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SECTION  l

BASIC  PROVISIONS

CALIFORNIA,  hereinafter  referred  to  as
and  through  the  STATE  MNDS  COMMISSION,
13th  Street,  Sacramento,  California

6 of  the  Public  Resources  Code  and
California  Administrative  Code,

STATE  OF
acting  by

is  1807  -
to  Division

3 of  the

LESSOR
whose

95814,
Title  2,
and  for

l
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consideration  specified  in  the  Lease,  does  hereby  lease,  demiseand  let  to  EXXON  CORPORATION,  hereinafter  referred  to  as  LESSEEor  EXXON,  those  certain  lands  described  in  Section  3 subject  tothe  reservations,  ter'ms,  covenants  and  conditions  of  this  Lease,
LESSEEIS  RAILING  ADDRESS  IS: EXXON  COMPANY,  U.S.A.

P.  0.  Box  5025
Thousand  Oaks,  California  91359

LEASE  TYPE:  General  Lease  Right-of-Way  Use

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

LAND  USE  OR  PURPOSE:  Installation,  operation  and  maintenance  ofa pipeline  for  transport  to  shore  of  crude  oil/water  emulsion,and  power  cables  in  conduits  and  produced  water  outfall  fromshore  to  the  Outer  Continental  Shelf.

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

TERM  :
ending
Lease.

Thirty-four
January  31,

(34)
2022,

years  ;
unless

beginning
sooner

February  1,  1988
terminated  under

and
this

RENTAL  CONSIDERATION:  Rental  shall  be  paid  in  accordance  withthe  following  schedule:

Prior  to  construction,  rental  shall  be  650,000.00  per  annum  forthe  period  February  1,  1988  through  and  including  January  31,1991.  Upon  the  sooner  of  the  commencement  of  construction  of  theimprovements  authorized  herein  or  February  1,  1991,  annual  rental(hereinafter  referred  to  as  Ilconstruction  rental")  shall  increaseto  'i75,000.00  per  annum.  Upon  the  sooner  of February  1,  1992  orthe  commencement  of  operations,  annual  rental  (hereinafterreferred  to  as  'lpermanent  annual  rental")  shall  be  6100,000.00.On  February  1,  1993  or  on the  permanent  annual  rental  having  beenin  effect  for  one  (l)  year,  annual  rental  shall  increase  inaccordance  with  the  formula  Jbelow.

All  rent  increases  shall  be  for  the  full  calendar  year  in  whichthey  occur  and  LESSEE  will  promptly  pay  the  increased  amount  dueto  LESSOR  upon  a  rent  increase.

The  permanent  annual
of  the  Base  Rental
following  formula:

rental  specified  above  shall  be  theor  that  rental  which"  is  determined

Permanent  annual  rental Base Rental  x  (A/B)

greater
by  the
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Where A Gross  National  Product  Implicit  Price  Deflatoraverage  for  the  three  (3)  quarters  of the  priorcalendar  year.

B Final  Gross  National  Product  Implicit  PriceDeflator  for  1988.

Base Rental  !?lO0,000.00

In the  event  the  Gross  National  Product  Implicit  Price  Deflatoris  modified  or  eliminated,  then  the  modified  or  closestcomparable  replacement  index  shall  be used  in  the  above  formula.

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

LESSEE  shall  notify  LESSOR  in  writing  at least  60  days  pr'xor  tothe  commencement  of  construction  and  operation.

AUTHORIZED  IMPROVEMENTS:  One  20  to
sion  pipeline,  three  power  cables
produced  water  outfall  line.

[ ] EXISTING:  N/A

26-inch  crude  oil/water  emul-
in  conduits,  and  one  12-inch

[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  designdrawings  and  engineering  specifications  for  the  improvementsauthorized  herein  to  LESSOR'S  staff  for  approval.  LESSOR  shallhave  the  right  to  request  a review  of  the  design  drawings  andengineering  specifications  by  an  independent  - engineering  firm,which  may  be  the  firm  doing  the  design  work  for  LESSEE,  atLESSEE'S  expense,  after  LESSOR'S  review  of  such  drawings  andspecif  ications.

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

LIABILITY  INSURANCE:  62,000,000  combined  single  limit

SURETY BOND OR OTHER SECURITY:  91,000,000
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SECTION  2

SPECIAL  PROVISIONS

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

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

IlAny  installments  of  rental,  royalty,  or  otherconsideration  accruing  under  this  Lease  not  paid  whendue  shall  be  subject  to  a penalty  and  shall  bear  inter-est  as  specified  in  Public  Resources  Code  6224  andLESSOR'S  penalty  and  interest  regulations  existing  atthe  time  of  such  late  payment.  "

Subparagraph  5(c)  of  Section  4 is  deleted  and  the  followingsubstituted  therefor:

(c)  P.ipeline  Corridor

LESSOR  has  established  a  consolidated  pipelinecorridor  which  provides  for  the  laying  of  pipelinefacilities  within  the  corridor.  LESSEE'S  pipelinemay  not  be  the  only  pipeline  placed  within  thecorridor,  and  LESSEE  has  not  obtained  an  exclusiveright  to  use  the  corridor.  Nevertheless  anyfuture  pipelines  shall  be  required  by  LESSOR  to  bedesigned,  constructed,  maintained  and  operated  ina  manner  that  does  not  interfere  with  or  undulylimit  LESSEE'S  design,  construction,  maintenanceand  operations  under  this  Lease.

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

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

(a)  Subject  to  the  option  of  LESSEE  to  provide  proofof  self-insurance  under  subparagraphs  (g)  and  (h)of  this  Paragraph  8,  LESSEE  shall  maintain  in  fullforce  and  effect  during  the  term  of  this  Leasewith  an  insurance  company  reasonably  acceptable  toLESSOR,  comprehensive  general  liability  insurance,
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at  least  in  the  amount  specified  in  Section  1,  oras may be reasonably  requested  by LESSOR  from  timeto  time,  insuring  LESSOR  against  any  and  allclaims  or  liability  for  bodily  injury  or  propertydamage  arising  out  of  the  ownership,  use,  occu-pancy,  condition  or  maintenance  of  the  Leasepremises  and  all  improvements.

(b)  The  insurance  policy(ies)  shall  name  the  LESSOR  asan  additional  or  co-insured  party  as  to  the  Leasepremises  and  shall  identify  the  Lease  by  itsassigned  number.  LESSEE  shall  provide  LESSOR  witha certificate  of  such  insurance  and  shall  keepsuch  certificate  current.

(c)  The  insurance  coverage  provided  hereunder  shall  bein  effect  at  all  times  during  the  Lease  term  andthereafter  until  all  of  the  Lease  premises  havebeen  either  accepted  as  improved  by  LESSOR  orrestored  pursuant  to  Paragraph  13.

(d)  The  LESSOR  will  not  be  responsible  for  anypremiums  or  other  assessments  on  the  policy.

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

(f)  Liability  insurance  shall  apply  to  and  coverbodily  injury  or  property  damage  arising  out  ofthe  discharge,  dispersal,  release,  or  escape  ofsmoke,  vapors,  soot,  fumes,  acids,  alkalis,  toxicchemicals,  liquids,  or  other  gasses,  waste  materi-als,  oil  or  other  petroleum  substance  or  deriva-tive  (including  any  oil  refuse  or  oil  mixed  withwastes),  or  other  irritants,  contaminants,  orpollutants  into  or  upon  land,  the  atmosphere,  orany  watercourse  or  body  of  water,  whether  or  notsudden  and  accidental,  provided  that  such  insur-ance  is  available  with  an  insurance  companyreasonably  acceptable  to  the  LESSOR.

(g)  In  lieu  of  securing  liability  insurance  LESSEE  mayat  its  election  provide  LESSOR  with  proof  ofself-insurance  for  liability  insurance  in  form  andcontent  reasonably  acceptable  to  LESSOR.  In  theevent  LESSEE  elects  to  be  self-insured,  LESSEEagrees  to  the  following:

(i) LESSOR  reserves  the  ri,ght  at  any  time  duringthe  term  of  this  Lease,  upon  sixty  (60)  daysnotice,  to  require  insurance  coverage,  by  aninsurance  company  reasonably  acceptable  toLESSOR,  for  claims  and  losses  occurring
after  the  effective  date  of  the  new
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insurance  policy  and  which  are  related  inany  way  to  the  Lease,  and  its  ownership,
use,  occupancy,  or  maintenance,  including
those  areas  identified  in  2(f)  above,  up  tothe  amount  of  coverage  listed  in  this  Lease.

(ii) Each  year,  on  a date  no  later  than  theanniversary  of  the  effective  date  of  thisLease,  LESSEE  shall  submit  to  LESSOR  itsmost  recent  certified  independent  annualfinancial  statement.

(iii) LESSEE  shall  maintain  assets  in  the  form  ofcash  or  its  equivalent  in  excess  of  onehundred  percent  (100%)  of  the  aggregateamount  of  coverage  required  under  thisLease.

(iv) Each  year,  on  a date  no  later  than  theanniversary  of  the  effective  date  of  thisLease,  LESSEE  shall  submit  to  LESSOR  a  listof  all  claims  made  against  LESSEE  of  whichLESSEE  is  aware  that  are  related  in  any  wayto  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  ofthe  claim,  a  detailed  explanation  of  allactual  or  potential  causes  of  the  claim,  tothe  extent  that  said  explanation  will  notprejudice  LESSEE'S  defense  of  the  claim,  anyamounts  actually  paid  on  the  claim,  and  thecurrent  status  of  the  claim.

(V) LESSEE  shall  provide  the  LESSOR  with  adetailed  description  of  a its  self-adminis-
tered  claims  program  prior  to  the  time  ofLESSEE'S  exercise  of  its  option  to  self-insure  under  this  Lease  and,  in  the  eventthere  are  any  changes  in  the  program,  adetailed  description  of  the  changes  shouldbe promptly  submitted  to  the  LESSOR.

The  detailed  description  shall  include,  butnot  be  limited  to,  copies  of  all  forms  used;the  number  and  duties  of  personnel  assigned
to  the  program;  procedures  and  requirements
for  submitting,  processing,  investigating,
and  settling  claimsi  ,,procedures  to  distri-bute  payments;  and  any  further  information
reasonably  requested.

(vi)  LESSEE
address

shall
of  the

also  submit  the
contract  adjusting

name  and
firm  or
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claims  administrator,  if  any,  handlingliability  claims.

(h)  LESSEE  shall  not  cancel  the  self-insurancecoverage  without  thirty  (30)  days  prior  writtennotice  to  LESSOR.  In  the  event  of  cancellation  ofself-insurance,  LESSEE  shall  obtain  liabilityinsurance  coverage  in  conformity  with  subpara-graphs  (a)  through  (f)  of  this  Paragraph  8,  whichcoverage  shall  be  in  effect  on  the  effective  dateof  cancellation  of  self-insurance.

(i)  LESSEE  shall  furnish  to  LESSOR  a copy  of  aCertificate  of  Financial  Responsibility  issued  toit  by  the  U.  S.  Coast  Guard  pursuant  to  Federalregulations  governing  the  offshore  oil  pollutioncompensation  fund,  evidencing  LESSEE'S  financialresponsibility  for  damages  and  cleanup  costsincurred  as  a consequence  of  or  in  response  to  oilpollution  arising  from  LESSEE'S  pipeline  opera-tions.  Said  Certificate  shall  be  in  effect  at  alltimes  during  the  Lease  term  and  subsequently  untilall  of  the  Lease  Premises  have  been  either  accept-ed  as  improved  by  LESSOR  or  restored  pursuant  toSection  4,  Paragraph  13  of  this  Lease.

4.  Paragraph  10  of  Section  4 is  amended  to  add  subparagraphs(c),  (d),  (e),  (f)  and  (g)  as  follows:

(c)  If  the  LESSEE  hereunder  is  a corporation,  anydissolution,  merger,  consolidation,  or  otherreorganization  of  LESSEE,  or  sale,  or  other  trans-fer  of  a  percentage  of  capital  stock  of  LESSEEwhich  results  in  a  change  of  controlling  persons,or  the  sale  or  other  transfer  of  substantially  allthe  assets  of  LESSEE,  shall  be  deemed  to  be  anassignment  of  this  Lease.

(d)  If  the  LESSEE  hereunder  is  a  partnership,  anytransfer  of  any  interest  of  a  general  partner  inthis  Lease  or  the  partnership,  a withdrawal  of  anygeneral  partner  from  the  partnership,  or  thedissolution  of  the  partnership,  shall  be  deemed  tobe  an  assignment  of  this  Lease.

(e)  Any  dissolution,  merger,  consolidation  or  otherreorganization  of  a  general  partner  or  sale  orother  transfer  which  results  in  a  change  of  con-trolling  persons  or  interests,  shall  be  deemed  tobe  an  assignment  of  this  Lea'se.

(f)  No  assignment  or  transfer  of  any
Lease  or  the  fixtures  placed  on
mises  shall  be  made  without  the

interest  in  this
the  Leased  pre-

prior  consent  of
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LESSOR  which  consent  shall  not  be  unreasonably
withheld.  Provided,  however,  that  the  repair  orreplacement  of  fixtures  shall  not  be  deemed  to  bean  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  beconditioned  on  acceptance  by  the  assignee  ortransferee  of  all  obligations  imposed  on  LESSEEunder  this  Lease.  LESSOR'S  consent  shall  berequired  for  assignment  or  sublease  to  any  whollyowned  subsidiary  of  LESSEE;  however,  such  consentshall  not  be unreasonably  withheld.  It  is  under-stood  and agreed  that  LESSEE  may assign  this  Leaseto  an  operator  or  group  of  operators  at  somefuture  time,  subject  to  the  consent  terms  herein,including  all  obligations  imposed  upon  the  LESSEEunder  the  terms  of  this  Lease.

(g)  In  the  event  LESSEE  seeks  LESSOR'S  consent  to  anassignntent  or  transfer  of  the  Lease,  LESSOR  mayimpose  the  obligation  that  LESSEE  (Assignor),  bycorporate  or  partnership  guarantees  or  otherinstruments,  agrees  to  fulfill  all  the  conditions,covenants,  or  obligations  provided  in  this  Leaseaand  the  Assignee  may  be  required  to  providecomprehensive  general  liability  insurance  inaccordance  with  Paragraphs  8 (a)  through  8 (f)herein,  instead  of  self-insurance  as  authorized  byParagraphs  8 (g)  and  8 (h)  herein.  Therequirement  of  guarantees  and  insurance  is  notintended,  nor  shall  it  be  construed,  to  be  theonly  reasonable  condition  LESSOR  may  impose  asconsideration  for  consenting  to  an  assignment.
However,  if  the  assignment  or  transfer  would  notresult  in  a change  in  the  character  or  amount  ofuse  of  the  leased  premises,  LESSOR  shall  notincrease  the  consideration  to  be  paid,  exceptunder  Paragraph  2(b)  of  Section  4,  solely  onaccount  of  assignment  or  transfer.

5.  Paragraph  13  of  Section  4 is  superseded  by the  following:

13.  RESTORATION  OF  LEASE  PREMISES

(a)  Upon  expiration  or  sooner  termination  of  thisLease,  LESSOR may  accept  all  or  any  portion  of  theLease  premises,  as  then  improved  with  structures,
buildings,  pipelines,  mach4nery,  facilities,  andfills  in  place  at  no  cost  to  LESSOR;  or LESSOR  mayrequire  LESSEE  to  remove  all  or  any  portion  ofsuch  improvements  or  abandon  such  improvements  inplace  at  LESSEE'S  sole  expense  and  risk;  or  ifLESSEE  fails  or  refuses  to  timely  remove  such
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improvements,  LESSOR  may  itself  remove  or  haveremoved  all  or any portion  of  such  improvements  atLESSEE'S  sole  expense.  LESSOR  shall  notifyLESSEE,  in  writing,  following  the  expiration  orsooner  termination  of  this  Lease,  of  LESSOR'Sdecision  whether  to  accept  the  Lease  premises  asimproved  or  restored.  LESSEE  shall  retain  owner-ship  of  any  improvements  removed,  or  LESSEE  mayrequest  LESSOR'S  permission  to  abandon  suchimprovements  in  place  at  LESSEE'S  sole  expense  andrisk.

(b)  In  removing  any  such  iniprovements,  LESSEE  shallrestore  the  Lease  premises  to  the  conditionsexisting  prior  to  their  installation  or  construc-tion.  All  such  removal  and  restoration  shall  kieto  the  satisfaction  of  LESSOR  and  shall  be  com-menced  within  six  months  following  receipt  byLESSEE  of  LESSOR'S  notice  to  restore  all  or  anypart  of  the  Lease  premises  pursuant  to  Subpara-graph  (a)  above  and  prosecuted  diligently  andcontinuously  to  completion.

(c)  LESSOR  shall  promptly  notify  LESSEE  of  itsacceptance  of  the  Lease  premises  as  improved  orrestored  by  written  acceptance  of  LESSEE'S  quit-claim  or  by recording  a written  notice  pursuant  toParagraph  14  of  Section  4.  It  is  the  intent  ofthe  parties  hereto  that  LESSOR  has  the  right  toenforce  the  provisions  of  this  Paragraph  13  untilsuch  tinie  as  LESSOR  has  accepted,  in  writing,  theLease  premises  as  improved  or  restored.

(d)  Any  bond  and  insurance  required  by  this  Leaseshall  remain  in  effect  until  LESSOR  has  accepted,in  writing,  the  Lease  premises  as  improved  orrestored  pursuant  to  Subparagraph  (c)  above.

(e)  Upon  expiration  or  sooner  termination  of  thisLease,  if  LESSOR accepts  all  or  any  portion  of  theLease  premises  as  then  improved  pursuant  to  thisParagraph  13,  LESSEE understands  that  such  improve-ments  become  the  property  of  LESSOR  and  LESSOR  maysell,  rent,  lease,  operate,  or  use  those  improve-ments  as  it  deems  appropriate  and  LESSOR  shallundertake  at  its  cost  and  risk  all  abandonmentobligations  imposed  by this  Lease.

Provided  further,  that  LESSEE  shall  have  the  rightto  disconnect  pipelines  ana other  connections  toLESSEE'S  upland  facilities.  And,  LESSOR  shallhave  an  easement  across  LESSEE'S  upland  propertyto  connect,  maintain  and  operate  other  pipelinesfrom  other  upland  properties  to  the  disconnected
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pipelines  after  payment  to  LESSEE  for  the  fairmarket  value  of  the  easement  and  in  accord  withall  permit  conditions  and  regulations  applicableto  LESSEE.  Such  value  shall  not  be  computed  on  aper  barrel  or  other  throughput  basis  but  shallconsist  of  an  annual  fee  which  shall  be  esto-blished  for  the  first  five  years  of  this  easementand  recalculated  for  each  subsequent  five  yearperiod  prior  to  the  expiration  of  the  then  currentfive  year  term.

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

14.  QUITCLAIM

(a)  LESSEE  shall  execute  and  deliver  to  LESSOR  in  aform  provided  by  LESSOR,  a  good  and  sufficientquitclaim  of  all  rights  under  this  Lease  and  ofall  right,  title,  and interest  in  any  improvementsaccepted  as  part  of  the  Lease  premises  by  LESSORpursuant  to  Paragraph  13  above.  Such  quitclaimshall  be  delivered  to  LESSOR  within  90  days  fol-lowing  receipt  by  LESSEE  of  LESSOR'S  decision  toaccept  the  Lease  premises  as  improved.  If  LESSEEhas  received  notice  from  LESSOR  to  restore  theLease  premises,  such  quitclaim  shall  be  deliveredto  LESSOR  within  ninety  (90)  days  of  restoration.

(b)  Should  LESSEE  fail  or  refuse  to  deliver  such  arelease,  a  written  notice  by  LESSOR  reciting  suchfailure  or  refusal  shall,  from  the  date  of  itsrecordation,  be  conclusive  evidence  against  LESSEEand  all  other  claimants  of  the  termination  of  thisLease  and  any  rights  or  interests  of  LESSEE  in  theLease  premises  and  such  improvements  accepted  byLESSOR  as part  of  the  Lease  premises.

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

"Any  holding-over  by  LESSEE  after  the  expiration  of  theLease  term,  with  or  without  the  express  or  impliedconsent  of  LESSOR,  shall  constitute  a tenancy  frommonth  to  month  and  not  an  extension  of  the  Lease  termand  shall  be  on the  terms,  covenants,  and  conditions  ofthis  Lease  with  any  fixed  rental,  royalty,  or  otherconsideration  provided  for  in  the  expired  Lease  beingpayable  in  advance  on the  first  day  of  the  month  at  therate  of one-twelfth  (1/12th)  of,the  annual  amount,  andany  variable  rental,  royalty,  or  other  considerationbeing  payable  monthly  in  arrears  in  accordance  with  therate  schedule  set  forth  in  the  expired  Lease.  However,
(2)

in  no  event  shall  such  hold-over  period  exceed  twoYears  @ "
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Liquid  Pollutant  Spill  Emergency  Plan

LESSEE'S  emulsion  pipeline  shall  be  included  in  the  oilspill  contingency  plan  prepared  for  LESSEE'S  Santa  Ynez  Unitdevelopment.  LESSEE  shall  submit  such  plan,  along  with  anysubsequent  revisions,  to  LESSOR'S  staff  for  approval.  Inaddition,  LESSEE  shall  submit  to  LESSOR  a critical  opera-tions  and  curtailment  plan  which  specifies  the  conditionsunder  which  pipeline  operations  will  be  suspended.

9.  "As-Built"  Survey  Requirement

(a)  LESSEE  shall  provide  LESSOR an  "as-built"  report  withinninety  (90)  days  after  completion  of  construction.This  report  shall  include  the  results  of  a geophysicalsurvey  of  the  route  of  each  authorized  pipeline  andcable  and  pertinent  maps  and  text  indicating  anydebris,  potential  hazards  or  changes  to  the  seafloorthat  may  have  occurred  during  installation.  Hazardousdebris  shall  be  removed  and  other  concerns  shgll  bemitigated  as  reasonably  specified  by  LESSOR'S  staff.Such  !'as-built"  report  shall  consist  of  map(s)  withgrid  references  (Lambert  and  Latitude-Longitudecoordinates)  for  all  turning  points  in  the  linebeginning  and  end  points,  and  other  pertinent  data  as'may be required  by LESSOR'S  staff.  Map  scale  is  to  beapproved  by  LESSOR'S  staff.  LESSEE  shall  submit  acertified  declaration  by  a licensed  engineer  orlicensed  surveyor  indicating  that  the  improvements  areaccurately  located  and  depicted  on  the  map(s).

(b)  An  appropriate  survey  grid  will  be  designed  withadequate  lines  to  accurately  locate  the  "as-built"improvements.  Outboard  survey  lines  are  to  extendlaterally  from  the  centerline  of  each  line,  to  includethe  outermost  anchor  sites  of  a pull/lay  barge,  ifused.  To  substantiate  the  location  of  the  improve-ments,  LESSEE  shall  employ  generally  accepted  surveytechnology  which  shall  be  approved  by  the  LESSOR  priorto  implementation.  If  the  improvements  have  not  beenlaid  in  their  previously  approved  surveyed  corridor,then  additional  investigative  measures  may  be  requiredby  LESSOR'S  staff.

(C) r,ESSEE  understands  that  the  land  description  in  Section3 includes  a temporary  construction  area.  Upon  receiptof  the  'las-built"  plans,  LESSOR  may  modify  the  landdescription,  provided  no  such  modification  shall  becomeeffective  unless  LESSEE  is  giyen  written  notice  atleast  sixty  (60)  days  prior  to  the  effective  date.

10.  All  operations  on  STATE
Lease  in  accordance  with
regulations  of  LESSOR.

lands  shall  be  conducted  under  this
applicable  laws  and  the  rules  and
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11.  Pipeline  Conditions

(a)  Notwithstanding  Paragraph  10  of  Section  4,  LESSEEagrees  that  the  emulsion  pipeline  (defined  as  oil  mixedwith  water  and  entrained  gas)  from  the  three  milestate-federal  offshore  boundary  to LESSEE'S  oil  and  gasprocessing  facility  in  Las  Flores  Canyon  will  provideopen  and  nondiscriminatory  access  to  excess  capacity,which  is  defined  as  that  capacity  remaining  afterLESSEE'S  throughput  has  been  accommodated,  and  willaccept  from non-owners  of the  pipeline  and/or  facility,tenders  for  the  transportation  of  oil  emulsion  andprocessing  on  reasonable  terms  and  conditions,  and  atjust  and  reasonable  rates  which  terms  shall  be  no  lessfavorable  than  those  applied  to  shipments  by  owners  ofthe  line,  and with  no requirement  that  the  tendered  oilbe  sold,  exchanged  or  otherwise  transferred  to  thepipeline  or processing  facilities  or  its  owners.  Suchterms,  conditions,  or  rates  shall  be  in  writing  and,when  in  effect,  shall  be  available  for  inspection  byprospective  shippers,  authorized  personnel  of  LESSORand members  of  the  public.  If  excess  capacity  does  notexist  for  a qualified  potential  user,  defined  as  a  userwith  real  and  quantifiable  oil  emulsion  to  tender,  andthe  prospective  user  has  also  made  a good  faith  effortto  construct  a pipeline  in  an  onshore  pipeline  corridordesignated  by the  County  in Las Flores  Canyon  and/orhas made a good  faith  effort  to  construct  a processingfacility  in  an  area  designated  by  the  County  of  SantaBarbara  and  has been  unsuccessful,  LESSEE  will  prorateall  emulsion  in the pipeline  and/or  processing  facilityto  create  capacity  for  such  qualified  potential  user,who  will  also  bear  a proportionate  share  of  theproration.

(b)  It  is  recognized  that  LESSEE  will  allow  open  andnondiscriminatory  access  to the  pipeline  and/or  proces-sing  facility  in  accordance  with  individually  writtencontracts  and  may  offer  special  discounts  or  otherbusiness  inducements  to  volume  shippers.  LESSEE  agreesthat  such  special  discounts  or  other  business  induce-ments  shall  be made  available  to  all  shippers  similarlysituated.  However,  LESSEE  shall,  three  (3)  monthsprior  to  their  effective  date,  file  with  LESSOR  forreview  all  contracts,  general  rates,  ter'ms  andconditions  and  amendments  to  contracts,  general  rates,terms  and  conditions  proposed  for  the  facility,  unlesssuch  review  is  expressly  prohibited  by  an  order  from  acourt  or  a regulation  of  a g,overnment  agency  withappropriate  jurisdiction.  Upon  request,  LESSEE  shallnotify  LESSOR  of  all  special  discounts  and  other  busi-ness  inducements  that  LESSEE  has  granted  to  shippers,and  upon  request  of  LESSOR,  shall  provide  copies  ofcontracts  or  other  agreements  which  reflect  the
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granting  of  such  discount  or  other  businessinducements.  Such  general  rates,  terms  and  conditionswill  be  kept  confidential  by  the  Commission  untilnotified  by  LESSEE  that  the  proposed  general  rates,terms,  and  conditions  are  nonconfidential  and  ineffect.  It  is  the  intent  of  the  parties  that  suchgeneral  rates,  terms  and  conditions  shall  be  equal  tothe fair  market  value  of the use of the pipeline  and/orprocessing  facility,  based  on  pipeline  or  processingfacility  usage  in Southern  California,  as  determined  ina competitive  and  open  market  under  all  conditionsrequisite  to  a fair  transaction,  each  party  actingprudently  and  knowledgeably  and  assuming  the  generaland  special  rates,  terms  and  conditions  are  notaffected  by  undue  stimuli.  Provided,  however,  thatLESSEE  shall  in any  event  be  able  to  charge  rates  at  alevel  necessary  to  recover  during  the  term  of  thislease  its  investnient  and  operating  costs,  and  to  yielda reasonable  rate  of  return  on  its  investment  in  thefacility.  Unless  otherwise  expressly  authorized  bylaw,  LESSOR  will  not  establish  rates  for  the  pipelineor  processing  facility.

(c)  LESSEE  at  LESSEE'S  initial  expense,  shall  eitherprovide  to  LESSOR  for  the  benefit  of  its  offshore  oilor gas  lessees,  contractors,  or purchasers  from  any  ofthem,  a tie-in  facility,  on  a portion  of  LESSEE'Spipeline  on  STATE  tide  and  submerged  lands  as  identi-fied  by LESSOR by July  31,  1988  or  the  tie-in  facilitymay  be  installed  after  the  pipeline  has  been  con-structed  when  a location  has  been  identified  by  LESSORor  its  offshore  oil  and gas  lessees,  contractors  or  oilpurchasers  from  any  of  them.  Such  identificationsshall  include  a description  of  the  specific  locationand  size  of  the  tie-in  itself.  Nothing  herein  shallpreclude  a tie-in  facility  from  being  provided  in  anonshore  location,  subject  to  the  other  provisions  ofthis  Lease.  Such  proposed  tie-in  shall  not  interferewith  LESSEE'S  permits  and  proposed  construction  andoperation.

It  will  be the  sole  responsibility  of  LESSOR'S  offshoreoil  lessees,  contractors  or  purchasers  from  any  of  themto  obtain  all  permits  required  by  Federal,  State  andlocal  governmental  authorities  for  this  tie-in  facil-ity.  LESSEE  will  also  be  furnished  an  agreement  toindemnify  and  hold  harmless  LESSEE  for  any  1088  ordamage,  to  include  lost  profits  if  any  1058  occurs  as  aresult  of  said  tie-in,  incurred,during  construction  ofthe  tie-in  by  the  party  requestiang  the  tie-in.  BeforeLESSOR  or  its  offshore  oil  lessees,  contractors  or  oilpurchasers  from  any  of  them  access  LESSEE'S  pipeline  atsuch  tie-in  facility,  they  shall  agree  to  reimburseLESSEE  for  all  costs  incurred  in  the  design,  purchase
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of materials  and  installation  of  such  tie-in  facility,and  to  assume  all  obligations  and  responsibilitiesrelated  to  such  tie-in  facility  as  set  forth  inLESSEE'S  tie-in  policy  approved  by  the  Commission.Such tie-in  policy  shall  specify  that  all  oil  emulsionbefore  entering  the emulsion  pipeline  and/or  processingfacility  shall  pass  through  a metering  and  samplingsystem  which  will  measure  the  relative  amounts  of  oiland  water  according  to  the  latest  industry  standardsgoverning  oil  measurement.  The  policy,  which  will  beapproved  by  LESSOR,  will  contain  detailed  measurementsystem  specifications  and  operating  procedures  to  beused  by  each  shipper  in  the  line  to  ensure  the  mostaccurate  and  equitable  accounting  for  each  shipper'snet  oil.  This  tie-in  policy  shall  not  preclude  anyshipper  from  tendering  an oil  emulsion  with  a water  cutlower  than  LESSEE'S  water  cut.

(d)  LESSEE,  as  owner  of  certain  lands  in  and  around  LgsFlores  Canyon,  agrees  that  portions  of  the  land  surfacewill  be available  for  use by LESSOR and others,  subjectto  payment  of  reasonable  compensation,  for  the

cstonors'agruecktaionnks,ofando'olthearndassgoacsiat"erdocfeascsi"lnftiefsaciifl "th'eerse'is  land  surface  available  after  LESSEE  has  satisfiedits  other  obligations.  LESSEE'S  other  obligationsrefers  to  leases,  easements  and  other  existing  commit-ments  for  land  use  as  of  the  effective  date  of  theLESSOR'S  or  LESSOR'S  oil  and  gas  lessee's  or  oilpurchasers  from  any of  them  request  for  land  use.

If  LESSOR  or  its  offshore  oil  and  gas  lessees,contractors,  or oil  and gas  purchasers  of  any  of  them,have  final  permits  and  approvals  for  the  constructionof oil  and gas  processing  facilities,  pipelines,  powercables,  or  other  related  facilities,;  and  such  permitsor approvals  include  the  use of  lands  or  interests  heldby LESSEE or its  affiliates  in Las Flores  and/or  CorralCanyons,  then  LESSEE  shall  provide  easements  or  rightsto use  agreements  within  60  days  after  written  notifi-cation  of a request  for  such  easements  or  rights  to  useagreements  consistent  with  conditions  VII-l  and  VII-2of  its  County  of  Santa  Barbara  approval  and  any  dulyenacted  changes  of  the  Final  Development  Plan(87-DP-32CZ)  for  the  Santa  Ynez Unit  project,  copies  ofwhich  are  attached  hereto  as  Exhibit  A  and  incorporatedby reference.  Unless  otherwise  agreed  by  the  parties,the  value  of easements  or other  rights  in  land  providedfor  under  this  paragraph  shall  be  determined  in  accord-ance  with  an  appraisal  of  the  property  by  an  appraiseragreed  upon  by  the  parties.  If  no  agreement  on  anappraiser  is  reached,  the  appraiser  shall  be  selectedby the  arbitrators  in  accordance  with  Subparagraph  (g).
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LESSEE  will  allow  such  use  upon  mutually  agreeableterms,  so  long  as  the  proposed  operations  do  not  pre-clude  or  substantially  interfere  with  use  of  theproperty  by  LESSEE  or  the  Pacific  Offshore  PipelineCompany  or  other  oil  and  gas  operators  either  in  orwith  a  right  to  be  in  Las  Flores  Canyon.  LESSEE  willnot  unreasonably  withhold  its  consent  to  such  use  ofCanyon  acreage  by  other  operators.  Such  use  would  becontingent  upon  the  other  operator  obtaining  thenecessary  land  use  and  other  required  approvals  fromthe  STATE  and  County.

(e)  LESSEE  shall  provide  open  and  nondiscriminatory  accessto  excess  capacity,  which  is  defined  as  the  capacityremaining  after  LESSEE'S  throughput  has  been  accommo-dated,  to  the  STATE  and  its  oil  and  gas  lessees  orcontractors,  and  oil  purchasers  from  any  of  them,  totransport  oil  in  its  proposed  pipeline,  if  built,serving  the  oil  processing  facilities  at  Lompoc.  Suchaccess  shall  be  provided  on  terms  that  are  the  sameafforded  LESSEE  or  its  subsidiaries  and  any  of  itspartners  or  other  users  of  the  pipeline.  Notwithstand-ing  this  commitment,  LESSEE  has  no  obligation  to  buildthis  pipeline  serving  the  oil  processing  facilities  atLompoc.

In  the  event  excess  capacity  does  not  exist,  butmodifications  to  the  pipeline  and  its  associated  pump-ing  facilities  can  be  made  to  increase  the  capacity,then  LESSEE  shall  make  the  necessary  modifications  inorder  to  accommodate  additional  oil,  if  a request  ismade  by  the  STATE,  or  its  oil  and  gas  lessees  orcontractors,  and  oil  purchasers  from  any  of  them.LESSEE  shall  be  compensated  for  all  costs  of  suchmodifications  and  all  permits  required  shall  beobtained  by  the  party  requesting  athe  modification.LESSEE  shall  be  furnished  a full  and  complete  indemnityfor  any  loss  or  damage  incurred  during  such  modifica-tion  by the  party  who  requested  the  modification.

LESSEE  agrees  that  the  crude  oil  pipelines  from  theLompoc  processing  facility(ies)  to  the  Gaviota  MarineTerminal,  Las  Flores  Marine  Terminal,  Celeron/AllAmerican  Pipeline,  or  any  other  terminus  of  its  pro-posed  pipeline  will  provide  open  and  nondiscriminatoryaccess  to  excess  capacity,  which  is  defined  as  thecapacity  remaining  after  LESSEE'S  throughput  has  beenaccommodated,  to  both  owner  and  non-owner  shippers,  andwill  accept  from  non-owners  of,the  pipeline,  tendersfor  the  transportation  of  oil  on  reasonable  terms  andconditions,  which  terms  and  conditions  shall  be  no  lessfavorable  than  those  applied  to  shipments  by  owners  ofthe  line,  and  with  no  requirement  that  the  tendered  oilbe  sold,  exchanged  or  otherwise  transferred  to  the
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pipeline  or  its  owners.  (110il"  includes  oil  mixed  withwater  or  entrained  gas.  )

Notwithstanding  the  foregoing,  it  is  expressly  agreedand  understood  that  LESSEE  shall  not  be  required  bythis  lease  to provide  oil  and gas processing  facilitiesfor  such  operator,  or to  become  a common carrier,  or  toprovide  open  access  with  respect  to  its  oil  and  gasprocessing  facilities  except  as  expressly  providedherein.

(f)  LESSEE  agrees  that  it  will  provide  access  to  nonownersto the  excess  capacity  of  its  ocean  outfall  line  fromLas  Flores  Canyon  to  the  Outer  Continental  Shelf  forthe  transport  and  disposal  of  produced  water  fromfacilities  at  the  Las Flores  Canyon  as long  as  the  lineis  in  outfall  service.  Nonowners  shall  compensateLESSEE  for  all  operating  expenses  and  the  current  bookvalue  after  depreciation  of the  initial  capital  invest-ment,  in dollars  of the  day,  associated  with  the  oceanoutfall  system  in  proportion  to  the  excess  capacitybeing  -utilized.  If  excess  capacity  is  not  available,LESSEE will  provide  access  to  the  outfall  line  as  longas the  nonowners  fund  the  required  capital  improvementsand  the  incremental  operating  expenses  necessary  toincrease  handling  capacity  to the  practical  engineeringlimits  of  the  existing  outfall  line,  as  long  as  theline  is  in  outfall  service.

LESSOR and LESSEE recognize  that  there  may be  potentialcivil  and  criminal  liability  incurring  to  LESSEE  ifnonowners  transport  and  dispose  of  produced  water  inthe  outfall  that  fails  to  meet  the  standards  prescribedb7  applicable  regulatory  agenCieS.  Thereforei  LESSEEfSobligation  to  provide  access  to  nonowners  may  belimited,  at  LESSEE'S  discretion,  tO  those  situationswhen applicable  regulatory  agencies  agree  to  monitoringand/or  testing  procedures  to  determine  which  user  hascaused  a violation,  or  such  regulatory  agencies  haveagreed  to  not  impose  a penalty  for  a violation  whosecause  is  undeterminable.  If  required  or  allowed  byregulatory  agencies,  the  nonowners  will  obtain  theirown discharge  permits  when using  the  outfall  and  agreeto  pay  for  any  penalties  caused  by  a violation.Nonowners  shall  furnish  a full  and  complete  indemnityto LESSEE  for  any  civil  and  criminal  liability  and  lossor damage  which  LESSEE  may  incur  due  to  nonowner's  useof  the  outfall.

LESSEE  agrees  to  allow  LESSOR  or any of  its  oil  and  gaslessees  access  to  review  any proprietary  produced  watertreatment  processes  and/or  chemicals  and to license,  orotherwise  make available,  at LESSEE'S  option,  to  LESSORor  any  of  its  oil  and  gas  lessees,  such  processes
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and/or  purchase  chemicals,  provided  that  the  LESSOR  orany  of  its  oil  and  gas  lessees  execute  the  necessarynondisclosure  and  licensing  agreements.

(g)  Any  controversy  or  claim  arising  out  of  or  related  tothe  rates,  terms  or  conditions  charged  or  proposedpursuant  to  this  Paragraph  11,  Pipeline  Conditions,  orthe  breach  thereof,  shall  be  settled  by  binding  arbi-tration  in  accordance  with  the  Commercial  ArbitrationRules  of  the  American  Arbitration  Association  andjudgment  upon  the  award  rendered  by  the  Arbitrator's  maybe  entered  in  any  court  having  jurisdiction  thereof.Provided,  however,  that  there  shall  be  a panel  of  three(3)  arbitrators,  one  selected  by  LESSEE,  one  by  theparty  seeking  arbitration,  and  the  third  selected  byagreement  of  the  other  two  arbitrators.  Should  the  twoarbitrators  fail  to  agree  upon  a third  arbitratorwithin  ten  (10)  days  after  the  designation  of  thesecond  arbitrator,  then  the  parties  shall  within  ten(10)  days  thereafter,  request  the  presidjng  judge  ofthe  Santa  Barbara  County  Superior  Court  to  appoint  thethird  arbitrator  within  twenty  (20)  days  following  suchrequest.  Each  party  shall  bear  the  cost  of  the  arbi-trator  designated  by  it,  and  both  parties  shall  shareequally  the  cost  of  the  third  arbitrator.

(h)  In  the  event  land  at  Las  Flores  Canyon  is  not  madeavailable  by  LESSEE  for  use  by  LESSOR  and  others,  asprovided  in  subparagraph  (d)  above,  or  open  access  tooil  and  gas  facilities,  as  provided  herein  is  denied,this  Lease  may  be  terminated  by  LESSOR  after  givingLESSEE  six  months  advance  notice  and  an  opportunity  tocorrect  such  breach.

(i)  LESSEE'S  emulsion  pipeline  shall  be  initially  designedand  constructed  to  facilitate  the  running  of  an  inter-nal  inspection  tool  through  the  pipeline.  Internalinspections  of  LESSEE'S  pipeline  using  the  internalinspection  tool  shall  be  made  at  the  discretion  ofLESSEE  except  that  in  the  case  of  that  portion  of  theLESSEE'S  pipeline  on  STATE  tide  and  submerged  landssuch  inspections  shall  be  made  every  year  unless  other-wise  approved  by  LESSOR'S  engineering  staff  or  other-wise  required  by  law  or  by  emergency  conditions.  Suchinspections  shall  be  made  in  accordance  with  LESSOR'Srules  and  regulations  currently  in  effect  or  subse-quently  enacted.  All  results  of  such  inspectionsincluding  reports,  analysis  and  recommendationsprepared  by or  for  LESSEE  shall  be  submitted  to  LESSOR.

(j)  An  external  inspection  of  the  pipeline  shall  be  made  atleast  once  each  year  to  identify  all  exposed  portionsof  the  pipeline  by  side-scan  sonar  or  a  techniqueacceptable  to  LESSOR'S  staff.  Records  of  this
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inspection  shall  be  submitted  to  LESSOR  after  comple-tion  of  the  inspection.  Should  the  side-scan  sonarinspection  show  any  signs  of  bridging  or  other  hazardto  the  pipeline,  then  further  detailed  inspections
shall  be  made  and  corrective  action  taken,  ifnecessary.

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

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

LESSOR  is  contemplating  the  expansion  of  this  monitoringprogram  beyond  the  boundaries  of  the  proposed  lease  program.

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

In  order  to  encourage  such  an  expansion-  of  the  monitoringsystem,  and  in  order  to  participate  in  the  benefits  that  mayflow  from  such  a program,  LESSEE  agrees  to  participate  inthe  funding  of  such  a program  under  the  followingconditions.

LESSEE Will  PrOVide  e570,000.00  tO  LESSOR Within  90  DADSafter  the  commencement  of  construction  of  the  improvementsauthorized  by  this  Lease  and  receipt  of  a  written  requestfor  said  funds.  Such  funds  shall  be  placed  in  a  trustaccount  with  the  State  Treasurer's  offices,  identifyingLESSEE  as  the  beneficiary  of  such  trust  account  and  LESSORas  the  trustor.  LESSEE  shall  retain  equitable  ownership  ofall  funds  and  accrued  interest  and,  shall  be  entitled  toreceive  all  funds,  including  accrued"interest,  if  the  fundsare  not  spent  or  committed  to  be  spent  in  accordance  withthe  provisions  below  by January  1,  1996.
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No later  than  December 31,  1995,  LESSOR shall  have  preparedand 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  equipmentacquisition  and proqram  management.  The  implementation  planshall  also  include  the  acquisition  of  weather  and  oceancurrent  data  from  existing  and  other  proposed  futuresources,  including  offshore  oil  and  gas  platforms.  LESSEEagrees  to cooperate  with  LESSOR in developing  the  implemen-tation  plan,  including  the  potential  use  of  LESSEE'Soffshore  platform  facilities  and  marine  tanker  mooringfacilities.

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

LESSOR'S implementation  plan  shall  include  a methodology  fordetermining  LESSEE'S  fair  share  of  the  program  and  ifLESSEE'S  trust  account  bears  expenses  early  in  the  programimplementation,  then  such  methodology  shall  consider  thepotential  of other  contributors  or funding  sources  later  inthe program  and  reallocate  back  to  LESSEE'S  trust  accountfor  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!;i570,000.00  plus  any  act,rued  interest,  and  on  an  annualbasis  shall  be the  lesser  of  twenty-five  percent  (25%)  ofthe  annual  monitoring  program  expenditures  or  that  per-centage  represented  by the balance  in LESSEE'S  trust  accountdivided  by the  program's  annual  budgeted  amount.

In the  event  the  program  is  either  not  operational  beforeyanuary  1,  1996 or terminates  before  all  funds  from  LESSEE'Strust  account  are  expended,  all  remaining  funds,  includingaccrued  interest,  shall  be  returned  to  LESSEE  or  LESSEE'Swritten  designee.  And  provided  further,  if  LESSEE,  orothers  who are  assigned  this  Lease,  does  not  complete  theproposed  improvements  and/or  quitclaims  all  rights  to  thisLease prior  to commencement  of  operations,  LESSEE  shall  beentitled  to  all  unexpended  funds,  including  accrued  inter-est,  in the trust  account  within  ninety  (90)  days  after  theeffective  date  of  such  quitclaim.

LESSOR, at  its  option,  in  lieu  of  obtaining  funds  for  themonitoring  program  described  above,  may elect  to have  LESSEEreimburse  it,  pursuant  to a reimbursement  agreement  providedby LESSOR, for  funds  spent  by LESSOR  for  designated  studieson the environmental  and other  impacts  of oil  and  gas  explor-ation  and  development  offshore  of  California.  LESSEE'Sobligation  shall  not  exceed  ';i570,000.00  in  such  case  andfunds  shall  be  reimbursed  upon  invoices  being  presented  for
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actual  expenditures  pursuant  to  the  reimbursement  agreement.In  the  event  LESSOR  elects  to  have  LESSEE  reimburse  it  forfunds  spent  by  LESSOR  for  designated  studies  pursuant  tothis  paragraph,  and  LESSOR  obtains  funds  from  other  sourcesfor  such  studies,  then  LESSOR  shall  reallocate  the6570,000.00  provided  for  above  for  use  in  the  monitoringprogram  described  above  on  the  same  conditions  as  providedfor  above.  In  addition,  LESSOR shall  develop  a plan  for  thedesignated  studies  whereby  a methodology  will  be  specifiedto  ensure  that  LESSEE bears  a fair  share  of  the  expenses  forthe  designated  studies.  This  methodology  shall  consider  thepotential  of  other  contributors  or  funding  sources  andprovide  for  a repayment  of  expenses  and  reallocation  asprovided  for  above.  Such an  election  to be reimbursed  mustbe  in  writing,  within  three  (3)  years  of  execution  of  thisLease.  An  additional  e400,000.00  shall  be  available  underthe  provisions  of  this  paragraph  or for  the  above  referencedmonitoring  program  within  ninety  (90)  days  of  a writtenrequest  by  LESSOR.  Provided  however,  that  thiS  6aoo,ooo.ooshall  not  be  subject  to  any repayment  and reallocation,  andis  not  subject  to  any  deadline  for  the  above  referencedimplementation  plan  for  the  monitoring  program  or designatedstudies.  And,  the  !?400,000.00  shall  not  be  included  in thedetermination  of  LESSEE'S  fair  share  for  the  monitoringproqram  and/or  designated  studies.
LESSOR  shall  prepare  or  cause  to  be  prepared  annually,commencing  one  year  after  the  start  of  payments  provided  forin  this  Paragraph  12,  an  accounting  of  all  funds  andexpenditures.  LESSEE  will  have  a right  to  audit  LESSOR'Sbooks  and  records  upon  furnishing  thirty  (30)  day's  writtennotice  of  such  audit  with  regard  to  funds  provided  forherein.

13. LESSEE'S  interest  in  Lease  PRC 4977.1,  which  began  onJanuary  1,  1975,  shall  be terminated  effective  on the  begin-ning  date  of  this  Lease,  and  LESSEE  shall  quitclaim  itsinterest  in  said  lease  within  ninety  days  (90)  of  suchtermination.

14.  The  parties  hereto  recognize  that  the  subject  matter  of theLease  involves  the  potential  for  substantial  environmentalimpacts  and  that  LESSOR  has  a right  to adequate  assurancesof  LESSEE'S  financial  responsibility.  LESSOR  and  LESSEEhereby  agree  that  in the  event  LESSEE voluntarily  or invol-untarily  files  for  protection  under  the  Federal  bankruptcylaws,  LESSEE  shall  satisfy  each  of  the  following  conditions:
LESSEE  or  the  LESSEE  as  reorganized  pursuant  tothe  pr'ovisions  of  Paragraph'  10,  Section  4,  shall:(a)  assume  the  rights  and  duties  of  the  LESSEE  asset  forth  herein  within  60 days  of such  bankruptcyfiling;  (b)  shall  obtain  bankruptcy  court  approvalfor  such  assumption  as  may  be  required;  and  (c)
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shall  not  seek  to  extend  the  60-dayforth  herein  without  regard  to  anyperiod  provided  in  applicable  Federallaws.

period  set
other  time

bankruptcy

(2)  To  the  extent  LESSEE  has  exercised  its  option  toself-insure  pursuant  to  Paragraph  8 of  Section  4,LESSEE  shall  obtain  liability  insurance  coveragein  confor'mity  with  subparagraphs  8(a)  through8 (f)  .

In  the  event  LESSEE  has  not  complied  with  either  or  both  ofthese  conditions  within  the  time  limits  set  forth  therein,LESSOR  may  elect  to  immediately  terminate  this  Lease  uponnotice  to  LESSOR.  Nothing  in  this  Paragraph  shall  beconsidered  a  waiver  of  LESSOR'S  other  rights  and  remediespursuant  to  this  Lease.

15.  LESSEE'S  application  requested  a Lease  for  a marine  terminaland  also  for  pipelines  and  electrical  cables  to  serve  itsoffshore  platforms  located  in  Federal  waters.  LESSOR,  forits  administrative  convenience,  has  issued  separate  Leasesfor  the  marine  terminal  and  its  associated  loading  and  vaportransfer  lines,  and  for  the  emulsion  pipeline,  electricalcables,  and  offshore  produced  water  disposal  pipelineserving  the  offshore  platforms.

However,  LESSOR  considers  the  mutual  covenants  andconsideration  provided  in  this  pipeline  Lease  to  be part  ofthe  consideration  for  issuance  of  the  marine  terminal  Lease,and  likewise,  the  mutual  covenants  and  consideration  pro-vided  in  the  pipeline  Lease  to  be  part  of  the  considerationfor  issuance  of  the  marine  terminal  Lease.  Therefore,  in  theevent  LESSEE  breaches  any  of  the  terms,  conditions,  orcovenants  of  either  this  pipeline  Lease  or  the  marine  term-inal  Lease,  LESSOR  may,  at  its  option,  t-erminate  the  Leasewhose  particular  provisions  have  been  breached,  or  both  ofthe  Leases.  LESSOR  can  only  terminate  this  Lease  PRC  7163.1if  the  actual  breach  of  the  marine  terminal  Lease  PRC  7162,1was  deliberate  and  knowing  and  involved  a material  andsignificant  provision  of  the  breached  Lease  and  LESSOR  hasbeen  given  an  opportunity  to  correct  the  breach  and  failedto  initiate  corrective  action  within  90  days  of  receipt  ofwritten  notice  of  the  breach.

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

16.  LESSEE  agrees  to  perform  the  mitigation  measures  listed  inExhibit  "B"  attached  and  by  reference  made  a part  hereof.LESSEE  will  require  other  parties  using  the  facilitiesprovided  pursuant  to  this  Lease  to  comply  with  the
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mitigation  measures  listed  in  Exhibit  'IB",  to  the  extentthey  are  applicable  to  such  parties.

Prior  to  the  commencement  of  construction  on  those  certoinlands  subject  to  the  Lease,  LESSEE  shall  arrange  and  attenda meeting  between  its  construction  contractor,  LESSOR,  andother  agencies  with  permit  conditions  for  the  lands  subjectto  the  Lease,  to  ensure  that  the  contractor  is  aware  of  theenvironmental  mitigation  measures  required  under  this  Leaseand to  resolve  conflicts,  if  any,  between  permit  conditions.
LESSEE  also  agrees  to  pay  LESSOR  for  LESSOR'S  staff  costsand/or  LESSOR'S  consultant  for  the  purpose  of  monitoringLESSEE'S  (and  LESSEE'S  contractor's)  compliance  with  theenvironmental  mitigation  measures  and  other  provisionsrequired  by  this  Lease.  Such  staff  costs  shall  be  billedquarterly  and  paid  within  sixty  (60)  days  after  billing.Independent  contractor  or  consultant  costs  shall  Jbe billedmonthly  and  paid  within  sixty  (60)  days  after  billing,LESSEE  shall  be  entitled  to  audit  LESSOR'S  records  for  suchcosts,  subject  to  providing  advance  notice  and  a writtenrequest  to  audit.

In  the  event  LESSOR'S  staff  determines  that  the  enyiron-mental  mitigation  criteria  listed  below  are  not  beingfollowed  properly  then  LESSOR'S  staff  may  immediately  order,either  orally  or  in  writing,  an  immediate  redirection  orsuspension  of  a specific  activity  until  LESSOR  is  assuredthat  the  non-compliance  has  been  resolved.  If  redirectionor  suspension  of  the  specific  activity  causing  the  non-compliance  might  be potentially  threatening  to  health,  lifeor  safety,  then  the  requested  corrective  actions  shall  beimplemented  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/endangeredseabirds  or  n+ammals  or  any  cetaceans  are  in  thevicinity  of  the  blasting  location.

(b)  The  provisions  of  the  construction  impactreduction  plan  must  be  complied  with  for  reducingor  ceasing  construction  activities  if  cetaceansapproach  the  construction  zone.

(c)  Construction
iniprovements

areas.

and  placement  of  authorized
must  occur  within  previously  approved

17,  LESSEE  Will  cooperate  With  LESSOR  and  LESSOR'S  Oil  and  gaglessees,  contractors  or  oil  and  gas  purchasers  from  any  ofthem  to  accomplish  the  purposes  of  the  terms  of  this  Lease,with  regard  to  providing  available  technical  information  for
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permits  and  permit  applications,  provided  that  LESSEE  shallnot  incur  any  expenses  beyond  those  provided  for  in  thisLease.  LESSOR  will  provide  the  same  cooperation  to  LESSEE,without  incurring  any  expenses  beyond  those  provided  for  inthis  Lease.

is.  This  writing  contains  the  entire  agreement  and  understandingbetween  LESSOR  and  LESSEE  pertaining  to  the  subject  matterof  this  Lease  and  there  are  no  oral  representations,  stip-ulations,  warranties  or  understandings  relating  theretowhich  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  unlessin  writing  and  signed  by  LESSOR  and  LESSEE.
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SEC,TION 3'

PIPELINE RIGHT OF WAY FOR SANTA YNEZ
UNIT PRODUCTION PLATFORMS

LAND DESCRIPTION
PR(, 7163 1

A parce1  of  t'tde  and submerged  land  1y*ng  in  the  bed of  the  Santa  BarbaraChanne1,  rn  the vicinity  of E1 Capstan State  Beach,  County of Santa  Barbara,State  of Cahforn'ia,  being  more particularly  described  as  fo11ows
COMMEN(,ING at Station  81 of the mean high ttde  1'ine of the  Pactf*c  Ocean perthe survey  thereof  filed  at the request  of the State  Lands Commission  'in  Book41 of Misce11aneous  Maps at Pages 12 to 50,  inclusive,  records  of sam County(Ca1ifornta  Coordinate  System of  1927  Zone 5 Coordtnates  X =  1,384,252  andY =  356,700),  from which a Calrfornia  Htghway Monument at "42+83  48 E C "  asshown on sam surveys  bears N 68 34'27"  E 1,220  46 feet  (C.al*forn*a  CoordinateSystem  of  1927  Zone 5 Coordrnates  of  sard  monument  X =  1,385,388  11 andY =  357,145  83) and from whtch another  State  Htghway Monument bears N 45 32'41"W, 376 58 feet,  thence  S 67 38'l7"  W, a1ong said  mean h'igh tide  1"ine  18 30 feetto  the TRUE POINT OF BEGINNING, thence  the fo11owing  15 courses

1 S 67 38'l7"  W, a1ong sa'id mean tngh tide  1*ne,  158 43 feet,
2 S 03 34558" E, 1eav*ng  sard mean htgh ttde  line,  2,074 50 feet,
3 S 86 25'02"  W, 175 00 feet,

4 S 03 34558  E, 544 79 feet,

5 S 45 52'32"  W, 16,761  05 feet  to the beginning  of a tangent  curve  tothe  right,

6 thence  a1ong said  curve,  havtng  a radius  of 8,750  00 feet  and a deltaof 11 52'54",  1,814  52 feet  to the end of sam curve,
7 thence  tangent  to  said curve S 57 45526"  W, 5,429  97 feet,  more  or1ess,  to a potnt  on the offshore  boundary  of the State  of Ca1tforntaas determined  according  to  the decree  entered  by the  United  StatesSupreme  Court  *n  Untted  States  v Californta,  Origina1  No 5,  onJanuary  31,  1966, 382 US 448,

8 thence  along  a nontangent  curve  to  the  1eft  and sam boundary,  theradial  center  of  which  bears  N 15 37'l6"  E, having  a radius  of18,228  31 feet,  and a delta  of 1 17'05",  408 73 feet,
9 N 57 45'26"  E, 5,694  98 feet,

10 S 45 52'32"  W, 4,789  31 feet,  more or 1ess  to potnt  on said  bounda'ryof the State  of Ca1'ifornia,

11 thence  a1ong  a nontangent  curve  to  the  left  and sam boundary,  theradtal  center  of  which  bears  N 09 54'08"  E, hav*ng  a radius  of18,228  31 feet,  and a de1ta  of I 10'26",  373 47 feet,



PRC 7163  1

12  N 45 52'32"  E, 22,875  25 feet,

13  N 3 34'58"  W, 798 53 feet,

14  S 86 25'02"  W, 175 00 feet,

15  N 03 34'58"  W, 2,125  50 feet  to  a point  on sa'id mean high trde  1ineand the  po'int  of beg'innrng,

EXCEPTING THEREFROM any portron  1y*ng  landward  of the ordinary  high  water  mark
A11 beanngs  and  drstances  rn  trans  document  conform  wtth  the  Ca1rfornraCoordinate  System  of  1927,  Zone  5,  the  corresponding  geodet'ic  distance  isobtained  by multtplying  the  grid  distance  by 1 0000652

END OF DESCRIPTION

REVIEWED .JANUARY 13,  1988,  BY STATE LANDS COMMISSION,  BOUNDARY INVESTIGATIONUNIT I
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SECTION  4

GENERAL  PROVISIONS

i.  GENERAL

These  provisions  are applicable  to all leases,  permits,  rights-or-way, sasements,  or licensss  or othar  interests  in real property  con-veyed  by the State  Lands  Commission.

2. CONSIDERATION
(a) Categories

(1 ) Rssntal:
Lessee  shall  pay the  annual  rental  as stated  in Section  1

or 2 to Lessor  without  deduction,  delay  or offset,  on or before
the  beginning  date  of this  Lease  and on or before  each  anni-
versary  of its beginning  date  during  each year  of the  Leaseterm.

(2)  Royalty  or other  consideration:
Lessee  shall  pay a royalty  or othsr  consideration  in the

amount,  method  and manner  as specified  in Section  1 or 2.

13) Non-Monetary  Considsration:
If a monetary  rental,  royalty.  or other  consideration  is

not  specified  in Semion  1 or 2, consideration  to Lessor  for  this
Lease shall  be the public  use. benefit,  health  or safety,  asappropriate,  however  Lessor  shall  have the right  to review
SuCh consideration  at siny time  and tO Ss  a monetary  rental  ifthe Stats  Lands  Commission,  at its sole  discretion.  deter-
mines  thst  such  action  is in the  best interest  of the State.
Lessee  shall  notify  Lessor  within  tsn  (10)  days in the  event
that  ths  publicis  charged  any  direct  or indirect  fee  for  uss  andenjoyment  of the Lesse  Premises.

(b). Modification

Lessor  may  modify  the  amount  or rate  of consideration  effec-
tive  on each  fifth  anniversary  of the  beginning  date  of this  Lease.
Should  Lessor  fail  to exercise  such  right  effective  on any fifthanniversary  it may  do so effective  on any  one  (1) of the  next  four  (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  oT the amount  or rate  ofconsideration  made pursuant  to this  paragraph  shall  conform
to Title  2, Division  3 of the  California  Administrative  Code and nosuch modification  shall  become  effective  unless  Lasses  is given
written  notice  at least  sixty  (60)  days prior  to the effective  date.

(c) Penalty  and  Interest
Any installments  of rental,  royalty.  or other  consideration

accruing  under  this  Lease  not pa id when  due  shall  be subject  to apenalty  and shall  bear interest  as specified  in Public  ResourcssCode Section  6224  and Section  2.

3. BOUNDARIES

This  Lease  is not  intended  tO establish  the  State's  boundaries  andis made without  prejudice  to either  party  regarding  any boundaryclaims  which  may bs asserted  presently  or in the  future.

4. LAND  USE
(a) General:

Lessee  shall  use the  Lease Premises  only  for the  purpose  orpurposes  stated  in Section  1 or 2 and  only  for  the operation  and
maintenance  of the improvements  authorized  in Section  1 or 2.
Lessee  shall  commence  use of the  Lease  Prsmises  within  ninety
(90) days of the beginning  date  of this  leass.  Thereafter  Lessee's
discontinuance  of such  use for a period  of ninety  (90)  days  shallbe conclusively  presumed  to be an abandonment.

(b) Repairs  and Maintenance:
Lessee shall,  at its qwn  expense.  keep and maintain  theLease Premises  and all improvements  in good  order  and repairand safe condition.

(c) Additions,  Alterations  and Removal:
(1)  Additions  -  No improvements  other  than  those  ex-

pressly authorized in Section1 or 2 of  this  Lease  shall  be con-structed by the Lessee on the Lsase  Premises  without  theprior wrmen consent of Lessor. Lesses  shall  notify  Lessorwithin ten (10) days after commencing  the construction  ofauthorized improvements and within  sixty  (60) days aftercompleting  them.

(2) Alteration  or Removal  -  Except  as provided  under  thisLease. nO alteration or removal  of existing  improvements  onor natural  features  of the  Lease  Premises  shall  be undertaken
mthout  the prior  written  consent  of Lessor.

(d) Conservation:

Lessee shall practice conservation ofwater  and  other  naturalresources and shall prevent pollution  and harm  to the  enyiron-ment  in or on the Lease Premises.

(e) Enjoymsnt:

Nothing in this Leass shall preclude Lessee  from  excludingpersons from the lease Premises when their  presence  or activityconstitute a material interference with Lessee's  uss and'enj6y-ment of the Lease Premises as providea under  this  Lease.

(f} Discrimination:

Lsssee rn its use of the Leass Premises shall  not  discriminateagainst any person or class of persons on the basis  of race,  color,creed, national origin. sex, age, or physical  handicap.

(g) Rmidential  Use:

Unless otherwise allowed  under  this  Lease, improvem-entson the Lease Premises shall  not  be used  as a residence  or for  thepurpose  of mooring  a floating  residence.

5 RESERVATIONS, ENCUMBRANCES  AND  Rl €sHTS-OF.WAY(a) Reaeniatiom:

(1) Lessor expressly reserves all natural  resources  in or onthe Lease Premises, including but not limited  to oil, coal,natural gas and other hydrocarbons,  minerals,  aggregates,trmber ano geothermal resources,  as well  asthe  righttograntleases in and over the Lease  Premises  for  the extraction  ofsuch natural resources. however  such leasing  shall  beneither inconsistent nor incompatible  with  the rights  orprivileges  of LOSSO€ under  this  Lease.

(2) Lessor expressly  reservss  a right  to go on the LeasePremises and all improvements  for any  purpose  associatedwith  this  Lease  or Tar carrying  out any  function  required  bylaw, or the rules,  regulations  or management  policies  eftheState Lands  Commission.  Lessor  shall  have  a right  of reason-able access  to the Lease Premises  across  Lessee  owned  oroccupied lands  adjacent  to the  Lease  Premises,  for  any  pur-pose associated  with  this  Lease.

(3) Lessor expressly reserves to the public  an easamentfor convenient access across the Lease Premises  to otherState-qwned lar)ds located near or adjacent  to the LeasePremises and a right of reasonable passage  across  and  alongany right-of-way granted by this Lease, however.  such  ease-ment or right-of-way shall bs neither  inconsistgnt  nor in-aompatible with the riqhts or privileges of Lessee  under  thisLeasi.

(4) Lessor expressly  reserves  the right  to lease,  convey,  orencumber the  Lease  Premises,  in whole  or in part,  during  thelease tsrm for any  purpose  not  inmnsistent  or incompatiblewith the rights  or privileges  of Lessea  under  this  Lease.

Ib) Encumbrances:

This Lease may be subject  to pre-existing  contracts.  leases,licenses, easements, encumbrances  and claims  and it is madewithout warranty by Lessor  of title,  condition  or fitness  of  the  landfor the stated  or intended  use.
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Ic)  R&ghv-of-Way
If this  Lease  is tar  a right-of-way  covering  one  or more  pipe-

lines  or oomuits,  the  Lease  Premises  include  only  land  actually

underlying  the  pipelines  or  conduits,  and  Lessor  hereby  grants  to

Lasses  a non-exclusive  right  to go  ontothe  lands  adjacent  tothe

Lease  Premises  as is reasonable  and  necessary  for  installation,

inspection  and  maintenance  of the  pipelines  or  conduits.

6  RULE8,  REGULAnON8  AND  TAXE8

(a)  Leasor  and  Lasses  shall  comply  with  and  be bound  by all

presently  existing  Or subaequently  enacted  rules,  regulations,

statutes  or ordinances  of the  State  Landa  Commission  or any

other  governmental  agency  or entity  having  lamul  authority  am

jurisidimion.

(b) Laues  recognizes  and  understands  in acceipting  this  Lease

that  it may  be  liable  for  a possessory  interesttax  imposedby  a city

or  county  on its leasehold  interest  and  that  its  payment  of such

a tax  shall  not  reduce  the  amount  of considsration  due  Lassor

under  this  Lease  and  that  Lessor  shall  have  no liability  for  the

payment  of such  a tax.

7. INDEMNITY

(a)  Lessor  shall  not  be liable  and  Lessee  shall  indemnify,  hold

harmless  and,  at  the  option  of  Lessor,  defend  Lessor,  itsofficsrs,

agents,  and  employees  against  and  for  any  and  all  liability,  claims,

damages  or injuries  of any  kind  and  fromany  cause,  occurring  on

the  Lease  Premises  or improvements,  or arising  out  of or mn-

nected  in any  way  with  the  issuance  of this  Lease.

(b)  Lassie  shall  give prompt  notice  to Lassor  in case  of any

accident,  injury  or casualty  on the  Lease  Premises.

8  LIABILITY  INSURANCE

(a)  If so specified  in Sedion  1 or 2, Louse  shall  obtain  at its

own  expense  and  keep  in lull  force  and  effect  during  the  Lean

term  with  an  insurance  mmpany  acceptable  to Lessor  compre-

hensive  liability  insurance,  for  specified  categories  and  amounts,

insuring  Lessee  and  Lessor  against  any and  all  claims  or  liability

arising  out  of the  ownership,  use,  occupancy,  condition  or  main-

tenancei  of t'he Lease  Premises  and  all improvements.

(b)  The  insurance  policy  or policies  shall  name  the  Stats  as an

additional  insured  or oo-insured  pany  as to the  Lease  Premises

am  shall  identify  the  Lease  by  its  assigned  number.  Lasses  shall

provide  Lessor  with  a cenificats  of such  insurance  and shall

keep  such  certificate  current.

(c) The liability  insurance  coverage  specified  in this  Lease shall  be

in effect  at all times  during  the  Lease  term  and subsequently

until  all of the Lease Premises  have been either  accepted  as im-

proved  by Lessor  or restored  pursuant  to Paragraph  13.

9, 8uRETY  BOND

la)  lfsospecifiedinSection1,Lesseeshallprovideasuretybond

or other  security  device  acceptable  to Lessor,  for  the  specified

amount,  and  naming  the  State  of California  as the  auured,  to

guarantee  to Lessor  the  faitMul  observance  and  performanos

by Lessee  of alt of the  terms,  covenants  and  conditions  of  this

Lease.

(b) Lessor  may  increase  the  amount  of  the  surety  bond  or other

security  device  to cover  any additionally  authorized  improve-

ments,  alterations  or  purposes  ano  any  modification  of

consideration.

Ic)  The  surety  bond  or otheir  security  device  shall  be maintained

in full  force  and  effect  at all  times  during  the  Lease  term  and  sub-

sequently  until  all of the Lease  Premises  have  been  either

accepted  as improved  by Lessor  or restored  pursuant  to Para-

graph  13.

10  A!lSlaNMENT,  ENCuMBRANCIN €l OR 8UBLETnNa

(a)  Lessee  shall  not  either  voluntarily  or by operation  of law,

assign,  transfer,  mortgage,  pledge,  hypothecateorencumberthis

Lease  and  shall  not  sublat  the  Lease  Premises,  in wholeor  in pan.

or allow  any  person  other  than  the  Lassie's  employees,  agentri,

servants  and  invitees  to occupy  or use  all or any  portion  of  the

Lease  Premises  without  the  prior  written  consent  of Leuor.

(b)  This  Lease  shall  be appurtenant  to littoral  or riparian  land

and  any  ownership  interest  or use  rights  of Lessee  in such  lands

and  it shall  not  be sevensd  from  such  rights  or interests  without

the  prior  wrmen  consent  of Lessor.

11  DEFAULT  AND  REMEDIE8

4a) Ddauh:
The  occurrence  of any  one  or more  of the  following  events

shall  constitute  a default  or breach  of  this  lease  by Lease:

(1)  Lssseeasfailuretomakeanypaymentofrental,royatty,

or other  consideration  as required  under  this  lease.

(2)  Lesseeasfailuretoobtainormaintainliabilityinsuranoe

or a surety  bond  or other  security  device  as requirm  under

this  Lsiase.

(3)  Lessasls  vacation  or  abandonment  of  the  Lease

Premises  during  the  Lease  term.

14) Lemeeas  failure  to  observe  or perform  any  other  term,

covenant  or condition  of this  Lease  to be obaervm  or per-

formed  by the  Lasses  when  such  failure  shall  oontinue  lor  a

.period  of sixty  (60)  days  ahar  Lessoras  giving  wrmen  noice;

however,  if the  nature  of Lesssmas  default  or breach  is such

that  more  than  sixty  160)  days  are  reasonably  required  for  its

cure,  than  Lessee  shall  not  bsi doomed  to be in default  or

breach  if Lasses  commancessuchcurawithinsuchsixty(60)

day period  and diligently  proceeds  with  such  cure  to

completion.

Ib) Rams+dm:

In the  event  of a default  or breach  by Lasses  and  Lease's

failure  to  cure  such  default  or breach,  Leuor  mayat  anytimeand

with  or without  notice  do any  one  or more  of the  following:

(1)  Re-enter  the  Lease  Premises,  rsmove  all  persons  and

property,  and  resposaess  and  enjoy  such  premises.

12) Terminate  this  Lease  and  Lesseeas  right  of possession

of the  Lease  Premises.  Such  termination  shall  be effective

upon  Lessoras  giving  written  notice  and  upon  receipt  of such

notice  Lasses  shall  immediately  surrender  posseasion  of  the

Lease  Premises  to Lessor.

13) Maintain  this  Lease  in full  force  and  effem  am  recover

any  rental,  royalty,  or  other  conaideration  as they  becomsdue

without  Ierminating  Lassie's  right  of possession  regardleas

of  whether  Leasee  shall  have  abandoned  the  Lease

Premises.

(4)  Exercise  any  other  right  or remedy  which  Lessor  may

have  at law  or in equity.

12  LE88EE'8TERMINAT10N

Lenss  many terminate  this  Lease  for  any  reason  upon  giving

lessor  at least  sixty  160)  days  prior  written  notice.  Lasses  agreesthat

on the  effusive  date  of termination  it shall  responsibly  leave  and

surrender  the Lease  Premises  to Lsssor  in a state  of good  order,

oondition, repair, and  remoration  as provided  umer  Paragraphs  44b}

and  13.  The  exercise  of such  rtght  of termination  shall  not  release

Lasses  from  liabilityfor  anyunpambutaccruedrental,  royaltyorother

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 Lasses  in advance  shall  be refunded.
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COUNTY OF VENTURA

STATE OF CALIFORNIA )
 19 ,,  befO,eon 'h's -lOfh day of Februa'y 'te  Ao:FoCalifornia, dulyme.  the undersigned, a Notary Public in and for the Stasona11y  appeared f,,,T  THFRT(1T tocomm'Ss'oned and swoTn' petro be an ATTORNEY-IN-FACT, and the person who

executed  the within instrument on beha1f of, Exxon Corporation, the
me known and known to me

corporation  described therein, and being by me du1y sworn did say that he isan ATTORNEYIN-FACT for said corporation and that said instrument was executedOn beha1f  of said corporation by authority of its Board of Dtrectors, and didfurther  acknow1edge to me that such execution was his free and voluntary acta-ry  act and deed of said corporation for the
USES,  purposes and cons

WITNESS my hand and officia1 sea1 the day and year in thiscertificate  first  above written

OFF)CIAL  SEAL
TERAt  ANN  CAFILTON
Notary  Public-California

VENTURA  COUNTY

My Comm, Exp. Apr. 26, 1991

GENERAL  ACKNOWLEDGMENT

Stateof  CALIFORNIA
 Onthisthe25  dayof  MARCH

'j  Countyof  SACRAMENTn
 BRENT')A  K.  r)UNCAN

19 88, before  me,

llffl.'llllllllllllllilltlllltllllillllllllllllllll)llllllllilll:If!lllllilllllllltlll

11111111111111111111111111111)illllllilllilll)111111:lllllllilllllllllllll:111111111

the  undersigned  Notary  Public,  personally  appeared

LESLIE  H.  GRIMES

personally  known  to me
€  proved  to me on the  basis  of  satisfactory  evidence
tobetheperson(s)whosename(s)

 is  siihsr':rihpidtothe
within  instrument,  and  acknowledged  that  ne sxsr:iited  it.WITNESS  my hand  and  official  seal

Notary's  Signature

N0. 201

7110 122
7z7, Y )a ?NATIONAL NOTARY ASSOCIATION * 23m2  Ventura Blvd. a P.0. Box 4625 - Woodland Hills, CA gi3tk



13. RESTORATION  OF LEASE  PREMISES
(a) Upon  expiration  Or sooner  termination  Of thiS  Lease,  Lessormay  accept  all or any  portion  of the  Lease  Premises.  as then  im-proved  with  structurss.  buildings,  pipelines,  machinery,  fscilitiesand fills  in place;  or Lessor  may  require  Lasses  to remove  allor any  portion  of such  improvements  at its  sole  expense  and  risk;or Lessor  may  itself  remove  or have  removed  all or any  portion  ofsuch  improvements  at Lesseeas  sole  expense.

(b)  lnremovinganysuchimprovementsLesseeshallrestorethe
Leass  Prsmises  as nearly  as possible  to the  conditions  existingprior  to their  installation  or construction.

(cl  All  such  remcval  and  restoration  shall  be to the  satisfactionof Lessor  and  shall  be completed  within  ninety  (90)  days  of theeixpiration  or soonsr  iermination  of this  Lsase.

14. (IUITCLAIM

le5see  shall,  within  ninety  (901 days  of the  expiration  or soonertermination  of this  Lease.  execute  and  deliver  to Lessor  in a formprovided  by Lessor  a good  and  sufficient  release  of all  rights  u nder  thisLease.  Should  Lessee  fail  or refuse  to deliversuch  a release,  awrittennotice  bv Lessor  reciting  such  failure  or refusal  shall,  from  the  date  ofITS recordation,  be conclusive  evidence  against  Lessee  and  all Othtirclaimants  of the  termination  of this  Lease  and  any  rights  or interestsof Lessee  in the  Lease  Premises

15. HOLDING-OVER
Any  holding-over  by Lessee  after  the  expiration  of  the  Leeise  term,with  or without  the  express  or implied  consent  of Lessor,  shall  con-stitute  a tenancy  from  month-to-month  and  not  an extension  of theLease  ierm  and  shall  be on the  terms,  convenants  and  conditions  ofthis  Lease  with  rental.  royalty  or other  consideration  payable  inadvance  on the  first  day of each  month.  at the  rate  of one-twelfth(1 /  1 2thl  of the  annual  amount.

16. ADDITIONALPROVISIONS

la) Wamr:
(1}  No term,  covenant  or condition  of this  Lease  and nodefault  or breach  of any  such  term,  covenant  or conditionshall  be deemed  to have  been  waived.  by Lessoras  acceptanceof a late  or nonconforming  performance  or otherwise,  unlesssuch  a waiver  is  expressly  acknowledged  by  Lessor  inwntmg.

(2)  Any  such  waivsr  shall  not  be deemed  to be a waiver  ofany  other  term,  covenant  or condition  or any  other  default  orbreach  of any  term,  covenant  or condition  of this  Lease.

(b) Tims:

Tims  is of the  essence  of this  Lease  and  each  and  all of itsterms,  covenants  or conditions  in which  performance  is a factor.

(c) Notice:

All notices  required  to be given  under  this  Lease  shall  begiven  in writing,  sent  by United  States  mail  with  postage  prepaid,to Lessor  at the  offices  of the  State  Lands  Commission  and  toLessee  at the  address  specified  in Section  1. Lessee  shall  giveLessor  notice  of any  change  in its name  or address.

(d)  Consent:

Where  Lessoras  consent  is required  under  this  Lease  itsconsent  for  one  transaction  or event  shall  not  be deemed  to be sconsent  to any  subsequent  occurrence  of ths  same  or any  othertransaction  Or eVOnt.

le)  Changes:
This  Lease  may  be terminated  and  its term,  covenants  andconditions  amended.  revised  or supplemented  by mutual  agree-ment  of the  parties.

(f)  Succeissors:

The terms.  covenants  and conditions,  of this  Lease  shallextend  to a nd be binding  upon  and  inure  to  the  benefit  of the  heirs.successors.  and  assigns  of the  respective  parties  and  if more  thanone  Lessee  is a party  to this  Lease,  the  obligations  of the  Lesseesshall  be loint  and  several.

(g)  Captions:

The captions  of this  Lease  are not controlling  and shall  havsno effect  upon  its construction  or imerpretation.

ih)  Severability:
If any  term,  covenant  or condition  of this  Lease  is judiciallydetermined  to be invalid,  it shall  be considered  deleted  and  shallnot  invalidate  any  of the  remaining  terms,  covenants  andconditions.

STATE  OF CALIFORNIA  -  STATE  LANDS  COMMISSION
LEASE  p.Fl.c.  No  7163,1

This  lease  will  become  binding  upon  the  State  only  when  duly  executed  on behalf  of the  State  Lands  Commission  of
the  State  of California;

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

G. T.  Theriot

Its  Attorney-in-Fact

STATE  OF  CALIFOFINIA

STATE  LANDS  COMMISSION

6tp';J\.;7 h'i'et

T'f'R Mana5,)bmbir->r ano conservation

ACKNOWLEDG  EMENT
The  issuance  of  this  lease  was  authorized  by  the  StateLands  Commision  on  uTAlVl14RY  21i  198\

iMonth  Day Yearl



SECTION  lf51l

EXHIBIT  A: Conditions  VII-1  and  VII-2,  Final  DevelopmentPlan,  Santa  Barbara  County,  Santa  Ynez  Unit.

EXHIBIT  B: PIPELINE  AND  ELECTRIC  CABLES  LEASE  ENVIRONMENTALMITIGATIONS;  SECTION  2,  PARAGRAPH  16.



EXHIBIT  A

Conditions  VII-1  and VII-2

Final  Development  P1an
P1anning  Commission  Final  Actions

Page 14
September 15, 1987

consistent  with  Santa Barbara  County Local Coastal P1an Policy  6-8.
Transportation  by a mode other than pipeline  may be permitted  only in
accordance  with  Coastal  Zoning  Ordinance  Section  35-154.5(i),
applicable  Local Coastal  Plan po1icies  and Control  Measure R-12 of
the Air  Quality  Attainment  Plan,  to the extent  it  is app1icab1e.

VI-2. A11 liquified  petroleum  gases (LPGs) and natural  gas liquids  (NGLs)
processed  by Exxon's  oi1 and gas treatment  facilities  shall  be
transported  from the faci1ities  in a manner consistent  with  the
County-wide  NGL/LPG transportation  policy  resolution  approved  by the
Board  of Supervisors.  Compliance  with  this  condition  shaill
specifically  require  Exxon to retain  or blend  the maximum feasible
vo1ume of NGLs within  its  processed  crude oil,  and require  Exxon to
use a regional  NGL/LPG transmissio#  facility  for  its  Las F1ores
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 regiona1  NGL/LPG
transmission  facility  (dedicated  pipeline  or rai1 loading)  no later
than January  1, 1989, un1ess a time extension  is granted  by the
Director  of the Resource Management Department  pursuant  to
modifications  of the NGL/LPG transportation  policy  reso1ution.  The
environmental  analysis  required  for  this  facility  sha1l include
assessments  of a1ternative  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 1fquids  by truck  and by rail,

Prior  to issuance  of the Land Use Permit  for  construction  of the
truck  1oading  rack,  Exxon shall  obtaain Resource,Management  Department
approvai  of a plan detailing  how Exxon will  assure compliance  with
thi  s condi  ti  on.

VII.  CONSOLIDATION

VII-1.  Exxon sha1l make its  facilities  and property  avai1able  for
consolidation  and co-location  of oil  and gas facilities  on a
non-discriminatory  and equitab1e  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 additiona1
permit  conditions  where necessary  to assur;e these poiicies  are being
fu1 fi11ed.

Consistent  with  the approved  po1icy  resolution  regarding  the
consolidation  of oil and gas processing  facilities,  in the event  that
the need for  such facilities  is demonstrated  by other  deve1opers  to
the P1anning  Commission,  Exxon shall  make available  to such other
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developers  any excess capacity  of the SYU project  faci1ities.  In the
event that  sufficient  excess capacity  does not exist  within  the SYU
project  facilities  to serve the needs of such other deve1opers as
demonstrated to the Planning  Contnission, Exxon sha11 make its  Las
Flores/Corral  Canyon property  avai1able  to other developers for  the
construction  of additiona1  permitted  oi1 and gas-related  facilities.
In the event that  such necessary facilities  are not permittable
pursuant to the County's conso1idation  policies,  Exxon shall reduce
its  throughput  on a pro-rata  basis to accormnodate such other
developers.

The intent  of this  condition  is to ensure the efficient  and maximum
use of oil and gas-related  facilities  in order  to avoid  the
construction  of redundant  faci1ities,

VII-2.  Prior  to approval of the Final Development Plan and at any time
thereafter,  as requested by the County, Exxon shal1 submit  to the
Director  of the Resource Management Department terams under  which
other producers in the area would be permitted  to enter and use
either  the facilities  or property  in the canyons for oi1 and/or gas
processing  or storage facilities,  or anci1lary  facilities  including
but not limited  to electrica1  substations,  power  generating
facilities,  water treatment  facilities,  wastewater loading
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 perniit,
The intent  of this  condition  is to ensure the efficient  and maximum
use of oil and gas transportation  and processing  facilities.

VII-3. DELETED.

VII-4.  Oil storage tanks, up to a maxtmum of 650,000 barre1s, shall  be
permitted  only in Corral Canyon on the proposed fill  pad.

VIII.  REMOVAL OF EXISTING FACILITIES

VIII-1,  Exxon shall disconttnue  use of the OS&T within  30 days after  the time
that  onshore oil facilities  are ful1y  operationa1 and debugged.  In
any event, Exxon shall remove the OS&T within  one year  of initia1
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 ear1iestpractfcal  remova1 of the
OS&T.

VIII-2,  The existing  SALM now used for the OS&T shall be removed  within  three
months after  remova1 of the OS&T. This time 1imit  may be extended  by
the County upon a showing  of  good cause.



EXHIBIT  "B"
PIPELINE  AND  ELECTRIC  CABLES  LEASE

ENVIRONMENTAL  MITIGATIONS

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

shall  prepare  and  submit  a  construction  impact
plan.  Such  plan  must  be  approved  by  the

prior  to  commencing  construction.  Exxon
the  plan  prepared  pursuant  to  Santa  Barbara

XIV-7,  to  the  extent  that  the  plan  prepared
to  this  condition  addresses  the  requirements

in  the  remainder  of  this  condition.

Exxon

reduction

Commiss  ion
may  submit

Condition

pursuant

djscussed

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  to
actual  construction.  Such  survey  shall  be
prepared  by  a  qualified  marine  biologist  and
approved  by  the  Commission.  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  circumstances  and  determine
whether  the  post  construction  survey  will  be
required.

As  required  by  the  Commission,  a  separate
kelp  bed  and  surf  grass  survey  shall  be
performed  2 years  following  completion  of
construction  by  a  marine  biologist  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
addressed

scope  of

in  the

these  surveys

construction
shall  be

impact

1



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

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

Exxon's  plan  shall  address  methods  which
minimize  Sea  floor  mod  ifications  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
the  kelp  beds  and  surf  grass
minimized.

intrusion  into
areas  shall  be

Wrhemeorveedkeblyp EoxrxonS'usrfacHirvaiStSies"s, Eaxaxmoangeashaolrl
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  Santa  Barbara  County
Fisheries  Enhancement  Fund,  '315,000.00  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  l  to  March
31.  Such  scheduling  will  minimize  impacts  to

2



lobster  populations,  air  quality  and  recre-
ation  at  the  State  Beaches  nearby.  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  Species
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  reduceimpacts  to  Cetaceans  (Whales,  Dolphins,  etc.  )
during  the  Cetacean  migration  period,
December  through  March.  Exxon  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  PointConception  to  Coal  Oil  Point  to  determine
whether  or  not  Cetaceans  are  in  the  area.
For  periods  of  inclement  weather,  Exxon  shall
describe  in  the  plan  how  it  will  be  deter-
mined  if  Cetaceans  are  near  the  construction
zone.  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  theanimals  have  left  this  zone.

The  plan  shall  also  describe  how  the
Cetaceans  will  be  warned  of  obstructions  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.

3



All  survey  methods  shall  be  approved  by  the
Commission  and  all  daily  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  inthese  habitats.

Exxon  shall  specify  in  their  construction
impact  reduction  plan  how  they  intend  to
min  imize  tu  rbidity.  Best  ava  il  able
construction  techniques  shall  be  used.

1.  Exxon's  construction  impact  reduction
shall  provide  for  annual  compensation,

plan
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  lost  commercial  fishing
opportunities  and  shall  be  used  for
mitigation  of  fishing  concerns  in  the  Santa
Barbara  Channel  area.  Jhe  calculation  forcomputing  the  annual  compensation  shall  use
the  pre-  and  post  construction  marine
biologic  survey(s)  I:Condition  3 (a)  of  thisattachment]  of  the  seafloor  results  for
determining  disturbed  acreage  totals  and
incorporate  the  following  formula.

FORMULA:  C=AREA[P+P(O+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  lost  by
the  commercial  fishing  activity,  O is  the
output  multiplier,  a.and  I  is  the  income
multiplier.

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

4



FISHERY

Trawl  ing
Diving

Trapp  ing
Set  Gill  Net

p
0.23

76.0

8.60

8.36

I
.9969

.9969

.9969

.9969

2.105

2 .105

2.105

2 . 105

location  and  configuration  of  all  seafloor
resulting  from  construction  shall  bea  notice  to  commercial  fishermen  issuedcommercial  fishermen  liaison's  office.  Thiscommercial  fishermen  to  avoid  suchSuch  notice  shall  be  given  to  the

The  exact
modifications

published  in
from  the
will  allow
obstructions.

Commission  when  issued.

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

Exxon  shall  prepare  a  plan  for  governing  the  transpor-tation  of  crews  to  and  from  the  platform.  Such  planshall  specify  how  boat  traffic  to  and  from  the  platformshall  be  minimized  and  restricted  to  designatedcorridors  agreed  upon  between  the  oil  industry  and  thefishing  industry.

Exxon  shall  participate  in  or  implement  a  supportvessel  and  tanker  operators  training  program  to  informvessel  operators  of  commercial  fishing  activities  andhow  to  recognize  and  avoid  commercial  fishingoperations.  A  plan  for  such  program  shall  be  preparedby  Exxon  and  submitted  to  the  Commission  for  approvalprior  to  operation  of  the  facilities.

Exxon  shall  design
the  maximum  extent

their  project  to  conserve  energy  tofeasible.

5
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CERTffiICATE

This  is  to certify  that  the  attached  copy  of  Incumbent  Po'wer

of  Attorney  (IPA-3A-87  ) is  a true  and reproduced  copy  of  a 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  Compary,  U.S.A.  (a division  of  Exxon  Corporation)  ia

Hmaton,  Texas;  that  on  Februar,y  [ (:>  1988 G. T.  Theriot

of Exxon Compan'9, U-B-As;

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

that  the  exeautlon  and  delivery  Of  California  State  LandS  PRC 7163.1  for

Qffshore  Marine  Pipeline  Right  of  Way Lease

vere/are authorized  0  said  Incumbent  Power  of  Attorney.

41
Executed  this  Q  day  of  February

EXXON CQRPORATION

/"i&ary
(Corporate  Seal)



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

KNOW  AIJ,  ![N  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  Corporation  (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  of  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,
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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,  oil,  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  instrument  or  document  -as  may  be  required  or

desired  in  the  conduct  of  the  business  of  said  Company,

whether  similar  or  dissimilar  to  the  foregoing,   the

following:

1.  Any  mortgage,  assignment,  conveyance  or  release  to  any

third  party  of  any oil,  gas and/or  znineral  lease  or any

other  interest  from  which,  oil,  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:
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(a)  pursuant  to  farmout  agreements  or  exploration

agreements  executed  prior  to  the  production  of  oil,

gas and/or  other  minerals  from  the  acreage  being

assignedi

(b)  for  the  purpose  of  pooling,  unitizing  or  joint

operating;

(c)  for  the  purpose  of  releasing  or  effectuating

releases  of  oil,  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;

2.  Any  mortgage,  assignment,  conveyance,  or  release  of  other

real  property  valued  at  more  than  One  Million  Dollars  by

any  taxing  authority;

3.  Any  instrument  authorizing,  permitting  or  evidencing  the

borrowing  of  money  from  any  person  or  entity;  or

4.  Any  instrument  delegating  the  power  and  authority  con  -

ferred  herein  to  execute  and  deliver  instruments.
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Each  incumbent  of  each  said  position  in  said  Company  may

ex-ercise  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  or  matters  may  be  issued

by  the  Secretary  or  any  Assistant  Secretary  of  Exxon

Corporation  and  may be  relied  upon  by  third  parties  dealing

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  Power  of  Attorney  cancels  and  revokes  the

Incumbent  Power  of  Attorney  (IPA-3A-85)  effective  November  18,
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1985,  and  every  power  and  authority  therein  contained.  This
IrBcumbent  Power  of  Attorney,  and the  cancellation  and revoca-
tion  referred  to  in  the  preceding  sentence,  are  effective
immediately.

APPROVED  AND  EXECUTED  this  2(pT"  day

EXXON  CORPORATION

(Corporate  Seal)

ATTEST  :

President  of  Exxon  Compaffy,  U.S.A.  

Assistant  Secretary

STATE  OF  TEXAS

COUNTY  OF HARRIS

This  instrument  was  acknowledged  before  me  on

President  of  Exxon  Corporation,  a  New  Jersey  corporation,  onbehalf  of  said  corporation

(Notary  Seal)

the  State  of  Texas

CHRISTINE &t RAGUND
MY COMMISSION EXPIRES AUGUST 11, 1990



813-0031-2 C 'RTIFICATE  OF  INSURAN  -'E /'  i aJ ' r a"  ;'  (  ' I :  !I

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

Exxon Corporation
P. 0.  Box 5025

: Thousand  Oaks, Ca1ifornia  91359-5025
Attention  Mr.  W. D. Cook

L

COMPANY  AFFOFIOING  COVERAGE

The  Travelers  Indemnity  Company

p.o.  Box  4343

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  force
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.  Loss,  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

February  16,  198:

(""';:;",':o:;.' POLICYxuuacpilTEXASl  I

T-NSL-194T281-5-85 i

I POLICY NLIMBER  IALL  STATES  OTHER THAN  TEXASI

T-ND-194T282-7-85

TYPE  OF

INSURANCE
COVERAGE

tlMITS  OF LIABILITY  IN THOUSANDS  1000)

i EACH
OCCURRENCE

I AGGREGATE

GENER  AL  LIABILITY

Comprehensive  Form

Premises  - Operations

Explosion  & Collapse  Hazard

Underground  Hazard

Products/Completed  Operations  Hazard

Contractual  Insurance

Broad  Form  Property  Damage

Independent  Contractors

Personal  Injury

Bodily  Injury

Property  Damage

$

$

$

$

Bodily  Injury  and
Property  Damage
Combined y, 2,000 $2,000

Personal  Injury $

ALITOMOBILE  LIABILITY

Comprehensive  Form

Owned

Hired

Non-Owned

Bodily  Injury
(Each  Person)

Bodily  Injury
(Each  Accident)

$

$ I

1,
Property  Damage $

Bodily  Injury  and
Property  Damage
Combined $

/DESCRIPTION  OF OPERATIONS/LOCATIONS/VEHICLES

State Lease PRC 7163.1, Marine Pipeline  Right of Way, tide  and submerged  1ands
1ocated Pacific  Ocean near E1 Capitan State Beach, Santa Barbara  County, California,

This po1icy inc1udes coverage for po1lution  pursuant  to the terms  of PRC 7163.1,
Section 2 Special Provisions,  paragraph 3.(F).  The state  of Ca1ifornfa,  its  officers,
agents, employees and servants  are inc1uded 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  po1icy.  This  certificate
cancels and supercedes the certtficate  issued on February  8. 1988.

Cancellation:  Should  any  of  the  above  described  policies  be cancelled  or  coverage  reduced  before  the  expiration  date
+l-iovorJa  4ho  itianinrr  rnmnomy  ixym  moil  30  rlavg  unai++ori  nri+irio  *rs  tho  ho1riuy  niimorl  nrv+;9;nri*s  !ihlrL>i-
L 11  (;  l  Gtl  1,  ltl  I  t.v l  t)  O lal 11  l!,  ut.t  1  A l  p  (&1 1 J  vv All  All  a  11  -  -  tz  (11 J  L) VV lull  Uu  11 1111 L 1  LU  Ml  tin  A ts uL  llj  YY 11 a  All  L  u  LCa 111111  L0 (1 tta  11 11 I  u  C  1

but  failure  to mail  such  notice  shall  impose  no  obligation  of  any  kind  upon  the  company.

California  State  Lands  Commission

Attention  Tit1e  Unit

1807  Thirteenth  Street

Sacramento,  California  95814

148

AUTHORIZED  REPRESENT  ATIVE

COPIES:  The  Travelers  Indemnity  Co.
p.o. Box  4348,  Houston,  Texas  77310-4343

Exxon  Risk  Management  Services,  Inc
p.o. Box  8842,  Houston,  Texas  77253-&142
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COUNTY OF VENTURA

STATE OF CALIFORNIA

On thi  s lofh  day of  Fe b r Ll a r3' , A. D. 19 :j,  before
me,  the  undersigned,  a Notary  Pub1ic  tn and for the State of Ca1ifornia, du1y
commi ssi  oned and sworn,  persona11y  appeared G - T T H E R I O T to
me known  and known  to me to be an ATTORNEY-IN-FACT, and the person who
executed  the within  instrument  on beha1f of, Exxon Corporation, the
corporation  descrt  bed therein,  and bei ng by me du1y sworn did say that he i s
an ATTORNEY-IN-FACT  for  said  corporation  and that said instrument was executed
on beha1f  of said  corporation  by authority  of its Board of Directors, and dtd
further  acknow1edge  to me that  such execution was his free and vo1untary act
and  deed  and the  free  and vo1untary  act and deed of said corporation for the
uses,  purposes  and considerations  therein  expressed.

WITNESS my hand  and officia1  sea1  the day and year in this
certificate  first  above written.

dJ  f  "Thr   W  r  I !  la  !  ffi  "  "  "  ' -  -  -  -  #  0

8  0FFICIAL SEAL i
ff  TEFIAL ANN CAFILTON :
4  Notary pubiic-catitornia i
u  VENTURA COUNTY I ' My Comm. Exp. Apr. 26, t99't

_ ii i _. !  .  ,, 11 ! kl _i i %  rn I i i rf"'QA"  l  '

Notary  in  and for  the  STATE OF CALIFORNIA

ATTORNEY  IN FACT  ACKNOWLEDGMENT

ST ATE OF CALIFORNIA t ,,,County  of

On this..............................!..9....!.....................day of..........EC6.!l!AA'(24..............,in the year!lfL  , before me, a Notary  Public  in and for  said

...........................................................................................................$Qj,,j%,%,Q,E.L.ES....County, State of  California,  residing  therein,  duly commissioned  and sworn,  personally

appeared  RD(!>E-(LT /V M
to be the person  whose name is subscribed  to this instrument  as the ':" 'rsonally knownTfOHmEe'A'ja[RrolvCeAdN'o mlNeSoUnR'hAeNb(!s"s !:fO?!f9:!'fry ev'dence
and acknowledged  to me that p he []  she subscribed  the name of  auornl\"'P !%" Th'l'CAN""'t'N'$U'nA'N'CFI""CG'M'N A'N":""""""""""""""""""""""""'the;e't'0;S
surety, and B his 0 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.

d,-%  MARIA STOLL
= NOTARY PUBLICCALIFORNIA

'i%Q%)'J')" LOS ANGELES CIOUNTY
My Commission Expires Feb. 20, F)91

Notary  Public

My  commission  expires €2- 2b = /'?'f}

360042-1-83



STATE  LANDS  COMMISSION

ST  ATE  OF C ALIFORNIA

180  7 - 1 3th  Street

Sacramento.  California  95814

Bond 11126936423

BOND  ACCOMPANYING  LEASE

KNOW  ALL  MEN  BY THESE  PRESENTS:

Thatwe  Exxon  Corporation

as Principal,  and The  American  Insurance  Company

Executed  in  Duplicate

a corporation  iluly  organized  and existing  under  and by virtue  of  the laws of  New JerSeY

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

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
oursetves,  and each of us, and each of  our  heirs,  executors,  administrators,  successors  and assigns,  jointly  and severally,  by these
presents.

THE  CONDITIONS  OF  THE  FOREGOING  OBLIGATION  ARE  SUCH  THAT

WHEREAS,  said Principal  as lessee has entered  into  an agreement  designated  as PRC  716 3 ' I

having  a beginning  date of  F e BruarV  1 !  19 8 8 , 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  perform  all the terms,  covenants,
conditions,  agreements  and obligations  of  said lease, on said Principal's  part  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;

PR OVIDED,  that  any  modifications  of  or  alterations  or  changes  which  may  be made  in said lease or  in the work  to be
done  Or in the services  to be rendered  or in  any  materials  or  articles  to be furnished  pursuant  to the said lease, or the giving  by said State
La  ndS C ommission  Of the State  Of California  Of any  extension  Of time  far  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
tnan5Wa9releaSethePrlanClpalOrSuret7,OrellherOfthemiOrfhelarreSpeCtlaVehelarSieXeCu!OrSiadmlanlaSTra(OrSiSuCCeSSOrSOraSSlagnSi
from  any liability  arising  hereunder,  and notice  to the Surety  of any such modifications,  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 Sla(e of California)  is hereby  waived.

This  bond  is continuous  and shall  be effective  on  F eb ru  a rY  I '  19 8 8
The  Surety  shall  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.
S uch notice  to the Principal  may  be given  by delivery  or  by deposit  of  the notice  in registered  or certified  mail  with  all  charges  prepaid,

. 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
liabilitv  of the Surety  under  this bond,  except  as to any liabilities  already  incurred  or accrued,  shall  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  I o 'h
February  IQ 88dav of

Form  59 TO (Rev 4/  70)

PRINCIP  AL:

SURETY-

EXXON  CORPORATION

(r. T : T H !:
THE  AMERICAN  INSURANCE  COMPANY

Robert  R-  Nelson,  Attorney-in-Fact

(Attest)



GE%iERxL
POu  ER O}
ATTOR%E1 THE  A,$4ER]C  AN INSURANCE  COMPANI

N.%0u  ALL  ME%  B'i  THESE  PRESE%:TS:  That  THE  AMERICAN

I.iys  nf the State of Neu  Jersei.  and hasing  11% principal  office  in

;ippynted.  and does  h> these  pre'semi,  makc.  consniutc  and appciini

1NSURANCE  COMP.AiNY.  a Corporation  dul> ovgamzed  and existing  under  ihe

the Cns and Coun5  or Siin Francisco.  California.  has made.  consniuied  and

-----ROBERT  R. NELSON-----

ir't  true  and laJul  .Anornevts}-in-Fact.  with full poiier  and authcyiti  herebs  conferred in iis  name.  place and  stead.  to execute.  seal.  acknou  ledge  and

Jeln  er an> and all hcinds. undert..ikingii.  reC(1gnlZan;e%  or other u riiien obligaiion'.  In the naiure thereof-  - - - - - - -  - - - - - - - - - - - - - - - - - - - -

.ind  Irl hind  the C orporaiicin  iherehi  as fulls  and I(T the same  e xieni  as if such  hnnds  ss ere iiigned  h> ihe Preiiident.  sealed  v ilh The corporate  iie:il  of the

(-rirpriration  and dul> attested  hi iis Secre-iari.  herehs  raiifsing  and confirming  all that Ihe said.Anorne>isi-in-Faci  ma;  do in the preml%eS

Thii,  pouer  cif auornes  is gramed  pursuani  lo.Airiicle  %'lil.  Secuon  30 and 31 of B>-lavis  of THE  AMERIC.'(N  INSL'RA!'4CE  COMPANi  nnu  in full

fiirie  and  effect

"Article  VHI.  Appomrmem  and  Aurhori5'  Assistanr  secreraries,  and  Auorne>'-in-Facr  and  Agenrs  to accepr  Legaj  Process  and  Make  Appearances.

Sectton  30, AppOln[menl.  The C hair  man Of the Baaed  Or DireC  TARS, the P resident,  any %t ice-7  i eSldenl  Or arl } Other  person  au lhorized  b)  the BOard  Or

Duectors, the Chairman or the Board of Directors,  the Presideni  or any Vice-Presideni,  ma>, from  time  to time,  appoim Residem  Assistant  Secretaries

and Attotneys-m-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  oftheCorporaiion.

Section  31, Aurhori5.  The Authoriiy  or such Resideni  Assisiani  Secretaries,  Auorneys-in-Fact,  and Agems  shall  be as prescribed  in the insirumem

exidencing  their  appoiniment,  and an) such appoimmeni  and all authority  granted  thereby  ma)  be revoked  at an> time  b> the Board  of Directors  or by

an)  person  empoibered  to make  such  appoimmem."

Thib  pciuer  of ariorne;  ib signed  and sealed  under  and b> the authori5  of the follobing  Resolution  adopted  h) the Board  of Direciors  of THE

ASIFRIC  AN iNSURANCE  COMP.AN'i'  at a meeting  dul>  called  and held on the 28th da> of September.  19bf'i. and said Resolutic'in  has nil  been

amended  or repealed

"RFSOl  VFD.  th;.ii the signature  of iins l"ice-Preiiident.  Assislanl  Se:reiars.  and Resideni  Assisiani  Secreiari  of this Corporalirin.  and the seal of this

Cnrpiiratnm  mas be iiffixed  u+ printed  6n an> puuer  of attornes.  on ans reinc;ition  of ans priuer  of atnirnes'.  or on am cernficaie  relaiing  thereto.  hi

facsimile.  and an; pouer  ofattornes.  ani  reiocatiun  of an> pouer  ofanorne;.  rir ceriificaie  hearing  such  fiicsimile  signature  or facsimile  'seal iihiill  he

xalid  and hindmg  upiin  the ('orpi'ira'tion"

R  n lTNF.SS  'A'HFRF.OF  THt.AMERIC.A%i  I%iSL  RAiNCF  COMPAS'i  h.is ;aused  these  prelienrs  tu he signed  h; its laice-Preiiideni.

a nil i i - -o:poraie  seal i o be hereu  n io affixed  i hi-  2 n d F e 5 rua rj/  19 81if;ii  n{

STATt  OF(IllFOR%lA.

('ITI  Ai%il)COtl%TlOFS!%%FRl%("ISC0

Fh

TH}.  A%1ERI('AN  INStRA'.:CE-.COMPA%;'i'

[i.tl- t-aaaYpacta
liuPiesiilrn'

CD; ihi-  2n d dai  (11 F e5r ua r.Y 19 8!  , before  me personalh  camc  Wf n " am W o La u be r

pot.mnn  Jescribed  in anJ rshich  cxe;uted  the ahoie  instrument,  that he knoiss  the seal of said ('orporation:  ihat the seal affixed  to the said insirumeni

1% ,ui  h irlT  pora  tc seal: t ha : i t ir ..is so arFi xed b> ordct  (1) t )ie Briard  cil Dire;iors  o I said ( orporaiion  and i h a t he i.igneJ  h is name  i herei  o h> lik  e aid  er

I'%  u IT%;F-.SS u'HF-.RH)F-  I h.nc  hereunin  set ms hand  ,ind  affi'xed  ms official  "ieal the das and sear  herein  firiit  ahmc  urillen

ST ATF  OF  C AL1FOR%14.

CITI'  AND  COl'%;Ti  OF- S4%  FR  A%ICISCO

("ERTIFI('  ATE

Tli  'i  that the (oregciinp  and attached  Pall  [R  (N  ATT(+R"J  'i  remauh  in Tuft rot:e  and has noi heeri reioked,  and rurthermorc  ihai  Ariicle  l Ill  Se

1(ily. tti and 3 l ol i he B > -la ix - of i he ( o+poraiion.  and ihe R csolu  i n'in or i he Boa  i d tsr l)ire:iors.  sei for  i h i n i he Pois  er of Aiiornei.  ate nnis i n for;c

Sinned  .inJ sealed ai the Cits  and Counts  ciTSan tian.isio  Daied  ihc (r:=% dai  of



CERTJFICATE

This  is to certify  that  the  attached  copy  of Incumbent  Power

of  Attorney  (IPA-3A-87  ) is a true  and reproduced  coyy  of  a certified

copy of  the  orlginal  executed,  attested,  sealed  and acknowledged

Incumbent  Power of  Attorney  instrument  which  is on file  in the  Secretary's

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

Houston,  Texas;  that  on  February

%iu/is  the Division  Manaqer

1988  ,  G. T.  THERIOT

of  Exxon  Company,  U.8.A.;

that said Incumbent Pover of Attorney  was/is in effect  on said date; arid

that  the  execution  and delivez7  of  Bond Accompanying  Ca1ifornia  State

Lands Commission  Lease PRC 7163.1  in the amount  of $1,000,000,00

vere/are  authorized  by said Incumbent Power of Attorney.
+%

Executed this fl  day of February 1988

EXXON CQRPORA'lION

7 's%!retary
(Corporate  Seal)


