase the capacity,
then LESSEE shall make the necessary modifications 1in
order to accommodate additional oil, if a request is
made by the STATE, or its 0il and gas lessees or
contractors, and oil purchasers from any of them,
LESSEE shall be compensated for all costs of such
modifications and al1l permits required =shall be
obtained by the party requesting -the modification.

for any loss or damage incurred during such modifica=-
tion by the party who requested the modification.

LESSEE agrees that the crude oil Pipelines from the
Lompoc processing facility(ies) to ‘the Gaviota Marine
Terminal, ©Las Flores Marine Terminal, Celeron/All
American Pipeline, or any other terminus of its pro-
posed pipeline will provide open and hondiscriminatory
access to excess capacity, which is defined as the
capacity remaining after ILESSEE'S throughput has been
accommodated, to both owner and non-owner shippers, and
will accept from non-owners of . the pipeline, tenders
for the transportation of oil on reasonable terms and
conditions, which terms and conditions shall be no less
favorable than those applied to shipments by owners of
the line, and with no requirement that the tendered oll
be so0ld, exchanged or otherwise transferred to the

- 15 =




pipeline or its owners. ("0il" includes oil mixed with
water or entrained gas.)

Notwithstanding the foregoing, it is expressly agreed
and understood that LESSEE shall not be required by
this lease to provide oil and gas processing facilities
for such operator, or to become a common carrier, or to
provide open access with respect to its oil and gas
processing facilities except as expressly provided
herein.

LESSEE agrees that it will brovide access to nonowners
to the excess capacity of its ocean outfall line from
Las Flores Canyon to the Outer Continental Shelf for
the transport " and disposal of produced water from
facilities at the Las Flores Canyon as long as the line
is in outfall service. Nonowners shall compensate
LESSEE for all operating expenses and the current book
value after depreciation of the initial capital invest-
ment, in dollars of the day, associated with the ocean
outfall system in proportion to the excess capacity
being -utilized. 1If excess capacity is not available,
LESSEE will provide access to the outfall ;ine as long

limits of the existing outfall line, as long as the
line is in outfall service.

LESSOR and LESSEE recognize that there may be potential
¢ivil and criminal liability incurring to LESSEE if
nonowners transport and dispose of produced water in
the outfall that fails to meet the standards prescribed
by applicable regulatory agencies. Therefore, LESSEE'S
obligation to provide access to nonowners may be
limited, at LESSEE'S discretion, to those situations
when applicable regulatory agencies agree to monitoring
and/or testing procedures +o determine which user has
caused a violation, or such regulatory agencies have
agreed to not impose a bPenalty for a violation whose
cause 1is undeterminable. TIf required or allowed by
requlatory agencies, the nonowners will obtain their
own discharge permits when using the outfall and agree
to pay for any penalties caused by a vioclation.
Nonowners shall furnish a full and complete indemnity
to LESSEE for any civil and criminal liability and loss
or damage which LESSEE may incur due to noncwner's use
of the outfall.

LESSEE agrees to allow LESSOR or any of its oil and gas
lessees access to review any proprietary produced water
treatment processes and/or chemicals and to license, or
otherwise make available, at LESSEE'S option, to LESSOR
or any of its o0il and gas lessees, such procegses
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(9)

(h)

(3)

and/or purchase chemicals, provided that the LESSOR or
any of its oil and gas lessees execute the necessary
nondisclosure and licensing agreements.

Any controversy or claim arising out of or related to
the rates, terms or conditions charged or proposed
pursuant to this Paragraph ll, Pipeline Conditions, or
the breach thereof, shall be settled by binding arbi-
tration in accordance with the Commercial Arbitration
Rules of the American Arbitration Association, and
judgment upon the award rendered by the Arbitrators may
be entered in any court having jurisdiction thereor.
Provided, however, that there shall be a panel of three
(3) arbitrators, one selected by LESSEE, one by the
party seeking arbitration, and the third selected by
agreement of the other two arbitrators, Should the two
arbitrators fail to agree upon a third arbitrator
within ten (10) days after the designation of the
second arbitrator, then the parties shall, within ten
(10) days thereafter, request the presiding judge of
the Santa Barbara County Superior Court to appoint the
third arbitrator within twenty (20) days following such
request. Each party shall bear the cost of the arbi-
trator designated by it, and both parties shall share
equally the cost of the third arbitrator,

In the event land at 1age Flores Canyon is not made
available by LESSEE for use by LESSOR and others, as
provided in subparagraph (d) above, or open access to
oil and gas facilities, as provided herein is denied,
this Lease may be terminated by LESSOR after giving
LESSEE six months advance notice and an opportunity to
correct such breach.

LESSEE'S emulsion pipeline shall be initially designed
and constructed to facilitate the running of an inter-
nal inspection tool through the pipeline. Internal
inspections of LESSEE'S pipeline using the internal
inspection tool shall be made at the discretion of
LESSEE except that in the case of that portion of the

wise approved by LESSOR'S engineering staff or other-
wise required by law or by emergency conditions. Such
inspections shall be made in accordance with LESSOR'S
rules and regulations currently in effect or - subgse-
quently enacted. All results of  such inspections
including reports, analysis and recommendations
prepared by or for LESSEE shall be submitted to LESSOR.

An external inspection of the pipeline shall be made at
least once each year tg identify all exposed portions

of the pipeline by side-scan sonar or a technique
acceptable to LESSOR'S staff. Records of thisg
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12.

inspection shall be submitted to LESSOR after comple-
tion of the inspection. Should the side-scan sonar
inspection show any signs of bridging or other hazard
to the pipeline, " then further detailed inspections
shall be made and corrective action taken, 1if
necessary.

(k) The covenants provided in +this Paragraph 11 shall
remain in effect only for as long as the STATE right-
of-way Lease across the lands described in Section 3 is
in full force and effect.

LESSOR currently has an environmental mitigation progran
which was developed as part of its proposed Point Conception
to Point Arguello cil and gas lease program. A major compo-
nent of that program is the development of a real time ocean
current and weather monitoring system. This proposed moni-
toring system is intended to provide oil and gas operators,
governmental regulatory agencies and the LESSOR with real
time ocean current and weather information to assist clean-
up efforts in the event of potential oil spills caused by
oil and gas exploration and development activities within
the proposed lease Program area.

LESSOR 1s contemplating the expansion of this monitoring
program beyond the boundaries of the proposed lease progran.

LESSEE acknowledges that, if such a program were expanded to
include the area from Coal 0i1 Point north to Point Concep-
tion, such monitoring information would be useful in assist-
ing clean-up efforts of potential oil spills from LESSEE'S
proposed Santa ¥Ynez Unit oil and gas development in Federal
waters and LESSEE'S proposed marine tanker terminal to be
located in STATE waters near las Flores Canyon.

In order to encourage such an expansion of the monitoring
system, and in order to participate in the benefits that may
flow from such a program, LESSEE agrees to participate in
the funding of such a program under the following
conditions,

LESSEE will provide $570,000.00 to LESSOR within 990 days
after the commencement of construction of the improvements
authorized by this Lease and recelpt of a written request
for said funds. Such funds shall be placed in a trust
account with the State Treasurer's offices, identifying
LESSEE as the beneficiary of such trust account and LESSOR
as the trustor. LESSEE shall retain equitable ownership of
all funds and accrued interest and, shall be entitled to
receive all funds, including accrued interest, if the funds
are not spent or committed to be spent in accordance with
the provisions below by January 1, 1996.
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No later than December 31, 1995, LESSOR shall have prepared
and adopted a detailed implementation plan for the monitor-
ing program. This plan shall include the detailed specifi-
cation of data desired to be acquired, telemetry equipment,
proposed equipment locations, and budgets for equipment
acquisition and program management, The implementation plan
shall also include the acquisition of weather and ocean
current data from existing and other proposed future
sources, including offshore oil and gas platforms. LESSEE
agrees to cooperate with LESSOR in developing the implemen-
tation plan, including the potential wuse of LESSEE'S
offshore platform facilities 'ang marine ‘tanker mooring
facilities,

Upon final adoption of the implementation plan, LESSOR may
then commence using the funds, including accrued interest,
deposited by LESSEE, for equipment procurement or issuance
of consultant contracts for monitoring and data acquisition.

LESSOR'S implementation plan shall include a methodology fo
determining LESSEE'S fair share of the program and if
LESSEE'S trust account bears expenses early in the Program
implementation, then such methodology shall consider the
potential of other contributors or funding sources later in
the program and reallocate back to LESSEE'S trust account
for reimbursement or credit after calculating later contri-
butors' fair share of early program expenditures. And,
provided further, that LESSEE'S fair share shall not exceed
$570,000.00 plus any accrued interest, and on an annual
basis shall be the lesser of twenty~five percent (25%) of
the annual monitoring progranm expenditures or that per-
centage represented by the balance in ILESSEE'S trust account
divided by the pProgram's annual budgeted amount.

In the event the program is either not operational before
January 1, 1996 or terminates before all funds from LESSEE'sS
trust account are expended, all remaining funds, including
accrued interest, shall be returned to LESSFE or LESSEE'S
written designee. And  provided further, if LESSEE, or
others who are assigned this Lease, does not complete the
pbroposed improvements and/or quitclaims all rights to this
Lease prior to commencement of operations, LESSEE shall be
entitled to all unexpended funds, including accrued inter-
est, in the trust account within ninety (90) days after the
effective date of such quitclaim.

LESSOR, at its option, in lieu of obtaining funds for the
monitoring program described above, may elect to have LESSEE
reimburse it, pursuant to a reimbursement agreement provided
by LESSOR, for funds spent by LESSOR for designated studies
on the environmental and other impacts of o0il and gas explor-
ation and development offshore of California. LESSEE'S
obligation shall not exceed $570,000.00 in such case and
funds shall be reimbursed upon invoices being Presented for
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13,

14,

actual expenditures pursuant to the reimbursement agreement.
In the event LESSOR elects to have LESSEE reimburse it for
funds spent by LESSOR for designated studies pursuant to
this paragraph, and LESSOR obtains funds from other sources
for such studies, then IESSOR shall reallocate the
$570,000.00 provided for above for use in the ronitoring

for above. In addition, LESSOR shall develop a plan for the
designated studies whereby g methodology will be specified
to ensure that LESSEFR bears a fair share of the expenses for
the designated studies. This methodology shall consider the
potential of other contributors or funding sources and
provide for a repayment of expenses and reallocation as
provided for above. = Such an election to be reimbursed must
be in writing, within three (3) years of execution of this
Lease. ;n_additionql $400,000.00 shall be available under

monitoring program within Ninety (90) days of a written
request by LESSOR. Provided however, that this $400,000.00
shall not be subject to any repayment and reallocation, ang
is not subject %o any deadline for the above referenced

studies. And, the $400,000.00 shall not be included in the
determination of LESSFE'S fair share for the monitoring
program and/or designated studies.

LESSOR shall brepare or cause to be prepared annually,
commencing one year after the start of payments provided for
in this Paragraph 12, an accounting of all funds and
expenditures., LESSEE will have a right to audit LESSoOR's
books and records upon furnishing thirty (30) day's written
notice of such audit with regard to funds provided for
herein.

LESSEE'S interest in ILease PRC 4977.1, which began on
January 1, 1975, =shall be terminated effeective on the begin-
ning date of this Lease, and LESSEE shall quitclaim itg
interest in said lease within ninety days (90) of such
termination.

The parties hereto recognize that the subject matter of the
Lease involves the potential for substantial environmental
impacts and that LESSOR has a right to adequate assurances
of LESSEE'S financial responsibility. LESSOR and LESSEE
hereby agree that in the event LESSEE voluntarily or invol-
untarily files for protection under the Federal bankruptcy
laws, LESSEE shall satisfy each of the following conditions:

(1) LESSEE, or the LESSEE as reorganized pursuant to
the provisions of Paragraph 10, Section 4, shall:
(a) assume the rights and duties of the LESSEE as
set forth herein within 60 days of such bankruptcy
filing; (b) shall obtain bankruptey court approval
for such assumption as may be required; and (c)
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15.

16.

shall not seek to extend the 60-day period set
forth herein without Yegard to any other time
period provided in applicable Federal bankruptcy
laws.

(2) To the extent LESSEE has exercised its option to

' self-insure pursuant to Paragraph 8 of Section 4,

LESSEE shall obtain liability insurance coverage

in conformity with subparagraphs 8(a) through
8(f).

In the event LESSEE has not complied with either or both of
these conditions within the time limits set forth therein,
LESSOR may elect to immediately terminate this Lease upon
notice to LESSOR. Nothing in this Paragraph shall be
considered a waiver of LESSOR'S other rights ang remedies
pursuant to this Lease.

offshore platforms located in Federal waters. LESSOR, for
its adminigtrative convenience, has issued separate Leases
for the marine terminal and its associated loading and  vapor
transfer lines, and for the emulsion pipeline, electrical
cables, and offshore produced water disposal pipeline
serving the offshore platforms,

However, LESSOR considers the mutual covenants and
consideration provided in this pipeline Lease to be part of

and likewise, the mutual covenants and consideration pro-
vided in the pipeline ILease to be part of the consideration
for issuance of the marine terminal ILease. Therefore, in the
event LESSEE breaches any of the terms, conditions, or
covenants of either this pPipeline Lease or the marine term-
inal Lease, LESSOR may, at its option, terminate the Lease
whose particular provisions have been breached, or both of
the Leases. LESSOR can only teyminate this Lease PRC 7163.1

to initiate corrective action within 90 days of receipt of
written notice of the breach.

In the event LESSEE elects to quitclaim or surrender the
other lease, such action shall not be a breach for purposes
of this Paragraph.

LESSEE agrees to perform the mitigation measures listed in
Exhibit "B" attached and by reference made a part hereof.
LESSEE will require other parties using the facilities
provided pursuant to this Lease to comply with the
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17.

mitigation measures listed in Exhibit "B", to the extent
they are applicable to such parties.

Prior to the commencement of construction on those certain
lands subject to the Lease, LESSEE shall arrange and attend
a meeting between its construction contractor, LESSOR, and
other agencies with permit conditions for the lands subject
to the Lease, to ensure that the contractor is aware of the
environmental mitigation measures required under thisg Lease
and to resolve conflicts, if any, between permit conditions,

LESSEE also agrees to pay LESSOR for LESSOR'S staff costs
and/or LESSOR'S consultant for the purpose of monitoring
LESSEE'S (and LESSEE'S contractor's) compliance with the
environmental mitigation measures and other provisionsz
required by this ILease. Such staff costs shall be billed
quarterly and paid within sixty (60) days after billing.
Independent contractor or consultant costs sghall be billed
monthly and paid within sixty (60) days after billing.
LESSEE shall be entitled to audit LESSOR'S records for such
costs, subject to providing advance notice and a written
request to audit.

In the event LESSOR'S staff determines that the environ-
mental mitigation criteria 1listed below are not being
followed properly then LESSOR'S staff may immediately order,
either orally or in writing, an immediate redirection or
suspension of a specific activity until LESSOR is assured
that the non-compliance has been resolved. .If redirection
or suspension of the specific activity causing the non-
compliance might be potentially threatening to health, 1life
or safety, then the requested corrective actions shall be
implemented as soon as the potential threat is past,
Activities in unaffected areas can continue,

The environmental mitigation criteria are as follows:

(a) Blasting shall be avoided when rare/endangered
seabirds or mammals or any cetaceans are in the
vicinity of the blasting location.

(b) The provisions of the construction  impact
reduction plan must be complied with for reducing
Or ceasing construction activities if cetaceans
approach the construction zone.

(¢) Construction and placement of authorized
improvements must oceur within previously approved
areas, :

LESSEE will cooperate with LESSOR and LESSOR'S oil and gas
lessees, contractors or oil and gas purchasers from any of
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18.

permits and permit applications, provided that LESSEE shall
not incur any expenses beyond those provided for in this
Lease. LESSOR will providé the same cooperation to LESSEE,
without incurring any exXpenses beyond those provided for in
this Lease.

This writing contains the entire agreement and understanding
between LESSOR and LESSEE pertaining to the subject matter
of this Lease and there are no oral representations, stip~
ulations, warranties or understandings relating thereto
which are not fully set forth herein. = No amendment, addi-
tion to or alteration, modification or waiver of any pro-
vision of this Lease shall be of any force or effect unless
in writing and signed by LESSOR and LESSEE.
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SECTION "3"

PIPELINE RIGHT OF WAY FOR SANTA YNEZ
UNIT PRODUCTION PLATFORMS

LAND DESCRIPTION PRC 7163.1

A parcel of tide and submerged Tand Tying in the bed of the Santa Barbara
Channel, in the vicinity of ET Capitan State Beach, County of Santa Barbara,
State of California, being more particutarly described as follows;

COMMENCING at Station 81 of the mean high tide line of the Pacific Ocean per
the survey thereof filed at the request of the State Lands Commission in Book
41 of Miscellaneous Maps at Pages 12 to 50, inclusive, records of said County
(California Coordinate System of 1927 Zone 5 Coordinates: X = 1,384,252 and
Y = 356,700), from which a California Highway Monument at "42+483.48 E.C." a5
shown on said surveys bears N 68°34°27" E. 1,220.46 feet {California Coordinate
System of 1927 Zone 5 Coordinates of said monument: X = 1,385,388.11 and
Y = 357,145.83) and from which another State Highway Monument bears N 45°32°41"
W, 376.58 feet; thence S §7°38°17" W, along said mean high tide 1ine 18.30 feet
to the TRUE POINT OF BEGINNING; thence the following 15 courses:

l. S 67°38°17" W, along said mean high tide line, 158.43 feet;
S 03°34°58" E, leaving said mean high tide line, 2,074.50 feet;

3. $.86°25°02" W, 175.00 feet;
4. S 03°34°58" E, 544.79 feet;
5. 5 45°52732" W, 16,761.05 feet to the beginning of a tangent curve to

the right;

6. thence along said curve, having a radius of 8,750.00 feet and a delta
of 11°62°54", 1,814,52 feet to the end of said curve;

7. thence tangent to said curve § 57°45726" y, 9,429.97 feet, more or
Tess, to a point on the offshore boundary of the State of California
as determined according to the decree entered by the United States
Supreme Court in United States v. California, Original No. 5, on
January 31, 1966, 382 US 448;

8.  thence along a nontangent curve to the Jeft and said boundary, the
radial center of which bears N 15°37°16" E, having a radius of
18,228.31 feet, and a delta of 1°17°05", 408.73 feet;

9. N 57°45°26" E, 5,694,908 feet;

10, 'S 45°52732" W, 4,789.31 feet, more or less to point on said boundary
of the State of California; '

11. thence along a nontangent curve to the left and said boundary, the
radial center of which bears N 09°54°08" F, having a radius of
18,228.31 feet, and a delta of 1°10°26", 373.47 feet,




PRC 7163.1

12. N 45°52°32" E, 22,875,925 feet;
13. N 3°34°58" W, 798,53 feet;
14. 'S 86°25°02" W, 175.00 feat;

15. N 03°34°58" Y, 2,125.50 feet to a point on said mean high tide line
and the point of beginning;

EXCEPTING THEREFROM any portion 1ying landward of the ordinary high water mark.
A1l bearings and distances in this document conform with the California
Coordinate System of 1927, Zone 5, the corresponding geodetic distance is
obtained by multiplying the grid distance by 1.0000652.

END OF DESCRIPTION

REVIEWED JANUARY 13, 1988, BY STATE LANDS COMMISSION, BOUNDARY INVESTIGATION
UNIT 1.
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1.

SECTION 4
GENERAL PROVISIONS

GENERAL
These provisions are applicable to alt leases, parmits, rights-or-

way, easemants, or licenses or other interests in real proparty con-
veyed by tha State Lands Commission.

2,

3.

CONSIDERATION
{a) Categories
(1) Rentat:
Lessae shall pay the annual renta! asstated in Section 1
" or 2to Lessor without deduction, delay or offset, on or before
the beginning date of this Laase and on or before each anni-
versary of its beginning date during each yesr of the Lease
term,

{2} Rovyalty or other consideration:
Lessee shall pay a rovalty or ather consideration in the
amount, method and manner as specified in Section 1 or 2.

{3) Non-Monstary Consideration:

If & monetary rental, royalty, or other consideration is
not specified in Section 1 or 2, consideration to Lessor for thig
Lease shail be the public use, banefit, health or safety, as
appropriate, however Lessor shail have the right to review
such consideration at anytime andto seta monetary rental if
the State Lands Commission, at ite sole discretion, dater-
mines that such action is in the best interest of the State.
Lesses shall notify Lessor within ten (10} days in the event
that the publicis charged any direct or indirect fee foruseand
enjoyment of the Lease Premises. .

(b}. Modification i
Lessor may modify the-amount or rate of consideration effec-

"tive on aach fifth anniversary of the beginning date of this Lease.
"Should Lessor fail to exercise such right effective on any fifth

anniversary it may do so effective on any one{1)ofthe nextfour(4)
anniversaries following such fifth anniversary, without prejudice
to its right to effect such modification on the neXt or any succeed-
ing fifth anniversary. Any modification of the amount or rate of
consideration made pursuant to this paragraph shall conform
to Titte 2, Division 3 of the California Administrative Code and no
such modification shall become effective unless Lassee is given
written notice at least sixty (60) days prior to the effective date.

(c} Penalty and Intergst . . .

Any instaliments of rental, royalty, or other consideration
accruing under this Lease not paid when due shall be subjecttoa
penalty and shall bear interest as specified in Public Resources
Code Saction 6224 and Section 2.

BOUNDARIES
Thi$ Lease is not intended to establish the State’s boundaries and

is made without prejudit_:e to either party regarding any boundary
claims which may be asserted preseqtfy or in the future,

4,

LAND USE
(8} Genaral: )
Lesseo shall use the Lease Premises cnly for the purpose or
purposes stated in Section 1 or 2 and only for the operation and
maintenance of the improvements authorized in Section 1 or 2,
Lessee shal| commance use of the Leage Premises within ninety
(90) days of the baginning date of this lease. Thereafter Lessee’s
discontinuance of such use for a beriod of ninety {90) days shall
be conclusively presumed to be an abandonment,

{b) Repairs and Maintenance:

Lessea shail, at its awn expense, keep and maintain the
Lease Premises and all tmprovements in good order and rapair
and safe conditian.

{c) Additions, Alterations and Removal:
{1) Additions — No improvements uther than those ex-

pressly authorized in Section 1 or 2 of this Lease shall be con-
structed by the Lessee on the Lease Premises without the
prior written consent of Lessor, Lessee shail notify Lessor
within ten (10} days after commencing the construction of
authorized improvements and within sixty (60) days after
complating them, '

(2) AMeration or Removal — Except as provided under this
Lease, no alteration or removal of existing improvements on
or natural features of the Lease Premises shall be undertaken
without the prior written consent of Lessar,

(d) Conservation:

Lessee shall practice conservation of water and other natural
rasources and shall prevent pollution and harm t¢ the environ-
ment in or on the Lease Premises. . )

(e} Enjoyment:

{f} Disorimination;

Lessae In its use of the Lease Promises shall notdiscriminate
against any person or class of Persons o the basis of race, color,
craed, national origin, sex, age, or physical- handicap.

(@) Residential Use; . e

Unless otherwise aflowed under this Leass, improvements
on the Lease Premises shall nat be used as a residence or forthe
purpase of mooring a floating residenca,

. RESERVATIONS, ENCUMBRANCES AND RIGHTS-OF-WAY

{a} Reservations: . .
(1) Lessor expressiy raserves all naturaj resources in oron
the Leass Premises, including but not limited to oil, coal,
natural gas and other hydrocarbons, minerals, aggregates,

such natural resources, however such leasing ‘'shall be
neither inconsistent nor incompatible with the rights or
privileges of Lesses under this Lease.

(2) Lessor expressly reserves a right to go on the Lease
Premises and all improvements for any purpose associated
with. this Lease or for carrying out any function required by
law, or tha rules, regulations or management policies of the
State Lands Commission. Lessor shall have a right of reason-
able access to the Lease Premises across Lessee owned or
occupied.lands adjacent to the Lease Premises for any pur-
pose associated with this Lease,

{3) Lessor expressly reserves to the public an easement
for convenient access across the Lease Premises to other
State-owned, lands located near or adjacent to the Lease
Premises and a right of reasonabie passage across and along
" any right-of-way granted by this Leasa, however, such ease-
ment or right-of-way shail. be neither inconsistent nor in-
compatible with the rights or privileges of Lessae under this
Leas'&. ! . 1

{4)  Lessor exprassiy reserves the right to lease, convey, or
encumber the Lease Pramises, in whele or in part, during the
lease term for any purpase not inconsistent or incompatibla
with the rights or privileges of Lesses under this Leasa,

{b) Encumbrances: .

This Lease may be subject to pre-existing contracts, leases,
licenses, easemants, encumbrances and claims and it is made
without warranty by Lessor of title, condition or fitness of the Jand
for tha stated or intended use.
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{c) Rights-of-Way-'

If this Lease i tor a right-of-way covering one or mora pipe-
lines or conduits, the Lease Premises include only land actually
underlying the pipelines or conduits, and Lessor hereby grants to
Lessee 8 non-exciusive right to go onte the lands adjacent to the
Lease Premises as is reasonable and necessary for installation,
inspection and meintanance of the pipelines or conduits.

. RULES, REGULATIONS AND TAXES

(8} Lessor and Lesses shall comply with and be bound by all
presently existing or subsequently enacted rulss, regulations,
statutes or ordinances of the State Lands Commission or any
other governmental agency or antity having lawful authority and
jurisdiction. :

(b) Lesses recognizes and understands in accepting this Lease
that it may be liable for a possessory interast tax imposeadby a city
or county on its leasehold interest and that its payment of such
a tax shel not reduce the amount of consideration due Lessor
under this Lesse and that Lessor shall have no liability for the
payment of such a tax.

. INDEMNITY

(a} Lessor shall not be linble and Lessee shall indemnify, hold
harmiess and, at tha option of Lessor, defend Lessor, itsofficers,
agents, and employees against and for any and allliability, claims,
damages or injuries of any kind and from.any cause, occurring on
the Leasa Premises or improvements, or arising out of or con-
nacted in any way with tha issuance of this Lease.

(b) Lessee shall give prompt notice to Lessor in case of any

_accident, injury or casualty on the Lense Premises.

. LIABILITY INSURANCE

{a) If so specified in Section 1 or 2, Lessee shall obtain at its
own expense and keep in full force and effect during the Lease
tarm with an insurance company acceptable to Lessor compre-
hensive hability Insurance, for specified categorias and amounts,
insuring Lessee and Lessor against any and all ctaims or liability
arising out of the ownership, use, occupancy, condition or main-
tenance of the Lease Premises and all improvements,

{b) The insurance policy or policies shall name the State as an
additicnal insured or co-insured party as to the Lease Promises
and shall identify the Lease by its assigned number. Lessee shail
provide Lessor with a centificate of such insurance and shall
keap such certificate current.

le} The liability insurance coverage specified in this Lease shall be
in affect at ali times during the Leass term and subsequently
until all of the Lease Premises have been either accepted as im-
praved by Lessar or restared pursuant to Paragraph 13.

SURETY BOND

{a) ¥ so specified in Section 1, Lessea shall provide a surety bond
or other security device acceptable to Lassor, for the spacified
amount, and neming the State of California as the assured, to
guarantee to Lessor the faithful obsarvance and performance
by Lesses of all of the terms, covenants and conditions of this
Lease,

{b} Lessor may increase the amount of the suraty bond or other
security device to cover any additionally authorized improve-
ments, alterations or purposes and any modification of
consideration.

{c} The surety bond or other security device shall be maintained
in full force and effect at all times during the Lease term and sub-
gequently until all of the Lease Premises have teen either
sccepted as improved by Lessor or restored pursuant to Para-
graph 13.

10. ASSIGNMENT, ENCUMBRANCING OR SUBLETTING
(a) Lessee shall not either voluntarily or by operation of law,
assign, transter, mortgage, pledge, hypothecate or encumber this
Lease and shall not sublst the Lease Premises, in wholeor inpart,
or aliow any person other than the Lessee’s employees, agents,
servants and invitees to occupy of use all or any portion of the
Lease Promises without the prior written consent of Lessor.

(b) This Lease shall be appurtenant to littoral or riparian land
and any ownership intarest or use rights of Lessea in such lands
and it shall not be severad from such rights or interests without
the prior written consent of Lessor.

11. DEFAULT AND REMEDIES
{a) Default:
The occurrance of any one or more of the following events
shall constitute & default or breach of this Lease by Lessee:

{1} Lessee’s failure to make any payment ofrental, royalty,
or other consideration as required under this Lease.

(2) Lessee’s failure to obtain or maintain liability insurance
or a surety bond or other security device as required under
this Lease.

{3) Lessee's vacation or abandonment of the Lease
Premises during the Lease term.

{4) Lessee’s failure to observe or perform any other term,
covenant of condition of this Lease to be observed or per-
formed by the Lessee when such failure shall continue for 8
period of sixty (60) days afier Lessor’s giving written notice;
however, if the nature of Lessae’s default or breach is such
that more than sixty (60) days are reasonably required for its
cure, then Lessee shall not be deamed to be in default or
breach If Lesses commences such cure within such sixty {60)
day pericd and diilgently proceeds with such cure to
completion.

(b} Remaedies:

in the event of a default or breach by Lessee and Lessee’s
failure to cure such default or breach, Lessor may at any time and
with or without notice do any ona or mora of the following:

{}) Re-enter tha Lease Premises, remove all persons and
property, and respossess and enjoy such premises,

(2) Terminate this Leasa and Lessea’s right of possession
of the Lease Premises. Such termination shall be efiective
upon Lesgot’s giving written notice and upon receipt of such
notice Lessee shall immediately surrender possession of the
Lease Premises to Lessor.

{3) Maintain this Leage in full force and effect and racover
any rental, royalty, or other consideration as they become due
without terminating Lessee’s right of possession regardless
of whether Lessee shall have abandoned the Lease
Premises. :

(8) Exercise any other right or ramedy which Lessor may
have at law or in equity.

12. LESSEE'S TERMINATION

Lessee may terminate this Lease for any reason upon giving
Lessor at least sixty (60) days prior written notice. Lessee agrees that
on the effective date of tarmination-it shall responsibly leave and
surrender the Lease Premises to Lessor in a state of good order,
condition, repair, and restoration as provided under Paragraphs 4{b)
and 13. The axercise of such right of termination shall not release
Lessee from liability for any unpaid but accrued rental, royaity or other
consideration which may be due under this Lease or from any other
obligations still applicable under the Lease. No portion of any rental
paid by Lessee in advance shall be refunded.

AU
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COUNTY OF VENTURA

STATE OF CALIFORNIA )
on this 10th day of _February . A.D. 19_88, before

me, the undersigned, a Notary Public in and for the State of California, duly
commissioned and sworn, perscnally appeared G._ T. THERTIQT to

me known and known to me to be an ATTORNEY-IN-FACT, and the person who
executed the within instrument on behalf of, Exxon Corporation, the
corporation described therein, and being by me duly sworn did say that he is
an ATTORNEY-IN-FACT for said corporation and that said instrument was executed
on behalf of said corporation by authority of its Board of Directors, and did
further acknowledge to me that such execution was his free and voluntary act
and deed and the free and voluntary act and deed of said corporation for the

uses, purposes and cansiderations therein expressed.

WITNESS my hand and official seal the day and year in this

certificate first above written.

o
OFFICIAL SEAL
TERAL ANN CARLTON W M /&A/%W

Notary Pubiicmcamor\stia
VENTLRA COUNTY Notary in and for the STATE OF CALIFORNIA
My Comm, Exp. Apr. 26, 1883 E
GENERAL ACKNOWLEDGMENT
- R R SRR R RR S RRReR s .

N State of CALIFORNTA TeTeaReRe S R R R R R R R R P No- 201
\S e On this the 25 day of MARCH AT '/'x/'—/‘-f:s
e 1988 \
§  Countyof _SAGRAMENTQ 5 == before me, %
' the undersi . ’ :
§ 'gned Notary Pubiic, personally appeared S
| A
%II g personally known to me ’ é

9 A proved to me on the basi i .
: § L T T, to be the pers asts of satisfactory evidence )
_3' j@ﬁ \ BREMDA K. DUNC AN £ withi P 0”$)Whosename$) *-—‘iiLﬁ—;-_;Bubs ib S
-8 (B NoTARY PUBLIC.. CAHFQ;' - ininstrument, and acknowledged that he cribed to the §
I i //  COUNTY oF SACRAMEN%A B WITNESS my hand and official seal —————— eXecuted it. g
\ = S My Commission CXPIres N :_:': ' X
X i ov. 22,1991 |
§ ] nmllmmllmummml.'ummuﬂnmulh'nmlmmmimumFE — b
\ N " ot ’ ) N \
ary’s Signature N
: \
g

7110 192 : R
NATIONAL NOTARY R R R R R O RRRRe
ASSOCIATION » 23012 Ventura Blvd. » RO, Box 4625 o #ﬁ
ills, CA 91364




13. RESTORATION OF LEASE PREMISES

(8} Upon expiration or Sooner tertnination of this Lease, Lessor
may accept all or any portion of the Lease Premises, as thenim-
proved with structuras, buiidings, pipslines, machinary, facilities
and fills in place; or Lassor may require Lassee to ramove ali
or any porticn of such improvements at its sofe expense and risk;
or Lessar may itself remove or hava removed all or any portion of
such improvements at Lessee’s sole expense,

(b) Inremoving any such improvements Lessee shail restore the
Lease Premises as nearly as possibie to the conditions existing
prior to their installation or construction.

{c) Al such rameval and restoration shall be to the satisfaction
of Lessor and shall be completed within ninety (90) days of the
expiration or seoner termination of this Lease,

4. QUITCLAIM

Lease. Should Lessee fail or refuse to deliversuch a release, a written
notice bv Lessor reciting such failure or refusal shall, from the date of

of Lessee in the Lease Premises,

16. HOLDING-OVER

Any holding-over by Lassee after the expiration of the Lease term,
with or without the express or implied consent of Lessor, shall con-
stitute a tenancy from menth-to-month and not an extension of the
Lease term and shall be on the terms, convenants and conditions of
this Lease with remal, royalty or other consideration pavable in
advance on the first day of each month, at the rate of one-twelfth
{1/12th) of the annual amount,

16. ADDITIONAL PROVISIONS

{8} Waiver:
{1} No term, covenant or condition of this Lease and no
default or breach of any such term, covenant or condition
shall be deamed to have been waived, by Lessor's acceptance
of a late or nonconforming performance or ctherwise, unlasg
such a waiver is expressly acknowledged by Lessor in
writing.

STATE OF CALIFORNIA — STATE LANDS COMMISSION
LEASEP.R.C.No. /163,1

(2)  Any such waiver shall not be deemed to be waiver of
any other term, covenant or condition or any other default or
breach of any term, covenant or condition of this Leasa.

{b) Time:
Time is of the essence of this Lease and each and all of its
terms, covenants or conditions in which performance is a factor,

{c) Notice:
All notices raquired to be given under this Lease shall be
given in writing, sent by United States mai with postage prepaid,

{d} Consant;

Where Lessor’s consent s required under this Lease its
consent for one transaction or event shall not be deemead to bea
cansent to any subsequent occurrence of the same or any other
transaction or event,

(e} Changes:

This Lease may be terminated and its term, covenants and
conditions amended, revised or supplemented by mutuai agree-
ment of the parties.

()} Successors:

The terms, covenants and conditions, of thig Lease shali
extend to and be binding Uponandinure to the benefit of the heirs,
successors, and assigns of the fespective parties and if more than
one Lessee is a party to this Leass, the obligations of the Lessees
shall be joint and several,

{g) Captions:
The captions of this Lease are not controlling and shall have
no effect upon its construction ot interpretation.

{h} Severability:

If any term, covenant or condition of this Leasa is judicighy
determined to be invalid, it shall be considered delsted and shali
not invalidate any of the remaining terms, covenants and
conditions,

This lease wiil become binding upon the State only when duly executed on behalf of the State LLands Commission of

the State of California;

IN WITNESS WHEREQF, the parties hereto have executed this lease as of the date hereafter affixed,

LESSEE  LXMON CORPORATION

5 7’?“7‘%;” /T

G. T. Theriot
Its Attorney-in-Fact

ACKNOWLEDGEMENT

STATE OF CALIFORNIA
STATE LANDS COMMISSION

By:.As N, ; e 25
a2 Vet
“ Division of Lang

Title
a onservation

Date ‘MAR_Z%}&&B\

The issuance of this lease was authorized by th§6§tate
: /

Lands Commision on UARY 2]
{Month  Day Yoar)

Form 51 18 19941




EXHIBIT A:

EXHIBIT B:

SECTION "gv

Conditions VII-1 and VII-2, Final Development
Plan, Santa Barbara County, Santa Ynez Unit.

PIPELINE AND ELECTRIC CABLES LEASE ENVIRONMENTAL
MITIGATIONS; SECTION 2, PARAGRAPH 15.




EXHIBIT A 4
l Conditions VII-1 and VII-2 (

Final Development Plan Page 14
Ptanning Commission Final Actions September 15, 1987

VI-2.

VII-1.

consistent with Santa Barbara County Local Coastal Plan Policy 6-8.
Transportation by a mode other than pipeline may be permitted only in
accordance with Coastal Zoning Ordinance Section 35-154.5(1),
applicable Local Coastal Plan policies and Control Measure R-12 of
the Air Quality Attainment Plan, to the extent it is applicable.

A1l liquified petroleum gases (LPGs) and natural gas liquids (NGLs)
processed by Exxon's o0il and gas treatment facilities shall be
transported from the facilities in a manner consistent with the
County-wide NGL/LPG transportation policy resolution approved by the
Board of Supervisors. Compliance with this condition shail
specifically require Exxon to retain or blend the maximum feasible
volume of NGLs within its processed crude oil, and require Exxon to
use a regional NGL/LPG transmission facility for its Las Flores
Canyon NGL/LPG transportation requirements.

In the absence of another active application and as directed by the
Director of the Resource Management Department, Exxon shall apply
for, or-participate in an application for, a regional NGL/LPG
transmission facility (dedicated pipeline or rail loading) no later
than January 1, 1989, unless a time extension is granted by the
Director of the Resource Management Department pursuant to
modifications of the NGL/LPG transportation policy resolution. The
environmental analysis required for this facility shall include
assessments of alternative project locations to an equivalent level

‘of detail as the proposed site, as appropriate Exxon shall contribute

on a pro-rata and equitable basis to a regional study to assess
relative risk and risk reduction measures associated with the
transportation of gas liquids by truck and by rail.

Prior to issuance of the Land Use Permit for construction of the
truck loading rack, Exxon shall obtain Resource Management Department
approval of a plan detailing how Exxon will assure compliance with

this condition.

VII. CONSOLIDATION

Exxon shall make jts facilities and property available for
consolidation and co-location of oil and gas facilities on a
nen-discriminatory and equitabie basis. County retains the right to
verify that the use of the facilities and property is conforming with
County policies regarding consolidation and to impose additional
permit conditions where necessary to assure these policies are being

fuifilled. '

Consistent with the approved policy resolution regarding the
consolidation of oil and gas processing facilities, in the event that
the need for such facilities is demonstrated by other developers to
the Planning Commission, Exxon shall make available to such other
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Final Development Plan Page 15
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VII-2.

VII-3.
VII-4.

VIII-1.

VIII-2.,

developers any excess capacity of the SYU project facilities. 1In the
event that sufficient excess capacity does not exist within the SYU
project facilities to serve the needs of such other developers as
demonstrated to the Planning Commission, Exxon shall make jts Las
Flores/Corral Canyon property available to other developers for the
construction of additional permitted oil and.gas-related facilities.
In the event that such necessary facilities are not permittable
pursuant to the County's consolidation policies, Exxon shall reduce
its throughput on a pro-rata basis to accommodate such other

developers.

The intent of this condition is to ensure the efficient and maximum
use of 0il and gas-related faci]itjes in order to avoid the
construction of redundant facilities.

Prior to approval of the Final Development Plan and at any time
thereafter, as requested by the County, Exxon shall submit.to the
Director of the Resource Management Department terms under which
other producers in the area would be permitted to enter and use
either the facilities or property in the canyons for oil and/or gas
processing or storage facilities, or ancillary facilities including.
but not limited to electrical substations, power generating
facilities, water treatment facilities, wastewater Toading
facilities, and NGL/LPG loading facilities. If these terms are
determined to be unacceptable to potential users of the facility and
if agreement cannot be reached, the County shall reserve the right to
impose additional conditions as described above to amend the permit.
The intent of this condition is to ensure the efficient and maximum
use of o0il. and gas transportation and processing facilities.

DELETED.

011 storage tanks, up to a maximum of 650,000 barrels, shall be
permitted only in Corral Canyon on the proposed fill pad.

VIII. REMOVAL OF EXISTING FACILITIES

Exxon shall discontinue use of the 0S&T within 30 days after the time
that onshore oil facilities are fully operational and debugged. In
any event, Exxon shall remove the OS&T within one year of initial
start-up of oil processing facilities. These time limits may be
extended by the County upon a showing of good cause. The intent of
this condition is to require the eariiest practical removal of the

0S4&T.

The existing SALM now used for the 0S&T shall be removed within three
months after removal of the 0S&T. This time limit may be extended by

the County upon a showing of good cause.




EXHIBIT ~7B”
PITPELINE AND ELECTRIC CABLES LFASE
ENVIRONMENTAL MITIGATIONS

Exxon shall contribute to the Santa Barbara County’s
Fishermen’s Contingency Fund, for the burpose of
compensating fisherman for gear and other s=supplies
actually lost as a result of Exxon activities.

Exxon shall prepare and submit a construction impact
reduction  plan. Such plan must be approved by the
Commission prior to commencing construction. Exxon -
may submit the plan pPrepared pursuant to Santa Barbara
Condition XIV~7, to the extent that the plan prepared
pursuant to this condition addresses the requirements
discussed in the remainder of this condition,

. a. Exxon shall conduct a marine biological
survey of the entire marine terminal
construction area and pipeline construction
corridor no earlier than 6 months prior teo

actual construction. Such survey shall be
prepared by a qualified marine biologist and
approved by the Conmission. At the

conclusion of the study a report shall be
prepared and submitted to the Commission for
review. Within 6 months of the conclusion of
construction another survey shall be
conducted. In the event of a significant
environmental disturbance and deterioration
of the marine environment not related to
Exxon’s activities, the Commission will
evaluate the c¢ircumstances and determine
whether the post construction survey will be
regquired.

Ag required by the Commission, a separate
kelp bed and surf grass survey shall be
performed 2 years following completion of
construction by a marine biclogist approved
by the Commission. This survey shall
establish the amount of kelp bed and surf
grass which has not re-established or
recovered from the impacts from construction
activities,

The exact scope of these surveys shall be
addressed 1in the construction impact

1




reduction plan which will be reviewed and
approved by the Commission.

The plan shall describe and implement metheds
which minimize the time period for construc-—
tion on State tidelands.

Exxon’s plan shall address methods which
minimize seafloor modifications and

disturbance during construction. The plan
shall also address post construction remedial
techniques. Exxon shall also bundle

pipelines where possible.

All construction equipment, anchors, and
mooring buoys shall be removed from State
waters within 3 months of the completion of
all construction.

Exxon shall establish vessel corridors
through the kelp beds which restrict vessels
crossing the kelp beds to two, 150 foot wide
corridors.

Exxon shall describe how all intrusion into
the kelp beds and surf grass areas shall be
ninimized.

Where kelp or surf grass is damaged or
removed by Exxon’s activities, Exxon shall
re-establish such kelp and surf grass beds
after completion of construction. Exxon
shall describe in the plan, the procedures
which will be used to reestablish the kelp
and surf grass beds. In the event that the
beds are not reestablished within 2 years of
completion of construction, Exxon shall
contribute to the S8anta Barbara County
Fisheries Enhancement Fund, $15,000.00 per
acre of kelp and surf grass disturbance still
in a disturbed condition. The formula for
determining the acreage lost shall be speci-
fied in the construction impact reduction
plan.

Such contribution shall be used for kelp and
surf grass bed restoration projects in the
Santa Barbara Channel.

Exxon shall conduct nearshore construction
activities only during November 1 to March
31. Such scheduling will minimize impacts to

2




lobster populations, air quality and recre-
ation at the State Beaches hearby. Exxon
shall address in their impact reduction plan,
steps which will be taken to reduce impacts
which might be caused by any extension of the
time period for construction.

Exxon shall minimize blasting in +the
nearshore area. Exxon’s construction impact
reduction plan shall detail how blasting
shall be minimized. Exxon’s plan shall also
specify how potential effects of such
blasting on Threatened and Endangered Specieg
and Marine Mammals shall be minimized. Death
or Injury to Threatened or Endangered Species
and Marine Mammals shall be avoided.

Exxon shall include in their construction
impact reduction plan, methods to reduce
impacts to Cetaceans (Whales, Dolphins, etc.)
during the Cetacean migration period,
December through March. FExxon shall provide
for a qualified marine mammal observer
approved by the Commission. Weather
permitting, the observer shall make a daily
aerial survey of the coastline from Point
Conception to Coal 0il Point to determine
whether or not Cetaceans are in the area.
For pericds of inclement weather, Exxon shall
describe in the plan how it will be deter-
mined if Cetaceans are near the construction

zZohe, The plan shall also require that if
Cetaceans are present, the observer shall
continue to monitor their activities. The

plan shall specify how and when construction
activities will be reduced or ceased if the
Cetaceans approach the construction zone.
The distance from the construction zone shall
be the determining factor. For example, the
plan shall specify that when Cetaceans are
within 2 miles of the construction zone,
Exxon shall suspend blasting until the
animals have left this zone.

The plan shall also describe how the
Cetaceans will be warned of ocbstructions in
the water during the period of inactivity.
Exxon shall have. deployed acoustical
"pingers” or sonar reflectors when Cetaceans
are within 2 miles. Exxon’s plan shall
describe the deployment of these acoustical
devices.




All survey methods shall be approved by the
Commission and all dally reports of numbers
and Cetacean activity shall be submitted to
the State Lands Commission at the conclusion
of construction.

Exxon’s construction impact reduction plan
shall specify how barge anchors will be set,
Where possible, lay barge anchors shall be
set to avoid large rocky features in the
offshore area. The plan shall also specify
how disturbance to nearshore rocky features
shall be minimized. Exxon shall notify the
staff of +the Commission if and when
construction operations will be occurring in
these habitats.

Exxon shall specify in their construction
impact reduction plan how they intend to
minimize turbidity. Best available
construction techniques shall be used.

Exxon‘s construction impact reduction plan
shall provide for annual compensation, for a
maximum period of 5 years, to the State of
California Fisheries Development Corporation
or any State approved fund for fisheries
enhancement as determined by the Commission,
Such compensation is mitigation for the
disturbance of the marine benthic environment
which results in 1lost commercial fishing
opportunities and shall be used for
mitigation of fishing concerns in the Santa
Barbara Channel area. The calculation for
computing the annual compensation shall use
the pre- and post construction marine
biologic survey(s) [Condition 3(a) of this
attachment] of the seafloor results for
determining disturbed acreage totals and
incorporate the following formula.

FORMULA:  C=AREA[P+P(0+I)], where C is the
contribution in dollars, Area is the affected
area in acres, P is the average market value
in dollars per acre of the fishery 1lost by
the commercial fishing activity, 0O is the
output multiplier, :and T is the income
multiplier.

The following table shall be used to
determine the coefficients P, I, and O:

4




5)

6)

FISHERY P I Q

Trawling 0.23 . 9969 2.105
Diving 76.0 . 9969 2.105
Trapping 8.60 . 9969 2.105
Set Gill Net 8.36 - 9969 2.105

The exact location and configuration of all seafloor
modifications resulting from construction shall be
published in a notice to commercial fishermen issued

from the commercial fishermen liaison’s office. This
will allow commercial fishermen te avoid such
obstructions. Such notice shall be given to the

Commission when issued.

Exxon shall consolidate to the maximum extent feasible
all oil and gas operation and support facilities.

Exxon shall brepare a plan for governing the transpor-
tation of crews to and from the platform. Such plan
shall specify how boat traffic to and from the platform
shall be minimized andg restricted to designated
corridors agreed upon between the oil industry and the
fishing industry.

Exxon shall participate in or implement a support
vessel and tanker operators training program to inform
vessel operators of commercial fishing activities and
how to recognize and avoid commercial fishing
operations. A plan for such program shall be prepared
by Exxon and submitted to the Commission for approval
prior to operation of the facilities.

Exxon shall design their project to conserve energy to
the maximum extent feasible.
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CERTIFICATE

This is to certify that the attached copy of Incumbent Power
of Attorney (IPA-3A-87 ) iz a true and reproduced copy of & certified
copy of the original executed, attested, sealed and acknowledged
. Incumbent Power of Attorney instrument which is on file in the Secretary's

Department of Exxon Company, U.S.A. (a division of Exxon Corporation) in

Houston, Texas; that on February /¢ 1988 ., G, T. Theriot
I

wd#/1s the Division Manager of Exxon Company, U.S.A.;

that said Incumbent Power of Attorney was/is in effect on said date; and

that the execution and delivery of California State Lands PRC 7163,1 for

Offshore Marine Pipeline Right of Way Lease

were/are suthorized by said Incumbent Power of Attorney.

44 :
Executed this _ /0 — day of February .

EXXON CORPORATION

| M

[/Assistanlf Secretary

(Corporate Seal)




IPA-3A-87 (Revision of IPA-3A-85)
Incumbent Power of Attorney

KNOW ALL MEN BY THESE PRESENTS:

THAT EXXON CORPORATION, a New Jersey corporation, having
an office in Houston, Texas, acting by and through Randall
Meyer, as President of Exxon Company, U.S.A., a division of
Exxon Corporaticn (hereinafter called "Company"), and as
Vice-President of Exxon Corporation, does hereby nominate,
constitute and appoint each incumbent of the following positions

in said Company:
Production Department Division Managers

as Agent and Attorney-in-Fact of Exxon Corporation for purposes
of executing and delivering instruments and documents as more
particularly described below, and does hereby grant, delegate
and invest each of said incumbents with power and authority to
execute and deliver for, in the name and on behalf 6f Exxon
Corporation, and in connection with the business and affairs
of said Company, instruments and documents of any and every
nature, including, but not by way of limitation, instruments

pledging the credit of Exxon Corporation, bonds of indemnity,




other indemnities, guaranties, affidavits, permits, licenses,
applications for permits or licenses, other governmental
documents, bids, collective bargaining agreements, other
contracts, deeds of conveyance, encumbrances, leases {includ-
ing, but not limited to, o0il, gas and/or mineral leases),
releases, discharges of mortgages or deeds of trust, assign-
ments, transfers of leasehold estates and/or other interests
in real and or/personal property, including mineral interests,
and any other insﬁrument or document -as may be required or
desired in the conduct of the business of said Coﬁpany,
whether similar or dissimilar to the foregoing, EXCEPT the

following:

1. Any mortgage, assignment, conveyance or release to any
third party of any oil, gas and/or mineral lease or any
other interest from which, o0il, gas and/or other minerals
is/are being produced currently, or which have been
proven to be capable of such production at the time of
such mortgage, assignment, conveyance or release; provided,
however, that this exception shall not apply to assign-
ments, conveyances, releases or other instruments which

are:




(a) pursuant to farmout agreements or exploration
agreements executgd prior to the production of oil,
gas and/or other minerals from the acreage being
assigned; ‘

(k) for the purpose of pooling, unitizing or joint
operating;

(c) for the purpose of releasing or effectuating
releases of o0il, gas and mineral leases which have
expired by their terms (including partial releases
affecting lands as to which such leases have expired
by their terms or the terms of agreements made with
lessors): or

(d) for the purpose of assigning or conveying oil, gas
and/or mineral leases or any interest therein,
valued at no more than Five Hundred Thousand Dollars
as determined by the greater of Exxon Corporation‘’s
book value or current market value;

Any mortgage, assignment, conveyance, or release of other

real property valued at more than One Million Dollars by

ahy taxing authority:

Any instrument authorizing, permitting or evidencing the

borrowing of money from any person or entity; or

Any instrument delegating the power and authority con-

ferred herein to execute and deliver instruments.




Each incumbent of eacﬁ said position in said Company may
exercise the power and authority herein granted, delegated and
invested, in any particular and appropriate transaction or
matter, either as an Attorney-in-Fact of Exxon Corporation or
as an official of said Company. Any action taken as author-
ized under this Incumbent Power of Attorney shall be an act of
Exxon Corporation and binding upon it.

Certificates of incumbency and evidencing authority
relating to particular transactions of matters may be issued
by the Secretary or any Assistant Secretary of Exxon
Corporation and may be relied upon by third parties dealiﬁg
with Exxon Corporation or with said Company. Such Certifi-
cates shall certify that, on the dates set out therein, the
individual named therein was an incumbent of one of said
positions in said Company; that the execution and delivery by
such person of particular instruments or documents was author-
ized by this Incumbent Power of Attorney; and that this
Incumbent Power of Attorney was in effect at the time of such
execution and delivery.

This Incumbent Pover of Attorney cancels and revokes the

Incumbent Power of Attorney (IPA-3A-85) effective November 18,




1985, and every power and authority therein contained. fThig
Incumbent Power of Attorney, and the cancellation and revoca-
tion referred to in the preceding sentence, are effective

immediately.

APFROVED AND EXECUTED this 267" day of W , 1987,

EXXON CORPORATION

By /‘wprt—n—io_(ﬂjz e

President of Exxon Company, U.S.A.
and Vice-President of Exxon Corporatio

(Corporate Seal)

ATTEST:

Assistant Secretary

STATE OF TEXAS §
§
COUNTY OF HARRIS §

This instrument was acknowledged before me on
Qugudl 24 + 1987, by Randall Meyer, President of Exxon
Cofipany, U.S.A. (a division of Exxon Corporation) and Vice-
President of Exxon Corporation, a New Jersey corporation, on
behalf of said corporation.

» e M.
(Notary Seal) Notary Public in ghd for
the State of Texas

CHRISTINE M. RAGLAND
MY COMMISSION EXPIRES AUGUST 11, 1990




NAME AND ADDRESS
OF CERTIFICATE HOLDER

i ¢ "RTIFICATE OF INSURAY “E P wb |

This certificate is issued as a matter of information only and confers no rights upon the Certificate holder. This
certificate does not amend, extend, or alter the coverage afforded by the policies listed below:

NAME AND ADDRESS OF INSURED COMPANY AFFORDING COVERAGE
Exxon Corporation : :
P. 0, Box 5025 The Travelers Indemnity Company
Thousand Oaks, California 91359-5025 P.O.Box 4343 :
Attention Mr. W. D. Cook Houston, Texas 77310-4343

This is to certify that the policies of insurance listed below have been issued to the insured named above and are in foree
at this time, Notwithstanding any requirement, term or condition of any contract or other document with respect to
which this certificate may be issued or may pertain, the insurance afforded by the policies described herein is subject to
all terms, exclusions and conditions of such policies. Logs, if any, will be adjusted and shall be payable in accordance
therewith.

THE INSURER FURTHER CERTIFIES THAT IT SHALL BE LIABLE FOR THE PAYMENT OF AMOUNTS
WITHIN ANY RETENTION AND/OR DEDUCTIBLE APPLICABLE TO THE POLICY, WITH A RIGHT OF
REIMBURSEMENT FROM THE INSURED FOR ANY SUCH PAYMENT BY THE INSURER.

{ DATE ISSUED POLICY EXFIRATION DATE POLICY NUMBER (TEXAS) POLICY NUUMBER (ALL STATES OTHER THAN TEXAS) ™
February 16, 1988 July1,1988 T-NSL-194T281-5-85 T-ND-194T282-7-85
TYPE OF LIMITS OF LIABILITY IN THOUSANDS {000}
INSURANCE COVERAGE OCCLRAANCE AGGREGATE
Comprehensive Form . .
Premises - Operations 7 Bodily Injury $ $
Explosion & Collapse Hazard : :
Underground Hazard Property Damage | $ $
GENERAL LIABILITY Products/Completed Operations Hazard [ Bodily Injury and
Contraectual Insurance Property Damage
Broad Form Property Damage Combined $2,000 $2,000
Independent Contractors ]
Personal Injury Personal Injury
Bodily Injury
{(Each Person) $

. . Bodily Injury
gompgehenswe Form (Each Accidont) | §
AUTOMOBILE LEABILITY wne

Hired

Non-Owned Property Damage | §
Bodily Injury and
Property Damage
Combined $

N
( DESCRIPTICN OF DPERATIONS/LOCATIONS/VEHICLES

State Lease PRC 7163.1, Marine Pipeline Right of Way, tide and submerged lands
located Pacific Ocean near E1 Capitan State Beach, Santa Barbara County, California.
This policy includes coverage for pollution pursuant to the terms of PRC 7163.1,
Section 2 Special Provisions, paragraph 3.(F). The state of California, its officers,
agents, employees and servants are included as additional insureds as it pertains to
this lease, This insurance is primary and non-contributing, The state of California
is not responsible for any premium payments under this policy. This certificate
cancels and supercedes the certificate issued on February 8, 1988,
Cancellation: Should any of the above described policies be cancelled or coverage reduced before the expiration date

thereof, the issuing company will endesveste-mail _30  days written notice to the below named certificate holder,
but failure to mail such notice shall impose no obligation of any kind upon the company. J
\.

7

" California State Lands Commission
Attention Title Unit AUTHORIZED REPRESENTATIVE

1807 Thirteenth Street | Boron Dwém

Sacramento, California 95814
copPIES: The Travelers Indemnity Co.
148 P.0O. Box 4843, Houston, Texas 77310-4343

Exxon Risk Management Services, Inc.
P.0. Box 3842, Houston, Texas 77253-3342

Y
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COUNTY OF VENTURA )
)
STATE OF CALIFORNIA )
on this 10th gay of February , 4.0, 1888, pefore
me, the undersigned, a Motary Public in and for the State of California, duly
commissioned and sworn, personally appeared G. T. THERIOT to

me known and known to me to be an ATTORNEY-IN-FACT, and the person who
axecuted the within instrument on behalf of, Exxon Corporation, the
corporation described therein, and being by me duly sworn did say that he is
an ATTORNEY-IN-FACT for said corporaticn and that said instrument was executed
on behalf of said corporation by authority of its Board of Directors, and did
further acknowledge to me that such execution was his free and voluntary act
and deed and the free and voluntary act and deed of said cerporation for the
uses, purposes and considerations therein expressed.

WITNESS my hand and official seal the day and year in this
certificate first above written.

L o N T Y

OFFICIAL SEAL '
TERAL ANN GARLTON ///‘ éz
Notary Pubilc-Calitarnin _

VEMTURA COUNTY + :
Notary in and for the STATE OF CALIFORNIA

ATTORNEY IN FACT ACKNOWLEDGMENT

STATE OF CALIFORNIA

County of 08 ANGELES ..
On this ’@ day of' ‘F !?é QJ’LA’ % ., in the year / q 6; g/ , before me, a Notary Public in and for said
RO &E’(Z,’ R /UE*L ANGELmEﬁ County, State of California, residing therein, duly commissioned and sworn, personally
appeared ; : | [E personally known to me, Iﬂ grcweg N e o & F_i fs ry evidence
RICAN” TNSBRRNEE® tontshRY

to be the person whose name is subscribed to this instrument as the attornfi#f fﬂmt L A
and acknowledged to me that [N] he [] she subscribed the name of - RECAN INSURANCE COMPANY

surety, and [ his [ ] her own name as attorney in fact.

IN WITNESS WHEREOF, I have hereunto set my hand and affixed my official seal, the day and year stated in this certificate above,

“OFFICTAL SEAL o TN @il JM

MARIA STOLL Notary Public

NOTARY PUBLIC-CALIFORNIA &
LOS ANGELES COUNTY N My commission expires f"z’ 02'0 - /?67]

thereto as

380042—1-83
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. Sacramento, California 95814

Tk | ST G 2
RIW L B 82908 s Bond [+ 11126936423

STATE LANDS COMMISSION
STATE OF CALIFORNIA
1807 - 13th Straet

BOND ACCOMPANYING LEASE

Executed in Puplicate
KNOW ALL MEN BY THESE PRESENTS:

Thatwe  Exxon Corporation

as Principal, and The American Insurance Company
New Jersey

a corporation July organized and existing under and by virtue of the laws of

as Surety, are held and firmly bound unto the State of California in the sum of $1,000,000.00

One million dollars

lawful money of the United States, to be paid to the State of California, for which payment, well and truly to be made, we bind
ourselves, and each of us, and each of our heirs, executors, administrators, suceessors and assigns, jointly and severally, by these

1

- presents.

THE CONDITIONS OF THE FOREGOING OBLIGATION ARE SUCH THAT

WHEREAS, said Principal as lessee has entered into an agreement designated as PRC 7163.1 )

having a beginning date of _February 1, 1988 » with the State of California through the State Lands Commission,
and is required by said agreement to give this bond in connection therewith;

NOW, THEREFORE, if said Principal shall well and truly keep and faithfully porform all the terms, covenants,
conditions, agreements and obligations of said lease, on said Principal’s pari to be kept, done and performed, at the times and in the
manner specified therein and in the provisions of Part 2 of Division 6 of the Public Resources Code, then this obligation shall be null
and void, otherwise it shall remain in full force and effect;

PROVIDED, that any modifications of oralterations or changes which may be made in said lease orin the work to be
done or in the services o be rendered or in any materials or articles to be furnished pursuant to the said lease, or the giving by said State
Lands Commission of the State of California of any extension of time for the performance of said lease terms, or the giving of any
other forbearance on the part of either the State Lands Commission of the State of California, or the Principal, to the other, shall not
in any way release the Principal or Surety, or either of them, or their respective heirs, executors, administrators, successors or assigns,
from any liability arising hereunder, and notice to the Surety of any such medifications, alterations, changes, extensions or
forbearance (other than written modifications of said lease, the execution ofwhich is duly authorized by order of said State Lands
Commission fo the State of California) is hereby waived,

This bond is continuous and shall be effective on February 1, 1988 .
The Surety shal have the right to withdraw as Surety from this bond, except as to any liability already incurred or accrued, and may do
so upon giving the said Principal and State Lands Commission of the State of California sixty (60) days’ written notice to that effect,
Such notice to the Principal may be given by delivery or by deposit of the notice in registered or certified mail with all charges prepaid,

s addressed to the Principal at his last address on the records of the Commission, At the end of said sixty (60) days' period of notice the

liability of the Surety under this bond, except as to any liabilities already incurred or accrued, shalt cease, and said bond shall
thereupon terminate and be of no more force or effect, except as to any liabilities already incurred or accrued thereunder.

N WITNESS WHEREOF, the above Principal and Surety have executed or caused to be executed this instrument

under their respective hands and seals, with all the formalities required by law this 10th
day of February 19_88
PRINCIPAL: EXXON CORPOR‘AT ION

By Cg?’j?mw;zaﬂ’”’y //aM\
_ G. 1. THERJOT
B . Ha Atiorney n Fack

SURETY: THE AMERICAN INSURANCE COMPANY

By : /é§44k?{¢€c%a%kn

Robert R. Nelson, Attorney-in-Fact

. Form 62.10 {Rev. 4/70} (Attest)
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A"rrmfm:\' ’ THE AMERICAN INSURANCE COMPAN:

KNOW ALL MEN BY THESE PRESENTS: That THE AMERICAN INSURANCE COMPANY . a4 Corporation duly vrganized and existing under the
luws of the Stale of New Jersey, and having its principal office in the City and County of San Francisco, California. has made. constituted and
appointed. and doey by these presenis make. constitute and appoint :

wa==-ROBERT R. NELSON---«-

its true and lawful Attorney(s)-in-Fact. with full power and authorily hereby cc}nferyed in i1s name. place and stead. 10 execute. seal. acknowledge and
deliver any and all bonds. undertahings. recognizapces of other writlen obligations in the nature thereof === -mew—csmmemsocemsaacnan-

and 1o bind the Carporation therehy as fully and to the same extent as if such honds were signed by the President, sealed with the corporate seal of the
Corporation and duly attested by its Secretary. hereby ratifying and confirming all that the said Attorneyis)-in-Fact may do in the premises.

This power of atiorsey is granted pursuant to Article V111, Section 30 and 31 of By-laws of THE AMERICAN INSURANCE COMPANY now in full
force and effect.

v Article VI, Appoinsment and Authority Assistant secretaries, and Atforney-in-Fact and Agents to accept Legal Process and Make Appearances.

Section 30, Appointment. The Chairman of the Board of Directors, the President, any Vice-iesident or any other person authorized by the Board of
Direclors, the Chairman of the Board of Directors, the President or any Vice-President, may, from time to time, appoint Residen: Assistant Secrelaries
and Attorneys-in-Fact to represent and act for and on behalf of the Corporation and Agents to accept legal process and make appearances for and on
behalf of the Corporation.

Section 31, Awthority, The Authority of such Resident Assistant Secretaries, Attorneys-in-Fact, and Agents shall be as prescribed in the instrument
evidencing their appeiniment, and any such appointment and all authority granted thereby may be revoked at any tme by the Board of Directors or by
any person empowered 1o make such appoiniment,”

This power of attorney is signed and sealed under and by the authority of the following Resolution adopted by the Board of Direclors of THE
AMERICAN INSURANCE COMPANY at a meeting duly called and held on the 2fth day of September. 1966, and said Resolution has not been
amended or repealed:

“RESOLVED. that the signature of amy Vice-President, Assistant Secretary . and Resident Assistant Secretary of this Corporation, and the seal of this
Corporation may be affised or printed on any power of attorney. on any revocation of any power of aftorney. or on any certificate relating thereto, by

facsimile. and any power of aitorney. any resocation of any power of altornes . or certificate bearing such fucsimile signature or facsimile seal shall be
vahd und binding upon the Corporation ™ :

IN WITNESS WHEREQF. THE AMERICAN INSURANCE COMPANY hus caused these presents 1o be signed by its Vice-President,
and itx corporate seal 1o be hereunto affised this 2nd day of February 19 81

THE AMERICAN INSURANCE COMPANY

By

\e-Prewden:
STATE OF CALIFORNIA, l
S
CITY AND COUNTY OF SAN FRANCISCO f
Onbi- 8N4 davar February c1981 . before me personally came William W, Lauber

to me known. who, being by me duls sworn, did depose and say: that he is Vice-Presidem: of THE ANMERICAN INSURANCE COMPANY, the ('or:
. poration deseribed in and which evecuted the above instrument; that he knows the seal of said Corporation; thal the seal affixed 10 the said imstrument
* i such corporate seal; that it was so affived by order of the Board of Directors of said Corporation and thal he signed his name thereta by like order.

N WITNESS WHERFOF. T have hereunto set my hand and affived my official weal. the day and year herein first above written.

Ay YA,

Notars Publie

unl-n:;msmnmmuumnmmmmmmmu
OFFICIAL SEAL

SUSIE K. GILBERT

NOTARY PUBLIC - CALIFORNIA

CITY & COUNTY OF SAN FRANCISCO
My Commission Expires Nov. 17. 1684
ELEOIE0SI FREEENANA FEBERNRAARASEENODE NE NS ARRALTRIILARD

STATE OF CALIFORNIA,

CERTIFICATE

- S,
CITY AND COUNTY OF SAN FRANCISCO ]

1. the undersigned, Residem Assistant Secrclary of THE AMERICAN INSURANCE COMPANY, a NEW JERSEY Corporaticn, DO HEREBY CER-
TIFY that the forepoing and attached POWER O ATTORNEY remains in fult force and has not been revehed; and furthermore that Article VI, See-
ticns 3 and 31 of the By-laws of the Carporation, and the Resolution of the Board of Direciors, sef forth in the Power of Attarney, are now in foree.

Signed and sealed at the City and County of San Francisco. Dated the [D% day of 'FES ﬁuﬂ'aﬂ .18 E‘g

Rostdent Assislant Secretins

AEN741-TA-11.80
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CERTIFICATE

This is to certify that the attached copy of Incumbent Power
of Attorney (IPA-3A-87 } is a true and reproduced copy of & certified
copy of the original executed, attested, sealed and acknowledged ‘
. Incumbent Power of Attorney instrument which is on file in the Becretary's
Department of Exxon Company, U.S.A. (& division of Exxon Corporation) ia

Houston, Texas; that on February 1988 _, _G. T. THERIOT

Xﬁé}ﬁ»/is—‘ the Division Manager of Exxon Company, U.S.A.}

that said Incumbent Power of Attorney was/'is in effect on said date; and.

- that the executilon and delivery of Bond Accompanying California State

Lands Commission Lease PRC 7163,1 in the amount of $1,000,000,00

i

were/are suthorized by said Incumbent Power of Attorney.

+h
Executed this __// day of February 1988

EXXON CCRPORATION

By %QVW

¢/ Assistabt Secretary

(Corporate Sesal)




