
This lease is effective as of MAY - 1 2008 (hereinafter called the "Effective Date") and shall continue for an
initial period of ten (10) years (hereinafter called the "Initial Period") by and between the United States ofAmerica (hereinafter
called the "Lessor"), by the Regional Director, Alaska OCS Region
Minerals Management Service, its authorized officer, and

UNITED STATES
DEPARTMENT OF THE INTERIOR

MINERALS MANAGEMENT SERVICE

OIL AND GAS LEASE OF SUBMERGED LANDS
UNDER THE OUTER CONTINENTAL SHELF LANDS ACT

This form does not constitute an information collection as defined by 44 U.S. C. 3502 and
therefore does not require approval by the Office ofManagement and Budget.

ConocoPhillips Company

Office

Anchorage, Alaska

Cash bonus

$251135.00
Minimum royalty rate
per acre, hectare or
fraction thereof
$13.00 per hectare
See attached addendum

100.00000%

Serial number

OCS-Y-02400
Rental rate per acre, hectare
or fraction thereof
See attached addendum

Royalty rate
121/2 percent

Profit share rate

(hereinafter called the "Lessee"). In consideration ofany cash payment heretofore made by the Lessee to the Lessor and in consideration ofthe promises,
terms, conditions, and covenants contained herein, including the Stipulation(s) numbered 1,2,3,5,6, & 1
attached hereto, the Lessee and Lessor agree as follows:

Sec. 1. Statutes and Regulations. This lease is issued pursuant to the Outer Continental ShelfLands Act ofAugust 7, 1953,67 Stat. 462; 43 U.S.C. 1331
et seq., as amended (92 Stat. 629), (hereinafter called the "Act"). The lease is issued subject to the Act; all regulations issued pursuant to the Act and
in existence upon the Effective Date ofthis lease; all regulations issued pursuant to the statute in the future which provide for the prevention ofwaste and

conservation ofthe natural resources ofthe Outer Continental Shelfand the protection ofcorrelative rights therein; and all other applicable statutes and
regulations.

Sec. 2. Rights of Lessee. The Lessor hereby grants and leases to the Lessee the exclusive right and privilege to drill for, de
velop, and produce oil and gas resources, except helium gas, in the submerged lands of the Outer Continental Shelf containing approximately

fteftl!HH' 2,304.000000 hectares (hereinafter referred to as the "leased area"), described as follows:

All of Block 6210, OCS Official Protraction Diagram NR03-03, Colbert, revised December 31, 1994.
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These rights include:
(a) the nonexclusive right to conduct within the leased area geological

and geophysical explorations in accordance with applicable regulations;
(b) the nonexclusive right to drill water wells within the leased area,

unless the water is part ofgeopressured-geothennal and associated resources,
and to use the water produced therefrom for operations pursuant to the
Act free ofcost, on the condition that the drilling is conducted in accord
ance with procedures approved by the Director ofthe Minerals Manage
ment Service or the Director's delegate (hereinafter called the "Director");
and

(c) the right to construct or erect and to maintain within the leased area
artificial islands, installations, and other devices permanently or temporarily
attached to the seabed and other works and structures necessary to the full
enjoyment of the lease, subject to compliance with applicable laws and
regulations.

Sec. 3. Term. This lease shall continue from the Effective Date ofthe lease
for the Initial Period and so long thereafter as oil or gas is produced from
the leased area in paying quantities, or drilling or well reworking opera
tions, as approved by the Lessor, are conducted thereon, or as otherwise
provided by regulation.

Sec. 4. Rentals. +lte be88ee 81tlllll'll) die be88ef, el'l ef heMu .lte firs. 8lI)
BC8BeR 18888) ea, .. RisR ,eMIII'RiB8 fJri8f'8 8' tHSSS e" in tJes: in! Eftl8ft
titie9 ef8il 8f g88 8M tile lett8sil8f88, 8' "8tM as SR8YIB BIl the filee BerBef
See attached Lease Addendum for Rentals, under Sec. 4.

Sec. 5. Minimum Royalty. Tlte be8888 8hllll I'&) .lte be88ef, M ~e

8Jil'i.lti8R efe881t 18888) eM "Bieh 88ttlRt8tteeS Rile. 8' .1988.8" efeil8Rti
g88 m,,~ ing 1188111i1i88, 8' Mitti"utDt '8) iHt) 88 she. ,'It 811 tlte Y88 BerBef
8f, lethere is ,,'8HetI8R, $b8 EiiffBreB8e 8eM, eSB the R8NaI f8) 81'5 NEfliiNti
•e he I'Mil Iii~ u8I'u••e nelt lell8e ) e. Mil ~e I'fe8Heill'lliniRMml
f8) Ill., if~e lleNIlI fe) Ill.,· I'MII i8 le88 ~llft ~e l'IliBiM_ fll) Ill., .
See attached Lease Addendum for Minimum Royalty, under Sec. 5.

Sec. 6. Royalty on Production.
(a) The Lessee shall pay a fixed royalty as shown on the face hereof

in amount or value ofproduction saved, removed, or sold from the leased
area. Gas (except helium) and oil of all kinds are subject to royalty. Any
Lessee is liable for royalty payments on oil or gas lost or wasted from a
lease site when such loss or waste is due to negligence on the part of the
operator ofthe lease, or due to the failure to comply with any rule or regula
tion, order, or citation issued under the Federal Oil and Gas Royalty
Management Act of 1982 or the Act. The Lessor shall determine whether
production royalty shall be paid in amount or value.

(b) The value of production for purposes of computing royalty on pro
duction from this lease shall never be less than the fair market value of
the production. The value of production shall be the estimated reasonable
value of the production as determined by the Lessor, due consideration
being given to the highest price paid for a part or for a majority of pro
duction oflike quality in the same field or area, to the price received by
the Lessee, to posted prices, to regulated prices, and to other relevant mat
ters. Except when the Lessor, in its discretion, determines not to consider
special pricing relief from otherwise applicable Federal regulatory re
quirements, the value ofproduction for the purposes ofcomputing royalty
shall not be deemed to be less than the gross proceeds accruing to the Lessee
from the sale thereof. In the absence ofgood reason to the contrary, value
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computed on the basis of the highest price paid or offered at the time of
production in a fair and open market for the major portion of like-quality
products produced and sold from the field or area where the leased area
is situated will be considered to be a reasonable value.

(c) When paid in value, royalties on production shall be due and payable
monthly on the last day of the month next following the month in which
the production is obtained, unless the Lessor designates a later time. When
paid in amount, such royalties shall be delivered at pipeline connections
or in tanks provided by the Lessee. Such deliveries shall be made at
reasonable times and intervals and, at the Lessor's option, shall be effected
either (i) on or immediately adjacent to the leased area, without cost to
the Lessor, or (ii) at a more convenient point closer to shore or on shore,
in which event the Lessee shall be entitled to reimbursement for the
reasonable cost oftransporting the royalty substance to such delivery point.
See attached Lease Addendum for Royalty Suspension Provisions, under
Sec. 6.

Sec. 7. Payments. The Lessee shall make all payments (rentals, royalties
and any other payments required by this lease) to the Lessor by electronic
transfer of funds, check, draft on a solvent bank, or money order unless
otherwise provided by regulations or by direction of the Lessor. Rentals,
royalties, and any other payments required by this lease shall be made
payable to the Minerals Management Service and tendered to the Direc
tor. Determinations made by the Lessor as to the amount ofpayment due
shall be presumed to be correct and paid as due.

Sec. 8. Bonds. The Lessee shall maintain at all times the bond(s) required
by regulation prior to the issuance ofthe lease and shall furnish such addi
tional security as may be required by the Lessor if, after operations have
begun, the Lessor deems such additional security to be necessary.

Sec.9.l!!!!!. The Lessee shall conduct all operations on the leased area
in accordance with approved exploration plans and approved development
and production plans as are required by regulations. The Lessee may depart
from an approved plan only as provided by applicable regulations.

Sec. 10. Performance. The Lessee shall comply with all regulations and
Orders. After due notice in writing, the Lessee shall drill such wells and
produce at such rates as the Lessor may require in order that the leased
area or any part thereof may be properly and timely developed and pro
duced in accordance with sound operating principles.

Sec. 11. Directional Drilling. A directional well drilled under the leased
area from a surface location on nearby land not covered by this lease shall
be deemed to have the same effect for all purposes of the lease as a well
drilled from a surface location on the leased area. In those circumstances,
drilling shall be considered to have been commenced on the leased area
when drilling is commenced on the nearby land for the purpose ofdirec
tionally drilling under the leased area, and production of oil or gas from
the leased area through any directional well surfaced on nearby land or
drilling or reworking of any such directional well shall be considered pro
duction or drilling or reworking operations on the leased area for all pur
poses ofthe lease. Nothing contained in this Section shall be construed
as granting to the Lessee any interest, license, easement, or other right in
any nearby land.



UNITED STATES
DEPARTMENT OF THE INTERIOR

MINERALS MANAGEMENT SERVICE

ADDENDUM
CHUKCHl SEA SALE 193

ATTACHED TO AND MADE PART OF THE OIL AND GAS LEASE OF SUBMERGED LANDS
UNDER THE OUTER CONTINENTAL SHELF LANDS ACT

Form MMS-2005 (March 1986)

Table of Rental Rates

Terms Rental
(Values per hectare, or fraction thereof)

Sec. 1. Statutes and Regulations. Notwithstanding the language in Sec. 1 ofthis lease instrument, and in accordance
with the regulations at 2 CFR, part 180, and 2 CFR, part 1400, the Lessee must comply with the U.S. Department ofthe
Interior's debarment and suspension (nonprocurement) requirements and must communicate this requirement to comply
with these regulations to all persons with whom the Lessee does business as it relates to this lease by including this term as
a condition when entering into contracts and transactions with others.

$2.50
$3.75
$5.00
$6.25
$7.50

$10.00
$12.00
$15.00
$17.00
$20.00

Year 1
Year 2
Year 3
Year 4
Year 5
Year 6
Year 7
Year 8
Year 9
Year 10

Sec. 4. Rentals. The Lessee shall pay the Lessor, on or before the first day ofeach lease.year which commences prior to
a discovery in paying quantities ofoil or gas on the leased area, a rental at the rate shown below in the Table ofRental
Rates. During the time period in which a lease is classified as producible, i.e., following a discovery in paying quantities,
but before royalty-bearing production begins, the Lessee shall pay the Lessor a rental of $13 per hectare, or fraction
thereof, which is paid at the end ofeach lease year until the start of royalty-bearing production.
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ADDENDUM (continued)

CHUKCHI SEA SALE 193

Sec. 5. Minimum Royalty. After the start of royalty-bearing production and notwithstanding any royalty suspension
which may apply, the Lessee shall pay the Lessor a minimum royalty of$13 per hectare, or fraction thereof, to be paid at
the expiration ofeach lease year with credit applied for actual royalty paid during the lease year. If actual royalty paid
exceeds the minimum royalty requirement, then no minimum royalty payment is due.

Sec. 6. Royalty on Production. In accordance with applicable regulations at 30 CFR 260, the following royalty
suspension provisions will apply to leases issued as a result ofChukchi Sea Oil and Gas Lease Sale 193. In addition to
these Royalty Suspension Provisions, please refer to 30 CFR 218.151 and applicable parts of 260.120-260.124 for
regulations on royalty suspensions and rental obligations that will apply to this lease.

I. This lease in the Chukchi Sea, depending on surface area, will receive a royalty suspension volume (RSV) as follows:

Lease size RSV
(hectares) (million barrels of oil equivalent)

Less than 771 10

771 to less than 1541 20

1541 or more 30

2. Natural gas must be measured in accordance with 30 CFR Part 203.73.

3. The Lessee must pay the Lessor royalty on production that might otherwise receive royalty relief(in 30 CFR 260) for
any calendar year during which the actual New York Mercantile Exchange (NYMEX) annual price for the light sweet
crude oil or natural gas exceeds the threshold price ($39 per barrel ofoil or $6.50 per million British thermal units (Btu) of
gas, adjusted for inflation) in that year. Such production will be deducted from the remaining RSV. The actual NYMEX
annual price for the commodity is defined as the arithmetic average of the daily closing prices for the "nearby delivery
month" on the NYMEX in a calendar year. The actual NYMEX annual price for the commodity is calculated by
averaging the commodity daily closing prices for each month in the year, and then averaging the 12 monthly averages.

(a) The threshold price in any year, say year t, is determined by inflating the base year 2004 price of$39 per barrel
of oil or $6.50 per million Btu of gas. This base year price is modified by the percentage change in the implicit
price deflator as reported by the U.S. Department of Commerce, Bureau ofEconomic Analysis, for the interval
between 2004 and year t, resulting in the adjusted threshold price for year t. For example, if the deflator indicates
that inflation is 1.6 percent in 2005, 2.1 percent in 2006, 2.5 percent in 2007, and 2.5 percent for 2008, then the
threshold price in calendar year 2008 would become $42.50 per barrel of oil and $7.08 per million Btu of gas.
Therefore, royalty on oil production in calendar year 2008 would be due if the 2008 actual NYMEX oil price, as
calculated above, exceeds $42.50 per barrel. The royalty on gas production in calendar year 2008 would be due
if the 2008 actual NYMEX gas price, as calculated above, exceeds $7.08 per million Btu.

(b) Royalties on production, when the actual NYMEX annual price of the commodity exceeds the threshold price in
any calendar year, must be paid no later than 90 days after the end of that calendar year. (See 30 CFR
260.l22(b». Also, when the actual NYMEX annual price of the commodity exceeds the threshold price in any
calendar year, royalties on production must be provisionally paid in the following calendar year. (See 30 CFR
260.1 22(c».
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ADDENDUM (continued)

CHUKCHI SEA SALE 193

4. In the case ofa Sale 193 lease that is part ofan approved unit agreement, allocated production from the unit can only
apply against the lease's RSV ifthat lease is included in an approved participating area. The RSV will be applied to each
lease consistent with the production allocation schedule approved by the MMS for the participating area. Participating
area means all or parts of unit tracts described and designated as a Participating Area under the unit agreement for the
purposes ofallocating one or more unitized substances produced from a reservoir.

5. A Lessee must resume paying full royalties on the first day of the month following the month in which the RSV is
exhausted. Lessees do not owe royalties for the remainder ofthe month in which the RSV is exhausted, unless the actual
NYMEX annual price of the commodity exceeds the threshold price for that year.

6. The Minerals Management Service will provide notice when the actual NYMEX annual price of the commodity is
above the threshold price. Information on actual and threshold prices can be found at the MMS website
(www.mms.gov/econ).
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Sec. 12. Safety Reqmremen!#. The Lessee shall:
(a) maintain all pl~es-of employment within the leased area in com

pliance with occupatiomu safety (IIld health standards and, in addition, free
from recognized hazards to employees ofthe Lessee or ofany con- tractor or
subcontractor operating wiihiI;l the lease area;

(b) maintain all operations' within the leased area in compliance with
regulations or orders intended to protect persons, property and the en
vironment on the Outer Continental Shelf; and

(c) allow prompt access, at the site of any operation subject to safety
regulations, to any authorized Federal inspector and shall provide any
documents and records which are pertinent to occupational or public health,
safety, or environmental protection as may be requested.

Sec. 13. Suspension and Cancellation.
(a) The Lessor may suspend or cancel this lease pursuant to section 5

of the Act, and compensation shall be paid when provided by the Act.
(b) The Lessor may, upon recommendation ofthe Secretary ofDefense,

during a state of war or national emergency declared by Congress or the
President of the United States, suspend operations under the lease, as pro
vided in section 12(c) of the Act, and just compensation shall be paid to
the Lessee for such suspension.

Sec. 14. Indemnification. The Lessee shall indemnify the Lessor for, and
hold it harmless from, any claim, including claims for loss or damage to
property or injury to persons caused by or resulting from any operation
on the leased area conducted by or on behalf of the Lessee. However, the
Lessee shall not be held responsible to the Lessor under this section for
any loss, damage, or injury caused by or resulting from:

(a) negligence ofthe Lessor other than the commission or omission of
a discretionary function or duty on the part ofa Federal Agency whether
or not the discretion involved is abused; or

(b) the Lessee's compliance with an order or directive of the Lessor
against which an administrative appeal by the Lessee is filed before the
cause of action for the claim arises and is pursued diligently thereafter.

Sec. 15. Disposition of Production.
(a) As provided in section 27(a)(2) of the Act, the Lessor shall have

the right to purchase not more than 162/3 percent by volume of the oil
and gas produced pursuant to the lease at the regulated price or, if no
regulated price applies, at the fair market value at the wellhead ofthe oil
and gas saved, removed, or sold, except that any oil or gas obtained by
the Lessor as royalty or net profit share shall be credited against the amount
that may be purchased under this subsection.

(b) Pursuant to section 27(b) and (c) ofthe Act, the Lessor may offer
and sell certain oil and gas obtained or purchased pursuant to a lease. As
provided in section 27(d) ofthe Act, the Lessee shall take any Federal oil
or gas for which no acceptable bids are received, as determined by the
Lessor, and which is not transferred to a Federal Agency pursuant to sec
tion 27(a)(3) of the Act, and shall pay to the Lessor a cash amount equal
to the regulated price or, ifno regulated price applies, the fair market value
of the oil or gas so obtained.

(c) As provided in section 8(b)(7) of the Act, the Lessee shall offer 20
percent of the crude oil, condensate, and natural gas liquids produced on
the lease, at the market value and point of delivery as provided by regula
tions applicable to Federal royalty oil, to small or independent refmers as
defined in the Emergency Petroleum Allocation Act of 1973.

(d) In time of war or when the president of the United States shall so
prescribe, the Lessor shall have the right of fITst refusal to purchase at the
market price all or any portion ofthe oil or gas produced from the leased
area, as provided in section 12(b) of the Act.

Sec. 16. Unitization. Pooling. and Drilling Agreements. Within such time
as the Lessor may prescribe, the Lessee shall subscribe to and operate under
a unit, pooling, or drilling agreement embracing all or part of the lands
subject to this lease as the Lessor may determine to be appropriate or
necessary. Where any provision ofa unit, pooling, or drilling agreement,
approved by the Lessor, is inconsistent with a provision of this lease, the
provision of the agreement shall govern.
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Sec. 17. Equal Opportunity Clause. During the performance ofthis lease,
the Lessee shall fully comply with paragraphs (I) through (7) of section
202 ofExecutive Order 11246, as amended (reprinted in4I CFR 60-1.4(a»,
and the implementing regulations which are for the purpose of preventing
employment discrimination against persons on the basis of race, color,
religion, sex, or national origin. Paragraphs (I) through (7) of section 202
of Executive Order 11246, as amended, are incorporated in this lease by
reference.

Sec. 18. Certification of Nonsegregated Facilities. By entering into this
lease, the Lessee certifies, as specified in 41 CFR 60-1.8, that it does not
and will not maintain or provide for its employees any segregated facilities
at any of its establishments and that it does not and will not permit its
employees to perform their services at any location under its control where
segregated facilities are maintained. As used in this certification, the term
"segregated facilities" means, but is not limited to, any waiting rooms,
work areas, restrooms and washrooms, restaurants and other eating areas,
tirneclocks, locker rooms and other storage or dressing areas, parking lots,
drinking fountains, recreation or entertainment areas, transportation, and
housing facilities provided for employees which are segregated by explicit
directive or are in fact segregated on the basis ofrace, color, religion, or
national origin, because of habit, local custom, or otherwise. The Lessee
further agrees that it will obtain identical certifications from proposed con
tractors and subcontrators prior to award ofcontracts or subcontracts unless
they are exempt under 41 CFR 60-1.5.

Sec. 19. Reservations to Lessor. All rights in the leased area not expressly
granted to the Lessee by the Act, the regulations, or this lease are hereby
reserved to the Lessor. Without limi,t41g the generality of the foregoing,
reserved rights included:' .

(a) the right to authorize geological and geophysical exploration in the
lease area which does not mrreasonably interfere with or endanger actual
operations under the lease, and the right to grant such easements or rights
of-way upon, through, or in the leased area as may be necessary or ap
propriate to the working ofother lands or to the treatment and shipment
of products thereof by or under authority of the Lessor;

(b) the right to grant leases for any minerals other than oil and gas within
the leased area, except that operations under such leases shall not
mrreasonably interfere with or endanger operations under this lease;

(c) the right, as provided in section 12(d) of the Act, to restrict opera
tions in the leased area or any part thereof which may be designated by
the Secretary of Defense, with approval of the President, as being within
an area needed for national defense and, so long as such designation re
mains in effect, no operations may be conducted on the surface of the leased
area or the part thereof included within the designation except with the
concurrence of the Secretary of Defense. If operations or production under
this lease within any designated area are suspended pursuant to this
paragraph, any payments of rentals and royalty prescribed by this lease
likewise shall be suspended during such period of suspension ofoperations
and production, the term of this lease shall be extended by adding thereto
any such suspension period, and the Lessor shall be liable to the Lessee
for such compensation as is required to be paid under the Constitution
of the United States.

Sec. 20. Transfer of Lease. The Lessee shall file for approval with the
appropriate field office ofthe Minerals Management Service any instru
ment ofassignment or other transfer of this lease, or any interest therein,
in accordance with applicable regulations.

Sec. 21. Surrender of Lease. The Lessee may surrender this entire lease or
any officially designated subdivision of the leased area by filing with the
appropriate field office of the Minerals Management Service a written relin
quishment, in triplicate, which shall be effective as ofthe date of filing.
No surrender of this lease or ofany· portion of the leased area shall relieve
the Lessee or its surety ofthe obligation to pay all accrued rentals, royalties,
and other fmancial obligations or to abandon all wells on the area to be
surrendered in a manner satisfactory to the Director.

(Continued on reverse)



Sec. 22. Removal of Propertv on Termination of Lease. Within a period
of I year after termination of this lease in whole or in part, the Lessee shall
remove all devices, works, and structures from the premises no longer
subject to the lease in accordance with applicable regulations and Orders
ofthe Director. However, the Lessee may, with the approval ofthe Direc
tor, continue to maintain devices, works, and structures on the leased area
for drill ing or producing on other leases.

Sec. 23. Remedies in Case of Default.
(a) Whenever tbe Lessee fails to comply with any of the provisions of

the Act, the regulations issued pursuant to the Act, or the terms of this
lease, the lease shall be subject to cancellation in accordance with the pro
visions of section 5(c) and (d) of the Act and the Lessor may exercise any
other remedies which the Lessor may have, including the penalty provi
sions of section 24 of the Act. Furthennore, pursuant to section 8(0) of
the Act, the Lessor may cancel the lease if it is obtained by fraud or
misrepresentation.

(b) Nonenforcement by tJle Lessor ofa remedy for any particular viola
tion of the provisions of the Act, the regulations issued pursuant to the
Act, or the terms of this lease shall not prevent the cancellation of this
lease or the exercise of any other remedies under paragraph (a) ofthis sec
tion for any other violation or for the same violation occurring at any other
time.

Sec. 24. Unlawful Interest. No member of, or Delegate to, Congress, or
Resident Commissioner, after election or appointment, or either before
or after they have qualified and during their continuance in office, and
no officer, agent, or employee of the Department of the Interior, except
as provided in 43 CFR Part 20, shall be admitted to any share or part in
this lease or derive any benefit that may arise therefrom. The provisions
of Section 3741 of the Revised Statutes, as amended, 41 U.S.C. 22, and
the Act of June 25, 1948,62 Stat. 702, as amended, 18 U.S.C. 431-433,
relating to contracts made or entered into, or accepted by or on behalf
of the United States, form a part of this lease insofar as they may be
applicable.

This lease instrument is amended by an addendum and lease stipulations that are attached to and made a part of the lease
pursuant to the Final Notice ofSale for Chukchi Sea OCS Oil and Gas Lease Sale 193 and in compliance with the U.S. Department
of the Interior's debarment and suspension (nonprocurement) regulations.

(Signature of Authorized Officer)

David W. Brown
(Name of Signatory)

Attorney-in-Fact
(Title)

April 21, 2008
(Date)

700 G Street
Anchorage, Alaska 99501

(Address of Lessee)

THE UNITED STATES OF AMERICA, Lessor

(Name of Signatory)

Regional Director, Alaska OCS Region
(Title)

APR 3 0 2008
(Date)

Iftllis lease is executed by a corporatioll, it must bear tile corporate seal
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Ifthis lease is executed by a corporation, it must bear the corporarte seal
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(Lessee)

(Signature of Authorized Officer)

(Name of Signatory)

(Title)

(Date)

(Address of Lessee)

(Lessee)

(Signature of Authorized Officer)

(Name of Signatory)

(Title)

(Date)

(Address of Lessee)

(Lessee)

(Signature of Authorized Officer)

(Name of Signatory)

(Title)

(Date)

(Address of Lessee)

(Lessee)

(Signature of Authorized Officer)

(Name of Signatory)

(Title)

(Date)

(Address of Lessee)



(Lessee)

(Signature of Authorized Officer)

(Name of Signatory)

(Title)

(Date)

(Address of Lessee)

(Lessee)

(Signature of Authorized Officer)

(Name of Signatory)

(Title)

(Date)

(Address of Lessee)

IIthis lease is executed by a corporation, it must bear the corporate seal
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(Lessee)

(Signature of Authorized Officer)

(Name of Signatory)

(Title)

(Date)

(Address of Lessee)

(Lessee)

(Signature of Authorized Officer)

(Name of Signatory)

(Title)

(Date)

(Address of Lessee)



Stipulation 1.
Stipulation 2.
Stipulation 3.
Stipulation 4.
Stipulation 5.

Stipulation 6.
Stipulation 7.

LEASE STIPULATIONS
CHUKCHI SEA SALE 193

ATTACHED TO AND MADE PART OF THE OIL AND GAS LEASE OF SUBMERGED LANDS
UNDER THE OUTER CONTINENTAL SHELF LANDS ACT

Form MMS-2005 (March 1986)

Protection of Biological Resources
Orientation Program
Transportation of Hydrocarbons
Industry Site-Specific Monitoring Program for Marine Mammal Subsistence Resources
Conflict Avoidance Mechanisms to Protect Subsistence Whaling and Other Marine Mammal
Subsistence-Harvesting Activities
Pre-Booming Requirements for Fuel Transfers
Measures to Minimize Effects to Spectacled and Steller's Eiders During Exploration Activities

Stipulation No.1. Protection ofBiological Resources. Ifpreviously unidentified biological populations or habitats
that may require additional protection are identified in the lease area by the Regional Supervisor, Field Operations
(RSIFO), the RSIFO may require the lessee to conduct biological surveys to determine the extent and composition of
such biological populations or habitats. The RSIFO shall give written notification to the lessee of the RSIFO's
decision to require such surveys.

Based on any surveys that the RSIFO may require of the lessee or on other information available to the RSIFO on
special biological resources, the RSIFO may require the lessee to:

(1) Relocate the site ofoperations;
(2) Establish to the satisfaction of the RSIFO, on the basis of a site-specific survey, either that such operations

will not have a significant adverse effect upon the resource identified or that a special biological resource
does not exist;

(3) Operate during those periods of time, as established by the RSIFO, that do not adversely affect the
biological resources; and/or

(4) Modify operations to ensure that significant biological populations or habitats deserving protection are not
adversely affected.

If any area of biological significance should be discovered during the conduct of any operations on the lease, the
lessee shall immediately report such finding to the RSIFO and make every reasonable effort to preserve and protect
the biological resource from damage until the RSIFO has given the lessee direction with respect to its protection.

The lessee shall submit all data obtained in the course of biological surveys to the RSIFO with the locational
information for drilling or other activity. The lessee may take no action that might affect the biological populations
or habitats surveyed until the RSIFO provides written directions to the lessee with regard to permissible actions.

Stipulation No.2. Orientation Program. The lessee shall include in any exploration plan (EP) or development and
production plan (DPP) submitted under 30 CFR 250.211 and 250.241 a proposed orientation program for all
personnel involved in exploration or development and production activities (including personnel of the lessee's
agents, contractors, and subcontractors) for review and approval by the RSIFO. The program shall be designed in
sufficient detail to inform individuals working on the project of specific types of environmental, social, and cultural
concerns that relate to the sale and adjacent areas. The program shall address the importance of not disturbing
archaeological and biological resources and habitats, including endangered species, fisheries, bird colonies, and
marine mammals and provide guidance on how to avoid disturbance. This guidance will include the production and
distribution of information. cards on endangered and/or threatened species in the sale area. The program shall be
designed to increase the sensitivity and understanding ofpersonnel to community values, customs, and lifestyles in
areas in which such personnel will be operating. The orientation program shall also include information concerning
avoidance of conflicts with subsistence activities and pertinent mitigation.
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The program shall be attended at least once a year by all personnel involved in onsite exploration or development
and production activities (including personnel of the lessee's agents, contractors, and subcontractors) and all
supervisory and managerial personnel involved in lease activities of the lessee and its agents, contractors, and
subcontractors.

The lessee shall maintain a record ofall personnel who attend the program onsite for so long as the site is active, not
to exceed 5 years. This record shall include the name and date(s) of attendance ofeach attendee.

Stipulation No.3. Transportation ofHvdrocarbons. Pipelines will be required: (a) if pipeline rights-of-way can
be determined and obtained; (b) iflaying such pipelines is technologically feasible and environmentally preferable;
and (c) if, in the opinion of the lessor, pipelines can be laid without net social loss, taking into account any
incremental costs of pipelines over alternative methods of transportation and any incremental benefits in the form of
increased environmental protection or reduced multiple-use conflicts. The lessor specifically reserves the right to
require that any pipeline used for transporting production to shore be placed in certain designated management areas.
In selecting the means of transportation, consideration will be given to recommendations of any Federal, State, and
local governments and industry.

Following the development of sufficient pipeline capacity, no crude oil production will be transported by surface
vessel from offshore production sites, except in the case ofan emergency. Determinations as to emergency
conditions and appropriate responses to these conditions will be made by the RS/FO.

Stipulation No.4. Industrv Site-Specific Monitoring Program for Marine Mammal Subsistence Resources.
(Stipulation 4 does not apply to this lease.)

Stipulation No.5. Conflict Avoidance Mechanisms to Protect Subsistence Whaling and Other Marine Mammal
Subsistence-Harvesting Activities. Exploration and development and production operations shall be conducted in a
manner that prevents unreasonable conflicts between the oil and gas industry and subsistence activities. This
stipulation applies to exploration, development, and production operations on a lease within the blocks identified
below during periods of subsistence use related to bowhead whales, beluga whales, ice seals, walruses and polar
bears. The stipulation also applies to support activities, such as vessel and aircraft traffic, that traverse the blocks
listed below or Federal waters landward of the sale during periods of subsistence use regardless of lease location.
Transit for human safety emergency situations shall not require adherence to this stipulation.

This stipulation applies to the following blocks:

NR02-06, Chukchi Sea:
6624,6625,6674,6675,6723-6725,6773-6775,6822,6823,6872

NR03-02, Posey:
6872,6873,6918-6923,6967-6973,7016-7023, 7063-7073, 7112-7123

NR03-03, Colbert
6674,6723,6724,6771-6774,6820-6824,6869-6874,6918-6924,6966-6974,7015-7024,7064-7074,
7113-7124

NR03-04, Solivik Island
6011-6023, 6060-6073, 6109-6122, 6157-6171, 6206-6219, 6255-6268, 6305-6317, 6354-6365, 6403-6414,
6453-6462,6502-6511,6552-6560,6601-6609,6651-6658,6701-6707,6751-6756,6801-6805,6851-6854,
6901-6903,6951,6952,7001

NR03-0S, Point Lay West
6014-6024, 6062-6073, 6111-6122, 6160-6171, 6209-6221, 6258-6269, 6307-6317, 6356-6365, 6406-6414,
6455-6462,6503-6510,6552-6558,6602-6606,6652-6655,6702,6703
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NR04-01, Hanna Shoal
6223,6267-6273,6315-6323,6363-6373,6411-6423,6459-6473,6507-6523,6556-6573,6605-6623,
6654-6671,6703-6721,6752-6771,6801-6819, 6851-6868, 6901-6916, 6951-6964, 7001-7010, 7051-7059,
7101-7107

NR04-02, Barrow
6003-6022,6052-6068,6102-6118,6151-6164, 6201-6214, 6251-6262, 6301-6312, 6351-6359, 6401-6409,
6451-6456,6501-6506,6551,6552,6601,6602

NR04-03, Wainwright
6002-6006,6052,6053

NS04-08, (Unnamed)
6816-6822,6861-6872,6910-6922,6958-6972, 7007-7022, 7055-7072, 7104-7122

Prior to submitting an exploration plan or development and production plan (including associated oil-spill response
plans) to the MMS for activities proposed during subsistence-use critical times and locations described below for
bowhead whale and other marine mammals, the lessee shall consult with the North Slope Borough, and with directly
affected subsistence communities (Barrow, Point Lay, Point Hope, or Wainwright) and co-management
organizations to discuss potential conflicts with the siting, timing, and methods of proposed operations and
safeguards or mitigating measures that could be implemented by the operator to prevent unreasonable conflicts.
Organizations currently recognized by the NMFS and the FWS for the co-management of the marine mammals
resources are the Alaska Eskimo Whaling Commission, the Alaska Beluga Whale Committee, the Alaska Eskimo
Walrus Commission, the Ice Seal Commission, and the Nanuk Commission. Through this consultation, the lessee
shall make every reasonable effort, including such mechanisms as a conflict avoidance agreement, to assure that
exploration, development, and production activities are compatible with whaling and other marine mammal
subsistence hunting activities and will not result in unreasonable interference with subsistence harvests.

A discussion of resolutions reached during this consultation process and plans for continued consultation shall be
included in the exploration plan or the development and production plan. In particular, the lessee shall show in the
plan how its activities, in combination with other activities in the area, will be scheduled and located to prevent
unreasonable conflicts with subsistence activities. The lessee shall also include a discussion of multiple or
simultaneous operations, such as ice management and seismic activities, that can be expected to occur during
operations in order to more accurately assess the potential for any cumulative affects. Communities, individuals, and
other entities who were involved in the consultation shall be identified in the plan. The RSIFO shall send a copy of
the exploration plan or development and production plan (including associated oil-spill response plans) to the
directly affected communities and the appropriate co-management organizations at the time the plans are submitted
to the MMS to allow concurrent review and comment as part of the plan approval process.

In the event no agreement is reached between the parties, the lessee, NMFS, FWS, the appropriate co-management
organizations, and any communities that could be directly affected by the proposed activity may request that the
RSIFO assemble a group consisting of representatives from the parties to specifically address the conflict and
attempt to resolve the issues. The RSIFO will invite appropriate parties to a meeting if the RSIFO determines such a
meeting is warranted and relevant before making a final determination on the adequacy of the measures taken to
prevent unreasonable conflicts with subsistence harvests.

The lessee shall notify the RSIFO of all concerns expressed by subsistence hunters during operations and of steps
taken to address such concerns. Activities on a lease may be restricted if the RSIFO determines it is necessary to
prevent unreasonable conflicts with local subsistence hunting activities.

In enforcing this stipulation, the RSIFO will work with other agencies and the public to assure that potential conflicts
are identified and efforts are taken to avoid these conflicts.
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Subsistence-harvesting activities occur generally in the areas and time periods listed below.

Subsistence Whaling and Marine Mammal Hunting Activities by Community

Barrow: Spring bowhead whaling occurs from April to June; Barrow hunters hunt from ice leads from
Point Barrow southwestward along the Chukchi Sea coast to the Skull Cliff area; fall whaling occurs from
August to October in an area extending from approximately 10 miles west ofBarrow to the east side of
Dease Inlet. Beluga whaling occurs from April to June in the spring leads between Point Barrow and Skull
Cliff; later in the season, belugas are hunted in open water around the barrier islands off Elson Lagoon.
Walrus are harvested from June to September from west of Barrow southwestward to Peard Bay. Polar
bear are hunted from October to June generally in the same vicinity used to hunt walruses. Seal hunting
occurs mostly in winter, but some open-water sealing is done from the Chukchi coastline east as far as
Dease Inlet and Admiralty Bay in the Beaufort Sea.

Wainwright: Bowhead whaling occurs from April to June in the spring leads offshore of Wainwright, with
whaling camps sometimes as far as 10 to 15 miles from shore. Wainwright hunters hunt beluga whales in
the spring lead system from April to June but only ifno bowheads are in the area. Later in the summer,
from July to August, belugas can be hunted along the coastal lagoon systems. Walrus hunting occurs from
July to August at the southern edge of the retreating pack ice. From August to September, walruses can be
hunted at local haulouts with the focal area from Milliktagvik north to Point Franklin. Polar bear hunting
occurs primarily in the fall and winter around Icy Cape, at the headland from Point Belcher to Point
Franklin, and at Seahorse Island.

Point Lay: Because Point Lay's location renders it unsuitable for bowhead whaling, beluga whaling is the
primary whaling pursuit. Beluga whales are harvested from the middle of June to the middle of July. The
hunt is concentrated in Naokak and Kukpowruk Passes south of Point Lay where hunters use boats to herd
the whales into the shallow waters ofKasegaluk Lagoon where they are hunted. If the July hunt is
unsuccessful, hunters can travel as far north as Utukok Pass and as far south as Cape Beaufort in search of
whales. When ice conditions are favorable, Point Lay residents hunt walruses from June to August along
the entire length of Kasegaluk Lagoon, south ofIcy Cape, and as far as 20 miles offshore. Polar bears are
hunted from September to April along the coast, rarely more than 2 miles offshore.

Point Hope: Bowhead whales are hunted from March to June from whaling camps along the ice edge
south and southeast of the point. The pack-ice lead is rarely more than 6 to 7 miles offshore. Beluga
whales are harvested from March to June in the same area used for the bowhead whale hunt. Beluga
whales can also be hunted in the open water later in the summer from July to August near the southern
shore of Point Hope close to the beaches, as well as areas north of the point as far as Cape Dyer. Walruses
are harvested from May to July along the southern shore ofthe point from Point Hope to Akoviknak
Lagoon. Point Hope residents hunt polar bears primarily from January to April and occasionally from
October to January in the area south of the point and as far out as 10 miles from shore.

Stipulation No.6. Pre-Booming Requirements for Fuel Transfers. Fuel transfers (excluding gasoline transfers) of
100 barrels or more will require pre-booming of the fuel barge(s). The fuel barge must be surrounded by an oil-spill
containment boom during the entire transfer operation to help reduce any adverse effects from a fuel spill. The
lessee's oil spill response plans must include procedures for the pre-transfer booming of the fuel barge(s).

Stipulation No.7. Measures to Minimize Effects to Spectacled and Steller's Eiders During Exploration Activities.
This stipulation will minimize the likelihood that spectacled and Steller's eiders will strike drilling structures or
vessels'. The stipulation also provides additional protection to eiders within the blocks listed below and Federal
waters landward of the sale area, including the Ledyard Bay Critical Habitat Area, during times when eiders are
present.
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(A) General conditions: The following conditions apply to all exploration activities.

(1) An EP must include a plan for recording and reporting bird strikes. All bird collisions (with vessels,
aircraft, or drilling structures) shall be documented and reported within 3 days to MMS. Minimum
information will include species, date/time, location, weather, identification of the vessel, and aircraft or
drilling structure involved and its operational status when the strike occurred. Bird photographs are not
required, but would be helpful in verifying species. Lessees are advised that the FWS does not recommend
recovery or transport of dead or injured birds due to avian influenza concerns.

(2) The following conditions apply to operations conducted in support of exploratory and delineation
drilling.

(a) Surface vessels (e.g., boats, barges) associated with exploration and delineation drilling operations
should avoid operating within or traversing the listed blocks or Federal waters between the listed blocks and
the coastline between April 15 and June 10, to the maximum extent practicable. If surface vessels must
traverse this area during this period, the surface vessel operator will have ready access to wildlife hazing
equipment (including at least three Breeo buoys or similar devices) and personnel trained in its use; hazing
equipment may located onboard the vessel or on a nearby oil spill response vessel, or in Point Lay or
Wainwright. Lessees are required to provide information regarding their operations within the area upon
request ofMMS. The MMS may request information regarding number of vessels and their dates of
operation within the area.

(b) Except for emergencies or human/navigation safety, surface vessels associated with exploration and
delineation drilling operations will avoid travel within the Ledyard Bay Critical Habitat Area between July
1 and November 15. Vessel travel within the Ledyard Bay Critical Habitat Area for emergencies or
human/navigation safety shall be reported within 24 hours to MMS.

(c) Aircraft supporting drilling operations will avoid operating below 1,500 feet above sea level over the
listed blocks or Federal waters between the listed blocks and the coastline between April 15 and June 10, or
the Ledyard Bay Critical Habitat Area between July 1 and November 15, to the maximum extent
practicable. Ifweather prevents attaining this altitude, aircraft will use pre-designated flight routes. Pre
designated flight routes will be established by the lessee and MMS, in collaboration with the FWS, during
review of the EP. Route or altitude deviations for emergencies or human safety shall be reported within 24
hours to MMS.

(B) Lighting Protocols. The following lighting requirements apply to activities conducted between April 15 and
November 15 ofeach year.

(1) Drilling Structures: Lessees must adhere to lighting requirements for all exploration or delineation
drilling structures so as to minimize the likelihood that migrating marine and coastal birds will strike these
structures. Lessees are required to implement lighting requirements aimed at minimizing the radiation of
light outward from exploration or delineation drilling structures to minimize the likelihood that birds will
strike those structures. These requirements establish a coordinated process for a performance-based
objective rather than pre-determined prescriptive requirements. The performance-based objective is to
minimize the radiation of light outward from exploration/delineation structures while operating on a lease
or if staged within nearshore Federal waters pending lease deployment.

Measures to be considered include but need not be limited to the following:
• Shading and/or light fixture placement to direct light inward and downward to living and work

structures while minimizing light radiating upward and outward;
• Types of lights;
• Adjustment of the number and intensity of lights as needed during specific activities;
• Dark paint colors for selected surfaces;
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• Low-reflecting finishes or coverings for selected surfaces; and
• Facility or equipment configuration.

Lessees are encouraged to consider other technical, operational, and management approaches that could be
applied to their specific facilities and operations to reduce outward light radiation. Lessees must provide
MMS with a written statement of measures that will be or have been taken to meet the lighting objective,
and must submit this information with an EP when it is submitted for regulatory review and approval
pursuant to 30 CFR 250.203.

(2) Support Vessels: Surface support vessels will minimize the use of high-intensity work lights,
especially when traversing the listed blocks and federal waters between the listed blocks and the coastline.
Exterior lights will be used only as necessary to illuminate active, on-deck work areas during periods of
darkness or inclement weather (such as rain or fog), otherwise they will be turned off. Interior lights and
lights used during navigation could remain on for safety.

For the purpose of this stipulation, the listed blocks are as follows:

NR02·06, Chukchi Sea:
6624,6625,6674,6675,6723-6725,6773-6775,6822,6823,6872

NR03-02, Posey:
6872,6873,6918-6923,6967-6973,7016-7023, 7063-7073, 7112-7123

NR03-03, Colbert
6674,6723,6724,6771-6774,6820-6824,6869-6874,6918-6924,6966-6974,7015-7024,7064-7074,
7113-7124 -

NR03-04, Solivik Island
6011-6023,6060-6073,6109-6122,6157-6171, 6206-6219, 6255-6268, 6305-6317, 6354-6365, 6403-6414,
6453-6462, 6502-6511, 6552-6560, 6601-6609, 6651-6658, 6701-6707, 6751-6756, 6801-6805, 6851-6854,
6901-6903,6951,6952,7001

NR03-05, Point Lay West
6014-6024,6062-6073,6111-6122,6160-6171,6209-6221,6258-6269,6307-6317,6356-6365,6406-6414,
6455-6462,6503-6510,6552-6558,6602-6606,6652-6655,6702,6703

NR04-01, Hanna Shoal
6223,6267-6273,6315-6323,6363-6373,6411-6423,6459-6473,6507-6523,6556-6573,6605-6623,
6654-6671,6703-6721,6752-6771,6801-6819,6851-6868,6901-6916,6951-6964,7001-7010,7051-7059,
7101-7107

NR04-02, Barrow
6003-6022,6052-6068,6102-6118,6151-6164,6201-6214,6251-6262,6301-6312,6351-6359,6401-6409,
6451-6456,6501-6506,6551,6552,6601,6602

NR04-03, Wainwright
6002-6006,6052,6053

NS04-08, (Unnamed)
6816-6822,6861-6872,6910-6922,6958-6972, 7007-7022, 7055-7072, 7104-7122

Nothing in this stipulation is intended to reduce personnel safety or prevent compliance with other regulatory
requirements (e.g., U.S. Coast Guard or Occupational Safety and Health Administration) for marking or lighting of
equipment and work areas.
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OIL AND GAS LEASE OF SUBMERGED LANDS
UNDER THE OUTER CONTINENTAL SHELF LANDS ACT

Thisform does not constitute an information collection as defined by 44 u.s.c. 3502 and
therefore does not require approval by the Office ofManagement and Budget.

Office

Anchorage, Alaska

Cash bonus

$4.101.125.00
Minimum royalty rate
per acre, hectare or
fraction thereof
$13.00 per hectare
See attached addendum

Serial number

OCS-Y-02401
Rental rate per acre, hectare
or fraction thereof
See attached addendum

Royalty rate
12 112 percent

Profit share rate

This lease is effective as of MAY - 1 2008 (hereinafter called the "Effective Date") and shall continue for an
initial period of ten (10) years (hereinafter called the "Initial Period") by and between the United States of America (hereinafter
called the "Lessor"), by the Regional Director, Alaska OCS Region
Minerals Management Service, its authorized officer, and

ConocoPhillips Company 100.00000%

(hereinafter called the "Lessee"). In consideration ofany cash payment heretofore made by the Lessee to the Lessor and in consideration ofthe promises,
terms, conditions, and covenants contained herein, including the Stipulation(s) numbered 1,2,3,5,6, & 7
attached hereto, the Lessee and Lessor agree as follows:

Sec. 1. Statutes and Regulations. This lease is issued pursuant to the Outer Continental ShelfLands Act ofAugust 7,1953,67 Stat. 462; 43 U.S.C. 1331
et seq., as amended (92 Stat. 629), (hereinafter called the "Act"). The lease is issued subject to the Act; all regulations issued pursuant to the Act and
in existence upon the Effective Date ofthis lease; all regulations issued pursuant to the statute in the future which provide for the prevention ofwaste and

conservation ofthe natural resources ofthe Outer Continental Shelfand the protection ofcorrelative rights therein; and all other applicable statutes and
regulations.

Sec.2. Rights of Lessee. The Lessor hereby grants and leases to the Lessee the exclusive right and privilege to drill for, de
velop, and produce oil and gas resources, except helium gas, in the submerged lands of the Outer Continental Shelf containing approximately

llefe!Hlf 2,304.000000 hectares (hereinafter referred to as the "leased area"), described as follows:

All of Block 6271, OCS Official Protraction Diagram NR03-03, Colbert, revised December 31, 1994.

Form MMS·2005 (March 1986)
(Supersedes MMS-2005 August 1982)



These rights include:
(a) the nonexclusive right to conduct within the leased area geological

and geophysical explorations in accordance with applicable regulations;
(b) the nonexclusive right to driIl water wells within the leased area,

unless the water is part ofgeopressured-geothennal and associatedresources,
and to use the water produced therefrom for operations pursuant to the
Act free ofcost, on the condition that the driIling is conducted in accord
ance with procedures approved by the Director ofthe Minerals Manage
ment Service or the Director's delegate (hereinafter called the "Director");
and

(c) the right to construct or erect and to maintain within the leased area
artificial islands, installations, and other devices permanently or temporarily
attached to the seabed and other works and structures necessary to the full
enjoyment of the lease, subject to compliance with applicable laws and
regulations.

Sec. 3.1£!:!!!.. This lease shall continue from the Effective Date ofthe lease
for the Initial Period and so long thereafter as oil or gas is produced from
the leased area in paying quantities, or drilling or well reworking opera
tions, as approved by the Lessor, are conducted thereon, or as otherwise
provided by regulation.

Sec. 4. Rentals. '}:he bessee shall "e, the besss., Sll s. llef8u ~e MSt il~
8(888818888) 881 ' ,liisR 88R1lB8R888 ,.ief '8 8 8i888' 8" IM:"~ in@; €111M

tities 8f eil 8f g8£l 8ft the Ie8888ftf88, a reBtlll MSBe ,1ft Bit the faee Bersef
See attached Lease Addendum for Rentals, under Sec. 4.

Sec. 5. Minimum Royalty. ~e bl1ssee shall ,,~. the 1.11888', M tl!:@
en,icati8R 8£888h 18888) 881 "hieB seMMenS'8 aiel 8 Eli888 8~ efei18l1E1
g8£i itt ,a, iR~ If\I81lti\ies, 8 MiltiMHM F8) Btt) 88 888. M 8ft tAs fa8e BerBef
8f, t£lIt8£8 is 'f8tiH8ti81t, the tliffereR88 8eW;e8R tAB R8Nal F8) alts reetHirs8
t8 l!@ "Mil ; i~ .@s"eet '8 sll@h 1@llse ,elf Mil the "us@fil!eil lRiRillliltlt1
'8~ Ill~ iH1t11 lleMilli '8~ 1Il~ "Mil is less than ~e IRlniM_ '8~ Ill~ .
See attached Lease Addendum for Minimum Royalty, under Sec. 5.

Sec. 6. Royalty on Production.
(a) The Lessee shall pay a fixed royalty as shown on the face hereof

in amount or value of production saved, removed, or sold from the leased
area. Gas (except helium) and oil of all kinds are subject to royalty. Any
Lessee is liable for royalty payments on oil or gas lost or wasted from a
lease site when such loss or waste is due to negligence on the part of the
operator ofthe lease, or due to the failure to comply with any rule or regula
tion, order, or citation issued under the Federal Oil and Gas Royalty
Management Act of 1982 or the Act. The Lessor shall determine whether
production royalty shall be paid in amount or value.

(b) The value of production for purposes of computing royalty on pro
duction from this lease shall never be less than the fair market value of
the production. The value of production shall be the estimated reasonable
value of the production as determined by the Lessor, due consideration
being given to the highest price paid for a part or for a majority of pro
duction oflike quality in the same field or area, to the price received by
the Lessee, to posted prices, to regulated prices, and to other relevant mat
ters. Except when the Lessor, in its discretion, determines not to consider
special pricing relief from otherwise applicable Federal regulatory re
quirements, the value ofproduction for the purposes ofcomputing royalty
shall not be deemed to be less than the gross proceeds accruing to the Lessee
from the sale thereof In the absence ofgood reason to the contrary, value
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computed on the basis of the highest price paid or offered at the time of
production in a fair and open market for the major portion of like-quality
products produced and sold from the field or area where the leased area
is situated wiJI be considered to be a reasonable value.

(c) When paid in value, royalties on production shall be due and payable
monthly on the last day of the month next following the month in which
the production is obtained, unless the Lessor designates a later time. When
paid in amount, such royalties shall be delivered at pipeline connections
or in tanks provided by the Lessee. Such deliveries shan be made at
reasonable times and intervals and, at the Lessor's option, shall be effected
either (i) on or immediately adjacent to the leased area, without cost to
the Lessor, or (ii) at a more convenient point closer to shore or on shore,
in which event the Lessee shall be entitled to reimbursement for the
reasonable cost oftransporting the royalty substance to such delivery point.
See attached Lease Addendum for Royalty Suspension Provisions, under
Sec. 6.

Sec. 7. Payments. The Lessee shall make all payments (rentals, royalties
and any other payments required by this lease) to the Lessor by electronic
transfer of funds, check, draft on a solvent bank, or money order unless
otherwise provided by regulations or by direction of the Lessor. Rentals,
royalties, and any other payments required by this lease shall be made
payable to the Minerals Management Service and tendered to the Direc
tor. Determinations made by the Lessor as to the amount of payment due
shan be presumed to be correct and paid as due.

Sec. 8. Bonds. The Lessee shall maintain at all times the bond(s) required
by regulation prior to the issuance ofthe lease and shall furnish such addi
tional security as may be required by the Lessor if, after operations have
begun, the Lessor deems such additional security to be necessary.

Sec.9.~. The Lessee shall conduct all operations on the leased area
in accordance with approved exploration plans and approved development
and production plans as are required by regulations. The Lessee may depart
from an approved plan only as provided by applicable regulations.

Sec. 10. Performance. The Lessee shall comply with all regulations and
Orders. After due notice in writing, the Lessee shall drill such wens and
produce at such rates as the Lessor may require in order that the leased
area or any part thereof may be properly and timely developed and pro
duced in accordance with sound operating principles.

Sec. 11. Directional Drilling. A directional well drilled under the leased
area from a surface location on nearby land not covered by this lease shall
be deemed to have the same effect for all purposes of the lease as a well
drilled from a surface location on the leased area. In those circumstances,
drilling shall be considered to have been commenced on the leased area
when driIling is commenced on the nearby land for the purpose of direc
tionaIly driIling under the leased area, and production of oil or gas from
the leased area through any directional well surfaced on nearby land or
drilling or reworking of any such directional wen shan be considered pro
duction or drilling or reworking operations on the leased area for all pur
poses of the lease. Nothing contained in this Section shaIl be construed
as granting to the Lessee any interest, license, easement, or other right in
any nearby land.
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Sec. 1. Statutes and Regulations. Notwithstanding the language in Sec. 1 of this lease instrument, and in accordance
with the regulations at 2 CFR, part 180, and 2 CFR, part 1400, the Lessee must comply with the U.S. Department ofthe
Interior's debarment and suspension (nonprocurement) requirements and must communicate this requirement to comply
with these regulations to all persons with whom the Lessee does business as it relates to this lease by including this term as
a condition when entering into contracts and transactions with others.

Sec. 4. Rentals. The Lessee shall pay the Lessor, on or before the first day ofeach lease year which commences prior to
a discovery in paying quantities ofoil or gas on the leased area, a rental at the rate shown below in the Table ofRental
Rates. During the time period in which a lease isc1assified as producible, i.e., following a discovery in paying quantities,
but before royalty-bearing production begins; the Lessee shall pay the Lessor a rental of $13 per hectare, or fraction
thereof, which is paid at the end of each lease year until the start of royalty-bearing production.

Table of Rental Rates

Terms Rental
(Values per hectare, or fraction thereof)
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Year 1
Year 2
Year 3
Year 4
Year 5
Year 6
Year 7
Year 8
Year 9
Year 10

$2.50
$3.75
$5.00
$6.25
$7.50

$10.00
$12.00
$15.00
$17.00
$20.00
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ADDENDUM (continued)
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Sec. 5. Minimum Royalty. After the start of royalty-bearing production and notwithstanding any royalty suspension
which may apply, the Lessee shall pay the Lessor a minimum royalty of$13 per hectare, or fraction thereof, to be paid at
the expiration of each lease year with credit applied for actual royalty paid during the lease year. If actual royalty paid
exceeds the minimum royalty requirement, then no minimum royalty payment is due.

Sec. 6. Royalty on Production. In accordance with applicable regulations at 30 CFR 260, the following royalty
suspension provisions will apply to leases issued as a result of Chukchi Sea Oil and Gas Lease Sale 193. In addition to
these Royalty Suspension Provisions, please refer to 30 CFR 218.151 and applicable parts of 260.120-260.124 for
regulations on royalty suspensions and rental obligations that will apply to this lease.

1. This lease in the Chukchi Sea, depending on surface area, will receive a royalty suspension volume (RSV) as follows:

Lease size RSV
(hectares) (million barrels of oil equivalent)

Less than 771 10

771 to less than 1541 20

1541 or more 30

2. Natural gas must be measured in accordance with 30 CFR Part 203.73.

3. The Lessee must pay the Lessor royalty on production that might otherwise receive royalty relief (in 30 CFR 260) for
any calendar year during which the actual New York Mercantile Exchange (NYMEX) annual price for the light sweet
crude oil or natural gas exceeds the threshold price ($39 per barrel ofoil or $6.50 per million British thermal units (Btu) of
gas, adjusted for inflation) in that year. Such production will be deducted from the remaining RSV. The actual NYMEX
annual price for the commodity is defined as the arithmetic average ofthe daily closing prices for the "nearby delivery
month" on the NYMEX in a calendar year. The actual NYMEX annual price for the commodity is calculated by
averaging the commodity daily closing prices for each month in the year, and then averaging the 12 monthly averages.

(a) The threshold price in any year, say year t, is determined by inflating the base year 2004 price of$39 per barrel
of oil or $6.50 per million Btu of gas. This base year price is modified by the percentage change in the implicit
price deflator as reported by the U.S. Department ofCommerce, Bureau of Economic Analysis, for the interval
between 2004 and year t, resulting in the adjusted threshold price for year t. For example, if the deflator indicates
that inflation is 1.6 percent in 2005, 2.1 percent in 2006, 2.5 percent in 2007, and 2.5 percent for 2008, then the
threshold price in calendar year 2008 would become $42.50 per barrel ofoil and $7.08 per million Btu of gas.
Therefore, royalty on oil production in calendar year 2008 would be due if the 2008 actual NYMEX oil price, as
calculated above, exceeds $42.50 per barrel. The royalty on gas production in calendar year 2008 would be due
ifthe 2008 actual NYMEX gas price, as calculated above, exceeds $7.08 per million Btu.

(b) Royalties on production, when the actual NYMEX annual price of the commodity exceeds the threshold price in
any calendar year, must be paid no later than 90 days after the end of that calendar year. (See 30 CFR
260.122(b». Also, when the actual NYMEX annual price of the commodity exceeds the threshold price in any
calendar year, royalties on production must be provisionally paid in the following calendar year. (See 30 CFR
260.122(c».
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ADDENDUM (continued)

CHUKCHI SEA SALE 193

4. In the case ofa Sale 193 lease that is part ofan approved unit agreement, allocated production from the unit can only
apply against the lease's RSV ifthat lease is included in an approved participating area. The RSV will be applied to each
lease consistent with the production allocation schedule approved by the MMS for the participating area. Participating
area means all or parts of unit tracts described and designated as a Participating Area under the unit agreement for the
purposes of allocating one or more unitized substances produced from a reservoir.

5. A Lessee must resume paying full royalties on the first day of the month following the month in which the RSV is
exhausted. Lessees do not owe royalties for the remainder ofthe month in which the RSV is exhausted, unless the actual
NYMEX annual price of the commodity exceeds the threshold price for that year.

6. The Minerals Management Service will provide notice when the actual NYMEX annual price of the commodity is
above the threshold price. Information on actual and threshold prices can be found at the MMS website
(www.mms.gov/econ).
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Sec. 12. Safety Re.9uirem-ents. The Lessee shall:
(a) maintain alt:places 6f employment witliin the leased area in com

pliance with occupational safety and health standards and, in addition, free
from recognized haztlrds to ~mployees ofthe Lessee or ofany con- tractor or
subcontractor operating within the lease area;

(b) maintain all opetations within the leased area in compliance with
regulations or orders intended to protect persons, property and the en
vironment on the Outer Continental Shelf; and

(c) allow prompt access, at the site of any operation subject to safety
regulations, to any authorized Federal inspector and shall provide any
documents and records which are pertinent to occupational or public health,
safety, or environmental protection as may be requested.

Sec. 13. Suspension and Cancellation.
(a) The Lessor may suspend or cancel this lease pursuant to section 5

of the Act, and compensation shall be paid when provided by the Act.
(b) The Lessor may, upon recommendation ofthe Secretary ofDefense,

during a state of war or national emergency declared by Congress or the
President of the United States, suspend operations under the lease, as pro
vided in section 12(c) ofthe Act, and just compensation shall be paid to
the Lessee for such suspension.

Sec. 14. Indemnification. The Lessee shall indemnify the Lessor for, and
hold it harmless from, any claim, including claims for loss or damage to
property or injury to persons caused by or resulting from any operation
on the leased area conducted by or on behalf of the Lessee. However, the
Lessee shall not be held responsible to the Lessor under this section for
any loss, damage, or injury caused by or resulting from:

(a) negligence ofthe Lessor other than the commission or omission of
a discretionary function or duty on the part ofa Federal Agency whether
or not the discretion involved is abused; or

(b) the Lessee's compliance with an order or directive of the Lessor
against which an administrative appeal by the Lessee is filed before the
cause of action for the claim arises and is pursued diligently thereafter.

Sec. 15. Disposition of Production.
(a) As provided in section 27(a)(2) of the Act, the Lessor shall have

the right to purchase not more than 162/3 percent by volume of the oil
and gas produced pursuant to the lease at the regulated price or, if no
regulated price applies, at the fair market value at the wellhead ofthe oil
and gas saved, removed, or sold, except that any oil or gas obtained by
the Lessor as royalty or net profit share shall be credited against the amount
that may be purchased under this subsection.

(b) Pursuant to section 27(b) and (c) ofthe Act, the Lessor may offer
and sell certain oil and gas obtained or purchased pursuant to a lease. As
provided in section 27(d) ofthe Act, the Lessee shall take any Federal oil
or gas for which no acceptable bids are received, as determined by the
Lessor, and which is not transferred to a Federal Agency pursuant to sec
tion 27(a)(3) ofthe Act, and shall pay to the Lessor a cash amount equal
to the regulated price or, ifno regulated price applies, the fair market value
of the oil or gas so obtained.

(c) As provided in section 8(b)(7) of the Act, the Lessee shall offer 20
percent of the crude oil, condensate, and natural gas liquids produced on
the lease, at the market value and point of delivery as provided by regula
tions applicable to Federal royalty oil, to small or independent refmers as
defined in the Emergency Petroleum Allocation Act of 1973.

(d) In time of war or when the president of the United States shall so
prescribe, the Lessor shall have the right of frrst refusal to purchase at the
market price all or any portion ofthe oil or gas produced from the leased
area, as provided in section 12(b) of the Act.

Sec. 16. Unitization. Pooling. and Drilling Agreements. Within such time
as the Lessor may prescribe, the Lessee shall subscribe to and operate under
a unit, pooling, or drilling agreement embracing all or part of the lands
subject to this lease as the Lessor may determine to be appropriate or
necessary. Where any provision ofa unit, pooling, or drilling agreement,
approved by the Lessor, is inconsistent with a provision of this lease, the
provision of the agreement shall govern.
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Sec. 17. Equal Opportunity Clause. During the performance ofthis lease,
the Lessee shall ftl1ly comply with paragraphs (1) through (7) of section
202 ofExecutive Order 11246, as amended (reprinted in41 CFR 60-1.4(a»,
and the implementing regulations which are for the purpose of preventing
employment discrimination against persons on the basis of race, color,
religion, sex, or national origin. Paragraphs (1) through (7) of section 202
of Executive Order 11246, as amended, are incorporated in this lease by
reference.

Sec. 18. Certification of Nonsegregated Facilities. By entering into this
lease, the Lessee certifies, as specified in 41 CFR 60-1.8, that it does not
and will not maintain or provide for its employees any segregated facilities
at any of its establishments and that it does not and will not permit its
employees to perform their services at any location under its control where
segregated facilities are maintained. As used in this certification, the term
"segregated facilities" means, but is not limited to, any waiting rooms,
work areas, restrooms and washrooms, restaurants and other eating areas,
timeclocks, locker rooms and other storage or dressing areas, parking lots,
drinking fountains, recreation or entertainment areas, transportation, and
housing facilities provided for employees which are segregated by explicit
directive or are in fact segregated on the basis of race, color, religion, or
national origin, because of habit, local custom, or otherwise. The Lessee
further agrees that it will obtain identical certifications from proposed con
tractors and subcontrators prior to award ofcontracts or subcontracts unless
they are exempt under 41 CFR 60-1.5.

Sec. 19. Reservations to Lessor. All rights in the leased area not expressly
granted to the Lessee by the Act, the regulations, or this lease are hereby
reserved to the Lessor. Without limiting the generality of the foregoing,
reserved rights included:

(a) the right to authorize geologi'cal and geophysical exploration in the
lease area which does not unreasonably interfere with or endanger actual
operations under the lease, and the right to grant such easements or rights
of-way upon, through, or in the leased area as may be necessary or ap
propriate to the working ofother lands or to the treatment and shipment
of products thereof by or under authority of the Lessor;

(b) the right to grant leases for any minerals other than oil and gas within
the leased area, except that operations under such leases shall not
unreasonably interfere with or endanger operations under this lease;

(c) the right, as provided in section 12(d) of the Act, to restrict opera
tions in the leased area or any part thereof which may be designated by
the Secretary ofDefens.e, with approval of the President, as being within
an area needed for national defense and, so long as such designation re
mains in effect, no operations may be conducted on the surface ofthe leased
area or the part thereof included within the designation except with the
concurrence of the Secretary ofDefense. If operations or production under
this lease within any designated area are suspended pursuant to this
paragraph, any payments of rentals and royalty prescribed by this lease
likewise shall be suspended during such period of suspension ofoperations
and production, the term of this lease shall be extended by adding thereto
any such suspension period, and the Lessor shall be liable to the Lessee
for such compensation as is required to be paid under the Constitution
of the United States.

Sec. 20. Transfer of Lease. The Lessee shall file for approval with the
appropriate field office of the Minerals Management Service any instru
ment of assignment or other transfer ofthis lease, or any interest therein,
in accordance with applicable regulations.

Sec. 21. Surrender of Lease. The Lessee may surrender this entire lease or
any officially designated subdivision of the leased area by filing with the
appropriate field office of the Minerals Management Service a written relin
quiShment, in triplicate, which shall be effective as of the date of filing.
No surrender ofthis lease or ofany. portion of the leased area shall relieve
the Lessee or its surety ofthe obligation to pay all accrued rentals, royalties,
and other fmancial obligations or to abandon all wells on the area to be
surrendered in a manner satisfactory to the Director.

(Continued on reverse)



Sec. 22. Removal of Propertv on Termination of Lease. Within a period
of 1 year after termination of this lease in whole or in part, the Lessee shall
remove all devices, works, and structures from the premises no longer
subject to the lease in accordance with applicable regulations and Orders
ofthe Director. However, the Lessee may, with the approval ofthe Direc
tor, continue to maintain devices, works, and structures on the leased area
for drilling or producing on other leases.

Sec. 23. Remedies in Case of Default.
(a) Whenever the Lessee fails to comply with any ofthe provisions of

the Act, the regulations issued pursuant to the Act, or the terms of this
lease, the lease shall be subject to cancellation in accordance with the pro
visions of section 5(c) and (d) of the Act and the Lessor may exercise any
other remedies which the Lessor may have, including the penalty provi
sions of section 24 of the Act. Furthermore, pursuant to section 8(0) of
the Act, the Lessor may cancel the lease if it is obtained by fraud or
misrepresentation.

(b) Nonenforcement by the Lessor ofa remedy for any particular viola
tion of the provisions of the Act, the regulations issued pursuant to the
Act, or the terms of this lease shall not prevent the cancellation of this
lease or the exercise of any other remedies under paragraph (a) of this sec
tion for any other violation or for the same violation occurring at any other
time.

Sec. 24. Unlawful Interest. No member of, or Delegate to, Congress, or
Resident Commissioner, after election or appointment, or either before
or after they have qualified and during their continuance in office, and
no officer, agent, or employee of the Department of the Interior, except
as provided in 43 CFR Part 20, shall be admitted to any share or part in
this lease or derive any benefit that may arise therefrom. The provisions
of Section 3741 of the Revised Statutes, as amended, 41 U.S.c. 22, and
the Act of June 25, 1948,62 Stat. 702, as amended, 18 U.S.C. 431-433,
relating to contracts made or entered into, or accepted by or on behalf
of the United States, form a part of this lease insofar as they may be
applicable.

This lease instrument is amended by an addendum and lease stipulations that are attached to and made a part of the lease
pursuant to the Final Notice ofSale for Chukchi Sea OCS Oil and Gas Lease Sale 193 and in compliance with the U.S, Department
of the Interior's debarment and suspension (nonprocurement) regulations.

ConocoPhillips Company

(Signature of Authorized Officer)

David W. Brown
(Name of Signatory)

Attorney-in-Fact
(Title)

April 21, 2008
(Date)

700 G Street
Anchorage, Alaska 99501

(Address of Lessee)

THE UNITED STATES OF AMERJCA, Lessor

(Name of Signatory)

Regional Director, Alaska OCS Region
(Title)

APR 3 0 2008
(Date)

lfthis lease is executed by a corporation, it /lmst bear tile corporate seal
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(Lessee)

(Signature of Authorized Officer)

(Name of Signatory)

(Title)

(Date)

(Address of Lessee)

(Lessee)

(Signature of Authorized Officer)

(Name of Signatory)

(Title)

(Date)

(Address of Lessee)

(Lessee)

(Signature of Authorized Officer)

(Name of Signatory)

(Title)

(Date)

(Address of Lessee)

(Lessee)

(Signature of Authorized Officer)

(Name of Signatory)

(Title)

(Date)

(Address of Lessee)
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(Lessee)

(Signature of Authorized Officer)

(Name of Signatory)

(Title)

(Date)

(Address of Lessee)

(Lessee)

(Signature of Authorized Officer)

(Name ofSignatory)

(Title)

(Date)

(Address of Lessee)

Ifthis lease is executed by a corporation, it must bear the corporate seal
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(Lessee)

(Signature of Authorized Officer)

(Name of Signatory)

(Title)

(Date)

(Address of Lessee)

(Lessee)

(Signature of Authorized Officer)

(Name of Signatory)

(Title)

(Date)

(Address of Lessee)



Stipulation I.
Stipulation 2.
Stipulation 3.
Stipulation 4.
Stipulation 5.

Stipulation 6.
Stipulation 7.

LEASE STIPULATIONS
CHUKCHI SEA SALE 193

ATTACHED TO AND MADE PART OF THE OIL AND GAS LEASE OF SUBMERGED LANDS
UNDER THE OUTER CONTINENTAL SHELF LANDS ACT

Form MM8-200S (March 1986)

Protection of Biological Resources
Orientation Program
Transportation of Hydrocarbons
Industry Site-Specific Monitoring Program for Marine Mammal Subsistence Resources
Conflict Avoidance Mechanisms to Protect Subsistence Whaling and Other Marine Mammal
Subsistence-Harvesting Activities
Pre-Booming Requirements for Fuel Transfers
Measures to Minimize Effects to Spectacled and Steller's Eiders During Exploration Activities

Stipulation No. 1. Protection ofBiological Resources. If previously unidentified biological populations or habitats
that may require additional protection are identified in the lease area by the Regional Supervisor, Field Operations
(RSIFO), the RSIFO may require the lessee to conduct biological surveys to determine the extent and composition of
such biological populations or habitats. The RSIFO shall give written notification to the lessee of the RS/FO's
decision to require such surveys.

Based on any surveys that the RSIFO may require of the lessee or on other information available to the RS/FO on
special biological resources, the RSIFO may require the lessee to:

(1) Relocate the site of operations;
(2) Establish to the satisfaction of the RSIFO, on the basis of a site-specific survey, either that such operations

will not have a significant adverse effect upon the resource identified or that a special biological resource
does not exist;

(3) Operate during those periods of time, as established by the RSIFO, that do not adversely affect the
biological resources; and/or

(4) Modify operations to ensure that significant biological populations or habitats deserving protection are not
adversely affected.

If any area of biological significance should be discovered during the conduct of any operations on the lease, the
lessee shall immediately report such finding to the RSIFO and make every reasonable effort to preserve and protect
the biological resource from damage until the RS/FO has given the lessee direction with respect to its protection.

The lessee shall submit all data obtained in the course of biological surveys to the RSIFO with the locational
information for drilling or other activity. The lessee may take no action that might affect the biological populations
or habitats surveyed until the RSIFO provides written directions to the lessee with regard to permissible actions.

Stipulation No.2. Orientation Program. The lessee shall include in any exploration plan (EP) or development and
production plan (DPP) submitted under 30 CFR 250.211 and 250.241 a proposed orientation program for all
personnel involved in exploration or development and production activities (including personnel of the lessee's
agents, contractors, and subcontractors) for review and approval by the RSIFO. The program shall be designed in
sufficient detail to inform individuals working on the project of specific types ofenvironmental, social, and cultural
concerns that relate to the sale and adjacent areas. The program shall address the importance of not disturbing
archaeological and biological resources and habitats, including endangered species, fisheries, bird colonies, and
marine mammals and provide guidance on how to avoid disturbance. This guidance will include the production and
distribution of information cards on endangered and/or threatened species in the sale area. The program shall be
designed to increase the sensitivity and understanding of personnel to community values, customs, and lifestyles in
areas in which such personnel will be operating. The orientation program shall also include information concerning
avoidance of conflicts with subsistence activities and pertinent mitigation.
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LEASE STIPULATIONS
CHUKCHI SEA SALE 193

The program shall be attended at least once a year by all personnel involved in onsite exploration or development
and production activities (including personnel ofthe lessee's agents, contractors, and subcontractors) and all
supervisory and managerial personnel involved in lease activities of the lessee and its agents, contractors, and
subcontractors.

The lessee shall maintain a record of all personnel who attend the program onsite for so long as the site is active, not
to exceed 5 years. This record shall include the name and date(s) of attendance ofeach attendee.

Stipulation No.3. Transportation ofHvdrocarbons. Pipelines will be required: (a) if pipeline rights-of-way can
be determined and obtained; (b) if laying such pipelines is technologically feasible and environmentally preferable;
and (c) if, in the opinion of the lessor, pipelines can be laid without net social loss, taking into account any
incremental costs of pipelines over alternative methods oftransportation and any incremental benefits in the form of
increased environmental protection or reduced multiple-use conflicts. The lessor specifically reserves the right to
require that any pipeline used for transporting production to shore be placed in certain designated management areas.
In selecting the means of transportation, consideration will be given to recommendations of any Federal, State, and
local governments and industry.

Following the development of sufficient pipeline capacity, no crude oil production will be transported by surface
vessel from offshore production sites, except in the case of an emergency. Determinations as to emergency
conditions and appropriate responses to these conditions will be made by the RSIFO.

Stipulation No.4. Industrv Site-Specific Monitoring Program for Marine Mammal Subsistence Resources.
(Stipulation 4 does not apply to this lease.)

Stipulation No.5. Conflict Avoidance Mechanisms to Protect Subsistence Whaling and Other Marine Mammal
Subsistence-Harvesting Activities. Exploration and development and production operations shall be conducted in a
manner that prevents unreasonable conflicts between the oil and gas industry and subsistence activities. This
stipulation applies to exploration, development, and production operations on a lease within the blocks identified
below during periods of subsistence use related to bowhead whales, beluga whales, ice seals, walruses and polar
bears. The stipulation also applies to support activities, such as vessel and aircraft traffic, that traverse the blocks
listed below or Federal waters landward of the sale during periods of subsistence use regardless of lease location.
Transit for human safety emergency situations shall not require adherence to this stipulation.

This stipulation applies to the following blocks:

NR02-06, Chukchi Sea:
6624,6625,6674,6675,6723-6725,6773-6775,6822,6823,6872

NR03-02, Posey:
6872,6873,6918-6923,6967-6973,7016-7023, 7063-7073, 7112-7123

NR03-03, Colbert
6674,6723,6724,6771-6774,6820-6824,6869-6874,6918-6924,6966-6974,7015-7024,7064-7074,
7113-7124

NR03-04, Solivik Island
6011-6023,6060-6073,6109-6122,6157-6171,6206-6219,6255-6268,6305-6317,6354-6365,6403-6414,
6453-6462,6502-6511,6552-6560,6601-6609,6651-6658,6701-6707,6751-6756,6801-6805,6851-6854,
6901-6903,6951,6952,7001

NR03-05, Point Lay West
6014-6024,6062-6073,6111-6122,6160-6171, 6209-6221, 6258-6269, 6307-6317, 6356-6365, 6406-6414,
6455-6462,6503-6510,6552-6558,6602-6606,6652-6655,6702,6703
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NR04-01, Hanna Shoal
6223,6267-6273,6315-6323,6365-6373,6411-6423,6459-6473,6507-6523,6556-6573,6605-6623,
6654-6671,6703-6721,6752-6771,6801-6819,6851-6868,6901-6916,6951-6964,7001-7010,7051-7059,
7101-7107

NR04-02, Barrow
6003-6022,6052-6068,6102-6118,6151-6164,6201-6214,6251-6262,6301-6312,6351-6359,6401-6409,
6451-6456,6501-6506,6551,6552,6601,6602

NR04-03, Wainwright
6002-6006,6052,6053

NS04-08, (Unnamed)
6816-6822,6861-6872,6910-6922,6958-6972, 7007-7022, 7055-7072, 7104-7122

Prior to submitting an exploration plan or development and production plan (including associated oil-spill response
plans) to the MMS for activities proposed during subsistence-use critical times and locations described below for
bowhead whale and other marine mammals, the lessee shall consult with the North Slope Borough, and with directly
affected subsistence communities (Barrow, Point Lay, Point Hope, or Wainwright) and co-management
organizations to discuss potential conflicts with the siting, timing, and methods of proposed operations and
safeguards or mitigating measures that could be implemented by the operator to prevent unreasonable conflicts.
Organizations currently recognized by the NMFS and the FWS for the co-management of the marine mammals
resources are the Alaska Eskimo Whaling Commission, the Alaska Beluga Whale Committee, the Alaska Eskimo
Walrus Commission, the Ice Seal Commission, and the Nanuk Commission. Through this consultation, the lessee
shall make every reasonable effort, including such mechanisms as a conflict avoidance agreement, to assure that
exploration, development, and production activities are compatible with whaling and other marine mammal
subsistence hunting activities and will not result in unreasonable interference with subsistence harvests.

A discussion of resolutions reached during this consultation process and plans for continued consultation shall be
included in the exploration plan or the development and production plan. In particular, the lessee shall show in the
plan how its activities, in combination with other activities in the area, will be scheduled and located to prevent
unreasonable conflicts with subsistence activities. The lessee shall also include a discussion of multiple or
simultaneous operations, such as ice management and seismic activities, that can be expected to occur during
operations in order to more accurately assess the potential for any cumulative affects. Communities, individuals, and
other entities who were involved in the consultation shall be identified in the plan. The RS/FO shall send a copy of
the exploration plan or development and production plan (including associated oil-spill response plans) to the
directly affected communities and the appropriate co-management organizations at the time the plans are submitted
to the MMS to allow concurrent review and comment as part of the plan approval process.

In the event no agreement is reached between the parties, the lessee, NMFS, FWS, the appropriate co-management
organizations, and any communities that could be directly affected by the proposed activity may request that the
RS/FO assemble a group consisting of representatives from the parties to specifically address the conflict and
attempt to resolve the issues. The RS/FO will invite appropriate parties to a meeting if the RS/FO determines such a
meeting is warranted and relevant before making a final determination on the adequacy of the measures taken to
prevent unreasonable conflicts with subsistence harvests.

The lessee shall notify the RS/FO of all concerns expressed by subsistence hunters during operations and of steps
taken to address such concerns. Activities on a lease may be restricted if the RS/FO determines it is necessary to
prevent unreasonable conflicts with local subsistence hunting activities.

In enforcing this stipulation, the RS/FO will work with other agencies and the public to assure that potential conflicts
are identified and efforts are taken to avoid these conflicts.
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Subsistence-harvesting activities occur generally in the areas and time periods listed below.

Subsistence Whaling and Marine Mammal Hunting Activities by Community

Barrow: Spring bowhead whaling occurs from April to June; Barrow hunters hunt from ice leads from
Point Barrow southwestward along the Chukchi Sea coast to the Skull Cliff area; fall whaling occurs from
August to October in an area extending from approximately 10 miles west of Barrow to the east side of
Dease Inlet. Beluga whaling occurs from April to June in the spring leads between Point Barrow and Skull
Cliff; later in the season, belugas are hunted in open water around the barrier islands off Elson Lagoon.
Walrus are harvested from June to September from west of Barrow southwestward to Peard Bay. Polar
bear are hunted from October to June generally in the same vicinity used to hunt walruses. Seal hunting
occurs mostly in winter, but some open-water sealing is done from the Chukchi coastline east as far as
Dease Inlet and Admiralty Bay in the Beaufort Sea.

Wainwright: Bowhead whaling occurs from April to June in the spring leads offshore of Wainwright, with
whaling camps sometimes as far as 10 to 15 miles from shore. Wainwright hunters hunt beluga whales in
the spring lead system from April to June but only if no bowheads are in the area. Later in the summer,
from July to August, belugas can be hunted along the coastal lagoon systems. Walrus hunting occurs from
July to August at the southern edge of the retreating pack ice. From August to September, walruses can be
hunted at local haulouts with the focal area from Milliktagvik north to Point Franklin. Polar bear hunting
occurs primarily in the fall and winter around Icy Cape, at the headland from Point Belcher to Point
Franklin, and at Seahorse Island.

Point Lay: Because Point Lay's location renders it unsuitable for bowhead whaling, beluga whaling is the
primary whaling pursuit. Beluga whales are harvested from the middle of June to the middle of July. The
hunt is concentrated in Naokak and Kukpowruk Passes south of Point Lay where hunters use boats to herd
the whales into the shallow waters of Kasegaluk Lagoon where they are hunted. If the July hunt is
unsuccessful, hunters can travel as far north as Utukok Pass and as far south as Cape Beaufort in search of
whales. When ice conditions are favorable, Point Lay residents hunt walruses from June to August along
the entire length of Kasegaluk Lagoon, south ofIcy Cape, and as far as 20 miles offshore. Polar bears are
hunted from September to April along the coast, rarely more than 2 miles offshore.

Point Hope: Bowhead whales are hunted from March to June from whaling camps along the ice edge
south and southeast of the point. The pack-ice lead is rarely more than 6 to 7 miles offshore. Beluga
whales are harvested from March to June in the same area used for the bowhead whale hunt. Beluga
whales can also be hunted in the open water later in the summer from July to August near the southern
shore of Point Hope close to the beaches, as well as areas north of the point as far as Cape Dyer. Walruses
are harvested from May to July along the southern shore ofthe point from Point Hope to Akoviknak
Lagoon. Point Hope residents hunt polar bears primarily. from January to April and occasionally from
October to January in the area south ofthe point and as far out as 10 miles from shore.

Stipulation No.6. Pre-Booming Requirements (or Fuel Transfers. Fuel transfers (excluding gasoline transfers) of
100 barrels or more will require pre-booming of the fuel barge(s). The fuel barge must be surrounded by an oil-spill
containment boom during the entire transfer operation to help reduce any adverse effects from a fuel spill. The
lessee's oil spill response plans must include procedures for the pre-transfer booming of the fuel barge(s~

Stipulation No.7. Measures to Minimize Effects to Spectacled and Steller's Eiders During Exploration Activities.
This stipulation will minimize the likelihood that spectacled and Steller's eiders will strike drilling structures or
vessels. The stipulation also provides additional protection to eiders within the blocks listed below and Federal
waters landward of the sale area, including the Ledyard Bay Critical Habitat Area, during times when eiders are
present.
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(A) General conditions: The following conditions apply to all exploration activities.

(1) An EP must include a plan for recording and reporting bird strikes. All bird collisions (with vessels,
aircraft, or drilling structures) shall be documented and reported within 3 days to MMS. Minimum
information will include species, date/time, location, weather, identification of the vessel, and aircraft or
drilling structure involved and its operational status when the strike occurred. Bird photographs are not
required, but would be helpful in verifying species. Lessees are advised that the FWS does not recommend
recovery or transport of dead or injured birds due to avian influenza concerns.

(2) The following conditions apply to operations conducted in support of exploratory and delineation
drilling.

(a) Surface vessels (e.g., boats, barges) associated with exploration and delineation drilling operations
should avoid operating within or traversing the listed blocks or Federal waters between the listed blocks and
the coastline between April 15 and June 10, to the maximum extent practicable. If surface vessels must
traverse this area during this period, the surface vessel operator will have ready access to wildlife hazing
equipment (including at least three BreeD buoys or similar devices) and personnel trained in its use; hazing
equipment may located onboard the vessel or on a nearby oil spill response vessel, or in Point Lay or
Wainwright. Lessees are required to provide information regarding their operations within the area upon
request ofMMS. The MMS may request information regarding number of vessels and their dates of
operation within the area.

(b) Except for emergencies or human/navigation safety, surface vessels associated with exploration and
delineation drilling operations will avoid travel within the Ledyard Bay Critical Habitat Area between July
1 and November 15. Vessel travel within the Ledyard Bay Critical Habitat Area for emergencies or
human/navigation safety shall be reported within 24 hours to MMS.

(c) Aircraft supporting drilling operations will avoid operating below 1,500 feet above sea level over the
listed blocks or Federal waters between the listed blocks and the coastline between April 15 and June 10, or
the Ledyard Bay Critical Habitat Area between July 1 and November 15, to the maximum extent
practicable. If weather prevents attaining this altitude, aircraft will use pre-designated flight routes. Pre
designated flight routes will be established by the lessee and MMS, in collaboration with the FWS, during
review of the EP. Route or altitude deviations for emergencies or human safety shall be reported within 24
hours to MMS.

(B) Lighting Protocols. The following lighting requirements apply to activities conducted between April 15 and
November 15 of each year.

(1) Drilling Structures: Lessees must adhere to lighting requirements for all exploration or delineation
drilling structures so as to minimize the likelihood that migrating marine and coastal birds will strike these
structures. Lessees are required to implement lighting requirements aimed at minimizing the radiation of
light outward from exploration or delineation drilling structures to minimize the likelihood that birds will
strike those structures. These requirements establish a coordinated process for a performance-based
objective rather than pre-determined prescriptive requirements. The performance-based objective is to
minimize the radiation of light outward from exploration/delineation structures while operating on a lease
or if staged within nearshore Federal waters pending lease deployment.

Measures to be considered include but need not be limited to the following:
• Shading and/or light fixture placement to direct light inward and downward to living and work

structures while minimizing light radiating upward and outward;
• Types of lights;
• Adjustment of the number and intensity of lights as needed during specific activities;
• Dark paint colors for selected surfaces;
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• Low-reflecting finishes or coverings for selected surfaces; and
• Facility or equipment configuration.

Lessees are encouraged to consider other technical, operational, and management approaches that could be
applied to their specific facilities and operations to reduce outward light radiation. Lessees must provide
MMS with a written statement of measures that will be or have been taken to meet the lighting objective,
and must submit this information with an EP when it is submitted for regulatory review and approval
pursuant to 30 CFR 250.203.

(2) Support Vessels: Surface support vessels will minimize the use of high-intensity work lights,
especially when traversing the listed blocks and federal waters between the listed blocks and the coastline.
Exterior lights will be used only as necessary to illuminate active, on-deck work areas during periods of
darkness or inclement weather (such as rain or fog), otherwise they will be turned off. Interior lights and
lights used during navigation could remain on for safety.

For the purpose of this stipulation, the listed blocks are as follows:

NR02-06, Chukchi Sea:
6624,6625,6674,6675,6723-6725,6773-6775,6822,6823,6872

NR03-02, Posey:
6872,6873,6918-6923,6967-6973,7016-7023, 7063-7073, 7112-7123

NR03-03, Colbert
6674,6723,6724,6771-6774,6820-6824,6869-6874,6918-6924,6966-6974,7015-7024,7064-7074,
7113-7124

NR03-04, Solivik Island
6011-6023,6060-6073,6109-6122,6157-6171,6206-6219,6255-6268,6305-6317,6354-6365,6403-6414,
6453-6462, 6502-6511, 6552-6560, 6601-6609, 6651-6658, 6701-6707, 6751-6756, 6801-6805, 6851-6854,
6901-6903,6951,6952,7001

NR03-05, Point Lay West
6014-6024,6062-6073,6111-6122,6160-6171,6209-6221,6258-6269,6307-6317,6356-6365,6406-6414,
6455-6462,6503-6510,6552-6558,6602-6606,6652-6655,6702,6703

NR04-01, Hanna Shoal
6223,6267-6273,6315-6323,6363-6373,6411-6423,6459-6473,6507-6523,6556-6573,6605-6623,
6654-6671,6703-6721,6752-6771,6801-6819, 6851-6868, 6901-6916, 6951-6964, 7001-7010, 7051-7059,
7101-7107

NR04-02, Barrow
6003-6022,6052-6068,6102-6118,6151-6164,6201-6214,6251-6262,6301-6312,6351-6359,6401-6409,
6451-6456,6501-6506,6551,6552,6601,6602

NR04-03, Wainwright
6002-6006,6052,6053

NS04-08, (Unnamed)
6816-6822,6861-6872,6910-6922,6958-6972, 7007-7022, 7055-7072, 7104-7122

Nothing in this stipulation is intended to reduce personnel safety or prevent compliance with other regulatory
requirements (e.g., U.S. Coast Guard or Occupational Safety and Health Administration) for marking or lighting of
equipment and work areas.
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UNITED STATES
DEPARTMENT OF THE INTERIOR

MINERALS MANAGEMENT SERVICE

OIL AND GAS LEASE OF SUBMERGED LANDS
UNDER THE OUTER CONTINENTAL SHELF LANDS ACT

Thisform does not constitute an information collection as defined by 44 u.s.c. 3502 and
therefore does not require approval by the Office ofManagement and Budget.

Office

Anchorage, Alaska

Cash bonus

$1.101.125.00
Minimum royalty rate
per acre, hectare or
fraction thereof
$13.00 per hectare
See attached addendum

Serial number

OCS-Y-02402
Rental rate per acre, hectare
or fraction thereof
See attached addendum

Royalty rate
12 1/2 percent

Profit share rate

This lease is effective as of MAY - 1 2008 (hereinafter called the "Effective Date") and shall continue for an
initial period of ten (10) years (hereinafter called the "Initial Period") by and between the United States ofAmerica (hereinafter
called the "Lessor"), by the Regional Director, Alaska OCS Region
Minerals Management Service, its authorized officer, and

ConocoPhillips Company 100.00000%

(hereinafter called the "Lessee"). In consideration ofany cash payment heretofore made by the Lessee to the Lessor and in consideration ofthe promises,
terms, conditions, and covenants contained herein, including the Stipulation(s) numbered 1, 2, 3, 5, 6, & 7
attached hereto, the Lessee and Lessor agree as follows:

Sec. I. Statutes and Regulations. This lease is issued pursuant to the Outer Continental ShelfLands Act ofAugust 7, 1953,67 Stat. 462; 43 U.S.C. 1331
et seq., as amended (92 Stat. 629), (hereinafter called the "Act"). The lease is issued subject to the Act; all regulations issued pursuant to the Act and
in existence upon the Effective Date ofthis lease; all regulations issued pursuant to the statute in the future which provide for the prevention ofwaste and

conservation ofthe natural resources ofthe Outer Continental Shelfand the protection ofcorrelative rights therein; and all other applicable statutes and
regulations.

Sec. 2. Rights of Lessee. The Lessor hereby grants and leases to the Lessee the exclusive right and privilege to drill for, de
velop, and produce oil and gas resources, except helium gas, in the submerged lands of the Outer Continental Shelf containing approximately

_ 2,304.000000 hectares (hereinafter referred to as the "leased area"), described as follows:

All of Block 6272, OCS Official Protraction Diagram NR03-03, Colbert, revised December 31,1994.

Form MMS-2005 (March 1986)
(Supersedes MMS-2005 August 1982)



These rights include:
(a) the nonexclusive right to conduct within the leased area geological

and geophysical explorations in accordance with applicable regulations;
(b) the nonexclusive right to drill water wells within the leased area,

unless the water is part ofgeopressured-geothennal and associated resources,
and to use the water produced therefrom for operations pursuant to the
Act free ofcost, on the condition that the drilling is conducted in accord
ance with procedures approved by the Director ofthe Minerals Manage
ment Service or the Director's delegate (hereinafter called the "Director");
and

(c) the right to construct or erect and to maintain within the leased area
artificial islands, installations, and other devices permanently or temporarily
attached to the seabed and other works and structures necessary to the full
enjoyment of the lease, subject to compliance with applicable laws and
regulations.

Sec. 3. Term. This lease shall continue from the Effective Date ofthe lease
for the Initial Period and so long thereafter as oil or gas is produced from
the leased area in paying quantities, or drilling or well reworking opera
tions, as approved by the Lessor, are conducted thereon, or as otherwise
provided by regulation.

Sec. 4. Rentals.1=Be bessee sh8ll ll~ ~e bess8', 811: 8' 'eef8n ~e MSt~
efB881t188tJB)88f ,BieR 88MMSlt888 tJ,ieF.8 8 ilis88:e" iRJ3S,iRg Ettt8l1

lilies 8f8il 8f gM 8ft thelsft888 Mea, 8 petHal 88 she"1\ 8ft fits f888 Ber8ef
See attached Lease Addendum for Rentals, under Sec. 4.

Sec. 5. Minimum Royalty. TIle busee sh8ll lla, the bess8', 1M ~e

8Jll'i,ati8R 8CI888 188883881 .:lti88 88Rl11181l888 aiter a BiBse ; 8" efeilllR8
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See attached Lease Addendum for Minimum Royalty, under Sec. 5.

Sec. 6. Royalty on Production.
(a) The Lessee shall pay a fixed royalty as shown on the face hereof

in amount or value ofproduction saved, removed, or sold from the leased
area. Gas (except helium) and oil of all kinds are subject to royalty. Any
Lessee is liable for royalty payments on oil or gas lost or wasted from a
lease site when such loss or waste is due to negligence on the part of the
operator ofthe lease, or due to the failure to comply with any rule or regula
tion, order, or citation issued under the Federal Oil and Gas Royalty
Management Act of 1982 or the Act. The Lessor shall determine whether
production royalty shall be paid in amount or value.

(b) The value of production for purposes of computing royalty on pro
duction from this lease shall never be less than the fair market value of
the production. The value ofproduction shall be the estimated reasonable
value of the production as determined by the Lessor, due consideration
being given to the highest price paid for a part or for a majority of pro
duction of like quality in the same field or area, to the price received by
the Lessee, to posted prices, to regulated prices, and to other relevant mat
ters. Except when the Lessor, in its discretion, determines not to consider
special pricing relief from otherwise applicable Federal regulatory re
quirements, the value ofproduction for the purposes of computing royalty
shall not be deemed to be less than the gross proceeds accruing to the Lessee
from the sale thereof. In the absence ofgood reason to the contrary, value
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computed on the basis of the highest price paid or offered at the time of
production in a fair and open market for the major portion of like-quality
products produced and sold from the field or area where the leased area
is situated will be considered to be a reasonable value.

(c) When paid in value, royalties on production shall be due and payable
monthly on the last day of the month next following the month in which
the production is obtained, unless the Lessor designates a later time. When
paid in amount, such royalties shall be delivered at pipeline connections
or in tanks provided by the Lessee. Such deliveries shall be made at
reasonable times and intervals and, at the Lessor's option, shall be effected
either (i) on or immediately adjacent to the leased area, without cost to
the Lessor, or (ii) at a more convenient point closer to shore or on shore,
in which event the Lessee shall be entitled to reimbursement for the
reasonable cost oftransporting the royalty substance to such delivery point.
See attached Lease Addendum for Royalty Suspension Provisions, under
Sec. 6.

Sec. 7. Payments. The Lessee shall make all payments (rentals, royalties
and any other payments required by this lease) to the Lessor by electronic
transfer of funds, check, draft on a solvent bank, or money order unless
otherwise provided by regulations or by direction of the Lessor. Rentals,
royalties, and any other payments required by this lease shall be made
payable to the Minerals Management Service and tendered to the Direc
tor. Determinations made by the Lessor as to the amount of payment due
shall be presumed to be correct and paid as due.

Sec. 8. Bonds. The Lessee shall maintain at all times the bond(s) required
by regulation prior to the issuance ofthe lease and shall furnish such addi
tional security as may be required by the Lessor if, after operations have
begun, the Lessor deems such additional security to be necessary.

Sec.9.~. The Lessee shall conduct all operations on the leased area
in accordance with approved exploration plans and approved development
and production plans as are required by regulations. The Lessee may depart
from an approved plan only as provided by applicable regulations.

Sec. 10. Performance. The Lessee shall comply with all regulations and
Orders. After due notice in writing, the Lessee shall drill such wells and
produce at such rates as the Lessor may require in order that the leased
area or any part thereof may be properly and timely developed and pro
duced in accordance with sound operating principles.

Sec. 11. Directional Drilling. A directional well drilled under the leased
area from a surface location on nearby land not covered by this lease shall
be deemed to have the same effect for all purposes of the lease as a well
drilled from a surface location on the leased area. In those circumstances,
drilling shall be considered to have been commenced on the leased area
when drilling is commenced on the nearby land for the purpose of direc
tionally drilling under the leased area, and production of oil or gas from
the leased area through any directional well surfaced on nearby land or
drilling or reworking of any such directional well shall be considered pro
duction or drilling or reworking operations on the leased area for all pur
poses of the lease. Nothing contained in this Section shall be construed
as granting to the Lessee any interest, license, easement, or other right in
any nearby land.
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Sec. 1. Statutes and Regulations. Notwithstanding the language in Sec. I ofthis lease instrument, and in accordance
with the regulations at 2 CFR, part 180, and 2 CFR, part 1400, the Lessee must comply with the U.S. Department of the
Interior's debarment and suspension (nonprocurement) requirements and must communicate this requirement to comply
with these regulations to all persons with whom the Lessee does business as it relates to this lease by including this term as
a condition when entering into contracts and transactions with others.

Sec. 4. Rentals. The Lessee shall pay the Lessor, on or before the first day ofeach lease year which commences prior to
a discovery in paying quantities ofoil or gas on the leased area, a rental at the rate shown below in the Table ofRental
Rates. During the time period in which a lease is classified as producible, i.e., following a discovery in paying quantities,
but before royalty-bearing production begins, the Lessee shall pay the Lessor a rental of $13 per hectare, or fraction
thereof, which is paid at the end of each lease year until the start of royalty-bearing production.

Table of Rental Rates

Terms Rental
(Values per hectare, or fraction thereof)
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Year 1
Year 2
Year 3
Year 4
Year 5
Year 6
Year 7
Year 8
Year 9
Year 10

$2.50
$3.75
$5.00
$6.25
$7.50

$10.00
$12.00
$15.00
$17.00
$20.00



ADDENDUM (continued)

CHUKCHI SEA SALE 193

Sec. 5. Minimum Royalty. After the start of royalty-bearing production and notwithstanding any royalty suspension
which may apply, the Lessee shall pay the Lessor a minimum royalty of$13 per hectare, or fraction thereof, to be paid at
the expiration ofeach lease year with credit applied for actual royalty paid during the lease year. If actual royalty paid
exceeds the minimum royalty requirement, then no minimum royalty payment is due.

Sec. 6. Royalty on Production. In accordance with applicable regulations at 30 CPR 260, the following royalty
suspension provisions will apply to leases issued as a result ofChukchi Sea Oil and Gas Lease Sale 193. In addition to
these Royalty Suspension Provisions, please refer to 30 CPR 218.151 and applicable parts of 260.120-260.124 for
regulations on royalty suspensions and rental obligations that will apply to this lease.

1. This lease in the Chukchi Sea, depending on surface area, will receive a royalty suspension volume (RSV) as follows:

Lease size RSV
(hectares) (million barrels of oil equivalent)

Less than 771 10

771 to less than 1541 20

1541 or more 30

2. Natural gas must be measured in accordance with 30 CPR Part 203.73.

3. The Lessee must pay the Lessor royalty on production that might otherwise receive royalty relief(in 30 CPR 260) for
any calendar year during which the actual New York Mercantile Exchange (NYMEX) annual price for the light sweet
crude oil or natural gas exceeds the threshold price ($39 per barrel ofoil or $6.50 per million British thennal units (Btu) of
gas, adjusted for inflation) in that year. Such production will be deducted from the remaining RSV. The actual NYMEX
annual price for the commodity is defined as the arithmetic average of the daily closing prices for the "nearby delivery
month" on the NYMEX in a calendar year. The actual NYMEX annual price for the commodity is calculated by
averaging the commodity daily closing prices for each month in the year, and then averaging the 12 monthly averages.

(a) The threshold price in any year, say year t, is detennined by inflating the base year 2004 price of$39 per barrel
of oil or $6.50 per million Btu of gas. This base year price is modified by the percentage change in the implicit
price deflator as reported by the U.S. Department ofCommerce, Bureau ofEconomic Analysis, for the interval
between 2004 and year t, resulting in the adjusted threshold price for year t. Por example, if the deflator indicates
that inflation is 1.6 percent in 2005, 2.1 percent in 2006, 2.5 percent in 2007, and 2.5 percent for 2008, then the
threshold price in calendar year 2008 would become $42.50 per barrel of oil and $7.08 per million Btu ofgas.
Therefore, royalty on oil production in calendar year 2008 would be due ifthe 2008 actual NYMEX oil price, as
calculated above, exceeds $42.50 per barrel. The royalty on gas production in calendar year 2008 would be due
if the 2008 actual NYMEX gas price, as calculated above, exceeds $7.08 per million Btu.

(b) Royalties on production, when the actual NYMEX annual price of the commodity exceeds the threshold price in
any calendar year, must be paid no later than 90 days after the end of that calendar year. (See 30 CPR
260.122(b». Also, when the actual NYMEX annual price of the commodity exceeds the threshold price in any
calendar year, royalties on production must be provisionally paid in the following calendar year. (See 30 CPR
260.122(c».
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4. In the case ofa Sale 193 lease that is part ofan approved unit agreement, allocated production from the unit can only
apply against the lease's RSV ifthat lease is included in an approved participating area. The RSV will be applied to each
lease consistent with the production allocation schedule approved by the MMS for the participating area. Participating
area means all or parts of unit tracts described and designated as a Participating Area under the unit agreement for the
purposes of allocating one or more unitized substances produced from a reservoir.

5. A Lessee must resume paying full royalties on the first day of the month following the month in which the RSV is
exhausted. Lessees do not owe royalties for the remainder ofthe month in which the RSV is exhausted, unless the actual
NYMEX annual price of the commodity exceeds the threshold price for that year.

6. The Minerals Management Service will provide notice when the actual NYMEX annual price of the commodity is
above the threshold price. Information on actual and threshold prices can be found at the MMS website
(www.mms.gov/econ).
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Sec. 12. Safety Reguirements. The Lessee shall:
(a) maintain all places of employment within the leased area in com

pliance with occuPational safety and health standards and, in addition, free
from recognized haZards to employees ofthe Lessee or ofany con- tractor or
subcontractor operating within the lease area;

(b) maintain all operations within the leased area in compliance with
regulations or orders intended to protect persons, property and the en
vironment on the Outer Continental Shelf; and

(c) allow prompt access, at the site of any operation subject to safety
regulations, to any authorized Federal inspector and shall provide any
documents and records which are pertinent to occupational or public health,
safety, or environmental protection as may be requested.

Sec. 13. Suspension and Cancellation.
(a) The Lessor may suspend or cancel this lease pursuant to section 5

of the Act, and compensation shall be paid when provided by the Act.
(b) The Lessor may, upon recommendation ofthe Secretary ofDefense,

during a state of war or national emergency declared by Congress or the
President of the United States, suspend operations under the lease, as pro
vided in section 12(c) ofthe Act, and just compensation shall be paid to
the Lessee for such suspension.

Sec. 14. Indemnification. The Lessee shall indemnify the Lessor for, and
hold it harmless from, any claim, including claims for loss or damage to
property or injury to persons caused by or resulting from any operation
on the leased area conducted by or on behalf of the Lessee. However, the
Lessee shall not be held responsible to the Lessor under this section for
any loss, damage, or injury caused by or resulting from:

(a) negligence ofthe Lessor other than the commission or omission of
a discretionary function or duty on the part ofa Federal Agency whether
or not the discretion involved is abused; or

(b) the Lessee's compliance with an order or directive of the Lessor
against which an administrative appeal by the Lessee is filed before the
cause of action for the claim arises and is pursued diligently thereafter.

Sec. 15. Disposition of Production.
(a) As provided in section 27(a)(2) of the Act, the Lessor shall have

the right to purchase not more than 162/3 percent by volume of the oil
and gas produced pursuant to the lease at the regulated price or, if no
regulated price applies, at the fair market value at the wellhead ofthe oil
and gas saved, removed, or sold, except that any oil or gas obtained by
the Lessor as royalty or net profit share shall be credited against the amount
that may be purchased under this subsection.

(b) Pursuant to section 27(b) and (c) ofthe Act, the Lessor may offer
and sell certain oil and gas obtained or purchased pursuant to a lease. As
provided in section 27(d) ofthe Act, the Lessee shall take any Federal oil
or gas for which no acceptable bids are received, as determined by the
Lessor, and which is not transferred to a Federal Agency pursuant to sec
tion 27(a)(3) ofthe Act, and shall pay to the Lessor a cash amount equal
to the regulated price or, ifno regulated price applies, the fair market value
of the oil or gas so obtained.

(c) As provided in section 8(b)(7) of the Act, the Lessee shall offer 20
percent of the crude oil, condensate, and natural gas liquids produced on
the lease, at the market value and point ofdelivery as provided by regula
tions applicable to Federal royalty oil, to small or independent refiners as
defined in the Emergency Petroleum Allocation Act of 1973.

(d) In time of war or when the president of the United States shall so
prescribe, the Lessor shall have the right of frrst refusal to purchase at the
market price all or any portion ofthe oil or gas produced from the leased
area, as provided in section 12(b) of the Act.

Sec. 16. Unitization. Pooling. and Drilling Agreements. Within such time
as the Lessor may prescribe, the Lessee shall subscribe to and operate under
a unit, pooling, or drilling agreement embracing all or part of the lands
subject to this lease as the Lessor may determine to be appropriate or
necessary. Where any provision of a unit, pooling, or drilling agreement,
approved by the Lessor, is inconsistent with a provision of this lease, the
provision of the agreement shall govern.
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Sec. 17. Equal Opportunity Clause. During the performance ofthis lease,
the Lessee shall fully comply with paragraphs (I) through (7) of section
202 ofExecutive Order 11246, as amended (reprinted in 41 CFR 60-1.4(a»,
and the implementing regulations which are for the purpose of preventing
employment discrimination against persons on the basis of race, color,
religion, sex, or national origin. Paragraphs (I) through (7) ofsection 202
of Executive Order 11246, as amended, are incorporated in this lease by
reference.

Sec. 18. Certification of Nonsegregated Facilities. By entering into this
lease, the Lessee certifies, as specified in 41 CFR 60-1.8, that it does not
and will not maintain or provide for its employees any segregated facilities
at any of its establishments and that it does not and will not permit its
employees to perform their services at any location under its control where
segregated facilities are maintained. As used in this certification, the term
"segregated facilities" means, but is not limited to, any waiting rooms,
work areas, restrooms and washrooms, restaurants and other eating areas,
tirneclocks, locker rooms and other storage or dressing areas, parking lots,
drinking fountains, recreation or entertainment areas, transportation, and
housing facilities provided for employees which are segregated by explicit
directive or are in fact segregated on the basis of race, color, religion, or
national origin, because of habit, local custom, or otherwise. The Lessee
further agrees that it will obtain identical certifications from proposed con
tractors and subcontrators prior to award ofcontracts or subcontracts unless
they are exempt under 41 CFR 60-1.5.

Sec. 19. Reservations to Lessor. All rights in the leased area not expressly
granted to the Lessee by the Act, the regulations, or this lease are hereby
reserved to the Lessor. Without limiting the generality of the foregoing,
reserved rights included:

(a) the right to authorize geological and geophysical exploration in the
lease area which does not unreasonably interfere with or endanger actual
operations under the lease, and the right to grant such easements or rights
of-way upon, through, or in the leased area as may be necessary or ap
propriate to the working of other lands or to the treatment and shipment
of products thereof by or under authority of the Lessor;

(b) the right to grant leases for any minerals other than oil and gas within
the leased area, except that operations under such leases shall not
unreasonably interfere with or endanger operations under this lease;

(c) the right, as provided in section 12(d) of the Act, to restrict opera
tions in the leased area or any part thereof which may be designated by
the Secretary of Defense, with approval of the President, as being within
an area needed for national defense and, so long as such designation re
mains in effect, no operations may be conducted on the surface of the leased
area or the part thereof included within the designation except with the
concurrence of the Secretary ofDefense. Ifoperations or production under
this lease within any designated area are suspended pursuant to this
paragraph, any payments of rentals and royalty prescribed by this lease
likewise shall be suspended during such period ofsuspension ofoperations
and production, the term of this lease shall be extended by adding thereto
any such suspension period, and the Lessor shall be liable to the Lessee
for such compensation as is required to be paid under the Constitution
of the United States.

Sec. 20. Transfer of Lease. The Lessee shall file for approval with the
appropriate field office of the Minerals Management Service any instru
ment of assignment or other transfer of this lease, or any interest therein,
in accordance with applicable regulations.

Sec. 21. Surrender of Lease. The Lessee may surrender this entire lease or
any officially designated subdivision of the leased area by filing with the
appropriate field office ofthe Minerals Management Service a written relin
quishment, in triplicate, which shall be effective as of the date offiling.
No surrender ofthis lease or ofany. portion of the leased area shall relieve
the Lessee or its surety ofthe obligation to pay all accrued rentals, royalties,
and other fmancial obligations or to abandon all wells on the area to be
surrendered in a manner satisfactory to the Director.

(Continued on reverse)



Sec. 22. Removal of Property on Termination of Lease. Within a period
of 1 year after tem1ination of this lease in whole or in part, the Lessee shall
remove all devices, works, and structures from the premises no longer
subject to the lease in accordance with applicable regulations and Orders
of the Director. However, the Lessee may, with the approval ofthe Direc
tor, continue to maintain devices, works, and structures on the leased area
for drilling or producing on other leases.

Sec. 23. Remedies in Case of Default.
(a) Whenever the Lessee fails to comply with any of the provisions of

the Act, the regulations issued pursuant to the Act, or the terms of this
lease, the lease shall be subject to cancellation in accordance with the pro
visions of section 5(c) and (d) of the Act and the Lessor may exercise any
other remedies which the Lessor may have, including the penalty provi
sions of section 24 of the Act. Furthermore, pursuant to section 8(0) of
the Act, the Lessor may cancel the lease if it is obtained by fraud or
misrepresentation.

(b) Nonenforcement by the Lessor ofa remedy for any particular viola
tion of the provisions of the Act, the regulations issued pursuant to the
Act, or the terms of this lease shall not prevent the cancellation of this
lease or the exercise of any other remedies under paragraph (a) ofthis sec
tion for any other violation or for the same violation occurring at any other
tin1e.

Sec. 24. Unlawful Interest. No member of, or Delegate to, Congress, or
Resident Commissioner, after election or appointment, or either before
or after they have qualified and during their continuance in office, and
no officer, agent, or employee of the Department of the Interior, except
as provided in 43 CFR Part 20, shall be admitted to any share or part in
this lease or derive any benefit that may arise therefrom. The provisions
of Section 3741 of the Revised Statutes, as amended, 41 U.S.C. 22, and
the Act of June 25, 1948,62 Stat. 702, as amended, 18 U.S.C. 431-433,
relating to contracts made or entered into, or accepted by or on behalf
of the United States, form a part of this lease insofar as they may be
applicable.

This lease instrument is amended by an addendum and lease stipulations that are attached to and made a part of the lease
pursuant to the Final Notice of Sale for Chukchi Sea OCS Oil and Gas Lease Sale 193 and in compliance with the U.S. Department
of the Interior's debarment and suspension (nonprocurement) regulations.

(Signature of Authorized Officer)

David W. Brown
(Name of Signatory)

Attorney-in-Fact
(Title)

April 21, 2008
(Date)

700 G Street
Anchorage, Alaska 99501

(Address of Lessee)

THE UNITED STATES OF AMERICA, Lessor

(Name of Signatory)

Regional Director, Alaska OCS Region
(Title)

APR 3 0 2008
(Date)

/ftltis lease is executed by a corporatioll, it must bear tlte corporate seal
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(Lessee)

(Signature of Authorized Officer)

(Name of Signatory)

(Title)

(Date)

(Address of Lessee)

(Lessee)

(Signature of Authorized Officer)

(Name of Signatory)

(Title)

(Date)

(Address of Lessee)

(Lessee)

(Signature of Authorized Officer)

(Name of Signatory)

(Title)

(Date)

(Address of Lessee)

(Lessee)

(Signature of Authorized Officer)

(Name of Signatory)

(Title)

(Date)

(Address of Lessee)
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(Lessee)

(Signature of Authorized Officer)

(Name of Signatory)

(Title)

(Date)

(Address of Lessee)

(Lessee)

(Signature of Authorized Officer)

(Name of Signatory)

(Title)

(Date)

(Address of Lessee)
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(Title)

(Date)
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(Signature of Authorized Officer)

(Name of Signatory)

(Title)

(Date)

(Address of Lessee)



Stipulation 1.
Stipulation 2.
Stipulation 3.
Stipulation 4.
Stipulation 5.

Stipulation 6.
Stipulation 7.

LEASE STIPULATIONS
CHUKCHI SEA SALE 193

ATTACHED TO AND MADE PART OF THE OIL AND GAS LEASE OF SUBMERGED LANDS
UNDER THE OUTER CONTINENTAL SHELF LANDS ACT

Form MMS-2005 (March 1986)

Protection of Biological Resources
Orientation Program
Transportation of Hydrocarbons
Industry Site-Specific Monitoring Program for Marine Mammal Subsistence Resources
Conflict Avoidance Mechanisms to Protect Subsistence Whaling and Other Marine Mammal
Subsistence-Harvesting Activities
Pre-Booming Requirements for Fuel Transfers
Measures to Minimize Effects to Spectacled and Steller's Eiders During Exploration Activities

Stipulation No. 1. Protection ofBiological Resources. Ifpreviously unidentified biological populations or habitats
that may require additional protection are identified in the lease area by the Regional Supervisor, Field Operations
(RSIFO), the RS/FO may require the lessee to conduct biological surveys to determine the extent and composition of
such biological populations or habitats. The RSIFO shall give written notification to the lessee of the RSIFO's
decision to require such surveys.

Based on any surveys that the RS/FO may require of the lessee or on other information available to the RSIFO on
special biological resources, the RSIFO may require the lessee to:

(1) Relocate the site of operations;
(2) Establish to the satisfaction of the RSIFO, on the basis of a site-specific survey, either that such operations

will not have a significant adverse effect upon the resource identified or that a special biological resource
does not exist;

(3) Operate during those periods of time, as established by the RS/FO, that do not adversely affect the
biological resources; and/or

(4) Modify operations to ensure that significant biological populations or habitats deserving protection are not
adversely affected.

If any area of biological significance should be discovered during the conduct of any operations on the lease, the
lessee shall immediately report such finding to the RSIFO and make every reasonable effort to preserve and protect
the biological resource from damage until the RSIFO has given the lessee direction with respect to its protection.

The lessee shall submit all data obtained in the course of biological surveys to the RS/FO with the locational
information for drilling or other activity. The lessee may take no action that might affect the biological populations
or habitats surveyed until the RS/FO provides written directions to the lessee with regard to permissible actions.

Stipulation No.2. Orientation Program. The lessee shall include in any exploration plan (EP) or development and
production plan (DPP) submitted under 30 CFR 250.211 and 250.241 a proposed orientation program for all
personnel involved in exploration or development and production activities (including personnel of the lessee's
agents, contractors, and subcontractors) for review and approval by the RS/FO. The program shall be designed in
sufficient detail to inform individuals working on the project of specific types of environmental, social, and cultural
concerns that relate to the sale and adjacent areas. The program shall address the importance of not disturbing
archaeological and biological resources and habitats, including endangered species, fisheries, bird colonies, and
marine mammals and provide guidance on how to avoid disturbance. This guidance will include the production and
distribution of information cards on endangered and/or threatened species in the sale area. The program shall be
designed to increase the sensitivity and understanding of personnel to community values, customs, and lifestyles in
areas in which such personnel will be operating. The orientation program shall also include information concerning
avoidance of conflicts with subsistence activities and pertinent mitigation.
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The program shall be attended at least once a year by all personnel involved in onsite exploration or development
and production activities (including personnel of the lessee's agents, contractors, and subcontractors) and all
supervisory and managerial personnel involved in lease activities ofthe lessee and its agents, contractors, and
subcontractors.

The lessee shall maintain a record ofall personnel who attend the program onsite for so long as the site is active, not
to exceed 5 years. This record shall include the name and date(s) of attendance ofeach attendee.

Stipulation No.3. Transportation ofHydrocarbons. Pipelines will be required: (a) if pipeline rights-of-way can
be determined and obtained; (b) if laying such pipelines is technologically feasible and environmentally preferable;
and (c) if, in the opinion of the lessor, pipelines can be laid without net social loss, taking into account any
incremental costs ofpipelines over alternative methods oftransportation and any incremental benefits in the form of
increased environmental protection or reduced multiple-use conflicts. The lessor specifically reserves the right to
require that any pipeline used for transporting production to shore be placed in certain designated management areas.
In selecting the means oftransportation, consideration will be given to recommendations ofany Federal, State, and

local governments and industry.

Following the development of sufficient pipeline capacity, no crude oil production will be transported by surface
vessel from offshore production sites, except in th~ case ofan emergency. Determinations as to emergency
conditions and appropriate responses to these conditions will be made by the RSIFO.

Stipulation No.4. Industry Site-Specific Monitoring Program for Marine Mammal Subsistence Resources.
(Stipulation 4 does not apply to this lease.)

Stipulation No.5. Conflict Avoidance Mechanisms to Protect Subsistence Whaling and Other Marine Mammal
Subsistence-Harvesting Activities. Exploration and development and production operations shall be conducted in a
manner that prevents unreasonable conflicts between the oil and gas industry and subsistence activities. This
stipulation applies to exploration, development, and production operations on a lease within the blocks identified
below during periods ofsubsistence use related to bowhead whales, beluga whales, ice seals, walruses and polar
bears. The stipulation also applies to support activities, such as vessel and aircraft traffic, that traverse the blocks
listed below or Federal waters landward of the sale during periods of subsistence use regardless of lease location.
Transit for human safety emergency situations shall not require adherence to this stipulation.

This stipulation applies to the following blocks:

NR02-06, Chukchi Sea:
6624,6625,6674,6675,6723-6725,6773-6775,6822,6823,6872

NR03-02, Posey:
6872,6873,6918-6923,6967-6973,7016-7023, 7063-7073, 7112-7123

NR03-03, Colbert
6674,6723,6724,6771-6774,6820-6824,6869-6874,6918-6924,6966-6974,7015-7024,7064-7074,
7113-7124

NR03-04, Solivik Island
6011-6023,6060-6073,6109-6122,6157-6171,6206-6219,6255-6268,6305-6317,6354-6365,6403-6414,
6453-6462,6502-6511,6552-6560,6601-6609, 6651-6658, 6701-6707, 6751-6756, 6801-6805, 6851-6854,
6901-6903,6951,6952,7001

NR03-05, Point Lay West
6014-6024, 6062-6073, 6111-6122, 6160-6171, 6209-6221,6258-6269, 6307-6317, 6356-6365, 6406-6414,
6455-6462,6503-6510,6552-6558,6602-6606,6652-6655,6702,6703
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NR04-01, Hanna Shoal
6223,6267-6273,6315-6323,6363-6373,6411-6423,6459-6473,6507-6523,6556-6573,6605-6623,
6654-6671,6703-6721,6752.6771,6801.6819,6851-6868,6901-6916,6951-6964,7001-7010,7051-7059,
7101-7107

NR04-02, Barrow
6003-6022,6052-6068,6102-6118,6151-6164,6201-6214,6251-6262,6301-6312,6351-6359,6401-6409,
6451-6456,6501-6506,6551,6552,6601,6602

NR04-03, Wainwright
6002-6006,6052,6053

NS04-08, (Unnamed)
6816-6822,6861-6872,6910-6922,6958-6972, 7007-7022, 7055-7072, 7104-7122

Prior to submitting an exploration plan or development and production plan (including associated oil-spill response
plans) to the MMS for activities proposed during subsistence-use critical times and locations described below for
bowhead whale and other marine mammals, the lessee shall consult with the North Slope Borough, and with directly
affected subsistence communities (Barrow, Point Lay, Point Hope, or Wainwright) and co-management
organizations to discuss potential conflicts with the siting, timing, and methods of proposed operations and
safeguards or mitigating measures that could be implemented by the operator to prevent unreasonable conflicts.
Organizations currently recognized by the NMFS and the FWS for the co-management of the marine mammals
resources are the Alaska Eskimo Whaling Commission, the Alaska Beluga Whale Committee, the Alaska Eskimo
Walrus Commission, the Ice Seal Commission, and the Nanuk Commission. Through this consultation, the lessee
shall make every reasonable effort, including such mechanisms as a conflict avoidance agreement, to assure that
exploration, development, and production activities are compatible with whaling and other marine mammal
subsistence hunting activities and will not result in unreasonable interference with subsistence harvests.

A discussion of resolutions reached during this consultation process and plans for continued consultation shall be
included in the exploration plan or the development and production plan. In particular, the lessee shall show in the
plan how its activities, in combination with other activities in the area, will be scheduled and located to prevent
unreasonable conflicts with subsistence activities. The lessee shall also include a discussion of multiple or
simultaneous operations, such as ice management and seismic activities, that can be expected to occur during
operations in order to more accurately assess the potential for any cumulative affects. Communities, individuals, and
other entities who were involved in the consultation shall be identified in the plan. The RS/FO shall send a copy of
the exploration plan or development and production plan (including associated oil-spill response plans) to the
directly affected communities and the appropriate co-management organizations at the time the plans are submitted
to the MMS to allow concurrent review and comment as part of the plan approval process.

In the event no agreement is reached between the parties, the lessee, NMFS, FWS, the appropriate co-management
organizations, and any communities that could be directly affected by the proposed activity may request that the
RS/FO assemble a group consisting of representatives from the parties to specifically address the conflict and
attempt to resolve the issues. The RS/FO will invite appropriate parties to a meeting if the RS/FO determines such a
meeting is warranted and relevant before making a final determination on the adequacy of the measures taken to
prevent unreasonable conflicts with subsistence harvests.

The lessee shall notify the RS/FO of all concerns expressed by subsistence hunters during operations and of steps
taken to address such concerns. Activities on a lease may be restricted if the RS/FO determines it is necessary to
prevent unreasonable conflicts with local subsistence hunting activities.

In enforcing this stipulation, the RS/FO will work with other agencies and the public to assure that potential conflicts
are identified and efforts are taken to avoid these conflicts.
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Subsistence-harvesting activities occur generally in the areas and time periods listed below.

Subsistence Whaling and Marine Mammal Hunting Activities by Community

Barrow: Spring bowhead whaling occurs from April to June; Barrow hunters hunt from ice leads from
Point Barrow southwestward along the Chukchi Sea coast to the Skull Cliff area; fall whaling occurs from
August to October in an area extending from approximately 10 miles west ofBarrow to the east side of
Dease Inlet. Beluga whaling occurs from April to June in the spring leads between Point Barrow and Skull
Cliff; later in the season, belugas are hunted in open water around the barrier islands off Elson Lagoon.
Walrus are harvested from June to September from west of Barrow southwestward to Peard Bay. Polar
bear are hunted from October to June generally in the same vicinity used to hunt walruses. Seal hunting
occurs mostly in winter, but some open-water sealing is done from the Chukchi coastline east as far as
Dease Inlet and Admiralty Bay in the Beaufort Sea.

Wainwright: Bowhead whaling occurs from April to June in the spring leads offshore of Wainwright, with
whaling camps sometimes as far as 10 to 15 miles from shore. Wainwright hunters hunt beluga whales in
the spring lead system from April to June but only if no bowheads are in the area. Later in the summer,
from July to August, belugas can be hunted along the coastal lagoon systems. Walrus hunting occurs from
July to August at the southern edge of the retreating pack ice. From August to September, walruses can be
hunted at local haulouts with the focal area from Milliktagvik north to Point Franklin. Polar bear hunting
occurs primarily in the fall and winter around Icy Cape, at the headland from Point Belcher to Point
Franklin, and at Seahorse Island.

Point Lay: Because Point Lay's location renders it unsuitable for bowhead whaling, beluga whaling is the
primary whaling pursuit. Beluga whales are harvested from the middle of June to the middle of July. The
hunt is concentrated in Naokak and Kukpowruk Passes south of Point Lay where hunters use boats to herd
the whales into the shallow waters of Kasegaluk Lagoon where they are hunted. If the July hunt is
unsuccessful, hunters can travel as far north as Utukok Pass and as far south as Cape Beaufort in search of
whales. When ice conditions are favorable, Point Lay residents hunt walruses from June to August along
the entire length of Kasegaluk Lagoon, south ofIcy Cape, and as far as 20 miles offshore. Polar bears are
hunted from September to April along the coast, rarely more than 2 miles offshore.

Point Hope: Bowhead whales are hunted from March to June from whaling camps along the ice edge
south and southeast of the point. The pack-ice lead is rarely more than 6 to 7 miles offshore. Beluga
whales are harvested from March to June in the same area used for the bowhead whale hunt. Beluga
whales can also be hunted in the open water later in the summer from July to August near the southern
shore of Point Hope close to the beaches, as well as areas north of the point as far as Cape Dyer. Walruses
are harvested from May to July along the southern shore ofthe point from Point Hope to Akoviknak
Lagoon. Point Hope residents hunt polar bears primarily from January to April and occasionally from
October to January in the area south of the point and as far out as 10 miles from shore.

Stipulation No.6. Pre-Booming Requirements for Fuel Transfers. Fuel transfers (excluding gasoline transfers) of
100 barrels or more will require pre-booming of the fuel barge(s). The fuel barge must be surrounded by an oil-spiIl
containment boom during the entire transfer operation to help reduce any adverse effects from a fuel spill. The
lessee's oil spill response plans must include procedures for the pre-transfer booming of the fuel barge(s~

Stipulation No.7. Measures to Minimize Effects to Spectacled and Steller's Eiders During Exploration Activities.
This stipulation will minimize the likelihood that spectacled and Steller's eiders will strike drilling structures or
vessels. The stipulation also provides additional protection to eiders within the blocks listed below and Federal
waters landward of the sale area, including the Ledyard Bay Critical Habitat Area, during times when eiders are
present.
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(A) General conditions: The following conditions apply to all exploration activities.

(1) An EP must include a plan for recording and reporting bird strikes. All bird collisions (with vessels,
aircraft, or drilling structures) shall be documented and reported within 3 days to MMS. Minimum
information will include species, date/time, location, weather, identification of the vessel, and aircraft or
drilling structure involved and its operational status when the strike occurred. Bird photographs are not
required, but would be helpful in verifying species. Lessees are advised that the FWS does not recommend
recovery or transport of dead or injured birds due to avian influenza concerns.

(2) The following conditions apply to operations conducted in support of exploratory and delineation
drilling.

(a) Surface vessels (e.g., boats, barges) associated with exploration and delineation drilling operations
should avoid operating within or traversing the listed blocks or Federal waters between the listed blocks and
the coastline between April 15 and June 10, to the maximum extent practicable. If surface vessels must
traverse this area during this period, the surface vessel operator will have ready access to wildlife hazing
equipment (including at least three Breeo buoys or similar devices) and personnel trained in its use; hazing
equipment may located onboard the vessel or on a nearby oil spill response vessel, or in Point Lay or
Wainwright. Lessees are required to provide information regarding their operations within the area upon
request ofMMS. The MMS may request information regarding number of vessels and their dates of
operation within the area.

(b) Except for emergencies or human/navigation safety, surface vessels associated with exploration and
delineation drilling operations will avoid travel within the Ledyard Bay Critical Habitat Area between July
1 and November 15. Vessel travel within the Ledyard Bay Critical Habitat Area for emergencies or
human/navigation safety shall be reported within 24 hours to MMS.

(c) Aircraft supporting drilling operations will avoid operating below 1,500 feet above sea level over the
listed blocks or Federal waters between the listed blocks and the coastline between April 15 and June 10, or
the Ledyard Bay Critical Habitat Area between July 1 and November 15, to the maximum extent
practicable. Ifweather prevents attaining this altitude, aircraft will use pre-designated flight routes. Pre
designated flight routes will be established by the lessee and MMS, in collaboration with the FWS, during
review of the EP. Route or altitude deviations for emergencies or human safety shall be reported within 24
hours to MMS.

(B) Lighting Protocols. The following lighting requirements apply to activities conducted between April 15 and
November 15 ofeach year.

(1) Drilling Structures: Lessees must adhere to lighting requirements for all exploration or delineation
drilling structures so as to minimize the likelihood that migrating marine and coastal birds will strike these
structures. Lessees are required to implement lighting requirements aimed at minimizing the radiation of
light outward from exploration or delineation drilling structures to minimize the likelihood that birds will
strike those structures. These requirements establish a coordinated process for a performance-based
objective rather than pre-determined prescriptive requirements. The performance-based objective is to
minimize the radiation of light outward from exploration/delineation structures while operating on a lease
or if staged within nearshore Federal waters pending lease deployment.

Measures to be considered include but need not be limited to the following:
• Shading and/or light fixture placement to direct light inward and downward to living and work

structures while minimizing light radiating upward and outward;
• Types of lights;
• Adjustment of the number and intensity oflights as needed during specific activities;
• Dark paint colors for selected surfaces;
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• Low-reflecting finishes or coverings for selected surfaces; and
• Facility or equipment configuration.

Lessees are encouraged to consider other technical, operational, and management approaches that could be
applied to their specific facilities and operations to reduce outward light radiation. Lessees must provide
MMS with a written statement of measures that will be or have been taken to meet the lighting objective,
and must submit this information with an EP when it is submitted for regulatory review and approval
pursuant to 30 CFR 250.203.

(2) Support Vessels: Surface support vessels will minimize the use of high-intensity work lights,
especially when traversing the listed blocks and federal waters between the listed blocks and the coastline.
Exterior lights will be used only as necessary to illuminate active, on-deck work areas during periods of
darkness or inclement weather (such as rain or fog), otherwise they will be turned off. Interior lights and
lights used during navigation could remain on for safety.

For the purpose of this stipulation, the listed blocks are as follows:

NR02-06, Chukchi Sea:
6624,6625,6674,6675,6723-6725,6773-6775,6822,6823,6872

NR03·02, Posey:
6872,6873,6918-6923,6967-6973,7016-7023, 7063-7073, 7112-7123

NR03-03, Colbert
6674,6723,6724,6771-6774,6820-6824,6869-6874,6918-6924,6966-6974,7015-7024,7064-7074,
7113-7124

NR03·04, Solivik Island
6011-6023,6060-6073,6109-6122,6157-6171,6206-6219,6255-6268,6305-6317,6354-6365,6403-6414,
6453-6462,6502-6511,6552-6560,6601-6609, 6651-6658, 6701-6707, 6751-6756, 6801-6805, 6851-6854,
6901-6903,6951,6952,7001

NR03·05, Point Lay West
6014-6024,6062-6073,6111-6122,6160-6171, 6209-6221, 6258-6269, 6307-6317,6356-6365,6406-6414,
6455-6462,6503-6510,6552-6558,6602-6606,6652-6655,6702,6703

NR04-01, Hanna Shoal
6223,6267-6273,6315-6323,6363-6373,6411-6423,6459-6473,6507-6523,6556-6573,6605-6623,
6654-6671,6703-6721,6752-6771,6801-6819, 6851-6868, 6901-6916, 6951-6964, 7001-7010, 7051-7059,
7101-7107

NR04-02, Barrow
6003-6022,6052-6068,6102-6118,6151-6164, 6201-6214, 6251-6262, 6301-6312, 6351-6359, 6401-6409,
6451-6456,6501-6506,6551,6552,6601,6602

NR04-03, Wainwright
6002-6006,6052,6053

NS04-08, (Unnamed)
6816-6822,6861-6872,6910-6922,6958-6972, 7007-7022, 7055-7072, 7104-7122

Nothing in this stipulation is intended to reduce personnel safety or prevent compliance with other regulatory
requirements (e.g., U.S. Coast Guard or Occupational Safety and Health Administration) for marking or lighting of
equipment and work areas.
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UNITED STATES
DEPARTMENT OF THE INTERIOR

MINERALS MANAGEMENT SERVICE

OIL AND GAS LEASE OF SUBMERGED LANDS
UNDER THE OUTER CONTINENTAL SHELF LANDS ACT

Thisform does not constitute an information collection as defined by 44 u.s.c. 3502 and
therefore does not require approval by the Office ofManagement and Budget.

Office

Anchorage, Alaska

Cash bonus

$1,101,110.00
Minimum royalty rate
per acre, hectare or
fraction thereof
$13.00 per hectare
See attached addendum

Serial number

OCS-Y-02403
Rental rate per acre, hectare
or fraction thereof
See attached addendum

Royalty rate
121/2 percent

Profit share rate

This lease is effective as of MAY - 1 2008 (hereinafter called the "Effective Date") and shall continue for an
initial period of ten (10) years (hereinafter called the "Initial Period") by and between the United States ofAmerica (hereinafter
called the "Lessor"), by the Regional Director, Alaska OCS Region
Minerals Management Service, its authorized officer, and

ConocoPhillips Company 100.00000%

(hereinafter called the "Lessee"). In consideration ofany cash payment heretofore made by the Lessee to the Lessor and in consideration ofthe promises,
terms, conditions, and covenants contained herein, including the Stipulation(s) numbered 1,2,3,5,6, & 7
attached hereto, the Lessee and Lessor agree as follows:

Sec. I. Statutes and Regulations. This lease is issued pursuant to the Outer Continental ShelfLands Act ofAugust 7,1953,67 Stat. 462; 43 U.S.C. 1331
et seq., as amended (92 Stat. 629), (hereinafter called the "Act"). The lease is issued subject to the Act; all regulations issued pursuant to the Act and
in existence upon the Effective Date ofthis lease; all regulations issued pursuant to the statute in the future which provide for the prevention ofwaste and

conservation ofthe natural resources ofthe Outer Continental Shelfand the protection ofcorrelative rights therein; and all other applicable statutes and
regulations.

Sec. 2. Rights of LeSSee. The Lessor hereby grants and leases to the Lessee the exclusive right and privilege to drill for, de
velop, and produce oil and gas resources, except helium gas, in the submerged lands ofthe Outer Continental Shelf containing approximately

aefe!Hlf 2,304.000000 hectares (hereinafter referred to as the "leased area"), described as follows:

All of Block 6273, OCS Official Protraction Diagram NR03-03, Colbert, revised December 31,1994.

Form MMS-2005 (March 1986)
(Supersedes MMS-2005 August 1982)



These rights include:
(a) the nonexclusive right to conduct within the leased area geological

and geophysical explorations in accordance with applicable regulations;
(b) the nonexclusive right to drill water wells within the leased area,

unless the water is part ofgeopressured-geothermal and associatedresources,
and to use the water produced therefrom for operations pursuant to the
Act free ofcost, on the condition that the drilling is conducted in accord
ance with procedures approved by the Director ofthe Minerals Manage
ment Service or the Director's delegate (hereinafter called the "Director");
and

(c) the right to construct or erect and to maintain within the leased area
artificial islands, installations, and other devices permanently or temporarily
attached to the seabed and other works and structures necessary to the full
enjoyment of the lease, subject to compliance with applicable laws and
regulations.

Sec. 3. Term. This lease shall continue from the Effective Date ofthe lease
for the Initial Period and so long thereafter as oil or gas is produced from
the leased area in paying quantities, or drilling or well reworking opera
tions, as approved by the Lessor, are conducted thereon, or as otherwise
provided by regulation.

Sec. 4. Rentals.14I:e bessee sBMl ,a) \he kess8', 8'" 8' 'eef8" tAe M,* !la)
eielek 18888) 8RP .:BieB 88MIR8R888 ~.i8f'8 alli888 8" in '8) Ht@ Eftl8R

tittes 8feil 8' ~88 88.8 le88888N8, 8,eRte! &B she ,,'It 81l the faSSBS:N8f
See attached Lease Addendum for Rentals, under Sec. 4.

Sec. 5. Minimum Royalty. +Be b@ssee sl!Ml )la)' 'Be beBBs" ll' \he
8J(~irMi8R 8C8888 18888) , •. ,hieB 88RHlt8M888 aile, 8 81S88 $8" efeil8R8
g88 1M 1'8) in! tfH8Rtitiss, 8 mittillUtM 1'8) alt) 88 she. iSM 8M the rase hS'8ef
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'8 he ,aill liith '88tH.Bt '8 Blish 18888 ) elf BREI tAs 'f888fiiluHI HlinimllRl
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See attached Lease Addendum for Minimum Royalty, under Sec. 5.

Sec. 6. Royalty on Production.
(a) The Lessee shall pay a fixed royalty as shown on the face hereof

in amount or value ofproduction saved, removed, or sold from the leased
area. Gas (except helium) and oil of all kinds are subject to royalty. Any
Lessee is liable for royalty payments on oil or gas lost or wasted from a
lease site when such loss or waste is due to negligence on the part of the
operator ofthe lease, or due to the failure to comply with any rule or regula
tion, order, or citation issued under the Federal Oil and Gas Royalty
Management Act of 1982 or the Act. The Lessor shall determine whether
production royalty shall be paid in amount or value.

(b) The value of production for purposes of computing royalty on pro
duction from this lease shall never be less than the fair market value of
the production. The value ofproduction shall be the estimated reasonable
value of the production as determined by the Lessor, due consideration
being given to the highest price paid for a part or for a majority of pro
duction oflike quality in the same field or area, to the price received by
the Lessee, to posted prices, to regulated prices, and to other relevant mat
ters. Except when the Lessor, in its discretion, determines not to consider
special pricing relief from otherwise applicable Federal regulatory re
quirements, the value ofproduction for the purposes ofcomputing royalty
shall not be deemed to be less than the gross proceeds accruing to the Lessee
from the sale thereof In the absence ofgood reason to the contrary, \falue
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computed on the basis of the highest price paid or offered at the time of
production in a fair and open market for the major portion of like-quality
products produced and sold from the field or area where the leased area
is situated will be considered to be a reasonable value.

(c) When paid in value, royalties on production shall be due and payable
monthly on the last day of the month next following the month in which
the production is obtained, unless the Lessor designates a later time. When
paid in amount, such royalties shall be delivered at pipeline connections
or in tanks provided by the Lessee. Such deliveries shall be made at
reasonable times and intervals and, at the Lessor's option, shall be effected
either (i) on or immediately adjacent to the leased area, without cost to
the Lessor, or (ii) at a more convenient point closer to shore or on shore,
in which event the Lessee shall be entitled to reimbursement for the
reasonable cost oftransporting the royalty substance to such delivery point.
See attached Lease Addendum for Royalty Suspension Provisions, under
Sec. 6.

Sec. 7. Payments. The Lessee shall make all payments (rentals, royalties
and any other payments required by this lease) to the Lessor by electronic
transfer of funds, check, draft on a solvent bank, or money order unless
otherwise provided by regulations or by direction of the Lessor. Rentals,
royalties, and any other payments required by this lease shall be made
payable to the Minerals Management Service and tendered to the Direc
tor. Determinations made by the Lessor as to the amount of payment due
shall be presumed to be correct and paid as due.

Sec. 8. Bonds. The Lessee shall maintain at all times the bond(s) required
by regulation prior to the issuance ofthe lease and shall furnish such addi
tional security as may be required by the Lessor if, after operations have
begun, the Lessor deems such additional security to be necessary.

Sec. 9. Plans. The Lessee shall conduct all operations on the leased area
in accordance with approved exploration plans and approved development
and production plans as are required by regulations. The Lessee may depart
from an approved plan only as provided by applicable regulations.

Sec. 10. Performance. The Lessee shall comply with all regulations and
Orders. After due notice in writing, the Lessee shall drill such wells and
produce at such rates as the Lessor may require in order that the leased
area or any part thereof may be properly and timely developed and pro
duced in accordance with sound operating principles.

Sec. 11. Directional Drilling. A directional well drilled under the leased
area from a surface location on nearby land not covered by this lease shall
be deemed to have the same effect for all purposes of the lease as a well
drilled from a surface location on the leased area. In those circumstances,
drilling shall be considered to have been commenced on the leased area
when drilling is commenced on the nearby land for the purpose of direc
tionally drilling under the leased area, and production of oil or gas from
the leased area through any directional well surfaced on nearby land or
drilling or reworking of any such directional well shall be considered pro
duction or drilling or reworking operations on the leased area for all pur
poses of the lease. Nothing contained in this Section shall be construed
as granting to the Lessee any interest, license, easement, or other right in
any nearby land.
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Sec. 1. Statutes and Regulations. Notwithstanding the language in Sec. 1 of this lease instrument, and in accordance
with the regulations at 2 CFR, part 180, and 2 CFR, part 1400, the Lessee must comply with the U.S. Department ofthe
Interior's debarment and suspension (nonprocurement) requirements and must communicate this requirement to comply
with these regulations to all persons with whom the Lessee does business as it relates to this lease by including this term as
a condition when entering into contracts and transactions with others.

Sec. 4. Rentals. The Lessee shall pay the Lessor, on or before the first day ofeach lease year which commences prior to
a discovery in paying quantities ofoil or gas on the leased area, a rental at the rate shown below in the Table ofRental
Rates. During the time period in which a lease is classified as producible, i.e., following a discovery in paying quantities,
but before royalty-bearing production begins, the Lessee shall pay the Lessor a rental of $13 per hectare, or fraction
thereof, which is paid at the end ofeach lease year until the start of royalty-bearing production.

Table of Rental Rates

Terms Rental
(Values per hectare, or fraction thereot)
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Year 1
Year 2
Year 3
Year 4
YearS
Year 6
Year 7
Year 8
Year 9
Year 10

$2.50
$3.75
$5.00
$6.25
$7.50

$10.00
$12.00
$15.00
$17.00
$20.00



ADDENDUM (continued)

CHUKCHI SEA SALE 193

Sec. 5. Minimum Royalty. After the start of royalty-bearing production and notwithstanding any royalty suspension
which may apply, the Lessee shall pay the Lessor a minimum royalty of$13 per hectare, or fraction thereof, to be paid at
the expiration of each lease year with credit applied for actual royalty paid during the lease year. Ifactual royalty paid
exceeds the minimum royalty requirement, then no minimum royalty payment is due.

Sec. 6. Royalty on Production. In accordance with applicable regulations at 30 CFR 260, the following royalty
suspension provisions will apply to leases issued as a result of Chukchi Sea Oil and Gas Lease Sale 193. In addition to
these Royalty Suspension Provisions, please refer to 30 CFR 218.151 and applicable parts of 260.120-260.124 for
regulations on royalty suspensions and rental obligations that wilI apply to this lease.

1. This lease in the Chukchi Sea, depending on surface area, will receive a royalty suspension volume (RSV) as follows:

Lease size RSV
(hectares) (million barrels of oil equivalent)

Less than 771 10

771 to less than 1541 20

1541 or more 30

2. Natural gas must be measured in accordance with 30 CFR Part 203.73.

3. The Lessee must pay the Lessor royalty on production that might otherwise receive royalty relief(in 30 CFR 260) for
any calendar year during which the actual New York Mercantile Exchange (NYMEX) annual price for the light sweet
crude oil or natural gas exceeds the threshold price ($39 per barrel ofoil or $6.50 per million British thermal units (Btu) of
gas, adjusted for inflation) in that year. Such production will be deducted from the remaining RSV. The actual NYMEX
annual price for the commodity is defined as the arithmetic average of the daily closing prices for the "nearby delivery
month" on the NYMEX in a calendar year. The actual NYMEX annual price for the commodity is calculated by
averaging the commodity daily closing prices for each month in the year, and then averaging the 12 monthly averages.

(a) The threshold price in any year, say year t, is determined by inflating the base year 2004 price of$39 per barrel
of oil or $6.50 per million Btu of gas. This base year price is modified by the percentage change in the implicit
price deflator as reported by the U.S. Department of Commerce, Bureau of Economic Analysis, for the interval
between 2004 and year t, resulting in the adjusted threshold price for year t. For example, if the deflator indicates
that inflation is 1.6 percent in 2005, 2.1 percent in 2006, 2.5 percent in 2007, and 2.5 percent for 2008, then the
threshold price in calendar year 2008 would become $42.50 per barrel ofoil and $7.08 per million Btu of gas.
Therefore, royalty on oil production in calendar year 2008 would be due if the 2008 actual NYMEX oil price, as
calculated above, exceeds $42.50 per barrel. The royalty on gas production in calendar year 2008 would be due
if the 2008 actual NYMEX gas price, as calculated above, exceeds $7.08 per million Btu.

(b) Royalties on production, when the actual NYMEX annual price of the commodity exceeds the threshold price in
any calendar year, must be paid no later than 90 days after the end of that calendar year. (See 30 CFR
260. 122(b». Also, when the actual NYMEX annual price of the commodity exceeds the threshold price in any
calendar year, royalties on production must be provisionally paid in the following calendar year. (See 30 CFR
260.122(c».
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ADDENDUM (continued)

CHUKCHI SEA SALE 193

4. In the case ofa Sale 193 lease that is part ofan approved unit agreement, allocated production from the unit can only
apply against the lease's RSV ifthat lease is included in an approved participating area. The RSV will be applied to each
lease consistent with the production allocation schedule approved by the MMS for the participating area. Participating
area means all or parts of unit tracts described and designated as a Participating Area under the unit agreement for the
purposes of allocating one or more unitized substances produced from a reservoir.

5. A Lessee must resume paying full royalties on the first day of the month following the month in which the RSV is
exhausted. Lessees do not owe royalties for the remainder ofthe month in which the RSV is exhausted, unless the actual
NYMEX annual price of the commodity exceeds the threshold price for that year.

6. The Minerals Management Service will provide notice when the actual NYMEX annual price of the commodity is
above the threshold price. Information on actual and threshold prices can be found at the MMS website
(www.mms.gov/econ).

Page 2c



Sec. 12. SafetY-R£auirements. The Lessee shall:
(a) maintain ';!II places of employment within the leased area in com

pliance with occupational- safety and health standards and, in addition, free
from recognized hazards to employees ofthe Lessee or ofany con- tractor or
subcontractor operating within the lease area;

(b) maintain all operations within the leased area in compliance with
regulations or orders intended to protect persons, property and the en
vironment on the Outer Continental Shelf; and

(c) allow prompt access, at the site of any operation subject to safety
regulations, to any authorized Federal inspector and shall provide any
documents and records which are pertinent to occupational or public health,
safety, or environmental protection as may be requested.

Sec. 13. Suspension and Cancellation.
(a) The Lessor may suspend or cancel this lease pursuant to section 5

of the Act, and compensation shall be paid when provided by the Act.
(b) The Lessor may, upon recommendation ofthe Secretary ofDefense,

during a state of war or national emergency declared by Congress or the
President of the United States, suspend operations under the lease, as pro
vided in section 12(c) of the Act, and just compensation shall be paid to
the Lessee for such suspension.

Sec. 14. Indemnification. The Lessee shall indemnify the Lessor for, and
hold it harmless from, any claim, including claims for loss or damage to
property or injury to persons caused by or resulting from any operation
on the leased area conducted by or on behalf of the Lessee. However, the
Lessee shall not be held responsible to the Lessor under this section for
any loss, damage, or injury caused by or resulting from:

(a) negligence ofthe Lessor other than the commission or omission of
a discretionary function or duty on the part ofa Federal Agency whether
or not the discretion involved is abused; or

(b) the Lessee's compliance with an order or directive of the Lessor
against which an administrative appeal by the Lessee is filed before the
cause of action for the claim arises and is pursued diligently thereafter.

Sec. 15. Disposition of Production.
(a) As provided in section 27(a)(2) of the Act, the Lessor shall have

the right to purchase not more than 162/3 percent by volume of the oil
and gas produced pursuant to the lease at the regulated price or, if no
regulated price applies, at the fair market value at the wellhead ofthe oil
and gas saved, removed, or sold, except that any oil or gas obtained by
the Lessor as royalty or net profit share shall be credited against the amount
that may be purchased under this subsection.

(b) Pursuant to section 27(b) and (c) ofthe Act, the Lessor may offer
and sell certain oil and gas obtained or purchased pursuant to a lease. As
provided in section 27(d) ofthe Act, the Lessee shall take any Federal oil
or gas for which no acceptable bids are received, as determined by the
Lessor, and which is not transferred to a Federal Agency pursuant to sec
tion 27(a)(3) ofthe Act, and shall pay to the Lessor a cash amount equal
to the regulated price or, ifno regulated price applies, the fair market value
of the oil or gas so obtained.

(c) As provided in section 8(b)(7) of the Act, the Lessee shall offer 20
percent of the crude oil, condensate, and natural gas liquids produced on
the lease, at the market value and point ofdelivery as provided by regula
tions applicable to Federal royalty oil, to small or independent refiners as
defined in the Emergency Petroleum Allocation Act of 1973.

(d) In time of war or when the president of the United States shall so
prescribe, the Lessor shall have the right of first refusal to purchase at the
market price all or any portion ofthe oil or gas produced from the leased
area, as provided in section 12(b) of the Act.

Sec. 16. Unitization, Pooling, and Drilling Agreements. Within such time
as the Lessor may prescribe, the Lessee shall subscribe to and operate under
a unit, pooling, or drilling agreement embracing all or part of the lands
subject to this lease as the Lessor may determine to be appropriate or
necessary. Where any provision of a unit, pooling, or drilling agreement,
approved by the Lessor, is inconsistent with a provision of this lease, the
provision of the agreement shall govem.

Page 3

Sec. 17. Equal Opportunity Clause. During the performance ofthis lease,
the Lessee shall fully comply with paragraphs (l) through (7) of section
202 ofExecutive Order 11246, as amended (reprinted in 41 CFR 60-1.4(a)),
and the implementing regulations which are for the purpose of preventing
employment discrimination against persons on the basis of race, color,
religion, sex, or national origin. Paragraphs (I) through (7) ofsection 202
of Executive Order 11246, as amended, are incorporated in this lease by
reference.

Sec, 18. Certification of Nonsegregated Facilities. By entering into this
lease, the Lesslle certifies, as specified in 41 CFR 60-1.8, that it does not
and will not maintain or provide for its employees any segregated facilities
at any of its establishments and that it does not and will not permit its
employees to perform their services at any location under its control where
segregated facilities are maintained. As used in this certification, the term
"segregated facilities" means, but is not limited to, any waiting rooms,
work areas, restrooms and washrooms, restaurants and other eating areas,
timeclocks, locker rooms and other storage or dressing areas, parking lots,
drinking fountains, recreation or entertainment areas, transportation, and
housing faeil ities provided for employees which are segregated by explicit
directive or are in fact segregated on the basis of race, color, religion, or
national origin, because of habit, local custom, or otherwise. The Lessee
further agrees that it will obtain identical certifications from proposed con
tractors and subcontrators prior to award ofcontracts or subcontracts unless
they are exempt under 41 CFR 60-1. 5.

Sec. 19. Reservations to Lessor. All rights in the leased area not expressly
granted to the Lessee by the Act, the regulations, or this lease are hereby
reserved to the Lessor. Without limit~g the generality of the foregoing,
reserved rights included:

(a) the right to authorize geological and geophysical exploration in the
lease area which does not unreasonably interfere with or endanger actual
operations under the lease, and the right to grant such easements or rights
of-way upon, through, or in the leased area as may be necessary or ap
propriate to the working ofother lands or to the treatment and shipment
of products thereof by or under authority of the Lessor;

(b) the right to grant leases'for any minerals other than oil and gas within
the leased area, except that operations under such leases shall not
unreasonably interfere with or endanger operations under this lease;

(c) the right, as provided in section 12(d) of the Act, to restrict opera
tions in the leased area or any part thereof which may be designated by
the Secretary ofDefens.e, with approval of the President, as being within
an area needed for national defense and, so long as such designation re
mains in effect, no operations may be conducted on the surface of the leased
area or the part thereof included within the designation except with the
concurrence of the Secretary of Defense. If operations or production under
this lease within any designated area are suspended pursuant to this
paragraph, any payments of rentals and royalty prescribed by this lease
likewise shall be suspended during such period of suspension ofoperations
and production, the term of this lease shall be extended by adding thereto
any such suspension period, and the Lessor shall be liable to the Lessee
for such compensation as is required to be paid under the Constitution
of the United States.

Sec. 20. Transfer of Lease. The Lessee shall file for approval with the
appropriate field office ofthe Minerals Management Service any instru
ment of assignment or other transfer of this lease, or any interest therein,
in accordance with applicable regulations.

Sec. 21. Surrender of Lease. The Lessee may surrender this entire lease or
any officially designated subdivision of the leased area by filing with the
appropriate field office of the Minerals Management Service a written relin
quishment, in triplicate, which shall be effective as of the date of filing.
No surrender ofthis lease or of any· portion ofthe leased area shall relieve
the Lessee or its surety ofthe obligation to pay all accrued rentals, royalties,
and other financial obligations or to abandon all wells on the area to be
surrendered in a manner satisfactory to the Director.

(Continued on reverse)



Sec. 22. Removal of Propertv on Termination of Lease. Within a period
of I year after termination of this lease in whole or in part, the Lessee shall
remove all devices, works, and structures from the premises no longer
subject to the lease in accordance with applicable regulations and Orders
of the Director. However, the Lessee may, with the approval ofthe Direc
tor, continue to maintain devices, works, and structures on the leased area
for drilling or producing on other leases.

Sec. 23. Remedies in Case of Default.
(a) Whenever the Lessee fails to comply with any ofthe provisions of

the Act, the regulations issued pursuant to the Act, or the terms of this
lease, the lease shall be subject to cancellation in accordance with the pro
visions of section 5(c) and (d) of the Act and the Lessor may exercise any
other remedies which the Lessor may have, including the penalty provi
sions of section 24 of the Act. Furthermore, pursuant to section 8(0) of
the Act, the Lessor may cancel the lease if it is obtained by fraud or
misrepresentation.

(b) Nonenforcement by the Lessor ofa remedy for any particular viola
tion of the provisions of the Act, the regulations issued pursuant to the
Act, or the terms of this lease shall not prevent the cancellation of this
lease or the exercise of any other remedies under paragraph (a) ofthis sec
tion for any other violation or for the same violation occurring at any other
time.

Sec. 24. nlawful Interest. No member of, or Delegate to, Congress, or
Resident Commissioner, after election or appointment, or either before
or after they have qualified and during their continuance in office, and
no officer, agent, or employee of the Department of the Interior, except
as provided in 43 CFR Part 20, shall be admitted to any share or part in
this lease or derive any benefit that may arise therefrom. The provisions
of Section 3741 of the Revised Statutes, as amended, 41 U.S.C. 22, and
the Act of June 25, 1948,62 Stat. 702, as amended, 18 U.S.c. 431-433,
relating to contracts made or entered into, or accepted by or on behalf
of the United States, form a part of this lease insofar as they may be
applicable.

This lease instrument is amended by an addendum and lease stipulations that are attached to and made a part of the lease
pursuant to the Final Notice ofSale for Chukchi Sea OCS Oil and Gas Lease Sale 193 and in compliance with the U.S; Department
of the Interior's debarment and suspension (nonprocurement) regulations.

ConocoPhillips Company

(Signature of Authorized Officer)

David W. Brown
(Name of Signatory)

Attorney-in-Fact
(Title)

April 21, 2008
(Date)

700 G Street
Anchorage, Alaska 99501

(Address of Lessee)

Regional Director, Alaska OCS Region
(Title)

APR 3 0 2008
(Date)

Ifthis lease is executed by a corporation, it must bear the corporate seal
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(Lessee)

(Signature of Authorized Officer)

(Name of Signatory)

(Title)

(Date)

(Address of Lessee)

(Lessee)

(Signature of Authorized Officer)

(Name of Signatory)

(Title)

(Date)

(Address of Lessee)

(Lessee)

(Signature of Authorized Officer)

(Name of Signatory)

(Title)

(Date)

(Address of Lessee)

(Lessee)

(Signature of Authorized Officer)

(Name ofSignatory)

(Title)

(Date)

(Address of Lessee)
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(Lessee)

(Signature of Authorized Officer)

(Name of Signatory)

(Title)

(Date)

(Address of Lessee)

(Lessee)

(Signature of Authorized Officer)

(Name of Signatory)

(Title)

(Date)

(Address of Lessee)

Ifthis lease is executed by a corporation, it must bear the corporate seal
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(Lessee)

(Signature of Authorized Officer)

(Name of Signatory)

(Title)

(Date)

(Address of Lessee)

(Lessee)

(Signature of Authorized Officer)

(Name of Signatory)

(Title)

(Date)

(Address of Lessee)



Stipulation 1.
Stipulation 2.
Stipulation 3.
Stipulation 4.
Stipulation 5.

Stipulation 6.
Stipulation 7.

LEASE STIPULATIONS
CHUKCHI SEA SALE 193

ATTACHED TO AND MADE PART OF THE OIL AND GAS LEASE OF SUBMERGED LANDS
UNDER THE OUTER CONTINENTAL SHELF LANDS ACT

Form MM8-200S (March 1986)

Protection ofBiological Resources
Orientation Program
Transportation of Hydrocarbons
Industry Site-Specific Monitoring Program for Marine Mammal Subsistence Resources
Conflict Avoidance Mechanisms to Protect Subsistence Whaling and Other Marine Mammal
Subsistence-Harvesting Activities
Pre-Booming Requirements for Fuel Transfers
Measures to Minimize Effects to Spectacled and Steller's Eiders During Exploration Activities

Stipulation No. 1. Protection ofBiological Resources. If previously unidentified biological populations or habitats
that may require additional protection are identified in the lease area by the Regional Supervisor, Field Operations
(RS/FO), the RS/FO may require the lessee to conduct biological surveys to determine the extent and composition of
such biological populations or habitats. The RS/FO shall give written notification to the lessee of the RS/FO's
decision to require such surveys.

Based on any surveys that the RS/FO may require of the lessee or on other information available to the RS/FO on
special biological resources, the RS/FO may require the lessee to:

(1) Relocate the site of operations;
(2) Establish to the satisfaction of the RS/FO, on the basis of a site-specific survey, either that such operations

will not have a significant adverse effect upon the resource identified or that a special biological resource
does not exist;

(3) Operate during those periods of time, as established by the RS/FO, that do not adversely affect the
biological resources; and/or

(4) Modify operations to ensure that significant biological populations or habitats deserving protection are not
adversely affected.

If any area of biological significance should be discovered during the conduct of any operations on the lease, the
lessee shall immediately report such finding to the RS/FO and make every reasonable effort to preserve and protect
the biological resource from damage until the RS/FO has given the lessee direction with respect to its protection.

The lessee shall submit all data obtained in the course of biological surveys to the RS/FO with the locational
information for drilling or other activity. The lessee may take no action that might affect the biological populations
or habitats surveyed until the RS/FO provides written directions to the lessee with regard to permissible actions.

Stipulation No.2. Orientation Program. The lessee shall include in any exploration plan (EP) or development and
production plan (DPP) submitted under 30 CFR 250.211 and 250.241 a proposed orientation program for all
personnel involved in exploration or development and production activities (including personnel of the lessee's
agents, contractors, and subcontractors) for review and approval by the RS/FO. The program shall be designed in
sufficient detail to inform individuals working on the project of specific types ofenvironmental, social, and cultural
concerns that relate to the sale and adjacent areas. The program shall address the importance of not disturbing
archaeological and biological resources and habitats, including endangered species, fisheries, bird colonies, and
marine mammals and provide guidance on how to avoid disturbance. This guidance will include the production and
distribution of information cards on endangered and/or threatened species in the sale area. The program shall be
designed to increase the sensitivity and understanding of personnel to community values, customs, and lifestyles in
areas in which such personnel will be operating. The orientation program shall also include information concerning
avoidance of conflicts with subsistence activities and pertinent mitigation.

Lease Attachment-Page 1
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LEASE STIPULATIONS
CHUKCHI SEA SALE 193

The program shall be attended at least once a year by all personnel involved in onsite exploration or development
and production activities (including personnel of the lessee's agents, contractors, and subcontractors) and all
supervisory and managerial personnel involved in lease activities of the lessee and its agents, contractors, and
subcontractors.

The lessee shall maintain a record ofall personnel who attend the program onsite for so long as the site is active, not
to exceed 5 years. This record shall include the name and date(s) of attendance ofeach attendee.

Stipulation No.3. Transportation ofHvdrocarbons. Pipelines will be required: (a) if pipeline rights-of-way can
be determined and obtained; (b) iflaying such pipelines is technologically feasible and environmentally preferable;
and (c) if, in the opinion of the lessor, pipelines can be laid without net social loss, taking into account any
incremental costs of pipelines over alternative methods of transportation and any incremental benefits in the form of
increased environmental protection or reduced multiple-use conflicts. The lessor specifically reserves the right to
require that any pipeline used for transporting production to shore be placed in certain designated management areas.
In selecting the means of transportation, consideration will be given to recommendations of any Federal, State, and
local governments and industry.

Following the development of sufficient pipeline capacity, no crude oil production will be transported by surface
vessel from offshore production sites, except in the case of an emergency. Determinations as to emergency
conditions and appropriate responses to these conditions will be made by the RSIFO.

Stipulation No.4. Industry Site-Specific Monitoring Program for Marine Mammal Subsistence Resources.
(Stipulation 4 does not apply to this lease.)

Stipulation No.5. Conflict Avoidance Mechanisms to Protect Subsistence Whaling and Other Marine Mammal
Subsistence-Harvesting Activities. Exploration and development and production operations shall be conducted in a
manner that prevents unreasonable conflicts between the oil and gas industry and subsistence activities. This
stipulation applies to exploration, development, and production operations on a lease within the blocks identified
below during periods of subsistence use related to bowhead whales, beluga whales, ice seals, walruses and polar
bears. The stipulation also applies to support activities, such as vessel and aircraft traffic, that traverse the blocks
listed below or Federal waters landward of the sale during periods of subsistence use regardless of lease location.
Transit for human safety emergency situations shall not require adherence to this stipulation.

This stipulation applies to the following blocks:

NR02-06, Chukchi Sea:
6624,6625,6674,6675,6723-6725,6773-6775,6822,6823,6872

NR03-02, Posey:
6872,6873,6918-6923,6967-6973,7016-7023, 7063-7073, 7112-7123

NR03-03, Colbert
6674,6723,6724,6771-6774,6820-6824,6869-6874,6918-6924,6966-6974,7015-7024,7064-7074,
7113-7124

NR03-04, Solivik Island
6011-6023,6060-6073,6109-6122,6157-6171,6206-6219,6255-6268,6305-6317,6354-6365,6403-6414,
6453-6462,6502-6511,6552-6560,6601-6609, 6651-6658, 6701-6707, 6751-6756, 6801-6805, 6851-6854,
6901-6903,6951,6952,7001

NR03-05, Point Lay West
6014-6024,6062-6073,6111-6122,6160-6171, 6209-6221, 6258-6269, 6307-6317, 6356-6365, 6406-6414,
6455-6462,6503-6510,6552-6558,6602-6606,6652-6655,6702,6703
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NR04-01, Hanna Shoal
6223,6267-6273,6315-6323,6363-6373,6411-6423,6459-6473,6507-6523,6556-6573,6605-6623,
6654-6671,6703-6721,6752-6771,6801-6819,6851-6868,6901-6916,6951-6964,7001-7010,7051-7059,
7101-7107

NR04-02, Barrow
6003-6022,6052-6068,6102-6118,6151-6164, 6201-6214, 6251-6262, 6301-6312, 6351-6359, 6401-6409,
6451-6456,6501-6506,6551,6552,6601,6602

NR04-03, Wainwright
6002-6006,6052,6053

NS04-08, (Unnamed)
6816-6822,6861-6872,6910-6922,6958-6972, 7007-7022, 7055-7072, 7104-7122

Prior to submitting an exploration plan or development and production plan (including associated oil-spill response
plans) to the MMS for activities proposed during subsistence-use critical times and locations described below for
bowhead whale and other marine mammals, the lessee shall consult with the North Slope Borough, and with directly
affected subsistence communities (Barrow, Point Lay, Point Hope, or Wainwright) and co-management
organizations to discuss potential conflicts with the siting, timing, and methods of proposed operations and
safeguards or mitigating measures that could be implemented by the operator to prevent unreasonable conflicts.
Organizations currently recognized by the NMFS and the FWS for the co-management of the marine mammals
resources are the Alaska Eskimo Whaling Commission, the Alaska Beluga Whale Committee, the Alaska Eskimo
Walrus Commission, the Ice Seal Commission, and the Nanuk Commission. Through this consultation, the lessee
shall make every reasonable effort, including such mechanisms as a conflict avoidance agreement, to assure that
exploration, development, and production activities are compatible with whaling and other marine mammal
subsistence hunting activities and will not result in unreasonable interference with subsistence harvests.

A discussion of resolutions reached during this consultation process and plans for continued consultation shall be
included in the exploration plan or the development and production plan. In particular, the lessee shall show in the
plan how its activities, in combination with other activities in the area, will be scheduled and located to prevent
unreasonable conflicts with subsistence activities. The lessee shall also include a discussion of multiple or
simultaneous operations, such as ice management and seismic activities, that can be expected to occur during
operations in order to more accurately assess the potential for any cumulative affects. Communities, individuals, and
other entities who were involved in the consultation shall be identified in the plan. The RSIFO shall send a copy of
the exploration plan or development and production plan (including associated oil-spill response plans) to the
directly affected communities and the appropriate co-management organizations at the time the plans are submitted
to the MMS to allow concurrent review and comment as part of the plan approval process.

In the event no agreement is reached between the parties, the lessee, NMFS, FWS, the appropriate co-management
organizations, and any communities that could be directly affected by the proposed activity may request that the
RS/FO assemble a group consisting of representatives from the parties to specifically address the conflict and
attempt to resolve the issues. The RSIFO will invite appropriate parties to a meeting if the RS/FO determines such a
meeting is warranted and relevant before making a final determination on the adequacy of the measures taken to
prevent unreasonable conflicts with subsistence harvests.

The lessee shall notify the RSIFO ofall concerns expressed by subsistence hunters during operations and of steps
taken to address such concerns. Activities on a lease may be restricted if the RSIFO determines it is necessary to
prevent unreasonable conflicts with local subsistence hunting activities.

In enforcing this stipulation, the RSIFO will work with other agencies and the public to assure that potential conflicts
are identified and efforts are taken to avoid these conflicts.
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Subsistence-harvesting activities occur generally in the areas and time periods listed below.

Subsistence Whaling and Marine Mammal Hunting Activities by Community

Barrow: Spring bowhead whaling occurs from April to June; Barrow hunters hunt from ice leads from
Point Barrow southwestward along the Chukchi Sea coast to the Skull Cliff area; fall whaling occurs from
August to October in an area extending from approximately 10 miles west of Barrow to the east side of
Dease Inlet. Beluga whaling occurs from April to June in the spring leads between Point Barrow and Skull
Cliff; later in the season, belugas are hunted in open water around the barrier islands off Elson Lagoon.
Walrus are harvested from June to September from west of Barrow southwestward to Peard Bay. Polar
bear are hunted from October to June generally in the same vicinity used to hunt walruses. Seal hunting
occurs mostly in winter, but some open-water sealing is done from the Chukchi coastline east as far as
Dease Inlet and Admiralty Bay in the Beaufort Sea.

Wainwright: Bowhead whaling occurs from April to June in the spring leads offshore of Wainwright, with
whaling camps sometimes as far as 10 to 15 miles from shore. Wainwright hunters hunt beluga whales in
the spring lead system from April to June but only if no bowheads are in the area. Later in the summer,
from July to August, belugas can be hunted along the coastal lagoon systems. Walrus hunting occurs from
July to August at the southern edge of the retreating pack ice. From August to September, walruses can be
hunted at local haulouts with the focal area from Milliktagvik north to Point Franklin. Polar bear hunting
occurs primarily in the fall and winter around Icy Cape, at the headland from Point Belcher to Point
Franklin, and at Seahorse Island.

Point Lay: Because Point Lay's location renders it unsuitable for bowhead whaling, beluga whaling is the
primary whaling pursuit. Beluga whales are harvested from the middle of June to the middle of July. The
hunt is concentrated in Naokak and Kukpowruk Passes south of Point Lay where hunters use boats to herd
the whales into the shallow waters of Kasegaluk Lagoon where they are hunted. If the July hunt is
unsuccessful, hunters can travel as far north as Utukok Pass and as far south as Cape Beaufort in search of
whales. When ice conditions are favorable, Point Lay residents hunt walruses from June to August along
the entire length of Kasegaluk Lagoon, south ofIcy Cape, and as far as 20 miles offshore. Polar bears are
hunted from September to April along the coast, rarely more than 2 miles offshore.

Point Hope: Bowhead whales are hunted from March to June from whaling camps along the ice edge
south and southeast of the point. The pack-ice lead is rarely more than 6 to 7 miles offshore. Beluga
whales are harvested from March to June in the same area used for the bowhead whale hunt. Beluga
whales can also be hunted in the open water later in the summer from July to August near the southern
shore of Point Hope close to the beaches, as well as areas north of the point as far as Cape Dyer. Walruses
are harvested from May to July along the southern shore of the point from Point Hope to Akoviknak
Lagoon. Point Hope residents hunt polar bears primarily from January to April and occasionally from
October to January in the area south ofthe point and as far out as 10 miles from shore.

Stipulation No.6. Pre-Booming Requirements for Fuel Transfers. Fuel transfers (excluding gasoline transfers) of
100 barrels or more will require pre-booming of the fuel barge(s). The fuel barge must be surrounded by an oil-spill
containment boom during the entire transfer operation to help reduce any adverse effects from a fuel spill. The
lessee's oil spill response plans must include procedures for the pre-transfer booming of the fuel barge(s~

Stipulation No.7. Measures to Minimize Effects to Spectacled and Steller's Eiders During Exploration Activities.
This stipulation will minimize the likelihood that spectacled and Steller's eiders will strike drilling structures or
vessels. The stipulation also provides additional protection to eiders within the blocks listed below and Federal
waters landward of the sale area, including the Ledyard Bay Critical Habitat Area, during times when eiders are
present.
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(A) General conditions: The following conditions apply to all exploration activities.

(1) An EP must include a plan for recording and reporting bird strikes. All bird collisions (with vessels,
aircraft, or drilling structures) shall be documented and reported within 3 days to MMS. Minimum
information will include species, date/time, location, weather, identification of the vessel, and aircraft or
drilling structure involved and its operational status when the strike occurred. Bird photographs are not
required, but would be helpful in verifying species. Lessees are advised that the FWS does not recommend
recovery or transport of dead or injured birds due to avian influenza concerns.

(2) The following conditions apply to operations conducted in support of exploratory and delineation
drilling.

(a) Surface vessels (e.g., boats, barges) associated with exploration and delineation drilling operations
should avoid operating within or traversing the listed blocks or Federal waters between the listed blocks and
the coastline between April 15 and June 10, to the maximum extent practicable. If surface vessels must
traverse this area during this period, the surface vessel operator will have ready access to wildlife hazing
equipment (including at least three Breco buoys or similar devices) and personnel trained in its use; hazing
equipment may located onboard the vessel or on a nearby oil spill response vessel, or in Point Lay or
Wainwright. Lessees are required to provide information regarding their operations within the area upon
request of MMS. The MMS may request information regarding number of vessels and their dates of
operation within the area.

(b) Except for emergencies or human/navigation safety, surface vessels associated with exploration and
delineation drilling operations will avoid travel within the Ledyard Bay Critical Habitat Area between July
I and November 15. Vessel travel within the Ledyard Bay Critical Habitat Area for emergencies or
human/navigation safety shall be reported within 24 hours to MMS.

(c) Aircraft supporting drilling operations will avoid operating below 1,500 feet above sea level over the
listed blocks or Federal waters between the listed blocks and the coastline between April 15 and June 10, or
the Ledyard Bay Critical Habitat Area between July 1 and November 15, to the maximum extent
practicable. Ifweather prevents attaining this altitude, aircraft will use pre-designated flight routes. Pre
designated flight routes will be established by the lessee and MMS, in collaboration with the FWS, during
review of the EP. Route or altitude deviations for emergencies or human safety shall be reported within 24
hours to MMS.

(B) Lighting Protocols. The following lighting requirements apply to activities conducted between April 15 and
November 15 of each year.

(1) Drilling Structures: Lessees must adhere to lighting requirements for all exploration or delineation
drilling structures so as to minimize the likelihood that migrating marine and coastal birds will strike these
structures. Lessees are required to implement lighting requirements aimed at minimizing the radiation of
light outward from exploration or delineation drilling structures to minimize the likelihood that birds will
strike those structures. These requirements establish a coordinated process for a performance-based
objective rather than pre-determined prescriptive requirements. The performance-based objective is to
minimize the radiation of light outward from exploration/delineation structures while operating on a lease
or if staged within nearshore Federal waters pending lease deployment.

Measures to be considered include but need not be limited to the following:
• Shading and/or light fixture placement to direct light inward and downward to living and work

structures while minimizing light radiating upward and outward;
• Types of lights;
• Adjustment of the number and intensity of lights as needed during specific activities;
• Dark paint colors for selected surfaces;
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• Low-reflecting finishes or coverings for selected surfaces; and
• Facility or equipment configuration.

Lessees are encouraged to consider other technical, operational, and management approaches that could be
applied to their specific facilities and operations to reduce outward light radiation. Lessees must provide
MMS with a written statement ofmeasures that will be or have been taken to meet the lighting objective,
and must submit this information with an EP when it is submitted for regulatory review and approval
pursuant to 30 CFR 250.203.

(2) Support Vessels: Surface support vessels will minimize the use of high-intensity work lights,
especially when traversing the listed blocks and federal waters between the listed blocks and the coastline.
Exterior lights will be used only as necessary to illuminate active, on-deck work areas during periods of
darkness or inclement weather (such as rain or fog), otherwise they will be turned off. Interior lights and
lights used during navigation could remain on for safety.

For the purpose of this stipulation, the listed blocks are as follows:

NR02-06, Chukchi Sea:
6624,6625,6674,6675,6723-6725,6773-6775,6822,6823,6872

NR03-02, Posey:
6872,6873,6918-6923,6967-6973,7016-7023, 7063-7073, 7112-7123

NR03-03, Colbert
6674,6723,6724,6771-6774,6820-6824,6869-6874,6918-6924,6966-6974,7015-7024,7064-7074,
7113-7124

NR03-04, Solivik Island
6011-6023,6060-6073,6109-6122,6157-6171,6206-6219,6255-6268,6305-6317,6354-6365,6403-6414,
6453-6462,6502-6511,6552-6560,6601-6609, 6651-6658, 6701-6707, 6751-6756, 6801-6805,6851-6854,
6901-6903,6951,6952,7001

NR03-05, Point Lay West
6014-6024, 6062-6073, 6111-6122, 6160-6171, 6209-6221, 6258-6269, 6307-6317, 6356-6365, 6406-6414,
6455-6462,6503-6510,6552-6558,6602-6606,6652-6655,6702,6703

NR04-01, Hanna Shoal
6223,6267-6273,6315-6323,6363-6373,6411-6423,6459-6473,6507-6523,6556-6573,6605-6623,
6654-6671,6703-6721,6752-6771,6801-6819, 6851-6868, 6901-6916, 6951-6964,7001-7010,7051-7059,
7101-7107

NR04-02, Barrow
6003-6022,6052-6068,6102-6118,6151-6164, 6201-6214, 6251-6262, 6301-6312, 6351-6359, 6401-6409,
6451-6456,6501-6506,6551,6552,6601,6602

NR04-03, Wainwright
6002-6006,6052,6053

NS04-08, (Unnamed)
6816-6822,6861-6872,6910-6922,6958-6972, 7007-7022, 7055-7072, 7104-7122

Nothing in this stipulation is intended to reduce personnel safety or prevent compliance with other regulatory
requirements (e.g., U.S. Coast Guard or Occupational Safety and Health Administration) for marking or lighting of
equipment and work areas.
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All of Block 6274, OCS Official Protraction Diagram NR03-03, Colbert, revised December 31,1994.

Sec.2. Rights of Lessee. The Lessor hereby grants and leases to the Lessee the exclusive right and privilege to drill for, de
velop, and produce oil and gas resources, except helium gas, in the submerged lands ofthe Outer Continental Shelf containing approximately

_ 2,304.000000 hectares (hereinafter referred to as the "leased area"), described as follows:

(hereinafter called the "Lessee"). In consideration ofany cash payment heretofore made by the Lessee to the Lessor and in consideration ofthe promises,
terms, conditions, and covenants contained herein, including the Stipulation(s) numbered 1,2,3,5,6, & 7
attached hereto, the Lessee and Lessor agree as follows:

Profit share rate

OCS-Y-02404
Rental rate per acre, hectare
or fraction thereof .
See attached addendum

Royalty rate
12 1/2 percent

Anchorage, Alaska

Cash bonus

$701.125.00
Minimum royalty rate
per acre, hectare or
fraction thereof
$13.00 per hectare
See attached addendum

100.00000%ConocoPhillips Company

UNITED STATES
DEPARTMENT OF THE INTERIOR

MINERALS MANAGEMENT SERVICE

OIL AND GAS LEASE OF SUBMERGED LANDS
UNDER THE OUTER CONTINENTAL SHELF LANDS ACT

Thisform does not constitute an information collection as defined by 44 U.S.c. 3502 and
therefore does not require approval by the Office ofManagement and Budget.

This lease is effective as of MAY - 1 zooa (hereinafter called the "Effective Date") and shall continue for an
initial period of ten (10) years (hereinafter called the "Initial Period") by and between the United States ofAmerica (hereinafter
called the "Lessor"), by the Regional Director, Alaska OCS Region
Minerals Management Service, its authorized officer, and

Sec. 1. Statutes and Regulations. This lease is issued pursuant to the Outer Continental ShelfLands Act ofAugust 7, 1953,67 Stat. 462; 43 U.S.C. 1331
et seq., as amended (92 Stat. 629), (hereinafter called the "Act"). The lease is issued subject to the Act; all regulations issued pursuant to the Act and
in existence upon the Effective Date ofthis lease; all regulations issued pursuant to the statute in the future which provide for the prevention ofwaste and

conservation ofthe natural resources ofthe Outer Continental Shelfand the protection ofcorrelative rights therein; and all other applicable statutes and
regulations.

Form MMS-2005 (March 1986)
(Supersedes MMS-2005 August 1982)



These rights include:
(a) the nonexclusive right to conduct within the leased area geological

and geophysical explorations in accordance with applicable regulations;
(b) the nonexclusive right to drill water wells within the leased area,

unless the water is part ofgeopressured-geothennal and associatedresources,
and to use the water produced therefrom for operations pursuant to the
Act free ofcost, on the condition that the drilling is conducted in accord
ance with procedures approved by the Director ofthe Minerals Manage
ment Service or the Director's delegate (hereinafter called the "Director");
and

(c) the right to construct or erect and to maintain within the leased area
artificial islands, installations, and other devices pennanently or temporarily
attached to the seabed and other works and structures necessary to the full
enjoyment of the lease, subject to compliance with applicable laws and
regulations.

Sec. 3. Term. This lease shall continue from the Effective Date ofthe lease
for the Initial Period and so long thereafter as oil or gas is produced from
the leased area in paying quantities, or drilling or well reworking opera
tions, as approved by the Lessor, are conducted thereon, or as otherwise
provided by regulation.

Sec. 4. Rentals.lfie bessie shill! tla., .e bess8', 81l e, l!et'8n $e fint M)
8f 8888 18888 ) 8a•. ,hieB 881R1ll8M888 ,.iBf 18 8 Elissa $ e" in fJ~ in8 1ftt8:li
lilies 8rei) 8' ges 81t the leases Mes, 8 'BAlBI 88 she ,1ft 88 the fees Rersef
See attached Lease Addendum for Rentals, under Sec. 4.

Sec. 5. Minimum Royalty. Th& bess&& shaH tla., the besse" at $&
SJltJi.Mi8R efeaslt huts!! 38M .. BieR 88Rl1l1:8R888 aier allis8e e" ef8ilttlul
§88 in:,,~ itt! tt\l8fttitiss, 8 miaiRlttlR Fe) all) 88 Bhe'lft 811: the Mee herBef

8f, ifthefe is 'fBtNeti8R, tHte eliffs,eRee he.... eeR tAs a8MiM f8) 81., ,ettttirell
18 he ))MEI "itk resI'eet 18 Btleh: le8sB ) eM flR8 the }Jreserihetl MinilRUftt
fe) lilt) if$e Iletl:tlll fe) lilt) tlilia is less $1Ift .e lIlilliHt_ fe) 1IIt)..
See attached Lease Addendum for Minimum Royalty, under Sec. 5.

Sec. 6. Royalty on Production.
(a) The Lessee shall pay a fixed royalty as shown on the face hereof

in amount or value of production saved, removed, or sold from the leased
area. Gas (except helium) and oil of all kinds are subject to royalty. Any
Lessee is liable for royalty payments on oil or gas lost or wasted from a
lease site when such loss or waste is due to negligence on the part of the
operator ofthe lease, or due to the failure to comply with any rule or regula
tion, order, or citation issued under the Federal Oil and Gas Royalty
Management Act of 1982 or the Act. The Lessor shall detennine whether
production royalty shall be paid in amount or value.

(b) The value of production for purposes of computing royalty on pro
duction from this lease shall never be less than the fair market value of
the production. The value of production shall be the estimated reasonable
value of the production as determined by the Lessor, due consideration
being given to the highest price paid for a part or for a majority of pro
duction oflike quality in the same field or area, to the price received by
the Lessee, to posted prices, to regulated prices, and to other relevant mat
ters. Except when the Lessor, in its discretion, detennines not to consider
special pricing relief from otherwise applicable Federal regulatory re
quirements, the value ofproduction for the purposes ofcomputing royalty
shall not be deemed to be less than the gross proceeds accruing to the Lessee
from the sale thereof In the absence ofgood reason to the contrary, value
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computed on the basis of the highest price paid or offered at the time of
production in a fair and open market for the major portion of like-quality
products produced and sold from the field or area where the leased area
is situated will be considered to be a reasonable value.

(c) When paid in value, royalties on production shall be due and payable
monthly on the last day of the month next following the month in which
the production is obtained, unless the Lessor designates a later time. When
paid in amount, such royalties shall be delivered at pipeline connections
or in tanks provided by the Lessee. Such deliveries shall be made at
reasonable times and intervals and, at the Lessor's option, shall be effected
either (i) on or immediately adjacent to the leased area, without cost to
the Lessor, or (ii) at a more convenient point closer to shore or on shore,
in which event the Lessee shall be entitled to reimbursement for the
reasonable cost of transporting the royalty substance to such delivery point.
See attached Lease Addendum for Royalty Suspension Provisions, under
Sec. 6.

Sec. 7. Payments. The Lessee shall make all payments (rentals, royalties
and any other payments required by this lease) to the Lessor by electronic
transfer of funds, check, draft on a solvent bank, or money order unless
otherwise provided by regulations or by direction of the Lessor. Rentals,
royalties, and any other payments required by this lease shall be made
payable to the Minerals Management Service and tendered to the Direc
tor. Detenninations made by the Lessor as to the amount of payment due
shall be presumed to be correct and paid as due.

Sec. 8. Bonds. The Lessee shall maintain at all times the bond(s) required
by regulation prior to the issuance ofthe lease and shall furnish such addi
tional security as may be required by the Lessor if, after operations have
begun, the Lessor deems such additional security to be necessary.

Sec. 9. Plans. The Lessee shall conduct all operations on the leased area
in accordance with approved exploration plans and approved development
and production plans as are required by regulations. The Lessee may depart
from an approved plan only as provided by applicable regulations.

Sec. ro. Performance. The Lessee shall comply with all regulations and
Orders. After due notice in writing, the Lessee shall drill such wells and
produce at such rates as the Lessor may require in order that the leased
area or any part thereof may be properly and timely developed and pro
duced in accordance with sound operating principles.

Sec. ll. Directional Drilling. A directional well drilled under the leased
area from a surface location on nearby land not covered by this lease shall
be deemed to have the same effect for all purposes of the lease as a well
drilled from a surface location on the leased area. In those circumstances,
drilling shall be considered to have been commenced on the leased area
when drilling is commenced on the nearby land for the purpose of direc
tionally drilling under the leased area, and production of oil or gas from
the leased area through any directional well surfaced on nearby land or
drilling or reworking of any such directional well shall be considered pro
duction or drilling or reworking operations on the leased area for all pur
poses of the lease. Nothing contained in this Section shall be construed
as granting to the Lessee any interest, license, easement, or other right in
any nearby land.
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ATTACHED TO AND MADE PART OF THE OIL AND GAS LEASE OF SUBMERGED LANDS
UNDER THE OUTER CONTINENTAL SHELF LANDS ACT

Form MMS-200S (March 1986)

Sec. 1. Statutes and Regulations. Notwithstanding the language in Sec. 1 ofthis lease instrument, and in accordance
with the regulations at 2 CFR, part 180, and 2 CFR, part 1400, the Lessee must comply with the U.S. Department of the
Interior's debarment and suspension (nonprocurement) requirements and must communicate this requirement to comply
with these regulations to all persons with whom the Lessee does business as it relates to this lease by including this term as
a condition when entering into contracts and transactions with others.

Sec. 4. Rentals. The Lessee shall pay the Lessor, on or before the first day ofeach lease year which commences prior to
a discovery in paying quantities ofoil or gas on the leased area, a rental at the rate shown below in the Table ofRental
Rates. During the time period in which a lease is classified as producible, i.e., following a discovery in paying quantities,
but before royalty-bearing production begins, the Lessee shall pay the Lessor a rental of $13 per hectare, or fraction
thereof, which is paid at the end of each lease year until the start of royalty-bearing production.

Table of Rental Rates

Terms Rental
(Values per hectare, or fraction thereof)
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Year 1
Year 2
Year 3
Year 4
Year 5
Year 6
Year 7
Year 8
Year 9
Year 10

$2.50
$3.75
$5.00
$6.25
$7.50

$10.00
$12.00
$15.00
$17.00
$20.00
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Sec. 5. Minimum Royalty. After the start of royalty-bearing production and notwithstanding any royalty suspension
which may apply, the Lessee shall pay the Lessor a minimum royalty of$13 per hectare, or fraction thereof, to be paid at
the expiration of each lease year with credit applied for actual royalty paid during the lease year. If actual royalty paid
exceeds the minimum royalty requirement, then no minimum royalty payment is due.

Sec. 6. Royalty on Production. In accordance with applicable regulations at 30 CFR 260, the following royalty
suspension provisions will apply to leases issued as a result of Chukchi Sea Oil and Gas Lease Sale 193. In addition to
these Royalty Suspension Provisions, please refer to 30 CFR 218.151 and applicable parts of 260.120-260.124 for
regulations on royalty suspensions and rental obligations that will apply to this lease.

1. This lease in the Chukchi Sea, depending on surface area, will receive a royalty suspension volume (RSV) as follows:

Lease size RSV
(hectares) (million barrels of oil equivalent)

Less than 771 10

771 to less than 1541 20

1541 or more 30

2. Natural gas must be measured in accordance with 30 CFR Part 203.73.

3. The Lessee must pay the Lessor royalty on production that might otherwise receive royalty relief(in 30 CFR 260) for
any calendar year during which the actual New York Mercantile Exchange (NYMEX) annual price for the light sweet
crude oil or natural gas exceeds the threshold price ($39 per barrel ofoil or $6.50 per million British thermal units (Btu) of
gas, adjusted for inflation) in that year. Such production will be deducted from the remaining RSV. The actual NYMEX
annual price for the commodity is defined as the arithmetic average of the daily closing prices for the "nearby delivery
month" on the NYMEX in a calendar year. The actual NYMEX annual price for the commodity is calculated by
averaging the commodity daily closing prices for each month in the year, and then averaging the 12 monthly averages.

(a) The threshold price in any year, say year t, is determined by inflating the base year 2004 price of$39 per barrel
of oil or $6.50 per million Btu of gas. This base year price is modified by the percentage change in the implicit
price deflator as reported by the U.S. Department of Commerce, Bureau of Economic Analysis, for the interval
between 2004 and year t, resulting in the adjusted threshold price for year t. For example, ifthe deflator indicates
that inflation is 1.6 percent in 2005, 2.1 percent in 2006, 2.5 percent in 2007, and 2.5 percent for 2008, then the
threshold price in calendar year 2008 would become $42.50 per barrel of oil and $7.08 per million Btu of gas.
Therefore, royalty on oil production in calendar year 2008 would be due ifthe 2008 actual NYMEX oil price, as
calculated above, exceeds $42.50 per barrel. The royalty on gas production in calendar year 2008 would be due
if the 2008 actual NYMEX gas price, as calculated above, exceeds $7.08 per million Btu.

(b) Royalties on production, when the actual NYMEX annual price of the commodity exceeds the threshold price in
any calendar year, must be paid no later than 90 days after the end of that calendar year. (See 30 CFR
260. I22(b». Also, when the actual NYMEX annual price ofthe commodity exceeds the threshold price in any
calendar year, royalties on production must be provisionally paid in the following calendar year. (See 30 CFR
260.l22(c».
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ADDENDUM (continued)

CHUKCHI SEA SALE 193

4. In the case ofa Sale 193 lease that is part ofan approved unit agreement, allocated production from the unit can only
apply against the lease's RSV ifthat lease is included in an approved participating area. The RSV will be applied to each
lease consistent with the production allocation schedule approved by the MMS for the participating area. Participating
area means all or parts of unit tracts described and designated as a Participating Area under the unit agreement for the
purposes ofallocating one or more unitized substances produced from a reservoir.

5. A Lessee must resume paying full royalties on the first day of the month following the month in which the RSV is
exhausted. Lessees do not owe royalties for the remainder ofthe month in which the RSV is exhausted, unless the actual
NYMEX annual price of the commodity exceeds the threshold price for that year.

6. The Minerals Management Service will provide notice when the actual NYMEX annual price of the commodity is
above the threshold price. Information on· actual and threshold prices can be found at the MMS website
(www.mms.gov/econ).
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Sec. 12. SafetfRequirements. The Lessee. shall:
(a) maintam:all places of employment within the leased area in com

pliance with oceupationil1 safety and health standards and, in addition, free
from recognizedbazards"to employees ofthe Lessee or ofany con- tractor or
subcontractor operating within the lease area;

(b) maintain ali operations within the leased area in compliance with
regulations or orders intended to protect persons, property and the en
vironment on the Outer Continental Shelf; and

(c) allow prompt access, at the site of any operation subject to safety
regulations, to any authorized Federal inspector and shall provide any
documents and records which are pertinent to occupational or public health,
safety, or environmental protection as may be requested.

Sec. 13. Suspension and Cancellation.
(a) The Lessor may suspend or cancel this lease pursuant to section 5

ofthe Act, and compensation shall be paid when provided by the Act.
(b) The Lessor may, upon recommendation ofthe Secretary ofDefense,

during a state of war or national emergency declared by Congress or the
President ofthe United States, suspend operations under the lease, as pro
vided in section l2(c) of the Act, and just compensation shall be paid to
the Lessee for such suspension.

Sec. 14. Indemnification. The Lessee shall indemnifY the Lessor for, and
hold it harmless from, any claim, including claims for loss or damage to
property or injury to persons caused by or resulting from any operation
on the leased area conducted by or on behalf of the Lessee. However, the
Lessee shall not be held responsible to the Lessor under this section for
any loss, damage, or injury caused by or resulting from:

(a) negligence ofthe Lessor other than the commission or omission of
a discretionary function or duty on the part ofa Federal Agency whether
or not the discretion involved is abused; or

(b) the Lessee's compliance with an order or directive of the Lessor
against which an administrative appeal by the Lessee is filed before the
cause of action for the claim arises and is pursued diligently thereafter.

Sec. 15. Disposition of Production.
(a) As provided in section 27(a)(2) of the Act, the Lessor shall have

the right to purchase not more than 162/3 percent by volume of the oil
and gas produced pursuant to the lease at the regulated price or, if no
regulated price applies, at the fair market value at the wellhead ofthe oil
and gas saved, removed, or sold, except that any oil or gas obtained by
the Lessor as royalty or net profit share shall be credited against the amount
that may be purchased under this subsection.

(b) Pursuant to section 27(b) and (c) ofthe Act, the Lessor may offer
and sell certain oil and gas obtained or purchased pursuant to a lease. As
provided in section 27(d) ofthe Act, the Lessee shall take any Federal oil
or gas for which no acceptable bids are received, as determined by the
Lessor, and which is not transferred to a Federal Agency pursuant to sec
tion 27(a)(3) ofthe Act, and shall pay to the Lessor a cash amount equal
to the regulated price or, ifno regulated price applies, the fair market value
of the oil or gas so obtained.

(c) As provided in section 8(b)(7) of the Act, the Lessee shall offer 20
percent of the crude oil, condensate, and natural gas liquids produced on
the lease, at the market value and point of delivery as provided by regula
tions applicable to Federal royalty oil, to small or independent refmers as
defined in the Emergency Petroleum Allocation Act of 1973.

(d) In time of war or when the president of the United States shall so
prescribe, the Lessor shall have the right of first refusal to purchase at the
market price all or any portion ofthe oil or gas produced from the leased
area, as provided in section l2(b) of the Act.

Sec. 16. Unitization. Pooling. and Drilling Agreements. Within such time
as the Lessor may prescribe, the Lessee shall subscribe to and operate under
a unit, pooling, or drilling agreement embracing all or part of the lands
subject to this lease as the Lessor may determine to be appropriate or
necessary. Where any provision ofa unit, pooling, or drilling agreement,
approved by the Lessor, is inconsistent with a provision of this lease, the
provision of the agreement shall govern.
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Sec. 17. Equal Opportunity Clause. During the performance ofthis lease,
the Lessee shall fully comply with paragraphs (I) through (7) of section
202 ofExecutive Order 11246, as amended (reprinted in 41 CFR 60-1.4(a»,
and the implementing regulations which are for the purpose of preventing
employment discrimination against persons on the basis of race, color,
religion, sex, or national origin. Paragraphs (I) through (7) ofsection 202
of Executive Order 11246, as amended, are incorporated in this lease by
reference.

Sec. IS. Certification of Nonsegregated Facilities. By entering into this
lease, the Lessee certifies, as specified in 41 CFR 60-1.8, that it does not
and will not maintain or provide for its employees any segregated facilities
at any of its establishments and that it does not and will not permit its
employees to perform their services at any location under its control where
segregated facilities are maintained. As used in this certification, the term
"segregated facilities" means, but is not limited to, any waiting rooms,
work areas, restrooms and washrooms, restaurants and other eating areas,
tirneclocks, locker rooms and other storage or dressing areas, parking lots,
drinking fountains, recreation or entertainment areas, transportation, and
housing facilities provided for employees which are segregated by explicit
directive or are in fact segregated on the basis ofrace, color, religion, or
national origin, because of habit, local custom, or otherwise. The Lessee
further agrees that it will obtain identical certifications from proposed con
tractors and subcontrators prior to award ofcontracts or subcontracts unless
they are exempt under 41 CFR 60-1.5.

Sec. 19. Reservations to Lessor. All rights in the leased area not expressly
granted to the Lessee by the Act, the regulations, or this lease are hereby
reserved to the Lessor. Without limiting the generality of the foregoing,
reserved rights included:' l .

(a) the right to authorize geologi'cal and geophysical exploration in the
lease area which does not unreasonably interfere with or endanger actual
operations under the lease, and the right to grant such easements or rights
of-way upon, through, or in the leased area as may be necessary or ap
propriate to the working ofother lands or to the treatment and shipment
of products thereof by or under authority of the Lessor;

(b) the right to grant leases for any minerals other than oil and gas within
the leased area, except that operations under such leases shall not
unreasonably interfere with or endanger operations under this lease;

(c) the right, as provided in section l2(d) of the Act, to restrict opera
tions in the leased area or any part thereof which may be designated by
the Secretary of Defense, with approval of the President, as being within
an area needed for national defense and, so long as such designation re
mains in effect, no operations may be conducted on the surface of the leased
area or the part thereof included within the designation except with the
concurrence of the Secretary of Defense. Ifoperations or production under
this lease within any designated area are suspended pursuant to this
paragraph, any payments of rentals and royalty prescribed by this lease
likewise shall be suspended during such period of suspension ofoperations
and production, the term of this lease shall be extended by adding thereto
any such suspension period, and the Lessor shall be liable to the Lessee
for such compensation as is required to be paid under the Constitution
of the United States.

Sec. 20. Transfer of Lease. The Lessee shall file for approval with the
appropriate field office ofthe Minerals Management Service any instru
ment of assignment or other transfer ofthis lease, or any interest therein,
in accordance with applicable regulations.

Sec. 21. Surrender of Lease. The Lessee may surrender this entire lease or
any officially designated subdivision of the leased area by filing with the
appropriate field office ofthe Minerals Management Service a written relin
quishment, in triplicate, which shall be effective as of the date of filing.
No surrender ofthis lease or ofany· portion ofthe leased area shall relieve
the Lessee or its surety of the obligation to pay all accrued rentals, royalties,
and other fmancial obligations or to abandon all wells on the area to be
surrendered in a manner satisfactory to the Director.
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Sec. 22. Removal of Propertv on Termination of Lease. Within a period
of I year after tennination of this lease in whole or in part, the Lessee shall
remove all devices, works, and structures from the premises no longer
subject to the lease in accordance with applicable regulations and Orders
ofthe Director. However, the Lessee may, with the approval ofthe Direc
tor, continue to maintain devices, works, and structures on the leased area
for drill ing or producing on other leases.

Sec. 23. Remedies in Case of Default.
(a) Whenever the Lessee fails to comply with any ofthe provisions of

the Act, the regulations issued pursuant to the Act, or the terms of this
lease, the lease shall be subject to cancellation in accordance with the pro
visions of section 5(c) and (d) of the Act and the Lessor may exercise any
other remedies which the Lessor may have, including the penalty provi
sions of section 24 of the Act. Furthermore, pursuant to section 8(0) of
the Act, the Lessor may cancel the lease if it is obtained by fraud or
misrepresentation.

(b) Nonenforcement by the Lessor ofa remedy for any particular viola
tion of the provisions of the Act, the regulations issued pursuant to the
Act, or the terms of this lease shall not prevent the cancellation of this
lease or the exercise of any other remedies under paragraph (a) ofthis sec
tion for any other violation or for the same violation occurring at any other
time.

Sec. 24. Unlawful Interest. No member of, or Delegate to, Congress, or
Resident Commissioner, after election or appointment, or either before
or after they have qualified and during their continuance in office, and
no officer, agent, or employee of the Department of the Interior, except
as provided in 43 CFR Part 20, shall be admitted to any share or part in
this lease or derive any benefit that may arise therefrom. The provisions
of Section 3741 of the Revised Statutes, as amended, 41 U.S.C. 22, and
the Act of June 25, 1948,62 Stat. 702, as amended, 18 U.S.C. 431 -433,
relating to contracts made or entered into, or accepted by or on behalf
of the United States, form a part of this lease insofar as they may be
applicable.

This lease instrument is amended by an addendum and lease stipulations that are attached to and made a part of the lease
pursuant to the Final Notice of Sale for Chukchi Sea OCS Oil and Gas Lease Sale 193 and in compliance with the U.S, Depal1ment
ofthe Interior's debarment and suspension (nonprocurement) regulations.

ConocoPhillips Company

(Signature of Authorized Officer)

David W. Brown
(Name of Signatory)

Attorney-in-Fact
(Title)

THE UNITED STATES OF AMERICA, Lessor

Officer)

(Name of Signatory)

Regional Director, Alaska OCS Region
(Title)

April 21, 2008
(Date)

700 G Street
Anchorage, Alaska 99501

(Address of Lessee)

p 3 0 2008
(Date)

ifthis lease is executed by a corporatioll, it JIlust bear tfle corporate seal
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(Lessee)

(Signature of Authorized Officer)

(Name of Signatory)

(Title)

(Date)

(Address of Lessee)

(Lessee)

(Signature of Authorized Officer)

(Name of Signatory)

(Title)

(Date)

(Address of Lessee)

(Lessee)

(Signature of Authorized Officer)

(Name of Signatory)

(Title)

(Date)

(Address of Lessee)

(Lessee)

(S ignature of Authorized Officer)

(Name of Signatory)

(Title)

(Date)

(Address of Lessee)
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(Lessee)

(Signature of Authorized Officer)

(Name of Signatory)

(Title)

(Date)

(Address ofLessee)

(Lessee)

(Signature of Authorized Officer)

(Name ofSignatory)

(Title)

(Date)

(Address of Lessee)

Ifthis lease is executed by a corporation, it must bear the corporate seal
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(Lessee)

(Signature of Authorized Officer)

(Name of Signatory)

(Title)

(Date)

(Address of Lessee)

(Lessee)

(Signature of Authorized Officer)

(Name of Signatory)

(Title)

(Date)

(Address of Lessee)



Stipulation 1.
Stipulation 2.
Stipulation 3.
Stipulation 4.
Stipulation 5.

Stipulation 6.
Stipulation 7.

LEASE STIPULATIONS
CHUKCHI SEA SALE 193

ATTACHED TO AND MADE PART OF THE OIL AND GAS LEASE OF SUBMERGED LANDS
UNDER THE OUTER CONTINENTAL SHELF LANDS ACT

Form MMS-2005 (March 1986)

Protection of Biological Resources
Orientation Program
Transportation of Hydrocarbons
Industry Site-Specific Monitoring Program for Marine Mammal Subsistence Resources
Conflict Avoidance Mechanisms to Protect Subsistence Whaling and Other Marine Mammal
Subsistence-Harvesting Activities
Pre-Booming Requirements for Fuel Transfers
Measures to Minimize Effects to Spectacled and Steller's Eiders During Exploration Activities

Stipulation No.1. Protection ofBiological Resources. If previously unidentified biological populations or habitats
that may require additional protection are identified in the lease area by the Regional Supervisor, Field Operations
(RSIFO), the RS/FO may require the lessee to conduct biological surveys to determine the extent and composition of
such biological populations or habitats. The RSIFO shall give written notification to the lessee ofthe RSIFO's
decision to require such surveys.

Based on any surveys that the RS/FO may require of the lessee or on other information available to the RSIFO on
special biological resources, the RS/FO may require the lessee to:

(1) Relocate the site of operations;
(2) Establish to the satisfaction of the RSIFO, on the basis of a site-specific survey, either that such operations

will not have a significant adverse effect upon the resource identified or that a special biological resource
does not exist;

(3) Operate during those periods of time, as established by the RSIFO, that do not adversely affect the
biological resources; and/or

(4) Modify operations to ensure that significant biological populations or habitats deserving protection are not
adversely affected.

Ifany area of biological significance should be discovered during the conduct of any operations on the lease, the
lessee shall immediately report such finding to the RSIFO and make every reasonable effort to preserve and protect
the biological resource from damage until the RSIFO has given the lessee direction with respect to its protection.

The lessee shall submit all data obtained in the course of biological surveys to the RS/FO with the locational
information for drilling or other activity. The lessee may take no action that might affect the biological populations
or habitats surveyed until the RSIFO provides written directions to the lessee with regard to permissible actions.

Stipulation No.2. Orientation Program. The lessee shall include in any exploration plan (EP) or development and
production plan (DPP) submitted under 30 CFR 250.211 and 250.241 a proposed orientation program for all
personnel involved in exploration or development and production activities (including personnel of the lessee's
agents, contractors, and subcontractors) for review and approval by the RS/FO. The program shall be designed in
sufficient detail to inform individuals working on the project of specific types of environmental, social, and cultural
concerns that relate to the sale and adjacent areas. The program shall address the importance of not disturbing
archaeological and biological resources and habitats, including endangered species, fisheries, bird colonies, and
marine mammals and provide guidance on how to avoid disturbance. This guidance will include the production and
distribution of information cards on endangered and/or threatened species in the sale area. The program shall be
designed to increase the sensitivity and understanding of personnel to community values, customs, and lifestyles in
areas in which such personnel will be operating. The orientation program shall also include information concerning
avoidance of conflicts with subsistence activities and pertinent mitigation.
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LEASE STIPULATIONS
CHUKCHI SEA SALE 193

The program shall be attended at least once a year by all personnel involved in onsite exploration or development
and production activities (including personnel of the lessee's agents, contractors, and subcontractors) and all
supervisory and managerial personnel involved in lease activities ofthe lessee and its agents, contractors, and
subcontractors.

The lessee shall maintain a record of all personnel who attend the program onsite for so long as the site is active, not
to exceed 5 years. This record shall include the name and date(s) of attendance ofeach attendee.

Stipulation No.3. Transportation ofHydrocarbons. Pipelines will be required: (a) if pipeline rights-of-way can
be determined and obtained; (b) iflaying such pipelines is technologically feasible and environmentally preferable;
and (c) if, in the opinion of the lessor, pipelines can be laid without net social loss, taking into account any
incremental costs of pipelines over alternative methods of transportation and any incremental benefits in the form of
increased environmental protection or reduced multiple-use conflicts. The lessor specifically reserves the right to
require that any pipeline used for transporting production to shore be placed in certain designated management areas.
In selecting the means of transportation, consideration will be given to recommendations of any Federal, State, and

local governments and industry.

Following the development of sufficient pipeline capacity, no crude oil production will be transported by surface
vessel from offshore production sites, except in the case of an emergency. Determinations as to emergency
conditions and appropriate responses to these conditions will be made by the RS/FO.

Stipulation No.4. Industry Site-Specific Monitoring Program (or Marine Mammal Subsistence Resources.
(Stipulation 4 does not apply to this lease.)

Stipulation No.5. Conflict Avoidance Mechanisms to Protect Subsistence Whaling and Other Marine Mammal
Subsistence-Harvesting Activities. Exploration and development and production operations shall be conducted in a
manner that prevents unreasonable conflicts between the oil and gas industry and subsistence activities. This
stipulation applies to exploration, development, and production operations on a lease within the blocks identified
below during periods of subsistence use related to bowhead whales, beluga whales, ice seals, walruses and polar
bears. The stipulation also applies to support activities, such as vessel and aircraft traffic, that traverse the blocks
listed below or Federal waters landward of the sale during periods of subsistence use regardless of lease location.
Transit for human safety emergency situations shall not require adherence to this stipulation.

This stipulation applies to the following blocks:

NR02-06, Chukchi Sea:
6624,6625,6674,6675,6723-6725,6773-6775,6822,6823,6872

NR03-02, Posey:
6872,6873,6918-6923,6967-6973,7016-7023, 7063-7073, 7112-7123

NR03-03, Colbert
6674,6723,6724,6771-6774,6820-6824,6869-6874,6918-6924,6966-6974,7015-7024,7064-7074,
7113-7124

NR03-04, Solivik Island
6011-6023,6060-6073,6109-6122,6157-6171,6206-6219,6255-6268,6305-6317,6354-6365,6403-6414,
6453-6462,6502-6511,6552-6560,6601-6609,6651-6658,6701-6707,6751-6756,6801-6805,6851-6854,
6901-6903,6951,6952,7001

NR03-05, Point Lay West
6014-6024, 6062-6073,6111-6122,6160-6171,6209-6221, 6258-6269, 6307-6317, 6356-6365, 6406-6414,
6455-6462,6503-6510,6552-6558,6602-6606,6652-6655,6702,6703
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NR04-01, Hanna Shoal
6223,6267-6273,6315-6323,6363-6373,6411-6423,6459-6473,6507-6523,6556-6573,6605-6623,
6654-6671,6703-6721,6752-6771,6801-6819, 6851-6868, 6901-6916, 6951-6964, 7001-7010, 7051-7059,
7101-7107

NR04-02, Barrow
6003-6022,6052-6068,6102-6118,6151-6164,6201-6214,6251-6262,6301-6312,6351-6359,6401-6409,
6451-6456,6501-6506,6551,6552,6601,6602

NR04-03, Wainwright
6002-6006,6052,6053

NS04-08, (Unnamed)
6816-6822,6861-6872,6910-6922,6958-6972, 7007-7022, 7055-7072, 7104-7122

Prior to submitting an exploration plan or development and production plan (including associated oil-spill response
plans) to the MMS for activities proposed during subsistence-use critical times and locations described below for
bowhead whale and other marine mammals, the lessee shall consult with the North Slope Borough, and with directly
affected subsistence communities (Barrow, Point Lay, Point Hope, or Wainwright) and co-management
organizations to discuss potential conflicts with the siting, timing, and methods of proposed operations and
safeguards or mitigating measures that could be implemented by the operator to prevent unreasonable conflicts.
Organizations currently recognized by the NMFS and the FWS for the co-management of the marine mammals
resources are the Alaska Eskimo Whaling Commission, the Alaska Beluga Whale Committee, the Alaska Eskimo
Walrus Commission, the Ice Seal Commission, and the Nanuk Commission. Through this consultation, the lessee
shall make every reasonable effort, including such mechanisms as a conflict avoidance agreement, to assure that
exploration, development, and production activities are compatible with whaling and other marine mammal
subsistence hunting activities and will not result in unreasonable interference with subsistence harvests.

A discussion of resolutions reached during this consultation process and plans for continued consultation shall be
included in the exploration plan or the development and production plan. In particular, the lessee shall show in the
plan how its activities, in combination with other activities in the area, will be scheduled and located to prevent
unreasonable conflicts with subsistence activities. The lessee shall also include a discussion of multiple or
simultaneous operations, such as ice management and seismic activities, that can be expected to occur during
operations in order to more accurately assess the potential for any cumulative affects. Communities, individuals, and
other entities who were involved in the consultation shall be identified in the plan. The RSIFO shall send a copy of
the exploration plan or development and production plan (including associated oil-spill response plans) to the
directly affected communities and the appropriate co-management organizations at the time the plans are submitted
to the MMS to allow concurrent review and comment as part of the plan approval process.

In the event no agreement is reached between the parties, the lessee, NMFS, FWS, the appropriate co-management
organizations, and any communities that could be directly affected by the proposed activity may request that the
RS/FO assemble a group consisting of representatives from the parties to specifically address the conflict and
attempt to resolve the issues. The RSIFO will invite appropriate parties to a meeting if the RSIFO determines such a
meeting is warranted and relevant before making a final determination on the adequacy of the measures taken to
prevent unreasonable conflicts with subsistence harvests.

The lessee shall notify the RS/FO ofall concerns expressed by subsistence hunters during operations and of steps
taken to address such concerns. Activities on a lease may be restricted if the RS/FO determines it is necessary to
prevent unreasonable conflicts with local subsistence hunting activities.

In enforcing this stipulation, the RS/FO will work with other agencies and the public to assure that potential conflicts
are identified and efforts are taken to avoid these conflicts.
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Subsistence-harvesting activities occur generally in the areas and time periods listed below.

Subsistence Whaling and Marine Mammal Hunting Activities by Community

Barrow: Spring bowhead whaling occurs from April to June; Barrow hunters hunt from ice leads from
Point Barrow southwestward along the Chukchi Sea coast to the Skull Cliff area; fall whal ing occurs from
August to October in an area extending from approximately 10 miles west ofBarrow to the east side of
Dease Inlet. Beluga whaling occurs from April to June in the spring leads between Point Barrow and Skull
Cliff; later in the season, belugas are hunted in open water around the barrier islands off Elson Lagoon.
Walrus are harvested from June to September from west of Barrow southwestward to Peard Bay. Polar
bear are hunted from October to June generally in the same vicinity used to hunt walruses. Seal hunting
occurs mostly in winter, but some open-water sealing is done from the Chukchi coastline east as far as
Dease Inlet and Admiralty Bay in the Beaufort Sea.

Wainwright: Bowhead whaling occurs from April to June in the spring leads offshore of Wainwright, with
whaling camps sometimes as far as 10 to 15 miles from shore. Wainwright hunters hunt beluga whales in
the spring lead system from April to June but only ifno bowheads are in the area. Later in the summer,
from July to August, belugas can be hunted along the coastal lagoon systems. Walrus hunting occurs from
July to August at the southern edge of the retreating pack ice. From August to September, walruses can be
hunted at local haulouts with the focal area from Milliktagvik north to Point Franklin. Polar bear hunting
occurs primarily in the fall and winter around Icy Cape, at the headland from Point Belcher to Point
Franklin, and at Seahorse Island.

Point Lay: Because Point Lay's location renders it unsuitable for bowhead whaling, beluga whaling is the
primary whaling pursuit. Beluga whales are harvested from the middle of June to the middle of July. The
hunt is concentrated in Naokak and Kukpowruk Passes south of Point Lay where hunters use boats to herd
the whales into the shallow waters of Kasegaluk Lagoon where they are hunted. If the July hunt is
unsuccessful, hunters can travel as far north as Utukok Pass and as far south as Cape Beaufort in search of
whales. When ice conditions are favorable, Point Lay residents hunt walruses from June to August along
the entire length of Kasegaluk Lagoon, south ofIcy Cape, and as far as 20 miles offshore. Polar bears are
hunted from September to April along the coast, rarely more than 2 miles offshore.

Point Hope: Bowhead whales are hunted from March to June from whaling camps along the ice edge
south and southeast of the point. The pack-ice lead is rarely more than 6 to 7 miles offshore. Beluga
whales are harvested from March to June in the same area used for the bowhead whale hunt. Beluga
whales can also be hunted in the open water later in the summer from July to August near the southern
shore of Point Hope close to the beaches, as well as areas north of the point as far as Cape Dyer. Walruses
are harvested from May to July along the southern shore of the point from Point Hope to Akoviknak
Lagoon. Point Hope residents hunt polar bears primarily from January to April and occasionally from
October to January in the area south ofthe point and as far out as 10 miles from shore.

Stipulation No.6. Pre-Booming Requirements for Fuel Transfers. Fuel transfers (excluding gasoline transfers) of
100 barrels or more will require pre-booming of the fuel barge(s). The fuel barge must be surrounded by an oil-spill
containment boom during the entire transfer operation to help reduce any adverse effects from a fuel spill. The
lessee's oil spill response plans must include procedures for the pre-transfer booming of the fuel barge(s).

Stipulation No.7. Measures to Minimize Effects to Spectacled and Steller's Eiders During Exploration Activities.
This stipulation will minimize the likelihood that spectacled and Steller's eiders will strike drilling structures or
vessels. The stipulation also provides additional protection to eiders within the blocks listed below and Federal
waters landward of the sale area, including the Ledyard Bay Critical Habitat Area, during times when eiders are
present.
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(A) General conditions: The following conditions apply to all exploration activities.

(1) An EP must include a plan for recording and reporting bird strikes. All bird collisions (with vessels,
aircraft, or drilling structures) shall be documented and reported within 3 days to MMS. Minimum
information will include species, date/time, location, weather, identification of the vessel, and aircraft or
drilling structure involved and its operational status when the strike occurred. Bird photographs are not
required, but would be helpful in verifYing species. Lessees are advised that the FWS does not recommend
recovery or transport ofdead or injured birds due to avian influenza concerns.

(2) The following conditions apply to operations conducted in support of exploratory and delineation
drilling.

(a) Surface vessels (e.g., boats, barges) associated with exploration and delineation drilling operations
should avoid operating within or traversing the listed blocks or Federal waters between the listed blocks and
the coastline between April 15 and June 10, to the maximum extent practicable. If surface vessels must
traverse this area during this period, the surface vessel operator will have ready access to wildlife hazing
equipment (including at least three Breeo buoys or similar devices) and personnel trained in its use; hazing
equipment may located onboard the vessel or on a nearby oil spill response vessel, or in Point Lay or
Wainwright. Lessees are required to provide information regarding their operations within the area upon
request ofMMS. The MMS may request information regarding number of vessels and their dates of
operation within the area.

(b) Except for emergencies or human/navigation safety, surface vessels associated with exploration and
delineation drilling operations will avoid travel within the Ledyard Bay Critical Habitat Area between July
1 and November 15. Vessel travel within the Ledyard Bay Critical Habitat Area for emergencies or
human/navigation safety shall be reported within 24 hours to MMS.

(c) Aircraft supporting drilling operations will avoid operating below 1,500 feet above sea level over the
listed blocks or Federal waters between the listed blocks and the coastline between April 15 and June 10, or
the Ledyard Bay Critical Habitat Area between July I and November 15, to the maximum extent
practicable. Ifweather prevents attaining this altitude, aircraft will use pre-designated flight routes. Pre
designated flight routes will be established by the lessee and MMS, in collaboration with the FWS, during
review of the EP. Route or altitude deviations for emergencies or human safety shall be reported within 24
hours to MMS.

(B) Lighting Protocols. The following lighting requirements apply to activities conducted between April 15 and
November 15 ofeach year.

(1) Drilling Structures: Lessees must adhere to lighting requirements for all exploration or delineation
drilling structures so as to minimize the likelihood that migrating marine and coastal birds will strike these
structures. Lessees are required to implement lighting requirements aimed at minimizing the radiation of
light outward from exploration or delineation drilling structures to minimize the likelihood that birds will
strike those structures. These requirements establish a coordinated process for a performance-based
objective rather than pre-determined prescriptive requirements. The performance-based objective is to
minimize the radiation of light outward from exploration/delineation structures while operating on a lease
or if staged within nearshore Federal waters pending lease deployment.

Measures to be considered include but need not be limited to the following:
• Shading and/or light fixture placement to direct light inward and downward to living and work

structures while minimizing light radiating upward and outward;
• Types of lights;
• Adjustment of the number and intensity of lights as needed during specific activities;
• Dark paint colors for selected surfaces;
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• Low-reflecting finishes or coverings for selected surfaces; and
• Facility or equipment configuration.

Lessees are encouraged to consider other technical, operational, and management approaches that could be
applied to their specific facilities and operations to reduce outward light radiation. Lessees must provide
MMS with a written statement of measures that will be or have been taken to meet the lighting objective,
and must submit this information with an EP when it is submitted for regulatory review and approval
pursuant to 30 CFR 250.203.

(2) Support Vessels: Surface support vessels will minimize the use of high-intensity work lights,
especially when traversing the listed blocks and federal waters between the listed blocks and the coastline.
Exterior lights will be used only as necessary to illuminate active, on-deck work areas during periods of
darkness or inclement weather (such as rain or fog), otherwise they will be turned off. Interior lights and
lights used during navigation could remain on for safety.

For the purpose of this stipulation, the listed blocks are as follows:

NR02-06, Chukchi Sea:
6624,6625,6674,6675,6723-6725,6773-6775,6822,6823,6872

NR03-02, Posey:
6872,6873,6918-6923,6967-6973,7016-7023, 7063-7073, 7112-7123

NR03-03, Colbert
6674,6723,6724,6771-6774,6820-6824,6869-6874,6918-6924,6966-6974,7015-7024,7064-7074,
7113-7124

NR03-04, Solivik Island
6011-6023,6060-6073,6109-6122,6157-6171, 6206-6219, 6255-6268, 6305-6317, 6354-6365, 6403-6414,
6453-6462,6502-6511,6552-6560,6601-6609,6651-6658,6701-6707,6751-6756,6801-6805,6851-6854,
6901-6903,6951,6952,7001

NR03-05, Point Lay West
6014-6024, 6062-6073, 6111-6122, 6160-6171, 6209-6221, 6258-6269, 6307-6317, 6356-6365, 6406-6414,
6455-6462,6503-6510,6552-6558,6602-6606,6652-6655,6702,6703

NR04-01, Hanna Shoal
6223,6267-6273,6315-6323,6363-6373,6411-6423,6459-6473,6507-6523,6556-6573,6605-6623,
6654-6671,6703-6721,6752-6771,6801-6819, 6851-6868, 6901-6916, 6951-6964, 7001-7010, 7051-7059,
7101-7107

NR04.02, Barrow
6003-6022,6052-6068,6102-6118,6151-6164,6201-6214,6251-6262,6301-6312,6351-6359,6401-6409,
6451-6456,6501-6506,6551,6552,6601,6602

NR04-03, Wainwright
6002-6006,6052,6053

NS04-08, (Unnamed)
6816-6822,6861-6872,6910-6922,6958-6972, 7007-7022, 7055-7072, 7104-7122

Nothing in this stipulation is intended to reduce personnel safety or prevent compliance with other regulatory
requirements (e.g., U.S. Coast Guard or Occupational Safety and Health Administration) for marking or lighting of
equipment and work areas.
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UNITED STATES
DEPARTMENT OF THE INTERIOR

MINERALS MANAGEMENT SERVICE

OIL AND GAS LEASE OF SUBMERGED LANDS
UNDER THE OUTER CONTINENTAL SHELF LANDS ACT

Thisform does not constitute an information collection as defined by 44 U.S.c. 3502 and
therefore does not reqUire approval by the Office ofManagement and Budget.

Office

Anchorage, Alaska

Cash bonus

$61.125.00
Minimum royalty rate
per acre, hectare or
fraction thereof
$13.00 per hectare
See attached addendum

Serial number

OCS-Y-02405
Rental rate per acre, hectare
or fraction thereof
See attached addendum

Royalty rate
121/2 percent

Profit share rate

This lease is effective as of MAY - 1 2008 (hereinafter called the "Effective Date") and shall continue for an

initial period of ten (10) years (hereinafter called the "Initial Period") by and between the United States ofAmerica (hereinafter
called the "Lessor"), by the Regional Director, Alaska OCS Region
Minerals Management Service, its authorized officer, and

ConocoPhillips Company 100.00000%

(hereinafter called the "Lessee"). In consideration ofany cash payment heretofore made by the Lessee to the Lessor and in consideration ofthe promises,
terms, conditions, and covenants contained herein, including the Stipulation(s} numbered 1,2,3,5,6, & 7
attached hereto, the Lessee and Lessor agree as follows:

Sec. 1. Statutes and Regulations. This lease is issued pursuant to the Outer Continental ShelfLands Act ofAugust 7, 1953,67 Stat. 462; 43 U.S.c. 1331
et seq., as amended (92 Stat. 629), (hereinafter called the "Act"). The lease is issued subject to the Act; all regulations issued pursuant to the Act and
in existence upon the Effective Date of this lease; all regulations issued pursuant to the statute in the future which provide for the prevention ofwaste and

conservation ofthe natural resources ofthe Outer Continental Shelfand the protection ofcorrelative rights therein; and all other applicable statutes and
regulations.

Sec. 2. Rights of Lessee. The Lessor hereby grants and leases to the Lessee the exclusive right and privilege to drill for, de
velop, and produce oil and gas resources, except helium gas, in the submerged lands of the Outer Continental Shelf containing approximately

aefll&-ef 2,304.000000 hectares (hereinafter referred to as the "leased area"), described as follows:

All of Block 6317, OCS Official Protraction Diagram NR03-03, Colbert, revised December 31,1994.

Form MMS-2005 (March 1986)
(Supersedes MMS·2005 August 1982)



These rights include:
(a) the nonexclusive right to conduct within the leased area geological

and geophysical explorations in accordance with applicable regulations;
(b) the nonexclusive right to drill water wells within the leased area,

unless the water is part ofgeopressured-geothermal and associated resources,
and to use the water produced therefrom for operations pursuant to the
Act free ofcost, on the condition that the drilling is conducted in accord
ance with procedures approved by the Director ofthe Minerals Manage
ment Service or the Director's delegate (hereinafter called the "Director");
and

(c) the right to construct or erect and to maintain within the leased area
artificial islands, installations, and other devices permanently or temporarily
attached to the seabed and other works and structures necessary to the full
enjoyment of the lease, subject to compliance with applicable laws and
regulations.

Sec. 3.:ll!:m.. This lease shall continue from the Effective Date ofthe lease
for the Initial Period and so long thereafter as oil or gas is produced from
the leased area in paying quantities, or drilling or well reworking opera
tions, as approved by the Lessor, are conducted thereon, or as otherwise
provided by regulation.

Sec. 4. Rentals. +8e ]"e8888 8H81l,,~ the 1.8888', e8 e. l!8feu the ifst lie,
eraBeh 18MB) elf ;uBieB 88MHtSRS8S 'fi8f t8 8 MBSS ;e~ itt)Ja, iB~ tJKUl

titles Beetle' §es 8ft the 188888.88, 8 Mittel M slts!;.Ift 8M the fees hersef
See attached Lease Addendum for Rentals, under Sec. 4.

Sec. S. Minimum Royalty. TH8 ],,88888 8Hall ,,~ tHe ],,8888., It tH8
eUfJl'8:ti8R efe88B 18888) '81' ,.hieB 88tJlM81l888 Mler 8 Ellette 4e~ efeil anti

g&8 itt I'~ itt@; tt~M1titie8, 8 fttiRilMtiHt feyalt) 88 8118 o1ft 8tl tits fees hersef
8f, iitke,s is ,Fe "stieR, the tliiIennte8 h8~. 881t the 88.81 Fa) el~ '(HI_ad
t8 he "aiEl hith r8B,s,' t8 8tudt 18888 '8M Mill tits I"888,ihtul Hlinittttml
.erlll*, iftke 8etH81 '8' al*, ,,&iii i81888 tH8R the H1iRiMtiM .e, Ill*,.
See attached Lease Addendum for Minimum Royalty, under Sec. S.

Sec. 6. Royalty on Production.
(a) The Lessee shall pay a fixed royalty as shown on the face hereof

in amount or value of production saved, removed, or sold from the leased
area. Gas (except helium) and oil of all kinds are subject to royalty. Any
Lessee is liable for royalty payments on oil or gas lost or wasted from a
lease site when such loss or waste is due to negligence on the part of the
operator ofthe lease, or due to the failure to comply with any rule or regula
tion, order, or citation issued under the Federal Oil and Gas Royalty
Management Act of 1982 or the Act. The Lessor shall determine whether
production royalty shall be paid in amount or value.

(b) The value of produetion for purposes of computing royalty on pro
duction from this lease shall never be less than the fair market value of
the production. The value of production shall be the estimated reasonable
value of the production as determined by the Lessor, due consideration
being given to the highest price paid for a part or for a majority of pro
duction oflike quality in the same field or area, to the price received by
the Lessee, to posted prices, to regulated prices, and to other relevant mat
ters. Except when the Lessor, in its discretion, determines not to consider
special pricing relief from otherwise applicable Federal regulatory re
quirements, the value ofproduction for the purposes ofcomputing royalty
shall not be deemed to be less than the gross proceeds accruing to the Lessee
from the sale thereof In the absence of good reason to the contrary, value
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computed on the basis of the highest price paid or offered at the time of
production in a fair and open market for the major portion of like-quality
products produced and sold from the field or area where the leased area
is situated will be considered to be a reasonable value.

(c) When paid in value, royalties on production shall be due and payable
monthly on the last day of the month next following the month in which
the production is obtained, unless the Lessor designates a later time. When
paid in amount, such royalties shall be delivered at pipeline connections
or in tanks provided by the Lessee. Such deliveries shall be made at
reasonable times and intervals and, at the Lessor's option, shall be effected
either (i) on or immediately adjacent to the leased area, without cost to
the Lessor, or (ii) at a more convenient point closer to shore or on shore,
in which event the Lessee shall be entitled to reimbursement for the
reasonable cost oftransporting the royalty substance to such delivery point.
See attached Lease Addendum for Royalty Suspension Provisions, under
Sec. 6.

Sec. 7. Payments. The Lessee shall make all payments (rentals, royalties
and any other payments required by this lease) to the Lessor by electronic
transfer of funds, check, draft on a solvent bank, or money order unless
otherwise provided by regulations or by direction of the Lessor. Rentals,
royalties, and any other payments required by this lease shall be made
payable to the Minerals Management Service and tendered to the Direc
tor. Determinations made by the Lessor as to the amount of payment due
shall be presumed to be correct and paid as due.

Sec. 8. Bonds. The Lessee shall maintain at all times the bond(s) required
by regulation prior to the issuance ofthe lease and shall furnish such addi
tional security as may be required by the Lessor if, after operations have
begun, the Lessor deems such additional security to be necessary.

Sec. 9. f!!M. The Lessee shall conduct all operations on the leased area
in accordance with approved exploration plans and approved development
and production plans as are required by regulations. The Lessee may depart
from an approved plan only as provided by applicable regulations.

Sec. 10. Performance. The Lessee shall comply with all regulations and
Orders. After due notice in writing, the Lessee shall drill such wells and
produce at such rates as the Lessor may require in order that the leased
area or any part thereof may be properly and timely developed and pro
duced in accordance with sound operating principles.

Sec. 11. Directional Drilling. A directional well drilled under the leased
area from a surface location on nearby land not covered by this lease shall
be deemed to have the same effect for all purposes of the lease as a well
drilled from a surface location on the leased area. In those circumstances,
drilling shall be considered to have been commenced on the leased ar.ea
when drilling is commenced on the nearby land for the purpose of direc
tionally drilling under the leased area, and production of oil or gas from
the leased area through any directional well surfaced on nearby land or
drilling or reworking of any such directional well shall be considered pro
duction or drilling or reworking operations on the leased area for all pur
poses of the lease. Nothing contained in this Section shall be construed
as granting to the Lessee any interest, license, easement, or other right in
any nearby land.
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MINERALS MANAGEMENT SERVICE

ADDENDUM
CHUKCHI SEA SALE 193

ATTACHED TO AND MADE PART OF THE OIL AND GAS LEASE OF SUBMERGED LANDS
UNDER THE OUTER CONTINENTAL SHELF LANDS ACT

Form MMS-200S (March 1986)

Sec. 1. Statutes and Regulations. Notwithstanding the language in Sec. 1 ofthis lease instrument, and in accordance
with the regulations at 2 CFR, part 180, and 2 CFR, part 1400, the Lessee must comply with the U.S. Department of the
Interior's debarment and suspension (nonprocurement) requirements and must communicate this requirement to comply
with these regulations to all persons with whom the Lessee does business as it relates to this lease by including this term as
a condition when entering into contracts and transactions with others.

Sec. 4. Rentals. The Lessee shall pay the Lessor, on or before the first day ofeach lease year which commences prior to
a discovery in paying quantities ofoil or gas on the leased area, a rental at the rate shown below in the Table ofRental
Rates. During the time period in which a lease is classified as producible, i.e., following a discovery in paying quantities,
but before royalty-bearing production begins, the Lessee shall pay the Lessor a rental of $13 per hectare, or fraction
thereof, which is paid at the end ofeach lease year until the start of royalty-bearing production.

Table of Rental Rates

Terms Rental
(Values per hectare, or fraction thereof)

Page 2a

Year 1
Year 2
Year 3
Year 4
Year 5
Year 6
Year 7
Year 8
Year 9
Year 10

$2.50
$3.75
$5.00
$6.25
$7.50

$10.00
$12.00
$15.00
$17.00
$20.00



ADDENDUM (continued)

CHUKCHI SEA SALE 193

Sec. 5. Minimum Royalty. After the start of royalty-bearing production and notwithstanding any royalty suspension
which may apply, the Lessee shall pay the Lessor a minimum royalty of$13 per hectare, or fraction thereof, to be paid at
the expiration ofeach lease year with credit applied for actual royalty paid during the lease year. If actual royalty paid
exceeds the minimum royalty requirement, then no minimum royalty payment is due.

Sec. 6. Royalty on Production. In accordance with applicable regulations at 30 CFR 260, the following royalty
suspension provisions will apply to leases issued as a result of Chukchi Sea Oil and Gas Lease Sale 193. In addition to
these Royalty Suspension Provisions, please refer to 30 CFR 218.151 and applicable parts of 260.120-260.124 for
regulations on royalty suspensions and rental obligations that will apply to this lease.

1. This lease in the Chukchi Sea, depending on surface area, will receive a royalty suspension volume (RSV) as follows:

Lease size RSV·
(hectares) (million barrels of oil equivalent)

Less than 771 10

771 to less than 1541 20

1541 or more 30

2. Natural gas must be measured in accordance with 30 CFR Part 203.73.

3. The Lessee must pay the Lessor royalty on production that might otherwise receive royalty relief(in 30 CFR 260) for
any calendar year during which the actual New York Mercantile Exchange (NYMEX) annual price for the light sweet
crude oil or natural gas exceeds the threshold price ($39 per barrel ofoil or $6.50 per million British thermal units (Btu) of
gas, adjusted for inflation) in that year. Such production will be deducted from the remaining RSV. The actual NYMEX
annual price for the commodity is defined as the arithmetic average of the daily closing prices for the "nearby delivery
month" on the NYMEX in a calendar year. The actual NYMEX annual price for the commodity is calculated by
averaging the commodity daily closing prices for each month in the year, and then averaging the 12 monthly averages.

(a) The threshold price in any year, say year t, is determined by inflating the base year 2004 price of$39 per barrel
of oil or $6.50 per million Btu of gas. This base year price is modified by the percentage change in the implicit
price deflator as reported by the U.S. Department ofCommerce, Bureau of Economic Analysis, for the interval
between 2004 and year t, resulting in the adjusted threshold price for year t. For example, if the deflator indicates
that inflation is 1.6 percent in 2005, 2.1 percent in 2006, 2.5 percent in 2007, and 2.5 percent for 2008, then the
threshold price in calendar year 2008 would become $42.50 per barrel ofoil and $7.08 per million Btu of gas.
Therefore, royalty on oil production in calendar year 2008 would be due if the 2008 actual NYMEX oil price, as
calculated above, exceeds $42.50 per barrel. The royalty on gas production in calendar year 2008 would be due
if the 2008 actual NYMEX gas price, as calculated above, exceeds $7.08 per million Btu.

(b) Royalties on production, when the actual NYMEX annual price of the commodity exceeds the threshold price in
any calendar year, must be paid no later than 90 days after the end of that calendar year. (See 30 CFR
260.122(b». Also, when the actual NYMEX annual price of the commodity exceeds the threshold price in any
calendar year, royalties on production must be provisionally paid in the following calendar year. (See 30 CFR
260. 122(c».
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ADDENDUM (continued)

CHUKCHI SEA SALE 193

4. In the case ofa Sale 193 lease that is part ofan approved unit agreement, allocated production from the unit can only
apply against the lease's RSV ifthat lease is included in an approved participating area. The RSV will be applied to each
lease consistent with the production allocation schedule approved by the MMS for the participating area. Participating
area means all or parts of unit tracts described and designated as a Participating Area under the unit agreement for the
purposes of allocating one or more unitized substances produced from a reservoir.

5. A Lessee must resume paying full royalties on the first day of the month following the month in which the RSV is
exhausted. Lessees do not owe royalties for the remainder ofthe month in which the RSV is exhausted, unless the actual
NYMEX annual price of the commodity exceeds the threshold price for that year.

6. The Minerals Management Service will provide notice when the actual NYMEX annual price of the commodity is
above the threshold price. Information on actual and threshold prices can be found at the MMS website
(www.mms.gov/econ).
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Sec. 12. Safety Requirements. The Lessee shall:
(a) maintain alf places 'Of employment within the leased area in com

pliance with occup§tional safety and health standards and, in addition, free
from recognized haziirds to employees ofthe Lessee or ofany con- tractor or
subcontractor operatinjpvithin the lease area;

(b) maintain all operations within the leased area in compliance with
regulations or orders intended to protect persons, property and the en
vironment on the Outer Continental Shelf; and

(c) allow prompt access, at the site of any operation subject to safety
regulations, to any authorized Federal inspector and shall provide any
documents and records which are pertinent to occupational or public health,
safety, or environmental protection as may be requested.

Sec. 13. Suspension and Cancellation.
(a) The Lessor may suspend or cancel this lease pursuant to section 5

of the Act, and compensation shall be paid when provided by the Act.
(b) The Lessor may, upon recommendation ofthe Secretary ofDefense,

during a state of war or national emergency declared by Congress or the
President of the United States, suspend operations under the lease, as pro
vided in section 12(c) ofthe Act, and just compensation shall be paid to
the Lessee for such suspension.

Sec. 14. Indemnification. The Lessee shall indemnifY the Lessor for, and
hold it hannless from, any claim, including claims for loss or damage to
property or injury to persons caused by or resulting from any operation
on the leased area conducted by or on behalf of the Lessee. However, the
Lessee shall not be held responsible to the Lessor under this section for
any loss, damage, or injury caused by or resulting from:

(a) negligence ofthe Lessor other than the commission or omission of
a discretionary function or duty on the part ofa Federal Agency whether
or not the discretion involved is abused; or

(b) the Lessee's compliance with an order or directive of the, Lessor
against which an administrative appeal by the Lessee is filed before the
cause of action for the claim arises and is pursued diligently thereafter.

Sec. 15. Disposition of Production.
(a) As provided in section 27(a)(2) of the Act, the Lessor shall have

the right to purchase not more than 162/3 percent by volume of the oil
and gas produced pursuant to the lease at the regulated price or, if no
regulated price applies, at the fair market value at the wellhead ofthe oil
and gas saved, removed, or sold, except that any oil or gas obtained by
the Lessor as royalty or net profit share shall be credited against the amount
that may be purchased under this subsection.

(b) Pursuant to section 27(b) and (c) ofthe Act, the Lessor may offer
and sell certain oil and gas obtained or purchased pursuant to a lease. As
provided in section 27(d) of the Act, the Lessee shall take any Federal oil
or gas for which no acceptable bids are received, as determined by the
Lessor, and which is not transferred to a Federal Agency pursuant to sec
tion 27(a)(3) ofthe Act, and shall pay to the Lessor a cash amount equal
to the regulated price or, ifno regulated price applies, the fair market value
of the oil or gas so obtained.

(c) As provided in section 8(b)(7) ofthe Act, the Lessee shall offer 20
percent of the crude oil, condensate, and natural gas liquids produced on
the lease, at the market value and point of delivery as provided by regula
tions applicable to Federal royalty oil, to small or independent refmers as
defined in the Emergency Petroleum Allocation Act of 1973.

(d) In time of war or when the president of the United States shall so
prescribe, the Lessor shall have the right of first refusal to purchase at the
market price all or any portion ofthe oil or gas produced from the leased
area, as provided in section 12(b) of the Act.

Sec. 16. Unitization, Pooling, and Drilling Agreements. Within such time
as the Lessor may prescribe, the Lessee shall subscribe to and operate under
a unit, pooling, or drilling agreement embracing all or part of the lands
subject to this lease as the Lessor may detennine to be appropriate or
necessary. Where any provision of a unit, pooling, or drilling agreement,
approved by the Lessor, is inconsistent with a provision ofthis lease, the
provision of the agreement shall govern.
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Sec. 17. Equal Opportunity Clause. During the perfonnance ofthis lease,
the Lessee shall fully comply with paragraphs (I) through (7) of section
202 ofExecutive Order 11246, as amended (reprinted in4l CFR 60-1.4(a»,
and the implementing regulations which are for the purpose of preventing
employment discrimination against persons on the basis of race, color,
religion, sex, or national origin. Paragraphs (I) through (7) ofsection 202
of Executive Order 11246, as amended, are incorporated in this lease by
reference.

Sec. 18. Certification of Nonsegregated Facilities. By entering into this
lease, the Lessee certifies, as specified in 41 CFR 60-1.8, that it does not
and will not maintain or provide for its employees any segregated facilities
at any of its establishments and that it does not and will not permit its
employees to perfonn their services at any location under its control where
segregated facilities are maintained. As used in this certification, the tenn
"segregated facilities" means, but is not limited to, any waiting rooms,
work areas, restrooms and washrooms, restaurants and other eating areas,
timeclocks, locker rooms and other storage or dressing areas, parking lots,
drinking fountains, recreation or entertainment areas, transportation, and
housing facilities provided for employees which are segregated by explicit
directive or are in fact segregated on the basis ofrace, color, religion, or
national origin, because of habit, local custom, or otherwise. The Lessee
further agrees that it will obtain identical certifications from proposed con
tractors and subcontrators prior to award ofcontracts or subcontracts unless
they are exempt under 41 CFR 60-1.5.

Sec. 19. Reservations to Lessor. All rights in the leased area not expressly
granted to the Lessee by the Act, the regulations, or this lease are hereby
reserved to the Lessor. Without limiting the generality of the foregoing,
reserved rights included:

(a) the right to authorize geologi"cal and geophysical exploration in the
lease area which does not unreasonably interfere with or endanger actual
operations under the lease, and the right to grant such easements or rights
of-way upon, through, or in the leased area as may be necessary or ap
propriate to the working of other lands or to the treatment and shipment
of products thereof by or under authority of the Lessor;

(b) the right to grant leases for any minerals other than oil and gas within
the leased area, except that operations under such leases shall not
unreasonably interfere with or endanger operations under this lease;

(c) the right, as provided in section 12(d) of the Act, to restrict opera
tions in the leased area or any part thereof which may be designated by
the Secretary of Defense, with approval of the President, as being within
an area needed for national defense and, so long as such designation re
mains in effect, no operations may be conducted on the surface of the leased
area or the part thereof included within the designation except with the
concurrence of the Secretary of Defense. Ifoperations or production under
this lease within any designated area are suspended pursuant to this
paragraph, any payments of rentals and royalty prescribed by this lease
likewise shall be suspended during such period ofsuspension ofoperations
and production, the tenn of this lease shall be extended by adding thereto
any such suspension period, and the Lessor shall be liable to the Lessee
for such compensation as is required to be paid under the Constitution
of the United States.

Sec. 20. Transfer of Lease. The Lessee shall file for approval with the
appropriate field office of the Minerals Management Service any instru
ment of assignment or other transfer ofthis lease, or any interest therein,
in accordance with applicable regulations.

Sec. 21. Surrender of Lease. The Lessee may surrender this entire lease or
any officially designated subdivision of the leased area by filing with the
appropriate field office of the Minerals Management Service a written relin
quishment, in triplicate, which shall be effective as ofthe date of filing.
No surrender ofthis lease or ofany portion of the leased area shall relieve
the Lessee or its surety ofthe obligation to pay all accrued rentals, royalties,
and other fmancial obligations or to abandon all wells on the area to be
surrendered in a manner satisfactory to the Director.

(Continued on reverse)



Sec. 22. Removal of Propertv on Termination of Lease. Within a period
of I year after temlination ofthis lease in whole or in part, the Lessee shall
remove all devices, works, and structures from the premises no longer
subject to the lease in accordance with applicable regulations and Orders
ofthe Director. However, the Lessee may, with the approval of the Direc
tor, continue to maintain devices, works, and structures on the leased area
for drilling or producing on other leases.

Sec. 23. Remedies in Case of Default.
(a) Whenever the Lessee fails to comply with any ofthe provisions of

the Act, the regulations issued pursuant to the Act, or the terms of this
lease, the lease shall be subject to cancellation in accordance with the pro
visions of section 5(c) and (d) of the Act and the Lessor may exercise any
other remedies which the Lessor may have, including the penalty provi
sions of section 24 of the Act. Furthermore, pursuant to section 8(0) of
the Act, the Lessor may cancel the lease if it is obtained by fraud or
misrepresentation.

(b) Nonenforcement by the Lessor ofa remedy for any particular viola
tion of the provisions of the Act, the regulations issued pursuant to the
Act, or the terms of this lease shall not prevent the cancellation of this
lease or the exercise of any other remedies under paragraph (a) ofthis sec
tion for any other violation or for the same violation occurring at any other
tinle.

Sec. 24. Unlawful Interest. No member of, or Delegate to, Congress, or
Resident Commissioner, after election or appointment, or either before
or after they have qualified and during their continuance in office, and
no officer, agent, or employee of the Department of the Interior, except
as provided in 43 CFR Part 20, shall be admitted to any share or part in
this lease or derive any benefit that may arise therefrom. The provisions
of Section 3741 of the Revised Statutes, as amended, 41 U.S.C. 22, and
the Act of June 25,1948,62 Stat. 702, as amended, 18 U.S.C. 431-433,
relating to contracts made or entered into, or accepted by or on behalf
of the United States, form a part of this lease insofar as they may be
applicable.

This lease instrument is amended by an addendum and lease stipulations that are attached to and made a part of the lease
pursuant to the Final Notice ofSale for Chukchi Sea OCS Oil and Gas Lease Sale 193 and in compliance with the U.S, Department
of the Interior's debarment and suspension (nonprocurement) regulations.

ConocoPhillips Company
(\ (Lessee)

>0~fJ) B~
(Signature of Authorized Officer)

David W. Brown
(Name of Signatory)

Attorney-in-Fact
(Title)

April 21, 2008
(Date)

700 G Street
Anchorage, Alaska 99501

THE UNITED STATES OF AMERICA, Lessor

(Name of Signatory)

Regional Director, Alaska OCS Region

(Date)

(Address of Lessee)

lfthis lease is executed by a corporatioll, it IIUJst benr tile corporate seal
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(Lessee)

(Signature of Authorized Officer)

(Name of Signatory)

(Title)

(Date)

(Address of Lessee)

(Lessee)

(Signature of Authorized Officer)

(Name of Signatory)

(Title)

(Date)

(Address of Lessee)

(Lessee)

(Signature of Authorized Officer)

(Name of Signatory)

(Title)

(Date)

(Address of Lessee)

(Lessee)

(Signature of Authorized Officer)

(Name of Signatory)

(Title)

(Date)

(Address of Lessee)



(Lessee)

(Signature of Authorized Officer)

(Name of Signatory)

(Title)

(Date)

(Address of Lessee)

(Lessee)

(Signature of Authorized Officer)

(Name of Signatory)

(Title)

(Date)

(Address of Lessee)

Ifthis lease is executed by a corporation, it 1IIllst bear the corporate seal
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(Lessee)

(Signature of Authorized Officer)

(Name of Signatory)

(Title)

(Date)

(Address of Lessee)

(Lessee)

(Signature of Authorized Officer)

(Name of Signatory)

(Title)

(Date)

(Address of Lessee)



Stipulation 1.
Stipulation 2.
Stipulation 3.
Stipulation 4.
Stipulation 5.

Stipulation 6.
Stipulation 7.

LEASE STIPULATIONS
CHUKCHI SEA SALE 193

ATTACHED TO AND MADE PART OF THE OIL AND GAS LEASE OF SUBMERGED LANDS
UNDER THE OUTER CONTINENTAL SHELF LANDS ACT

Form MMS-Z005 (March 1986)

Protection ofBiological Resources
Orientation Program
Transportation of Hydrocarbons
Industry Site-Specific Monitoring Program for Marine Mammal Subsistence Resources
Conflict Avoidance Mechanisms to Protect Subsistence Whaling and Other Marine Mammal
Subsistence-Harvesting Activities
Pre-Booming Requirements for Fuel Transfers
Measures to Minimize Effects to Spectacled and Steller's Eiders During Exploration Activities

Stipulation No. 1. Protection ofBiological Resources. If previously unidentified biological populations or habitats
that may require additional protection are identified in the lease area by the Regional Supervisor, Field Operations
(RSIFO), the RS/FO may require the lessee to conduct biological surveys to determine the extent and composition of
such biological populations or habitats. The RSIFO shall give written notification to the lessee of the RSIFO's
decision to require such surveys.

Based on any surveys that the RS/FO may require of the lessee or on other information available to the RSIFO on
special biological resources, the RSIFO may require the lessee to:

(I) Relocate the site of operations;
(2) Establish to the satisfaction of the RSIFO, on the basis of a site-specific survey, either that such operations

will not have a significant adverse effect upon the resource identified or that a special biological resource
does not exist;

(3) Operate during those periods of time, as established by the RS/FO, that do not adversely affect the
biological resources; and/or

(4) Modify operations to ensure that significant biological populations or habitats deserving protection are not
adversely affected.

If any area of biological significance should be discovered during the conduct of any operations on the lease, the
lessee shall immediately report such finding to the RSIFO and make every reasonable effort to preserve and protect
the biological resource from damage until the RS/FO has given the lessee direction with respect to its protection.

The lessee shall submit all data obtained in the course of biological surveys to the RSIFO with the locational
information for drilling or other activity. The lessee may take no action that might affect the biological populations
or habitats surveyed until the RSIFO provides written directions to the lessee with regard to permissible actions.

Stipulation No.2. Orientation Program. The lessee shall include in any exploration plan (EP) or development and
production plan (DPP) submitted under 30 CFR 250.211 and 250.241 a proposed orientation program for all
personnel involved in exploration or development and production activities (including personnel of the lessee's
agents, contractors, and subcontractors) for review and approval by the RS/FO. The program shall be designed in
sufficient detail to inform individuals working on the project of specific types ofenvironmental, social, and cultural
concerns that relate to the sale and adjacent areas. The program shall address the importance of not disturbing
archaeological and biological resources and habitats, including endangered species, fisheries, bird colonies, and
marine mammals and provide guidance on how to avoid disturbance. This guidance will include the production and
distribution of information cards on endangered and/or threatened species in the sale area. The program shall be
designed to increase the sensitivity and understanding ofpersonnel to community values, customs, and lifestyles in
areas in which such personnel will be operating. The orientation program shall also include information concerning
avoidance of conflicts with subsistence activities and pertinent mitigation.
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The program shall be attended at least once a year by all personnel involved in onsite exploration or development
and production activities (including personnel of the lessee's agents, contractors, and subcontractors) and all
supervisory and managerial personnel involved in lease activities of the lessee and its agents, contractors, and
subcontractors.

The lessee shall maintain a record of all personnel who attend the program onsite for so long as the site is active, not
to exceed 5 years. This record shall include the name and date(s) of attendance ofeach attendee.

Stipulation No.3. Transportation ofHvdrocarbons. Pipelines will be required: (a) if pipeline rights-of-way can
be determined and obtained; (b) if laying such pipelines is technologically feasible and environmentally preferable;
and (c) if, in the opinion of the lessor, pipelines can be laid without net social loss, taking into account any
incremental costs of pipelines over alternative methods of transportation and any incremental benefits in the form of
increased environmental protection or reduced multiple-use conflicts. The lessor specifically reserves the right to
require that any pipeline used for transporting production to shore be placed in certain designated management areas.
In selecting the means of transportation, consideration will be given to recommendations of any Federal, State, and

local governments and industry.

Following the development of sufficient pipeline capacity, no crude oil production will be transported by surface
vessel from offshore production sites, except in the case of an emergency. Determinations as to emergency
conditions and appropriate responses to these conditions will be made by the RS/FO.

Stipulation No.4. Industrv Site-Specific Monitoring Program for Marine Mammal Subsistence Resources.
(Stipulation 4 does not apply to this lease.)

Stipulation No.5. Conflict Avoidance Mechanisms to Protect Subsistence Whaling and Other Marine Mammal
Subsistence-Harvesting Activities. Exploration and development and production operations shall be conducted in a
manner that prevents unreasonable conflicts between the oil and gas industry and subsistence activities. This
stipulation applies to exploration, development, and production operations on a lease within the blocks identified
below during periods of subsistence use related to bowhead whales, beluga whales, ice seals, walruses and polar
bears. The stipulation also applies to support activities, such as vessel and aircraft traffic, that traverse the blocks
listed below or Federal waters landward of the sale during periods of subsistence use regardless oflease location.
Transit for human safety emergency situations shall not require adherence to this stipulation.

This stipulation applies to the following blocks:

NR02-06, Chukchi Sea:
6624,6625,6674,6675,6723-6725,6773-6775,6822,6823,6872

NR03-02, Posey:
6872,6873,6918-6923,6967-6973,7016-7023, 7063-7073, 7112-7123

NR03-03, Colbert
6674,6723,6724,6771-6774,6820-6824,6869-6874,6918-6924,6966-6974,7015-7024,7064-7074,
7113-7124

NR03-04, Solivik Island
6011-6023,6060-6073,6109-6122,6157-6171,6206-6219,6255-6268,6305-6317,6354-6365,6403-6414,
6453-6462,6502-6511,6552-6560,6601-6609,6651-6658,6701-6707,6751-6756,6801-6805,6851-6854,
6901-6903,6951,6952,7001

NR03-0S, Point Lay West
6014-6024,6062-6073,6111-6122,6160-6171,6209-6221,6258-6269,6307-6317,6356-6365,6406-6414,
6455-6462,6503-6510,6552-6558,6602-6606,6652-6655,6702,6703
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NR04-01, Hanna Shoal
6223,6267-6273,6315-6323,6363-6373,6411-6423,6459-6473,6507-6523,6556-6573,6605-6623,
6654-6671,6703-6721,6752-6771,6801-6819, 6851-6868,6901-6916,6951-6964,7001-7010,7051-7059,
7101-7107

NR04-02, Barrow
6003-6022,6052-6068,6102-6118,6151-6164,6201-6214,6251-6262,6301-6312,6351-6359,6401-6409,
6451-6456,6501-6506,6551,6552,6601,6602

NR04-03, Wainwright
6002-6006,6052,6053

NS04-08, (Unnamed)
6816-6822,6861-6872,6910-6922,6958-6972, 7007-7022, 7055-7072, 7104-7122

Prior to submitting an exploration plan or development and production plan (including associated oil-spill response
plans) to the MMS for activities proposed during subsistence-use critical times and locations described below for
bowhead whale and other marine mammals, the lessee shall consult with the North Slope Borough, and with directly
affected subsistence communities (Barrow, Point Lay, Point Hope, or Wainwright) and co-management
organizations to discuss potential conflicts with the siting, timing, and methods of proposed operations and
safeguards or mitigating measures that could be implemented by the operator to prevent unreasonable conflicts.
Organizations currently recognized by the NMFS and the FWS for the co-management of the marine mammals
resources are the Alaska Eskimo Whaling Commission, the Alaska Beluga Whale Committee, the Alaska Eskimo
Walrus Commission, the Ice Seal Commission, and the Nanuk Commission. Through this consultation, the lessee
shall make every reasonable effort, including such mechanisms as a conflict avoidance agreement, to assure that
exploration, development, and production activities are compatible with whaling and other marine mammal
subsistence hunting activities and will not result in unreasonable interference with subsistence harvests.

A discussion of resolutions reached during this consultation process and plans for continued consultation shall be
included in the exploration plan or the development and production plan. In particular, the lessee shall show in the
plan how its activities, in combination with other activities in the area, will be scheduled and located to prevent
unreasonable conflicts with subsistence activities. The lessee shall also include a discussion of multiple or
simultaneous operations, such as ice management and seismic activities, that can be expected to occur during
operations in order to more accurately assess the potential for any cumulative affects. Communities, individuals, and
other entities who were involved in the consultation shall be identified in the plan. The RS/FO shall send a copy of
the exploration plan or development and production plan (including associated oil-spill response plans) to the
directly affected communities and the appropriate co-management organizations at the time the plans are submitted
to the MMS to allow concurrent review and comment as part ofthe plan approval process.

In the event no agreement is reached between the parties, the lessee, NMFS, FWS, the appropriate co-management
organizations, and any communities that could be directly affected by the proposed activity may request that the
RS/FO assemble a group consisting of representatives from the parties to specifically address the conflict and
attempt to resolve the issues. The RS/FO will invite appropriate parties to a meeting if the RS/FO determines such a
meeting is warranted and relevant before making a final determination on the adequacy of the measures taken to
prevent unreasonable conflicts with subsistence harvests.

The lessee shall notify the RS/FO ofall concerns expressed by subsistence hunters during operations and of steps
taken to address such concerns. Activities on a lease may be restricted if the RS/FO determines it is necessary to
prevent unreasonable conflicts with local subsistence hunting activities.

In enforcing this stipulation, the RS/FO will work with other agencies and the public to assure that potential conflicts
are identified and efforts are taken to avoid these conflicts.
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Subsistence-harvesting activities occur generally in the areas and time periods listed below.

Subsistence Whaling and Marine Mammal Hunting Activities by Community

Barrow: Spring bowhead whaling occurs from April to June; Barrow hunters hunt from ice leads from
Point Barrow southwestward along the Chukchi Sea coast to the Skull Cliff area; fall whaling occurs from
August to October in an area extending from approximately 10 miles west of Barrow to the east side of
Dease Inlet. Beluga whaling occurs from April to June in the spring leads between Point Barrow and Skull
Cliff; later in the season, belugas are hunted in open water around the barrier islands off Elson Lagoon.
Walrus are harvested from June to September from west of Barrow southwestward to Peard Bay. Polar
bear are hunted from October to June generally in the same vicinity used to hunt walruses. Seal hunting
occurs mostly in winter, but some open-water sealing is done from the Chukchi coastline east as far as
Dease Inlet and Admiralty Bay in the Beaufort Sea.

Wainwright: Bowhead whaling occurs from April to June in the spring leads offshore of Wainwright, with
whaling camps sometimes as far as 10 to 15 miles from shore. Wainwright hunters hunt beluga whales in
the spring lead system from April to June but only ifno bowheads are in the area. Later in the summer,
from July to August, belugas can be hunted along the coastal lagoon systems. Walrus hunting occurs from
July to August at the southern edge of the retreating pack ice. From August to September, walruses can be
hunted at local haulouts with the focal area from Milliktagvik north to Point Franklin. Polar bear hunting
occurs primarily in the fall and winter around Icy Cape, at the headland from Point Belcher to Point
Franklin, and at Seahorse Island.

Point Lay: Because Point Lay's location renders it unsuitable for bowhead whaling, beluga whaling is the
primary whaling pursuit. Beluga whales are harvested from the middle of June to the middle of July. The
hunt is concentrated in Naokak and Kukpowruk Passes south of Point Lay where hunters use boats to herd
the whales into the shallow waters ofKasegaluk Lagoon where they are hunted. If the July hunt is
unsuccessful, hunters can travel as far north as Utukok Pass and as far south as Cape Beaufort in search of
whales. When ice conditions are favorable, Point Lay residents hunt walruses from June to August along
the entire length of Kasegaluk Lagoon, south ofIcy Cape, and as far as 20 miles offshore. Polar bears are
hunted from September to April along the coast, rarely more than 2 miles offshore.

Point Hope: Bowhead whales are hunted from March to June from whaling camps along the ice edge
south and southeast of the point. The pack-ice lead is rarely more than 6 to 7 miles offshore. Beluga
whales are harvested from March to June in the same area used for the bowhead whale hunt. Beluga
whales can also be hunted in the open water later in the summer from July to August near the southern
shore of Point Hope close to the beaches, as well as areas north of the point as far as Cape Dyer. Walruses
are harvested from May to July along the southern shore of the point from Point Hope to Akoviknak
Lagoon. Point Hope residents hunt polar bears primarily from January to April and occasionally from
October to January in the area south of the point and as far out as 10 miles from shore.

Stipulation No.6. Pre-Booming Requirements (or Fuel Transfers. Fuel transfers (excluding gasoline transfers) of
100 barrels or more will require pre-booming of the fuel barge(s). The fuel barge must be surrounded by an oil-spill
containment boom during the entire transfer operation to help reduce any adverse effects from a fuel spill. The
lessee's oil spill response plans must include procedures for the pre-transfer booming of the fuel barge(s~

Stipulation No.7. Measures to Minimize Effects to Spectacled and Steller's Eiders During Exploration Activities.
This stipulation will minimize the likelihood that spectacled and Steller's eiders will strike drilling structures or
vessels. The stipulation also provides additional protection to eiders within the blocks listed below and Federal
waters landward of the sale area, including the Ledyard Bay Critical Habitat Area, during times when eiders are
present.
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(A) General conditions: The following conditions apply to all exploration activities.

(1) An EP must include a plan for recording and reporting bird strikes. All bird collisions (with vessels,
aircraft, or drilling structures) shall be documented and reported within 3 days to MMS. Minimum
information will include species, date/time, location, weather, identification of the vessel, and aircraJ;t or
drilling structure involved and its operational status when the strike occurred. Bird photographs are not
required, but would be helpful in verifying species. Lessees are advised that the FWS does not recommend
recovery or transport of dead or injured birds due to avian influenza concerns.

(2) The following conditions apply to operations conducted in support of exploratory and delineation
drilling.

(a) Surface vessels (e.g., boats, barges) associated with exploration and delineation drilling operations
should avoid operating within or traversing the listed blocks or Federal waters between the listed blocks and
the coastline between April 15 and June 10, to the maximum extent practicable. If surface vessels must
traverse this area during this period, the surface vessel operator will have ready access to wildlife hazing
equipment (including at least three BreeD buoys or similar devices) and personnel trained in its use; hazing
equipment may located onboard the vessel or on a nearby oil spill response vessel, or in Point Lay or
Wainwright. Lessees are required to provide information regarding their operations within the area upon
request ofMMS. The MMS may request information regarding number of vessels and their dates of
operation within the area.

(b) Except for emergencies or human/navigation safety, surface vessels associated with exploration and
delineation drilling operations will avoid travel within the Ledyard Bay Critical Habitat Area between July
1 and November 15. Vessel travel within the Ledyard Bay Critical Habitat Area for emergencies or
human/navigation safety shall be reported within 24 hours to MMS.

(c) Aircraft supporting drilling operations will avoid operating below 1,500 feet above sea level over the
listed blocks or Federal waters between the listed blocks and the coastline between April 15 and June 10, or
the Ledyard Bay Critical Habitat Area between July 1 and November 15, to the maximum extent
practicable. If weather prevents attaining this altitude, aircraft will use pre-designated flight routes. Pre
designated flight routes will be established by the lessee and MMS, in collaboration with the FWS, during
review of the EP. Route or altitude deviations for emergencies or human safety shall be reported within 24
hours to MMS.

(B) Lighting Protocols. The following lighting requirements apply to activities conducted between April 15 and
November 15 of each year.

(1) Drilling Structures: Lessees must adhere to lighting requirements for all exploration or delineation
drilling structures so as to minimize the likelihood that migrating marine and coastal birds will strike these
structures. Lessees are required to implement lighting requirements aimed at minimizing the radiation of
light outward from exploration or delineation drilling structures to minimize the likelihood that birds will
strike those structures. These requirements establish a coordinated process for a performance-based
objective rather than pre-determined prescriptive requirements. The performance-based objective is to
minimize the radiation of light outward from exploration/delineation structures while operating on a lease
or if staged within nearshore Federal waters pending lease deployment.

Measures to be considered include but need not be limited to the following:
• Shading and/or light fixture placement to direct light inward and downward to living and work

structures while minimizing light radiating upward and outward;
• Types of lights;
• Adjustment of the number and intensity of lights as needed during specific activities;
• Dark paint colors for selected surfaces;
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• Low-reflecting finishes or coverings for selected surfaces; and
• Facility or equipment configuration.

Lessees are encouraged to consider other technical, operational, and management approaches that could be
applied to their specific facilities and operations to reduce outward light radiation. Lessees must provide
MMS with a written statement of measures that will be or have been taken to meet the lighting objective,
and must submit this information with an EP when it is submitted for regulatory review and approval
pursuant to 30 CFR 250.203.

(2) Support Vessels: Surface support vessels will minimize the use of high-intensity work lights,
especially when traversing the listed blocks and federal waters between the listed blocks and the coastline.
Exterior lights will be used only as necessary to illuminate active, on-deck work areas during periods of
darkness or inclement weather (such as rain or fog), otherwise they will be turned off. Interior lights and
lights used during navigation could remain on for safety.

For the purpose of this stipulation, the listed blocks are as follows:

NR02-06, Chukchi Sea:
6624,6625,6674,6675,6723-6725,6773-6775,6822,6823,6872

NR03-02, Posey:
6872,6873,6918-6923,6967-6973,7016-7023, 7063-7073, 7112-7123

NR03·03, Colbert
6674,6723,6724,6771-6774,6820-6824,6869-6874,6918-6924,6966-6974,7015-7024,7064-7074,
7113-7124

NR03-04, Solivik Island
6011-6023,6060-6073,6109-6122,6157-6171,6206-6219,6255-6268,6305-6317,6354-6365,6403-6414,
6453-6462,6502-6511,6552-6560,6601-6609, 6651-6658, 6701-6707, 6751-6756, 6801-6805, 6851-6854,
6901-6903,6951,6952,7001

NR03-05, Point Lay West
6014-6024,6062-6073,6111-6122,6160-6171,6209-6221,6258-6269,6307-6317,6356-6365,6406-6414,
6455-6462,6503-6510,6552-6558,6602-6606,6652-6655,6702,6703

NR04-01, Hanna Shoal
6223,6267-6273,6315-6323,6363-6373,6411-6423,6459-6473,6507-6523,6556-6573,6605-6623,
6654-6671,6703-6721,6752-6771,6801-6819,6851-6868,6901-6916,6951-6964,7001-7010,7051-7059,
7101-7107

NR04-02, Barrow
6003-6022,6052-6068,6102-6118,6151-6164,6201-6214,6251-6262,6301-6312,6351-6359,6401-6409,
6451-6456,6501-6506,6551,6552,6601,6602

NR04-03, Wainwright
6002-6006,6052,6053

NS04-08, (Unnamed)
6816-6822,6861-6872,6910-6922,6958-6972, 7007-7022, 7055-7072, 7104-7122

Nothing in this stipulation is intended to reduce personnel safety or prevent compliance with other regulatory
requirements (e.g., U.S. Coast Guard or Occupational Safety and Health Administration) for marking or lighting of
equipment and work areas.
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UNITED STATES
DEPARTMENT OF THE INTERIOR

MINERALS MANAGEMENT SERVICE

OIL AND GAS LEASE OF SUBMERGED LANDS
UNDER THE OUTER CONTINENTAL SHELF LANDS ACT

Thisform does not constitute an information collection as defined by 44 V.S.c. 3502 and
therefore does not require approval by the Office ofManagement and Budget.

Office

Anchorage, Alaska

Cash bonus

$301125.00
Minimum royalty rate
per acre, hectare or
fraction thereof
$13.00 per hectare
See attached addendum

Serial number

OCS-Y-02406
Rental rate per acre, hectare
or fraction thereof
See attached addendum

Royalty rate
12 1/2 percent

Profit share rate

This lease is effective as of MAY - 1 2008 (hereinafter called the "Effective Date") and shall continue for an
initial period of ten (10) years (hereinafter called the "Initial Period") by and between the United States ofAmerica (hereinafter
called the "Lessor"), by the Regional Director, Alaska OCS Region
Minerals Management Service, its authorized officer, and

ConocoPhillips Company 100.00000%

(hereinafter called the "Lessee"). In consideration ofany cash payment heretofore made by the Lessee to the Lessor and in consideration ofthe promises,
terms, conditions, and covenants contained herein, including the Stipulation(s) numbered 1,2,3,5,6, & 7
attached hereto, the Lessee and Lessor agree as follows:

Sec. 1. Statutes and Regulations. This lease is issued pursuant to the Outer Continental ShelfLands Act ofAugust 7, 1953,67 Stat. 462; 43 U.S.C. 1331
et seq., as amended (92 Stat. 629), (hereinafter called the "Act"). The lease is issued subject to the Act; all regulations issued pursuant to the Act and
in existence upon the Effective Date ofthis lease; all regulations issued pursuant to the statute in the future which provide for the prevention ofwaste and
conservation ofthe natural resources ofthe Outer Continental Shelfand the protection ofcorrelative rights therein; and all other applicable statutes and
regulations.

Sec. 2. Rights of Lessee. The Lessor hereby grants and leases to the Lessee the exclusive right and privilege to drill for, de
velop, and produce oil and gas resources, except helium gas, in the submerged lands ofthe Outer Continental Shelf containing approximately

_ 2,304.000000 hectares (hereinafter referred to as the "leased area"), described as follows:

All of Block 6321, OCS Official Protraction Diagram NR03-03, Colbert, revised December 31,1994.

FormMMS·2005 (March 1986)
(Supersedes MMS-2005 August 1982)



These rights include:
(a) the nonexclusive right to conduct within the leased area geological

and geophysical explorations in accordance with applicable regulations;
(b) the nonexclusive right to drill water wells within the leased area,

unless the water is part ofgeopressured-geothennal and associatedresources,
and to use the water produced therefrom for operations pursuant to the
Act free ofcost, on the condition that the drilling is conducted in accord
ance with procedures approved by the Director ofthe Minerals Manage
ment Service or the Director's delegate (hereinafter called the "Director");
and

(c) the right to construct or erect and to maintain within the leased area
artificial islands, installations, and other devices permanently or temporarily
attached to the seabed and other works and structures necessary to the full
enjoyment of the lease, subject to compliance with applicable laws and
regulations.

Sec. 3. Term. This lease shall continue from the Effective Date ofthe lease
for the Initial Period and so long thereafter as oil or gas is produced from
the leased area in paying quantities, or drilling or well reworking opera
tions, as approved by the Lessor, are conducted thereon, or as otherwise
provided by regulation.

Sec. 4. Rentals."Rte hessn shlllll"a, ~he hessl', lit I' hfen ~e BfS~ lie,
8£88881888838M • hieR 88RlRt81188B "He. t8 8 lIiS88 8" ill 11ft) in@ lttI8ft
lilies erei} 8' @'M Bit the le89sll8N8, ft '8B:tal 88 she ,1ft 88 the faee he'lef.
See attached Lease Addendum for Rentals, under Sec. 4.

Sec. 5. Minimum Royalty. The hessee skllll 1"" ~e besss., a~ ~e

enl'i.8ti8R 8£888R hUMs) elf "BieB 881Rl11BR888 aie' 8 &tess e" efeil8lul
~88 itt 1'''' ing lIlilUltities, 8IMiftiBUtHl f8) aIt) 88 she NIt 8ft the H88ftSf88f

8', ifthefe i81'fe Ebteti8ft, the tliffS'8R8811e" .BBB the 88__ '83 81~ Pelftlireil
.8 he 'Mil' lith res'8et t8 8~8h 18888 ) elf IR8 tAB tJre88fM!leti HtifMMttm
fl} 81~ if tile aeRiIll 'Iylll~ "Mil is less ~8ft ~e minitBliftI: .s, aM, .
See attached Lease Addendum for Minimum Royalty, under Sec. 5.

Sec. 6. Royalty on Production.
(a) The Lessee shall pay a fixed royalty as shown on the face hereof

in amount or value ofproduction saved, removed, or sold from the leased
area. Gas (except helium) and oil of all kinds are subject to royalty. Any
Lessee is liable for royalty payments on oil or gas lost or wasted from a
lease site when such loss or waste is due to negligence on the part of the
operator ofthe lease, or due to the failure to comply with any rule or regula
tion, order, or citation issued under the Federal Oil and Gas Royalty
Management Act of 1982 or the Act. The Lessor shall determine whether
production royalty shall be paid in amount or value.

(b) The value of production for purposes of computing royalty on pro
duction from this lease shall never be less than the fair market value of
the production. The value of production shall be the estimated reasonable
value of the production as determined by the Lessor, due consideration
being given to the highest price paid for a part or for a majority of pro
duction oflike quality in the same field or area, to the price received by
the Lessee, to posted prices, to regulated prices, and to other relevant mat
ters. Except when the Lessor, in its discretion, determines not to consider
special pricing relief from otherwise applicable Federal regulatory re
quirements, the value ofproduction for the purposes ofcomputing royalty
shall not be deemed to be less than the gross proceeds accruing to the Lessee
from the sale thereof In the absence ofgood reason to the contrary, value
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computed on the basis of the highest price paid or offered at the time of
production in a fair and open market for the major portion of like-quality
products produced and sold from the field or area where the leased area
is situated will be considered to be a reasonable value.

(c) When paid in value, royalties on production shall be due and payable
monthly on the last day of the month next following the month in which
the production is obtained, unless the Lessor designates a later time. When
paid in amount, such royalties shall be delivered at pipeline connections
or in tanks provided by the Lessee. Such deliveries shall be made at
reasonable times and intervals and, at the Lessor's option, shall be effected
either (i) on or immediately adjacent to the leased area, without cost to
the Lessor, or (ii) at a more convenient point closer to shore or on shore,
in which event the Lessee shall be entitled to reimbursement for the
reasonable cost oftransporting the royalty substance to such delivery point.
See attached Lease Addendum for Royalty Suspension Provisions, under
Sec. 6.

Sec. 7. Payments. The Lessee shall make all payments (rentals, royalties
and any other payments required by this lease) to the Lessor by electronic
transfer of funds, check, draft on a solvent bank, or money order unless
otherwise provided by regulations or by direction of the Lessor. Rentals,
royalties, and any other payments required by this lease shall be made
payable to the Minerals Management Service and tendered to the Direc
tor. Determinations made by the Lessor as to the amount of payment due
shall be presumed to be correct and paid as due.

Sec. 8. Bonds. The Lessee shall maintain at all times the bond(s) required
by regulation prior to the issuance ofthe lease and shall furnish such addi
tional security as may be required by the Lessor if, after operations have
begun, the Lessor deems such additional security to be necessary.

Sec.9.~. The Lessee shall conduct all operations on the leased area
in accordance with approved exploration plans and approved development
and production plans as are required by regulations. The Lessee may depart
from an approved plan only as provided by applicable regulations.

Sec. 10. Performance. The Lessee shall comply with all regulations and
Orders. After due notice in writing, the Lessee shall drill such wells and
produce at such rates as the Lessor may require in order that the leased
area or any part thereof may be properly and timely developed and pro
duced in accordance with sound operating principles.

Sec. II. Directional Drilling. A directional well drilled under the leased
area from a surface location on nearby land not covered by this lease shall
be deemed to have the same effect for all purposes of the lease as a well
drilled from a surface location on the leased area. In those circumstances,
drilling shall be considered to have been commenced on the leased area
when drilling is commenced on the nearby land for the purpose of direc
tionally drilling under the leased area, and production of oil or gas from
the leased area through any directional well surfaced on nearby land or
drilling or reworking of any such directional well shall be considered pro
duction or drilling or reworking operations on the leased area for all pur
poses ofthe lease. Nothing contained in this Section shall be construed
as granting to the Lessee any interest, license, easement, or other right in
any nearby land.
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UNDER THE OUTER CONTINENTAL SHELF LANDS ACT

Form MMS-200S (March 1986)

Sec. 1. Statutes and Regulations. Notwithstanding the language in Sec. 1 of this lease instrument, and in accordance
with the regulations at 2 CFR, part 180, and 2 CFR, part 1400, the Lessee must comply with the U.S. Department ofthe
Interior's debarment and suspension (nonprocurement) requirements and must communicate this requirement to comply
with these regulations to all persons with whom the Lessee does business as it relates to this lease by including this term as
a condition when entering into contracts and transactions with others.

Sec. 4. Rentals. The Lessee shall pay the Lessor, on or before the first day ofeach lease year which commences prior to
a discovery in paying quantities ofoil or gas on the leased area, a rental at the rate shown below in the Table ofRental
Rates. During the time period in which a lease is classified as producible, i.e., following a discovery in paying quantities,
but before royalty-bearing production begins, the Lessee shall pay the Lessor a rental of $13 per hectare, or fraction
thereof, which is paid at the end ofeach lease year until the start of royalty-bearing production.

Table of Rental Rates

Terms Rental
(Values per hectare, or fraction thereof)
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Year I
Year 2
Year 3
Year 4
Year 5
Year 6
Year 7
Year 8
Year 9
Year 10

$2.50
$3.75
$5.00
$6.25
$7.50

$10.00
$12.00
$15.00
$17.00
$20.00



ADDENDUM (continued)

CHUKCHI SEA SALE 193

Sec. 5. Minimum Royalty. After the start of royalty-bearing production and notwithstanding any royalty suspension
which may apply, the Lessee shall pay the Lessor a minimum royalty of$13 per hectare, or fraction thereof, to be paid at
the expiration of each lease year with credit applied for actual royalty paid during the lease year. If actual royalty paid
exceeds the minimum royalty requirement, then no minimum royalty payment is due.

Sec. 6. Royalty on Production. In accordance with applicable regulations at 30 CFR 260, the following royalty
suspension provisions will apply to leases issued as a result of Chukchi Sea Oil and Gas Lease Sale 193. In addition to
these Royalty Suspension Provisions, please refer to 30 CFR 218.151 and applicable parts of 260.120-260.124 for
regulations on royalty suspensions and rental obligations that will apply to this lease.

I. This lease in the Chukchi Sea, depending on surface area, will receive a royalty suspension volume (RSV) as follows:

Lease size RSV
(hectares) (million barrels of oil equivalent)

Less than 771 10

771 to less than 1541 20

1541 or more 30

2. Natural gas must be measured in accordance with 30 CFR Part 203.73.

3. The Lessee must pay the Lessor royalty on production that might otherwise receive royalty relief(in 30 CFR 260) for
any calendar year during which the actual New York Mercantile Exchange (NYMEX) annual price for the light sweet
crude oil or natural gas exceeds the threshold price ($39 per barrel ofoil or $6.50 per million British thermal units (Btu) of
gas, adjusted for inflation) in that year. Such production will be deducted from the remaining RSV. The actual NYMEX
annual price for the commodity is defined as the arithmetic average of the daily closing prices for the "nearby delivery
month" on the NYMEX in a calendar year. The actual NYMEX annual price for the commodity is calculated by
averaging the commodity daily closing prices for each month in the year, and then averaging the 12 monthly averages.

(a) The threshold price in any year, say year t, is determined by inflating the base year 2004 price of$39 per barrel
of oil or $6.50 per million Btu of gas. This base year price is modified by the percentage change in the implicit
price deflator as reported by the U.S. Department of Commerce, Bureau of Economic Analysis, for the interval
between 2004 and year t, resulting in the adjusted threshold price for year t. For example, if the deflator indicates
that inflation is 1.6 percent in 2005, 2.1 percent in 2006, 2.5 percent in 2007, and 2.5 percent for 2008, then the
threshold price in calendar year 2008 would become $42.50 per barrel of oil and $7.08 per million Btu of gas.
Therefore, royalty on oil production in calendar year 2008 would be due if the 2008 actual NYMEX oil price, as
calculated above, exceeds $42.50 per barrel. The royalty on gas production in calendar year 2008 would be due
ifthe 2008 actual NYMEX gas price, as calculated above, exceeds $7.08 per million Btu.

(b) Royalties on production, when the actual NYMEX annual price of the commodity exceeds the threshold price in
any calendar year, must be paid no later than 90 days after the end of that calendar year. (See 30 CFR
260.122(b». Also, when the actual NYMEX annual price of the commodity exceeds the threshold price in any
calendar year, royalties on production must be provisionally paid in the following calendar year. (See 30 CFR
260.122(c».
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ADDENDUM (continued)

CHUKCHI SEA SALE 193

4. In the case ofa Sale 193 lease that is part ofan approved unit agreement, allocated production from the unit can only
apply against the lease's RSV ifthat lease is included in an approved participating area. The RSV will be applied to each
lease consistent with the production allocation schedule approved by the MMS for the participating area. Participating
area means all or parts of unit tracts described and designated as a Participating Area under the unit agreement for the
purposes of allocating one or more unitized substances produced from a reservoir.

5. A Lessee must resume paying full royalties on the first day of the month following the month in which the RSV is
exhausted. Lessees do not owe royalties for the remainder ofthe month in which the RSV is exhausted, unless the actual
NYMEX annual price of the commodity exceeds the threshold price for that year.

6. The Minerals Management Service will provide notice when the actual NYMEX annual price of the commodity is
above the threshold price. Information on actual and threshold prices can be found at the MMS website

(www.mms.gov/econ).
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Sec. 12. Sa~ty ReWiU=ementi The Lesse~ shall:
(a) main!iliu. all f;laces of employmeft..l Within the leased area in com

pliance witJiUccupationai safety andhealth Standards and, in addition, free
from recognized haiar.cis to employees ofthe Lessee or ofany con- tractor or
subcontracton)perating:Within the lease"area;

(b) maintairi-all operations within the leased area in compliance with
regulations or orders. intel)dl:d to protect persons, property and the en
vironment on the Outer Continental Shelf; and

(c) allow prompt access, at the site of any operation subject to safety
regulations, to any authorized Federal inspector and shall provide any
documents and records which are pertinent to occupational or public health,
safety, or environmental protection as may be requested.

Sec. 13. Suspension and Cancellation.
(a) The Lessor may suspend or cancel this lease pursuant to section 5

of the Act, and compensation shall be paid when provided by the Act.
(b) The Lessor may, upon recommendation ofthe Secretary ofDefense,

during a state of war or national emergency declared by Congress or the
President ofthe United States, suspend operations under the lease, as pro
vided in section 12(c) of the Act, and just compensation shall be paid to
the Lessee for such suspension.

Sec. 14. Indemnification. The Lessee shall indemnify the Lessor for, and
hold it harmless from, any claim, including claims for loss or damage to
property or injury to persons caused by or resulting from any operation
on the leased area conducted by or on behalfof the Lessee. However, the
Lessee shall not be held responsible to the Lessor under this section for
any loss, damage, or injury caused by or resulting from:

(a) negligence ofthe Lessor other than the commission or omission of
a discretionary function or duty on the part ofa Federal Agency whether
or not the discretion involved is abused; or

(b) the Lessee's compliance with an order or directive of the Lessor
against which an administrative appeal by the Lessee is filed before the
cause of action for the claim arises and is pursued diligently thereafter.

Sec. 15. Disposition of Production.
(a) As provided in section 27(a)(2) of the Act, the Lessor shall have

the right to purchase not more than 162/3 percent by volume of the oil
and gas produced pursuant to the lease at the regulated price or, if no
regulated price applies, at the fair market value at the wellhead ofthe oil
and gas saved, removed, or sold, except that any oil or gas obtained by
the Lessor as royalty or net profit share shall be credited against the amount
that may be purchased under this subsection.

(b) Pursuant to section 27(b) and (c) ofthe Act, the Lessor may offer
and sell certain oil and gas obtained or purchased pursuant to a lease. As
provided in section 27(d) ofthe Act, the Lessee shall take any Federal oil
or gas for which no acceptable bids are received, as determined by the
Lessor, and which is not transferred to a Federal Agency pursuant to sec
tion 27(a)(3) ofthe Act, and shall pay to the Lessor a cash amount equal
to the regulated price or, ifno regulated price applies, the fair market value
of the oil or gas so obtained.

(c) As provided in section 8(b)(7) of the Act, the Lessee shall offer 20
percent of the crude oil, condensate, and natural gas liquids produced on
the lease, at the market value and point of delivery as provided by regula
tions applicable to Federal royalty oil, to small or independent refmers as
defined in the Emergency Petroleum Allocation Act of 1973.

(d) In time of war or when the president of the United States shall so
prescribe, the Lessor shall have the right of frrst refusal to purchase at the
market price all or any portion ofthe oil or gas produced from the leased
area, as provided in section 12(b) ofthe Act.

Sec. 16. Unitization. Pooling. and Drilling Agreements. Within such time
as the Lessor may prescribe, the Lessee shall subscribe to and operate under
a unit, pooling, or drilling agreement embracing all or part of the lands
subject to this lease as the Lessor may determine to be appropriate or
necessary. Where any provision of a unit, pooling, or drilling agreement,
approved by the Lessor, is inconsistent with a provision of this lease, the
provision of the agreement shall govern.
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Sec. 17. Equal Opportunity Clause. During the performance ofthis lease,
the Lessee shall fully comply with paragraphs (I) through (7) of section
202 ofExecutive Order 11246, as amended (reprinted in41 CFR 60-1.4(a»,
and the implementing regulations which are for the purpose of preventing
employment discrimination against persons on the basis of race, color,
religion, sex, or national origin. Paragraphs (I) through (7) of section 202
of Executive Order 11246, as amended, are incorporated in this lease by
reference.

Sec. 18. Certification of Nonsegregated Facilities. By entering into this
lease, the Lessee certifies, as specified in 41 CFR 60-1. 8, that it does not
and will not maintain or provide for its employees any segregated facilities
at any of its establishments and that it does not and will not permit its
employees to perform their services at any location under its control where
segregated facilities are maintained. As used in this certification, the term
"segregated facilities" means, but is not limited to, any waiting rooms,
work areas, restrooms and washrooms, restaurants and other eating areas,
timeclocks, locker rooms and other storage or dressing areas, parking lots,
drinking fountains, recreation or entertainment areas, transportation, and
housing facilities provided for employees which are segregated by explicit
directive or are in fact segregated on the basis of race, color, religion, or
national origin, because of habit, local custom, or otherwise. The Lessee
further agrees that it will obtain identical certifications from proposed con
tractors and subcontrators prior to award ofcontracts or subcontracts unless
they are exempt under 41 CFR 60-1.5.

Sec. 19. Reservations to Lessor. All rights in the leased area not expressly
granted to the Lessee by the Act, the regulations, or this lease are hereby
reserved to the Lessor. Without limiting the,¥1ferality ofthe foregoing,
reserved rights included: ..

(a) the right to authorize geologi'cal and geophysical exploration in the
lease area which does not urrreasonably interfere with or endanger actual
operations under the lease, and the right to grant such easements or rights
of-way upon, through, or in the leased area as may be necessary or ap
propriate to the working of other lands or to the treatment and shipment
of products thereof by or under authority ofthe Lessor;

(b) the right to grant leases for any minerals other than oil and gas within
the leased area, except that operations under such leases shall not
unreasonably interfere with or endanger operations under this lease;

(c) the right, as provided in section 12(d) of the Act, to restrict opera
tions in the leased area or any part thereof which may be designated by
the Secretary of Defense, with approval of the President, as being within
an area needed for national defense and, so long as such designation re
mains in effect, no operations may be conducted on the surface of the leased
area or the part thereof included within the designation except with the
concurrence of the Secretary ofDefense. If operations or production under
this lease within any designated area are suspended pursuant to this
paragraph, any payments of rentals and royalty prescribed by this lease
likewise shall be suspended during such period ofsuspension ofoperations
and production, the term of this lease shall be extended by adding thereto
any such suspension period, and the Lessor shall be liable to the Lessee
for such compensation as is required to be paid under the Constitution
ofthe United States.

Sec. 20. Transfer of Lease. The Lessee shall file for approval with the
appropriate field office of the Minerals Management Service any instru
ment of assignment or other transfer ofthis lease, or any interest therein,
in accordance with applicable regulations.

Sec. 21. Surrender of Lease. The Lessee may surrender this entire lease or
any officially designated subdivision of the leased area by filing with the
appropriate field office of the Minerals Management Service a written relin
quishment, in triplicate, which shall be effective as ofthe date of filing.
No surrender of this lease or ofany· portion ofthe leased area shall relieve
the Lessee or its surety of the obligation to pay all accrued rentals, royalties,
and other financial obligations or to abandon all wells on the area to be
surrendered in a manner satisfactory to the Director.

(Continued on reverse)



Sec. 22. Removal of Property on Termination of Lease. Within a period
of I year after termination of this lease in whole or in part, the Lessee shall
remove all devices, works, and structures from the premises no longer
subject to the lease in accordance with appl icable regulations and Orders
ofthe Director. However, the Lessee may, with the approval ofthe Direc
tor, continue to maintain devices, works, and structures on the leased area
for drilling or producing on other leases.

Sec. 23. Remedies in Case of Default.
(a) Whenever the Lessee fails to comply with any of the provisions of

the Act, the regulations issued pursuant to the Act, or the terms of this
lease, the lease shall be subject to cancellation in accordance with the pro
visions of section 5(c) and (d) of the Act and the Lessor may exercise any
other remedies which the Lessor may have, including the penalty provi
sions of section 24 of the Act. Furthermore, pursuant to section 8(0) of
the Act, the Lessor may cancel the lease if it is obtained by fraud or
misrepresentation.

(b) Nonenforcement by the Lessor ofa remedy for any particular viola
tion of the provisions of the Act, the regulations issued pursuant to the
Act, or the terms of this lease shall not prevent the cancellation of this
lease or the exercise of any other remedies under paragraph (a) ofthis sec
tion for any other violation or for the same violation occurring at any other
time.

Sec. 24. Unlawful Interest. No member of, or Delegate to, Congress, or
Resident Commissioner, after election or appointment, or either before
or after they have qualified and during their continuance in office, and
no officer, agent, or employee of the Department of the Interior, except
as provided in 43 CFR Part 20, shall be admitted to any share or part in
this lease or derive any benefit that may arise therefrom. The provisions
of Section 3741 of the Revised Statutes, as amended, 41 U.S.C. 22, and
the Act of June 25, 1948,62 Stat. 702, as amended, 18 U.S.C. 431-433,
relating to contracts made or entered into, or accepted by or on behalf
of the United States, form a part of this lease insofar as they may be
applicable.

This lease instrument is amended by an addendum and lease stipulations that are attached to and made a part of the lease
pursuant to the Final Notice ofSale for Chukchi Sea OCS Oil and Gas Lease Sale 193 and in compliance with the U.S, DepaJ1ment
of the Interior's debarment and suspension (nonprocurement) regulations.

David W. Brown
(Name of Signatory)

Attorney-in-Fact
(Title)

April 21, 2008
(Date)

700 G Street
Anchorage, Alaska 99501

(Address of Lessee)

THE UNITED STATES OF AMERJCA, Lessor

Go11

Regional DirectOJ', Alaska OCS Region
(Title)

APR 3 0 2008
(Date)

If this lease is executed by a corporatioll, it //lust bear tlte corporate seal
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(Lessee)

(Signature of Authorized Officer)

(Name of Signatory)

(Title)

(Date)

(Address of Lessee)

(Lessee)

(Signature of Authorized Officer)

(Name of Signatory)

(Title)

(Date)

(Lessee)

(Signature of Authorized Officer)

(Name of Signatory)

(Title)

(Date)

(Address of Lessee)

(Lessee)

(Signature of Authorized Officer)

(Name of Signatory)

(Title)

(Date)
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(Address of Lessee) (Address of Lessee)

Ifthis lease is executed by a corporation, it must bear the corporarte seal



(Lessee)

(Signature of Authorized Officer)

(Name of Signatory)

(Title)

(Date)

(Address of Lessee)

(Lessee)

(Signature of Authorized Officer)

(Name of Signatory)

(Title)

(Date)

(Address of Lessee)

Ifthis lease is executed by a corporation, it must bear the corporate seal
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(Lessee)

(Signature of Authorized Officer)

(Name of Signatory)

(Title)

(Date)

(Address of Lessee)

(Lessee)

(Signature of Authorized Officer)

(Name of Signatory)

(Title)

(Date)

(Address of Lessee)



Stipulation 1.
Stipulation 2.
Stipulation 3.
Stipulation 4.
Stipulation 5.

Stipulation 6.
Stipulation 7.

LEASE STIPULATIONS
CHUKCHI SEA SALE 193

ATTACHED TO AND MADE PART OF THE OIL AND GAS LEASE OF SUBMERGED LANDS
UNDER THE OUTER CONTINENTAL SHELF LANDS ACT

Form MMS-2005 (March 1986)

Protection of Biological Resources
Orientation Program
Transportation of Hydrocarbons
Industry Site-Specific Monitoring Program for Marine Mammal Subsistence Resources
Conflict Avoidance Mechanisms to Protect Subsistence Whaling and Other Marine Mammal
Subsistence-Harvesting Activities
Pre-Booming Requirements for Fuel Transfers
Measures to Minimize Effects to Spectacled and Steller's Eiders During Exploration Activities

Stipulation No.1. Protection ofBiological Resources. If previously unidentified biological populations or habitats
that may require additional protection are identified in the lease area by the Regional Supervisor, Field Operations
(RSIFO), the RSIFO may require the lessee to conduct biological surveys to determine the extent and composition of
such biological populations or habitats. The RSIFO shall give written notification to the lessee of the RSIFO's
decision to require such surveys. .

Based on any surveys that the RSIFO may require of the lessee or on other information available to the RSIFO on
special biological resources, the RSIFO may require the lessee to:

(1) Relocate the site of operations;
(2) Establish to the satisfaction of the RSIFO, on the basis of a site-specific survey, either that such operations

will not have a significant adverse effect upon the resource identified or that a special biological resource
does not exist;

(3) Operate during those periods of time, as established by the RSIFO, that do not adversely affect the
biological resources; and/or

(4) Modify operations to ensure that significant biological populations or habitats deserving protection are not
adversely affected.

If any area of biological significance should be discovered during the conduct of any operations on the lease, the
lessee shall immediately report such finding to the RSIFO and make every reasonable effort to preserve and protect
the biological resource from damage until the RSIFO has given the lessee direction with respect to its protection.

The lessee shall submit all data obtained in the course of biological surveys to the RSIFO with the locational
information for drilling or other activity. The lessee may take no action that might affect the biological populations
or habitats surveyed until the RSIFO provides written directions to the lessee with regard to permissible actions.

Stipulation No.2. Orientation Program. The lessee shall include in any exploration plan (EP) or development and
production plan (DPP) submitted under 30 CFR 250.211 and 250.241 a proposed orientation program for all
personnel involved in exploration or development and production activities (including personnel of the lessee's
agents, contractors, and subcontractors) for review and approval by the RSIFO. The program shall be designed in
sufficient detail to inform individuals working on the project of specific types ofenvironmental, social, and cultural
concerns that relate to the sale and adjacent areas. The program shall address the importance of not disturbing
archaeological and biological resources and habitats, including endangered species, fisheries, bird colonies, and
marine mammals and provide guidance on how to avoid disturbance. This guidance will include the production and
distribution of information cards on endangered and/or threatened species in the sale area. The program shall be
designed to increase the sensitivity and understanding of personnel to community values, customs, and lifestyles in
areas in which such personnel will be operating. The orientation program shall also include information concerning
avoidance of conflicts with subsistence activities and pertinent mitigation.

Lease Attachment-Page 1



LEASE STIPULATIONS
CHUKCHI SEA SALE 193

The program shall be attended at least once a year by all personnel involved in onsite exploration or development
and production activities (including personnel ofthe lessee's agents, contractors, and subcontractors) and all
supervisory and managerial personnel involved in lease activities of the lessee and its agents, contractors, and
subcontractors.

The lessee shall maintain a record of all personnel who attend the program onsite for so long as the site is active, not
to exceed 5 years. This record shall include the name and date(s) of attendance ofeach attendee.

Stipulation No.3. Transportation ofHvdrocarbons. Pipelines will be required: (a) if pipeline rights-of-way can
be determined and obtained; (b) if laying such pipelines is technologically feasible and environmentally preferable;
and (c) if, in the opinion of the lessor, pipelines can be laid without net social loss, taking into account any
incremental costs of pipelines over alternative methods of transportation and any incremental benefits in the form of
increased environmental protection or reduced multiple-use conflicts. The lessor specifically reserves the right to
require that any pipeline used for transporting production to shore be placed in certain designated management areas.
In selecting the means of transportation, consideration will be given to recommendations of any Federal, State, and

local governments and industry.

Following the development of sufficient pipeline capacity, no crude oil production will be transported by surface
vessel from offshore production sites, except in the case ofan emergency. Determinations as to emergency
conditions and appropriate responses to these conditions will be made by the RSIFO.

Stipulation No.4. Industrv Site-Specific Monitoring Program for Marine Mammal Subsistence Resources.
(Stipulation 4 does not apply to this lease.)

Stipulation No.5. Conflict Avoidance Mechanisms to Protect Subsistence Whaling and Other Marine Mammal
Subsistence-Harvesting Activities. Exploration and development and production operations shall be conducted in a
manner that prevents unreasonable conflicts between the oil and gas industry and subsistence activities. This
stipulation applies to exploration, development, and production operations on a lease within the blocks identified
below during periods of subsistence use related to bowhead whales, beluga whales, ice seals, walruses and polar
bears. The stipulation also applies to support activities, such as vessel and aircraft traffic, that traverse the blocks
listed below or Federal waters landward of the sale during periods of subsistence use regardless of lease location.
Transit for human safety emergency situations shall not require adherence to this stipulation.

This stipulation applies to the following blocks:

NR02-06, Chukchi Sea:
6624,6625,6674,6675,6723-6725,6773-6775,6822,6823,6872

NR03-02, Posey:
6872,6873,6918-6923,6967-6973,7016-7023, 7063-7073, 7112-7123

NR03-03, Colbert
6674,6723,6724,6771-6774,6820-6824,6869-6874,6918-6924,6966-6974,7015-7024,7064-7074,
7113-7124

NR03-04, Solivik Island
6011-6023,6060-6073,6109-6122,6157-6171,6206-6219,6255-6268,6305-6317,6354-6365,6403-6414,
6453-6462,6502-6511,6552-6560,6601-6609, 6651-6658, 6701-6707, 6751-6756, 6801-6805, 6851-6854,
6901-6903,6951,6952,7001

NR03-05, Point Lay West
6014-6024, 6062-6073, 6111-6122, 6160-6171, 6209-6221, 6258-6269, 6307-6317, 6356-6365, 6406-6414,
6455-6462,6503-6510,6552-6558,6602-6606,6652-6655,6702,6703
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LEASE STIPULATIONS
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NR04-01, Hanna Shoal
6223,6267-6273,6315-6323,6363-6373,6411-6423,6459-6473,6507-6523,6556-6573,6605-6623,
6654-6671,6703-6721,6752-6771,6801-6819,6851-6868,6901-6916,6951-6964,7001-7010,7051-7059,
7101-7107 .

NR04·02, Barrow
6003-6022,6052-6068,6102-6118,6151-6164,6201-6214,6251-6262,6301-6312,6351-6359,6401-6409,
6451-6456,6501-6506,6551,6552,6601,6602

NR04·03, Wainwright
6002-6006,6052,6053

NS04-08, (Unnamed)
6816-6822,6861-6872,6910-6922,6958-6972, 7007-7022, 7055-7072, 7104-7122

Prior to submitting an exploration plan or development and production plan (including associated oil-spill response
plans) to the MMS for activities proposed during subsistence-use critical times and locations described below for
bowhead whale and other marine mammals, the lessee shall consult with the North Slope Borough, and with directly
affected subsistence communities (Barrow, Point Lay, Point Hope, or Wainwright) and co-management
organizations to discuss potential conflicts with the siting, timing, and methods of proposed operations and
safeguards or mitigating measures that could be implemented by the operator to prevent unreasonable conflicts.
Organizations currently recognized by the NMFS and the FWS for the co-management of the marine mammals
resources are the Alaska Eskimo Whaling Commission, the Alaska Beluga Whale Committee, the Alaska Eskimo
Walrus Commission, the Ice Seal Commission, and the Nanuk Commission. Through this consultation, the lessee
shall make every reasonable effort, including such mechanisms as a conflict avoidance agreement, to assure that
exploration, development, and production activities are compatible with whaling and other marine mammal
subsistence hunting activities and will not result in unreasonable interference with subsistence harvests.

A discussion of resolutions reached during this consultation process and plans for continued consultation shall be
included in the exploration plan or the development and production plan. In particular, the lessee shall show in the
plan how its activities, in combination with other activities in the area, will be scheduled and located to prevent
unreasonable conflicts with subsistence activities. The lessee shall also include a discussion ofmultiple or
simultaneous operations, such as ice management and seismic actiVities, that can be expected to occur during
operations in order to more accurately assess the potential for any cumulative affects. Communities, individuals, and
other entities who were involved in the consultation shall be identified in the plan. The RS/FO shall send a copy of
the exploration plan or development and production plan (including associated oil-spill response plans) to the
directly affected communities and the appropriate co-management organizations at the time the plans are submitted
to the MMS to allow concurrent review and comment as part ofthe plan approval process.

In the event no agreement is reached between the parties, the lessee, NMFS, FWS, the appropriate co-management
organizations, and any communities that could be directly affected by the proposed activity may request that the
RS/FO assemble a group consisting of representatives from the parties to specifically address the conflict and
attempt to resolve the issues. The RS/FO will invite appropriate parties to a meeting ifthe RS/FO determines such a
meeting is warranted and relevant before making a final determination on the adequacy of the measures taken to
prevent unreasonable conflicts with subsistence harvests.

The lessee shall notify the RS/FO ofall concerns expressed by subsistence hunters during operations and of steps
taken to address such concerns. Activities on a lease may be restricted if the RS/FO determines it is necessary to
prevent unreasonable conflicts with local subsistence hunting activities.

In enforcing this stipulation, the RS/FO will work with other agencies and the public to assure that potential conflicts
are identified and efforts are taken to avoid these conflicts.
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Subsistence-harvesting activities occur generally in the areas and time periods listed below.

Subsistence Whaling and Marine Mammal Hunting Activities by Community

Barrow: Spring bowhead whaling occurs from April to June; Barrow hunters hunt from ice leads from
Point Barrow southwestward along the Chukchi Sea coast to the Skull Cliff area; fall whaling occurs from
August to October in an area extending from approximately 10 miles west of Barrow to the east side of
Dease Inlet. Beluga whaling occurs from April to June in the spring leads between Point Barrow and Skull
Cliff; later in the season, belugas are hunted in open water around the barrier islands off Elson Lagoon.
Walrus are harvested from June to September from west of Barrow southwestward to Peard Bay. Polar
bear are hunted from October to June generally in the same vicinity used to hunt walruses. Seal hunting
occurs mostly in winter, but some open-water sealing is done from the Chukchi coastline east as far as
Dease Inlet and Admiralty Bay in the Beaufort Sea.

Wainwright: Bowhead whaling occurs from April to June in the spring leads offshore of Wainwright, with
whaling camps sometimes as far as 10 to 15 miles from shore. Wainwright hunters hunt beluga whales in
the spring lead system from April to June but only ifno bowheads are in the area. Later in the summer,
from July to August, belugas can be hunted along the coastal lagoon systems. Walrus hunting occurs from
July to August at the southern edge of the retreating pack ice. From August to September, walruses can be
hunted at local haulouts with the focal area from Milliktagvik north to Point Franklin. Polar bear hunting
occurs primarily in the fall and winter around Icy Cape, at the headland from Point Belcher to Point
Franklin, and at Seahorse Island.

Point Lay: Because Point Lay's location renders it unsuitable for bowhead whaling, beluga whaling is the
primary whaling pursuit. Beluga whales are harvested from the middle of June to the middle ofJuly. The
hunt is concentrated in Naokak and Kukpowruk Passes south ofPoint Lay where hunters use boats to herd
the whales into the shallow waters ofKasegaluk Lagoon where they are hunted. If the July hunt is
unsuccessful, hunters can travel as far north as Utukok Pass and as far south as Cape Beaufort in search of
whales. When ice conditions are favorable, Point Lay residents hunt walruses from June to August along
the entire length of Kasegaluk Lagoon, south ofIcy Cape, and as far as 20 miles offshore. Polar bears are
hunted from September to April along the coast, rarely more than 2 miles offshore.

Point Hope: Bowhead whales are hunted from March to June from whaling camps along the ice edge
south and southeast of the point. The pack-ice lead is rarely more than 6 to 7 miles offshore. Beluga
whales are harvested from March to June in the same area used for the bowhead whale hunt. Beluga
whales can also be hunted in the open water later in the summer from July to August near the southern
shore of Point Hope close to the beaches, as well as areas north of the point as far as Cape Dyer. Walruses
are harvested from May to July along the southern shore ofthe point from Point Hope to Akoviknak
Lagoon. Point Hope residents hunt polar bears primarily from January to April and occasionally from
October to January in the area south of the point and as far out as 10 miles from shore.

Stipulation No.6. Pre-Booming Requirements for Fuel Transfers. Fuel transfers (excluding gasoline transfers) of
100 barrels or more will require pre-booming ofthe fuel barge(s). The fuel barge must be surrounded by an oil-spill
containment boom during the entire transfer operation to help reduce any adverse effects from a fuel spill. The
lessee's oil spill response plans must include procedures for the pre-transfer booming of the fuel barge(s~

Stipulation No.7. Measures to Minimize Effects to Spectacled and Steller's Eiders During Exploration Activities.
This stipulation will minimize the likelihood that spectacled and Steller's eiders will strike drilling structures or
vessels. The stipulation also provides additional protection to eiders within the blocks listed below and Federal
waters landward of the sale area, including the Ledyard Bay Critical Habitat Area, during times when eiders are
present.
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(A) General conditions: The following conditions apply to all exploration activities.

(I) An EP must include a plan for recording and reporting bird strikes. All bird collisions (with vessels,
aircraft, or drilling structures) shall be documented and reported within 3 days to MMS. Minimum
information will include species, date/time, location, weather, identification of the vessel, and aircraft or
drilling structure involved and its operational status when the strike occurred. Bird photographs are not
required, but would be helpful in verifying species. Lessees are advised that the FWS does not recommend
recovery or transport of dead or injured birds due to avian influenza concerns.

(2) The following conditions apply to operations conducted in support of exploratory and delineation
drilling.

(a) Surface vessels (e.g., boats, barges) associated with exploration and delineation drilling operations
should avoid operating within or traversing the listed blocks or Federal waters between the listed blocks and
the coastline between April 15 and June 10, to the maximum extent practicable. If surface vessels must
traverse this area during this period, the surface vessel operator will have ready access to wildlife hazing
equipment (including at least three Breeo buoys or similar devices) and personnel trained in its use; hazing
equipment may located onboard the vessel or on a nearby oil spill response vessel, or in Point Lay or
Wainwright. Lessees are required to provide information regarding their operations within the area upon
request ofMMS. The MMS may request information regarding number of vessels and their dates of
operation within the area.

(b) Except for emergencies or human/navigation safety, surface vessels associated with exploration and
delineation drilling operations will avoid travel within the Ledyard Bay Critical Habitat Area between July
1 and November 15. Vessel travel within the Ledyard Bay Critical Habitat Area for emergencies or
human/navigation safety shall be reported within 24 hours to MMS.

(c) Aircraft supporting drilling operations will avoid operating below 1,500 feet above sea level over the
listed blocks or Federal waters between the listed blocks and the coastline between April 15 and June 10, or
the Ledyard Bay Critical Habitat Area between July 1 and November 15, to the maximum extent
practicable. If weather prevents attaining this altitude, aircraft will use pre-designated flight routes. Pre
designated flight routes will be established by the lessee and MMS, in collaboration with the FWS, during
review ofthe EP. Route or altitude deviations for emergencies or human safety shall be reported within 24
hours to MMS.

(B) Lighting Protocols. The following lighting requirements apply to activities conducted between April 15 and
November 15 of each year.

(1) Drilling Structures: Lessees must adhere to lighting requirements for all exploration or delineation
drilling structures so as to minimize the likelihood that migrating marine and coastal birds will strike these
structures. Lessees are required to implement lighting requirements aimed at minimizing the radiation of
light outward from exploration or delineation drilling structures to minimize the likelihood that birds will
strike those structures. These requirements establish a coordinated process for a performance-based
objective rather than pre-determined prescriptive requirements. The performance-based objective is to
minimize the radiation of light outward from exploration/delineation structures while operating on a lease
or if staged within nearshore Federal waters pending lease deployment.

Measures to be considered include but need not be limited to the following:
• Shading and/or light fixture placement to direct light inward and downward to living and work

structures while minimizing light radiating upward and outward;
• Types of lights;
• Adjustment of the number and intensity of lights as needed during specific activities;
• Dark paint colors for selected surfaces;
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• Low-reflecting finishes or coverings for selected surfaces; and
• Facility or equipment configuration.

Lessees are encouraged to consider other technical, operational, and management approaches that could be
applied to their specific facilities and operations to reduce outward light radiation. Lessees must provide
MMS with a written statement of measures that will be or have been taken to meet the lighting objective,
and must submit this information with an EP when it is submitted for regulatory review and approval
pursuant to 30 CFR 250.203.

(2) Support Vessels: Surface support vessels will minimize the use of high-intensity work lights,
especially when traversing the listed blocks and federal waters between the listed blocks and the coastline.
Exterior lights will be used only as necessary to illuminate active, on-deck work areas during periods of
darkness or inclement weather (such as rain or fog), otherwise they will be turned off. Interior lights and
lights used during navigation could remain on for safety.

For the purpose of this stipulation, the listed blocks are as follows:

NR02-06, Chukchi Sea:
6624,6625,6674,6675,6723-6725,6773-6775,6822,6823,6872

NR03-02, Posey:
6872,6873,6918-6923,6967-6973,7016-7023, 7063-7073, 7112-7123

NR03-03, Colbert
6674,6723,6724,6771-6774,6820-6824,6869-6874,6918-6924,6966-6974,7015-7024,7064-7074,
7113-7124

NR03-04, Solivik Island
6011-6023,6060-6073,6109-6122,6157-6171, 6206-6219, 6255-6268,6305-6317,6354-6365,6403-6414,
6453-6462,6502-6511,6552-6560,6601-6609,6651-6658,6701-6707,6751-6756,6801-6805,6851-6854,
6901-6903,6951,6952,7001

NR03-05, Point Lay West
6014-6024, 6062-6073, 6111-6122, 6160-6171, 6209-6221, 6258-6269, 6307-6317, 6356-6365, 6406-6414,
6455-6462,6503-6510,6552-6558,6602-6606,6652-6655,6702,6703

NR04-01, Hanna Shoal
6223,6267-6273,6315-6323,6363-6373, 6411-6423, 6459-6473, 6507-6523, 6556-6573, 6605-6623,
6654-6671,6703-6721,6752-6771,6801-6819, 6851-6868, 6901-6916, 6951-6964, 7001-7010, 7051-7059,
7101-7107

NR04-02, Barrow
6003-6022,6052-6068,6102-6118,6151-6164, 6201-6214, 6251-6262, 6301-6312, 6351-6359, 6401-6409,
6451-6456,6501-6506,6551,6552,6601,6602

NR04-03, Wainwright
6002-6006,6052,6053

NS04-08, (Unnamed)
6816-6822,6861-6872,6910-6922,6958-6972, 7007-7022, 7055-7072, 7104-7122

Nothing in this stipulation is intended to reduce personnel safety or prevent compliance with other regulatory
requirements (e.g., U.S. Coast Guard or Occupational Safety and Health Administration) for marking or lighting of
equipment and work areas.
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UNITED STATES
DEPARTMENT OF THE INTERIOR

MINERALS MANAGEMENT SERVICE

OIL AND GAS LEASE OF SUBMERGED LANDS
UNDER THE OUTER CONTINENTAL SHELF LANDS ACT

Thisform does not constitute an information collection as defined by 44 US.c. 3502 and
therefore does not require approval by the Office ofManagement and Budget.

Office

Anchorage, Alaska

Cash bonus

$701.135.00
Minimum royalty rate
per acre, hectare or
fraction thereof
$13.00 per hectare
See attached addendum

Serial number

OCS-Y-02407
Rental rate per acre, hectare
or fraction thereof
See attached addendum

Royalty rate
12 1/2 percent

Profit share rate

This lease is effective as of MAY - 1 2008 (hereinafter called the "Effective Date") and shall continue for an
initial period of ten (10) years (hereinafter called the "Initial Period") by and between the United States ofAmerica (hereinafter
called the "Lessor"), by the Regional Director, Alaska OCS Region
Minerals Management Service, its authorized officer, and

ConocoPhillips Company 100.00000%

(hereinafter called the "Lessee"). In consideration ofany cash payment heretofore made by the Lessee to the Lessor and in consideration ofthe promises,
terms, conditions, and covenants contained herein, including the Stipulation(s) numbered 1,2,3,5,6, & 7
attached hereto, the Lessee and Lessor agree as follows:

Sec.!. Statutes and Regulations. This lease is issued pursuantto the Outer Continental ShelfLands Act ofAugust 7, 1953,67 Stat. 462; 43 U.S.C. 1331
et seq., as amended (92 Stat. 629), (hereinafter called the "Act"). The lease is issued subject to the Act; all regulations issued pursuant to the Act and
in existence upon the Effective Date ofthis lease; all regulations issued pursuant to the statute in the future which provide for the prevention of waste and

conservation ofthe natural resources ofthe Outer Continental Shelfand the protection ofcorrelative rights therein; and all other applicable statutes and
regulations.

Sec.2. Rights of Lessee. The Lessor hereby grants and leases to the Lessee the exclusive right and privilege to drill for, de
velop, and produce oil and gas resources, except helium gas, in the submerged lands of the Outer Continental Shelf containing approximately

_ 2,304.000000 hectares (hereinafter referred to as the "leased area"), described as follows:

All of Block 6322, OCS Official Protraction Diagram NR03-03, Colbert, revised December 31,1994.

Form MMS-2005 (March 1986)
(Supersedes MMS-2005 August 1982)



These rights include:
(a) the nonexclusive right to conduct within the leased area geological

and geophysical explorations in accordance with applicable regulations;
(b) the nonexclusive right to drill water wells within the leased area,

unless the water is part ofgeopressured-geothennal and associated resources,
and to use the water produced therefrom for operations pursuant to the
Act free ofcost, on the condition that the drilling is conducted in accord
ance with procedures approved by the Director ofthe Minerals Manage
ment Service or the Director's delegate (hereinafter called the "Director");
and

(c) the right to construct or erect and to maintain within the leased area
artificial islands, installations, and other devices pennanently or temporarily
attached to the seabed and other works and structures necessary to the full
enjoyment of the lease, subject to compliance with applicable laws and
regulations.

Sec. 3.1£!:m.. This lease shall continue from the Effective Date ofthe lease
for the Initial Period and so long thereafter as oil or gas is produced from
the leased area in paying quantities, or drilling or well reworking opera
tions, as approved by the Lessor, are conducted thereon, or as otherwise
provided by regulation.

Sec. 4. Rentals. '}:h@ b@ssu sh&l:lfla, .@ b@ss8', 81l 8. e8f@f8.@ MSt lilly
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See attached Lease Addendum for Rentals, under Sec. 4.

Sec. 5. Minimum Royalty. The bessu 8hal! flit' .e "'e888', itt the
eJi"i,ati81l8fe88B 18MB) eM .• hiek 88M1B8RSliIB aie. 8 ElisHa. 8" 8reiI Rlul
glIB ift 1'8) mg Eltiltlltitie8, 8 MiftifHltM f8) alty 88 skalA'ft 8ft tBe fase ltersef
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F8) 81ts if the aeNal '8) 81., }J8itl is 18S8 lbM: Hie MittiMtlRt f8)~ .

See attached Lease Addendum for Minimum Royalty, under Sec. 5.

Sec. 6. Royalty on Production.
(a) The Lessee shall pay a fixed royalty as shown on the face hereof

in amount or value ofproduction saved, removed, or sold from the leased
area. Gas (except helium) and oil of all kinds are subject to royalty. Any
Lessee is liable for royalty payments on oil or gas lost or wasted from a
lease site when such loss or waste is due to negligence on the part of the
operator ofthe lease, or due to the failure to comply with any rule or regula
tion, order, or citation issued under the Federal Oil and Gas Royalty
Management Act of 1982 or the Act. The Lessor shall detennine whether
production royalty shall be paid in amount or value.

(b) The value of production for purposes of computing royalty on pro
duction from this lease shall never be less than the fair market value of
the production. The value ofproduction shall be the estimated reasonable
value of the production as determined by the Lessor, due consideration
being given to the highest price paid for a part or for a majority of pro
duction oflike quality in the same field or area, to the price received by
the Lessee, to posted prices, to regulated prices, and to other relevant mat
ters. Except when the Lessor, in its discretion, detennines not to consider
special pricing relief from otherwise applicable Federal regulatory re
quirements, the value ofproduction for the purposes ofcomputing royalty
shall not be deemed to be less than the gross proceeds accruing to the Lessee
from the sale thereof In the absence ofgood reason to the contrary, value
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computed on the basis of the highest price paid or offered at the time of
production in a fair and open market for the major portion of like-quality
products produced and sold from the field or area where the leased area
is situated will be considered to be a reasonable value.

(c) When paid in value, royalties on production shall be due and payable
monthly on the last day of the month next following the month in which
the production is obtained, unless the Lessor designates a later time. When
paid in amount, such royalties shall be delivered at pipeline connections
or in tanks provided by the Lessee. Such deliveries shall be made at
reasonable times and intervals and, at the Lessor's option, shall be effected
either (i) on or immediately adjacent to the leased area, without cost to
the Lessor, or (ii) at a more convenient point closer to shore or on shore,
in which event the Lessee shall be entitled to reimbursement for the
reasonable cost oftransporting the royalty substance to such delivery point.
See attached Lease Addendum for Royalty Suspension Provisions, under
Sec. 6.

Sec. 7. Payments. The Lessee shall make all payments (rentals, royalties
and any other payments required by this lease) to the Lessor by electronic
transfer of funds, check, draft on a solvent bank, or money order unless
otherwise provided by regulations or by direction of the Lessor. Rentals,
royalties, and any other payments required by this lease shall be made
payable to the Minerals Management Service and tendered to the Direc
tor. Detenninations made by the Lessor as to the amount ofpayment due
shall be presumed to be correct and paid as due.

Sec. 8. Bonds. The Lessee shall maintain at all times the bond(s) required
by regulation prior to the issuance of the lease and shall furnish such addi
tional security as may be required by the Lessor if, after operations have
begun, the Lessor deems such additional security to be necessary.

Sec. 9. Plans. The Lessee shall conduct all operations on the leased area
in accordance with approved exploration plans and approved development
and production plans as are required by regulations. The Lessee may depart
from an approved plan only as provided by applicable regulations.

Sec. 10. Performance. The Lessee shall comply with all regulations and
Orders. After due notice in writing, the Lessee shall drill such wells and
produce at such rates as the Lessor may require in order that the leased
area or any part thereof may be properly and timely developed and pro
duced in accordance with sound operating principles.

Sec. 11. Directional Drilling. A directional well drilled under the leased
area from a surface location on nearby land not covered by this lease shall
be deemed to have the same effect for all purposes of the lease as a well
drilled from a surface location on the leased area. In those circumstances,
drilling shall be considered to have been commenced on the leased area
when drilling is commenced on the nearby land for the purpose of direc
tionally drilling under the leased area, and production of oil or gas from
the leased area through any directional well surfaced on nearby land or
drilling or reworking of any such directional well shall be considered pro
duction or drilling or reworking operations on the leased area for all pur
poses of the lease. Nothing contained in this Section shall be construed
as granting to the Lessee any interest, license, easement, or other right in
any nearby land.
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UNDER THE OUTER CONTINENTAL SHELF LANDS ACT
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Sec. 1. Statutes and Regulations. Notwithstanding the language in Sec. 1 of this lease instrument, and in accordance
with the regulations at 2 CFR, part 180, and 2 CFR, part 1400, the Lessee must comply with the U.S. Department of the
Interior's debarment and suspension (nonprocurement) requirements and must communicate this requirement to comply
with these regulations to all persons with whom the Lessee does business as it relates to this lease by including this term as
a condition when entering into contracts and transactions with others.

Sec. 4. Rentals. The Lessee shall pay the Lessor, on or before the first day ofeach lease year which commences prior to
a discovery in paying quantities ofoil or gas on the leased area, a rental at the rate shown below in the Table ofRental
Rates. During the time period in which a lease is classified as producible, i.e., following a discovery in paying quantities,
but before royalty-bearing production begins, the Lessee shall pay the Lessor a rental of $13 per hectare, or fraction
thereof, which is paid at the end ofeach lease year until the start of royalty-bearing production.

Table of Rental Rates

Terms Rental
(Values per hectare, or fraction thereof)
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Year 1
Year 2
Year 3
Year 4
Year 5
Year 6
Year 7
Year 8
Year 9
Year 10

$2.50
$3.75
$5.00
$6.25
$7.50

$10.00
$12.00
$15.00
$17.00
$20.00



ADDENDUM (continued)
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Sec. 5. Minimum Royalty. After the start of royalty-bearing production and notwithstanding any royalty suspension
which may apply, the Lessee shall pay the Lessor a minimum royalty of$13 per hectare, or fraction thereof, to be paid at
the expiration of each lease year with credit applied for actual royalty paid during the lease year. If actual royalty paid
exceeds the minimum royalty requirement, then no minimum royalty payment is due.

Sec. 6. Royalty on Production. In accordance with applicable regulations at 30 CFR 260, the following royalty
suspension provisions will apply to leases issued as a result of Chukchi Sea Oil and Gas Lease Sale 193. In addition to
these Royalty Suspension Provisions, please refer to 30 CFR 218.151 and applicable parts of 260.120-260.124 for
regulations on royalty suspensions and rental obligations that will apply to this lease.

1. This lease in the Chukchi Sea, depending on surface area, will receive a royalty suspension volume (RSV) as follows:

Lease size RSV
(hectares) (million barrels of oil equivalent)

Less than 771 10

771 to less than 1541 20

1541 or more 30

2. Natural gas must be measured in accordance with 30 CFR Part 203.73.

3. The Lessee must pay the Lessor royalty on production that might otherwise receive royalty relief(in 30 CFR 260) for
any calendar year during which the actual New York Mercantile Exchange (NYMEX) annual price for the light sweet
crude oil or natural gas, exceeds the threshold price ($39 per barrel ofoil or $6.50 per million British thermal units (Btu) of
gas, adjusted for inflation) in that year. Such production will be deducted from the remaining RSV. The actual NYMEX
annual price for the commodity is defined as the arithmetic average of the daily closing prices for the "nearby delivery
month" on the NYMEX in a calendar year. The actual NYMEX annual price for the commodity is calculated by
averaging the commodity daily closing prices for each month in the year, and then averaging the 12 monthly averages.

(a) The threshold price in any year, say year t, is determined by inflating the base year 2004 price of$39 per barrel
of oil or $6.50 per million Btu of gas. This base year price is modified by the percentage change in the implicit
price deflator as reported by the U.S. Department ofCommerce, Bureau of Economic Analysis, for the interval
between 2004 and year t, resulting in the adjusted threshold price for year t. For example, if the deflator indicates
that inflation is 1.6 percent in 2005, 2.1 percent in 2006, 2.5 percent in 2007, and 2.5 percent for 2008, then the
threshold price in calendar year 2008 would become $42.50 per barrel of oil and $7.08 per million Btu of gas.
Therefore, royalty on oil production in calendar year 2008 would be due ifthe 2008 actual NYMEX oil price, as
calculated above, exceeds $42.50 per barrel. The royalty on gas production in calendar year 2008 would be due
if the 2008 actual NYMEX gas price, as calculated above, exceeds $7.08 per million Btu.

(b) Royalties on production, when the actual NYMEX annual price ofthe commodity exceeds the threshold price in
any calendar year, must be paid no later than 90 days after the end of that calendar year. (See 30 CFR
260. 122(b». Also, when the actual NYMEX annual price of the commodity exceeds the threshold price in any
calendar year, royalties on production must be provisionally paid in the following calendar year. (See 30 CFR
260.122(c».
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4. In the case ofa Sale 193 lease that is part ofan approved unit agreement, allocated production from the unit can only
apply against the lease's RSV ifthat lease is included in an approved participating area. The RSV will be applied to each
lease consistent with the production allocation schedule approved by the MMS for the participating area. Participating
area means all or parts of unit tracts described and designated as a Participating Area under the unit agreement for the
purposes of allocating one or more unitized substances produced from a reservoir.

5. A Lessee must resume paying full royalties on the first day ofthe month following the month in which the RSV is
exhausted. Lessees do not owe royalties for the remainder ofthe month in which the RSV is exhausted, unless the actual
NYMEX annual price of the commodity exceeds the threshold price for that year.

6. The Minerals Management Service will provide notice when the actual NYMEX annual price of the commodity is
above the threshold price. Information on actual and threshold prices can be found at the MMS website
(www.mms.gov/econ).
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Sec. 12. SafetJ;cRequil'em"ents. The Lessee shall:
(a) maintailf aU plaees of employment within the leased area in com

pliance with occupational safety and health standards and, in addition, free
from recognized hazards to employees ofthe Lessee or ofany con- tractor or
subcontractor operating within the lease area;

(b) maintain all operations within the leased area in compliance with
regulations or orders intended to protect persons, property and the en
vironment on the Outer Continental Shelf; and

(c) allow prompt access, at the site of any operation subject to safety
regulations, to any authorized Federal inspector and shall provide any
documents and records which are pertinent to occupational or public health,
safety, or environmental protection as may be requested.

Sec. 13. Suspension and Cancellation.
(a) The Lessor may suspend or cancel this lease pursuant to section 5

of the Act, and compensation shall be paid when provided by the Act.
(b) The Lessor may, upon recommendation ofthe Secretary ofDefense,

during a state of war or national emergency declared by Congress or the
President of the United States, suspend operations under the lease, as pro
vided in section 12(c) of the Act, and just compensation shall be paid to
the Lessee for such suspension.

Sec. 14. Indemnification. The Lessee shall indemnifY the Lessor for, and
hold it harmless from, any claim, including claims for loss or damage to
property or injury to persons caused by or resulting from any operation
on the leased area conducted by or on behalf of the Lessee. However, the
Lessee shall not be held responsible to the Lessor under this section for
any loss, damage, or injury caused by or resulting from:

(a) negligence ofthe Lessor other than the commission or omission of
a discretionary function or duty on the part ofa Federal Agency whether
or not the discretion involved is abused; or

(b) the Lessee's compliance with an order or directive of the Lessor
against which an administrative appeal by the Lessee is filed before the
cause of action for the claim arises and is pursued diligently thereafter.

Sec. 15. Disposition of Production.
(a) As provided in section 27(a)(2) of the Act, the Lessor shall have

the right to purchase not more than 16 2/3 percent by volume of the oil
and gas produced pursuant to the lease at the regulated price or, if no
regulated price applies, at the fair market value at the wellhead ofthe oil
and gas saved, removed, or sold, except that any oil or gas obtained by
the Lessor as royalty or net profit share shall be credited against the amount
that may be purchased under this subsection.

(b) Pursuant to section 27(b) and (c) ofthe Act, the Lessor may offer
and sell certain oil and gas obtained or purchased pursuant to a lease. As
provided in section 27(d) of the Act, the Lessee shall take any Federal oil
or gas for which no acceptable bids are received, as determined by the
Lessor, and which is not transferred to a Federal Agency pursuant to sec
tion 27(a)(3) ofthe Act, and shall pay to the Lessor a cash amount equal
to the regulated price or, ifno regulated price applies, the fair market value
of the oil or gas so obtained.

(c) As provided in section 8(b)(7) of the Act, the Lessee shall offer 20
percent ofthe crude oil, condensate, and natural gas liquids produced on
the lease, at the market value and point of delivery as provided by regula
tions applicable to Federal royalty oil, to small or independent refiners as
defined in the Emergency Petroleum Allocation Act of 1973.

(d) In time of war or when the president of the United States shall so
prescribe, the Lessor shall have the right of flfSt refusal to purchase at the
market price all or any portion ofthe oil or gas produced from the leased
area, as provided in section 12(b) of the Act.

Sec. 16. Unitization. Pooling, and Drilling Agreements. Within such time
as the Lessor may prescribe, the Lessee shall subscribe to and operate under
a unit, pooling, or drilling agreement embracing all or part of the lands
subject to this lease as the Lessor may determine to be appropriate or
necessary. Where any provision ofa unit, pooling, or drilling agreement,
approved by the Lessor, is inconsistent with a provision of this lease, the
provision of the agreement shall govern.

Page 3

Sec. 17. Equal Opportunity Clause. During the performance ofthis lease,
the Lessee shall fully comply with paragraphs (I) through (7) of section
202 ofExecutive Order 11246, as amended (reprinted in41 CFR 60-1.4(a»,
and the implementing regulations which are for the purpose of preventing
employment discrimination against persons on the basis of race, color,
religion, sex, or national origin. Paragraphs (I) through (7) ofsection 202
of Executive Order 11246, as amended, are incorporated in this lease by
reference.

Sec. 18. Certification of Nonsegregated Facilities. By entering into this
lease, the Lessee certifies, as specified in 41 CFR 60-1.8, that it does not
and will not maintain or provide for its employees any segregated facilities
at any of its establishments and that it does not and will not permit its
employees to perform their services at any location under its control where
segregated facilities are maintained. As used in this certification, the term
"segregated facilities" means, but is not limited to, any waiting rooms,
work areas, restrooms and washrooms, restaurants and other eating areas,
timeclocks, locker rooms and other storage or dressing areas, parking lots,
drinking fountains, recreation or entertainment areas, transportation, and
housing facilities provided for employees which are segregated by explicit
directive or are in fact segregated on the basis of race, color, religion, or
national origin, because of habit, local custom, or otherwise. The Lessee
further agrees that it will obtain identical certifications from proposed con
tractors and subcontrators prior to award ofcontracts or subcontracts unless
they are exempt under 41 CFR 60-1.5.

Sec. 19. Reservations to Lessor. All rights in the leased area not expressly
granted to the Lessee by the Act, the regulations, or this lease are hereby
reserved to the Lessor. Without limiting the generality of the foregoing,
reserved rights included:

(a) the right to authorize geological and geophysical exploration in the
lease area which does not unreasonably interfere with or endanger actual
operations under the lease, and the right to grant such easements or rights
of-way upon, through, or in the leased area as may be necessary or ap
propriate to the working ofother lands or to the treatment and shipment
of products thereof by or under authority of the Lessor;

(b) the right to grant leases for any minerals other than oil and gas within
the leased area, except that operations under such leases shall not
unreasonably interfere with or endanger operations under this lease;

(c) the right, as provided in section 12(d) of the Act, to restrict opera
tions in the leased area or any part thereofwhich may be designated by
the Secretary of Defense, with approval of the President, as being within
an area needed for national defense and, so long as such designation re
mains in effect, no operations may be conducted on the surface ofthe leased
area or the part thereof included within the designation except with the
concurrence 0 f the Secretary of Defense. If operations or production under
this lease within any designated area are suspended pursuant to this
paragraph, any payments of rentals and royalty prescribed by this lease
likewise shall be suspended during such period ofsuspension ofoperations
and production, the term of this lease shall be extended by adding thereto
any such suspension period, and the Lessor shall be liable to the Lessee
for such compensation as is required to be paid under the Constitution
of the United States.

Sec. 20. Transfer of Lease. The Lessee shall file for approval with the
appropriate field office of the Minerals Management Service any instru
ment of assignment or other transfer ofthis lease, or any interest therein,
in accordance with applicable regulations.

Sec. 21. Surrender of Lease. The Lessee may surrender this entire lease or
any officially designated subdivision of the leased area by filing with the
appropriate field office ofthe Minerals Management Service a written relin
qUishment, in triplicate, which shall be effective as of the date of filing.
No surrender ofthis lease or ofany· portion of the leased area shall relieve
the Lessee or its surety of the obligation to pay all accrued rentals, royalties,
and other fmancial obligations or to abandon all wells on the area to be
surrendered in a manner satisfactory to the Director.

(Continued on reverse)



Sec. 22. Removal of Property on Termination of Lease. Within a period
of I year after termination ofthis lease in whole or in part, tile Lessee shall
remove all devices, works, and structures from the premises no longer
subject to the lease in accordance with applicable regulations and Orders
ofilie Director. However, the Lessee may, with the approval ofilie Direc
tor, continue to maintain devices, works, and structures on ilie leased area
for drilling or producing on oilier leases.

Sec. 23. Remedies in Case of Default.
(a) Whenever ilie Lessee fails to comply with any of the provisions of

the Act, the regulations issued pursuant to the Act, or the terms of this
lease, ilie lease shall be subject to cancellation in accordance wiili ilie pro
visions of section S(c) and (d) of the Act and ilie Lessor may exercise any
oilier remedies which the Lessor may have, including ilie penalty provi
sions of section 24 of the Act. Furthermore, pursuant to section 8(0) of
the Act, ilie Lessor may cancel ilie lease if it is obtained by fraud or
misrepresentation.

(b) Nonenforcement by the Lessor ofa remedy for any particular viola
tion of the provisions of the Act, the regulations issued pursuant to the
Act, or the terms of this lease shall not prevent the cancellation ofiliis
lease or the exercise of any other remedies under paragraph (a) ofthis sec
tion for any other violation or for the same violation occurring at any oilier
tinle.

Sec. 24. Unlawful Interest. No member of, or Delegate to, Congress, or
Resident Commissioner, after election or appointment, or either before
or after they have qualified and during their continuance in office, and
no officer, agent, or employee of the Department of the Interior, except
as provided in 43 CFR Part 20, shall be admitted to any share or part in
iliis lease or derive any benefit that may arise therefrom. The provisions
of Section 3741 of the Revised Statutes, as amended, 41 U.S.C. 22, and
ilie Act of June 25, 1948,62 Stat. 702, as amended, 18 U.S.C. 431-433,
relating to contracts made or entered into, or accepted by or on behalf
of the United States, form a part of this lease insofar as they may be
applicable.

This lease instrument is amended by an addendum and lease stipulations that are attached to and made a part of the lease
pursuant to the Final Notice ofSale for Chukchi Sea OCS Oil and Gas Lease Sale 193 and in compliance with the U.S. Depaliment
of the Interior's debarment and suspension (nonprocurement) regulations.

ConocoPhillips Company

(Signature of Authorized Officer)

David W. Brown
(Name of Signatory)

Attorney-in-Fact
(Title)

April 21, 2008
(Date)

700 G Street
Anchorage, Alaska 99501

(Address of Lessee)

THE UNITED STATES OF AMERlCA, Lessor

(Name of Signatory)

Regional Director, Alaska OCS Region
(Title)

____------L..1Affi 302008
(Date)

lfthis lease is executed by a corporatioll, it must bear tlte corporate seal
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(Lessee)

(Signature of Authorized Officer)

(Name of Signatory)

(Title)

(Date)

(Address of Lessee)

(Lessee)

(Signature of Authorized Officer)

(Name of Signatory)

(Title)

(Date)

(Address of Lessee)

(Lessee)

(Signature of Authorized Officer)

(Name of Signatory)

(Title)

(Date)

(Address of Lessee)

(Lessee)

(Signature of Authorized Officer)

(Name of Signatory)

(Title)

(Date)

(Address of Lessee)

Ifthis lease is executed by a corporation, it must bear the corporarte seal
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(Lessee)

(Signature of Authorized Officer)

(Name of Signatory)

(Title)

(Date)

(Address of Lessee)

(Lessee)

(Signature of Authorized Officer)

(Name of Signatory)

(Title)

(Date)

(Address of Lessee)

Ifthis lease is executed by a corporation, it must bear the corporate seal
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(Lessee)

(Signature of Authorized Officer)

(Name of Signatory)

(Title)

(Date)

(Address of Lessee)

(Lessee)

(Signature of Authorized Officer)

(Name of Signatory)

(Title)

(Date)

(Address of Lessee)



Stipulation 1.
Stipulation 2.
Stipulation 3.
Stipulation 4.
Stipulation 5.

Stipulation 6.
Stipulation 7.

LEASE STIPULATIONS
CHUKCHI SEA SALE 193

ATTACHED TO AND MADE PART OF THE OIL AND GAS LEASE OF SUBMERGED LANDS
UNDER THE OUTER CONTINENTAL SHELF LANDS ACT

Form MMS-2005 (March 1986)

Protection of Biological Resources
Orientation Program
Transportation of Hydrocarbons
Industry Site-Specific Monitoring Program for Marine Mammal Subsistence Resources
Conflict Avoidance Mechanisms to Protect Subsistence Whaling and Other Marine Mammal
Subsistence-Harvesting Activities
Pre-Booming Requirements for Fuel Transfers
Measures to Minimize Effects to Spectacled and Steller's Eiders During Exploration Activities

Stipulation No. 1. Protection ofBiological Resources. If previously unidentified biological populations or habitats
that may require additional protection are identified in the lease area by the Regional Supervisor, Field Operations
(RS/FO), the RS/FO may require the lessee to conduct biological surveys to determine the extent and composition of
such biological populations or habitats. The RS/FO shall give written notification to the lessee of the RS/FO's
decision to require such surveys.

Based on any surveys that the RS/FO may require of the lessee or on other information available to the RS/FO on
special biological resources, the RS/FO may require the lessee to:

(l) Relocate the site ofoperations;
(2) Establish to the satisfaction of the RS/FO, on the basis of a site-specific survey, either that such operations

will not have a significant adverse effect upon the resource identified or that a special biological resource
does not exist;

(3) Operate during those periods oftime, as established by the RS/FO, that do not adversely affect the
biological resources; and/or

(4) ModifY operations to ensure that significant biological populations or habitats deserving protection are not
adversely affected.

If any area of biological significance should be discovered during the conduct of any operations on the lease, the
lessee shall immediately report such finding to the RS/FO and make every reasonable effort to preserve and protect
the biological resource from damage until the RS/FO has given the lessee direction with respect to its protection.

The lessee shall submit all data obtained in the course of biological surveys to the RS/FO with the locational
information for drilling or other activity. The lessee may take no action that might affect the biological populations
or habitats surveyed until the RS/FO provides written directions to the lessee with regard to permissible actions.

Stipulation No.2. Orientation Program. The lessee shall include in any exploration plan (EP) or development and
production plan (DPP) submitted under 30 CFR 250.211 and 250.241 a proposed orientation program for all
personnel involved in exploration or development and production activities (including personnel of the lessee's
agents, contractors, and subcontractors) for review and approval by the RS/FO. The program shall be designed in
sufficient detail to inform individuals working on the project of specific types of environmental, social, and cultural
concerns that relate to the sale and adjacent areas. The program shall address the importance of not disturbing
archaeological and biological resources and habitats, including endangered species, fisheries, bird colonies, and
marine mammals and provide guidance on how to avoid disturbance. This guidance will include the production and
distribution of information cards on endangered and/or threatened species in the sale area. The program shall be
designed to increase the sensitivity and understanding ofpersonnel to community values, customs, and lifestyles in
areas in which such personnel will be operating. The orientation program shall also include information concerning
avoidance of conflicts with subsistence activities and pertinent mitigation.

Lease Attachment-Page 1



LEASE STIPULATIONS
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The program shall be attended at least once a year by all personnel involved in onsite exploration or development
and production activities (including personnel of the lessee's agents, contractors, and subcontractors) and all
supervisory and managerial personnel involved in lease activities ofthe lessee and its agents, contractors, and
subcontractors.

The lessee shall maintain a record of all personnel who attend the program o'nsite for so long as the site is active, not
to exceed 5 years. This record shall include the name and date(s) of attendance of each attendee.

Stipulation No.3. Transportation ofHvdrocarbons. Pipelines will be required: (a) if pipeline rights-of-way can
be determined and obtained; (b) iflaying such pipelines is technologically feasible and environmentally preferable;
and (c) if, in the opinion of the lessor, pipelines can be laid without net social loss, taking into account any
incremental costs of pipelines over alternative methods of transportation and any incremental benefits in the form of
increased environmental protection or reduced multiple-use conflicts. The lessor specifically reserves the right to
require that any pipeline used for transporting production to shore be placed in certain designated management areas.
In selecting the means of transportation, consideration will be given to recommendations of any Federal, State, and
local governments and industry.

Following the development of sufficient pipeline capacity, no crude oil production will be transported by surface
vessel from offshore production sites, except in the case of an emergency. Determinations as to emergency
conditions and appropriate responses to these conditions will be made by the RS/FO.

Stipulation No.4. Industrv Site-Specific Monitoring Program for Marine Mammal Subsistence Resources.
(Stipulation 4 does not apply to this lease.)

Stipulation No.5. Conflict Avoidance Mechanisms to Protect Subsistence Whaling and Other Marine Mammal
Subsistence-Harvesting Activities. Exploration and development and production operations shall be conducted in a
manner that prevents unreasonable conflicts between the oil and gas industry and subsistence activities. This
stipulation applies to exploration, development, and production operations on a lease within the blocks identified
below during periods of subsistence use related to bowhead whales, beluga whales, ice seals, walruses and polar
bears. The stipulation also applies to support activities, such as vessel and aircraft traffic, that traverse the blocks
listed below or Federal waters landward of the sale during periods of subsistence use regardless of lease location.
Transit for human safety emergency situations shall not require adherence to this stipulation.

This stipulation applies to the following blocks:

NR02-06, Chukchi Sea:
6624,6625,6674,6675,6723-6725,6773-6775,6822,6823,6872

NR03-02, Posey:
6872,6873,6918-6923,6967-6973,7016-7023, 7063-7073, 7112-7123

NR03-03, Colbert
6674,6723,6724,6771-6774,6820-6824,6869-6874,6918-6924,6966-6974,7015-7024,7064-7074,
7113-7124

NR03-04, Solivik Island
6011-6023,6060-6073,6109-6122,6157-6171,6206-6219,6255-6268,6305-6317,6354-6365,6403-6414,
6453-6462,6502-6511,6552-6560,6601-6609,6651-6658,6701-6707,6751-6756,6801-6805,6851-6854,
6901-6903,6951,6952,7001

NR03-05, Point Lay West
6014-6024,6062-6073,6111-6122,6160-6171,6209-6221,6258-6269,6307-6317,6356-6365,6406-6414,
6455-6462,6503-6510,6552-6558,6602-6606,6652-6655,6702,6703
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NR04-01, Hanna Shoal
6223,6267-6273,6315-6323,6363-6373,6411-6423,6459-6473,6507-6523,6556-6573,6605-6623,
6654-6671,6703-6721,6752-6771,6801-6819, 6851-6868,6901-6916,6951-6964,7001-7010,7051·7059,
7101-7107

NR04-02, Barrow
6003-6022,6052-6068,6102-6118,6151-6164,6201-6214,6251-6262,6301-6312,6351-6359,6401-6409,
6451-6456,6501-6506,6551,6552,6601,6602

NR04-03, Wainwright
6002-6006,6052,6053

NS04-08, (Unnamed)
6816-6822,6861-6872,6910-6922,6958-6972, 7007-7022, 7055-7072, 7104-7122

Prior to submitting an exploration plan or development and production plan (including associated oil-spill response
plans) to the MMS for activities proposed during subsistence-use critical times and locations described below for
bowhead whale and other marine mammals, the lessee shall consult with the North Slope Borough, and with directly
affected subsistence communities (Barrow, Point Lay, Point Hope, or Wainwright) and co-management
organizations to discuss potential conflicts with the siting, timing, and methods of proposed operations and
safeguards or mitigating measures that could be implemented by the operator to prevent unreasonable conflicts.
Organizations currently recognized by the NMFS and the FWS for the co-management of the marine mammals
resources are the Alaska Eskimo Whaling Commission, the Alaska Beluga Whale Committee, the Alaska Eskimo
Walrus Commission, the Ice Seal Commission, and the Nanuk Commission. Through this consultation, the lessee
shall make every reasonable effort, including such mechanisms as a conflict avoidance agreement, to assure that
exploration, development, and production activities are compatible with whaling and other marine mammal
subsistence hunting activities and will not result in unreasonable interference with subsistence harvests.

A discussion of resolutions reached during this consultation process and plans for continued consultation shall be
included in the exploration plan or the development and production plan. In particular, the lessee shall show in the
plan how its activities, in combination with other activities in the area, will be scheduled and located to prevent
unreasonable conflicts with subsistence activities. The lessee shall also include a discussion of multiple or
simultaneous operations, such as ice management and seismic activities, that can be expected to occur during
operations in order to more accurately assess the potential for any cumulative affects. Communities, individuals, and
other entities who were involved in the consultation shall be identified in the plan. The RS/FO shall send a copy of
the exploration plan OJ development and production plan (including associated oil-spill response plans) to the
directly affected communities and the appropriate co-management organizations at the time the plans are submitted
to the MMS to allow concurrent review and comment as part of the plan approval process.

In the event no agreement is reached between the parties, the lessee, NMFS, FWS, the appropriate co-management
organizations, and any communities that could be directly affected by the proposed activity may request that the
RSIFO assemble a group consisting of representatives from the parties to specifically address the conflict and
attempt to resolve the issues. The RSIFO will invite appropriate parties to a meeting if the RSIFO determines such a
meeting is warranted and relevant before making a final determination on the adequacy of the measures taken to
prevent unreasonable conflicts with subsistence harvests.

The lessee shall notify the RS/FO of all concerns expressed by subsistence hunters during operations and of steps
taken to address such concerns. Activities on a lease may be restricted if the RS/FO determines it is necessary to
prevent unreasonable conflicts with local subsistence hunting activities.

In enforcing this stipulation, the RSIFO will work with other agencies and the public to assure that potential conflicts
are identified and efforts are taken to avoid these conflicts.
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Subsistence-harvesting activities occur generally in the areas and time periods listed below.

Subsistence Whaling and Marine Mammal Hunting Activities by Community

Barrow: Spring bowhead whaling occurs from April to June; Barrow hunters hunt from ice leads from
Point Barrow southwestward along the Chukchi Sea coast to the Skull Cliff area; fall whaling occurs from
August to October in an area extending from approximately 10 miles west ofBarrow to the east side of
Dease Inlet. Beluga whaling occurs from April to June in the spring leads between Point Barrow and Skull
Cliff; later in the season, belugas are hunted in open water around the barrier islands off Elson Lagoon.
Walrus are harvested from June to September from west of Barrow southwestward to Peard Bay. Polar
bear are hunted from October to June generally in the same vicinity used to hunt walruses. Seal hunting
occurs mostly in winter, but some open-water sealing is done from the Chukchi coastline east as far as
Dease Inlet and Admiralty Bay in the Beaufort Sea.

Wainwright: Bowhead whaling occurs from April to June in the spring leads offshore of Wainwright, with
whaling camps sometimes as far as 10 to 15 miles from shore. Wainwright hunters hunt beluga whales in
the spring lead system from April to June but only if no bowheads are in the area. Later in the summer,
from July to August, belugas can be hunted along the coastal lagoon systems. Walrus hunting occurs from
July to August at the southern edge ofthe retreating pack ice. From August to September, walruses can be
hunted at local haulouts with the focal area from Milliktagvik north to Point Franklin. Polar bear hunting
occurs primarily in the fall and winter around Icy Cape, at the headland from Point Belcher to Point
Franklin, and at Seahorse Island.

Point Lay: Because Point Lay's location renders it unsuitable for bowhead whaling, beluga whaling is the
primary whaling pursuit. Beluga whales are harvested from the middle of June to the middle of July. The
hunt is concentrated in Naokak and Kukpowruk Passes south ofPoint Lay where hunters use boats to herd
the whales into the shallow waters ofKasegaluk Lagoon where they are hunted. Ifthe July hunt is
unsuccessful, hunters can travel as far north as Utukok Pass and as far south as Cape Beaufort in search of
whales. When ice conditions are favorable, Point Lay residents hunt walruses from June to August along
the entire length of Kasegaluk Lagoon, south oflcy Cape, and as far as 20 miles offshore. Polar bears are
hunted from September to April along the coast, rarely more than 2 miles offshore.

Point Hope: Bowhead whales are hunted from March to June from whaling camps along the ice edge
south and southeast of the point. The pack-ice lead is rarely more than 6 to 7 miles offshore. Beluga
whales are harvested from March to June in the same area used for the bowhead whale hunt. Beluga
whales can also be hunted in the open water later in the summer from July to August near the southern
shore ofPoint Hope close to the beaches, as well as areas north of the point as far as Cape Dyer. Walruses
are harvested from May to July along the southern shore ofthe point from Point Hope to Akoviknak
Lagoon. Point Hope residents hunt polar bears primarily from January to April and occasionally from
October to January in the area south of the point and as far out as 10 miles from shore.

Stipulation No.6. Pre-Booming Requirements for Fuel Transfers. Fuel transfers (excluding gasoline transfers) of
100 barrels or more will require pre-booming of the fuel barge(s). The fuel barge must be surrounded by an oil-spill
containment boom during the entire transfer operation to help reduce any adverse effects from a fuel spill. The
lessee's oil spill response plans must include procedures for the pre-transfer booming of the fuel barge(s~

Stipulation No. 7. Measures to Minimize Effects to Spectacled and Steller's Eiders During Exploration Activities.
This stipulation will minimize the likelihood that spectacled and Steller's eiders will strike drilling structures or
vessels. The stipulation also provides additional protection to eiders within the blocks listed below and Federal
waters landward of the sale area, including the Ledyard Bay Critical Habitat Area, during times when eiders are
present.
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(A) General conditions: The following conditions apply to all exploration activities.

(I) An EP must include a plan for recording and reporting bird strikes. All bird collisions (with vessels,
aircraft, or drilling structures) shall be documented and reported within 3 days to MMS. Minimum
information will include species, date/time, location, weather, identification of the vessel, and aircraft or
drilling structure involved and its operational status when the strike occurred. Bird photographs are not
required, but would be helpful in verifying species. Lessees are advised that the FWS does not recommend
recovery or transport of dead or injured birds due to avian influenza concerns.

(2) The following conditions apply to operations conducted in support of exploratory and delineation
drilling.

(a) Surface vessels (e.g., boats, barges) associated with exploration and delineation drilling operations
should avoid operating within or traversing the listed blocks or Federal waters between the listed blocks and
the coastline between April 15 and June 10, to the maximum extent practicable. If surface vessels must
traverse this area during this period, the surface vessel operator will have ready access to wildlife hazing
equipment (including at least three BreeD buoys or similar devices) and personnel trained in its use; hazing
equipment may located onboard the vessel or on a nearby oil spill response vessel, or in Point Lay or
Wainwright. Lessees are required to provide information regarding their operations within the area upon
request ofMMS. The MMS may request information regarding number of vessels and their dates of
operation within the area.

(b) Except for emergencies or human/navigation safety, surface vessels associated with exploration and
delineation drilling operations' will avoid travel within the Ledyard Bay Critical Habitat Area between July
1 and November 15. Vessel travel within the Ledyard Bay Critical Habitat Area for emergencies or
human/navigation safety shall be reported within 24 hours to MMS.

(c) Aircraft supporting drilling operations will avoid operating below 1,500 feet above sea level over the
listed blocks or Federal waters between the listed blocks and the coastline between April 15 and June 10, or
the Ledyard Bay Critical Habitat Area between July 1 and November 15, to the maximum extent
practicable. Ifweather prevents attaining this altitude, aircraft will use pre-designated flight routes. Pre
designated flight routes will be established by the lessee and MMS, in collaboration with the FWS, during
review of the EP. Route or altitude deviations for emergencies or human safety shall be reported within 24
hours to MMS.

(B) Lighting Protocols. The following lighting requirements apply to activities conducted between April 15 and
November 15 ofeach year.

(1) Drilling Structures: Lessees must adhere to lighting requirements for all exploration or delineation
drilling structures so as to minimize the likelihood that migrating marine and coastal birds will strike these
structures. Lessees are required to implement lighting requirements aimed at minimizing the radiation of
light outward from exploration or delineation drilling structures to minimize the likelihood that birds will
strike those structures. These requirements establish a coordinated process for a performance-based
objective rather than pre-determined prescriptive requirements. The performance-based objective is to
minimize the radiation of light outward from exploration/delineation structures while operating on a lease
or if staged within nearshore Federal waters pending lease deployment.

Measures to be considered include but need not be limited to the following:
• Shading and/or light fixture placement to direct light inward and downward to living and work

structures while minimizing light radiating upward and outward;
• . Types of lights;
• Adjustment of the number and intensity of lights as needed during specific activities;
• Dark paint colors for selected surfaces;
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• Low-reflecting finishes or coverings for selected surfaces; and
• Facility or equipment configuration.

Lessees are encouraged to consider other technical, operational, and management approaches that could be
applied to their specific facilities and operations to reduce outward light radiation. Lessees must provide
MMS with a written statement of measures that will be or have been taken to meet the lighting objective,
and must submit this information with an EP when it is submitted for regulatory review and approval
pursuant to 30 CFR 250.203.

(2) Support Vessels: Surface support vessels will minimize the use of high-intensity work lights,
especially when traversing the listed blocks and federal waters between the listed blocks and the coastline.
Exterior lights will be used only as necessary to illuminate active, on-deck work areas during periods of
darkness or inclement weather (such as rain or fog), otherwise they will be turned off. Interior lights and
lights used during navigation could remain on for safety.

For the purpose of this stipulation, the listed blocks are as follows:

NR02-06, Chukchi Sea:
6624,6625,6674,6675,6723-6725,6773-6775,6822,6823,6872

NR03-02, Posey:
6872,6873,6918-6923,6967-6973,7016-7023, 7063-7073, 7112-7123

NR03-03, Colbert
6674,6723,6724,6771-6774,6820-6824,6869-6874,6918-6924,6966-6974,7015-7024,7064-7074,
7113-7124

NR03-04, Solivik Island
6011-6023,6060-6073,6109-6122,6157-6171, 6206-6219, 6255-6268, 6305-6317, 6354-6365, 6403-6414,
6453-6462,6502-6511,6552-6560,6601-6609,6651-6658,6701-6707,6751-6756,6801-6805,6851-6854,
6901-6903,6951,6952,7001

NR03-0S, Point Lay West
6014-6024, 6062-6073, 6111-6122, 6160-6171, 6209-6221, 6258-6269, 6307-6317, 6356-6365, 6406-6414,
6455-6462,6503-6510,6552-6558,6602-6606,6652-6655,6702,6703

NR04-01, Hanna Shoal
6223,6267-6273,6315-6323,6363-6373,6411-6423,6459-6473,6507-6523,6556-6573,6605-6623,
6654-6671,6703-6721,6752-6771,6801-6819, 6851-6868, 6901-6916,6951-6964, 7001-7010, 7051-7059,
7101-7107

NR04-02, Barrow
6003-6022,6052-6068,6102-6118,6151-6164,6201-6214,6251-6262,6301-6312,6351-6359,6401-6409,
6451-6456,6501-6506,6551,6552,6601,6602

NR04-03, Wainwright
6002-6006,6052,6053

NS04-08, (Unnamed)
6816-6822,6861-6872,6910-6922,6958-6972, 7007-7022, 7055-7072, 7104-7122

Nothing in this stipulation is intended to reduce personnel safety or prevent compliance with other regulatory
requirements (e.g., U.S. Coast Guard or Occupational Safety and Health Administration) for marking or lighting of
equipment and work areas.
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This lease is effective as of MAY - 1 2008 (hereinafter called the "Effective Date") and shall continue for an
initial period of ten (10) years (hereinafter called the "Initial Period") by and between the United States ofAmerica (hereinafter
called the "Lessor"), by the Regional Director, Alaska OCS Region
Minerals Management Service, its authorized officer, and

UNITED STATES
DEPARTMENT OF THE INTERIOR

MINERALS MANAGEMENT SERVICE

OIL AND GAS LEASE OF SUBMERGED LANDS
UNDER THE OUTER CONTINENTAL SHELF LANDS ACT

This form does not constitute an information collection as defined by 44 u.s.c. 3502 and
therefore does not require approval by the Office ofManagement and Budget.

ConocoPhillips Company

Office

Anchorage, Alaska

Cash bonus

$701,125.00
Minimum royalty rate
per acre, hectare or
fraction thereof
$13.00 per hectare
See attached addendum

100.00000%

Serial number

OCS-Y-02408
Rental rate per acre, hectare
or fraction thereof
See attached addendum

Royalty rate
12 1/2 percent

Profit share rate

(hereinafter called the "Lessee"). In consideration ofany cash payment heretofore made by the Lessee to the Lessor and in consideration ofthe promises,
terms, conditions, and covenants contained herein, including the Stipulation(s} numbered 1,2,3,5,6, & 7
attached hereto, the Lessee and Lessor agree as follows:

Sec. I. Statutes and Regulations. This lease is issued pursuant to the Outer Continental ShelfLands Act ofAugust 7, 1953,67 Stat. 462; 43 U.S.C. 1331
et seq., as amended (92 Stat. 629), (hereinafter called the "Act"). The lease is issued subject to the Act; all regulations issued pursuant to the Act and
in existence upon the Effective Date ofthis lease; all regulations issued pursuant to the statute in the future which provide for the prevention of waste and
conservation ofthe natural resources ofthe Outer Continental Shelfand the protection ofcorrelative rights therein; and all other applicable statutes and
regulations.

Sec.2. Rights of Lessee. The Lessor hereby grants and leases to the Lessee the exclusive right and privilege to drill for, de
velop, and produce oil and gas resources, except helium gas, in the submerged lands of the Outer Continental Shelf containing approximately

tl6fe5-ef 2,304.000000 hectares (hereinafter referred to as the "leased area"), described as follows:

All of Block 6323, OCS Official Protraction Diagram NR03-03, Colbert, revised December 31,1994.

Form MMS-2005 (March 1986)
(Supersedes MMS-2005 August 1982)



These rights include:
(a) the nonexclusive right to conduct within the leased area geological

and geophysical explorations in accordance with applicable regulations;
(b) the nonexclusive right to drill water wells within the leased area,

unless the water is part ofgeopressured-geothermal and associated resources,
and to use the water produced therefrom for operations pursuant to the
Act free ofcost, on the condition that the drilling is conducted in accord
ance with procedures approved by the Director ofthe Minerals Manage
ment Service or the Director's delegate (hereinafter called the "Director");
and

(c) the right to construct or erect and to maintain within the leased area
artificial islands, installations, and other devices permanently or temporarily
attached to the seabed and other works and structures necessary to the full
enjoyment of the lease, subject to compliance with applicable laws and
regulations.

Sec. 3. Illm. This lease shall continue from the Effective Date ofthe lease
for the Initial Period and so long thereafter as oil or gas is produced from
the leased area in paying quantities, or drilling or well reworking opera
tions, as approved by the Lessor, are conducted thereon, or as otherwise
provided by regulation.

Sec. 4. Rentals.J:ft@ b@ssn sltlill fl~ tlt@ b@ss8r, 8ft 8r h€eu tft@ first lilly
8£88@8 1@8SB ) 8ar 'RieR 88MM8888a ~fi8r'8 8 Elis8e: 8" ift 1Ja, illg ._

lilies 8Cei} 8f §88 81l the Ie88eti MeR, 8 '8ftt8l as she'lM 8ft tite fees hosrsef
See attached Lease Addendum for Rentals, under Sec. 4.

Sec. 5. Minimum Royalty. Th@ bessn sltlill fl~ tlt@ besser, at the
en"irati81l eCeseR leMs ) 881 "Risk 88R1ft18R888 fliel 8 8tS88 ;8" efeil MEl
gas itt }l83 iftg fllum.iljes, 8 MiftilHltltt f8) aIt) 88 site liM: 8ft the Mee 88'88f

8f, iftbere iS1U8 SkiM.iBR, .8 tliffa.8R88 88M, 88ft the 88N&I '8) 81" f8Eftlife8
'8 8e }Jltitl .. itk FeB,eet '8 Sitek le8sB ,eM enEi the "r8BBfM18il MiRiRMllll
f8' 1II~ iftIt@ lI@RJlII f8' 1II~ fllltii is I@ss tftllfl tIt@ Mifti_ Fe,lIit, .
See attached Lease Addendum for Minimum Royalty, under Sec. 5.

Sec. 6. Royalty on Production.
(a) The Lessee shall pay a fixed royalty as shown on the face hereof

in amount or value of production saved, removed, or sold from the leased
area. Gas (except helium) and oil of all kinds are subject to royalty. Any
Lessee is liable for royalty payments on oil or gas lost or wasted from a
lease site when such loss or waste is due to negligence on the part of the
operator ofthe lease, or due to the failure to comply with any rule or regula
tion, order, or citation issued under the Federal Oil and Gas Royalty
Management Act of 1982 or the Act. The Lessor shall determine whether
production royalty shall be paid in amount or value.

(b) The value of production for purposes of computing royalty on pro
duction from this lease shall never be less than the fair market value of
the production. The value of production shall be the estimated reasonable
value of the production as determined by the Lessor, due consideration
being given to the highest price paid for a part or for a majority of pro
duction oflike quality in the same field or area, to the price received by
the Lessee, to posted prices, to regulated prices, and to other relevant mat
ters. Except when the Lessor, in its discretion, determines not to consider
special pricing relief from otherwise applicable Federal regulatory re
quirements, the value ofproduction for the purposes ofcomputing royalty
shall not be deemed to be less than the gross proceeds accruing to the Lessee
from the sale thereof. In the absence ofgood reason to the contrary, value
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computed on the basis of the highest price paid or offered at the time of
production in a fair and open market for the major portion of like-quality
products produced and sold from the field or area where the leased area
is situated will be considered to be a reasonable value.

(c) When paid in value, royalties on production shall be due and payable
monthly on the last day of the month next following the month in which
the production is obtained, unless the Lessor designates a later time. When
paid in amount, such royalties shall be delivered at pipeline connections
or in tanks provided by the Lessee. Such deliveries shall be made at
reasonable times and intervals and, at the Lessor's option, shall be effected
either (i) on or immediately adjacent to the leased area, without cost to
the Lessor, or (ii) at a more convenient point closer to shore or on shore,
in which event the Lessee shall be entitled to reimbursement for the
reasonable cost of transporting the royalty substance to such delivery point.
See attached Lease Addendum for Royalty Suspension Provisions, under
Sec. 6.

Sec. 7. Payments. The Lessee shall make all payments (rentals, royalties
and any other payments required by this lease) to the Lessor by electronic
transfer of funds, check, draft on a solvent bank, or money order unless
otherwise provided by regulations or by direction of the Lessor. Rentals,
royalties, and any other payments required by this lease shall be made
payable to the Minerals Management Service and tendered to the Direc
tor. Determinations made by the Lessor as to the amount of payment due
shall be presumed to be correct and paid as due.

Sec. 8. Bonds. The Lessee shall maintain at all times the bond(s) required
by regulation prior to the issuance of the lease and shall furnish such addi
tional security as may be required by the Lessor if, after operations have
begun, the Lessor deems such additional security to be necessary.

Sec. 9. Plans. The Lessee shall conduct all operations on the leased area
in accordance with approved exploration plans and approved development
and production plans as are required by regulations. The Lessee may depart
from an approved plan only as provided by applicable regulations.

Sec. 10. Performance. The Lessee shall comply with all regulations and
Orders. After due notice in writing, the Lessee shall drill such wells and
produce at such rates as the Lessor may require in order that the leased
area or any part thereof may be properly and timely developed and pro
duced in accordance with sound operating principles.

Sec. 11. Directional Drilling. A directional well drilled under the leased
area from a surface location on nearby land not covered by this lease shall
be deemed to have the same effect for all purposes of the lease as a well
drilled from a surface location on the leased area. In those circumstances,
drilling shall be considered to have been commenced on the leased area
when drilling is commenced on the nearby land for the purpose of direc
tionally drilling under the leased area, and production of oil or gas from
the leased area through any directional well surfaced on nearby land or
drilling or reworking of any such directional well shall be considered pro
duction or drilling or reworking operations on the leased area for all pur
poses of the lease. Nothing contained in this Section shall be construed
as granting to the Lessee any interest, license, easement, or other right in
any nearby land.



UNITED STATES
DEPARTMENT OF THE INTERIOR

MINERALS MANAGEMENT SERVICE

ADDENDUM
CHUKCHI SEA SALE 193

ATTACHED TO AND MADE PART OF THE OIL AND GAS LEASE OF SUBMERGED LANDS
UNDER THE OUTER CONTINENTAL SHELF LANDS ACT

Form MMS-2005 (March 1986)

Sec. 1. Statutes and Regulations. Notwithstanding the language in Sec. I of this lease instrument, and in accordance
with the regulations at 2 CFR, part 180, and 2 CFR, part 1400, the Lessee must comply with the U.S. Department ofthe
Interior's debarment and suspension (nonprocurement) requirements and must communicate this requirement to comply
with these regulations to all persons with whom the Lessee does business as it relates to this lease by including this term as
a condition when entering into contracts and transactions with others.

Sec. 4. Rentals. The Lessee shall pay the Lessor, on or before the first day ofeach lease year which commences prior to
a discovery in paying quantities ofoil or gas on the leased area, a rental at the rate shown below in the Table ofRental
Rates. During the time period in which a lease is classified as producible, i.e., following a discovery in paying quantities,
but before royalty-bearing production begins, the Lessee shall pay the Lessor a rental of $13 per hectare, or fraction
thereof, which is paid at the end ofeach lease year until the start of royalty-bearing production.

Table of Rental Rates

Terms Rental
(Values per hectare, or fraction thereof)

Page 2a

Year 1
Year 2
Year 3
Year 4
Year 5
Year 6
Year 7
Year 8
Year 9
Year 10

$2.50
$3.75
$5.00
$6.25
$7.50

$10.00
$12.00
$15.00
$17.00
$20.00



ADDENDUM (continued)

CHUKCHI SEA SALE 193

Sec. 5. Minimum Royalty. After the start of royalty-bearing production and notwithstanding any royalty suspension
which may apply, the Lessee shall pay the Lessor a minimum royalty of$13 per hectare, or fraction thereof, to be paid at
the expiration of each lease year with credit applied for actual royalty paid during the lease year. If actual royalty paid
exceeds the minimum royalty requirement, then no minimum royalty payment is due.

Sec. 6. Royalty on Production. In accordance with applicable regulations at 30 CFR 260, the following royalty
suspension provisions will apply to leases issued as a result of Chukchi Sea Oil and Gas Lease Sale 193. In addition to
these Royalty Suspension Provisions, please refer to 30 CFR 218.151 and applicable parts of 260.120-260.124 for
regulations on royalty suspensions and rental obligations that will apply to this lease.

1. This lease in the Chukchi Sea, depending on surface area, will receive a royalty suspension volume (RSV) as follows:

Lease size RSV
(hectares) (million barrels of oil equivalent)

Less than 771 10

771 to less than 1541 20

1541 or more 30

2. Natural gas must be measured in accordance with 30 CFR Part 203.73.

3. The Lessee must pay the Lessor royalty on production that might otherwise receive royalty relief(in 30 CFR 260) for
any calendar year during which the actual New York Mercantile Exchange (NYMEX) annual price for the light sweet
crude oil or natural gas exceeds the threshold price ($39 per barrel ofoil or $6.50 per million British thermal units (Btu) of
gas, adjusted for inflation) in that year. Such production will be deducted from the remaining RSV. The actual NYMEX
annual price for the commodity is defined as the arithmetic average of the daily closing prices for the "nearby delivery
month" on the NYMEX in a calendar year. The actual NYMEX annual price for the commodity is calculated by
averaging the commodity daily closing prices for each month in the year, and then averaging the 12 monthly averages.

(a) The threshold price in any year, say year t, is determined by inflating the base year 2004 price of$39 per barrel
of oil or $6.50 per million Btu ofgas. This base year price is modified by the percentage change in the implicit
price deflator as reported by the U.S. Department of Commerce, Bureau of Economic Analysis, for the interval
between 2004 and year t, resulting in the adjusted threshold price for year t. For example, if the deflator indicates
that inflation is 1.6 percent in 2005, 2.1 percent in 2006, 2.5 percent in 2007, and 2.5 percent for 2008, then the
threshold price in calendar year 2008 would become $42.50 per barrel ofoil and $7.08 per million Btu of gas.
Therefore, royalty on oil production in calendar year 2008 would be due ifthe 2008 actual NYMEX oil price, as
calculated above, exceeds $42.50 per barrel. The royalty on gas production in calendar year 2008 would be due
if the 2008 actual NYMEX gas price, as calculated above, exceeds $7.08 per million Btu.

(b) Royalties on production, when the actual NYMEX annual price of the commodity exceeds the threshold price in
any calendar year, must be paid no later than 90 days after the end of that calendar year. (See 30 CFR
260.122(b». Also, when the actual NYMEX annual price of the commodity exceeds the threshold price in any
calendar year, royalties on production must be provisionally paid in the following calendar year. (See 30 CFR
260.122(c».
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ADDENDUM (continued)
CHUKCHI SEA SALE 193

4. In the case ofa Sale 193 lease that is part ofan approved unit agreement, allocated production from the unit can only
apply against the lease's RSV ifthat lease is included in an approved participating area. The RSV will be applied to each
lease consistent with the production allocation schedule approved by the MMS for the participating area. Participating
area means all or parts of unit tracts described and designated as a Participating Area under the unit agreement for the
purposes ofallocating one or more unitized substances produced from a reservoir.

5. A Lessee must resume paying full royalties on the first day ofthe month following the month in which the RSV is
exhausted. Lessees do not owe royalties for the remainder ofthe month in which the RSV is exhausted, unless the actual
NYMEX annual price of the commodity exceeds the threshold price for that year.

6. The Minerals Management Service will provide notice when the actual NYMEX annual price of the commodity is
above the threshold price. Information on actual and threshold prices can be found at the MMS website
(www.mms.gov/econ).

Page 2c



Sec. 12.Safety Requirel!l.fnts. Thri-'Lc$see shall:
(a) maintain.lJ.lI places of emploYIIlent within the leased area in com

pliance With occupational safety andhealth standards and, in addition, free
from recognized hazards to employees ofthe Lessee or ofany con- tractor or
subcontractor operating within the lease area;

(b) maintain all operations within the leased area in compliance with
regulations or orders intended to protect persons, property and the en
vironment on the Outer Continental Shelf; and

(c) allow prompt access, at the site of any operation subject to safety
regulations, to any authorized Federal inspector and shall provide any
documents and records which are pertinent to occupational or public health,
safety, or environmental protection as may be requested.

Sec. 13. Suspension and Cancellation.
(a) The Lessor may suspend or cancel this lease pursuant to section 5

of the Act, and compensation shall be paid when provided by the Act.
(b) The Lessor may, upon recommendation ofthe Secretary ofDefense,

during a state of war or national emergency declared by Congress or the
President of the United States, suspend operations under the lease, as pro
vided in section 12(c) of the Act, and just compensation shall be paid to
the Lessee for such suspension.

Sec. 14. Indemnification. The Lessee shall indemnitY the Lessor for, and
hold it harmless from, any claim, including claims for loss or damage to
property or injury to persons caused by or resulting from any operation
on the leased area conducted by or on behalf of the Lessee. However, the
Lessee shall not be held responsible to the Lessor under this section for
any loss, damage, or injury caused by or resulting from:

(a) negligence ofthe Lessor other than the commission or omission of
a discretionary function or duty on the part ofa Federal Agency whether
or not the discretion involved is abused; or

(b) the Lessee's compliance with an order or directive of the Lessor
against which an administrative appeal by the Lessee is filed before the
cause of action for the claim arises and is pursued diligently thereafter.

Sec. 15. Disposition of Production.
(a) As provided in section 27(a)(2) of the Act, the Lessor shall have

the right to purchase not more than 162/3 percent by volume of the oil
and gas produced pursuant to the lease at the regulated price or, if no
regulated price applies, at the fair market value at the wellhead ofthe oil
and gas saved, removed, or sold, except that any oil or gas obtained by
the Lessor as royalty or net profit share shall be credited against the amount
that may be purchased under this subsection.

(b) Pursuant to section 27(b) and (c) ofthe Act, the Lessor may offer
and sell certain oil and gas obtained or purchased pursuant to a lease. As
provided in section 27(d) of the Act, the Lessee shall take any Federal oil
or gas for which no acceptable bids are received, as determined by the
Lessor, and which is not transferred to a Federal Agency pursuant to sec
tion 27(a)(3) ofthe Act, and shall pay to the Lessor a cash amount equal
to the regulated price or, ifno regulated price applies, the fair market value
of the oil or gas so obtained.

(c) As provided in section 8(b)(7) of the Act, the Lessee shall offer 20
percent of the crude oil, condensate, and natural gas liquids produced on
the lease, at the market value and point ofdelivery as provided by regula
tions applicable to Federal royalty oil, to small or independent refmers as
defined in the Emergency Petroleum Allocation Act of 1973.

(d) In time of war or when the president of the United States shall so
prescribe, the Lessor shall have the right of frrst refusal to purchase at the
market price all or any portion ofthe oil or gas produced from the leased
area, as provided in section 12(b) of the Act.

Sec. 16. Unitization, Pooling, and Drilling Agreements. Within such time
as the Lessor may prescribe, the Lessee shall subscribe to and operate under
a unit, pooling, or drilling agreement embracing all or part of the lands
subject to this lease as the Lessor may determine to be appropriate or
necessary. Where any provision of a unit, pooling, or drilling agreement,
approved by the Lessor, is inconsistent with a provision of this lease, the
provision ofthe agreement shall govern.
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Sec. 17. Equal Opportunity Clause. During the performance ofthis lease,
the Lessee shall fully comply with paragraphs (I) through (7) of section
202 ofExecutive Order 11246, as amended (reprinted in 41 CFR60-1.4(a)),
and the implementing regulations which are for the purpose of preventing
employment discrimination against persons on the basis of race, color,
religion, sex, or national origin. Paragraphs (I) through (7) ofsection 202
of Executive Order 11246, as amended, are incorporated in this lease by
reference.

Sec. 18. Certification of Nonsegregated Facilities. By entering into this
lease, the Lessee certifies, as specified in 41 CFR 60-1. 8, that it does not
and will not maintain or provide for its employees any segregated facilities
at any of its establishments and that it does not and will not permit its
employees to perform their services at any location under its control where
segregated facilities are maintained. As used in this certification, the term
"segregated facilities" means, but is not limited to, any waiting rooms,
work areas, restrooms and washrooms, restaurants and other eating areas,
timeclocks, locker rooms and other storage or dressing areas, parking lots,
drinking fountains, recreation or entertainment areas, transportation, and
housing facilities provided for employees which are segregated by explicit
directive or are in fact segregated on the basis of race, color, religion, or
national origin, because of habit, local custom, or otherwise. The Lessee
further agrees that it will obtain identical certifications from proposed con
tractors and subcontrators prior to award ofcontracts or subcontracts unless
they are exempt under 41 CFR 60-1.5.

Sec. 19. Reservations to Lessor. All rights in the leased area not expressly
granted to the Lessee by the Act, the regulations, or this lease are hereby
reserved to the Lessor. Without limiting the generality of the foregoing,
reserved rights included: .

(a) the right to authorize geological and geophysical exploration in the
lease area which does not unreasonably interfere with or endanger actual
operations under the lease, and the right to grant such easements or rights
of-way upon, through, or in the leased area as may be necessary or ap
propriate to the working ofother lands or to the treatment and shipment
of products thereof by or under authority of the Lessor;

(b) the right to grant leases for any minerals other than oil and gas within
the leased area, except that operations under such leases shall not
unreasonably interfere with or endanger operations under this lease;

(c) the right, as provided in section 12(d) of the Act, to restrict opera
tions in the leased area or any part thereof which may be designated by
the Secretary of Defens.e, with approval of the President, as being within
an area needed for national defense and, so long as such designation re
mains in effect, no operations may be conducted on the surface of the leased
area or the part thereof included within the designation except with the
concurrence of the Secretary of Defense. Ifoperations or production under
this lease within any designated area are suspended pursuant to this
paragraph, any payments of rentals and royalty prescribed by this lease
likewise shall be suspended during such period of suspension ofoperations
and production, the term of this lease shall be extended by adding thereto
any such suspension period, and the Lessor shall be liable to the Lessee
for such compensation as is required to be paid under the Constitution
of the United States.

Sec. 20. Transfer of Lease. The Lessee shall file for approval with the
appropriate field office of the Minerals Management Service any instru
ment of assignment or other transfer ofthis lease, or any interest therein,
in accordance with applicable regulations.

Sec. 21. Surrender of Lease. The Lessee may surrender this entire lease or
any officially designated subdivision of the leased area by filing with the
appropriate field office of the Minerals Management Service a written relin
quishment, in triplicate, which shaH be effective as of the date offiling.
No surrender ofthis lease or ofany· portion ofthe leased area shall relieve
the Lessee or its surety ofthe obligation to pay all accrued rentals, royalties,
and other fmancial obligations or to abandon all wells on the area to be
surrendered in a manner satisfactory to the Director.

(Continued on reverse)



Sec. 22. Removal of Property on Termination of Lease. Within a period
of I year after tennination of this lease in whole or in part, the Lessee shall
remove all devices, works, and structures from the premises no longer
subject to the lease in accordance with applicable regulations and Orders
ofthe Director. However, the Lessee may, with the approval ofthe Direc
tor, continue to maintain devices, works, and structures on the leased area
for drilling or producing on other leases.

Sec. 23. Remedies in Case of Default.
(a) Whenever the Lessee fails to comply with any of the provisions of

the Act, the regulations issued pursuant to the Act, or the terms of this
lease, the lease shall be subject to cancellation in accordance with the pro
visions of section 5(c) and (d) of the Act and the Lessor may exercise any
other remedies which the Lessor may have, including the penalty provi
sions of section 24 of the Act. Furthermore, pursuant to section 8(0) of
the Act, the Lessor may cancel the lease if it is obtained by fraud or
misrepresentation.

(b) Nonenforcement by the Lessor ofa remedy for any particular viola
tion of the provisions of the Act, the regulations issued pursuant to the
Act, or the terms of this lease shall not prevent the cancellation of this
lease or the exercise of any other remedies under paragraph (a) ofthis sec
tion for any other violation or for the same violation occurring at any other
time.

Sec. 24. nlawful Interest. No member of, or Delegate to, Congress, or
Resident Commissioner, after election or appointment, or either before
or after they have qualified and during their continuance in office, and
no officer, agent, or employee of the Department ofthe Interior, except
as provided in 43 CFR Part 20, shall be admitted to any share or part in
this lease or derive any benefit that may arise therefrom. The provisions
of Section 3741 of the Revised Statutes, as amended, 41 U.S.C. 22, and
the Act of June 25,1948,62 Stat. 702, as amended, 18 U.S.C. 431-433,
relating to contracts made or entered into, or accepted by or on behal f
of the United States, form a part of this lease insofar as they may be
applicable.

This lease instrument is amended by an addendum and lease stipulations that are attached to and made a part of the lease
pursuant to the Final Notice of Sale for Chukchi Sea OCS Oil and Gas Lease Sale 193 and in compliance with the U.S, Department
of the Interior's debarment and suspension (nonprocurement) regulations.

ConocoPhillips Companyn (Lessee)

~oJ.-id uJ ~;U
(Signature of Authorized Officer)

David W. Brown
(Name of Signatory)

Attorney-in-Fact
(Title)

April 21, 2008
(Date)

700 G Street
Anchorage, Alaska 99501

(Address of Lessee)

THE UNITED STATES OF AMERlCA, Lessor

(Name of Signatory)

Regional Director, Alaska OCS Region
(Title)

APR 3 0 2008
(Date)

1ft/lis lease is executed by a corporation, it must bear tlte corporate seal
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(Lessee)

(Signature of Authorized Officer)

(Name of Signatory)

(Title)

(Date)

(Address of Lessee)

(Lessee)

(Signature of Authorized Officer)

(Name of Signatory)

(Title)

(Date)

(Address of Lessee)

(Lessee)

(Signature of Authorized Officer)

(Name of Signatory)

(Title)

(Date)

(Address of Lessee)

(Lessee)

(Signature of Authorized Officer)

(Name of Signatory)

(Title)

(Date)

(Address of Lessee)
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Ifthis lease is executed by a corporation, it must bear the corporarte seal



(Lessee)

(Signature of Authorized Officer)

(Name of Signatory)

(Title)

(Date)

(Address of Lessee)

(Lessee)

(Signature of Authorized Officer)

(Name of Signatory)

(Title)

(Date)

(Address of Lessee)

Ifthis lease is executed by a corporation, it must bear the corporate seal
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(Lessee)

(Signature of Authorized Officer)

(Name of Signatory)

(Title)

(Date)

(Address of Lessee)

(Lessee)

(Signature of Authorized Officer)

(Name of Signatory)

(Title)

(Date)

(Address of Lessee)



Stipulation 1.
Stipulation 2.
Stipulation 3.
Stipulation 4.
Stipulation 5.

Stipulation 6.
Stipulation 7.

LEASE STIPULATIONS
CHUKCHI SEA SALE 193

ATTACHED TO AND MADE PART OF THE OIL AND GAS LEASE OF SUBMERGED LANDS
UNDER THE OUTER CONTINENTAL SHELF LANDS ACT

Form MMS-2005 (March 1986)

Protection of Biological Resources
Orientation Program
Transportation of Hydrocarbons
Industry Site-Specific Monitoring Program for Marine Mammal Subsistence Resources
Conflict Avoidance Mechanisms to Protect Subsistence Whaling and Other Marine Mammal
Subsistence-Harvesting Activities
Pre-Booming Requirements for Fuel Transfers
Measures to Minimize Effects to Spectacled and Steller's Eiders During Exploration Activities

Stipulation No.1. Protection ofBiological Resources. Ifpreviously unidentified biological populations or habitats
that may require additional protection are identified in the lease area by the Regional Supervisor, Field Operations
(RS/FO), the RS/FO may require the lessee to conduct biological surveys to determine the extent and composition of
such biological populations or habitats. The RS/FO shall give written notification to the lessee of the RS/FO's
decision to require such surveys.

Based on any surveys that the RS!FO may require of the lessee or on other information available to the RS/FO on
special biological resources, the RS/FO may require the lessee to:

(1) Relocate the site of operations;
(2) Establish to the satisfaction of the RS/FO, on the basis of a site-specific survey, either that such operations

will not have a significant adverse effect upon the resource identified or that a special biological resource
does not exist;

(3) Operate during those periods of time, as established by the RS/FO, that do not adversely affect the
biological resources; and/or

(4) Modify operations to ensure that significant biological populations or habitats deserving protection are not
adversely affected.

Ifany area of biological significance should be discovered during the conduct of any operations on the lease, the
lessee shall immediately report such finding to the RS/FO and make every reasonable effort to preserve and protect
the biological resource from damage until the RS/FO has given the lessee direction with respect to its protection.

The lessee shall submit all data obtained in the course of biological surveys to the RS/FO with the locational
information for drilling or other activity. The lessee may take no action that might affect the biological populations
or habitats surveyed until the RS/FO provides written directions to the lessee with regard to permissible actions.

Stipulqtion No.2. Orientation Program. The lessee shall include in any exploration plan (EP) or development and
production plan (DPP) submitted under 30 CFR 250.211 and 250.241 a proposed orientation program for all
personnel involved in exploration or development and production activities (including personnel of the lessee's
agents, contractors, and subcontractors) for review and approval by the RS/FO. The program shall be designed in
sufficient detail to inform individuals working on the project of specific types of enVironmental, social, and cultural
concerns that relate to the sale and adjacent areas. The program shall address the importance of not disturbing
archaeological and biological resources and habitats, including endangered species, fisheries, bird colonies, and
marine mammals and provide guidance on how to avoid disturbance. This guidance will include the production and
distribution of information cards on endangered and/or threatened species in the sale area. The program shall be
designed to increase the sensitivity and understanding of personnel to community values, customs, and lifestyles in
areas in which such personnel will be operating. The orientation program shall also include information concerning
avoidance of conflicts with subsistence activities and pertinent mitigation.
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The program shall be attended at least once a year by all personnel involved in onsite exploration or development
and production activities (including personnel of the lessee's agents, contractors, and subcontractors) and all
supervisory and managerial personnel involved in lease activities of the lessee and its agents, contractors, and
subcontractors.

The lessee shall maintain a record of all personnel who attend the program onsite for so long as the site is active, not
to exceed 5 years. This record shall include the name and date(s) of attendance of each attendee.

Stipulation No.3. Transportation ofHvdrocarbons. Pipelines will be required: (a) if pipeline rights-of-way can
be determined and obtained; (b) if laying such pipelines is technologically feasible and environmentally preferable;
and (c) if, in the opinion of the lessor, pipelines can be laid without net social loss, taking into account any
incremental costs of pipelines over alternative methods of transportation and any incremental benefits in the form of
increased environmental protection or reduced multiple-use conflicts. The lessor specifically reserves the right to
require that any pipeline used for transporting production to shore be placed in certain designated management areas.
In selecting the means of transportation, consideration will be given to recommendations of any Federal, State, and
local governments and industry.

Following the development of sufficient pipeline capacity, no crude oil production will be transported by surface
vessel from offshore production sites, except in the case of an emergency. Determinations as to emergency
conditions and appropriate responses to these conditions will be made by the RSIFO.

Stipulation No.4. Industrv Site-Specific Monitoring Program for Marine Mammal Subsistence Resources.
(Stipulation 4 does not apply to this lease.)

Stipulation No.5. Conflict Avoidance Mechanisms to Protect Subsistence Whaling and Other Marine Mammal
Subsistence-Harvesting Activities. Exploration and development and production operations shall be conducted in a
manner that prevents unreasonable conflicts between the oil and gas industry and subsistence activities. This
stipulation applies to exploration, development, and production operations on a lease within the blocks identified
below during periods of subsistence use related to bowhead whales, beluga whales, ice seals, walruses and polar
bears. The stipulation also applies to support activities, such as vessel and aircraft traffic, that traverse the blocks
listed below or Federal waters landward of the sale during periods of subsistence use regardless of lease location.
Transit for human safety emergency situations shall not require adherence to this stipulation.

This stipulation applies to the following blocks:

NR02-06, Chukchi Sea:
6624,6625,6674,6675,6723-6725,6773-6775,6822,6823,6872

NR03-02, Posey:
6872,6873,6918-6923,6967-6973,7016-7023, 7063-7073, 7112-7123

NR03-03, Colbert
6674,6723,6724,6771-6774,6820-6824,6869-6874,6918-6924,6966-6974,7015-7024,7064-7074,
7113-7124

NR03-04, Solivik Island
6011-6023,6060-6073,6109-6122,6157-6171,6206-6219,6255-6268,6305-6317,6354-6365,6403-6414,
6453-6462,6502-6511,6552-6560,6601-6609,6651-6658,6701-6707,6751-6756,6801-6805,6851-6854,
6901-6903,6951,6952,7001

NR03-05, Point Lay West
6014-6024,6062-6073,6111-6122,6160-6171, 6209-6221, 6258-6269, 6307-6317, 6356-6365, 6406-6414,
6455-6462,6503-6510,6552-6558,6602-6606,6652-6655,6702,6703
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NR04-01, Hanna Shoal
6223,6267-6273,6315-6323,6363-6373,6411-6423,6459-6473,6507-6523,6556-6573,6605-6623,
6654-6671,6703-6721,6752-6771,6801-6819,6851-6868,6901-6916,6951-6964,7001-7010,7051-7059,
7101-7107

NR04-02, Barrow
6003-6022,6052-6068,6102-6118,6151-6164,6201-6214,6251-6262,6301-6312,6351-6359,6401-6409,
6451-6456,6501-6506,6551,6552,6601,6602

NR04-03, Wainwright
6002-6006,6052,6053

NS04-08, (Unnamed)
6816-6822,6861-6872,6910-6922,6958-6972, 7007-7022, 7055-7072, 7104-7122

Prior to submitting an exploration plan or development and production plan (including associated oil-spill response
plans) to the MMS for activities proposed during subsistence-use critical times and locations described below for
bowhead whale and other marine mammals, the lessee shall consult with the North Slope Borough, and with directly
affected subsistence communities (Barrow, Point Lay, Point Hope, or Wainwright) and co-management
organizations to discuss potential conflicts with the siting, timing, and methods of proposed operations and
safeguards or mitigating measures that could be implemented by the operator to prevent unreasonable conflicts.
Organizations currently recognized by the NMFS and the FWS for the co-management of the marine mammals
resources are the Alaska Eskimo Whaling Commission, the Alaska Beluga Whale Committee, the Alaska Eskimo
Walrus Commission, the Ice Seal Commission, and the Nanuk Commission. Through this consultation, the lessee
shall make every reasonable effort, including such mechanisms as a conflict avoidance agreement, to assure that
exploration, development, and production activities are compatible with whaling and other marine mammal
subsistence hunting activities and will not result in unreasonable interference with subsistence harvests.

A discussion of resolutions reached during this consultation process and plans for continued consultation shall be
included in the exploration plan or the development and production plan. In particular, the lessee shall show in the
plan how its activities, in combination with other activities in the area, will be scheduled and located to prevent
unreasonable conflicts with subsistence activities. The lessee shall also include a discussion of multiple or
simultaneous operations, such as ice management and seismic activities, that can be expected to occur during
operations in order to more accurately assess the potential for any cumulative affects. Communities, individuals, and
other entities who were involved in the consultation shall be identified in the plan. The RSIFO shall send a copy of
the exploration plan or development and production plan (including associated oil-spill response plans) to the
directly affected communities and the appropriate co-management organizations at the time the plans are submitted
to the MMS to allow concurrent review and comment as part of the plan approval process.

In the event no agreement is reached between the parties, the lessee, NMFS, FWS, the appropriate co-management
organizations, and any communities that could be directly affected by the proposed activity may request that the
RSIFO assemble a group consisting of representatives from the parties to specifically address the conflict and
attempt to resolve the issues. The RSIFO will invite appropriate parties to a meeting if the RS/FO determines such a
meeting is warranted and relevant before making a final determination on the adequacy of the measures taken to
prevent unreasonable conflicts with subsistence harvests.

The lessee shall notify the RSIFO of all concerns expressed by subsistence hunters during operations and of steps
taken to address such concerns. Activities on a lease may be restricted if the RSIFO determines it is necessary to
prevent unreasonable conflicts with local subsistence hunting activities.

In enforcing this stipulation, the RSIFO will work with other agencies and the public to assure that potential conflicts
are identified and efforts are taken to avoid these conflicts.
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Subsistence~harvesting activities occur generally in the areas and time periods listed below.

Subsistence Whaling and Marine Mammal Hunting Activities by Community

Barrow: Spring bowhead whaling occurs from April to June; Barrow hunters hunt from ice leads from
Point Barrow southwestward along the Chukchi Sea coast to the Skull Cliff area; fall whaling occurs from
August to October in an area extending from approximately 10 miles west of Barrow to the east side of
Dease Inlet. Beluga whaling occurs from April to June in the spring leads between Point Barrow and Skull
Cliff; later in the season, belugas are hunted in open water around the barrier islands off Elson Lagoon.
Walrus are harvested from June to September from west of Barrow southwestward to Peard Bay. Polar
bear are hunted from October to June generally in the same vicinity used to hunt walruses. Seal hunting
occurs mostly in winter, but some open-water sealing is done from the Chukchi coastline east as far as
Dease Inlet and Admiralty Bay in the Beaufort Sea.

Wainwright: Bowhead whaling occurs from April to June in the spring leads offshore of Wainwright, with
whaling camps sometimes as far as 10 to 15 miles from shore. Wainwright hunters hunt beluga whales in
the spring lead system from April to June but only ifno bowheads are in the area. Later in the summer,
from July to August, belugas can be hunted along the coastal lagoon systems. Walrus hunting occurs from
July to August at the southern edge of the retreating pack ice. From August to September, walruses can be
hunted at local haulouts with the focal area from Milliktagvik north to Point Franklin. Polar bear hunting
occurs primarily in the fall and winter around Icy Cape, at the headland from Point Belcher to Point
Franklin, and at Seahorse Island.

Point Lay: Because Point Lay's location renders it unsuitable for bowhead whaling, beluga whaling is the
primary whaling pursuit. Beluga whales are harvested from the middle of June to the middle of July. The
hunt is concentrated in Naokak and Kukpowruk Passes south of Point Lay where hunters use boats to herd
the whales into the shallow waters ofKasegaluk Lagoon where they are hunted. If the July hunt is
unsuccessful, hunters can travel as far north as Utukok Pass and as far south as Cape Beaufort in search of
whales. When ice conditions are favorable, Point Lay residents hunt walruses from June to August along
the entire length ofKasegaluk Lagoon, south ofIcy Cape, and as far as 20 miles offshore. Polar bears are
hunted from September to April along the coast, rarely more than 2 miles offshore.

Point Hope: Bowhead whales are hunted from March to June from whaling camps along the ice edge
south and southeast of the point. The pack-ice lead is rarely more than 6 to 7 miles offshore. Beluga
whales are harvested from March to June in the same area used for the bowhead whale hunt. Beluga
whales can also be hunted in the open water later in the summer from July to August near the southern
shore ofPoint Hope close to the beaches, as well as areas north of the point as far as Cape Dyer. Walruses
are harvested from May to July along the southern shore of the point from Point Hope to Akoviknak
Lagoon. Point Hope residents hunt polar bears primarily from January to April and occasionally from
October to January in the area south of the point and as far out as 10 miles from shore.

Stipulation No.6. Pre-Booming Requirements (or Fuel Transfers. Fuel transfers (excluding gasoline transfers) of
100 barrels or more will require pre-booming of the fuel barge(s). The fuel barge must be surrounded by an oil-spill
containment boom during the entire transfer operation to help reduce any adverse effects from a fuel spill. The
lessee's oil spill response plans must include procedures for the pre-transfer booming of the fuel barge(s~

Stipulation No. 7. Measures to Minimize Effects to Spectacled and Steller's Eiders During Exploration Activities.
This stipulation will minimize the likelihood that spectacled and Steller's eiders will strike drilling structures or
vessels. The stipulation also provides additional protection to eiders within the blocks listed below and Federal
waters landward of the sale area, including the Ledyard Bay Critical Habitat Area, during times when eiders are
present.
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(A) General conditions: The following conditions apply to all exploration activities.

(1) An EP must include a plan for recording and reporting bird strikes. All bird collisions (with vessels,
aircraft, or drilling structures) shall be documented and reported within 3 days to MMS. Minimum
information will include species, date/time, location, weather, identification of the vessel, and aircraft or
drilling structure involved and its operational status when the strike occurred. Bird photographs are not
required, but would be helpful in verifying species. Lessees are advised that the FWS does not recommend
recovery or transport of dead or injured birds due to avian influenza concerns.

(2) The following conditions apply to operations conducted in support of exploratory and delineation
drilling.

(a) Surface vessels (e.g., boats, barges) associated with exploration and delineation drilling operations
should.avoid operating within or traversing the listed blocks or Federal waters between the listed blocks and
the coastline between April 15 and June 10, to the maximum extent practicable. If surface vessels must
traverse this area during this period, the surface vessel operator will have ready access to wildlife hazing
equipment (including at least three Breeo buoys or similar devices) and personnel trained in its use; hazing
equipment may located onboard the vessel or on a nearby oil spill response vessel, or in Point Lay or
Wainwright. Lessees are required to provide information regarding their operations within the area upon
request ofMMS. The MMS may request information regarding number of vessels and their dates of
operation within the area.

(b) Except for emergencies or human/navigation safety, surface vessels associated with exploration and
delineation drilling operations will avoid travel within the Ledyard Bay Critical Habitat Area between July
1 and November 15. Vessel travel within the Ledyard Bay Critical Habitat Area for emergencies or
human/navigation safety shall be reported within 24 hours to MMS.

(c) Aircraft supporting drilling operations will avoid operating below 1,500 feet above sea level over the
listed blocks or Federal waters between the listed blocks and the coastline between April 15 and June 10, or
the Ledyard Bay Critical Habitat Area between July 1 and November 15, to the maximum extent
practicable. Ifweather prevents attaining this altitude, aircraft will use pre-designated flight routes. Pre
designated flight routes will be established by the lessee and MMS, in collaboration with the FWS, during
review of the EP. Route or altitude deviations for emergencies or human safety shall be reported within 24
hours to MMS.

(B) Lighting Protocols. The following lighting requirements apply to activities conducted between April 15 and
November 15 of each year.

(1) Drilling Structures: Lessees must adhere to lighting requirements for all exploration or delineation
drilling structures so as to minimize the likelihood that migrating marine and coastal birds will strike these
structures. Lessees are required to implement lighting requirements aimed at minimizing the radiation of
light outward from exploration or delineation drilling structures to minimize the likelihood that birds will
strike those structures. These requirements establish a coordinated process for a performance-based
objective rather than pre-determined prescriptive requirements. The performance-based objective is to
minimize the radiation of light outward from exploration/delineation structures while operating on a lease
or if staged within nearshore Federal waters pending lease deployment.

Measures to be considered include but need not be limited to the following;
• Shading and/or light fixture placement to direct light inward and downward to living and work

structures while minimizing light radiating upward and outward;
• Types of lights;
• Adjustment of the number and intensity of lights as needed during specific activities;
• Dark paint colors for selected surfaces;
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• Low-reflecting finishes or coverings for selected surfaces; and
• Facility or equipment configuration.

Lessees are encouraged to consider other technical, operational, and management approaches that could be
applied to their specific facilities and operations to reduce outward light radiation. Lessees must provide
MMS with a written statement of measures that will be or have been taken to meet the lighting objective,
and must submit this information with an EP when it is submitted for regulatory review and approval
pursuant to 30 CFR 250.203.

(2) Support Vessels: Surface support vessels will minimize the use of high-intensity work lights,
especially when traversing the listed blocks and federal waters between the listed blocks and the coastline.
Exterior lights will be used only as necessary to illuminate active, on-deck work areas during periods of
darkness or inclement weather (such as rain or fog), otherwise they will be turned off. Interior lights and
lights used during navigation could remain on for safety.

For the purpose of this stipulation, the listed blocks are as follows:

NR02·06, Chukchi Sea:
6624,6625,6674,6675,6723-6725,6773-6775,6822,6823,6872

NR03-02, Posey:
6872,6873,6918-6923,6967-6973,7016-7023, 7063-7073, 7112-7123

NR03-03, Colbert
6674,6723,6724,6771-6774,6820-6824,6869-6874,6918-6924,6966-6974,7015-7024,7064-7074,
7113-7124

NR03-04, Solivik Island
6011-6023,6060-6073,6109-6122,6157-6171,6206-6219,6255-6268,6305-6317,6354-6365,6403-6414,
6453-6462,6502-6511,6552-6560,6601-6609,6651-6658,6701-6707,6751-6756,6801-6805,6851-6854,
6901-6903,6951,6952,7001

NR03-05, Point Lay West
6014-6024, 6062-6073, 6111-6122, 6160-6171, 6209-6221, 6258-6269, 6307-6317, 6356-6365, 6406-6414,
6455-6462,6503-6510,6552-6558,6602-6606,6652-6655,6702,6703

NR04-01, Hanna Shoal
6223,6267-6273,6315-6323,6363-6373,6411-6423,6459-6473,6507-6523,6556-6573,6605-6623,
6654-6671,6703-6721,6752-6771,6801-6819, 6851-6868,6901-6916,6951-6964,7001-7010,7051-7059,
7101-7107

NR04-02, Barrow
6003-6022,6052-6068,6102-6118,6151-6164,6201-6214,6251-6262,6301-6312,6351-6359,6401-6409,
6451-6456,6501-6506,6551,6552,6601,6602

NR04-03, Wainwright
6002-6006,6052,6053

NS04-08, (Unnamed)
6816-6822,6861-6872,6910-6922,6958-6972, 7007-7022, 7055-7072, 7104-7122

Nothing in this stipulation is intended to reduce personnel safety or prevent compliance with other regulatory
requirements (e.g., U.S. Coast Guard or Occupational Safety and Health Administration) for marking or lighting of
equipment and work areas.
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UNITED STATES
DEPARTMENT OF THE INTERIOR

MINERALS MANAGEMENT SERVICE

OIL AND GAS LEASE OF SUBMERGED LANDS
UNDER THE OUTER CONTINENTAL SHELF LANDS ACT

Thisform does not constitute an information collection as defined by 44 U.s.c. 3502 and
therefore does not require approval by the Office ofManagement and Budget.

Office

Anchorage, Alaska

Cash bonus

$101,125.00
Minimum royalty rate
per acre, hectare or
fraction thereof
$13.00 per hectare
See attached addendum

Serial number

OCS-Y-02409
Rental rate per acre, hectare
or fraction thereof
See attached addendum

Royalty rate
12112 percent

Profit share rate

This lease is effective as of MAY - 1 2008 (hereinafter called the "Effective Date") and shall continue for an
initial period of ten (10) years (hereinafter called the "Initial Period") by and between the United States ofAmerica (hereinafter
called the "Lessor"), by the Regional Director, Alaska OCS Region
Minerals Management Service, its authorized officer, and

ConocoPhillips Company 100.00000%

(hereinafter called the "Lessee"). In consideration ofany cash payment heretofore made by the Lessee to the Lessor and in consideration ofthe promises,
terms, conditions, and covenants contained herein, including the Stipulation(s) numbered 1,2,3,5,6, & 7
attached hereto, the Lessee and Lessor agree as follows:

Sec. 1. Statutes and Regulations. This lease is issued pursuant to the Outer Continental ShelfLands Act ofAugust 7. 1953,67 Stat. 462; 43 U.S.C. 133 I
et seq., as amended (92 Stat. 629), (hereinafter called the "Act"). The lease is issued subject to the Act; all regulations issued pursuant to the Act and
in existence upon the Effective Date ofthis lease; all regulations issued pursuant to the statute in the future which provide for the prevention ofwaste and

conservation ofthe natural resources ofthe Outer Continental Shelfand the protection ofcorrelative rights therein; and all other applicable statutes and
regulations.

Sec. 2. Rights of Lessee. The Lessor hereby grants and leases to the Lessee the exclusive right and privilege to drill for, de
velop, and produce oil and gas resources, except helium gas, in the submerged lands of the Outer Continental Shelf containing approximately

ftefe5-ef 2,304.000000 hectares (hereinafter referred to as the "leased area"), described as follows:

All of Block 6324, OCS Official Protraction Diagram NR03-03, Colbert, revised December 31,1994.

Form MMS-2005 (March 1986)
(Supersedes MMS-2005 August 1982)



These rights include:
(a) the nonexclusive right to conduct within the leased area geological

and geophysical explorations in accordance with applicable regulations;
(b) the nonexclusive right to drill water wells within the leased area,

unless the water is part ofgeopressured-geothermal and associatedresources,
and to use the water produced therefrom for operations pursuant to the
Act free ofcost, on the condition that the drilling is conducted in accord
ance with procedures approved by the Director ofthe Minerals Manage
ment Service or the Director's delegate (hereinafter called the "Director");
and

(c) the right to construct or erect and to maintain within the leased area
artificial islands, installations, and other devices permanently or temporarily
attached to the seabed and other works and structures necessary to the full
enjoyment of the lease, subject to compliance with applicable laws and
regulations.

Sec. 3. Term. This lease shall continue from the Effective Date ofthe lease
for the Initial Period and so long thereafter as oil or gas is produced from
the leased area in paying quantities, or drilling or well reworking opera
tions, as approved by the Lessor, are conducted thereon, or as otherwise
provided by regulation.

Sec. 4. Rentals. '];:he l.e8888 81l811118' tile l.e888', 88 8' Ilafe'8 tile flt'!Jt 88'
8£ 81UJR Ie.@ ~ 881 TA4titdt 88IHM8M888 "ri8r te 8 £Ii888' 8~ :itt '8) ift@i EtIi8R:

Mlies efeil8f gftB 8ft the 188888 &f8ll, 8,@Rt81 tIS 8he '1M Btl tee f88e Ber88f
See attached Lease Addendum for Rentals, under Sec. 4.

Sec. 5. Minimum Royalty. Tile l.e8888 81lall 118" tile l.e888', 8t tile
81tlJi.ati8B sCI8ek 18188) 8. :,hiIA lammeRS'S tiler 8 81:888 8" 8f8i18l1~

g8S in fJ8}iftg ltlitlfttities, 8 ftliRilftltM '8) alty &8 S88 4.5ft 8ft the failS 88'88f
8f, ifthSf8 is pf8thl8ti81t, .8 tliffs'8l188 he... ,SBB the 88ftl. f8) 81" NEfltinul
t8 he f)8itl 1;,itlt f88'881 t8 stllh 18888 yell' Me the I'f8Elel'ihefi mittiMMM
fe, alt, i£.8 ReNal F8) sit, "aid iEl 1888 tft8fl the ftttniRtHM f8) 81ff.
See attached Lease Addendum for Minimum Royalty, under Sec. 5.

Sec. 6. Royalty on Production.
(a) The Lessee shall pay a fixed royalty as shown on the face hereof

in amount or value of production saved, removed, or sold from the leased
area Gas (except helium) and oil of all kinds are subject to royalty. Any
Lessee is liable for royalty payments on oil or gas lost or wasted from a
lease site when such loss or waste is due to negligence on the part of the
operator ofthe lease, or due to the failure to comply with any rule or regula
tion, order, or citation issued under the Federal Oil and Gas Royalty
Management Act of 1982 or the Act. The Lessor shall determine whether
production royalty shall be paid in amount or value.

(b) The value of production for purposes of computing royalty on pro
duction from this lease shall never be less than the fair market value of
the production. The value of production shall be the estimated reasonable
value of the production as determined by the Lessor, due consideration
being given to the highest price paid for a part or for a majority of pro
duction oflike quality in the same field or area, to the price received by
the Lessee, to posted prices, to regulated prices, and to other relevant mat
ters. Except when the Lessor, in its discretion, determines not to consider
special pricing relief from otherwise applicable Federal regulatory re
quirements, the value ofproduction for the purposes ofcomputing royalty
shall not be deemed to be less than the gross proceeds accruing to the Lessee
from the sale thereof. In the absence ofgood reason to the contrary, value
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computed on the basis of the highest price paid or offered at the time of
production in a fair and open market for the major portion of like-quality
products produced and sold from the field or area where the leased area
is situated will be considered to be a reasonable value.

(c) When paid in value, royalties on production shall be due and payable
monthly on the last day of the month next following the month in which
the production is obtained, unless the Lessor designates a later time. When
paid in amount, such royalties shall be delivered at pipeline connections
or in tanks provided by the Lessee. Such deliveries shall be made at
reasonable times and intervals and, at the Lessor's option, shall be effected
either (i) on or immediately adjacent to the leased area, without cost to
the Lessor, or (ii) at a more convenient point closer to shore or on shore,
in which event the Lessee shall be entitled to reimbursement for the
reasonable cost of transporting the royalty substance to such delivery point.
See attached Lease Addendum for Royalty Suspension Provisions, under
Sec. 6.

Sec. 7. Payments. The Lessee shall make all payments (rentals, royalties
and any other payments required by this lease) to the Lessor by electronic
transfer of funds, check, draft on a solvent bank, or money order unless
otherwise provided by regulations or by direction of the Lessor. Rentals,
royalties, and any other payments required by this lease shall be made
payable to the Minerals Management Service and tendered to the Direc
tor. Determinations made by the Lessor as to the amount ofpayment due
shall be presumed to be correct and paid as due.

Sec. 8. Bonds. The Lessee shall maintain at all times the bond(s) required
by regulation prior to the issuance ofthe lease and shall furnish such addi
tional security as may be required by the Lessor if, after operations have
begun, the Lessor deems such additional security to be necessary.

Sec. 9. Plans. The Lessee shall conduct all operations on the leased area
in accordance with approved exploration plans and approved development
and production plans as are required by regulations. The Lessee may depart
from an approved plan only as provided by applicable regulations.

Sec. to. Performance. The Lessee shall comply with all regulations and
Orders. After due notice in writing, the Lessee shall drill such wells and
produce at such rates as the Lessor may require in order that the leased
area or any part thereof may be properly and timely developed and pro
duced in accordance with sound operating principles.

Sec. ll. Directional Drilling. A directional well drilled under the leased
area from a surface location on nearby land not covered by this lease shall
be deemed to have the same effect for all purposes of the lease as a well
drilled from a surface location on the leased area. In those circumstances,
drilling shall be considered to have been commenced on the leased area
when drilling is commenced on the nearby land for the purpose of direc
tionally drilling under the leased area, and production ofoil or gas from
the leased area through any directional well surfaced on nearby land or
drilling or reworking of any such directional well shall be considered pro
duction or drilling or reworking operations on the leased area for all pur
poses of the lease. Nothing contained in this Section shall be construed
as granting to the Lessee any interest, license, easement, or other right in
any nearby land.
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Sec. 1. Statutes and Regulations. Notwithstanding the language in Sec. 1 of this lease instrument, and in accordance
with the regulations at 2 CFR, part 180, and 2 CFR, part 1400, the Lessee must comply with the U.S. Department of the
Interior's debarment and suspension (nonprocurement) requirements and must communicate this requirement to comply
with these regulations to all persons with whom the Lessee does business as it relates to this lease by including this term as
a condition when entering into contracts and transactions with others.

Sec. 4. Rentals. The Lessee shall pay the Lessor, on or before the first day ofeach lease year which commences prior to
a discovery in paying quantities of oil or gas on the leased area, a rental at the rate shown below in the Table ofRental
Rates. During the time period in which a lease is classified as producible, i.e., following a discovery in paying quantities,
but before royalty-bearing production begins, the Lessee shall pay the Lessor a rental of $13 per hectare, or fraction
thereof, which is paid at the end of each lease year until the start of royalty-bearing production.

Table of Rental Rates

Terms Rental
(Values per hectare, or fraction thereof)
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Year 1
Year 2
Year 3
Year 4
Year 5
Year 6
Year 7
Year 8
Year 9
Year 10

$2.50
$3.75
$5.00
$6.25
$7.50

$10.00
$12.00
$15.00
$17.00
$20.00
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Sec. 5. Minimum Royalty. After the start of royalty-bearing production and notwithstanding any royalty suspension
which may apply, the Lessee shall pay the Lessor a minimum royalty of$13 per hectare, or fraction thereof, to be paid at
the expiration ofeach lease year with credit applied for actual royalty paid during the lease year. If actual royalty paid
exceeds the minimum royalty requirement, then no minimum royalty payment is due.

Sec. 6. Royalty on Production. In accordance with applicable regulations at 30 CFR 260, the following royalty
suspension provisions will apply to leases issued as a result ofChukchi Sea Oil and Gas Lease Sale 193. In addition to
these Royalty Suspension Provisions, please refer to 30 CFR 218.151 and applicable parts of 260.120-260.124 for
regulations on royalty suspensions and rental obligations that will apply to this lease.

1. This lease in the Chukchi Sea, depending on surface area, will receive a royalty suspension volume (RSV) as follows:

Lease size RSV
(hectares) (million barrels of oil equivalent)

Less than 771 10

771 to less than 1541 20

1541 or more 30

2. Natural gas must be measured in accordance with 30 CFR Part 203.73.

3. The Lessee must pay the Lessor royaltY on production that might otherwise receive royalty reIief(in 30 CFR 260) for
any calendar year during which the actual New York Mercantile Exchange (NYMEX) annual price for the light sweet
crude oil or natural gas exceeds the threshold price ($39 per barrel ofoil or $6.50 per million British thermal units (Btu) of
gas, adjusted for inflation) in that year. Such production will be deducted from the remaining RSV. The actual NYMEX
annual price for the commodity is defined as the arithmetic average of the daily closing prices for the "nearby delivery
month" on the NYMEX in a calendar year. The actual NYMEX annual price for the commodity is calculated by
averaging the commodity daily closing prices for each month in the year, and then averaging the 12 monthly averages.

(a) The threshold price in any year, say year t, is determined by inflating the base year 2004 price of$39 per barrel
of oil or $6.50 per million Btu of gas. This base year price is modified by the percentage change in the implicit
price deflator as reported by the U.S. Department of Commerce, Bureau of Economic Analysis, for the interval
between 2004 and year t, resulting in the adjusted threshold price for year t. For example, if the deflator indicates
that inflation is 1.6 percent in 2005, 2.1 percent in 2006, 2.5 percent in 2007, and 2.5 percent for 2008, then the
threshold price in calendar year 2008 would become $42.50 per barrel of oil and $7.08 per million Btu of gas.
Therefore, royalty on oil production in calendar year 2008 would be due if the 2008 actual NYMEX oil price, as
calculated above, exceeds $42.50 per barrel. The royalty on gas production in calendar year 2008 would be due
if the 2008 actual NYMEX gas price, as calculated above, exceeds $7.08 per million Btu.

(b) Royalties on production, when the actual NYMEX annual price of the commodity exceeds the threshold price in
any calendar year, must be paid no later than 90 days after the end of that calendar year. (See 30 CFR
260.122(b». Also, when the actual NYMEX annual price of the commodity exceeds the threshold price in any
calendar year, royalties on production must be provisionally paid in the following calendar year. (See 30 CFR
260.122(c».
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4. In the case ofa Sale 193 lease that is part ofan approved unit agreement, allocated production from the unit can only
apply against the lease's RSV ifthat lease is included in an approved participating area. The RSV will be applied to each
lease consistent with the production allocation schedule approved by the MMS for the participating area. Participating
area means all or parts of unit tracts described and designated as a Participating Area under the unit agreement for the
purposes of allocating one or more unitized substances produced from a reservoir.

5. A Lessee must resume paying full royalties on the first day ofthe month following the month in which the RSV is
exhausted. Lessees do not owe royalties for the remainder ofthe month in which the RSV is exhausted, unless the actual
NYMEX annual price of the commodity exceeds the threshold price for that year.

6. The Minerals Management Service will provide notice when the actual NYMEX annual price of the commodity is
above the threshold price. Information on actual and threshold prices can be found at the MMS website
(www.mms.gov/econ).
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Sec. 12. Safety Requirem~nts. The Lessee shall:
(a) maP:itain aIlplaces of employment within the leased area in com

pliance with occupational safety and health standards and, in addition, free
from recogifu;ed hazards to employees ofthe Lessee or ofany con- tractor or
subcOli.tractoi-.operating within the lease area;

(b) maintain all operations within the leased area in compliance with
regulations or orders intended to protect persons, property and the en
vironment on the Outer Continental Shelf; and

(c) allow prompt access, at the site of any operation subject to safety
regulations, to any authorized Federal inspector and shall provide any
documents and records which are pertinent to occupational or public health,
safety, or environmental protection as may be requested.

Sec. 13. Suspension and Cancellation.
(a) The Lessor may suspend or cancel this lease pursuant to section 5

of the Act, and compensation shall be paid when provided by the Act.
(b) The Lessor may, upon recommendation ofthe Secretary ofDefense,

during a state of war or national emergency declared by Congress or the
President ofthe United States, suspend operations under the lease, as pro
vided in section 12(c) ofthe Act, and just compensation shall be paid to
the Lessee for such suspension.

Sec. 14. Indemnification. The Lessee shall indemnifY the Lessor for, and
hold it harmless from, any claim, including claims for loss or damage to
property or injury to persons caused by or resulting from any operation
on the leased area conducted by or on behalf of the Lessee. However, the
Lessee shall not be held responsible to the Lessor under this section for
any loss, damage, or injury caused by or resulting from:

(a) negligence ofthe Lessor other than the commission or omission of
a discretionary function or duty on the part ofa Federal Agency whether
or not the discretion involved is abused; or

(b) the Lessee's compliance with.an order or directive of the Lessor
against which an administrative appeal by the Lessee is filed before the
cause of action for the claim arises and is pursued diligently thereafter.

Sec. 15. Disposition of Production.
(a) As provided in section 27(a)(2) of the Act, the Lessor shall have

the right to purchase not more than 162/3 percent by volume of the oil
and gas produced pursuant to the lease at the regulated price or, if no
regulated price applies, at the fair market value at the wellhead ofthe oil
and gas saved, removed, or sold, except that any oil or gas obtained by
the Lessor as royalty or net profit share shall be credited against the amount
that may be purchased under this subsection.

(b) Pursuant to section 27(b) and (c) ofthe Act, the Lessor may offer
and sell certain oil and gas obtained or purchased pursuant to a lease. As
provided in section 27(d) ofthe Act, the Lessee shall take any Federal oil
or gas for which no acceptable bids are received, as determined by the
Lessor, and which is not transferred to a Federal Agency pursuant to sec
tion 27(a)(3) ofthe Act, and shall pay to the Lessor a cash amount equal
to the regulated price or, ifno regulated price applies, the fair market value
of the oil or gas so obtained.

(c) As provided in section 8(b)(7) of the Act, the Lessee shall offer 20
percent of the crude oil, condensate, and natural gas liquids produced on
the lease, at the market value and point ofdelivery as provided by regula
tions applicable to Federal royalty oil, to small or independent refiners as
defined in the Emergency Petroleum Allocation Act of 1973.

(d) In time of war or when the president of the United States shall so
prescribe, the Lessor shall have the right of first refusal to purchase at the
market price all or any portion ofthe oil or gas produced from the leased
area, as provided in section 12(b) of the Act.

Sec. 16. Unitization. Pooling. and Drilling Agreements. Within such time
as the Lessor may prescribe, the Lessee shall subscribe to and operate under
a unit, pooling, or drilling agreement embracing all or part of the lands
subject to this lease as the Lessor may determine to be appropriate or
necessary. Where any provision of a unit, pooling, or drilling agreement,
approved by the Lessor, is inconsistent with a provision of this lease, the
provision of the agreement shall govern.
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Sec. 17. Equal Opportunity Clause. During the performance ofthis lease,
the Lessee shall fully comply with paragraphs (I) through (7) of section
202 ofExecutive Order 11246, as amended (reprinted in 41 CFR 60-1.4(a»,
and the implementing regulations which are for the purpose of preventing
employment discrimination against persons on the basis of race, color,
religion, sex, or national origin. Paragraphs (I) through (7) ofsection 202
of Executive Order 11246, as amended, are incorporated in this lease by
reference.

Sec. 18. Certification of Nonsegregated Facilities. By entering into this
lease, the Lessee certifies, as specified in 41 CFR 60-1.8, that it does not
and will not maintain or provide for its employees any segregated facilities
at any of its establishments and that it does not and will not permit its
employees to perform their services at any location under its control where
segregated facilities are maintained. As used in this certification, the term
"segregated facilities" means, but is not limited to, any waiting rooms,
work areas, restrooms and washrooms, restaurants and other eating areas,
timeclocks, locker rooms and other storage or dressing areas, parking lots,
drinking fountains, recreation or entertainment areas, transportation, and
housing facilities provided for employees which are segregated by explicit
directive or are in fact segregated on the basis of race, color, religion, or
national origin, because of habit, local custom, or otherwise. The Lessee
further agrees that it will obtain identical certifications from proposed con
tractors and subcontrators prior to award ofcontracts or subcontracts unless
they are exempt under 41 CFR 60-1.5.

Sec. 19. Reservations to Lessor. All rights in the leased area not expressly
granted to the Lessee by the Act, the regulations, or this lease are hereby
reserved to the Lessor. \Xitpout limiting the generality of the foregoing,
reserved rights included:

(a) the right to authorize geological and geophysical exploration in the
lease area which does not unreasonably interfere with or endanger actual
operations under the lease, and the right to grant such easements or rights
of-way upon, through, or in the leased area as may be necessary or ap
propriate to the working ofother lands or to the treatment and shipment
of products thereof by or under authority of the Lessor;

(b) the right to grant leases for any minerals other than oil and gas within
the leased area, except that operations under such leases shall not
unreasonably interfere with or endanger operations under this lease;

(c) the right, as provided in section 12(d) of the Act, to restrict opera
tions in the leased area or any part thereof which may be designated by
the Secretary of Defense, with approval of the President, as being within
an area needed for national defense and, so long as such designation re
mains in effect, no operations may be conducted on the surface of the leased
area or the part thereof included within the designation except with the
concurrence of the Secretary ofDefense. Ifoperations or production under
this lease within any designated area are suspended pursuant to this
paragraph, any payments of rentals and royalty prescribed by this lease
likewise shall be suspended during such period ofsuspension ofoperations
and production, the term of this lease shall be extended by adding thereto
any such suspension period, and the Lessor shall be liable to the Lessee
for such compensation as is required to be paid under the Constitution
of the United States.

Sec. 20. Transfer of Lease. The Lessee shall file for approval with the
appropriate field office ofthe Minerals Management Service any instru
ment of assignment or other transfer ofthis lease, or any interest therein,
in accordance with applicable regulations.

Sec. 21. Surrender of Lease. The Lessee may surrender this entire lease or
any officially designated subdivision of the leased area by filing with the
appropriate field office of the Minerals Management Service a written relin
quishment, in triplicate, which shall be effective as ofthe date of filing.
No surrender ofthis lease or ofany. portion of the leased area shall relieve
the Lessee or its surety of the obligation to pay all accrued rentals, royalties,
and other [mancial obligations or to abandon all wells on the area to be
surrendered in a manner satisfactory to the Director.

(Continued on reverse)



Sec. 22. Removal of Propertv on Termination of Lease. Within a period
of I year after temlination ofthis lease in whole or in part, the Lessee shall
remove all devices, works, and structures from the premises no longer
subject to the lease in accordance with appl icable regulations and Orders
ofthe Director. However, the Lessee may, with the approval ofthe Direc
tor, continue to maintain devices, works, and structures on the leased area
for drilling or producing on other leases.

(b) Nonenforcement by the Lessor ofa remedy for any particular viola
tion of the provisions of the Act, the regulations issued pursuant to the
Act, or the terms of this lease shall not prevent the cancellation of this
lease or the exercise of any other remedies under paragraph (a) ofthis sec
tion for any other violation or for the same violation occurring at any other
tinJe.

Sec. 23. Remedies in Case of Default.
(a) Whenever the Lessee fails to comply with any of the provisions of

the Act, the regulations issued pursuant to the Act, or the terms of this
lease, the lease shall be subject to cancellation in accordance with the pro
visions of section 5(c) and (d) of the Act and the Lessor may exercise any
other remedies which the Lessor may have, including the penalty provi
sions of section 24 of the Act. Furthermore, pursuant to section 8(0) of
the Act, the Lessor may cancel the lease if it is obtained by fraud or
misrepresentation.

Sec. 24. nlawful Interest. No member of, or Delegate to, Congress, or
Resident Commissioner, after election or appointment, or either before
or after they have qualified and during their continuance in office, and
no officer, agent, or employee of the Department of the Interior, except
as provided in 43 CFR Part 20, shall be admitted to any share or part in
this lease or derive any benefit that may arise therefrom. The provisions
of Section 3741 of the Revised Statutes, as amended, 41 U.S.C. 22, and
the Act of June 25, 1948,62 Stat. 702, as amended, 18 U.S.C. 431-433,
relating to contracts made or entered into, or accepted by or on behalf
of the United States, form a part of this lease insofar as they may be
applicable.

This lease instrument is amended by an addendum and lease stipulations that are attached to and made a part of the lease
pursuant to the Final otice ofSale for Chukchi Sea OCS Oil and Gas Lease Sale 193 and in compliance with the U.S, Department
of the Interior's debarment and suspension (nonprocurement) regulations.

(Title)

(Date)
APR 3 n2008

THE UNITED STATES OF AMERlCA, Lessor

Regional Director, Alaska OCS Region

(Date)

(Address of Lessee)

(Title)

(Name of Signatory)

Attorney-in-Fact

April 21, 2008

700 G Street
Anchorage, Alaska 99501

David W. Brown

(Signature of Authorized Officer)

ifthis lease is executed by a corporatioll, it must bear the corporate seal
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(Lessee)

(Signature of Authorized Officer)

(Name of Signatory)

(Title)

(Date)

(Address of Lessee)

(Lessee)

(Signature of Authorized Officer)

(Name of Signatory)

(Title)

(Date)

(Lessee)

(Signature of Authorized Officer)

(Name of Signatory)

(Title)

(Date)

(Address of Lessee)

(Lessee)

(Signature of Authorized Officer)

(Name of Signatory)

(Title)

(Date)

Page 5

(Address of Lessee) (Address of Lessee)

Ifthis lease is executed by a corporation, it must bear the corporarte seal



(Lessee)

(Signature of Authorized Officer)

(Name of Signatory)

(Title)

(Date)

(Address of Lessee)

(Lessee)

(Signature of Authorized Officer)

(Name of Signatory)

(Title)

(Date)

(Address ofLessee)

Ifthis lease is executed by a corporation, it must bear the corporate seal
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(Lessee)

(Signature of Authorized Officer)

(Name of Signatory)

(Title)

(Date)

(Address of Lessee)

(Lessee)

(Signature of Authorized Officer)

(Name of Signatory)

(Title)

(Date)

(Address ofLessee)



Stipulation 1.
Stipulation 2.
Stipulation 3.
Stipulation 4.
Stipulation 5.

Stipulation 6.
Stipulation 7.

LEASE STIPULATIONS
CHUKCm SEA SALE 193

ATTACHED TO AND MADE PART OF THE OIL AND GAS LEASE OF SUBMERGED LANDS
UNDER THE OUTER CONTINENTAL SHELF LANDS ACT

Form MMS-2005 (March 1986)

Protection of Biological Resources
Orientation Program
Transportation of Hydrocarbons
Industry Site-Specific Monitoring Program for Marine Mammal Subsistence Resources
Conflict Avoidance Mechanisms to Protect Subsistence Whaling and Other Marine Mammal
Subsistence-Harvesting Activities
Pre-Booming Requirements for Fuel Transfers
Measures to Minimize Effects to Spectacled and Steller's Eiders During Exploration Activities

Stipulation No. 1. Protection ofBiological Resources. Ifpreviously unidentified biological populations or habitats
that may require additional protection are identified in the lease area by the Regional Supervisor, Field Operations
(RS/FO), the RS/FO may require the lessee to conduct biological surveys to determine the extent and composition of
such biological populations or habitats. The RS/FO shall give written notification to the lessee of the RS/FO's
decision to require such surveys.

Based on any surveys that the RS/FO may require of the lessee or on other information available to the RS/FO on
special biological resources, the RS/FO may require the lessee to:

(1) Relocate the site ofoperations;
(2) Establish to the satisfaction of the RS/FO, on the basis of a site-specific survey, either that such operations

will not have a significant adverse effect upon the resource identified or that a special biological resource
does not exist;

(3) Operate during those periods of time, as established by the RS/FO, that do not adversely affect the
biological resources; and/or

(4) Modify operations to ensure that significant biological populations or habitats deserving protection are not
adversely affected.

Ifany area of biological significance should be discovered during the conduct of any operations on the lease, the
lessee shall immediately report such finding to the RS/FO and make every reasonable effort to preserve and protect
the biological resource from damage until the RS/FO has given the lessee direction with respect to its protection.

The lessee shall submit all data obtained in the course of biological surveys to the RS/FO with the locational
information for drilling or other activity. The lessee may take no action that might affect the biological populations
or habitats surveyed until the RS/FO provides written directions to the lessee with regard to permissible actions.

Stipulation No.2. Orientation Program. The lessee shall include in any exploration plan (EP) or development and
production plan (DPP) submitted under 30 CFR 250.211 and 250.241 a proposed orientation program for all
personnel involved in exploration or development and production activities (including personnel of the lessee's
agents, contractors, and subcontractors) for review and approval by the RS/FO. The program shall be designed in
sufficient detail to inform individuals working on the project of specific types ofenvironmental, social, and cultural
concerns that relate to the sale and adjacent areas. The program shall address the importance of not disturbing
archaeological and biological resources and habitats, including endangered species, fisheries, bird colonies, and
marine mammals and provide guidance on how to avoid disturbance. This guidance will include the production and
distribution of information cards on endangered and/or threatened species in the sale area. The program shall be
designed to increase the sensitivity and understanding ofpersonnel to community values, customs, and lifestyles in
areas in which such personnel will be operating. The orientation program shall also include information concerning
avoidance of conflicts with subsistence activities and pertinent mitigation.
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The program shall be attended at least once a year by all personnel involved in onsite exploration or development
and production activities (including personnel of the lessee's agents, contractors, and subcontractors) and all
supervisory and managerial personnel involved in lease activities of the lessee and its agents, contractors, and
subcontractors.

The lessee shall maintain a record ofall personnel who attend the program onsite for so long as the site is active, not
to exceed 5 years. This record shall include the name and date(s) of attendance ofeach attendee.

Stipulation No.3. Transportation ofHydrocarbons. Pipelines will be required: (a) if pipeline rights-of-way can
be determined and obtained; (b) if laying such pipelines is technologically feasible and environmentally preferable;
and (c) if, in the opinion of the lessor, pipelines can be laid without net social loss, taking into account any
incremental costs ofpipelines over alternative methods of transportation and any incremental benefits in the form of
increased environmental protection or reduced multiple-use conflicts. The lessor specifically reserves the right to
require that any pipeline used for transporting production to shore be placed in certain designated management areas.
In selecting the means of transportation, consideration will be given to recommendations of any Federal, State, and
local governments and industry.

Following the development of sufficient pipeline capacity, no crude oil production will be transported by surface
vessel from offshore production sites, except in the case of an emergency. Determinations as to emergency
conditions and appropriate responses to these conditions will be made by the RS/FO.

Stipulation No.4. Industry Site-Specific Monitoring Program for Marine Mammal Subsistence Resources.
(Stipulation 4 does not apply to this lease.)

Stipulation No.5. Conflict Avoidance Mechanisms to Protect Subsistence Whaling and Other Marine Mammal
Subsistence-Harvesting Activities. Exploration and development and production operations shall be conducted in a
manner that prevents unreasonable conflicts between the oil and gas industry and subsistence activities. This
stipulation applies to exploration, development, and production operations on a lease within the blocks identified
below during periods of subsistence use related to bowhead whales, beluga whales, ice seals, walruses and polar
bears. The stipulation also applies to support activities, such as vessel and aircraft traffic, that traverse the blocks
listed below or Federal waters landward of the sale during periods of subsistence use regardless of lease location.
Transit for human safety emergency situations shall not require adherence to this stipulation.

This stipulation applies to the following blocks:

NR02-06, Chukchi Sea:
6624,6625,6674,6675,6723-6725,6773-6775,6822,6823,6872

NR03-02, Posey:
6872,6873,6918-6923,6967-6973,7016-7023, 7063-7073, 7112-7123

NR03-03, Colbert
6674,6723,6724,6771-6774,6820-6824,6869-6874,6918-6924,6966-6974,7015-7024,7064-7074,
7113-7124

NR03-04, Solivik Island
6011-6023,6060-6073,6109-6122,6157-6171,6206-6219,6255-6268,6305-6317,6354-6365,6403-6414,
6453-6462, 6502-6511,6552-6560,6601-6609,6651-6658, 6701-6707, 6751-6756, 6801-6805, 6851-6854,
6901-6903,6951,6952,7001

NR03-0S, Point Lay West
6014-6024,6062-6073,6111-6122,6160-6171,6209-6221,6258-6269,6307-6317,6356-6365,6406-6414,
6455-6462,6503-6510,6552-6558,6602-6606,6652-6655,6702,6703
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NR04·01, Hanna Shoal
6223,6267-6273,6315-6323,6363-6373,6411-6423,6459-6473,6507-6523,6556-6573,6605-6623,
6654-6671,6703-6721,6752-6771,6801-6819, 6851-6868, 6901-6916, 6951-6964, 7001-7010, 7051-7059,
7101-7107

NR04-02, Barrow
6003-6022,6052-6068,6102-6118,6151-6164,6201-6214,6251-6262,6301-6312,6351-6359,6401-6409,
6451-6456,6501-6506,6551,6552,6601,6602

NR04-03, Wainwright
6002-6006,6052,6053

NS04-08, (Unnamed)
6816-6822,6861-6872,6910-6922,6958-6972, 7007-7022, 7055-7072, 7104-7122

Prior to submitting an exploration plan or development and production plan (including associated oil-spill response
plans) to the MMS for activities proposed during subsistence-use critical times and locations described below for
bowhead whale and other marine mammals, the lessee shall consult with the North Slope Borough, and with directly
affected subsistence communities (Barrow, Point Lay, Point Hope, or Wainwright) and co-management
organizations to discuss potential conflicts with the siting, timing, and methods of proposed operations and
safeguards or mitigating measures that could be implemented by the operator to prevent unreasonable conflicts.
Organizations currently recognized by the NMFS and the FWS for the co-management of the marine mammals
resources are the Alaska Eskimo Whaling Commission, the Alaska Beluga Whale Committee, the Alaska Eskimo
Walrus Commission, the Ice Seal Commission, and the Nanuk Commission. Through this consultation, the lessee
shall make every reasonable effort, including such mechanisms as a conflict avoidance agreement, to assure that
exploration, development, and production activities are compatible with whaling and other marine mammal
subsistence hunting activities and will not result in unreasonable interference with subsistence harvests.

A discussion of resolutions reached during this consultation process and plans for continued consultation shall be
included in the exploration plan or the development and production plan. In particular, the lessee shall show in the
plan how its activities, in combination with other activities in the area, will be scheduled and located to prevent
unreasonable conflicts with subsistence activities. The lessee shall also include a discussion of multiple or
simultaneous operations, such as ice management and seismic activities, that can be expected to occur during
operations in order to more accurately assess the potential for any cumulative affects. Communities, individuals, and
other entities who were involved in the consultation shall be identified in the plan. The RS/FO shall send a copy of
the exploration plan or development and production plan (including associated oil-spill response plans) to the
directly affected communities and the appropriate co-management organizations at the time the plans are submitted
to the MMS to allow concurrent review and comment as part of the plan approval process.

In the event no agreement is reached between the parties, the lessee, NMFS, FWS, the appropriate co-management
organizations, and any communities that could be directly affected by the proposed activity may request that the
RS/FO assemble a group consisting of representatives from the parties to specifically address the conflict and
attempt to resolve the issues. The RS/FO will invite appropriate parties to a meeting if the RS/FO determines such a
meeting is warranted and relevant before making a final determination on the adequacy of the measures taken to
prevent unreasonable conflicts with subsistence harvests.

The lessee shall notify the RS/FO of all concerns expressed by subsistence hunters during operations and of steps
taken to address such concerns. Activities on a lease may be restricted if the RS/FO determines it is necessary to
prevent unreasonable conflicts with local subsistence hunting activities.

In enforcing this stipulation, the RS/FO will work with other agencies and the public to assure that potential conflicts
are identified and efforts are taken to avoid these conflicts.
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Subsistence-harvesting activities occur generally in the areas and time periods listed below.

Subsistence Whaling and Marine Mammal Hunting Activities by Community

Barrow: Spring bowhead whaling occurs from April to June; Barrow hunters hunt from ice leads from
Point Barrow southwestward along the Chukchi Sea coast to the Skull Cliff area; fall whaling occurs from
August to October in an area extending from approximately 10 miles west of Barrow to the east side of
Dease Inlet. Beluga whaling occurs from April to June in the spring leads b.etween Point Barrow and Skull
Cliff; later in the season, belugas are hunted in open water around the barrier islands off Elson Lagoon.
Walrus are harvested from June to September from west ofBarrow southwestward to Peard Bay. Polar
bear are hunted from October to June generally in the same vicinity used to hunt walruses. Seal hunting
occurs mostly in winter, but some open-water sealing is done from the Chukchi coastline east as far as
Dease Inlet and Admiralty Bay in the Beaufort Sea.

Wainwright: Bowhead whaling occurs from April to June in the spring leads offshore of Wainwright, with
whaling camps sometimes as far as 10 to 15 miles from shore. Wainwright hunters hunt beluga whales in
the spring lead system from April to June but only ifno bowheads are in the area. Later in the summer,
from July to August, belugas can be hunted along the coastal lagoon systems. Walrus hunting occurs from
July to August at the southern edge of the retreating pack ice. From August to September, walruses can be
hunted at local haulouts with the focal area from Milliktagvik north.to Point Franklin. Polar bear hunting
occurs primarily in the fall and winter around Icy Cape, at the headland from Point Belcher to Point
Franklin, and at Seahorse Island.

Point Lay: Because Point Lay's location renders it unsuitable for bowhead whaling, beluga whaling is the
primary whaling pursuit. Beluga whales are harvested from the middle of June to the middle of July. The
hunt is concentrated in Naokak and Kukpowruk Passes south of Point Lay where hunters use boats to herd
the whales into the shallow waters of Kasegaluk Lagoon where they are hunted. If the July hunt is
unsuccessful, hunters can travel as far north as Utukok Pass and as far south as Cape Beaufort in search of
whales. When ice conditions are favorable, Point Lay residents hunt walruses from June to August along
the entire length of Kasegaluk Lagoon, south of Icy Cape, and as far as 20 miles offshore. Polar bears are
hunted from September to April along the coast, rarely more than 2 miles offshore.

Point Hope: Bowhead whales are hunted from March to June from whaling camps along the ice edge
south and southeast of the point. The pack-ice lead is rarely more than 6 to 7 miles offshore. Beluga
whales are harvested from March to June in the same area used for the bowhead whale hunt. Beluga
whales can also be hunted in the open water later in the summer from July to August near the southern
shore of Point Hope close to the beaches, as well as areas north of the point as far as Cape Dyer. Walruses
are harvested from May to July along the southern shore of the point from Point Hope to Akoviknak
Lagoon. Point Hope residents hunt polar bears primarily from January to April and occasionally from
October to January in the area south of the point and as far out as 10 miles from shore.

Stipulation No.6. Pre-Booming Requirements for Fuel Transfers. Fuel transfers (excluding gasoline transfers) of
100 barrels or more will require pre-booming of the fuel barge(s). The fuel barge must be surrounded by an oil-spill
containment boom during the entire transfer operation to help reduce any adverse effects from a fuel spill. The
lessee's oil spill response plans must include procedures for the pre-transfer booming of the fuel barge(s~

Stipulation No. 7. Measures to Minimize Effeds to Spectacled and Steller's Eiders During Exploration Activities.
This stipulation will minimize the likelihood that spectacled and Steller's eiders will strike drilling structures or
vessels. The stipulation also provides additional protection to eiders within the blocks listed below and Federal
waters landward of the sale area, including the Ledyard Bay Critical Habitat Area, during times when eiders are
present.
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(A) General conditions: The following conditions apply to all exploration activities.

(1) An EP must include a plan for recording and reporting bird strikes. All bird collisions (with vessels,
aircraft, or drilling structures) shall be documented and reported within 3 days to MMS. Minimum
information will include species, date/time, location, weather, identification of the vessel, and aircraft or
drilling structure involved and its operational status when the strike occurred. Bird photographs are not
required, but would be helpful in verifying species. Lessees are advised that the FWS does not recommend
recovery or transport of dead or injured birds due to avian influenza concerns.

(2) The following conditions apply to operations conducted in support of exploratory and delineation
drilling.

(a) Surface vessels (e.g., boats, barges) associated with exploration and delineation drilling operations
should avoid operating within or traversing the listed blocks or Federal waters between the listed blocks and
the coastline between April 15 and June 10, to the maximum extent practicable. If surface vessels must
traverse this area during this period, the surface vessel operator will have ready access to wildlife hazing
equipment (including at least three Breeo buoys or similar devices) and personnel trained in its use; hazing
equipment may located onboard the vessel or on a nearby oil spill response vessel, or in Point Lay or
Wainwright. Lessees are required to provide information regarding their operations within the area upon
request ofMMS. The MMS may request information regarding number of vessels and their dates of
operation within the area.

(b) Except for emergencies or human/navigation safety, surface vessels associated with exploration and
delineation drilling operations will avoid travel within the Ledyard Bay Critical Habitat Area between July
1 and November 15. Vessel travel within the Ledyard Bay Critical Habitat Area for emergencies or
human/navigation safety shall be reported within 24 hours to MMS.

(c) Aircraft supporting drilling operations will avoid operating below 1,500 feet above sea level over the
listed blocks or Federal waters between the listed blocks and the coastline between April 15 and June 10, or
the Ledyard Bay Critical Habitat Area between July 1 and November 15, to the maximum extent
practicable. If weather prevents attaining this altitude, aircraft will use pre-designated flight routes. Pre
designated flight routes will be established by the lessee and MMS, in collaboration with the FWS, during
review Of the EP. Route or altitude deviations for emergencies or human safety shall be reported within 24
hours to MMS.

(B) Lighting Protocols. The following lighting requirements apply to activities conducted between April 15 and
November 15 of each year.

(1) Drilling Structures: Lessees must adhere to lighting requirements for all exploration or delineation
drilling structures so as to minimize the likelihood that migrating marine and coastal birds will strike these
structures. Lessees are required to implement lighting requirements aimed at minimizing the radiation of
light outward from exploration or delineation drilling structures to minimize the likelihood that birds will
strike those structures. These requirements establish a coordinated process for a performance-based
objective rather than pre-determined prescriptive requirements. The performance-based objective is to
minimize the radiation of light outward from exploration/delineation structures while operating on a lease
or if staged within nearshore Federal waters pending lease deployment.

Measures to be considered include but need not be limited to the following:
• Shading and/or light fixture placement to direct light inward and downward to living and work

structures while minimizing light radiating upward and outward;
• Types of lights;
• Adjustment of the number and intensity of lights as needed during specific activities;
• Dark paint colors for selected surfaces;
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• Low-reflecting finishes or coverings for selected surfaces; and
• Facility or equipment configuration.

Lessees are encouraged to consider other technical, operational, and management approaches that could be
applied to their specific facilities and operations to reduce outward light radiation. Lessees must provide
MMS with a written statement of measures that will be or have been taken to meet the lighting objective,
and must submit this information with an EP when it is submitted for regulatory review and approval
pursuant to 30 CFR 250.203.

(2) Support Vessels: Surface support vessels will minimize the use of high-intensity work lights,
especially when traversing the listed blocks and federal waters between the listed blocks and the coastline.
Exterior lights will be used only as necessary to illuminate active, on-deck work areas during periods of
darkness or inclement weather (such as rain or fog), otherwise they will be turned off. Interior lights and
lights used during navigation could remain on for safety.

For the purpose of this stipulation, the listed blocks are as follows:

NR02-06, Chukchi Sea:
6624,6625,6674,6675,6723-6725,6773-6775,6822,6823,6872

NR03-02, Posey:
6872,6873,6918-6923,6967-6973,7016-7023, 7063-7073, 7112-7123

NR03-03, Colbert
6674,6723,6724,6771-6774,6820-6824,6869-6874,6918-6924,6966-6974,7015-7024,7064-7074,
7113-7124

NR03-04, Solivik Island
6011-6023,6060-6073,6109-6122,6157-6171,6206-6219,6255-6268,6305-6317,6354-6365,6403-6414,
6453-6462, 6502-6511,6552-6560,6601-6609,6651-6658,6701-6707,6751-6756,6801-6805,6851-6854,
6901-6903,6951,6952,7001

NR03-05, Point Lay West
6014-6024,6062-6073,6111-6122,6160-6171,6209-6221,6258-6269,6307-6317,6356-6365,6406-6414,
6455-6462,6503-6510,6552-6558,6602-6606,6652-6655,6702,6703

NR04-01, Hanna Shoal
6223,6267-6273,6315-6323,6363-6373,6411-6423,6459-6473,6507-6523,6556-6573,6605-6623,
6654-6671,6703-6721,6752-6771,6801-6819, 6851-6868, 6901-6916, 6951-6964, 7001-7010, 7051-7059,
7101-7107

NR04-02, Barrow
6003-6022,6052-6068,6102-6118,6151-6164,6201-6214,6251-6262,6301-6312,6351-6359,6401-6409,
6451-6456,6501-6506,6551,6552,6601,6602

NR04-03, Wainwright
6002-6006,6052,6053

NS04-08, (Unnamed)
6816-6822,6861-6872,6910-6922,6958-6972, 7007-7022, 7055-7072,7104-7122

Nothing in this stipulation is intended to reduce personnel safety or prevent compliance with other regulatory
requirements (e.g., U.S. Coast Guard or Occupational Safety and Health Administration) for marking or lighting of
equipment and work areas.
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UNITED STATES
DEPARTMENT OF THE INTERIOR

MINERALS MANAGEMENT SERVICE

OIL AND GAS LEASE OF SUBMERGED LANDS
UNDER THE OUTER CONTINENTAL SHELF LANDS ACT

Thisform does not constitute an information collection as defined by 44 u.s.c. 3502 and
therefore does not require approval by the Office ofManagement and Budget.

Office

Anchorage, Alaska

Cash bonus

$101125.00
Minimum royalty rate
per acre, hectare or
fraction thereof
$13.00 per hectare
See attached addendum

Serial number

OCS-Y-02410
Rental rate per acre, hectare
or fraction thereof
See attached addendum

Royalty rate
12 1/2 percent

Profit share rate

This lease is effective as of MAY - 1 2008 (hereinafter called the "Effective Date") and shall continue for an

initial period of ten (10) years (hereinafter called the "Initial Period") by and between the United States ofAmerica (hereinafter
called the "Lessor"), by the Regional Director, Alaska OCS Region
Minerals Management Service, its authorized officer, and

ConocoPhilIips Company 100.00000%

(hereinafter called the "Lessee"). In consideration ofany cash payment heretofore made by the Lessee to the Lessor and in consideration ofthe promises,
terms, conditions, and covenants contained herein, including the Stipulation(s) numbered 1, 2, 3, 5, 6, & 7
attached hereto, the Lessee and Lessor agree as fol1ows:

Sec. I. Statutes and Regulations. This lease is issued pursuant to the Outer Continental ShelfLands Act ofAugust 7, 1953,67 Stat. 462; 43 U.S.C. 1331
et seq., as amended (92 Stat. 629), (hereinafter called the "Act"). The lease is issued subject to the Act; all regulations issued pursuant to the Act and
in existence upon the Effective Date ofthis lease; all regulations issued pursuant to the statute in the future which provide for the prevention ofwaste and

conservation ofthe natural resources ofthe Outer Continental Shelfand the protection ofcorrelative rights therein; and all other applicable statutes and
regulations.

Sec. 2. Rights of LeSSee. The Lessor hereby grants and leases to the Lessee the exclusive right and privilege to drill for, de
velop, and produce oil and gas resources, except helium gas, in the submerged lands of the Outer Continental Shelf containing approximately

~ 2,304.000000 hectares (hereinafter referred to as the "leased area"), described as fol1ows:

All of Block 6372, OCS Official Protraction Diagram NR03-03, Colbert, revised December 31,1994.

Form MMS-2005 (March 1986)
(Supersedes MMS-2005 August 1982)



These rights include:
(a) the nonexclusive right to conduct within the leased area geological

and geophysical explorations in accordance with applicable regulations;
(b) the nonexclusive right to drill water wells within the leased area,

unless the water is part ofgeopressured-geothennal and associated resources,
and to use the water produced therefrom for operations pursuant to the
Act free ofcost, on the condition that the drilling is conducted in accord
ance with procedures approved by the Director ofthe Minerals Manage
ment Service or the Director's delegate (hereinafter called the "Director");
and

(c) the right to construct or erect and to maintain within the leased area
artificial islands, installations, and other devices pennanently or temporarily
attached to the seabed and other works and structures necessary to the full
enjoyment of the lease, subject to compliance with applicable laws and
regulations.

Sec. 3. Term. This lease shall continue from the Effective Date ofthe lease
for the Initial Period and gO long thereafter as oil or gas is produced from
the leased area in paying quantities, or drilling or well reworking opera
tions, as approved by the Lessor, are conducted thereon, or as otherwise
provided by regulation.

Sec. 4. Rentals. '}:Be bessee sltlll! J!a~ the bess!!., !!8 !!. hef8n tHll MPSt E1~
Breieh leMs, saF . hisk 88MM8RS8SI"l8f 188 MS88 ;'@f" iH I'ftStiftg tlH811

tiMes 8£ 8il 8' ~88 8ft tile 18&8stl aMI, & f8lt~8l ft8 sAe. ,1ft 8ft ~e mee BerBef
See attached Lease Addendum for Rentals, under Sec. 4.

Sec. 5. Minimum Royaltv. Tlte bessee sltall ,,~ tlte bess!!., at tlte
8)[fJirati8R eCeaek lellBB ,elf ...8i88 88M:M8BS8S aiel 8 BiBe@ 8f5 afeil8ft8
giftS in fJa, iBg EtlUlfttities, 8 miftilfttJftt 'ByaIt)' 88 8ft8lfjft ell tlte Mes ftefli!lBf

8f, ifdtere is 'FB Elasti81l, lite tliffe,eMee heM; Bell the a8ht81 r8~ &l~! MilMiNe
be he !JM. Iii. resl'S'! b8 8lish lS888 ) 8. 8Jils1he JU8ssriheti ",inittUtM
'!!)'~' iftk!! lI11tulll '8) 1lIt) "aiEl is IIlSS tHftR thll lRi8il1UIM '8) alt) ,
See attached Lease Addendum for Minimum Royalty, under Sec. 5.

Sec. 6. Royaltv on Production.
(a) The Lessee shall pay a fixed royalty as shown on the face hereof

in amount or value of production saved, removed, or sold from the leased
area. Gas (except helium) and oil of all kinds are subject to royalty. Any
Lessee is liable for royalty payments on oil or gas lost or wasted from a
lease site when such loss or waste is due to negligence on the part of the
operator ofthe lease, or due to the failure to comply with any rule or regula
tion, order, or citation issued under the Federal Oil and Gas Royalty
Management Act of 1982 or the Act The Lessor shall detennine whether
production royalty shall be paid in amount or value.

(b) The value of production for purposes of computing royalty on pro
duction from this lease shall never be less than the fair market value of
the production. The value of production shall be the estimated reasonable
value of the production as determined by the Lessor, due consideration
being given to the highest price paid for a part or for a majority of pro
duction of like quality in the same field or area, to the price received by
the Lessee, to posted prices, to regulated prices, and to other relevant mat
ters, Except when the Lessor, in its discretion, determines not to consider
special pricing relief from otherwise applicable Federal regulatory re
quirements, the value ofproduction for the purposes ofcomputing royalty
shall not be deemed to be less than the gross proceeds accruing to the Lessee
from the sale thereof In the absence ofgood reason to the contrary, value
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computed on the basis of the highest price paid or offered at the time of
production in a fair and open market for the major portion of like-quality
products produced and sold from the field or area where the leased area
is situated will be considered to be a reasonable value.

(c) When paid in value, royalties on production shall be due and payable
monthly on the last day of the month next following the month in which
the production is obtained, unless the Lessor designates a later time. When
paid in amount, such royalties shall be delivered at pipeline connections
or in tanks provided by the Lessee, Such deliveries shall be made at
reasonable times and intervals and, at the Lessor's option, shall be effected
either (i) on or immediately adjacent to the ieased area, without cost to
the Lessor, or (ii) at a more convenient point closer to shore or on shore,
in which event the Lessee shall be entitled to reimbursement for the
reasonable cost oftransporting the royalty substance to such delivery point.
See attached Lease Addendum for Royalty Suspension Provisions, under
Sec. 6.

Sec. 7. Payments. The Lessee shall make all payments (rentals, royalties
and any other payments required by this lease) to the Lessor by electronic
transfer of funds, check, draft on a solvent bank, or money order unless
otherwise provided by regulations or by direction of the Lessor. Rentals,
royalties, and any other payments required by this lease shall be made
payable to the Minerals Management Service and tendered to the Direc
tor, Determinations made by the Lessor as to the amount of payment due
shall be presumed to be correct and paid as due.

Sec. 8. Bonds. The Lessee shall maintain at all times the bond(s) required
by regulation prior to the issuance ofthe lease and shall furnish such addi
tional security as may be required by the Lessor if, after operations have
begun, the Lessor deems such additional security to be necessary.

Sec.9.l.!.!!!!. The Lessee shall conduct all operations on the leased area
in accordance with approved exploration plans and approved development
and production plans as are required by regulations, The Lessee may depart
from an approved plan only as provided by applicable regulations,

Sec. 10. Performance. The Lessee shall comply with all regulations and
Orders. After due notice in writing, the Lessee shall drill such wells and
produce at such rates as the Lessor may require in order that the leased
area or any part thereof may be properly and timely developed and pro
duced in accordance with sound operating principles.

Sec. 11. Directional Drilling. A directional well drilled under the leased
area from a surface location on nearby land not covered by this lease shall
be deemed to have the same effect for all purposes of the lease as a well
drilled from a surface location on the leased area. In those circumstances,
drilling shall be considered to have been commenced on the leased area
when drilling is commenced on the nearby land for the purpose of direc
tionally drilling under the leased area, and production of oil or gas from
the leased area through any directional well surfaced on nearby land or
drilling or reworking of any such directional well shall be considered pro
duction or drilling or reworking operations on the leased area for all pur
poses of the lease. Nothing contained in this Section shall be construed
as granting to the Lessee any interest, license, easement, or other right in
any nearby land.
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UNDER THE OUTER CONTINENTAL SHELF LANDS ACT
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Sec. 1. Statutes and Regulations. Notwithstanding the language in Sec. 1 of this lease instrument, and in accordance
with the regulations at 2 CFR, part 180, and 2 CFR, part 1400, the Lessee must comply with the U.S. Department ofthe
Interior's debarment and suspension (nonprocurement) requirements and must communicate this requirement to comply
with these regulations to all persons with whom the Lessee does business as it relates to this lease by including this term as
a condition when entering into contracts and transactions with others.

Sec. 4. Rentals. The Lessee shall pay the Lessor, on or before the first day ofeach lease year which commences prior to
a discovery in paying quantities of oil or gas on the leased area, a rental at the rate shown below in the Table ofRental
Rates. During the time period in which a lease is classified as producible, i.e., following a discovery in paying quantities,
but before royalty-bearing production begins, the Lessee shall pay the Lessor a rental of $13 per hectare, or fraction
thereof, which is paid at the end ofeach lease year until the start of royalty-bearing production.

Table of Rental Rates

Terms Rental
(Values per hectare, or fraction thereof)
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Year 1
Year 2
Year 3
Year 4
Year 5
Year 6
Year 7
Year 8
Year 9
Year 10

$2.50
$3.75
$5.00
$6.25
$7.50

$10.00
$12.00
$15.00
$17.00
$20.00
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ADDENDUM (continued)

CHUKCHI SEA SALE 193

Sec. 5. Minimum Royalty. After the start of royalty-bearing production and notwithstanding any royalty suspension
which may apply, the Lessee shall pay the Lessor a minimum royalty of$13 per hectare, or fraction thereof, to be paid at
the expiration of each lease year with credit applied for actual royalty paid during the lease year. If actual royalty paid
exceeds the minimum royalty requirement, then no minimum royalty payment is due.

Sec. 6. Royalty on Production. In accordance with applicable regulations at 30 CFR 260, the following royalty
suspension provisions will apply to leases issued as a result of Chukchi Sea Oil and Gas Lease Sale 193. In addition to
these Royalty Suspension Provisions, please refer to 30 CFR 218.151 and applicable parts of 260.120-260.124 for
regulations on royalty suspensions and rental obligations that will apply to this lease.

1. This lease in the Chukchi Sea, depending on surface area, will receive a royalty suspension volume (RSV) as follows:

Lease size RSV
(hectares) (million barrels of oil equivalent)

Less than 771 10

771 to less than 1541 20

1541 or more 30

2. Natural gas must be measured in accordance with 30 CFR Part 203.73.

3. The Lessee must pay the Lessor royalty on production that might otherwise receive royalty relief(in 30 CFR 260) for
any calendar year during which the actual New York Mercantile Exchange (NYMEX) annual price for the light sweet
crude oil or natural gas exceeds the threshold price ($39 per barrel ofoil or $6.50 per million British thermal units (Btu) of
gas, adjusted for inflation) in that year. Such production will be deducted from the remaining RSV. The actual NYMEX
annual price for the commodity is defined as the arithmetic average of the daily closing prices for the "nearby delivery
month" on the NYMEX in a calendar year. The actual NYMEX annual price for the commodity is calculated by
averaging the commodity daily closing prices for each month in the year, and then averaging the 12 monthly averages.

(a) The threshold price in any year, say year t, is determined by inflating the base year 2004 price of$39 per barrel
of oil or $6.50 per million Btu of gas. This base year price is modified by the percentage change in the implicit
price deflator as reported by the U.S. Department of Commerce, Bureau of Economic Analysis, for the interval
between 2004 and year t, resulting in the adjusted threshold price for year t. For example, if the deflator indicates
that inflation is 1.6 percent in 2005, 2.1 percent in 2006, 2.5 percent in 2007, and 2.5 percent for 2008, then the
threshold price in calendar year 2008 would become $42.50 per barrel ofoil and $7.08 per million Btu of gas.
Therefore, royalty on oil production in calendar year 2008 would be due ifthe 2008 actual NYMEX oil price, as
calculated above, exceeds $42.50 per barrel. The royalty on gas production in calendar year 2008 would be due
if the 2008 actual NYMEX gas price, as calculated above, exceeds $7.08 per million Btu.

(b) Royalties on production, when the actual NYMEX annual price of the commodity exceeds the threshold price in
any calendar year, must be paid no later than 90 days after the end of that calendar year. (See 30 CFR
260.122(b». Also, when the actual NYMEX annual price of the commodity exceeds the threshold price in any
calendar year, royalties on production must be provisionally paid in the following calendar year. (See 30 CFR
260.122(c».
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4. In the case ofa Sale 193 lease that is part ofan approved unit agreement, alIocated production from the unit can only
apply against the lease's RSV ifthat lease is included in an approved participating area. The RSV will be applied to each
lease consistent with the production alIocation schedule approved by the MMS for the participating area. Participating
area means all or parts of unit tracts described and designated as a Participating Area under the unit agreement for the
purposes ofalIocating one or more unitized substances produced from a reservoir.

5. A Lessee must resume paying fuII royalties on the first day of the month folIowing the month in which the RSV is
exhausted. Lessees do not owe royalties for the remainder ofthe month in which the RSV is exhausted, unless the actual
NYMEX annual price of the commodity exceeds the threshold price for that year.

6. The Minerals Management Service will provide notice when the actual NYMEX annual price of the commodity is
above the threshold price. Information on actual and threshold prices can be found at the MMS website
(www.mms.gov/econ).
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Sec. 12. SaRty Reguiremerus. The L<rssee shall:
(a) maintain all p1aces of employment Within the leased area in com

pliance withj)ccupalional safety and health standards and, in addition, free
from recognized hazards to employees ofthe Lessee or ofany con- tractor or
subcontractor-\lperating within the lease area;

(b) maintain- all operations within the leased area in compliance with
regulations or orders intended to protect persons, property and the en
vironment on the Outer Continental Shelf; and

(c) allow prompt access, at the site of any operation subject to safety
regulations, to any authorized Federal inspector and shall provide any
documents and records which are pertinent to occupational or public health,
safety, or environmental protection as may be requested.

Sec. 13. Suspension and Cancellation.
(a) The Lessor may suspend or cancel this lease pursuant to section 5

of the Act, and compensation shall be paid when provided by the Act.
(b) The Lessor may, upon recommendation ofthe Secretary ofDefense,

during a state of war or national emergency declared by Congress or the
President ofthe United States, suspend operations under the lease, as pro
vided in section 12(c) of the Act, and just compensation shall be paid to
the Lessee for such suspension.

Sec. 14. Indemnification. The Lessee shall indemnify the Lessor for, and
hold it harmless from, any claim, including claims for loss or damage to
property or injury to persons caused by or resulting from any operation
on the leased area conducted by or on behalf of the Lessee. However, the
Lessee shall not be held responsible to the Lessor under this section for
any loss, damage, or injury caused by or resulting from:

(a) negligence ofthe Lessor other than the commission or omission of
a discretionary function or duty on the part ofa Federal Agency whether
or not the discretion involved is abused; or

(b) the Lessee's compliance with an order or directive of the Lessor
against which an administrative appeal by the Lessee is filed before the
cause of action for the claim arises and is pursued diligently thereafter.

Sec. 15. Disposition of Production.
(a) As provided in section 27(a)(2) of the Act, the Lessor shall have

the right to purchase not more than 162/3 percent by volume of the oil
and gas produced pursuant to the lease at the regulated price or, if no
regulated price applies, at the fair market value at the wellhead ofthe oil
and gas saved, removed, or sold, except that any oil or gas obtained by
the Lessor as royalty or net profit share shall be credited against the amount
that may be purchased under this subsection.

(b) Pursuant to section 27(b) and (c) ofthe Act, the Lessor may offer
and sell certain oil and gas obtained or purchased pursuant to a lease. As
provided in section 27(d) ofthe Act, the Lessee shall take any Federal oil
or gas for which no acceptable bids are received, as determined by the
Lessor, and which is not transferred to a Federal Agency pursuant to sec
tion 27(a)(3) ofthe Act, and shall pay to the Lessor a cash amount equal
to the regulated price or, ifno regulated price applies, the filir market value
of the oil or gas so obtained.

(c) As provided in section 8(b)(7) of the Act, the Lessee shall offer 20
percent of the crude oil, condensate, and natural gas liquids produced on
the lease, at the market value and point of delivery as provided by regula
tions applicable to Federal royalty oil, to small or independent refiners as
defined in the Emergency Petroleum Allocation Act of 1973.

(d) In time of war or when the president of the United States shall so
prescribe, the Lessor shall have the right of first refusal to purchase at the
market price all or any portion ofthe oil or gas produced from the leased
area, as provided in section 12(b) of the Act.

Sec. 16. Unitization, Pooling, and Drilling Agreements. Within such time
as the Lessor may prescribe, the Lessee shall subscribe to and operate under
a unit, pooling, or drilling agreement embracing all or part of the lands
subject to this lease as the Lessor may determine to be appropriate or
necessary. Where any provision of a unit, pooling, or drilling agreement,
approved by the Lessor, is inconsistent with a provision of this lease, the
provision ofthe agreement shall govern.
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Sec. 17. Equal Opportunity Clause. During the performance ofthis lease,
the Lessee shall fully comply with paragraphs (1) through (7) of section
202 ofExecutive Order 11246, as amended (reprinted in 41 CFR 60-1.4(a»,
and the implementing regulations which are for the purpose of preventing
employment discrimination against persons on the basis of race, color,
religion, sex, or national origin. Paragraphs (1) through (7) ofsection 202
of Executive Order 11246, as amended, are incorporated in this lease by
reference.

Sec. 18. Certification of Nonsegregated Facilities. By entering into this
lease, the Lessee certifies, as specified in 41 CFR 60-1.8, that it does not
and will not maintain or provide for its employees any segregated facilities
at any of its establishments and that it does not and will not permit its
employees to perform their services at any location under its control where
segregated facilities are maintained. As used in this certification, the term
"segregated facilities" means, but is not limited to, any waiting rooms,
work areas, restrooms and washrooms, restaurants and other eating areas,
timeclocks, locker rooms and other storage or dressing areas, parking lots,
drinking fountains, recreation or entertainment areas, transportation, and
housing facilities provided for employees which are segregated by explicit
directive or are in fact segregated on the basis of race, color, religion, or
national origin, because of habit, local custom, or otherwise. The Lessee
further agrees that it will obtain identical certifications from proposed con
tractors and subcontrators prior to award ofcontracts or subcontracts unless
they are exempt under 41 CFR 60-1. 5.

Sec. 19. Reservations to Lessor. All rights in the leased area not expressly
granted to the Lessee by the Act, the regulations, or this lease are hereby
reserved to the Lessor. Without limiting the generality of the foregoing,
reserved rights included:

(a) the right to authorize geological and geophysical exploration in the
lease area which does not umeasonably interfere with or endanger actual
operations under the lease, and the right to grant such easements or rights
of-way upon, through, or in the leased area as may be necessary or ap
propriate to the working ofother lands or to the treatment and shipment
of products thereof by or under authority of the Lessor;

(b) the right to grant leases for any minerals other than oil and gas within
the leased area, except that operations under such leases shall not
umeasonably interfere with or endanger operations under this lease;

(c) the right, as provided in section 12(d) of the Act, to restrict opera
tions in the leased area or any part thereof which may be designated by
the Secretary of Defense, with approval of the President, as being within
an area needed for national defense and, so long as such designation re
mains in effect, no operations may be conducted on the surface ofthe leased
area or the part thereof included within the designation except with the
concurrence of the Secretary of Defense. If operations or production under
this lease within any designated area are suspended pursuant to this
paragraph, any payments of rentals and royalty prescribed by this lease
likewise shall be suspended during such period ofsuspension ofoperations
and production, the term of this lease shall be extended by adding thereto
any such suspension period, and the Lessor shall be liable to the Lessee
for such compensation as is required to be paid under the Constitution
of the United States.

Sec. 20. Transfer of Lease. The Lessee shall file for approval with the
appropriate field office of the Minerals Management Service any instru
ment of assignment or other transfer 0 fthis lease, or any interest therein,
in accordance with applicable regulations.

Sec. 21. Surrender of Lease. The Lessee may surrender this entire lease or
any officially designated subdivision of the leased area by filing with the
appropriate field office of the Minerals Management Service a written relin
quishment, in triplicate, which shall be effective as of the date of filing.
No surrender of this lease or of any· portion of the leased area shall relieve
the Lessee or its surety of the obligation to pay all accrued rentals, royalties,
and other fmancial obligations or to abandon all wells on the area to be
surrendered in a manner satisfactory to the Director.

(Continued on reverse)



Sec. 22. Removal of Propertv on Termination of Lease. Within a period
of I year after tennination of this lease in whole or in part, the Lessee shall
remove all devices, works, and structures from the premises no longer
subject to the lease in accordance with applicable regulations and Orders
ofthe Director. However, the Lessee may, with the approval ofthe Direc
tor, continue to maintain devices, works, and structures on the leased area
for drilling or producing on other leases.

Sec. 23. Remedies in Case of Default.
(a) Whenever the Lessee fails to comply with any of the provisions of

the Act, the regulations issued pursuant to the Act, or the terms of this
lease, the lease shall be subject to cancellation in accordance with the pro
visions of section 5(c) and (d) of the Act and the Lessor may exercise any
other remedies which the Lessor may have, including the penalty provi
sions of section 24 of the Act. Furthermore, pursuant to section 8(0) of
the Act, the Lessor may cancel the lease if it is obtained by fraud or
misrepresentation.

(b) Nonenforcement by the Lessor ofa remedy for any particular viola
tion of the provisions of the Act, the regulations issued pursuant to the
Act, or the terms of this lease shall not prevent the cancellation of this
lease or the exercise of any other remedies under paragraph (a) ofthis sec
tion for any other violation or for the same violation occurring at any other
time.

Sec. 24. Unlawful Interest. No member of, or Delegate to, Congress, or
Resident Commissioner, after election or appointment, or either before
or after they have qualified and during their continuance in office, and
no officer, agent, or employee of the Department of the Interior, except
as provided in 43 CFR Part 20, shall be admitted to any share or part in
this lease or derive any benefit that may arise therefrom. The provisions
of Section 3741 of the Revised Statutes, as amended, 41 U.S.c. 22, and
the Act ofJune 25, 1948,62 Stat. 702, as amended, 18 U.S.C. 431-433,
relating to contracts made or entered into, or accepted by or on behalf
of the United States, form a part of this lease insofar as they may be
applicable.

This lease instrument is amended by an addendum and lease stipulations that are attached to and made a part of the lease
pursuant to the Final Notice of Sale for Chukchi Sea OCS Oil and Gas Lease Sale 193 and in compliance with the U.S. Depaliment
of the Interior's debarment and suspension (nonprocurement) regulations.

ConocoPhillips Companyn (Lessee)

~W:dW~
(Signature of Authorized Officer)

David W. Brown
(Name of Signatory)

Attorney-in-Fact
(Title)

April 21, 2008
(Date)

700 G Street
Anchorage, Alaska 99501

(Address of Lessee)

THE UNITED STATES OF AMERICA, Lessor

(Name of Signatory)

Regional Director, Alaska OCS Region
(Title)

APR 3 0 2008
(Date)

1ft/lis lease is executed by a corporation, it //lust bear the corporate seal
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(Lessee)

(Signature of Authorized Officer)

(Name of Signatory)

(Title)

(Date)

(Address of Lessee)

(Lessee)

(Signature of Authorized Officer)

(Name of Signatory)

(Title)

(Date)

(Address of Lessee)

(Lessee)

(Signature of Authorized Officer)

(Name of Signatory)

(Title)

(Date)

(Address of Lessee)

(Lessee)

(Signature of Authorized Officer)

(Name of Signatory)

(Title)

(Date)

(Address of Lessee)
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(Signature of Authorized Officer)

(Name of Signatory)

(Title)

(Date)
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(Signature of Authorized Officer)

(Name of Signatory)

(Title)

(Date)

(Address of Lessee)

Ifthis lease is executed by a corporation, it must bear the corporate seal

Page 6

(Lessee)

(Signature of Authorized Officer)

(Name of Signatory)

(Title)

(Date)
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Stipulation 1.
Stipulation 2.
Stipulation 3.
Stipulation 4.
Stipulation 5.

Stipulation 6.
Stipulation 7.

LEASE STIPULATIONS
CHUKCHI SEA SALE 193

ATTACHED TO AND MADE PART OF THE OIL AND GAS LEASE OF SUBMERGED LANDS
UNDER THE OUTER CONTINENTAL SHELF LANDS ACT

FormMM8-2005 (March 1986)

Protection of Biological Resources
Orientation Program
Transportation of Hydrocarbons
Industry Site-Specific Monitoring Program for Marine Mammal Subsistence Resources
Conflict Avoidance Mechanisms to Protect Subsistence Whaling and Other Marine Mammal
Subsistence-Harvesting Activities
Pre-Booming Requirements for Fuel Transfers
Measures to Minimize Effects to Spectacled and Steller's Eiders During Exploration Activities

Stipulation No. 1. Protection ofBiological Resources. Ifpreviously unidentified biological populations or habitats
that may require additional protection are identified in the lease area by the Regional Supervisor, Field Operations
(RS/FO), the RS/FO may require the lessee to conduct biological surveys to determine the extent and composition of
such biological populations or habitats. The RS/FO shall give written notification to the lessee of the RS/FO's
decision to require such surveys.

Based on any surveys that the RS/FO may require of the lessee or on other information available to the RS/FO on
special biological resources, the RS/FO may require the lessee to:

(1) Relocate the site of operations;
(2) Establish to the satisfaction of the RS/FO, on the basis of a site-specific survey, either that such operations

will not have a significant adverse effect upon the resource identified or that a special biological resource
does not exist;

(3) Operate during those periods of time, as established by the RS/FO, that do not adversely affect the
biological resources; and/or

(4) Modify operations to ensure that significant biological populations or habitats deserving protection are not
adversely affected.

Ifany area of biological significance should be discovered during the conduct of any operations on the lease, the
lessee shall immediately report such finding to the RS/FO and make every reasonable effort to preserve and protect
the biological resource from damage until the RS/FO has given the lessee direction with respect to its protection.

The lessee shall submit all data obtained in the course of biological surveys to the RS/FO with the locational
information for drilling or other activity. The lessee may take no action that might affect the biological populations
or habitats surveyed until the RS/FO provides written directions to the lessee with regard to permissible actions..

Stipulation No.2. Orientation Program. The lessee shall include in any exploration plan (EP) or development and
production plan (DPP) submitted under 30 CFR 250.211 and 250.241 a proposed orientation program for all
personnel involved in exploration or development and production activities (including personnel of the lessee's
agents, contractors, and subcontractors) for review and approval by the RS/FO. The program shall be designed in
sufficient detail to inform individuals working on the project of specific types of environmental, social, and cultural
concerns that relate to the sale and adjacent areas. The program shall address the importance of not disturbing
archaeological and biological resources and habitats, including endangered species, fisheries, bird colonies, and
marine mammals and provide guidance on how to avoid disturbance. This guidance will include the production and
distribution of information cards on endangered and/or threatened species in the sale area. The program shall be
designed to increase the sensitivity and understanding of personnel to community values, customs, and lifestyles in
areas in which such personnel will be operating. The orientation program shall also include information concerning
avoidance of conflicts with subsistence activities and pertinent mitigation.
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The program shall be attended at least once a year by all personnel involved in onsite exploration or development
and production activities (including personnel of the lessee's agents, contractors, and subcontractors) and all
supervisory and managerial personnel involved in lease activities of the lessee and its agents, contractors, and
subcontractors.

The lessee shall maintain a record ofall personnel who attend the program onsite for so long as the site is active, not
to exceed 5 years. This record shall include the name and date(s) of attendance ofeach attendee.

Stipulation No.3. Transportation ofHvdrocarbons. Pipelines will be required: (a) if pipeline rights-of-way can
be determined and obtained; (b) if laying such pipelines is technologically feasible and environmentally preferable;
and (c) if, in the opinion of the lessor, pipelines can be laid without net social loss, taking into account any
incremental costs of pipelines over alternative methods of transportation and any incremental benefits in the form of
increased environmental protection or reduced multiple-use conflicts. The lessor specifically reserves the right to
require that any pipeline used for transporting production to shore be placed in certain designated management areas.
In selecting the means of transportation, consideration will be given to recommendations of any Federal, State, and

local governments and industry.

Following the development of sufficient pipeline capacity, no crude oil production will be transported by surface
vessel from offshore production sites, except in the case of an emergency. Determinations as to emergency
conditions and appropriate responses to these conditions will be made by the RS/FO.

Stipulation No.4. Industry Site-Specific Monitoring Program for Marine Mammal Subsistence Resources.
(Stipulation 4 does not apply to this lease.)

Stipulation No.5. Conflict Avoidance Mechanisms to Protect Subsistence Whaling and Other Marine Mammal
Subsistence-Harvesting Activities. Exploration and development and production operations shall be conducted in a
manner that prevents unreasonable conflicts between the oil and gas industry and subsistence activities. This
stipulation applies to exploration, development, and production operations on a lease within the blocks identified
below during periods of subsistence use related to bowhead whales, beluga whales, ice seals, walruses and polar
bears. The stipulation also applies to support activities, such as vessel and aircraft traffic, that traverse the blocks
listed below or Federal waters landward of the sale during periods of subsistence use regardless of lease location.
Transit for human safety emergency situations shall not require adherence to this stipulation.

This stipulation applies to the following blocks:

NR02-06, Chukchi Sea:
6624,6625,6674,6675,6723-6725,6773-6775,6822,6823,6872

NR03-02, Posey:
6872,6873,6918-6923,6967-6973,7016-7023, 7063-7073,7112-7123

NR03-03, Colbert
6674,6723,6724,6771-6774,6820-6824,6869-6874,6918-6924,6966-6974,7015-7024,7064-7074,
7113-7124

NR03-04, Solivik Island
6011-6023,6060-6073,6109-6122,6157-6171,6206-6219,6255-6268,6305-6317,6354-6365,6403-6414,
6453-6462,6502-6511,6552-6560,6601-6609, 6651-6658, 6701-6707, 6751-6756, 6801-6805, 6851-6854,
6901-6903,6951,6952,7001

NR03-05, Point Lay West
6014-6024,6062-6073,6111-6122,6160-6171,6209-6221,6258-6269,6307-6317,6356-6365,6406-6414,
6455-6462,6503-6510,6552-6558,6602-6606,6652-6655,6702,6703
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NR04-01, Hanna Shoal
6223,6267-6273,6315-6323,6363-6373,6411-6423,6459-6473,6507-6523,6556-6573,6605-6623,
6654-6671,6703-6721,6752-6771,6801-6819,6851-6868,6901-6916,6951-6964,7001-7010,7051-7059,
7101-7107

NR04-02, Barrow
6003-6022,6052-6068,6102-6118,6151-6164, 6201-6214, 6251-6262, 6301-6312, 6351-6359, 6401-6409,
6451-6456,6501-6506,6551,6552,6601,6602

NR04-03, Wainwright
6002-6006,6052,6053

NS04-08, (Unnamed)
6816-6822,6861-6872,6910-6922,6958-6972, 7007-7022, 7055-7072, 7104-7122

Prior to submitting an exploration plan or development and production plan (including associated oil-spill response
plans) to the MMS for activities proposed during subsistence-use critical times and locations described below for
bowhead whale and other marine mammals, the lessee shall consult with the North Slope Borough, and with directly
affected subsistence communities (Barrow, Point Lay, Point Hope, or Wainwright) and co-management
organizations to discuss potential conflicts with the siting, timing, and methods of proposed operations and
safeguards or mitigating measures that could be implemented by the operator to prevent unreasonable conflicts.
Organizations currently recognized by the NMFS and the FWS for the co-management of the marine mammals
resources are the Alaska Eskimo Whaling Commission, the Alaska Beluga Whale Committee, the Alaska Eskimo
Walrus Commission, the Ice Seal Commission, and the Nanuk Commission. Through this consultation, the lessee
shall make every reasonable effort, including such mechanisms as a conflict avoidance agreement, to assure that
exploration, development, and production activities are compatible with whaling and other marine mammal
subsistence hunting activities and will not result in unreasonable interference with subsistence harvests.

A discussion of resolutions reached during this consultation process and plans for continued consultation shall be
included in the exploration plan or the development and production plan. In particular, the lessee shall show in the
plan how its activities, in combination with other activities in the area, will be scheduled and located to prevent
unreasonable conflicts with subsistence activities. The lessee shall also include a discussion of multiple or
simultaneous operations, such as ice management and seismic activities, that can be expected to occur during
operations in order to more accurately assess the potential for any cumulative affects. Communities, individuals, and
other entities who were involved in the consultation shall be identified in the plan. The RS/FO shall send a copy of
the exploration plan or development and production plan (including associated oil-spill response plans) to the
directly affected communities and the appropriate co-management organizations at the time the plans are submitted
to the MMS to allow concurrent review and comment as part of the plan approval process.

In the event no agreement is reached between the parties, the lessee, NMFS, FWS, the appropriate co-management
organizations, and any communities that could be directly affected by the proposed activity may request that the
RS/FO assemble a group consisting of representatives from the parties to specifically address the conflict and
attempt to resolve the issues. The RS/FO will invite appropriate parties to a meeting if the RS/FO determines such a
meeting is warranted and relevant before making a final determination on the adequacy of the measures taken to
prevent unreasonable conflicts with subsistence harvests.

The lessee shall notify the RS/FO of all concerns expressed by subsistence hunters during operations and of steps
taken to address such concerns. Activities on a lease may be restricted if the RS/FO determines it is necessary to
prevent unreasonable conflicts with local subsistence hunting activities.

In enforcing this stipulation, the RS/FO will work with other agencies and the public to assure that potential conflicts
are identified and efforts are taken to avoid these conflicts.
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Subsistence-harvesting activities occur generally in the areas and time periods listed below.

Subsistence Whaling and Marine Mammal Hunting Activities by Community

Barrow: Spring bowhead whaling occurs from April to June; Barrow hunters hunt from ice leads from
Point Barrow southwestward along the Chukchi Sea coast to the Skull Cliff area; fall whaling occurs from
August to October in an area extending from approximately 10 miles west of Barrow to the east side of
Dease Inlet. Beluga whaling occurs from April to June in the spring leads between Point Barrow and Skull
Cliff; later in the season, belugas are hunted in open water around the barrier islands off Elson Lagoon.
Walrus are harvested from June to September from west of Barrow southwestward to Peard Bay. Polar
b,ear are hunted from October to June generally in the same vicinity used to hunt walruses. Seal hunting
occurs mostly in winter, but some open-water sealing is done from the Chukchi coastline east as far as
Dease Inlet and Admiralty Bay in the Beaufort Sea.

Wainwright: Bowhead whaling occurs from April to June in the spring leads offshore of Wainwright, with
whaling camps sometimes as far as 10 to 15 miles from shore. Wainwright hunters hunt beluga whales in
the spring lead system from April to June but only ifno bowheads are in the area. Later in the summer,
from July to August, belugas can be hunted along the coastal lagoon systems. Walrus hunting occurs from
July to August at the southern edge of the retreating pack ice. From August to September, walruses can be
hunted at local haulouts with the focal area from Milliktagvik north to Point Franklin. Polar bear hunting
occurs primarily in the fall and winter around Icy Cape, at the headland from Point Belcher to Point
Franklin, and at Seahorse Island.

Point Lay: Because Point Lay's location renders it unsuitable for bowhead whaling, beluga whaling is the
primary whaling pursuit. Beluga whales are harvested from the middle of June to the middle ofJuly. The
hunt is concentrated in Naokak and Kukpowruk Passes south ofPoint Lay where hunters use boats to herd
the whales into the shallow waters ofKasegaluk Lagoon where they are hunted. If the July hunt is
unsuccessful, hunters can travel as far north as Utukok Pass and as far south as Cape Beaufort in search of
whales. When ice conditions are favorable, Point Lay residents hunt walruses from June to August along
the entire length of Kasegaluk Lagoon, south ofIcy Cape, and as far as 20 miles offshore. Polar bears are
hunted from September to April along the coast, rarely more than 2 miles offshore.

Point Hope: Bowhead whales are hunted from March to June from whaling camps along the ice edge
south and southeast of the point. The pack-ice lead is rarely more than 6 to 7 miles offshore. Beluga
whales are harvested from March to June in the same area used for the bowhead whale hunt. Beluga
whales can also be hunted in the open water later in the summer from July to August near the southern
shore ofPoint Hope close to the beaches, as well as areas north of the point as far as Cape Dyer. Walruses
are harvested from May to July along the southern shore of the point from Point Hope to Akoviknak
Lagoon. Point Hope residents hunt polar bears primarily from January to April and occasionally from
October to January in the area south of the point and as far out as 10 miles from shore.

Stipulation No.6. Pre-Booming Requirements for Fuel Transfers. Fuel transfers (excluding gasoline transfers) of
100 barrels or more will require pre-booming of the fuel barge(s). The fuel barge must be surrounded by an oil-spill
containment boom during the entire transfer operation to help reduce any adverse effects from a fuel spill. The
lessee's oil spill response plans must include procedures for the pre-transfer booming ofthe fuel barge(s~

Stipulation No. 7. Measures to Minimize Effects to Spectacled and Steller's Eiders During Exploration Activities.
This stipulation will minimize the likelihood that spectacled and Steller's eiders will strike drilling structures or
vessels. The stipulation also provides additional protection to eiders within the blocks listed below and Federal
waters landward of the sale area, including the Ledyard Bay Critical Habitat Area, during times when eiders are
present.
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(A) General conditions: The following conditions apply to all exploration activities.

(1) An EP must include a plan for recording and reporting bird strikes. All bird collisions (with vessels,
aircraft, or drilling structures) shall be documented and reported within 3 days to MMS. Minimum
information will include species, date/time, location, weather, identification of the vessel, and aircraft or
drilling structure involved and its operational status when the strike occurred. Bird photographs are not
required, but would be helpful in verifying species. Lessees are advised that the FWS does not recommend
recovery or transport of dead or injured birds due to avian influenza concerns.

(2) The following conditions apply to operations conducted in support of exploratory and delineation
drilling.

(a) Surface vessels (e.g., boats, barges) associated with exploration and delineation drilling operations
should avoid operating within or traversing the listed blocks or Federal waters between the listed blocks and
the coastline between April 15 and June 10, to the maximum extent practicable. If surface vessels must
traverse this area during this period, the surface vessel operator will have ready access to wildlife hazing
equipment (including at least three BreeD buoys or similar devices) and personnel trained in its use; hazing
equipment may located onboard the vessel or on a nearby oil spill response vessel, or in Point Lay or
Wainwright. Lessees are required to provide information regarding their operations within the area upon
request ofMMS. The MMS may request information regarding number of vessels and their dates of
operation within the area.

(b) Except for emergencies or human/navigation safety, surface vessels associated with exploration and
delineation drilling operations will avoid travel within the Ledyard Bay Critical Habitat Area between July
1 and November 15. Vessel travel within the Ledyard Bay Critical Habitat Area for emergencies or
human/navigation safety shall be reported within 24 hours to MMS.

(c) Aircraft supporting drilling operations will avoid operating below 1,500 feet above sea level over the
listed blocks or Federal waters between the listed blocks and the coastline between April 15 and June 10, or
the Ledyard Bay Critical Habitat Area between July 1 and November 15, to the maximum extent
practicable. If weather prevents attaining this altitude, aircraft will use pre-designated flight routes. Pre
designated flight routes will be established by the lessee and MMS, in collaboration with the FWS; during
review of the EP. Route or altitude deviations for emergencies or human safety shall be reported within 24
hours to MMS.

(B) Lighting Protocols. The following lighting requirements apply to activities conducted between April 15 and
November 15 ofeach year.

(1) Drilling Structures: Lessees must adhere to lighting requirements for all exploration or delineation
drilling structures so as to minimize the likelihood that migrating marine and coastal birds will strike these
structures. Lessees are required to implement lighting requirements aimed at minimizing the radiation of
light outward from exploration or delineation drilling structures to minimize the likelihood that birds will
strike those structures. These requirements establish a coordinated process for a performance-based
objective rather than pre-determined prescriptive requirements. The performance-based objective is to
minimize the radiation of light outward from exploration/delineation structures while operating on a lease
or if staged within nearshore Federal waters pending lease deployment.

Measures to be considered include but need not be limited to the following:
• Shading and/or light fixture placement to direct light inward and downward to living and work

structures while minimizing light radiating upward and outward;
• Types of lights;
• Adjustment of the number and intensity of lights as needed during specific activities;
• Dark paint colors for selected surfaces;
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• Low-reflecting finishes or coverings for selected surfaces; and
• Facility or equipment configuration.

Lessees are encouraged to consider other technical, operational, and management approaches that could be
applied to their specific facilities and operations to reduce outward light radiation. Lessees must provide
MMS with a written statement of measures that will be or have been taken to meet the lighting objective,
and must submit this information with an EP when it is submitted for regulatory review and approval
pursuant to 30 CFR 250.203.

(2) Support Vessels: Surface support vessels will minimize the use of high-intensity work lights,
especially when traversing the listed blocks and federal waters between the listed blocks and the coastline.
Exterior lights will be used only as necessary to illuminate active, on-deck work areas during periods of
darkness or inclement weather (such as rain or fog), otherwise they will be turned off. Interior lights and
lights used during navigation could remain on for safety.

For the purpose of this stipulation, the listed blocks are as follows:

NR02-06, Chukchi Sea:
6624,6625,6674,6675,6723-6725,6773-6775,6822,6823,6872

NR03-02, Posey:
6872,6873,6918-6923,6967-6973,7016-7023, 7063-7073,7112-7123

NR03-03, Colbert
6674,6723,6724,6771-6774,6820-6824,6869-6874,6918-6924,6966-6974,7015-7024,7064-7074,
7113-7124

NR03-04, Solivik Island
6011-6023,6060-6073,6109-6122,6157-6171,6206-6219,6255-6268,6305-6317,6354-6365,6403-6414,
6453-6462,6502-6511,6552-6560,6601-6609, 6651-6658, 6701-6707, 6751-6756, 6801-6805, 6851-6854,
6901-6903,6951,6952,7001

NR03-05, Point Lay West
6014-6024,6062-6073,6111-6122,6160-6171, 6209-6221, 6258-6269, 6307-6317, 6356-6365, 6406-6414,
6455-6462,6503-6510,6552-6558,6602-6606,6652-6655,6702,6703

NR04-01, Hanna Shoal
6223,6267-6273,6315-6323,6363-6373, 6411-6423, 6459-6473, 6507-6523, 6556-6573, 6605-6623,
6654-6671,6703-6721,6752-6771,6801-6819, 6851-6868, 6901-6916, 6951-6964,7001-7010,7051-7059,
7101-7107

NR04-02, Barrow
6003-6022,6052-6068,6102-6118,6151-6164, 6201-6214, 6251-6262, 6301-6312, 6351-6359, 6401-6409,
6451-6456,6501-6506,6551,6552,6601,6602

NR04-03, Wainwright
6002-6006,6052,6053

NS04-08, (Unnamed)
6816-6822,6861-6872,6910-6922,6958-6972, 7007-7022, 7055-7072, 7104-7122

Nothing in this stipulation is intended to reduce personnel safety or prevent compliance with other regulatory
requirements (e.g., U.S. Coast Guard or Occupational Safety and Health Administration) for marking or lighting of
equipment and work areas.
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UNITED STATES
DEPARlMENT OF THE INTERIOR

MINERALS MANAGEMENT SERVICE

OIL AND GAS LEASE OF SUBMERGED LANDS
UNDER THE OUTER CONTI~ENTALSHELF LANDS ACT

Thisform does not constitute an information collection as defined by 44 u.s.c. 3502 and
therefore does not require approval by the Office ofManagement and Budget.

Office

Anchorage, Alaska

Cash bonus

$101,120.00
Minimum royalty rate
per acre, hectare or
fraction thereof
$13.00 per hectare
See attached addendum

Serial number

OCS-Y-02411
Rental rate per acre, hectare
or fraction thereof
See attached addendum

Royalty rate
121/2 percent

Profit share rate

This lease is effective as of MAY - 1 2008 (hereinafter called the "Effective Date") and shall continue for an
initial period of ten (10) years (hereinafter called the "Initial Period") by and between the United States ofAmerica (hereinafter
called the "Lessor"), by the Regional Director, Alaska OCS Region
Minerals Management Service, its authorized officer, and

ConocoPhillips Company 100.00000%

(hereinafter calIed the "Lessee"). In consideration ofany cash payment heretofore made by the Lessee to the Lessor and in consideration ofthe promises,
terms, conditions, and covenants contained herein, including the Stipulation(s) numbered 1, 2,3, 5, 6, & 7
attached hereto, the Lessee and Lessor agree as folIows:

Sec. I. Statutes and Regulations. This lease is issued pursuant to the Outer Continental ShelfLands Act ofAugust 7,1953,67 Stat. 462; 43 U.S.C. 1331
et seq., as amended (92 Stat. 629), (hereinafter calIed the "Act"). The lease is issued subject to the Act; alI regulations issued pursuant to the Act and
in existence upon the Effective Date ofthis lease; all regulations issued pursuant to the statute in the future which provide for the prevention ofwaste and

conservation ofthe natural resources ofthe Outer Continental Shelfand the protection ofcorrelative rights therein; and alI other applicable statutes and
regulations.

Sec.2. Rights of Lessee. The Lessor hereby grants and leases to the Lessee the exclusive right and privilege to drill for, de
velop, and produce oil and gas resources, except helium gas, in the submerged lands of the Outer Continental Shelf containing approximately

_ 2,304.000000 hectares (hereinafter referred to as the "leased area"), described as folIows:

All of Block 6373, OCS Official Protraction Diagram NR03·03, Colbert, revised December 31,1994.

Form MMS-2005 (March 1986)
(Supersedes MMS-2005 August 1982)



These rights include:
(a) the nonexclusive right to conduct within the leased area geological

and geophysical explorations in accordance with applicable regulations;
(b) the nonexclusive right to drill water wells within the leased area,

unless the water is part ofgeopressured-geothennal and associatedresources,
and to use the water produced therefrom for operations pursuant to the
Act free ofcost, on the condition that the drilling is conducted in accord
ance with procedures approved by the Director ofthe Minerals Manage
ment Service or the Director's delegate (hereinafter called the "Director");
and

(c) the right to construct or erect and to maintain within the leased area
artificial islands, installations, and other devices permanently or temporarily
attached to the seabed and other works and structures necessary to the full
enjoyment of the lease, subject to compliance with applicable laws and
regulations.

Sec. 3. Term. This lease shall continue from the Effective Date ofthe lease
for the Initial Period and so long thereafter as oil or gas is produced from
the leased area in paying quantities, or drilling or well reworking opera
tions, as approved by the Lessor, are conducted thereon, or as otherwise
provided by regulation.

Sec. 4. Rentals. +he I. 88Bee BhU I'll) $he I.8BB8', 811 8. 'ee",U ~e Mst ell)
8CSReR leftB8) 8M' "ltieR 88RlM88888 :tJfieF t8 8; tlis8e; 8" ift 1'83 Ht8 ifiUllt

tities efeil 8' @OM 8M the le88ellRfe8; 8; raMal 88 8R8 ,,'8 8ft the mee Bersef
See attached Lease Addendum for Rentals, under Sec. 4.

Sec. 5. Minimum Royalty. Tits 1.8BBS8 BhU I'll) $hs 1.8BB8', Ilt $hs
8utJirati8R 8C888R 18888) 881" ,hieR 88MM8R8S8 aj\er 8 8i888 08" 8f8il &RS
gaB itt "a, ing tttumtities, 8 RtiBittlltfB Fe) alt) 88 sBe.; It 8M the faes BerBef
8', if.ere is "rethlsti8R, *8 jiffenUt8e \geM; e8R the 88NIlI Fe) 81~ FeEfYirss
t8 es I'Me iitlt 'SBl'ut t8 BliSIt ISIlBe ) SM lII1e ths I"SBsriese Iftinilftllm
.8) lilt) iftlte Iletlllll '8) lilt) "Ilie iB ISBB tAllIl the Iftilli_ '8) lilt).
See attached Lease Addendum for Minimum Royalty, under Sec. 5.

Sec. 6. Royalty on Production.
(a) The Lessee shall pay a fixed royalty as shown on the face hereof

in amount or value ofproduction saved, removed, or sold from the leased
area. Gas (except helium) and oil of all kinds are subject to royalty. Any
Lessee is liable for royalty payments on oil or gas lost or wasted from a
lease site when such loss or waste is due to negligence on the part of the
operator ofthe lease, or due to the failure to comply with any rule or regula
tion, order, or citation issued under the Federal Oil and Gas Royalty
Management Act of 1982 or the Act. The Lessor shall determine whether
production royalty shall be paid in amount or value.

(b) The value of production for purposes of computing royalty on pro
duction from this lease shall never be less than the fair market value of
the production. The value ofproduction shall be the estimated reasonable
value of the production as determined by the Lessor, due consideration
being given to the highest price paid for a part or for a majority of pro
duction oflike quality in the same field or area, to the price received by
the Lessee, to posted prices, to regulated prices, and to other relevant mat
ters. Except when the Lessor, in its discretion, determines not to consider
special pricing relief from otherwise applicable Federal regulatory re
quirements, the value ofproduction for the purposes ofcomputing royalty
shall not be deemed to be less than the gross proceeds accruing to the Lessee
from the sale thereof In the absence ofgood reason to the contrary, value
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computed on the basis of the highest price paid or offered at the time of
production in a fair and open market for the major portion of like-quality
products produced and sold from the field or area where the leased area
is situated will be considered to be a reasonable value.

(c) When paid in value, royalties on production shall be due and payable
monthly on the last day of the month next following the month in which
the production is obtained, unless the Lessor designates a later time. When
paid in amount, such royalties shall be delivered at pipeline connections
or in tanks provided by the Lessee. Such deliveries shall be made at
reasonable times and intervals and, at the Lessor's option, shall be effected
either (i) on or immediately adjacent to the leased area, without cost to
the Lessor, or (ii) at a more convenient point closer to shore or on shore,
in which event the Lessee shall be entitled to reimbursement for the
reasonable cost of transporting the royalty substance to such delivery point.
See attached Lease Addendum for Royalty Suspension Provisions, under
Sec. 6.

Sec. 7. Payments. The Lessee shall make all payments (rentals, royalties
and any other payments required by this lease) to the Lessor by electronic
transfer of funds, check, draft on a solvent bank, or money order unless
otherwise provided by regulations or by direction of the Lessor. Rentals,
royalties, and any other payments required by this lease shall be made
payable to the Minerals Management Service and tendered to the Direc
tor. Determinations made by the Lessor as to the amount ofpayment due
shall be presumed to be correct and paid as due.

Sec. 8. Bonds. The Lessee shall maintain at all times the bond(s) required
by regulation prior to the issuance ofthe lease and shall furnish such addi
tional security as may be required by the Lessor if, after operations have
begun, the Lessor deems such additional security to be necessary.

Sec.9.~. The Lessee shall conduct all operations on the leased area
in accordance with approved exploration plans and approved development
and production plans as are required by regulations. The Lessee may depart
from an approved plan only as provided by applicable regulations.

Sec. 10. Performance. The Lessee shall comply with all regulations and
Orders. After due notice in writing, the Lessee shall drill such wells and
produce at such rates as the Lessor may require in order that the leased
area or any part thereof may be properly and timely developed and pro
duced in accordance with sound operating principles.

Sec. ll. Directional Drilling. A directional well drilled under the leased
area from a surface location on nearby land not covered by this lease shall
be deemed to have the same effect for all purposes of the lease as a well
drilled from a surface location on the leased area. In those circumstances,
drilling shall be considered to have been commenced on the leased area
when drilling is commenced on the nearby land for the purpose of direc
tionally drilling under the leased area, and production of oil or gas from
the leased area through any directional well surfaced on nearby land or
drilling or reworking of any such directional well shall be considered pro
duction or drilling or reworking operations on the leased area for all pur
poses ofthe lease. Nothing contained in this Section shall be construed
as granting to the Lessee any interest, license, easement, or other right in
any nearby land.



UNITED STATES
DEPARTMENT OF THE INTERIOR

MINERALS MANAGEMENT SERVICE

ADDENDUM
CHUKCHI SEA SALE 193

ATTACHED TO AND MADE PART OF THE OIL AND GAS LEASE OF SUBMERGED LANDS
UNDER THE OUTER CONTINENTAL SHELF LANDS ACT

Form MMS-200S (Marcb 1986)

Sec. 1. Statutes and Regulations. Notwithstanding the language in Sec. 1 of this lease instrument, and in accordance
with the regulations at 2 CFR, part 180, and 2 CFR, part 1400, the Lessee must comply with the U.S. Department of the
Interior's debarment and suspension (nonprocurement) requirements and must communicate this requirement to comply
with these regulations to all persons with whom the Lessee does business as it relates to this lease by including this term as
a condition when entering into contracts and transactions with others.

Sec. 4. Rentals. The Lessee shall pay the Lessor, on or before the first day ofeach lease year which commences prior to
a discovery in paying quantities ofoil or gas on the leased area, a rental at the rate shown below in the Table ofRental
Rates. During the time period in which a lease is classified as producible, i.e., following a discovery in paying quantities,
but before royalty-bearing production begins, the Lessee shall pay the Lessor a rental of $13 per hectare, or fraction
thereof, which is paid at the end ofeach lease year until the start of royalty-bearing production.

Table of Rental Rates

Terms Rental
(Values per hectare, or fraction thereof)
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Year 1
Year 2
Year 3
Year 4
YearS
Year 6
Year 7
Year 8
Year 9
Year 10

$2.50
$3.75
$5.00
$6.25
$7.50

$10.00
$12.00
$15.00
$17.00
$20.00



ADDENDUM (continued)

CHUKCHI SEA SALE 193

Sec. 5. Minimum Royalty. After the start of royalty-bearing production and notwithstanding any royalty suspension
which may apply, the Lessee shall pay the Lessor a minimum royalty of$13 per hectare, or fraction thereof, to be paid at
the expiration of each lease year with credit applied for actual royalty paid during the lease year. If actual royalty paid
exceeds the minimum royalty requirement, then no minimum royalty payment is due.

Sec. 6. Royalty on Production. In accordance with applicable regulations at 30 CFR 260, the following royalty
suspension provisions will apply to leases issued as a result of Chukchi Sea Oil and Gas Lease Sale 193. In addition to
these Royalty Suspension Provisions, please refer to 30 CFR 218.151 and applicable parts of 260.120-260.124 for
regulations on royalty suspensions and rental obligations that will apply to this lease.

1. This lease in the Chukchi Sea, depending on surface area, will receive a royalty suspension volume (RSV) as follows:

Lease size RSV
(hectares) (million barrels of oil equivalent)

Less than 771 10

771 to less than 1541 20

1541 or more 30

2. Natural gas must be measured in accordance with 30 CFR Part 203.73.

3. The Lessee must pay the Lessor royalty on production that might otherwise receive royalty relief(in 30 CFR 260) for
any calendar year during which the actual New York Mercantile Exchange (NYMEX) annual price for the light sweet
crude oil or natural gas exceeds the threshold price ($39 per barrel ofoil or $6.50 per million British thermal units (Btu) of
gas, adjusted for inflation) in that year. Such production will be deducted from the remaining RSV. The actual NYMEX
annual price for the commodity is defined as the arithmetic average of the daily closing prices for the "nearby delivery
month" on the NYMEX in a calendar year. The actual NYMEX annual price for the commodity is calculated by
averaging the commodity daily closing prices for each month in the year, and then averaging the 12 monthly averages.

(a) The threshold price in any year, say year t, is determined by inflating the base year 2004 price of$39 per barrel
of oil or $6.50 per million Btu ofgas. This base year price is modified by the percentage change in the implicit
price deflator as reported by the U.S. Department of Commerce, Bureau of Economic Analysis, for the interval
between 2004 and year t, resulting in the adjusted threshold price for year t. For example, if the deflator indicates
that inflation is 1.6 percent in 2005, 2.1 percent in 2006, 2.5 percent in 2007, and 2.5 percent for 2008, then the
threshold price in calendar year 2008 would become $42.50 per barrel ofoil and $7.08 per million Btu of gas.
Therefore, royalty on oil production in calendar year 2008 would be due if the 2008 actual NYMEX oil price, as
calculated above, exceeds $42.50 per barrel. The royalty on gas production in calendar year 2008 would be due
if the 2008 actual NYMEX gas price, as calculated above, exceeds $7.08 per million Btu.

(b) Royalties on production, when the actual NYMEX annual price of the commodity exceeds the threshold price in
any calendar year, must be paid no later than 90 days after the end of that calendar year. (See 30 CFR
260.1 22(b». Also, when the actual NYMEX annual price of the commodity exceeds the threshold price in any
calendar year, royalties on production must be provisionally paid in the following calendar year. (See 30 CFR
260.1 22(c».
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ADDENDUM (continued)

CHUKCHI SEA SALE 193

4. In the case ofa Sale 193 lease that is part ofan approved unit agreement, allocated production from the unit can only
apply against the lease's RSV ifthat lease is included in an approved participating area. The RSV will be applied to each
lease consistent with the production allocation schedule approved by the MMS for the participating area. Participating
area means all or parts of unit tracts described and designated as a Participating Area under the unit agreement for the
purposes of allocating one or more unitized substances produced from a reservoir.

5. A Lessee must resume paying full royalties on the first day of the month following the month in which the RSV is
exhausted. Lessees do not owe royalties for the remainder ofthe month in which the RSV is exhausted, unless the actual
NYMEX annual price of the commodity exceeds the threshold price for that year.

6. The Minerals Management Service will provide notice when the actual NYMEX annual price ofthe commodity is
above the threshold price. Information on actual and threshold prices can be found at the MMS website
(www.mms.gov/econ).
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Sec. 12. Safdy Reauirements. The Lessee shall:
(a) maintain aU places of employment" within the leased area in com

pliance with~cCupational safety and health standards and, in addition, free
from recogniied hazards to employees or"tite Lessee or ofany con- tractor or
subcontractor"-operatmg within the lease area;

(b) maintain all operations within the leased area in compliance with
regulations or orders intended to protect persons, property and the en
vironment on the Outer Continental Shelf; and

(c) allow prompt access, at the site of any operation subject to safety
regulations, to any authorized Federal inspector and shall provide any
documents and records which are pertinent to occupational or public health,
safety, or environmental protection as may be requested.

Sec. 13. Suspension and Cancellation.
(a) The Lessor may suspend or cancel this lease pursuant to section 5

of the Act, and compensation shall be paid when provided by the Act.
(b) The Lessor may, upon recommendation ofthe Secretary ofDefense,

during a state of war or national emergency declared by Congress or the
President of the United States, suspend operations under the lease, as pro
vided in section 12(c) ofthe Act, and just compensation shall be paid to
the Lessee for such suspension.

Sec. 14. Indemnification. The Lessee shall indemnif'y the Lessor for, and
hold it harmless from, any claim, including claims for loss or damage to
property or injury to persons caused by or resulting from any operation
on the leased area conducted by or on behalf of the Lessee. However, the
Lessee shall not be held responsible to the Lessor under this section for
any loss, damage, or injury caused by or resulting from:

(a) negligence ofthe Lessor other than the commission or omission of
a discretionary function or duty on the part ofa Federal Agency whether
or not the discretion involved is abused; or

, (b) the Lessee's compliance with an order or directive of the Lessor
against which an administrative appeal by the Lessee is filed before the
cause of action for the claim arises and is pursued diligently thereafter.

Sec. 15. Disposition of Production.
(a) As provided in section 27(a)(2) of the Act, the Lessor shall have

the right to purchase not more than 162/3 percent by volume of the oil
and gas produced pursuant to the lease at the regulated price or, if no
regulated price applies, at the fair market value at the wellhead ofthe oil
and gas saved, removed, or sold, except that any oil or gas obtained by
the Lessor as royalty or net profit share shall be credited against the amount
that may be purchased under this subsection.

(b) Pursuant to section 27(b) and (c) ofthe Act, the Lessor may offer
and sell certain oil and gas obtained or purchased pursuant to a lease. As
provided in section 27(d) ofthe Act, the Lessee shall take any Federal oil
or gas for which no acceptable bids are received, as determined by the
Lessor, and which is not transferred to a Federal Agency pursuant to sec
tion 27(a)(3) ofthe Act, and shall pay to the Lessor a cash amount equal
to the regulated price or, ifno regulated price applies, the fair market value
of the oil or gas so obtained.

(c) As provided in section 8(b)(7) ofthe Act, the Lessee shall offer 20
percent of the crude oil, condensate, and natural gas liquids produced on
the lease, at the market value and point ofdelivery as provided by regula
tions applicable to Federal royalty oil, to small or independent refmers as
defined in the Emergency Petroleum Allocation Act of 1973.

(d) In time of war or when the president of the United States shall so
prescribe, the Lessor shall have the right of first refusal to purchase at the
market price all or any portion ofthe oil or gas produced from the leased
area, as provided in section 12(b) of the Act.

Sec. 16. Unitization. Pooling, and Drilling Agreements. Within such time
as the Lessor may prescribe, the Lessee shall subscribe to and operate under
a unit, pooling, or drilling agreement embracing all or part of the lands
subject to this lease as the Lessor may determine to be appropriate or
necessary. Where any provision of a unit, pooling, or drilling agreement,
approved by the Lessor, is inconsistent with a provision of this lease, the
provision ofthe agreement shall govern.
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Sec. 17. Equal Opportunity Clause. During the performance ofthis lease,
the Lessee shall fully comply with paragraphs (1) through (7) of section
202 ofExecutive Order 11246, as amended (reprinted in 41 CFR 60-1.4(a»,
and the implementing regulations which are for the purpose of preventing
employment discrimination against persons on the basis of race, color,
religion, sex, or national origin. Paragraphs (1) through (7) ofsection 202
of Executive Order 11246, as amended, are incorporated in this lease by
reference.

Sec. IS. Certification of Nonsegregated Facilities. By entering into this
lease, the Lessee certifies, as specified in 41 CFR 60-1.8, that it does not
and will not maintain or provide for its employees any segregated facilities
at any of its establishments and that it does not and will not permit its
employees to perform their services at any location under its control where
segregated facilities are maintained. As used in this certification, the term
"segregated facilities" means, but is not limited to, any waiting rooms,
work areas, restrooms and washrooms, restaurants and other eating areas,
timeclocks, locker rooms and other storage or dressing areas, parking lots,
drinking fountains, recreation or entertainment areas, transportation, and
housing facilities provided for employees which are segregated by explicit
directive or are in fact segregated on the basis ofrace, color, religion, or
national origin, because of habit, local custom, or otherwise. The Lessee
further agrees that it will obtain identical certifications from proposed con
tractors and subcontrators prior to award ofcontracts or subcontracts unless
they are exempt under 41 CFR 60-1.5.

Sec. 19. Reservations to Lessor. All rights in the leased area not expressly
granted to the Lessee by the Act, the regulations, or this lease are hereby
reserved to the Lessor. Without limiting the generality of the foregoing,
reserved rights included:

(a) the right to authorize geological and geophysical exploration in the
lease area which does not unreasonably interfere with or endanger actual
operations under the lease, and the right to grant such easements or rights
of-way upon, through, or in the leased area as may be necessary or ap
propriate to the working of other lands or to the treatment and shipment
of products thereof by or under authority of the Lessor;

(b) the right to grant leases for any minerals other than oil and gas within
the leased area, except that operations under such leases shall not
unreasonably interfere with or endanger operations under this lease;

(c) the right, as provided in section 12(d) of the Act, to restrict opera
tions in the leased area or any part thereof which may be designated by
the Secretary of Defense, with approval of the President, as being within
an area needed for national defense and, so long as such designation re
mains in effect, no operations may be conducted on the surface of the leased
area or the part thereof included within the designation except with the
concurrence of the Secretary ofDefense. Ifoperations or production under
this lease within any designated area are suspended pursuant to this
paragraph, any payments of rentals and royalty prescribed by this lease
likewise shall be suspended during such period of suspension ofoperations
and production, the term of this lease shall be extended by adding thereto
any such suspension period, and the Lessor shall be liable to the Lessee
for such compensation as is required to be paid under the Constitution
of the United States.

Sec. 20. Transfer of Lease. The Lessee shall file for approval with the
appropriate field office ofthe Minerals Management Service any instru
ment of assignment or other transfer of this lease, or any interest therein,
in accordance with applicable regulations.

Sec. 21. Surrender of Lease. The Lessee may surrender this entire lease or
any officially designated subdivision of the leased area by filing with the
appropriate field office of the Minerals Management Service a written relin
quishment, in triplicate, which shall be effective as of the date of filing.
No surrender ofthis lease or ofany. portion ofthe leased area shall relieve
the Lessee or its surety ofthe obligation to pay all accrued rentals, royalties,
and other fmancial obligations or to abandon all wells on the area to be
surrendered in a manner satisfactory to the Director.

(Continued on reverse)



Sec. 22. Removal of Propertv on Termination of Lease. Within a period
of 1 year after termination of this lease in whole or in part, the Lessee shall
remove all devices, works, and structures from the premises no longer
subject to the lease in accordance with applicable regulations and Orders
of the Director. However, the Lessee may, with the approval ofthe Direc
tor, continue to maintain devices, works, and structures on the leased area
for drilling or producing on other leases.

(b) Nonenforcement by the Lessor ofa remedy for any particular viola
tion of the provisions of the Act, the regulations issued pursuant to the
Act, or the terms of this lease shall not prevent the cancellation of this
lease or the exercise of any other remedies under paragraph (a) of this sec
tion for any other violation or for the same violation occurring at any other
time.

Sec. 23. Remedies in Case of Default.
(a) Whenever the Lessee fails to comply with any ofthe provisions of

the Act, the regulations issued pursuant to the Act, or the terms of this
lease, the lease shall be subject to cancellation in accordance with the pro
visions of section 5(c) and (d) of the Act and the Lessor may exercise any
other remedies which the Lessor may have, including the penalty provi
sions of section 24 of the Act. Furthennore, pursuant to section 8(0) of
the Act, the Lessor may cancel the lease if it is obtained by fraud or
misrepresentation.

Sec. 24. Unlawful Interest. No member of, or Delegate to, Congress, or
Resident Commissioner, after election or appointment, or either before
or after they have qualified and during their continuance in office, and
no officer, agent, or employee of the Department of the Interior, except
as provided in 43 CFR Part 20, shall be admitted to any share or part in
this lease or derive any benefit that may arise therefrom. The provisions
of Section 3741 of the Revised Statutes, as amended, 41 U.S.C. 22, and
the Act of June 25, 1948,62 Stat. 702, as amended, 18 U.S.C. 431-433,
relating to contracts made or entered into, or accepted by or on behalf
of the United States, form a part of this lease insofar as they may be
applicable.

This lease instrument is amended by an addendum and lease stipulations that are attached to and made a part of the lease
pursuant to the Final otice ofSale for Chukchi Sea OCS Oil and Gas Lease Sale 193 and in compliance with the U.S. Department
of the Interior's debarment and suspension (nonprocurement) regulations.

(Title)

Gall

(Date)

APR 3 0 2008

(Name of Signatory)

THE UNITED STATES OF AMERlCA, Lessor

Regional Director, Alaska OCS Region

(Address of Lessee)

(Date)

(Title)

(Name of Signatory)

(Signature of Authorized Officer)

David W. Brown

Attorney-in-Fact

April 21, 2008

700 G Street
Anchorage, Alaska 99501

!fthis lease is executed by a corporation, it must bear tlte corporate settl
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(Lessee)

(Signature of Authorized Officer)

(Name of Signatory)

(Title)

(Date)

(Address of Lessee)

(Lessee)

(Signature of Authorized Officer)

(Name of Signatory)

(Title)

(Date)

(Address of Lessee)

(Lessee)

(Signature of Authorized Officer)

(Name of Signatory)

(Title)

(Date)

(Address of Lessee)

(Lessee)

(Signature of Authorized Officer)

(Name of Signatory)

(Title)

(Date)

(Address of Lessee)
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Ifthis lease is executed by a corporation, it nwst bear the corporarte seal



(Lessee)

(Signature of Authorized Officer)

(Name of Signatory)

(Title)

(Date)

(Address of Lessee)

(Lessee)

(Signature of Authorized Officer)

(Name of Signatory)

(Title)

(Date)

(Address of Lessee)

Ifthis lease is executed by a corporation, it must bear the corporate seal
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(Lessee)

(Signature of Authorized Officer)

(Name of Signatory)

(Title)

(Date)

(Address ofLessee)

(Lessee)

(Signature of Authorized Officer)

(Name of Signatory)

(Title)

(Date)

(Address of Lessee)



Stipulation I.
Stipulation 2.
Stipulation 3.
Stipulation 4.
Stipulation 5.

Stipulation 6.
Stipulation 7.

LEASE STIPULATIONS
CHUKCHI SEA SALE 193

ATTACHED TO AND MADE PART OF THE OIL AND GAS LEASE OF SUBMERGED LANDS
UNDER THE OUTER CONTINENTAL SHELF LANDS ACT

Form MMS-2005 (March 1986)

Protection ofBiological Resources
Orientation Program
Transportation of Hydrocarbons
Industry Site-Specific Monitoring Program for Marine Mammal Subsistence Resources
Conflict Avoidance Mechanisms to Protect Subsistence Whaling and Other Marine Mammal
Subsistence-Harvesting Activities
Pre-Booming Requirements for Fuel Transfers
Measures to Minimize Effects to Spectacled and Steller's Eiders During Exploration Activities

Stipulation No. 1. Protection ofBiological Resources. If previously unidentified biological populations or habitats
that may require additional protection are identified in the lease area by the Regional Supervisor, Field Operations
(RS/FO), the RS/FO may require the lessee to conduct biological surveys to determine the extent and composition of
such biological populations or habitats. The RS/FO shall give written notification to the lessee of the RS/FO's
decision to require such surveys.

Based on any surveys that the RS/FO may require of the lessee or on other information available to the RS/FO on
special biological resources, the RS/FO may require the lessee to:

(1) Relocate the site ofoperations;
(2) Establish to the satisfaction of the RS/FO, on the basis of a site-specific survey, either that such operations

will not have a significant adverse effect upon the resource identified or that a special biological resource
does not exist;

(3) Operate during those periods of time, as established by the RS/FO, that do not adversely affect the
biological resources; and/or

(4) ModifY operations to ensure that significant biological populations or habitats deserving protection are not
adversely affected.

Ifany area of biological significance should be discovered during the conduct of any operations on the lease, the
lessee shall immediately report such finding to the RS/FO and make every reasonable effort to preserve and protect
the biological resource from damage until the RS/FO has given the lessee direction with respect to its protection.

The lessee shall submit all data obtained in the course of biological surveys to the RS/FO with the locational
information for drilling or other activity. The lessee may take no action that might affect the biological populations
or habitats surveyed until the RS/FO provides written directions to the lessee with regard to permissible actions.

Stipulation No.2. Orientation Program. The lessee shall include in any exploration plan (EP) or development and
production plan (DPP) submitted under 30 CFR 250.211 and 250.241 a proposed orientation program for all
personnel involved in exploration or development and production activities (including personnel of the lessee's
agents, contractors, and subcontractors) for review and approval by the RS/FO. The program shall be designed in
sufficient detail to inform individuals working on the project of specific types ofenvironmental, social, and cultural
concerns that relate to the sale and adjacent areas. The program shall address the importance of not disturbing
archaeological and biological resources and habitats, including endangered species, fisheries, bird colonies, and
marine mammals and provide guidance on how to avoid disturbance. This guidance will include the production and
distribution of information cards on endangered and/or threatened species in the sale area. The program shall be
designed to increase the sensitivity and understanding ofpersonnel to community values, customs, and lifestyles in
areas in which such personnel will be operating. The orientation program shall also include information concerning
avoidance ofconflicts with subsistence activities and pertinent mitigation.
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The program shall be attended at least once a year by all personnel involved in onsite exploration or development
and production activities (including personnel ofthe lessee's agents, contractors, and subcontractors) and all
supervisory and managerial personnel involved in lease activities of the lessee and its agents, contractors, and
subcontractors.

The lessee shall maintain a record ofall personnel who attend the program onsite for so'long as the site is active, not
to exceed 5 years. This record shall include the name and date(s) of attendance ofeach attendee.

Stipulation No.3. Transportation ofHydrocarbons. Pipelines will be required: (a) ifpipeline rights-of-way can
be determined and obtained; (b) if laying such pipelines is technologically feasible and environmentally preferable;
and (c) if, in the opinion of the lessor, pipelines can be laid without net social loss, taking into account any
incremental costs ofpipelines over alternative methods oftransportation and any incremental benefits in the form of
increased environmental protection or reduced multiple-use conflicts. The lessor specifically reserves the right to
require that any pipeline used for transporting production to shore be placed in certain designated management areas.
In selecting the means of transportation, consideration will be given to recommendations ofany Federal, State, and

local governments and industry.

Following the development of sufficient pipeline capacity, no crude oil production will be transported by surface
vessel from offshore production sites, except in the case ofan emergency. Determinations as to emergency
conditions and appropriate responses to these conditions will be made by the RSIFO.

Stipulation No.4. Industry Site-Specific Monitoring Program for Marine Mammal Subsistence Resources.
(Stipulation 4 does not apply to this lease.)

Stipulation No.5. Conflict Avoidance Mechanisms to Protect Subsistence Whaling and Other Marine Mammal
Subsistence-Harvesting Activities. Exploration and development and production operations shall be conducted in a
manner that prevents unreasonable conflicts between the oil and gas industry and subsistence activities. This
stipulation applies to exploration, development, and production operations on a lease within the blocks identified
below during periods of subsistence use related to bowhead whales, beluga whales, ice seals, walruses and polar
bears. The stipulation also applies to support activities, such as vessel and aircraft traffic, that traverse the blocks
listed below or Federal waters landward of the sale during periods of subsistence use regardless of lease location.
Transit for human safety emergency situations shall not require adherence to this stipulation.

This stipulation applies to the following blocks:

NR02-06, Chukchi Sea:
6624,6625,6674,6675,6723-6725,6773-6775,6822,6823,6872

NR03-02, Posey:
6872,6873,6918-6923,6967-6973,7016-7023, 7063-7073, 7112-7123

NR03-03, Colbert
6674,6723,6724,6771-6774,6820-6824,6869-6874,6918-6924,6966-6974,7015-7024,7064-7074,
7113-7124

NR03-04, Solivik Island
6011-6023,6060-6073,6109-6122,6157-6171, 6206-6219, 6255-6268,6305-6317,6354-6365,6403-6414,
6453-6462,6502-6511,6552-6560,6601-6609,6651-6658,6701-6707,6751-6756,6801-6805,6851-6854,
6901-6903,6951,6952,7001

NR03-05, Point Lay West
6014-6024,6062-6073,6111-6122,6160-6171,6209-6221,6258-6269,6307-6317,6356-6365,6406-6414,
6455-6462,6503-6510,6552-6558,6602-6606,6652-6655,6702,6703
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NR04-01, Hanna Shoal
6223, 6267-6273,6315-6323,6363-6373,6411-6423,6459-6473,6507-6523,6556-6573,6605-6623,
6654-6671,6703-6721,6752-6771,6801-6819,6851-6868,6901-6916,6951-6964,7001-7010,7051-7059,
7101-7107

NR04-02, Barrow
6003-6022,6052-6068,6102-6118,6151-6164,6201-6214,6251-6262,6301-6312,6351-6359,6401-6409,
6451-6456,6501-6506,6551,6552,6601,6602

NR04-03, Wainwright
6002-6006,6052,6053

NS04-08, (Unnamed)
6816-6822,6861-6872,6910-6922,6958-6972, 7007-7022, 7055-7072, 7104-7122

Prior to submitting an exploration plan or development and production plan (including associated oil-spill response
plans) to the MMS for activities proposed during subsistence-use critical times and locations described below for
bowhead whale and other marine mammals, the lessee shall consult with the North Slope Borough, and with directly
affected subsistence communities (Barrow, Point Lay, Point Hope, or Wainwright) and co-management
organizations to discuss potential conflicts with the siting, timing, and methods of proposed operations and
safeguards or mitigating measures that could be implemented by the operator to prevent unreasonable conflicts.
Organizations currently recognized by the NMFS and the FWS for the co-management of the marine mammals
resources are the Alaska Eskimo Whaling Commission, the Alaska Beluga Whale Committee, the Alaska Eskimo
Walrus Commission, the Ice Seal Commission, and the Nanuk Commission. Through this consultation, the lessee
shall make every reasonable effort, including such mechanisms as a conflict avoidance agreement, to assure that
exploration, development, and production activities are compatible with whaling and other marine mammal
subsistence hunting activities and will not result in unreasonable interference with subsistence harvests.

A discussion of resolutions reached during this consultation process and plans for continued consultation shall be
included in the exploration plan or the development and production plan. In particular, the lessee shall show in the
plan how its activities, in combination with other activities in the area, will be scheduled and located to prevent
unreasonable conflicts with subsistence activities. The lessee shall also include a discussion of multiple or
simultaneous operations, such as ice management and seismic activities, that can be expected to occur during
operations in order to more accurately assess the potential for any cumulative affects. Communities, individuals, and
other entities who were involved in the consultation shall be identified in the plan. The RS/FO shall send a copy of
the exploration plan or development and production plan (including associated oil-spill response plans) to the
directly affected communities and the appropriate co-management organizations at the time the plans are submitted
to the MMS to allow concurrent review and comment as part of the plan approval process.

In the event no agreement is reached between the parties, the lessee, NMFS, FWS, the appropriate co-management
organizations, and any communities that could be directly affected by the proposed activity may request that the
RS/FO assemble a group consisting of representatives from the parties to specifically address the conflict and
attempt to resolve the issues. The RS/FO will invite appropriate parties to a meeting if the RS/FO determines such a
meeting is warranted and relevant before making a final determination on the adequacy of the measures taken to
prevent unreasonable conflicts with subsistence harvests.

The lessee shall notify the RS/FO of all concerns expressed by subsistence hunters during operations and of steps
taken to address such concerns. Activities on a lease may be restricted if the RS/FO determines it is necessary to
prevent unreasonable conflicts with local subsistence hunting activities.

In enforcing this stipulation, the RS/FO will work with other agencies and the public to assure that potential conflicts
are identified and efforts are taken to avoid these conflicts.

Lease Attachment-Page 3



LEASE STlPULATlONS
CHUKCHI SEA SALE 193

Subsistence-harvesting activities occur generally in the areas and time periods listed below.

Subsistence Whaling and Marine Mammal Hunting Activities by Community

Barrow: Spring bowhead whaling occurs from April to June; Barrow hunters hunt from ice leads from
Point Barrow southwestward along the Chukchi Sea coast to the Skull Cliff area; fall whaling occurs from
August to October in an area extending from approximate~ 10 miles west of Barrow to the east side of
Dease Inlet. Beluga whaling occurs from April to June in he spring leads between Point Barrow and Skull
Cliff; later in the season, belugas are hunted in open water around the barrier islands off Elson Lagoon.
Walrus are harvested from June to September from west of Barrow southwestward to Peard Bay. Polar
bear are hunted from October to June generally in the same vicinity used to hunt walruses. Seal hunting
occurs mostly in winter, but some open-water sealing is done from the Chukchi coastline east as far as
Dease Inlet and Admiralty Bay in the Beaufort Sea.

Wainwright: Bowhead whaling occurs from April to June in the spring leads offshore of Wainwright, with
whaling camps sometimes as far as 10 to 15 miles from shore. Wainwright hunters hunt beluga whales in
the spring lead system from April to June but only ifno bowheads are in the area. Later in the summer,
from July to August, belugas can be hunted along the coastal lagoon systems. Walrus hunting occurs from
July to August at the southern edge of the retreating pack ice. From August to September, walruses can be
hunted at local haulouts with the focal area from Milliktagvik north to Point Franklin. Polar bear hunting
occurs primarily in the fall and winter around Icy Cape, at the headland from Point Belcher to Point
Franklin, and at Seahorse Island.

Point Lay: Because Point Lay's location renders it unsuitable for bowhead whaling, beluga whaling is the
primary whaling pursuit. Beluga whales are harvested from the middle of June to the middle of July. The
hunt is concentrated in Naokak and Kukpowruk Passes south ofPoint Lay where hunters use boats to herd
the whales into the shallow waters of Kasegaluk Lagoon where they are hunted. If the July hunt is
unsuccessful, hunters can travel as far north as Utukok Pass and as far south as Cape Beaufort in search of
whales. When ice conditions are favorable, Point Lay residents hunt walruses from June to August along
the entire length of Kasegaluk Lagoon, south ofIcy Cape, and as far as 20 miles offshore. Polar bears are
hunted from September to April along the coast, rarely more than 2 miles offshore.

Point Hope: Bowhead whales are hunted from March to June from whaling camps along the ice edge
south and southeast of the point. The pack-ice lead is rarely more than 6 to 7 miles offshore. Beluga
whales are harvested from March to June in the same area used for the bowhead whale hunt. Beluga
whales can also be hunted in the open water later in the summer from July to August near the southern
shore ofPoint Hope close to the beaches, as well as areas north of the point as far as Cape Dyer. Walruses
are harvested from May to July along the southern shore of the point from Point Hope to Akoviknak
Lagoon. Point Hope residents hunt polar bears primarily from January to April and occasionally from
October to January in the area south of the point and as far out as 10 miles from shore.

Stipulation No.6. Pre-Booming Requirements for Fuel Transfers. Fuel transfers (excluding gasoline transfers) of
100 barrels or more will require pre-booming of the fuel barge(s). The fuel barge must be surrounded by an oil-spiII
containment boom during the entire transfer operation to help reduce any adverse effects from a fuel spill. The
lessee's oil spill response plans must include procedures for the pre-transfer booming of the fuel barge(s).

Stipulation No.7. Measures to Minimize Effects to Spectacled and Steller's Eiders During Exploration Activities.
This stipulation will minimize the likelihood that spectacled and Steller's eiders will strike drilling structures or
vessels. The stipulation also provides additional protection to eiders within the blocks listed below and Federal
waters landward of the sale area, including the Ledyard Bay Critical Habitat Area, during times when eiders are
present.
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(A) General conditions: The following conditions apply to all exploration activities.

(1) An EP must include a plan for recording and reporting bird strikes. All bird collisions (with vessels,
aircraft, or drilling structures) shall be documented and reported within 3 days to MMS. Minimum
information will include species, date/time, location, weather, identification of the vessel, and aircraft or
drilling structure involved and its operational status when the strike occurred. Bird photographs are not
required, but would be helpful in verifying species. Lessees are advised that the FWS does not recommend
recovery or transport of dead or injured birds due to avian influenza concerns.

(2) The following conditions apply to operations conducted in support of exploratory and delineation
drilling.

(a) Surface vessels (e.g., boats, barges) associated with exploration and delineation drilling operations
should avoid operating within or traversing the listed blocks or Federal waters between the listed blocks and
the coastline between April 15 and June 10, to the maximum extent practicable. If surface vessels must
traverse this area during this period, the surface vessel operator will have ready access to wildlife hazing
equipment (including at least three Breco buoys or similar devices) and personnel trained in its use; hazing
equipment may located onboard the vessel or on a nearby oil spill response vessel, or in Point Lay or
Wainwright. Lessees are required to provide information regarding their operations within the area upon
request ofMMS. The MMS may request information regarding number of vessels and their dates of
operation within the area.

(b) Except for emergencies or human/navigation safety, surface vessels associated with exploration and
delineation drilling operations will avoid travel within the Ledyard Bay Critical Habitat Area between July
1 and November 15. Vessel travel within the Ledyard Bay Critical Habitat Area for emergencies or
human/navigation safety shall be reported within 24 hours to MMS.

(c) Aircraft supporting drilling operations will avoid operating below 1,500 feet above sea level over the
listed blocks or Federal waters between the listed blocks and the coastline between April 15 and June 10, or
the Ledyard Bay Critical Habitat Area between July 1 and November 15, to the maximum extent
practicable. If weather prevents attaining this altitude, aircraft will use pre-designated flight routes. Pre
designated flight routes will be established by the lessee and MMS, in collaboration with the FWS, during
review of the EP. Route or altitude deviations for emergencies or human safety shall be reported within 24
hours to MMS.

(B) Lighting Protocols. The following lighting requirements apply to activities conducted between April 15 and
November 15 of each year.

(1) Drilling Structures: Lessees must adhere to lighting requirements for all exploration or delineation
drilling structures so as to minimize the likelihood that migrating marine and coastal birds will strike these
structures. Lessees are required to implement lighting requirements aimed at minimizing the radiation of
light outward from exploration or delineation drilling structures to minimize the likelihood that birds will
strike those structures. These requirements establish a coordinated process for a performance-based
objective rather than pre-determined prescriptive requirements. The performance-based objective is to
minimize the radiation of light outward from exploration/delineation structures while operating on a lease
or if staged within nearshore Federal waters pending lease deployment.

Measures to be considered include but need not be limited to the following:
• Shading and/or light fixture placement to direct light inward and downward to living and work

structures while minimizing light radiating upward and outward;

• Types of lights;
• Adjustment of the number and intensity oflights as needed during specific activities;
• Dark paint colors for selected surfaces;
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• Low-reflecting finishes or coverings for selected surfaces; and
• Facility or equipment configuration.

Lessees are encouraged to consider other technical, operational, and management approaches that could be
applied to their specific facilities and operations to reduce outward light radiation. Lessees must provide
MMS with a written statement of measures that will be or have been taken to meet the lighting objective,
and must submit this information with an EP when it is submitted for regulatory review and approval
pursuant to 30 CFR 250.203.

(2) Support Vessels: Surface support vessels will minimize the use of high-intensity work lights,
especially when traversing the listed blocks and federal waters between the listed blocks and the coastline.
Exterior lights will be used only as necessary to illuminate active, on-deck work areas during periods of
darkness or inclement weather (such as rain or fog), otherwise they will be turned off. Interior lights and
lights used during navigation could remain on for safety.

For the purpose of this stipulation, the listed blocks are as follows:

NR02-06, Chukchi Sea:
6624,6625,6674,6675,6723-6725,6773-6775,6822,6823,6872

NR03-02, Posey:
6872,6873,6918-6923,6967-6973,7016-7023, 7063-7073, 7112-7123

NR03-03, COlbert
6674,6723,6724,6771-6774,6820-6824,6869-6874,6918-6924,6966-6974,7015-7024,7064-7074,
7113-7124

NR03-04, Solivik Island
6011-6023,6060-6073, 6109-6122, 6157-6171, 6206-6219, 6255-6268, 6305-6317, 6354-6365, 6403-6414,
6453-6462,6502-6511,6552-6560,6601-6609,6651-6658,6701-6707,6751-6756,6801-6805,6851-6854,
6901-6903,6951,6952,7001

NR03-05, Point Lay West
6014-6024,6062-6073,6111-6122,6160-6171,6209-6221,6258-6269,6307-6317,6356-6365,6406-6414,
6455-6462,6503-6510,6552-6558,6602-6606,6652-6655,6702,6703

NR04-01, Hanna Shoal
6223,6267-6273,6315-6323,6363-6373, 6411-6423, 6459-6473, 6507-6523, 6556-6573, 6605-6623,
6654-6671,6703-6721,6752-6771,6801-6819, 6851-6868, 6901-6916, 6951-6964, 7001-7010, 7051-7059,
7101-7107

NR04-02, Barrow
6003-6022,6052-6068,6102-6118,6151-6164, 6201-6214, 6251-6262, 6301-6312, 6351-6359, 6401-6409,
6451-6456,6501-6506,6551,6552,6601,6602

NR04-03, Wainwright
6002-6006,6052,6053

NS04-08, (Unnamed)
6816-6822,6861-6872,6910-6922,6958-6972, 7007-7022, 7055-7072, 7104-7122

Nothing in this stipulation is intended to reduce personnel safety or prevent compliance with other regulatory
requirements (e.g., U.S. Coast Guard or Occupational Safety and Health Administration) for marking or lighting of
equipment and work areas.
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OIL AND GAS LEASE OF SUBMERGED LANDS
UNDER THE OUTER CONTINENTAL SHELF LANDS ACT

Thisform does not constitute an information collection as defined by 44 u.s.c. 3502 and
therefore does not require approval by the Office ofManagement and Budget.

Office

Anchorage, Alaska

Cash bonus

$76.204.00
Minimum royalty rate
per acre, hectare or
fraction thereof
$13.00 per hectare
See attached addendum

Serial number

OCS-Y-02412
Rental rate per acre, hectare
or fraction thereof
See attached addendum

Royalty rate
12 1/2 percent

Profit share rate

This lease is effective as of JUL 0 1 2008 (hereinafter called the "Effective Date") and shall continue for an
initial period of ten (10) years (hereinafter called the "Initial Period") by and between the United States of America (hereinafter
called the "Lessor"), by the Regional Director, Alaska OCS Region
Minerals Management Service, its authorized officer, and

Shell Gulf of Mexico Inc. 100.00000%

(hereinafter called the "Lessee"). In consideration ofany cash payment heretofore made by the Lessee to the Lessor and in consideration ofthe promises,
terms, conditions, and covenants contained herein, including the Stipulation(s) numbered 1,2,3,5,6, & 7
attached hereto, the Lessee and Lessor agree as follows:

Sec. 1. Statutes and Regulations. This lease is issued pursuant to the Outer Continental ShelfLands Act ofAugust 7, 1953,67 Stat. 462; 43 U.S.C. 1331
et seq., as amended (92 Stat. 629), (hereinafter called the "Act"). The lease is issued subject to the Act; all regulations issued pursuant to the Act and
in existence upon the Effective Date ofthis lease; all regulations issued pursuant to the statute in the future which provide for the prevention of waste and

conservation ofthe natural resources ofthe Outer Continental Shelfand the protection ofcorrelative rights therein; and all other applicable statutes and
regulations.

Sec.2. Rights of LesSee. The Lessor hereby grants and leases to the Lessee the exclusive right and privilege to drill for, de
velop, and produce oil and gas resources, except helium gas, in the submerged lands of the Outer Continental Shelf containing approximately

aefll!Hlf 2,304.000000 hectares (hereinafter referred to as the "leased area"), described as follows:

All of Block 6560, OCS Official Protraction Diagram NR03-03, Colbert, revised December 31,1994.

Form MMS-2005 (March 1986)
(Supersedes MMS-2005 August 1982)



These rights include:
(a) the nonexclusive right to conduct within the leased area geological

and geophysical explorations in accordance with applicable regulations;
(b) the nonexclusive right to drill water wells within the leased area,

unless the water is part ofgeopressured-geothermal and associated resources,
and to use the water produced therefrom for operations pursuant to the
Act free ofcost, on the condition that the drilling is conducted in accord
ance with procedures approved by the Director ofthe Minerals Manage
ment Service or the Director's delegate (hereinafter called the "Director");
and

(c) the right to construct or erect and to maintain within the leased area
artificial islands, installations, and other devices permanently or temporarily
attached to the seabed and other works and structures necessary to the full
enjoyment of the lease, subject to compliance with applicable laws and
regulations.

Sec. 3. Term. This lease shall continue from the Effective Date ofthe lease
for the Initial Period and so long thereafter as oil or gas is produced from
the leased area in paying quantities, or drilling or well reworking opera
tions, as approved by the Lessor, are conducted thereon, or as otherwise
provided by regulation.

Sec. 4. Rentals. +It@ b@ssee slt811 !l8' tlt@ b@sse., eM e. lld8F8 tlt@ HF8t 118'
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See attached Lease Addendum for Rentals, under Sec. 4.

Sec. 5. Minimum Royalty. Th@ b@ssu sftftll !l~ the b@sse., 8t tlt@
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See attached Lease Addendum for Minimum Royalty, under Sec. 5.

Sec. 6. Royalty on Production.
(a) The Lessee shall pay a fixed royalty as shown on the face hereof

in amount or value of production saved, removed, or sold from the leased
area. Gas (except helium) and oil of all kinds are subject to royalty. Any
Lessee is liable for royalty payments on oil or gas lost or wasted from a
lease site when such loss or waste is due to negligence on the part of the
operator ofthe lease, or due to the failure to comply with any rule or regula
tion, order, or citation issued under the Federal Oil and Gas Royalty
Management Act of 1982 or the Act. The Lessor shall determine whether
production royalty shall be paid in amount or value.

(b) The value of production for purposes of computing royalty on pro
duction from this lease shall never be less than the fair market value of
the production. The value ofproduction shall be the estimated reasonable
value of the production as determined by the Lessor, due consideration
being given to the highest price paid for a part or for a majority of pro
duction oflike quality in the same field or area, to the price received by
the Lessee, to posted prices, to regulated prices, and to other relevant mat
ters. Except when the Lessor, in its discretion, determines not to consider
special pricing relief from otherwise applicable Federal regulatory re
quirements, the value ofproduction for the purposes ofcomputing royalty
shall not be deemed to be less than the gross proceeds accruing to the Lessee
from the sale thereof. In the absence ofgood reason to the contrary, value
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computed on the basis of the highest price paid or offered at the time of
production in a fair and open market for the major portion of like-quality
products produced and sold from the field or area where the leased area
is situated will be considered to be a reasonable value.

(c) When paid in value, royalties on production shall be due and payable
monthly on the last day of the month next following the month in which
the production is obtained, unless the Lessor designates a later time. When
paid in amount, such royalties shall be delivered at pipeline connections
or in tanks provided by the Lessee. Such deliveries shall be made at
reasonable times and intervals and, at the Lessor's option, shall be effected
either (i) on or immediately adjacent to the leased area, without cost to
the Lessor, or (ii) at a more convenient point closer to shore or on shore,
in which event the Lessee shall be entitled to reimbursement for the
reasonable cost of transporting the royalty substance to such delivery point.
See attached Lease Addendum for Royalty Suspension Provisions, under
Sec. 6.

Sec. 7. Payments. The Lessee shall make all payments (rentals, royalties
and any other payments required by this lease) to the Lessor by electronic
transfer of funds, check, draft on a solvent bank, or money order unless
otherwise provided by regulations or by direction of the Lessor. Rentals,
royalties, and any other payments required by this lease shall be made
payable to the Minerals Management Service and tendered to the Direc
tor. Determinations made by the Lessor as to the amount of payment due
shall be presumed to be correct and paid as due.

Sec. 8. Bonds. The Lessee shall maintain at all times the bond(s) required
by regulation prior to the issuance ofthe lease and shall furnish such addi
tional security as may be required by the Lessor if, after operations have
begun, the Lessor deems such additional security to be necessary.

Sec. 9. Plans. The Lessee shall conduct all operations on the leased area
in accordance with approved exploration plans and approved development
and production plans as are required by regulations. The Lessee may depart
from an approved plan only as provided by applicable regulations.

Sec. 10. Performance. The Lessee shall comply with all regulations and
Orders. After due notice in writing, the Lessee shall drill such wells and
produce at such rates as the Lessor may require in order that the leased
area or any part thereof may be properly and timely developed and pro
duced in accordance with sound operating principles.

Sec. 11. Directional Drilling. A directional well drilled under the leased
area from a surface location on nearby land not covered by this lease shall
be deemed to have the same effect for all purposes of the lease as a well
drilled from a surface location on the leased area. In those circumstances,
drilling shall be considered to have been commenced on the leased area
when drilling is commenced on the nearby land for the purpose of direc
tionally drilling under the leased area, and production of oil or gas from
the leased area through any directional well surfaced on nearby land or
drilling or reworking of any such directional well shall be considered pro
duction or drilling or reworking operations on the leased area for all pur
poses of the lease. Nothing contained in this Section shall be construed
as granting to the Lessee any interest, license, easement, or other right in
any nearby land.
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UNDER THE OUTER CONTINENTAL SHELF LANDS ACT
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Sec. 1. Statutes and Regulations. Not~ithstandingthe language in Sec. 1 of this lease instrument, and in accordance
with the regulations at 2 CFR, part 180, and 2 CFR, part 1400, the Lessee must comply with the U.S. Department of the
Interior's debarment and suspension (nonprocurement) requirements and must communicate this requirement to comply
with these regulations to all persons with whom the Lessee does business as it relates to this lease by including this tenn as
a condition when entering into contracts and transactions with others.

Sec. 4. Rentals. The Lessee shall pay the Lessor, on or before the first day ofeach lease year which commences prior to
a discovery in paying quantities of oil or gas on the leased area, a rental at the rate shown below in the Table ofRental
Rates. During the time period in which a lease is classified as producible, i.e., following a discovery in paying quantities,
but before royalty-bearing production begins, the Lessee shall pay the Lessor a rental of $13 per hectare, or fraction
thereof, which is paid at the end ofeach lease year until the start of royalty-bearing production.

Table of Rental Rates

Terms Rental
(Values per hectare, or fraction thereof)
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Year 1
Year 2
Year 3
Year 4
Year 5
Year 6
Year 7
Year 8
Year 9
Year 10

$2.50
$3.75
$5.00
$6.25
$7.50

$10.00
$12.00
$15.00
$17.00
$20.00
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Sec. 5. Minimum Royalty. After the start of royalty-bearing production and notwithstanding any royalty suspension
which may apply, the Lessee shall pay the Lessor a minimum royalty of$13 per hectare, or fraction thereof, to be paid at
the expiration of each lease year with credit applied for actual royalty paid during the lease year. If actual royalty paid
exceeds the minimum royalty requirement, then no minimum royalty payment is due.

Sec. 6. Royalty on Production. In accordance with applicable regulations at 30 CFR 260, the following royalty
suspension provisions will apply to leases issued as a result of Chukchi Sea Oil and Gas Lease Sale 193. In addition to
these Royalty Suspension Provisions, please refer to 30 CFR 218.151 and applicable parts of 260.120-260.124 for
regulations on royalty suspensions and rental obligations that will apply to this lease.

I. This lease in the Chukchi Sea, depending on surface area, will receive a royalty suspension volume (RSY) as follows:

Lease size RSV
(hectares) (million barrels of oil equivalent)

Less than 771 10

771 to less than 1541 20

1541 or more 30

2. Natural gas must be measured in accordance with 30 CFR Part 203.73.

3. The Lessee must pay the Lessor royalty on production that might otherwise receive royalty relief(in 30 CFR 260) for
any calendar year during which the actual New York Mercantile Exchange (NYMEX) annual price for the light sweet
crude oil or natural gas exceeds the threshold price ($39 per barrel ofoil or $6.50 per million British thermal units (Btu) of
gas, adjusted for inflation) in that year. Such production will be deducted from the remaining RSY. The actual NYMEX
annual price for the commodity is defined as the arithmetic average of the daily closing prices for the "nearby delivery
month" on the NYMEX in a calendar year. The actual NYMEX annual price for the commodity is calculated by
averaging the commodity daily closing prices for each month in the year, and then averaging the 12 monthly averages.

(a) The threshold price in any year, say year t, is determined by inflating the base year 2004 price of$39 per barrel
of oil or $6.50 per million Btu of gas. This base year price is modified by the percentage change in the implicit
price deflator as reported by the U.S. Department of Commerce, Bureau of Economic Analysis, for the interval
between 2004 and year t, resulting in the adjusted threshold price for year t. For example, if the deflator indicates
that inflation is 1.6 percent in 2005, 2.1 percent in 2006, 2.5 percent in 2007, and 2.5 percent for 2008, then the
threshold price in calendar year 2008 would become $42.50 per barrel of oil and $7.08 per million Btu of gas.
Therefore, royalty on oil production in calendar year 2008 would be due if the 2008 actual NYMEX oil price, as
calculated above, exceeds $42.50 per barrel. The royalty on gas production in calendar year 2008 would be due
if the 2008 actual NYMEX gas price, as calculated above, exceeds $7.08 per million Btu.

(b) Royalties on production, when the actual NYMEX annual price of the commodity exceeds the threshold price in
any calendar year, must be paid no later than 90 days after the end of that calendar year. (See 30 CFR
260.122(b». Also, when the actual NYMEX annual price of the commodity exceeds the threshold price in any
calendar year, royalties on production must be provisionally paid iri the following calendar year. (See 30 CFR
260.122(c».
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ADDENDUM (continued)
CHUKCHI SEA SALE 193

4. In the case ofa Sale 193 lease that is part ofan approved unit agreement, allocated production from the unit can only
apply against the lease's RSV ifthat lease is included in an approved participating area. The RSV will be applied to each
lease consistent with the production allocation schedule approved by the MMS for the participating area. Participating
area means all or parts of unit tracts described and designated as a Participating Area under the unit agreement for the
purposes of allocating one or more unitized substances produced from a reservoir.

5. A Lessee must resume paying full royalties on the first day of the month following the month in which the RSV is
exhausted. Lessees do not owe royalties for the remainder ofthe month in which the RSV is exhausted, unless the actual
NYMEX annual price of the commodity exceeds the threshold price for that year.

6. The Minerals Management Service will provide notice when the actual NYMEX annual price ofthe commodity is
above the threshold price. Information on actual and threshold prices can be found at the MMS website
(www.mms.gov/econ).
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Sec. 12. Safety Requirements. The Lessee shall:
(a) maintain all places of employment within the leased area in com

pliance with occupational safety and health standards and, in addition, free
from recognized hazards to employees ofthe Lessee or ofany con- tractor or
subcontractor operating within the lease area;

(b) maintain all operations within the leased area in compliance with
regulations or orders intended to protect persons, property and the en
vironment on the Outer Continental Shelf; and

(c) allow prompt access, at the site of any operation subject to safety
regulations, to any authorized Federal inspector and shall provide any
docnments and records which are pertinent to occupational or public health,
safety, or environmental protection as may be requested.

Sec. 13. Suspension and Cancellation.
(a) The Lessor may suspend or cancel this lease pursuant to section 5

of the Act, and compensation shall be paid when provided by the Act.
(b) The Lessor may, upon recommendation ofthe Secretary ofDefense,

during a state of war or national emergency declared by Congress or the
President of the United States, suspend operations under the lease, as pro
vided in section 12(c) ofthe Act, and just compensation shall be paid to
the Lessee for such suspension.

Sec. 14. Indemnification. The Lessee shall indemnify the Lessor for, and
hold it harmless from, any claim, including claims for loss or damage to
property or injury to persons caused by or resulting from any operation
on the leased area conducted by or on behalfof the Lessee. However, the
Lessee shall not be held responsible to the Lessor under this section for
any loss, damage, or injury caused by or resulting from:

(a) neglig~nce ofthe Lessor other than the commission or omission of
a discretionary function or duty on the part ofa Federal Agency whether
or mJl1btaiscrction involved is abused; or

(-u).ih:'e Lessee's C<1mpliance with an order or directive of the Lessor
~agait1Stwhlcli aIf.inisttative appeal by the Lessee is filed before the
::c~e ofacti,o~'fortheclilim. arises and is pursued diligently thereafter.

-$ec. 1~:~positiop':orProduction.
:;.(a) AS"p(ovJde<i in section 27(a)(2) of the Act, the Lessor shall have

the'ri,ght to puiCIiase not more than 162/3 percent by volume of the oil
and gas' ]lfoduced pursuant to the lease at the regulated price or, if no
regulated price applies, at the fair market value at the wellhead ofthe oil
and gas saved, removed, or sold, except that any oil or gas obtained by
the Lessor as royalty or net profit share shall be credited against the amount
that may be purchased under this subsection.

(b) Pursuant to section 27(b) and (c) ofthe Act, the Lessor may offer
and sell certain oil and gas obtained or purchased pursuant to a lease. As
provided in section 27(d) ofthe Act, the Lessee shall take any Federal oil
or gas for which no acceptable bids are received, as determined by the
Lessor, and which is not transferred to a Federal Agency pursuant to sec
tion 27(a)(3) ofthe Act, and shall pay to the Lessor a cash amount equal
to the regulated price or, ifno regulated price applies, the fair market value
of the oil or gas so obtained.

(c) As provided in section 8(b)(7) ofthe Act, the Lessee shall offer 20
percent ofthe crude oil, condensate, and natural gas liquids produced on
the lease, at the market value and point ofdelivery as provided by regula
tions applicable to Federal royalty oil, to small or independent refiners as
defined in the Emergency Petroleum Allocation Act of 1973.

(d) In time of war or when the president of the United States shall so
prescribe, the Lessor shall have the right of first refusal to purchase at the
market price all or any portion ofthe oil or gas produced from the leased
area, as provided in section 12(b) of the Act.

Sec. 16. Unitization. Pooling. and Drilling Agreements. Within such time
as the Lessor may prescribe, the Lessee shall subscnbe to and operate under
a unit, pooling, or drilling agreement embracing all or part of the lands
subject to this lease as the Lessor may determine to be appropriate or
necessary. Where any provision of a unit, pooling, or drilling agreement,
approved by the Lessor, is inconsistent with a provision of this lease, the
provision ofthe agreement shall govern.
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Sec. 17. Equal Opportunity Clause. During the performance ofthis lease,
the Lessee shall fully comply with paragraphs (1) through (7) of section
202 ofExecutive Order 11246, as amended (reprinted in 41 CFR 60-1.4(a»,
and the implementing regulations which are for the purpose of preventing
employment discrimination against persons on the basis of race, color,
religion, sex, or national origin. Paragraphs (1) through (7) of section 202
of Executive Order 11246, as amended, are incorporated in this lease by
reference.

Sec. 18. Certification of Nonsegregated Facilities. By entering into this
lease, the Lessee certifies, as specified in 41 CFR 60-1.8, that it does not
and will not maintain or provide for its employees any segregated facilities
at any of its establishments and that it does not and will not permit its
employees to perform their services at any location under its control where
segregated facilities are maintained. As used in this certification, the term
"segregated facilities" means, but is not limited to, any waiting rooms,
work areas, restrooms and washrooms, restaurants and other eating areas,
timeclocks, locker rooms and other storage or dressing areas, parking lots,
drinking fountains, recreation or entertainment areas; transportation, and
housing facilities provided for employees which are segregated by explicit
directive or are in fact segregated on the basis ofrace, color, religion, or
national origin, because of habit, local custom, or otherwise. The Lessee
further agrees that it will obtain identical certifications from proposed con
tractors and subcontrators prior to award ofcontracts or subcontracts unless
they are exempt under 41 CFR 60-1.5.

Sec. 19. Reservations to Lessor. All rights in the leased area not expressly
granted to the Lessee by the Act, the regulations, or this lease are hereby
reserved to the Lessor. Without limiting the generality of the foregoing,
reserved rights included:

(a) the right to authorize geological and geophysical exploration in the
lease area which does not unreasonably interfere with or endanger actual
operations under the lease, and the right to grant such easements or rights
of-way upon, through, or in the leased area as may be necessary or ap
propriate to the working ofother lands or to the treatment and shipment
of products thereofby or under authority of the Lessor;

(b) the right to grant leases for any minerals other than oil and gas within
the leased area, except that operations under such leases shall not
unreasonably interfere with or endanger operations under this lease;

(c) the right, as provided in section 12(d) of the Act, to restrict opera
tions in the leased area or any part thereof which may be designated by
the Secretary ofDefense, with approval of the President, as being within
an area needed for national defense and, so long as such designation re
mains in effect, no operations may be conducted on the surface ofthe leased
area or the part thereof included within the designation except with the
concurrence of the Secretary ofDefense. Ifoperations or production under
this lease within any designated area are suspended pursuant to this
paragraph, any payments of rentals and royalty prescribed by this lease
likewise shall be suspended during such period ofsuspension ofoperations
and production, the term of this lease shall be extended by adding thereto
any such suspension period, and the Lessor shall be liable to the Lessee
for such compensation as is required to be paid under the Constitution
of the United States.

Sec. 20. Transfer of Lease. The Lessee shall file for-approval with the
appropriate field office ofthe Minerals Management Service any instru
ment ofassignment or other transfer ofthis lease, or any interest therein,
in accordance with applicable regufations.

Sec. 21. Surrender of Lease. The Lessee may surrender this entire lease or
any officially designated subdivision of the leased area by filing with the
appropriate field office ofthe Minerals Management Service a written relin
quishment, in triplicate, which shall be effective as of the date of filing.
No surrender ofthis lease or ofany portion ofthe leased area shall relieve
the Lessee or its surety ofthe obligation to pay all accrued rentals, royalties,
and other financial obligations or to abandon all wells on the area to be
surrendered in a manner satisfactory to the Director.

(Continued on reverse)



Sec. 22. Removal of Property on Termination ofLease. Within a period
of I year after termination of this lease in whole or in part, the Lessee shall
remove all devices, works, and structures from the premises no longer
subject to the lease in accordance with applicable regulations and Orders
ofthe Director. However, the Lessee may, with the approval ofthe Direc
tor, continue to maintain devices, works, and structures on the leased area
for drilling or producing on other leases.

Sec. 23. Remedies in Case of Default.
(a) Whenever the Lessee fails to comply with any ofthe provisions of

the Act, the regulations issued pursuant to the Act, or the terms of this
lease, the lease shall be subject to cancellation in accordance with the pro
visions ofsection 5(c) and (d) of the Act and the Lessor may exercise any
other remedies which the Lessor may have, including the penalty provi
sions ofsection 24 of the Act. Furthermore, pursuant to section 8(0) of
the Act, the Lessor may cancel the lease if it is obtained by fraud or
misrepresentation.

(b) Nonenforcement by the Lessor ofa remedy for any particular viola
tion of the provisions of the Act, the regulations issued pursuant to the
Act, or the terms of this lease shall not prevent the cancellation of this
lease or the exercise of any other remedies under paragraph (a) ofthis sec
tion for any other violation or for the same violation occurring at any other
time.

Sec. 24. Unlawful Interest. No member of; or Delegate to, Congress, or
Resident Commissioner, after election or appointment, or either before
or after they have qualified and during their continuance in office, and
no officer, agent, or employee of the Department of the Interior, except
as provided in 43 CFR Part 20, shall be admitted to any share or part "in
this lease or derive any benefit that may arise therefrom. The provisions
of Section 3741 of the Revised Statutes, as amended, 41 U.S.C. 22, and
the Act ofJune 25, 1948,62 Stat. 702, as amended, 18 U.S.C. 431-433,
relating to contracts made or entered into, or accepted by or on behalf
of the United States, form a partof this lease insofar as they may be
applicable.

This lease instrument is amended by an addendum and lease stipulations that are attached to and made a part of the lease
pursuant to the Final Notice ofSale for Chukchi Sea OCS Oil and Gas Lease Sale 193 and in compliance with the U.S. Department
of the Interior's debarment and suspension (nonprocurement) regulations.

Shell Gulf of Mexico Inc.

(Name of Signatory)

Attorney-in-Fact

(Title)

May 29, 2008
(Date)

200 North Dairy Ashford Rd.
Houston, Texas 77079

(Address of Lessee)

Regional Director, Alaska OCS Region
(Title)

JUN 1 8 2008
(Date)

Ifthis lease is executed by a corporation, it must bear the corporate seal
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(Lessee)

(Signature of Authorized Officer)

(Name of Signatory)

(Title)

(Date)

(Address of Lessee)

(Lessee)

(Signature of Authorized Officer)

(Name ofSignatory)

(Title)

(Date)

(Address of Lessee)

(Lessee)

(Signature of Authorized Officer)

(Name ofSignatory)

(Title)

(Date)

(Address of Lessee)

(Lessee)

(S ignature of Authorized Officer)

(Name of Signatory)

(Title)

(Date)

(Address of Lessee)
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(Lessee)

(Signature of Authorized Officer)

(Name of Signatory)

(Title)

(Date)

(Address of Lessee)

(Lessee)

(Signature of Authorized Officer)

(Name of Signatory)

(Title)

(Date)

(Address of Lessee)

Ifthis lease is executed by a corporation, it must bear the corporate seal
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(Lessee)

(Signature of Authorized Officer)

(Name of Signatory)

(Title)

(Date)

(Address of Lessee)

(Lessee)

(Signature of Authorized Officer)

(Name of Signatory)

(Title)

(Date)

(Address of Lessee)



Stipulation 1.
Stipulation 2.
Stipulation 3.
Stipulation 4.
Stipulation 5.

Stipulation 6.
Stipulation 7.

LEASE STIPULATIONS
CHUKCHI SEA SALE 193

ATTACHED TO AND MADE PART OF THE OIL AND GAS LEASE OF SUBMERGED LANDS
UNDER THE OUTER CONTINENTAL SHELF LANDS ACT

Form MM8-2005 (March 1986)

Protection of Biological Resources
Orientation Program
Transportation of Hydrocarbons
Industry Site-Specific Monitoring Program for Marine Mammal Subsistence Resources
Conflict Avoidance Mechanisms to Protect Subsistence Whaling and Other Marine Mammal
Subsistence-Harvesting Activities
Pre-Booming Requirements for Fuel Transfers
Measures to Minimize Effects to Spectacled and Steller's Eiders During Exploration Activities

Stipulation No.1. Protection ofBiological Resources. If previously unidentified biological populations or habitats
that may require additional protection are identified in the lease area by the Regional Supervisor, Field Operations
(RS/FO), the RS/FO may require the lessee to conduct biological surveys to determine the extent and composition of
such biological populations or habitats. The RS/FO shall give written notification to the lessee of the RS/FO's
decision to require such surveys.

Based on any surveys that the RS/FO may require of the lessee or on other information available to the RS/FO on
special biological resources, the RS/FO may require the lessee to:

(1) Relocate the site of operations;
(2) Establish to the satisfaction of the RS/FO, on the basis of a site-specific survey, either that such operations

will not have a significant adverse effect upon the resource identified or that a special biological resource
does not exist;

(3) Operate during those periods oftime, as established by the RS/FO, that do not adversely affect the
biological resources; and/or

(4) Modify operations to ensure that significant biological populations or habitats deserving protection are not
adversely affected.

Ifany area of biological significance should be discovered during the conduct of any operations on the lease, the
lessee shall immediately report such finding to the RS/FO and make every reasonable effort to preserve and protect
the biological resource from damage until the RS/FO has given the lessee direction with respect to its protection.

The lessee shall submit all data obtained in the course of biological surveys to the RS/FO with the locational
information for drilling or other activity. The lessee may take no action that might affect the biological populations
or habitats surveyed until the RS/FO provides written directions to the lessee with regard to permissible actions.

Stipulation No.2. Orientation Program. The lessee shall include in any exploration plan (EP) or development and
production plan (DPP) submitted under 30 CFR 250.211 and 250.241 a proposed orientation program for all
personnel involved in exploration or development and production activities (including personnel of the lessee's
agents, contractors, and subcontractors) for review and approval by the RS/FO. The program shall be designed in
sufficient detail to inform individuals working on the project of specific types of environmental, social, and cultural
concerns that relate to the sale and adjacent areas. The program shall address the importance of not disturbing
archaeological and biological resources and habitats, including endangered species, fisheries, bird colonies, and
marine mammals and provide guidance on how to avoid disturbance. This guidance will include the production and
distribution of information cards on endangered and/or threatened species in the sale area. The program shall be
designed to increase the sensitivity and understanding ofpersonnel to community values, customs, and lifestyles in
areas in which such personnel will be operating. The orientation program shall also include information concerning
avoidance of conflicts with subsistence activities and pertinent mitigation.
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The program shall be attended at least once a year by all personnel involved in onsite exploration or development
and production activities (including personnel ofthe lessee's agents, contractors, and subcontractors) and all
supervisory and managerial personnel involved in lease activities of the lessee and its agents, contractors, and
subcontractors.

The lessee shall maintain a record of all personnel who attend the program onsite for so long as the site is active, not
to exceed 5 years. This record shall include the name and date(s) of attendance ofeach attendee.

Stipulation No.3. Transportation ofHvdrocarbons. Pipelines will be required: (a) if pipeline rights-of-way can
be determined and obtained; (b) if laying such pipelines is technologically feasible and environmentally preferable;
and (c) if, in the opinion of the lessor, pipelines can be laid without net social loss, taking into account any
incremental costs of pipelines over alternative methods of transportation and any incremental benefits in the form of
increased environmental protection or reduced multiple-use conflicts. The lessor specifically reserves the right to
require that any pipeline used for transporting production to shore be placed in certain designated management areas.
In selecting the means of transportation, consideration will be given to recommendations of any Federal, State, and
local governments and industry.

Following the development of sufficient pipeline capacity, no crude oil production will be transported by surface
vessel from offshore production sites, except in the case of an emergency. Determinations as to emergency
conditions and appropriate responses to these conditions will be made by the RSIFO.

Stipulation No.4. Industrv Site-Specific Monitoring Program (or Marine Mammal Subsistence Resources.
(Stipulation 4 does not apply to this lease.)

Stipulation No.5. Conflict Avoidance Mechanisms to Protect Subsistence Whaling and Other Marine Mammal
Subsistence-Harvesting Activities. Exploration and development and production operations shall be conducted in a
manner that prevents unreasonable conflicts between the oil and gas industry and subsistence activities. This
stipulation applies to exploration, development, and production operations on a lease within the blocks identified
below during periods of subsistence use related to bowhead whales, beluga whales, ice seals, walruses and polar
bears. The stipulation also applies to support activities, such as vessel and aircraft traffic, that traverse the blocks
listed below or Federal waters landward of the sale during periods of subsistence use regardless of lease location.
Transit for human safety emergency situations shall not require adherence to this stipulation.

This stipulation applies to the following blocks:

NR02-06, Chukchi Sea:
6624,6625,6674,6675,6723-6725,6773-6775,6822,6823,6872

NR03-02, Posey:
6872,6873,6918-6923,6967-6973,7016-7023, 7063-7073, 7112-7123

NR03-03, Colbert
6674,6723,6724,6771-6774,6820-6824,6869-6874,6918-6924,6966-6974,7015-7024,7064-7074,
7113-7124

NR03-04, Solivik Island
6011-6023,6060-6073,6109-6122,6157-6171,6206-6219,6255-6268,6305-6317,6354-6365,6403-6414,
6453-6462,6502-6511,6552-6560,6601-6609,6651-6658,6701-6707,6751-6756,6801-6805,6851-6854,
6901-6903,6951,6952,7001

NR03-0S, Point Lay West
6014-6024,6062-6073,6111-6122,6160-6171,6209-6221,6258-6269,6307-6317,6356-6365,6406-6414,
6455-6462,6503-6510,6552-6558,6602-6606,6652-6655,6702,6703
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NR04-01, Hanna Shoal
6223,6267-6273,6315-6323,6363-6373, 6411-6423, 6459-6473,6507-6523,6556-6573,6605-6623,
6654-6671,6703-6721,6752-6771,6801-6819,6851-6868,6901-6916,6951-6964,7001-7010,7051-7059,
7101-7107

NR04-02, Barrow
6003-6022,6052-6068,6102-6118,6151-6164,6201-6214,6251-6262,6301-6312,6351-6359,6401-6409,
6451-6456,6501-6506,6551,6552,6601,6602

NR04-03, Wainwright
6002-6006,6052,6053

NS04-08, (Unnamed)
6816-6822,6861-6872,6910-6922,6958-6972, 7007-7022, 7055-7072, 7104-7122

Prior to submitting an exploration plan or development and production plan (including associated oil-spill response
plans) to the MMS for activities proposed during subsistence-use critical times and locations described below for
bowhead whale and other marine mammals, the lessee shall consult with the North Slope Borough, and with directly
affected subsistence communities (Barrow, Point Lay, Point Hope, or Wainwright) and co-management
organizations to discuss potential conflicts with the siting, timing, and methods of proposed operations and
safeguards or mitigating measures that could be implemented by the operator to prevent unreasonable conflicts.
Organizations currently recognized by the NMFS and the FWS for the co-management of the marine mammals
resources are the Alaska Eskimo Whaling Commission, the Alaska Beluga Whale Committee, the Alaska Eskimo
Walrus Commission, the Ice Seal Commission, and the Nanuk Commission. Through this consultation, the lessee
shall make every reasonable effort, including such mechanisms as a conflict avoidance agreement, to assure that
exploration, development, and production activities are compatible with whaling and other marine mammal
subsistence hunting activities and will not result in unreasonable interference with subsistence harvests.

A discussion of resolutions reached during this consultation process and plans for continued consultation shall be
included in the exploration plan or the development and production plan. In particular, the lessee shall show in the
plan how its activities, in combination with other activities in the area, will be scheduled and located to prevent
unreasonable conflicts with subsistence activities. The lessee shall also include a discussion of multiple or
simultaneous operations, such as ice management and seismic activities, that can be expected to occur during
operations in order to more accurately assess the potential for any cumulative affects. Communities, individuals, and
other entities who were involved in the consultation shall be identified in the plan. The RS/FO shall send a copy of
the exploration plan or development and production plan (including associated oil-spill response plans) to the
directly affected communities and the appropriate co-management organizations at the time the plans are submitted
to the MMS to allow concurrent review and comment as part of the plan approval process.

In the event no agreement is reached between the parties, the lessee, NMFS, FWS, the appropriate co-management
organizations, and any communities that could be directly affected by the proposed activity may request that the
RS/FO assemble a group consisting of representatives from the parties to specifically address the conflict and
attempt to resolve the issues. The RS/FO will invite appropriate parties to a meeting if the RS/FO determines such a
meeting is warranted and relevant before making a final determination on the adequacy of the measures taken to
prevent unreasonable conflicts with subsistence harvests.

The lessee shall notify the RS/FO of all concerns expressed by subsistence hunters during operations and of steps
taken to address such concerns. Activities on a lease may be restricted if the RS/FO determines it is necessary to
prevent unreasonable conflicts with local subsistence hunting activities.

In enforcing this stipulation, the RS/FO will work with other agencies and the public to assure that potential conflicts
are identified and efforts are taken to avoid these conflicts.
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Subsistence-harvesting activities occur generally in the areas and time periods listed below.

Subsistence Whaling and Marine Mammal Hunting Activities by Community

Barrow: Spring bowhead whaling occurs from April to June; Barrow hunters hunt from ice leads from
Point Barrow southwestward along the Chukchi Sea coast to the Skull Cliff area; fall whaling occurs from
August to October in an area extending from approximately 10 miles west of Barrow to the east side of
Dease Inlet. Beluga whaling occurs from April to June in the spring leads between Point Barrow and Skull
Cliff; later in the season, belugas are hunted in open water around the barrier islands off Elson Lagoon.
Walrus are harvested from June to September from west of Barrow southwestward to Peard Bay. Polar
bear are hunted from October to June generally in the same vicinity used to hunt walruses. Seal hunting
occurs mostly in winter, but some open-water sealing is done from the Chukchi coastline east as far as
Dease Inlet and Admiralty Bay in the Beaufort Sea.

Wainwright: Bowhead whaling occurs from April to June in the spring leads offshore of Wainwright, with
whaling camps sometimes as far as 10 to 15 miles from shore. Wainwright hunters hunt beluga whales in
the spring lead system from April to June but only ifno bowheads are in the area. Later in the summer,
from July to August, belugas can be hunted along the coastal lagoon systems. Walrus hunting occurs from
July to August at the southern edge of the retreating pack ice. From August to September, walruses can be
hunted at local haulouts with the focal area from Milliktagvik north to Point Franklin. Polar bear hunting
occurs primarily in the fall and winter around Icy Cape, at the headland from Point Belcher to Point
Franklin, and at Seahorse Island.

Point Lay: Because Point Lay's location renders it unsuitable for bowhead whaling, beluga whaling is the
primary whaling pursuit. Beluga whales are harvested from the middle of June to the middle of July. The
hunt is concentrated in Naokak and Kukpowruk Passes south of Point Lay where hunters use boats to herd
the whales into the shallow waters of Kasegaluk Lagoon where they are hunted. If the July hunt is
unsuccessful, hunters can travel as far north as Utukok Pass and as far south as Cape Beaufort in search of
whales. When ice conditions are favorable, Point Lay residents hunt walruses from June to August along
the entire length of Kasegaluk Lagoon, south ofIcy Cape, and as far as 20 miles offshore. Polar bears are
hunted from September to April along the coast, rarely more than 2 miles offshore.

Point Hope: Bowhead whales are hunted from March to June from whaling camps along the ice edge
south and southeast of the point. The pack-ice lead is rarely more than 6 to 7 miles offshore. Beluga
whales are harvested from March to June in the same area used for the bowhead whale hunt. Beluga
whales can also be hunted in the open water later in the summer from July to August near the southern
shore of Point Hope close to the beaches, as well as areas north of the point as far as Cape Dyer. Walruses
are harvested from May to July along the southern shore of the point from Point Hope to Akoviknak
Lagoon. Point Hope residents hunt polar bears primarily from January to April and occasionally from
October to January in the area south of the point and as far out as 10 miles from shore.

Stipulation No.6. Pre-Booming Requirements for Fuel Transfers. Fuel transfers (excluding gasoline transfers) of
100 barrels or more will require pre-booming of the fuel barge(s). The fuel barge must be surrounded by an oil-spill
containment boom during the entire transfer operation to help reduce any adverse effects from a fuel spill. The
lessee's oil spill r«sponse plans must include procedures for the pre-transfer booming of the fuel barge(s).

Stipulation No.7. Measures to Minimize Effects to Spectacled and Steller's Eiders During Exploration Activities.
This stipulation will minimize the likelihood that spectacled and Steller's eiders will strike drilling structures or
vessels. The stipulation also provides additional protection to eiders within the blocks listed below and Federal
waters landward of the sale area, including the Ledyard Bay Critical Habitat Area, during times when eiders are
present.
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LEASE STIPULAnONS
CHUKCHI SEA SALE 193

(A) General conditions: The following conditions apply to all exploration activities.

(1) An EP must include a plan for recording and reporting bird strikes. All bird collisions (with vessels,
aircraft, or drilling structures) shall be documented and reported within 3 days to MMS. Minimum
information will include species, date/time, location, weather, identification of the vessel, and aircraft or
drilling structure involved and its operational status when the strike occurred. Bird photographs are not
required, but would be helpful in verifying species. Lessees are advised that the FWS does not recommend
recovery or transport of dead or injured birds due to avian influenza concerns.

(2) The following conditions apply to operations conducted in support of exploratory and delineation
drilling.

(a) Surface vessels (e.g., boats, barges) associated with exploration and delineation drilling operations
should avoid operating within or traversing the listed blocks or Federal waters between the listed blocks and
the coastline between April 15 and June 10, to the maximum extent practicable. If surface vessels must
traverse this area during this period, the surface vessel operator will have ready access to wildlife hazing
equipment (including at least three Breeo buoys or similar devices) and personnel trained in its use; hazing
equipment may located onboard the vessel or on a nearby oil spill response vessel, or in Point Lay or
Wainwright. Lessees are required to provide information regarding their operations within the area upon
request ofMMS. The MMS may request information regarding number of vessels and their dates of
operation within the area.

(b) Except for emergencies or human/navigation safety, surface vessels associated with exploration and
delineation drilling operations will avoid travel within the Ledyard Bay Critical Habitat Area between July
1 and November 15. Vessel travel within the Ledyard Bay Critical Habitat Area for emergencies or
human/navigation safety shall be reported within 24 hours to MMS.

(c) Aircraft supporting drilling operations will avoid operating below 1,500 feet above sea level over the
listed blocks or Federal waters between the listed blocks and the coastline between April 15 and June 10, or
the Ledyard Bay Critical Habitat Area between July 1 and November 15, to the maximum extent
practicable. If weather prevents attaining this altitude, aircraft will use pre-designated flight routes. Pre
designated flight routes will be established by the lessee and MMS, in collaboration with the FWS, during
review ofthe EP. Route or altitude deviations for emergencies or human safety shall be reported within 24
hours to MMS.

(B) Lighting Protocols. The following lighting requirements apply to activities conducted between April 15 and
November 15 ofeach year.

(1) Drilling Structures: Lessees must adhere to lighting requirements for all exploration or delineation
drilling structures so as to minimize the likelihood that migrating marine and coastal birds will strike these
structures. Lessees are required to implement lighting requirements aimed at minimizing the radiation of
light outward from exploration or delineation drilling structures to minimize the likelihood that birds will
strike those structures. These requirements establish a coordinated process for a performance-based
objective rather than pre-determined prescriptive requirements. The performance-based objective is to
minimize the radiation of light outward from exploration/delineation structures while operating on a lease
or if staged within nearshore Federal waters pending lease deployment.

Measures to be considered include but need not be limited to the following:
• Shading and/or light fixture placement to direct light inward and downward to living and work

structures while minimizing light radiating upward and outward;
• Types of lights;
• Adjustment of the number and intensity of lights as needed during specific activities;
• Dark paint colors for selected surfaces;
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LEASE STIPULATIONS
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• Low-reflecting finishes or coverings for selected surfaces; and
• Facility or equipment configuration.

Lessees are encouraged to consider other technical, operational, and management approaches that could be
applied to their specific facilities and operations to reduce outward light radiation. Lessees must provide
MMS with a written statement of measures that will be or have been taken to meet the lighting objective,
and must submit this information with an EP when it is submitted for regulatory review and approval
pursuant to 30 CFR 250.203.

(2) Support Vessels: Surface support vessels will minimize the use of high-intensity work lights,
especially when traversing the listed blocks and federal waters between the listed blocks and the coastline.
Exterior lights will be used only as necessary to illuminate active, on-deck work areas during periods of
darkness or inclement weather (such as rain or fog), otherwise they will be turned off Interior lights and
lights used during navigation could remain on for safety.

For the purpose of this stipulation, the listed blocks are as follows:

NR02-06, Chukchi Sea:
6624,6625,6674,6675,6723-6725,6773-6775,6822,6823,6872

NR03-02, Posey:
6872,6873,6918-6923,6967-6973,7016-7023, 7063-7073, 7112-7123

NR03·03, Colbert
6674,6723,6724,6771-6774, 6820-6824,6869-6874,6918-6924,6966-6974, 7015-7024, 7064-7074,
7113·7124

NR03-04, Solivik Island
6011-6023,6060-6073,6109-6122,6157-6171,6206-6219,6255-6268,6305-6317,6354-6365,6403-6414,
6453-6462,6502-6511,6552-6560,6601-6609,6651-6658,6701-6707,6751-6756,6801-6805,6851-6854,
6901-6903,6951,6952,7001

NR03-05, Point Lay West
6014-6024,6062-6073,6111-6122,6160-6171,6209-6221,6258-6269,6307-6317,6356-6365,6406-6414,
6455-6462,6503-6510,6552-6558,6602-6606,6652-6655,6702,6703

NR04-01, Hanna Shoal
6223,6267-6273,6315-6323,6363-6373,6411-6423,6459-6473,6507-6523,6556-6573,6605-6623,
6654-6671,6703-6721,6752-6771,6801-6819,6851-6868,6901-6916,6951-6964,7001-7010,7051-7059,
7101-7107

NR04.02, Barrow
6003-6022,6052-6068,6102-6118,6151-6164,6201-6214,6251-6262,6301-6312,6351-6359,6401-6409,
6451-6456,6501-6506,6551,6552,6601,6602

NR04-03, Wainwright
6002-6006,6052,6053

NS04-08, (Unnamed)
6816-6822,6861-6872,6910-6922,6958-6972, 7007·7022, 7055·7072, 7104-7122

Nothing in this stipulation is intended to reduce personnel safety or prevent compliance with other regulatory
requirements (e.g., U.S. Coast Guard or Occupational Safety and Health Administration) for marking or lighting of
equipment and work areas.
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United States Department of the Interior 

MINERALS MANAGEMENT SERVICE 
Alaska Outer Continental Shelf Region 

3801 Centerpoint Drive, Suite 500 
Anchorage, Alaska 99503-5823 

IN REPLY REFER TO 

ocs-Y-02412	 Offering Date Map Area and Block Number 
02/06/2008 NR03-03 - Colbert - 6560 

Rental	 Balance of Bonus 
DECISION $5,760.00	 $60,963.20 

Total Amount Due $66,723.20 

Shell Gulf of Mexico Inc. 
200 North Dairy Ashford Rd. 
Houston, Texas 77079 

LEASE FORMS TRANSMITTED FOR EXECUTION 

Pursuant to Section 8 of the Outer Continental Shelf Lands Act (67 Stat. 462; 43 U.S.c. 1337) as amended 
(92 Stat. 629), and the regulations pertaining thereto (30 CFR 256), your bid for the above block is accepted. 
Accordingly, in order to perfect your rights hereunder, the following actions must be taken: 

1.	 Execute and return the three copies of attached lease. (Iflease is executed by an agent, evidence must be 
furnished ofagent's authorization. IMPORTANT: Ifthe lease forms are executed by individual(s) authorized on 
behalfofa corporation, each lease form MUST BEAR THE CORPORATE SEAL.) 

2.	 Pay the balance of bonus and the first year's rental indicated above in accordance with the attached 
Instructions for Electronic Funds Transfer. Payment must be received by the Federal Reserve Bank of New 
York no later than noon, Eastern Time, on the 11th business day after receipt of this decision (30 CFR 256.47). 

That day is JUN 1 1 2008 
3.	 0 You must comply with bonding requirements according to 30 CFR 256, Subpart I. 

(Bond Form MMS-2028 (August 2007) and Designation of Operator Form MMS-1123 (November 2007) are 
provided.) 

o	 You must comply with Equal Opportunity Affirmative Action Program Representation according to 
41 CFR 60-1 and -2 (Form MMS-2032 (June 1985) is provided). 

o	 You must comply with Equal Opportunity Compliance Report Certification according to 41 CFR 60-1.7(b) 
and Executive Order No. 11246, September 24,1965, as amended (Form MMS-2033 (June 1985) is 
provided). 

[8J	 You must comply with the U.S. Department of the InterioF's nonprocurement debarment and suspension 
regulations (2 CFR, part 180 and 2 CFR, part 1400) as a condition to participate in this lease transaction. 

Shell Gulf of Mexico Inc. YK02117 

Compliance with requirements 1,2, and 3 above must be made not later than the 11th business day after receipt of 
this decision. Failure to comply with above requirements will result in forfeiture of the 1I5th bonus bid deposit and 
your rights to acquire the lease. C'A ,__ ~ . 

5j'ykt
Attachments 

TAKE PRIDE"i'E::..t 
INAMERICA~ 



UNITED STATES
DEPARTMENT OF THE INTERIOR

MINERALS MANAGEMENT SERVICE

OIL AND GAS LEASE OF SUBMERGED LANDS
UNDER THE OUTER CONTINENTAL SHELF LANDS ACT

Thisform does not constitute an information collection as defined by 44 U.S.c. 3502 and
therefore does not require approval by the Office ofManagement and Budget.

Office

Anchorage. Alaska

Cash bonus

$76,772.00
Minimum royalty rate
per acre, hectare or
fraction thereof
$13.00 per hectare
See attached addendum

Serial number

OCS-Y-02413
Rental rate per acre, hectare
or fraction thereof
See attached addendum

Royalty rate
12 1/2 percent

Profit share rate

This lease is effective as of dUL 0 12008 (hereinafter called the "Effective Date") and shall continue for an
initial period of ten (1 ) years (hereinafter called the "Initial Period") by and between the United States of America (hereinafter
called the "Lessor"), by the Regional Director, Alaska OCS Region
Minerals Management Service, its authorized officer, and

Shell Gulf of Mexico Inc. 100.00000%

(hereinafter called the "Lessee''). In consideration ofany cash payment heretofore made by the Lessee to the Lessor and in consideration ofthe promises,
terms, conditions, and covenants contained herein, including the Stipulation(s) numbered 1,2,3,5,6, & 7
attached hereto, the Lessee and Lessor agree as follows:

Sec. 1. Statutes and Regulations. This lease is issued pursuant to the Outer Continental ShelfLands Act ofAugust 7, 1953,67 Stat. 462; 43 U.S.C. 1331
et seq., as amended (92 Stat. 629), (hereinafter called the "Act"). The lease is issued subject to the Act; all regulations issued pursuant to the Act and
in existence upon the Effective Date ofthis lease; all regulations issued pursuant to the statute in the future which provide for the prevention of waste and

conservation ofthe natural resources ofthe Outer Continental Shelfand the protection ofcorrelative rights therein; and all other applicable statutes and
regulations.

Sec. 2. Rights of Lessee. The Lessor hereby grants and leases to the Lessee the exclusive right and privilege to drill for, de
velop, and produce oil and gas resources, except helium gas, in the submerged lands ofthe Outer Continental Shelf containing approximately

lIeftl!Hlf 2,304.000000 hectares (hereinafter referred to as the "leased area"), described as follows:

All of Block 6561, OCS Official Protraction Diagram NR03-03, Colbert, revised December 31,1994.

Form MMS-2005 (March 1986)
(Supersedes MMS-2005 August 1982)



These rights include:
(a) the nonexclusive right to conduct within the leased area geological

and geophysical explorations in accordance with applicable regulations;
(b) the nonexclusive right to drill water wells within the leased area,

unless the water is part ofgeopressured-geothermal and associatedresources,
and to use the water produced therefrom for operations pursuant to the
Act free ofcost, on the condition that the drilling is conducted in accord
ance with procedures approved by the Director of the Minerals Manage
ment Service or the Director's delegate (hereinafter called the "Director");
and

(c) the right to construct or erect and to maintain within the leased area
artificial islands, installations, and other devices permanently or temporarily
attached to the seabed and other works and structures necessary to the full
enjoyment of the lease, subject to compliance with applicable laws and
regulations.

Sec. 3. Term. This lease shall continue from the Effective Date ofthe lease
for the Initial Period and so long thereafter as oil or gas is produced from
the leased area in paying quantities, or drilling or well reworking opera
tions, as approved by the Lessor, are conducted thereon, or as otherwise
provided by regulation.

Sec. 4. Rentals. J:Ile bessn SAlMI "I} ~e beSS8., 8M 8. "da.e tits Hr8t 118)
eeBBeR 1888B) 8af "hieR 881tlM8RS881uie"8 8 eliS88 $ 8'5 ill "IS lR@ "811
tities Bfeil 8£ §:ft8 BIl tftele88sil &f8a, 8,elttftl ft8 s8e'iR 8ft tile fase hS'8ef
See attached Lease Addendum for Rentals, under Sec. 4.

Sec. S. Minimum Rovalty. +Its hsssss 8A811 "I}' tits }"SSS8F, It ~s
@nl'i'lti8R sCsaek 18MB) elf i ,hieA 88MtRBtteeS ltiier 8 SiBle, 8'5 efeil80tI
(1;88 ill I'e, ing tttl8l1titi88, 8 miRiRtliM Fe) 81~ 88 she ,1ft 8ft the f8s8 heflef
ef, ii'~sn is "felilutieM, ~s lIifMuMSS "s'" ;SSM~S IstlllM fe} 1M" fSltllirsli
te "s "Iill "illt fss"nt te SIiSA ISlss } SIf Mil tits "fSSSMslI MiMiM_
f8} 1M" ii'ths letlllM f8} 1M", "aill is Isss tltM the MiBiMllM fe} iMt}.
See attached Lease Addendum for Minimum Royalty, under Sec. S.

Sec. 6. Royalty on Production.
(a) The Lessee shall pay a fixed royalty as shown on the face hereof

in amount or value of production saved, removed, or sold from the leased
area. Gas (except helium) and oil of all kinds are subject to royalty. Any
Lessee is liable for royalty payments on oil or gas lost or wasted from a
lease site when such loss or waste is due to negligence on the part of the
operator ofthe lease, or due to the failure to comply with any rule or regula
tion, order, or citation issued under the Federal Oil and Gas Royalty
Management Act of 1982 or the Act. The Lessor shall determine whether
production royalty shall be paid in amount or value.

(b) The value of production for purposes of computing royalty on pro
duction from this lease shall never be less than the fair market value of
the production. The value of production shall be the estimated reasonable
value of the production as determined by the Lessor, due consideration
being given to the highest price p~id for a part or for a majority of pro
duction oflike quality in the same field or area, to the price received by
the Lessee, to posted prices, to regulated prices, and to other relevant mat
ters. Except when the Lessor, in its discretion, determines not to consider
special pricing relief from otherwise applicable Federal regulatory re
quirements, the value ofproduction for the purposes ofcomputing royalty
shall not be deemed to be less than the gross proceeds accruing to the Lessee
from the sale thereof In the absence ofgood reason to the contrary, value
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computed on the basis of the highest price paid or offered at the time of
production in a fair and open market for the major portion of like-quality
products produced and sold from the field or area where the leased area
is situated will be considered to be a reasonable value.

(c) When paid in value, royalties on production shall be due and payable
monthly on the last day of the month next following the month in which
the production is obtained, unless the Lessor designates a later time. When
paid in amount, such royalties shall be delivered at pipeline connections
or in tanks provided by the Lessee. Such deliveries shall be made at
reasonable times and intervals and, at the Lessor's option, shall be effected
either (i) on or immediately adjacent to the leased area, without cost to
the Lessor, or (ii) at a more convenient point closer to shore or on shore,
in which event the Lessee shall be entitled to reimbursement for the
reasonable cost oftransporting the royalty substance to such delivery point.
See attached Lease Addendum for Royalty Suspension Provisions, under
Sec. 6.

Sec. 7. Payments. The Lessee shall make all payments (rentals, royalties
and any other payments required by this lease) to the Lessor by electronic
transfer of funds, check, draft on a solvent bank, or money order unless
otherwise provided by regulations or by direction of the Lessor. Rentals,
royalties, and any other payments required by this lease shall be made
payable to the Minerals Management Service and tendered to the Direc
tor. Determinations made by the Lessor as to the amount of payment due
shall be presumed to be correct and paid as due.

Sec. 8. Bonds. The Lessee shall maintain at all times the bond(s) required
by regulation prior to the issuance ofthe lease and shall furnish such addi
tional security as may be required by the Lessor if, after operations have
begun, the Lessor deems such additional security to be necessary.

Sec. 9. f!!n!. The Lessee shall conduct all operations on the leased area
in accordance with approved exploration plans and approved development
and production plans as are required by regulations. The Lessee may depart
from an approved plan only as provided by applicable regulations.

Sec. 10. Performance. The Lessee shall comply with all regulations and
Orders. After due notice in writing, the Lessee shall drill such wells and
produce at such rates as the Lessor may require in order that the leased
area or any part thereof may be properly and timely developed and pro
duced in accordance with sound operating principles.

Sec. 11. Directional Drilling. A directional well drilled under the leased
area from a surface location on nearby land not covered by this lease shall
be deemed to have the same effect for all purposes of the lease as a well
drilled from a surface location on the leased area. In those circumstances,
drilling shall be considered to have been commenced on the leased area
when drilling is commenced on the nearby land for the purpose of direc
tionally drilling under the leased area, and production ofoil or gas from
the leased area through any directional well surfaced on nearby land or
drilling or reworking of any such directional well shall be considered pro
duction or drilling or reworking operations on the leased area for all pur
poses of the lease. Nothing contained in this Section shall be construed
as granting to the Lessee any interest, license, easement, or other right in
any nearby land.



UNITED STATES
DEPARTMENT OF THE INTERIOR

MINERALS MANAGEMENT SERVICE

ADDENDUM
CHUKCHI SEA SALE 193

ATTACHED TO AND MADE PART OF THE OIL AND GAS LEASE OF SUBMERGED LANDS
UNDER THE OUTER CONTINENTAL SHELF LANDS ACT

Form MMS-2005 (March 1986)

Sec. 1. Statutes and Regulations. Notwithstanding the language in Sec. 1 ofthis lease instrument, and in accordance
with the regulations at 2 CFR, part 180, and 2 CFR, part 1400, the Lessee must comply with the U.S. Department of the
Interior's debarment and suspension (nonprocurement) requirements and must communicate this requirement to comply
with these regulations to all persons with whom the Lessee does business as it relates to this lease by including this term as
a condition when entering into contracts and transactions with others.

Sec. 4. Rentals. The Lessee shall pay the Lessor, on or before the first day ofeach lease year which commences prior to
a discovery in paying quantities of oil or gas on the leased area, a rental at the rate shown below in the Table ofRental
Rates. During the time period in which a lease is classified as producible, i.e., following a discovery in paying quantities,
but before royalty-bearing production begins, the Lessee shall pay the Lessor a rental of $13 per hectare, or fraction
thereof, which is paid at the end ofeach lease year until the start of royalty-bearing production.

Table of Rental Rates

Terms Rental
(Values per hectare, or fraction thereot)
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Year 1
Year 2
Year 3
Year 4
Year 5
Year 6
Year 7
Year 8
Year 9
Year 10

$2.50
$3.75
$5.00
$6.25
$7.50

$10.00
$12.00
$15.00
$17.00
$20.00



ADDENDUM (continued)

CHUKCHI SEA SALE 193

Sec. 5. Minimum Royalty. After the start of royalty-bearing production and notwithstanding any royalty suspension
which may apply, the Lessee shall pay the Lessor a minimum royalty of$13 per hectare, or fraction thereof, to be paid at
the expiration of each lease year with credit applied for actual royalty paid during the lease year. If actual royalty paid
exceeds the minimum royalty requirement, then no minimum royalty payment is due.

Sec. 6. Royalty on Production. In accordance with applicable regulations at 30 CFR 260, the following royalty
suspension provisions will apply to leases issued as a result of Chukchi Sea Oil and Gas Lease Sale 193. In addition to
these Royalty Suspension Provisions, please refer to 30 CFR 218.151 and applicable parts of 260.120-260.124 for
regulations on royalty suspensions and rental obligations that will apply to this lease.

1. This lease in the Chukchi Sea, depending on surface area, will receive a royalty suspension volume (RSV) as follows:

Lease size RSV
(hectares) (million barrels of oil equivalent)

Less than 771 10

771 to less than 1541 20

1541 or more 30

2. Natural gas must be measured in accordance with 30 CFR Part 203.73.

3. The Lessee must pay the Lessor royalty on production that might otherwise receive royalty relief(in 30 CFR 260) for
any calendar year during which the actual New York Mercantile Exchange (NYMEX) annual price for the light sweet
crude oil or natural gas exceeds the threshold price ($39 per barrel ofoil or $6.50 per million British thermal units (Btu) of
gas, adjusted for inflation) in that year. Such production will be deducted from the remaining RSV. The actual NYMEX
annual price for the commodity is defined as the arithmetic average of the daily closing prices for the "nearby delivery
month" on the NYMEX in a calendar year. The actual NYMEX annual price for the commodity is calculated by
averaging the commodity daily closing prices for each month in the year, and then averaging the 12 monthly averages.

(a) The threshold price in any year, say year t, is determined by inflating the base year 2004 price of $39 per barrel
of oil or $6.50 per million Btu of gas. This base year price is modified by the percentage change in the implicit
price deflator as reported by the U.S. Department of Commerce, Bureau of Economic Analysis, for the interval
between 2004 and year t, resulting in the adjusted threshold price for year t. For example, if the deflator indicates
that inflation is 1.6 percent in 2005,2.1 percent in 2006,2.5 percent in 2007, and 2.5 percent for 2008, then the
threshold price in calendar year 2008 would become $42.50 per barrel of oil and $7.08 per million Btu of gas.
Therefore, royalty on oil production in calendar year 2008 would be due if the 2008 actual NYMEX oil price, as
calculated above, exceeds $42.50 per barrel. The royalty on gas production in calendar year 2008 would be due
if the 2008 actual NYMEX gas price, as calculated above, exceeds $7.08 per million Btu.

(b) Royalties on production, when the actual NYMEX annual price of the commodity exceeds the threshold price in
any calendar year, must be paid no later than 90 days after the end of that calendar year. (See 30 CFR
260.122(b». Also, when the actual NYMEX annual price of the commodity exceeds the threshold price in any
calendar year, royalties on production must be provisionally paid in the following calendar year. (See 30 CFR
260.122(c».
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ADDENDUM (continued)

CHUKCHI SEA SALE 193

4. In the case ofa Sale 193 lease that is partofan approved unit agreement, allocated production from the unit can only
apply against the lease's RSV ifthat lease is included in an approved participating area. The RSV will be applied to each
lease consistent with the production allocation schedule approved by the MMS for the participating area. Participating
area means all or parts of unit tracts described and designated as a Participating Area under the unit agreement for the
purposes of allocating one or more unitized substances produced from a reservoir.

5. A Lessee must resume paying full royalties on the first day of the month following the month in which the RSV is
exhausted. Lessees do not owe royalties for the remainder ofthe month in which the RSV is exhausted, unless the actual
NYMEX annual price of the commodity exceeds the threshold price for that year.

6. The Minerals Management Service will provide notice when the actual NYMEX annual price of the commodity is
above the threshold price. Information on actual and threshold prices can be found at the MMS website
(www.mms.gov/econ).

Page 2c



Sec. 12. Safety Requirements. The Lessee shall:
(a) maintain all places of employment within the leased area in com

pliance with occupational safety and health standards and, in addition, free
from recognized hazards to employees ofthe Lessee or ofany con- tractor or
subcontractor operating within the lease area;

(b) maintain all operations within the leased area in compliance with
regulations or orders intended to protect persons, property and the en
vironment on the Outer Continental Shelf; and

(c) allow prompt access, at the site of any operation subject to safety
regulations, to any authorized Federal inspector and shall provide any
documents and records which are pertinent to occupational or public health,
safety, or environmental protection as may be requested.

Sec. 13. Suspension and Cancellation.
(a) The Lessor may suspend or cancel this lease pursuant to section 5

of the Act, and compensation shall be paid when provided by the Act.
(b) The Lessor may, upon recommendation ofthe Secretary ofDefense,

during a state of war or national emergency declared by Congress or the
President ofthe United States, suspend operations under the lease, as pro
vided in section 12(c) ofthe Act, and just compensation shall be paid to
the Lessee for such suspension.

Sec. 14. Indemnification. The Lessee shall indemnifY the Lessor for, and
hold it harmless from, any claim, including claims for loss or damage to
property or injury to persons caused by or resulting from any operation
on the leased area conducted by or on behalfof the Lessee. However, the
Lessee shall not be held responsible to the Lessor under this section for
any loss, damage, or injury caused by or resulting from:

(a) negligence ofthe Lessor other than the commission or omission of
a discretionary function or duty on the part ofa Federal Agency whether
or nottllil discretion involved is abused; or
~ t\.1eies~ee's .compliance with an order or directive of the Lessor

agaHlsfwbic.h !ffi.!!dnrlnistrative appeal by the Lessee is filed before the
~a~;ofaction rqr t!?~ clainrarises and is pursued diligently thereafter.

Sec.lS.mspOsition of Production.
c-;.Ja) As.provi0od:i~ section 27(a)(2) of the Act, the Lessor shall have
the~t toptlrroase not more than 162/3 percent by volume of the oil
and gif.&.produced pursuant to the lease at the regulated price or, if no
regulated piiceapplies, at the fair market value at the wellhead ofthe oil
and gas saved, removed, or sold, except that any oil or gas obtained by
the Lessor as royalty or net profit share shall be credited against the amount
that may be purchased under this subsection.

(b) Pursuant to section 27(b) and (c) ofthe Act, the Lessor may offer
and sell certain oil and gas obtained or purchased pursuant to a lease. As
provided in section 27(d) ofthe Act, the Lessee shall take any Federal oil
or gas for which no acceptable bids are received, as determined by the
Lessor, and which is not transferred to a Federal Agency pursuant to sec
tion 27(a)(3) ofthe Act, and shall pay to the Lessor a cash amount equal
to the regulated price or, ifno regulated price applies, the fair market value
of the oil or gas so obtained.

(c) As provided in section 8(b)(7) of the Act, the Lessee shall offer 20
percent ofthe crude oil, condensate, and natural gas liquids produced on
the lease, at the market value and point ofdelivery as provided by regula
tions applicable to Federal royalty oil, to small or independent refiners as
defined in the Emergency Petroleum Allocation Act of 1973.

(d) In time of war or when the president of the United States shall so
prescribe, the Lessor shall have the right of first refusal to purchase at the
market price all or any portion ofthe oil or gas produced from the leased
area, as provided in section 12(b) of the Act.

Sec. 16. Unitization, Pooling, and Drilling Agreements. Within such time
as the Lessor may prescribe, the Lessee shall subscnbe to and operate under
a unit, pooling, or drilling agreement embracing all or part of the lands
subject to this lease as the Lessor may determine to be appropriate or
necessary. Where any provision of a unit, pooling, or drilling agreement,
approved by the Lessor, is inconsistent with a provision of this lease, the
provision ofthe agreement shall govern.
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Sec. 17. Equal Opportunity Clause. During the performance ofthis lease,
the Lessee shall fully comply with paragraphs (1) through (7) of section
202 ofExecutive Order 11246, as amended (reprinted in 41 CFR60-1.4(a»,
and the implementing regulations which are for the purpose of preventing
employment discrimination against persons on the basis of race, color,
religion, sex, or national origin. Paragraphs (1) through (7) ofsection 202
of Executive Order 11246, as amended, are incorporated in this lease by
reference.

Sec. 18. Certification of Nonsegregated Facilities. By entering into this
lease, the Lessee certifies, as specified in 41 CFR 60-1.8, that it does not
and will not maintain or provide for its employees any segregated facilities
at any of its establishments and that it does not and will not permit its
employees to perform their services at any location under its control where
segregated facilities are maintained. As used in this certification, the term
"segregated facilities" means, but is not limited to, any waiting rooms,
work areas, restrooms and washrooms, restaurants and other eating areas,
timeclocks, locker rooms and other storage or dressing areas, parking lots,
drinking fountains, recreation or entertainment areas; transportation, and
housing facilities provided for employees which are segregated by explicit
directive or are in fact segregated on the basis ofrace, color, religion, or
national origin, because of habit, local custom, or otherwise. The Lessee
further agrees that it will obtain identical certifications from proposed con
tractors and subcontrators prior to award ofcontracts or subcontracts uuless
they are exempt under 41 CFR 60-i.5.

Sec. 19. Reservations to Lessor. All rights in the leased area not expressly
granted to the Lessee by the Act, the regulations, or this lease are hereby
reserved to the L~~or. Without limiting the generality of the foregoing,
reserved rights included:

(a) the right to authorize geological and geophysical exploration in the
lease area which does not unreasonably interfere with or endanger actual
operations under the lease, and the right to grant such easements or rights
of-way upon, through, or in the leased area as may be.necessary or ap
propriate to the working ofother lands or to the treatment and Shipment
of products thereof by or under authority of the Lessor;

(b) the right to grant leases for any minerals other than oil and gas within
the leased area, except that operations under such leases shall not
unreasonably interfere with or endanger operations under this lease;

(c) the right, as provided in section 12(d) of the Act, to restrict opera
tions in the leased area or any part thereof which may be designated by
the Secretary ofDefense, with approval of the President, as being within
an area needed for national defense and, so long as such designation re
mains in effect, no operations may be conducted on the surface ofthe leased
area or the part thereof included within the designation except with the
concurrence ofthe Secretary ofDefense. Ifoperations or production under
this lease within any designated area are suspended pursuant to this
paragraph, any payments of rentals and royalty prescribed by this lease
likewise shall be suspended during such period ofsuspension ofoperations
and production, the term ofthis lease shall be extended by adding thereto
any such suspension period, and the Lessor shall be liable to the Lessee
for such compensation as is required to be paid under the Constitution
of the United States.

Sec. 20. Transfer of Lease. The Lessee shall file for·approval with the
appropriate field office of the Minerals Management Service any instru
ment ofassignment or other transfer ofthis lease, or any interest therein,
in accordance with applicable regulations.

Sec. 21. Surrender of Lease. The Lessee may surrender this entire lease or
any officially designated subdivision of the leased area by filing with the
appropriate field office ofthe Minerals Management Service a written relin
quishment, in triplicate, which shall be effective as of the date of filing.
No surrender ofthis lease or ofany portion ofthe leased area shall relieve
the Lessee or its surety ofthe obligation to pay all accrued rentals, royalties,
and other financial obligations or to abandon all wells on the area to be
surrendered in a manner satisfactory to the Director.

(Continued on reverse)



Sec. 22. Removal of Property on Termination ofLease. Within a period
of I year after termination ofthis lease in whole or in part, the Lessee shall
remove all devices, works, and structures from the premises no longer
subject to the lease in accordance with applicable regulations and Orders
of the Director. However, the Lessee may, with the approval ofthe Direc
tor, continue to maintain devices, works, and structures on the leased area
for drilling or producing on other leases.

Sec. 23. Remedies in Case of Default.
(a) Whenever the Lessee fails to comply with any ofthe provisions of

the Act, the regulations issued pursuant to the Act, or the terms of this
lease, the lease shall be subject to cancellation in accordance with the pro
visions of section S(c) and (d) of the Act and the Lessor may exercise any
other remedies which the Lessor may have, including the penalty provi
sions of section 24 of the Act. Furthermore, pursuant to section 8(0) of
the Act, the Lessor may cancel the lease if it is obtained by fraud or
misrepresentation.

(b) Nonenforcement by the Lessor ofa remedy for any particular viola
tion of the provisions of the Act, the regulations issued pursuant to the
Act, or the terms of this lease shall not prevent the cancellation of this
lease or the exercise of any other remedies under paragraph (a) ofthis sec
tion for any other violation or for the same violation occurring at any other
time.

Sec. 24. Unlawful Interest. No member of; or Delegate to, Congress, or
Resident Co=issioner, after election or appointment, or either before
or after they have qualified and during their continuance in office, and
no officer, agent, or employee of the Department of the Interior, except
as provided in 43 CFR Part 20, shall be admitted to any share or part'in
this lease or derive any benefit that may arise therefrom. The provisions
of Section 3741 of the Revised Statutes, as amended, 41 U.S.c. 22, and
the Act ofJune 25, 1948,62 Stat. 702, as amended, 18 U.S.C. 431-433,
relating to contracts made or entered into, or accepted by or on behalf
of the United States, form a partof this lease insofar as they may be
applicable.

This lease instrument is amended by an addendum and lease stipulations that are attached to and made a part of the lease
pursuant to the Final Notice ofSale for Chukchi Sea OCS Oil and Gas Lease Sale 193 and in compliance with the U.S. Department
of the Interior's debarment and suspension (nonprocurement) regulations.

Shell Gulf of Mexico Inc.

Authorized Officer)

L. G. Svab
(Name of Signatory)

Attorney-in-Fact

(Title)

May 29, 2008
(Date)

200 North Dairy Ashford Rd.
Houston, Texas 77079

(Address of Lessee)

THE UNITED STATES OF AMERICA, Lessor

Gall
(Name of Signatory)

Regional Director, Alaska OCS Region
(Title)

JUN 1 8 2008
(Date)

Ifthis lease is executed by a corporation, it must bear the corporate seal
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(Lessee)

(Signature of Authorized Officer)

(Name of Signatory)

(Title)

(Date)

(Address of Lessee)

(Lessee)

(Signature of Authorized Officer)

(Name of Signatory)

(Title)

(Date)

(Address of Lessee)

(Lessee)

(Signature of Authorized Officer)

(Name of Signatory)

(Title)

(Date)

(Address of Lessee)

(Lessee)

(Signature of Authorized Officer)

(Name of Signatory)

(Title)

(Date)

(Address of Lessee)
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(Lessee)

(Signature of Authorized Officer)

(Name of Signatory)

(Title)

(Date)

(Address of Lessee)

(Lessee)

(Signature of Authorized Officer)

(Name of Signatory)

(Title)

(Date)

(Address of Lessee)

Ifthis lease is executed by a corporation, it must bear the corporate seal
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(Lessee)

(Signature of Authorized Officer)

(Name of Signatory)

(Title)

(Date)

(Address of Lessee)

(Lessee)

(Signature of Authorized Officer)

(Name of Signatory)

(Title)

(Date)

(Address of Lessee)



Stipulation 1.
Stipulation 2.
Stipulation 3.
Stipulation 4.
Stipulation 5.

Stipulation 6.
Stipulation 7.

LEASE STIPULATIONS
CHUKCHI SEA SALE 193

ATTACHED TO AND MADE PART OF THE OIL AND GAS LEASE OF SUBMERGED LANDS
UNDER THE OUTER CONTINENTAL SHELF LANDS ACT

Form MMS·200S (March 1986)

Protection ofBiological Resources
Orientation Program
Transportation ofHydrocarbons
Industry Site-Specific Monitoring Program for Marine Mammal Subsistence Resources
Conflict Avoidance Mechanisms to Protect Subsistence Whaling and Other Marine Mammal
Subsistence-Harvesting Activities
Pre-Booming Requirements for Fuel Transfers
Measures to Minimize Effects to Spectacled and Steller's Eiders During Exploration Activities

Stipulation No.1. Protection ofBiological Resources. Ifpreviously unidentified biological populations or habitats
that may require additional protection are identified in the lease area by the Regional Supervisor, Field Operations
(RS/FO), the RS/FO may require the lessee to conduct biological surveys to determine the extent and composition of
such biological populations or habitats. The RS/FO shall give written notification to the lessee of the RS/FO's
decision to require such surveys.

Based on any surveys that the RS/FO may require of the lessee or on other information available to the RS/FO on
special biological resources, the RS/FO may require the lessee to:

(1) Relocate the site ofoperations;
(2) Establish to the satisfaction of the RS/FO, on the basis of a site-specific survey, either that such operations

will not have a significant adverse effect upon the resource identified or that a special biological resource
does not exist;

(3) Operate during those periods oftime, as established by the RS/FO, that do not adversely affect the
biological resources; and/or

(4) Modify operations to ensure that significant biological populations or habitats deserving protection are not
adversely affected.

If any area of biological significance should be discovered during the conduct of any operations on the lease, the
lessee shall immediately report such finding to the RS/FO and make every reasonable effort to preserve and protect
the biological resource from damage until the RS/FO has given the lessee direction with respect to its protection.

The lessee shall submit all data obtained in the course of biological surveys to the RS/FO with the locational
information for drilling or other activity. The lessee may take no action that might affect the biological populations
or habitats surveyed until the RS/FO provides written directions to the lessee with regard to permissible actions.

Stipulation No.2. Orientation Program. The lessee shall include in any exploration plan (EP) or development and
production plan (DPP) submitted under 30 CFR 250.211 and 150.241 a proposed orientation program for all
personnel involved in exploration or development and production activities (including personnel ofthe lessee's
agents, contractors, and subcontractors) for review and approval by the RS/FO. The program shall be designed in
sufficient detail to inform individuals working on the project of specific types ofenvironmental, social, and cultural
concerns that relate to the sale and adjacent areas. The program shall address the importance of not disturbing
archaeological and biological resources and habitats, including endangered species, fisheries, bird colonies, and
marine mammals and provide guidance on how to avoid disturbance. This guidance will include the production and
distribution of information cards on endangered and/or threatened species in the sale area. The program shall be
designed to increase the sensitivity and understanding of personnel to community values, customs, and lifestyles in
areas in which such personnel will be operating. The orientation program shall also include information concerning
avoidance ofconflicts with subsistence activities and pertinent mitigation.
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The program shall be attended at least once a year by all personnel involved in onsite exploration or development
and production activities (including personnel of the lessee's agents, contractors, and subcontractors) and all
supervisory and managerial personnel involved in lease activities of the lessee and its agents, contractors, and
subcontractors.

The lessee shall maintain a record of all personnel who attend the program onsite for so long as the site is active, not
to exceed 5 years. This record shall include the name and date(s) of attendance of each attendee.

Stipulation No.3. Transportation ofHvdrocarbons. Pipelines will be required: (a) ifpipeline rights-of-way can
be determined and obtained; (b) iflaying such pipelines is technologically feasible and environmentally preferable;
and (c) if, in the opinion of the lessor, pipelines can be laid w!thout net social loss, taking into account any
incremental costs of pipelines over alternative methods of transportation and any incremental benefits in the form of
increased environmental protection or reduced multiple-use conflicts. The lessor specifically reserves the right to
require that any pipeline used for transporting production to shore be placed in certain designated management areas.
In selecting the means of transportation, consideration will be given to recommendations of any Federal, State, and
local governments and industry.

Following the development of sufficient pipeline capacity, no crude oil production will be transported by surface
vessel from offshore production sites, except in the case ofan emergency. Determinations as to emergency
conditions and appropriate responses to these conditions will be made by the RS/FO.

Stipulation No.4. Industry Site-Specific Monitoring Program for Marine Mammal Subsistence Resources.
(Stipulation 4 does not apply to this lease.)

Stipulation No.5. Conflict Avoidance Mechanisms to Protect Subsistence Whaling and Other Marine Mammal
Subsistence-Harvesting Activities. Exploration and development and production operations shall be conducted in a
manner that prevents unreasonable conflicts between the oil and gas industry and subsistence activities. This
stipulation applies to exploration, development, and production operations on a lease within the blocks identified
below during periods of subsistence use related to bowhead whales, beluga whales, ice seals, walruses and polar
bears. The stipulation also applies to support activities, such as vessel and aircraft traffic, that traverse the blocks
listed below or Federal waters landward of the sale during periods of subsistence use regardless of lease location.
Transit for human safety emergency situations shall not require adherence to this stipulation.

This stipulation applies to the following blocks:

NR02-06, Chukchi Sea:
6624,6625,6674,6675,6723-6725,6773-6775,6822,6823,6872

NR03-02, Posey:
6872,6873,6918-6923,6967-6973,7016-7023, 7063-7073, 7112-7123

NR03-03, Colbert
6674,6723,6724,6771-6774,6820-6824,6869-6874,6918-6924,6966-6974,7015-7024,7064-7074,
7113-7124

NR03-04, Solivik Island
6011-6023,6060-6073,6109-6122,6157-6171,6206-6219,6255-6268,6305-6317,6354-6365,6403-6414,
6453-6462, 6502-6511,6552-6560,6601-6609,6651-6658,6701-6707,6751-6756,6801-6805,6851-6854,
6901-6903,6951,6952,7001

NR03-05, Point Lay West
6014-6024,6062-6073,6111-6122,6160-6171,6209-6221,6258-6269,6307-6317,6356-6365,6406-6414,
6455-6462,6503-6510,6552-6558,6602-6606,6652-6655,6702,6703
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NR04-01, Hanna Shoal
6223,6267-6273,6315-6323,6363-6373,6411-6423,6459-6473,6507-6523,6556-6573,6605-6623,
6654-6671,6703-6721,6752-6771,6801-6819,6851-6868,6901-6916,6951-6964,7001-7010,7051-7059,
7101-7107

NR04-02, Barrow
6003-6022,6052-6068,6102-6118,6151-6164, 6201-6214, 6251-6262, 6301-6312, 6351-6359, 6401-6409,
6451-6456,6501-6506,6551,6552,6601,6602

NR04-03, Wainwright
6002-6006,6052,6053

NS04-08, (Unnamed)
6816-6822,6861-6872,6910-6922,6958-6972, 7007-7022, 7055-7072, 7104-7122

Prior to submitting an exploration plan or development and production plan (including associated oil-spill response
plans) to the MMS for activities proposed during subsistence-use critical times and locations described below for
bowhead whale and other marine mammals, the lessee shall consult with the North Slope Borough, and with directly
affected subsistence communities (Barrow, Point Lay, Point Hope, or Wainwright) and co-management
organizations to discuss potential conflicts with the siting, timing, and methods of proposed operations and
safeguards or mitigating measures that could be implemented by the operator to prevent unreasonable conflicts.
Organizations currently recognized by the NMFS and the FWS for the co-management of the marine mammals
resources are the Alaska Eskimo Whaling Commission, the Alaska Beluga Whale Committee, the Alaska Eskimo
Walrus Commission, the Ice Seal Commission, and the Nanuk Commission. Through this consultation, the lessee
shall make every reasonable effort, including such mechanisms as a conflict avoidance agreement, to assure that
exploration, development, and production activities are compatible with whaling and other marine mammal
subsistence hunting activities and will not result in unreasonable interference with subsistence harvests.

A discussion of resolutions reached during this consultation process and plans for continued consultation shall be
included in the exploration plan or the development and production plan. In particular, the lessee shall show in the
plan how its activities, in combination with other activities in the area, will be scheduled and located to prevent
unreasonable conflicts with subsistence activities. The lessee shall also include a discussion of multiple or
simultaneous operations, such as ice management and seismic activities, that can be expected to occur during
operations in order to more accurately assess the potential for any cumulative affects. Communities, individuals, and
other entities who were involved in the consultation shall be identified in the plan. The RS/FO shall send a copy of
the exploration plan or development and production plan (including associated oil-spill response plans) to the
directly affected communities and the appropriate co-management organizations at the time the plans are submitted
to the MMS to allow concurrent review and comment as part of the plan approval process.

In the event no agreement is reached between the parties, the lessee, NMFS, FWS, the appropriate co-management
organizations, and any communities that could be directly affected by the proposed activity may request that the
RS/FO assemble a group consisting of representatives from the parties to specifically address the conflict and
attempt to resolve the issues. The RS/FO will invite appropriate parties to a meeting if the RS/FO determines such a
meeting is warranted and relevant before making a final determination on the adequacy of the measures taken to
prevent unreasonable conflicts with subsistence harvests.

The lessee shall notify the RS/FO of all concerns expressed by subsistence hunters during operations and of steps
taken to address such concerns. Activities on a lease may be restricted if the RS/FO determines it is necessary to
prevent unreasonable conflicts with local subsistence hunting activities.

In enforcing this stipulation, the RS/FO will work with other agencies and the public to assure that potential conflicts
are identified and efforts are taken to avoid these conflicts.
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Subsistence-harvesting activities occur generally in the areas and time periods listed below.

Subsistence Whaling and Marine Mammal Hunting Activities by Community

Barrow: Spring bowhead whaling occurs from April to June; Barrow hunters hunt from ice leads from
Point Barrow southwestward along the Chukchi Sea coast to the Skull Cliff area; fall whaling occurs from
August to October in an area extending from approximately 10 miles west of Barrow to the east side of
Dease Inlet. Beluga whaling occurs from April to June in the spring leads between Point Barrow and Skull
Cliff; later in the season, belugas are hunted in open water around the barrier islands off Elson Lagoon.
Walrus are harvested from June to September from west of Barrow southwestward to Peard Bay. Polar
bear are hunted from October to June generally in the same vicinity used to hunt walruses. Seal hunting
occurs mostly in winter, but some open-water sealing is done from the Chukchi coastline east as far as
Dease Inlet and Admiralty Bay in the Beaufort Sea.

Wainwright: Bowhead whaling occurs from April to June in the spring leads offshore of Wainwright, with
whaling camps sometimes as far as 10 to 15 miles from shore. Wainwright hunters hunt beluga whales in
the spring lead system from April to June but only ifno bowheads are in the area. Later in the summer,
from July to August, belugas can be hunted along the coastal lagoon systems. Walrus hunting occurs from
July to August at the southern edge of the retreating pack ice. From August to September, walruses can be
hunted at local haulouts with the focal area from Milliktagvik north to Point Franklin. Polar bear hunting
occurs primarily in the fall and winter around Icy Cape, at the headland from Point Belcher to Point
Franklin, and at Seahorse Island.

Point Lay: Because Point Lay's location renders it unsuitable for bowhead whaling, beluga whaling is the
primary whaling pursuit. Beluga whales are harvested from the middle of June to the middle of July. The
hunt is concentrated in Naokak and Kukpowruk Passes south of Point Lay where hunters use boats to herd
the whales into the shallow waters of Kasegaluk Lagoon where they are hunted. If the July hunt is
unsuccessful, hunters can travel as far north as Utukok Pass and as far south as Cape Beaufort in search of
whales. When ice conditions are favorable, Point Lay residents hunt walruses from June to August along
the entire length of Kasegaluk Lagoon, south ofIcy Cape, and as far as 20 miles offshore. Polar bears are
hunted from September to April along the coast, rarely more than 2 miles offshore.

Point Hope: Bowhead whales are hunted from March to June from whaling camps along the ice edge
south and southeast of the point. The pack-ice lead is rarely more than 6 to 7 miles offshore. Beluga
whales are harvested from March to June in the same area used for the bowhead whale hunt. Beluga
whales can also be hunted in the open water later in the summer from July to August near the southern
shore ofPoint Hope close to the beaches, as well as areas north of the point as far as Cape Dyer. Walruses
are harvested from May to July along the southern shore of the point from Point Hope to Akoviknak
Lagoon. Point Hope residents hunt polar bears primarily from January to April and occasionally from
October to January in the area south of the point and as far out as 10 miles from shore.

Stipulation No.6. Pre-Booming Requirements for Fuel Transfers. Fuel transfers (excluding gasoline transfers) of
100 barrels or more will require pre-booming of the fuel barge(s). The fuel barge must be surrounded by an oil-spiIl
containment boom during the entire transfer operation to help reduce any adverse effects from a fuel spill. The
lessee's oil spill response plans must include procedures for the pre-transfer booming of the fuel barge(s).

Stipulation No.7. Measures to Minimize Effects to Spectacled and Steller's Eiders During Exploration Activities.
This stipulation will minimize the likelihood that spectacled and SteIler's eiders will strike drilling structures or
vessels. The stipulation also provides additional protection to eiders within the blocks listed below and Federal
waters landward of the sale area, including the Ledyard Bay Critical Habitat Area, during times when eiders are
present.
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(A) General conditions: The following conditions apply to all exploration activities.

(I) An EP must include a plan for recording and reporting bird strikes. All bird collisions (with vessels,
aircraft, or drilling structures) shall be documented and reported within 3 days to MMS. Minimum
information will include species, date/time, location, weather, identification of the vessel, and aircraft or
drilling structure involved and its operational status when the strike occurred. Bird photographs are not
required, but would be helpful in verifying species. Lessees are advised that the FWS does not recommend
recovery or transport of dead or injured birds due to avian influenza concerns.

(2) The following conditions apply to operations conducted in support of exploratory and delineation
drilling.

(a) Surface vessels (e.g., boats, barges) associated with exploration and delineation drilling operations
should avoid operating within or traversing the listed blocks or Federal waters between the listed blocks and
the coastline between April 15 and June 10, to the maximum extent practicable. If surface vessels must
traverse this area during this period, the surface vessel operator will have ready access to wildlife hazing
equipment (including at least three Breeo buoys or similar devices) and personnel trained in its use; hazing
equipment may located onboard the vessel or on a nearby oil spill response vessel, or in Point Lay or
Wainwright. Lessees are required to provide information regarding their operations within the area upon
request ofMMS. The MMS may request information regarding number of vessels and their dates of
operation within the area.

(b) Except for emergencies or human/navigation safety, surface vessels associated with exploration and
delineation drilling operations will avoid travel within the Ledyard Bay Critical Habitat Area between July
1 and November 15. Vessel travel within the Ledyard Bay Critical Habitat Area for emergencies or
human/navigation safety shall be reported within 24 hours to MMS.

(c) Aircraft supporting drilIing operations will avoid operating below 1,500 feet above sea level over the
listed blocks or Federal waters between the listed blocks and the coastline between April 15 and June 10, or
the Ledyard Bay Critical Habitat Area between July 1 and November 15, to the maximum extent
practicable. Ifweather prevents attaining this altitude, aircraft will use pre-designated flight routes. Pre
designated flight routes will be established by the lessee and MMS, in collaboration with the FWS, during
review of the EP. Route or altitude deviations for emergencies or human safety shall be reported within 24
hours to MMS.

(B) Lighting Protocols. The following lighting requirements apply to activities conducted between April 15 and
November 15 of each year.

(1) Drilling Structures: Lessees must adhere to lighting requirements for all exploration or delineation
drilling structures so as to minimize the likelihood that migrating marine and coastal birds will strike these
structures. Lessees are required to implement lighting requirements aimed at minimizing the radiation of
light outward from exploration or delineation drilling structures to minimize the likelihood that birds will
strike those structures. These requirements establish a coordinated process for a performance-based
objective rather than pre-determined prescriptive requirements. The performance-based objective is to
minimize the radiation of light outward from exploration/delineation structures while operating on a lease
or if staged within nearshore Federal waters pending lease deployment.

Measures to be considered include but need not be limited to the following:
• Shading and/or light fixture placement to direct light inward and downward to living and work

structures while minimizing light radiating upward and outward;
• Types of lights;
• Adjustment ofthe number and intensity of lights as needed during specific activities;
• Dark paint colors for selected surfaces;
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• Low-reflecting finishes or coverings for selected surfaces; and
• Facility or equipment configuration.

Lessees are encouraged to consider other technical, operational, and management approaches that could be
applied to their specific facilities and operations to reduce outward light radiation. Lessees must provide
MMS with a written statement of measures that will be or have been taken to meet the lighting objective,
and must submit this information with an EP when it is submitted for regulatory review and approval
pursuant to 30 CFR 250.203.

(2) Support Vessels: Surface support vessels will minimize the use of high-intensity work lights,
especially when traversing the listed blocks and federal waters between the listed blocks and the coastline.
Exterior lights will be used only as necessary to illuminate active, on-deck work areas during periods of
darkness or inclement weather (such as rain or fog), otherwise they will be turned off. Interior lights and
lights used during navigation could remain on for safety.

For the purpose of this stipulation, the listed blocks are as follows:

NR02-06, Chukchi Sea:
6624,6625,6674,6675,6723-6725,6773-6775,6822,6823,6872

NR03-02, Posey:
6872,6873,6918-6923,6967-6973,7016-7023, 7063-7073, 7112-7123

NR03-03, Colbert
6674,6723,6724,6771-6774,6820-6824,6869-6874,6918-6924,6966-6974,7015-7024,7064-7074,
7113-7124

NR03-04, Solivik Island
6011-6023,6060-6073,6109-6122,6157-6171,6206-6219,6255-6268,6305-6317,6354-6365,6403-6414,
6453-6462,6502-6511,6552-6560,6601-6609,6651-6658,6701-6707,6751-6756,6801-6805,6851-6854,
6901-6903,6951,6952,7001

NR03-05, Point Lay West
6014-6024,6062-6073,6111-6122,6160-6171,6209-6221,6258-6269,6307-6317,6356-6365,6406-6414,
6455-6462,6503-6510,6552-6558,6602-6606,6652-6655,6702,6703

NR04-01, Hanna Shoal
6223,6267-6273,6315-6323,6363-6373,6411-6423,6459-6473,6507-6523,6556-6573,6605-6623,
6654-6671,6703-6721,6752-6771,6801-6819, 6851-6868, 6901-6916,6951-6964,7001-7010,7051-7059,
7101-7107

NR04-02, Barrow
6003-6022,6052-6068,6102-6118,6151-6164,6201-6214,6251-6262,6301-6312,6351-6359,6401-6409,
6451-6456,6501-6506,6551,6552,6601,6602

NR04-03, Wainwright
6002-6006,6052,6053

NS04-08, (Unnamed)
6816-6822,6861-6872,6910-6922,6958-6972, 7007-7022, 7055-7072, 7104-7122

Nothing in this stipulation is intended to reduce personnel safety or prevent compliance with other regulatory
requirements (e.g., U.S. Coast Guard or Occupational Safety and Health Administration) for marking or lighting of
equipment and work areas.
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United States Department of the Interior 

MINERALS MANAGEMENT SERVICE 
Alaska Outer Continental Shelf Region 

3801 Centerpoint Drive, Suite 500 
Anchorage, Alaska 99503-5823 

IN REPLY REFER TO 

OCS-Y-02413	 Offering Date Map Area and Block Number 
02/06/2008 NR03-03 - Colbert - 6561 

Rental	 Balance of Bonus 
DECISION $5,760.00	 $61,417.60 

Total Amount Due $67,177.60 

Shell Gulf of Mexico Inc. 
200 North Dairy Ashford Rd. 
Houston, Texas 77079 

LEASE FORMS TRANSMITTED FOR EXECUTION 

Pursuant to Section 8 of the Outer Continental Shelf Lands Act (67 Stat. 462; 43 U.S.c. 1337) as amended 
(92 Stat. 629), and the regulations pertaining thereto (30 CFR 256), your bid for the above block is accepted. 
Accordingly, in order to perfect your rights hereunder, the following actions must be taken: 

1.	 Execute and return the three copies of attached lease. (Iflease is executed by an agent, evidence must be 
furnished ofagent's authorization. IMPORTANT: Ifthe lease forms are executed by individual(s) authorized on 
behalfofa corporation, each lease form MUST BEAR THE CORPORATE SEAL.) 

2.	 Pay the balance of bonus and the first year's rental indicated above in accordance with the attached 
Instructions for Electronic Funds Transfer. Payment must be received by the Federal Reserve Bank of New 
York no later than noon, Eastern Time, on the 11th business day after receipt of this decision (30 CFR 256.47). 

That day is JUN 1 12008 
3.	 0 You must comply with bonding requirements according to 30 CFR 256, Subpart I. 

(Bond Form MMS-2028 (August 2007) and Designation of Operator Form MMS-1123 (November 2007) are 
provided.) 

o	 You must comply with Equal Opportunity Affirmative Action Program Representation according to 
41 CFR 60-1 and -2 (Form MMS-2032 (June 1985) is provided). 

o	 You must comply with Equal Opportunity Compliance Report Certification according to 41 CFR 60-1.7(b) 
and Executive Order No. 11246, September 24, 1965, as amended (Form MMS-2033 (June 1985) is 
provided). 

IZI	 You must comply with the U.S. Department of the Interior's nonprocurement debarment and suspension 
regulations (2 CFR, part 180 and 2 CFR, part 1400) as a condition to participate in this lease transaction. 

Shell Gulf of Mexico Inc. YK02117 

Compliance with requirements 1,2, and 3 above must be made not later than the 11th business day after receipt of 
this decision. Failure to comply with above requirements will resl!1t i~ forfeiture of the 1I5th bonus bid deposit and 
your rights to acquire the lease. ~ ./ _ / 

C-./lr~ 5f'¥d
ateAttachments 

TAKE PRIDErIJ:::::..: 
INAMERICA~ 



UNITED STATES
DEPARTMENT OF THE INTERIOR

MINERALS MANAGEMENT SERVICE

OIL AND GAS LEASE OF SUBMERGED LANDS
UNDER THE OUTER CONTINENTAL SHELF LANDS ACT

Thisform does not constitute an information collection as defined by 44 u.s.c. 3502 and
therefore does not require approval by the Office ofManagement and Budget.

Office

Anchorage, Alaska

Cash bonus

$76857.00
Minimum royalty rate
per acre, hectare or
fraction thereof
$13.00 per hectare
See attached addendum

Serial number

OCS-Y-02414
Rental rate per acre, hectare
or fraction thereof
See attached addendum

Royalty rate
12 1/2 percent

Profit share rate

This lease is effective as of IUL 0 1 2008 (hereinafter called the "Effective Date") and shall continue for an
initial period of ten (1(f) years (hereinafter called the "Initial Period") by and between the United States ofAmerica (hereinafter
called the "Lessor"), by the Regional Director, Alaska OCS Region
Minerals Management Service, its authorized officer, and

Shell Gulf of Mexico Inc. 100.00000%

(hereinafter called the "Lessee"). In consideration ofany cash payment heretofore made by the Lessee to the Lessor and in consideration ofthe promises,
terms, conditions, and covenants contained herein, including the Stipulation(s) numbered 1,2,3,5,6, & 7
attached hereto, the Lessee and Lessor agree as follows:

Sec.!. Statutes and Regulations. This lease is issued pursuantto the Outer Continental ShelfLands Act ofAugust 7, 1953,67 Stat. 462; 43 U.S.C. 1331
et seq., as amended (92 Stat. 629), (hereinafter called the "Act"). The lease is issued subject to the Act; all regulations issued pursuant to the Act and
in existence upon the Effective Date ofthis lease; all regulations issued pursuant to the statute in the future which provide for the prevention ofwaste and

conservation ofthe natural resources ofthe Outer Continental Shelfand the protection ofcorrelative rights therein; and all other applicable statutes and
regUlations.

Sec. 2. Rjghts of Lessee. The Lessor hereby grants and leases to the Lessee the exclusive right and privilege to drill for, de
velop, and produce oil and gas resources, except helium gas, in the submerged lands of the Outer Continental Shelf containing approximately

aefe!Hlf 2,304.000000 hectares (hereinafter referred to as the "leased area"), described as follows:

All of Block 6609, OCS Official Protraction Diagram NR03-03, Colbert, revised December 31, 1994.

Form MMS-2005 (March 1986)
(Supersedes MMS-2005 August 1982)



These rights include:
(a) the nonexclusive right to conduct within the leased area geological

and geophysical explorations in accordance with applicable regulations;
(b) the nonexclusive right to drill water wells within the leased area,

unless the water is part ofgeopressured-geothennal and associated resources,
and to use the water produced therefrom for operations pursuant to the
Act free ofcost, on the condition that the drilling is conducted in accord
ance with procedures approved by the Director ofthe Minerals Manage
ment Service or the Director's delegate (hereinafter called the "Director");
and

(c) the right to construct or erect and to maintain within the leased area
artificial islands, installations, and other devices pennanently or temporarily
attached to the seabed and other works and structures necessary to the full
enjoyment of the lease, subject to compliance with applicable laws and
regulations.

Sec. 3.!Y.m.. This lease shall continue from the Effuctive Date ofthe lease
for the Initial Period and so long thereafter as oil or gas is produced from
the leased area in paying quantities, or drilling or well reworking opera
tions, as approved by the Lessor, are conducted thereon, or as otherwise
provided by regulation.

Sec. 4. Rentals."At1 blllllil IIftllllllll' ~I blllllll', IIIl e. I!efll'l ~I first Ii~
eClaeR IS188 ye8P ".hish laMMSRS'S "Pia, 18 8 Elissa e" in fJ8yiJig IIltIR
tiMes Bf ail 8. gftB 8ft the le&8stl 8MB, It reltttH 88 she, 1ft 8ft .8 faee he'8ei\
See attached Lease Addendum for Rentals, under Sec. 4.

Sec. S. Minimum Royalty. +iiI blSSIi 118811 Ila, tkl besse., lit ~e
BTl,irati8R eClaSR 18MB) 811f .Rish 88MItl8R888 aier 8 tli888; e" efeil8lltl

g&8 in "e, iftg tftl8Rtities, 8 miBiMltM f8yalt,. 88 she 51ft 8ft dIe M@e keHef
8f, ifthsN is pceeJlIsti8R, ., elifHf8RSS he... i eeB the 88N&I f8) 81." rBtll!lireli
'8 lJe ,aiEl li ith reBIHult '8 BliSh: le8sB )'881' oEi the ,,'''BerisH. miRiRUtM
'11"111", if~8 II_Ill .e, Ill" "MIi ill less ~1IIl ~8 lIlillilnttnl .e, III" .
See attached Lease Addendum for Minimum Royalty, under Sec. S.

Sec. 6. Royalty on Production.
(a) The Lessee shall pay a fixed royalty as shown on the face hereof

in amount or value of production saved, removed, or sold from the leased
area. Gas (except helium) and oil of all kinds are subject to royalty. Any
Lessee is liable for royalty payments on oil or gas lost or wasted from a
lease site when such loss or waste is due to negligence on the part of the
operator ofthe lease, or due to the failure to comply with any rule or regula
tion, order, or citation issued under the Federal Oil and Gas Royalty
Management Act of 1982 or the Act. The Lessor shall detennine whether
production royalty shall be paid in amount or value.

(b) The value of production for purposes of computing royalty on pro
duction from this lease shall never be less than the fair market value of
the production. The value of production shall be the estimated reasonable
value of the production as determined by the Lessor, due consideration
being given to the highest price paid for a part or for a majority of pro
duction oflike quality in the same field or area, to the price received by
the Lessee, to posted prices, to regulated prices, and to other relevant mat
ters. Except when the Lessor, in its discretion, detennines not to consider
special pricing relief from otherwise applicable Federal regulatory re
quirements, the value ofproduction for the purposes ofcomputing royalty
shall not be deemed to be less than the gross proceeds accruing to the Lessee
from the sale thereof. In the absence ofgood reason to the contrary, value

Page 2

computed on the basis of the highest price paid or offered at the time of
production in a fair and open market for the major portion of like-quality
products produced and sold from the field or area where the leased area
is situated will be considered to be a reasonable value.

(c) When paid in value, royalties on production shall be due and payable
monthly on the last day of the month next following the month in which
the production is obtained, unless the Lessor designates a later time. When
paid in amount, such royalties shall be delivered at pipeline connections
or in tanks provided by the Lessee. Such deliveries shall be made at
reasonable times and intervals and, at the Lessor's option, shall be effected
either (i) on or immediately adjacent to the leased area, without cost to
the Lessor, or (ii) at a more convenient point closer to shore or on shore,
in which event the Lessee shall be entitled to reimbursement for the
reasonable cost of transporting the royalty substance to such delivery point.
See attached Lease Addendum for Royalty Suspension Provisions, under
Sec. 6.

Sec. 7. Payments. The Lessee shall make all payments (rentals, royalties
and any other payments required by this lease) to the Lessor by electronic
transfer of funds, check, draft on a solvent bank, or money order unless
otherwise provided by regulations or by direction of the Lessor. Rentals,
royalties, and any other payments required by this lease shall be made
payable to the Minerals Management Service and tendered to the Direc
tor. Detenninations made by the Lessor as to the amount of payment due
shall be presumed to be correct and paid as due.

Sec. 8. Bonds. The Lessee shall maintain at all times the bond(s) required
by regulation prior to the issuance ofthe lease and shall furnish such addi
tional security as may be required by the Lessor if, after operations have
begun, the Lessor deems such additional security to be necessary.

Sec.9.l!Ju!!. The Lessee shall conduct all operations on the leased area
in accordance with approved exploration plans and approved development
and production plans as are required by regulations. The Lessee may depart
from an approved plan only as provided by applicable regulations.

Sec. 10. Performance. The Lessee shall comply with all regulations and
Orders. After due notice in writing, the Lessee shall drill such wells and
produce at such rates as the Lessor may require in order that the leased
area or any part thereof may be properly and timely developed and pro
duced in accordance with sound operating principles.

Sec. 11. Directional Drilling. A directional well drilled under the leased
area from a surface location on nearby land not covered by this lease shall
be deemed to have the same effect for all purposes of the lease as a well
drilled from a surface location on the leased area. In those circumstances,
drilling shall be considered to have been commenced on the leased area
when drilling is commenced on the nearby land for the purpose of direc
tionally drilling under the leased area, and production of oil or gas from
the leased area through any directional well surfaced on nearby land or
drilling or reworking of any such directional well shall be considered pro
duction or drilling or reworking operations on the leased area for all pur
poses ofthe lease. Nothing contained in this Section shall be construed
as granting to the Lessee any interest, license, easement, or other right in
any nearby land.



UNITED STATES
DEPARTMENT OF THE INTERIOR

MINERALS MANAGEMENT SERVICE

ADDENDUM
CHUKCHI SEA SALE 193

ATTACHED TO AND MADE PART OF THE OIL AND GAS LEASE OF SUBMERGED LANDS
UNDER THE OUTER CONTINENTAL SHELF LANDS ACT

Form MM8-2005 (March 1986)

Sec. 1. Statutes and Regulations. Notwithstanding the language in Sec. 1 of this lease instrument, and in accordance
with the regulations at 2 CFR, part 180, and 2 CFR, part 1400, the Lessee must comply with the U.S. Department of the
Interior's debarment and suspension (nonprocurement) requirements and must communicate this requirement to comply
with these regulations to all persons with whom the Lessee does business as it relates to this lease by including this term as
a condition when entering into contracts and transactions with others.

Sec. 4. Rentals. The Lessee shall pay the Lessor, on or before the first day ofeach lease year which commences prior to
a discovery in paying quantities of oil or gas on the leased area, a rental at the rate shown below in the Table ofRental
Rates. During the time period in which a lease is classified as producible, i.e., following a discovery in paying quantities,
but before royalty-bearing production begins, the Lessee shall pay the Lessor a rental of $13 per hectare, or fraction
thereof, which is paid at the end ofeach lease year until the start of royalty-bearing production.

Table of Rental Rates

Terms Rental
(Values per hectare, or fraction thereof)

Page 2a

Year 1
Year 2
Year 3
Year 4
Year 5
Year 6
Year 7
Year 8
Year 9
Year 10

$2.50
$3.75
$5.00
$6.25
$7.50

$10.00
$12.00
$15.00
$17.00
$20.00



ADDENDUM (continued)

CHUKCHI SEA SALE 193

Sec. 5. Minimum Rovalty. After the start of royalty-bearing production and notwithstanding any royalty suspension
which may apply, the Lessee shall pay the Lessor a minimum royalty of$13 per hectare, or fraction thereof, to be paid at
the expiration of each lease year with credit applied for actual royalty paid during the lease year. If actual royalty paid
exceeds the minimum royalty requirement, then no minimum royalty payment is due.

Sec. 6. Royalty on Production. In accordance with applicable regulations at 30 CFR 260, the following royalty
suspension provisions will apply to leases issued as a result ofChukchi Sea Oil and Gas Lease Sale 193. In addition to
these Royalty Suspension Provisions, please refer to 30 CFR 218.151 and applicable parts of 260.120-260.124 for
regulations on royalty suspensions and rental obligations that will apply to this lease.

1. This lease in the Chukchi Sea, depending on surface area, will receive a royalty suspension volume (RSV) as follows:

Lease size RSV
(hectares) (million barrels of oil equivalent)

Less than 771 10

771 to less than 1541 20

1541 or more 30

2. Natural gas must be measured in accordance with 30 CFR Part 203.73.

3. The Lessee must pay the Lessor royalty on production that might otherwise receive royalty relief(in 30 CFR 260) for
any calendar year during which the actual New York Mercantile Exchange (NYMEX) annual price for the light sweet
crude oil or natural gas exceeds the threshold price ($39 per barrel ofoil or $6.50 per million British thermal units (Btu) of
gas, adjusted for inflation) in that year. Such production will be deducted from the remaining RSV. The actual NYMEX
annual price for the commodity is defined as the arithmetic average of the daily closing prices for the "nearby delivery
month" on the NYMEX in a calendar year. The actual NYMEX annual price for the commodity is calculated by
averaging the commodity daily closing prices for each month in the year, and then averaging the 12 monthly averages.

(a) The threshold price in any year, say year t, is determined by inflating the base year 2004 price of$39 per barrel
of oil or $6.50 per million Btu of gas. This base year price is modified by the percentage change in the implicit
price deflator as reported by the U.S. Department ofCommerce, Bureau of Economic Analysis, for the interval
between 2004 and year t, resulting in the adjusted threshold price for year t. For example, ifthe deflator indicates
that inflation is 1.6 percent in 2005, 2.1 percent in 2006, 2.5 percent in 2007,' and 2.5 percent for 2008, then the
threshold price in calendar year 2008 would become $42.50 per barrel of oil and $7.08 per million Btu of gas.
Therefore, royalty on oil production in calendar year 2008 would be due if the 2008 actual NYMEX oil price, as
calculated above, exceeds $42.50 per barrel. The royalty on gas production in calendar year 2008 would be due
ifthe 2008 actual NYMEX gas price, as calculated above, exceeds $7.08 per million Btu.

(b) Royalties on production, when the actual NYMEX annual price of the commodity exceeds the threshold price in
any calendar year, must be paid no later than 90 days after the end of that calendar year. (See 30 CFR
260. 122(b)). Also, when the actual NYMEX annual price of the commodity exceeds the threshold price in any
calendar year, royalties on production must be provisionally paid in the following calendar year. (See 30 CFR
260.122(c)).
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ADDENDUM (continued)

CHUKCHI SEA SALE 193

4. In the case ofa Sale 193 lease that is part ofan approved unit agreement, allocated production from the unit can only
apply against the lease's RSV ifthat lease is included in an approved participating area. The RSV will be applied to each
lease consistent with the production allocation schedule approved by the MMS for the participating area. Participating
area means all or parts of unit tracts described and designated as a Participating Area under the unit agreement for the
purposes of allocating one or more unitized substances produced from a reservoir.

5. A Lessee must resume paying full royalties on the first day of the month fol1owing the month in which the RSV is
exhausted. Lessees do not owe royalties for the remainder ofthe month in which the RSV is exhausted, unless the actual
NYMEX annual price of the commodity exceeds the threshold price for that year.

6. The Minerals Management Service will provide notice when the actual NYMEX annual price of the commodity is
above the threshold price. Information on actual and threshold prices can be found at the MMS website
(www.mms.gov/econ).

Page 2c



Sec. 12. Safety Requirements. The Lessee shall:
(a) maintain all places of employment within the leased area in com

pliance with occupational safety and health standards and, in addition, free
from recognized hazards to employees ofthe Lessee or ofany con- tractor or
subcontractor operating within the lease area;

(b) maintain all operations within the leased area in compliance with
regulations or orders intended to protect persons, property and the en
vironment on the Outer Continental Shelf; and

(c) allow prompt access, at the site of any operation subject to safety
regulations, to any authorized Federal inspector and shall provide any
documents and records which are pertinent to occupational or public health,
safety, or environmental protection as may be requested.

Sec. 13. Suspension and Cancellation.
(a) The Lessor may suspend or cancel this lease pursuant to section 5

of the Act, and compensation shall be paid when provided by the Act.
(b) The Lessor may, upon recommendation ofthe Secretary ofDefense,

during a state of war or national emergency declared by Congress or the
President of the United States, suspend operations under the lease, as pro
vided in section 12(c) ofthe Act, and just compensation shall be paid to
the Lessee for such suspension.

Sec. 14. Indemnification. The Lessee shall indemnify the Lessor for, and
hold it harmless from, any claim, including claims for loss or damage to
property or injury to persons caused by or resulting from any operation
on the leased area conducted by or on behalfof the Lessee. However, the
Lessee shall not be held responsible to the Lessor under this section for
any loss, damage, or injury caused by or resulting from:

(a}l'Iegligenee of the Lessor other than the commission or omission of
a diScreti~ilary function or duty on the part ofa Federal Agency whether
or notlife ulScfetion involved is abused; or

_ (b) the-Lesllee's 60rnpltance with an order or directive of the Lessor
~ !ialnst whicb $ "idmin1strative appeal by the Lessee is filed before the
- eaus.~ .~f a01il.ilffor the claIm arises and is pursued diligently thereafter.

Sec. 15;bjspositlon of Production.
(a) As provided in section 27(a)(2) of the Act, the Lessor shall have

the rigbpo purchase not more than 16 2/3 percent by volume ofthe oil
and gas produced pursuant to the lease at the regulated price or, if no
regulated price applies, at the fair market value at the wellhead ofthe oil
and gas saved, removed, or sold, except that any oil or gas obtained by
the Lessor as royalty or net profit share shall be credited against the amount
that may be purchased under this subsection.

(b) Pursuant to section 27(b) and (c) ofthe Act, the Lessor may offer
and sell certain oil and gas obtained or purchased pursuant to a lease. As
provided in section 27(d) ofthe Act, the Lessee shall take any Federal oil
or gas for which no acceptable bids are received, as determined by the
Lessor, and which is not transferred to a Federal Agency pursuant to sec
tion 27(a)(3) ofthe Act, and shall pay to the Lessor a cash amount equal
to the regulated price or, ifno regulated price applies, the fair market value
of the oil or gas so obtained.

(c) As provided in section 8(b)(7) ofthe Act, the Lessee shall offer 20
percent of the crude oil, condensate, and natural gas liquids produced on
the lease, at the market value and point ofdelivery as provided by regula
tions applicable to Federal royalty oil, to small or independent refiners as
defined in the Emergency Petroleum Allocation Act of 1973.

(d) In time of war or when the president of the United States shall so
prescribe, the Lessor shall have the right of first refusal to purchase at the
market price all or any portion ofthe oil or gas produced from the leased
area, as provided in section 12(b) of the Act.

Sec. 16. Unitization. Pooling. and Drilling Agreements. Within such time
as the Lessor may prescribe, the Lessee shall subscribe to and operate under
a unit, pooling, or drilling agreement embracing all or part of the lands
subject to this lease as the Lessor may determine to be appropriate or
necessary. Where any provision of a unit, pooling, or drilling agreement,
approved by the Lessor, is inconsistent with a provision of this lease, the
provision of the agreement shall govern.
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Sec. 17. Equal Opportunity Clause. During the performance ofthis lease,
the Lessee shall fully comply with paragraphs (I) through (7) of section
202 ofExecutive Order 11246, as amended (reprinted in 41 CFR 60-1.4(a»,
and the implementing regulations which are for the purpose of preventing
employment discrimination against persons on the basis of race, color,
religion, sex, or national origin. Paragraphs (I) through (7) of section 202
of Executive Order I 1246, as amended, are incorporated in this lease by
reference.

Sec. 18. Certification of Nonsegregated Facilities. By entering into this
lease, the Lessee certifies, as specified in 41 CFR 60-1.8, that it does not
and will not maintain or provide for its employees any segregated facilities
at any of its establishments and that it does not and will not permit its
employees to perform their services at any location under its control where
segregated facilities are maintained. As used in this certification, the term
"segregated facilities" means, but is not limited to, any waiting rooms,
work areas, restrooms and washrooms, restaurants and other eating areas,
timeclocks, locker rooms and other storage or dressing areas, parking lots,
drinking fountains, recreation or entertainment areas; transportation, and
housing facilities provided for employees which are segregated by explicit
directive or are in fact segregated on the basis of race, color, religion, or
national origin, because ofhabit, local custom, or otherwise. The Lessee
further agrees that it will obtain identical certifications from proposed con
tractors and subcontrators prior to award ofcontracts or subcontracts unless
they are exempt under 41 CFR 60- i. 5.

Sec. 19. Reservations to Lessor. All rights in the leased area not expressly
granted to the Lessee by the Act, the regulations, or this lease are hereby
reserved to the Lessor. Without limiting the generality of the foregoing,
reserved rights included:

(a) the right to authorize geological and geophysical exploration in the
lease area which does not unreasonably interfere with or endanger actual
operations under the lease, and the right to grant such easements or rights
of-way upon, through, or in the leased area as may be necessary or ap
propriate to the working ofother lands or to the treatment and shipment
of products thereof by or under authority of the Lessor;

(b) the right to grant leases for any minerals other than oil and gas within
the leased area, except that operations under such leases shall not
unreasonably interfere with or endanger operations under this lease;

(c) the right, as provided in section 12(d) of the Act, to restrict opera
tions in the leased area or any part thereof which may be designated by
the Secretary ofDefense, with approval of the President, as being within
an area needed for national defense and, so long as such designation re
mains in effect, no operations may be conducted on the surface ofthe leased
area or the part thereof included within the designation except with the
concurrence of the Secretary ofDefense. Ifoperations or production under
this lease within any designated area are suspended pursuant to this
paragraph, any payments of rentals and royalty prescribed by this lease
likewise shall be suspended during such period ofsuspension ofoperations
and production, the term of this lease shall be extended by adding thereto
any such suspension period, and the Lessor shall be liable to the Lessee
for such compensation as is required to be paid under the Constitution
of the United States.

Sec. 20. Transfer of Lease. The Lessee shall file for -approval with the
appropriate field office ofthe Minerals Management Service any irlStru
ment ofassignment or other transfer ofthis lease, or any interest therein,
in accordance with applicable regufations.

Sec. 21. Surrender of Lease. The Lessee may surrender this entire lease or
any officially designated subdivision of the leased area by filing with the
appropriate field office ofthe Minerals Management Service a written relin
quiShment, in triplicate, which shall be effective as of the date of filing.
No surrender ofthis lease or ofany portion ofthe leased area shall relieve
the Lessee or its surety ofthe obligation to pay all accrued rentals, royalties,
and other financial obligations or to abandon all wells on the area to be
surrendered in a manner satisfactory to the Director.

(Continued on reverse)



Sec. 22. Removal of Property on Termination of Lease. Within a period
of 1year after termination ofthis lease in whole or in part, the Lessee shall
remove all devices, works, and structures from the premises no longer
subject to the lease in accordance with applicable regulations and Orders
ofthe Director. However, the Lessee may, with the approval ofthe Direc
tor, continue to maintain devices, works, and structures on the leased area
for drilling or producing on other leases.

Sec. 23. Remedies in Case of Default.
(a) Whenever the Lessee fails to comply with any ofthe provisions of

the Act, the regulations issued pursuant to the Act, or the terms of this
lease, the lease shall be subject to cancellation in accordance with the pro
visions of section 5(c) and (d) of the Act and the Lessor may exercise any
other remedies which the Lessor may have, including the penalty provi
sions of section 24 of the Act. Furthermore, pursuant to section 8(0) of
the Act, the Lessor may cancel the lease if it is obtained by fraud or
misrepresentation.

(b) Nonenforcement by the Lessor ofa remedy for any particular viola
tion of the provisions of the Act, the regulations issued pursuant to the
Act, or the terms of this lease shall not prevent the cancellation of this
lease or the exercise of any other remedies under paragraph (a) ofthis sec
tion for any other violation or for the same violation occurring at any other
time.

Sec. 24. Unlawful Interest. No member ot; or Delegate to, Congress, or
Resident Commissioner, after election or appointment, or either before
or after they have qualified and during their contiIl,uance in office, and
no officer, agent, or employee of the Department of the Interior, except
as provided in 43 CFR Part 20, shall be admitted to any share or part·in
this lease or derive any benefit that may arise therefrom. The provisions
of Section 3741 of the Revised Statutes, as amended, 41 U.S.c. 22, and
the Act of June 25, 1948,62 Stat. 702, as amended, 18 U.S.C. 431-433,
relating to contracts made or entered into, or accepted by or on behalf
of the United States, form a part. of this lease insofar as they may be
applicable.

This lease instrument is amended by an addendum and lease stipulations that are attached to and made a part of the lease
pursuant to the Final Notice ofSale for Chukchi Sea OCS Oil and Gas Lease Sale 193 and in compliance with the U.S. Department
of the Interior's debarment and suspension (nonprocurement) regulations.

Shell Gulf of Mexico Inc.

of Authorized Officer)

L. G. Svab -
(Name of Signatory)

Attorney-in-Fact

(Title)

May 29, 2008
(Date)

200 North Dairy Ashford Rd.
Houston, Texas 77079

(Address of Lessee)

(Name of Signatory)

Regional Director, Alaska OCS Region
(Title)

JUN 1 8 2008
(Date)

Ifthis lease is executed by a corporation, it must bear the corporate seal
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(Lessee)

(Signature of Authorized Officer)

(Name of Signatory)

(Title)

(Date)

(Address of Lessee)

(Lessee)

(Signature of Authorized Officer)

(Name of Signatory)

(Title)

(Date)

(Lessee)

(Signature of Authorized Officer)

(Name of Signatory)

(Title)

(Date)

(Address of Lessee)

(Lessee)

(Signature of Authorized Officer)

(Name of Signatory)

(Title)

(Date)

Page 5

(Address of Lessee) (Address of Lessee)

/fthis lease is executed by a corporation, it must bear the corporarte seal



(Lessee)

(Signature of Authorized Officer)

(Name of Signatory)

(Title)

(Date)

(Address of Lessee)

(Lessee)

(Signature of Authorized Officer)

(Name of Signatory)

(Title)

(Date)
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Based on any surveys that the RS/FO may require of the lessee or on other information available to the RS/FO on
special biological resources, the RS/FO may require the lessee to:

The lessee shall submit all data obtained in the course of biological surveys to the RS/FO with the locational
information for drilling or other activity. The lessee may take no action that might affect the biological populations
or habitats surveyed until the RS/FO provides written directions to the lessee with regard to permissible actions.

If any area of biological significance should be discovered during the conduct of any operations on the lease, the
lessee shall immediately report such finding to the RS/FO and make every reasonable effort to preserve and protect
the biological resource from damage until the RS/FO has given the lessee direction with respect to its protection.

Protection of Biological Resources
Orientation Program
Transportation of Hydrocarbons
Industry Site-Specific Monitoring Program for Marine Mammal Subsistence Resources
Conflict Avoidance Mechanisms to Protect Subsistence Whaling and Other Marine Mammal
Subsistence-Harvesting Activities
Pre-Booming Requirements for Fuel Transfers
Measures to Minimize Effects to Spectacled and Steller's Eiders During Exploration Activities

LEASE STIPULATIONS
CHUKCHI SEA SALE 193

ATTACHED TO AND MADE PART OF THE OIL AND GAS LEASE OF SUBMERGED LANDS
UNDER THE OUTER CONTINENTAL SHELF LANDS ACT

Form MMS-2005 (March 1986)

Stipulation 1.
Stipulation 2.
Stipulation 3.
Stipulation 4.
Stipulation 5.

Stipulation 6.
Stipulation 7.

(1) Relocate the site ofoperations;
(2) Establish to the satisfaction of the RS/FO, on the basis of a site-specific survey, either that such operations

will not have a significant adverse effect upon the resource identified or that a special biological resource
does not exist;

(3) Operate during those periods of time, as established by the RS/FO, that do not adversely affect the
biological resources; and/or

(4) ModifY operations to ensure that significant biological populations or habitats deserving protection are not
adversely affected.

Stipulation No.1. Protection ofBiological Resources. Ifpreviously unidentified biological populations or habitats
that may require additional protection are identified in the lease area by the Regional Supervisor, Field Operations
(RS/FO), the RS/FO may require the lessee to conduct biological surveys to determine the extent and composition of
such biological populations or habitats. The RS/FO shall give written notification to the lessee of the RS/FO's
decision to require such surveys.

Stipulation No.2. Orientation Program. The lessee shall include in any exploration plan (EP) or development and
production plan (DPP) submitted under 30 CFR 250.211 and 250.241 a proposed orientation program for all
personnel involved in exploration or development and production activities (including personnel of the lessee's
agents, contractors, and subcontractors) for review and approval by the RS/FO. The program shall be designed in
sufficient detail to inform individuals working on the project of specific types ofenvironmental, social, and cultural
concerns that relate to the sale and adjacent areas. The program shall address the importance of not disturbing
archaeological and biological resources and habitats, including endangered species, fisheries, bird colonies, and
marine mammals and provide guidance on how to avoid disturbance. This guidance will include the production and
distribution of information cards on endangered and/or threatened species in the sale area. The program shall be
designed to increase the sensitivity and understanding of personnel to community values, customs, and lifestyles in
areas in which such personnel will be operating. The orientation program shall also include information concerning
avoidance of conflicts with subsistence activities and pertinent mitigation.
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The program shall be attended at least once a year by all personnel involved in onsite exploration or development
and production activities (including personnel of the lessee's agents, contractors, and subcontractors) and all
supervisory and managerial personnel involved in lease activities of the lessee and its agents, contractors, and
subcontractors.

The lessee shall maintain a record of all personnel who attend the program onsite for so long as the site is active, not
to exceed 5 years. This record shall include the name and date(s) of attendance ofeach attendee.

Stipulation No.3. Transportation ofHvdrocarbons. Pipelines will be required: (a) if pipeline rights-of-way can
be determined and obtained; (b) if laying such pipelines is technologically feasible and environmentally preferable;
and (c) if, in the opinion of the lessor, pipelines can be laid without net social loss, taking into account any
incremental costs of pipelines over alternative methods of transportation and any incremental benefits in the form of
increased environmental protection or reduced multiple-use conflicts. The lessor specifically reserves the right to
require that any pipeline used for transporting production to shore be placed in certain designated management areas.
In selecting the means of transportation, consideration will be given to recommendations of any Federal, State, and
local governments and industry.

Following the development of sufficient pipeline capacity, no crude oil production will be transported by surface
vessel from offshore production sites, except in the case of an emergency. Determinations as to emergency
conditions and appropriate responses to these conditions will be made by the RSIFO.

Stipulation No.4. Industrv Site-Specific Monitoring Program for Marine Mammal Subsistence Resources.
(Stipulation 4 does not apply to this lease.)

Stipulation No.5. Conflict Avoidance Mechanisms to Protect Subsistence Whaling and Other Marine Mammal
Subsistence-Harvesting Activities. Exploration and development and production operations shall be conducted in a
manner that prevents unreasonable conflicts between the oil and gas industry and subsistence activities. This
stipulation applies to exploration, development, and production operations on a lease within the blocks identified
below during periods of subsistence use related to bowhead whales, beluga whales, ice seals, walruses and polar
bears. The stipulation also applies to support activities, such as vessel and aircraft traffic, that traverse the blocks
listed below or Federal waters landward of the sale during periods of subsistence use regardless of lease location.
Transit for human safety emergency situations shall not require adherence to this stipulation.

This stipulation applies to the following blocks:

NR02-06, Chukchi Sea:
6624,6625,6674,6675,6723-6725,6773-6775,6822,6823,6872

NR03-02, Posey:
6872,6873,6918-6923,6967-6973,7016-7023, 7063-7073, 7112-7123

NR03-03, Colbert
6674,6723,6724,6771-6774,6820-6824,6869-6874,6918-6924,6966-6974,7015-7024,7064-7074,
7113-7124

NR03-04, Solivik Island
6011-6023,6060-6073,6109-6122,6157-6171, 6206-6219, 6255-6268, 6305-6317, 6354-6365, 6403-6414,
6453-6462,6502-6511,6552-6560,6601-6609,6651-6658,6701-6707,6751-6756,6801-6805,6851-6854,
6901-6903,6951,6952,7001

NR03-05, Point Lay West
6014-6024,6062-6073,6111-6122,6160-6171,6209-6221,6258-6269,6307-6317,6356-6365,6406-6414,
6455-6462,6503-6510,6552-6558,6602-6606,6652-6655,6702,6703
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NR04-01, Hanna Shoal
6223,6267-6273,6315-6323,6363-6373,6411-6423,6459-6473,6507-6523,6556-6573,6605-6623,
6654-6671,6703-6721,6752-6771,6801-6819,6851-6868,6901-6916,6951-6964,7001-7010,7051·7059,
7101-7107

NR04-02, Barrow
6003-6022,6052-6068,6102-6118,6151-6164,6201-6214,6251-6262,6301-6312,6351-6359,6401-6409,
6451-6456,6501-6506,6551,6552,6601,6602

NR04-03, Wainwright
6002-6006,6052,6053

NS04-08, (Unnamed)
6816-6822,6861-6872,6910-6922,6958-6972, 7007-7022, 7055-7072, 7104-7122

Prior to submitting an exploration plan or development and production plan (including associated oil-spill response
plans) to the MMS for activities proposed during subsistence-use critical times and locations described below for
bowhead whale and other marine mammals, the lessee shall consult with the North Slope Borough, and with directly
affected subsistence communities (Barrow, Point Lay, Point Hope, or Wainwright) and co-management
organizations to discuss potential conflicts with the siting, timing, and methods of proposed operations and
safeguards or mitigating measures that could be implemented by the operator to prevent unreasonable conflicts.
Organizations currently recognized by the NMFS and the FWS for the co-management of the marine mammals
resources are the Alaska Eskimo Whaling Commission, the Alaska Beluga WhaI.e Committee, the Alaska Eskimo
Walrus Commission, the Ice Seal Commission, and the Nanuk Commission. Through this consultation, the lessee
shall make every reasonable effort, including such mechanisms as a conflict avoidance agreement, to assure that
exploration, development, and production activities are compatible with whaling and other marine mammal
subsistence hunting activities and will not result in unreasonable interference with subsistence harvests.

A discussion of resolutions reached during this consultation process and plans for continued consultation shall be
included in the exploration plan or the development and production plan. In particular, the lessee shall show in the
plan how its activities, in combination with other activities in the area, will be scheduled and located to prevent
unreasonable conflicts with subsistence activities. The lessee shall also include a discussion of multiple or
simultaneous operations, such as ice management and seismic activities, that can be expected to occur during
operations in order to more accurately assess the potential for any cumulative affects. Communities, individuals, and
other entities who were involved in the consultation shall be identified in the plan. The RS/FO shall send a copy of
the exploration plan or development and production plan (including associated oil-spill response plans) to the
directly affected communities and the appropriate co-management organizations at the time the plans are submitted
to the MMS to allow concurrent review and comment as part of the plan approval process.

In the event no agreement is reached between the parties, the lessee, NMFS, FWS, the appropriate co-management
organizations, and any communities that could be directly affected by the proposed activity may request that the
RSIFO assemble a group consisting of representatives from the parties to specifically address the conflict and
attempt to resolve the issues. The RS/FO will invite appropriate parties to a meeting if the RSIFO determines such a
meeting is warranted and relevant before making a final determination on the adequacy of the measures taken to
prevent unreasonable conflicts with subsistence harvests.

The lessee shall notify the RS/FO of all concerns expressed by subsistence hunters during operations and of steps
taken to address such concerns. Activities on a lease may be restricted if the RS/FO determines it is necessary to
prevent unreasonable conflicts with local subsistence hunting activities.

In enforcing this stipulation, the RS/FO will work with other agencies and the public to assure that potential conflicts
are identified and efforts are taken to avoid these conflicts.
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Subsistence-harvesting activities occur generally in the areas and time periods listed below.

Subsistence Whaling and Marine Mammal Hunting Activities by Community

Barrow: Spring bowhead whaling occurs from April to June; Barrow hunters hunt from ice leads from
Point Barrow southwestward along the Chukchi Sea coast to the Skull Cliff area; fall whaling occurs from
August to October in an area extending from approximately 10 miles west of Barrow to the east side of
Dease Inlet. Beluga whaling occurs from April to June in the spring leads between Point Barrow and Skull
Cliff; later in the season, belugas are hunted in open water around the barrier islands off Elson Lagoon.
Walrus are harvested from June to September from west ofBarrow southwestward to Peard Bay. Polar
bear are hunted from October to June generally in the same vicinity used to hunt walruses. Seal hunting
occurs mostly in winter, but some open-water sealing is done from the Chukchi coastline east as far as
Dease Inlet and Admiralty Bay in the Beaufort Sea.

Wainwright: Bowhead whaling occurs from April to June in the spring leads offshore of Wainwright, with
whaling camps sometimes as far as 10 to 15 miles from shore. Wainwright hunters hunt beluga whales in
the spring lead system from April to June but only if no bowheads are in the area. Later in the summer,
from July to August, belugas can be hunted along the coastal lagoon systems. Walrus hunting occurs from
July to August at the southern edge of the retreating pack ice. From August to September, walruses can be
hunted at local haulouts with the focal area from Milliktagvik north to Point Franklin. Polar bear hunting
occurs primarily in the fall and winter around Icy Cape, at the headland from Point Belcher to Point
Franklin, and at Seahorse Island.

Point Lay: Because Point Lay's location renders it unsuitable for bowhead whaling, beluga whaling is the
primary whaling pursuit. Beluga whales are harvested from the middle of June to the middle of July. The
hunt is concentrated in Naokak and Kukpowruk Passes south of Point Lay where hunters use boats to herd
the whales into the shallow waters ofKasegaluk Lagoon where they are hunted. If the July hunt is
unsuccessful, hunters can travel as far north as Utukok Pass and as far south as Cape Beaufort in search of
whales. When ice conditions are favorable, Point Lay residents hunt walruses from June to August along
the entire length of Kasegaluk Lagoon, south ofIcy Cape, and'as far as 20 miles offshore. Polar bears are
hunted from September to April along the coast, rarely more than 2 miles offshore.

Point Hope: Bowhead whales are hunted from March to June from whaling camps along the ice edge
south and southeast of the point. The pack-ice lead is rarely more than 6 to 7 miles offshore. Beluga
whales are harvested from March to June in the same area used for the bowhead whale hunt. Beluga
whales can also be hunted in the open water later in the summer from July to August near the southern
shore ofPoint Hope close to the beaches, as well as areas north of the point as far as Cape Dyer. Walruses
are harvested from May to July along the southern shore of the point from Point Hope to Akoviknak
Lagoon. Point Hope residents hunt polar bears primarily from January to April and occasionally from
October to January in the area south ofthe point and as far out as 10 miles from shore.

Stipulation No.6. Pre-Booming Requirements for Fuel Transfers. Fuel transfers (excluding gasoline transfers) of
100 barrels or more will require pre-booming of the fuel barge(s). The fuel barge must be surrounded by an oil-spill
containment boom during the entire transfer operation to help reduce any adverse effects from a fuel spill. The
lessee's oil spill response plans must include procedures for the pre-transfer booming of the fuel barge(s).

Stipulation No.7. Measures to Minimize Effects to Spectacled and Steller's Eiders During Exploration Activities.
This stipulation will minimize the likelihood that spectacled and Steller's eiders will strike drilling structures or
vessels. The stipulation also provides additional protection to eiders within the blocks listed below and Federal
waters landward of the sale area, including the Ledyard Bay Critical Habitat Area, during times when eiders are
present.
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(A) General conditions: The following conditions apply to all exploration activities.

(l) An EP must include a plan for recording and reporting bird strikes. All bird collisions (with vessels,
aircraft, or drilling structures) shall be documented and reported within 3 days to MMS. Minimum
information will include species, date/time, location, weather, identification of the vessel, and aircraft or
drilling structure involved and its operational status when the strike occurred. Bird photographs are not
required, but would be helpful in verifying species. Lessees are advised that the FWS does not recommend
recovery or transport of dead or injured birds due to avian influenza concerns.

(2) The following conditions apply to operations conducted in support of exploratory and delineation
drilling.

(a) Surface vessels (e.g., boats, barges) associated with exploration and delineation drilling operations
should avoid operating within or traversing the listed blocks or Federal waters between the listed blocks and
the coastline between April 15 and June 10, to the maximum extent practicable. If surface vessels must
traverse this area during this period, the surface vessel operator will have ready access to wildlife hazing
equipment (including at least three Breeo buoys or similar devices) and personnel trained in its use; hazing
equipment may located onboard the vessel or on a nearby oil spill response vessel, or in Point Lay or
Wainwright. Lessees are required to provide information regarding their operations within the area upon
request ofMMS. The MMS may request information regarding number of vessels and their dates of
operation within the area.

(b) Except for emergencies or human/navigation safety, surface vessels associated with exploration and
delineation drilling operations will avoid travel within the Ledyard Bay Critical Habitat Area between July
1 and November 15. Vessel travel within the Ledyard Bay Critical Habitat Area for emergencies or
human/navigation safety shall be reported within 24 hours to MMS.

(c) Aircraft supporting drilling operations will avoid operating below 1,500 feet above sea level over the
listed blocks or Federal waters between the listed blocks and the coastline between April 15 and June 10, or
the Ledyard Bay Critical Habitat Area between July 1 and November 15, to the maximum extent
practicable. If weather prevents attaining this altitude, aircraft will use pre-designated flight routes. Pre
designated flight routes will be established by the lessee and MMS, in collaboration with the FWS, during
review ofthe EP. Route or altitude deviations for emergencies or human safety shall be reported within 24
hours to MMS.

(B) Lighting Protocols. The following lighting requirements apply to activities conducted between April 15 and
November 15 of each year.

(1) Drilling Structures: Lessees must adhere to lighting requirements for all exploration or delineation
drilling structures so as to minimize the likelihood that migrating marine and coastal birds will strike these
structures. Lessees are required to implement lighting requirements aimed at minimizing the radiation of
light outward from exploration or delineation drilling structures to minimize the likelihood that birds will
strike those structures. These requirements establish a coordinated process for a performance-based
objective rather than pre-determined prescriptive requirements. The performance-based objective is to
minimize the radiation oflight outward from exploration/delineation structures while operating on a lease
or if staged within nearshore Federal waters pending lease deployment.

Measures to be considered include but need not be limited to the following:
• Shading and/or light fixture placement to direct light inward and downward to living and work

structures while minimizing light radiating upward and outward;
• Types of lights;
• Adjustment of the number and intensity of lights as needed during specific activities;
• Dark paint colors for selected surfaces;
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• Low-reflecting finishes or coverings for selected surfaces; and
• Facility or equipment configuration.

Lessees are encouraged to consider other technical, operational, and management approaches that could be
applied to their specific facilities and operations to reduce outward light radiation. Lessees must provide
MMS with a written statement of measures that will be or have been taken to meet the lighting objective,
and must submit this information with an EP when it is submitted for regulatory review and approval
pursuant to 30 CFR 250.203.

(2) Support Vessels: Surface support vessels will minimize the use of high-intensity work lights,
especially when traversing the listed blocks and federal waters between the listed blocks and the coastline.
Exterior lights will be used only as necessary to illuminate active, on-deck work areas during periods of
darkness or inclement weather (such as rain or fog), otherwise they will be turned off. Interior lights and
lights used during navigation could remain on for safety.

For the purpose of this stipulation, the listed blocks are as follows:

NR02-06, Chukchi Sea:
6624,6625,6674,6675,6723-6725,6773-6775,6822,6823,6872

NR03-02, Posey:
6872,6873,6918-6923,6967-6973,7016-7023, 7063-7073, 7112-7123

NR03-03, Colbert
6674,6723,6724,6771-6774, 6820-6824,6869-6874,6918-6924,6966-6974, 7015-7024, 7064-7074,
7113-7124

NR03-04, Solivik Island
6011-6023,6060-6073,6109-6122,6157-6171,6206-6219,6255-6268,6305-6317,6354-6365,6403-6414,
6453-6462,6502-6511,6552-6560,6601-6609,6651-6658,6701-6707,6751-6756,6801-6805,6851-6854,
6901-6903,6951,6952,7001

NR03-05, Point Lay West
6014-6024,6062-6073,6111-6122,6160-6171, 6209-6221, 6258-6269, 6307-6317, 6356-6365, 6406-6414,
6455-6462,6503-6510,6552-6558,6602-6606,6652-6655,6702,6703

NR04-01, Hanna Shoal
6223,6267-6273,6315-6323,6363-6373,6411-6423,6459-6473,6507-6523,6556-6573,6605-6623,
6654-6671,6703-6721,6752-6771,6801-6819, 6851-6868,6901-6916,6951-6964,7001-7010,7051-7059,
7101-7107

NR04-02, Barrow
6003-6022,6052-6068, 6102-6118, 6151-6164, 6201-6214,6251-6262,6301-6312, 6351-6359, 6401-6409,
6451-6456,6501-6506,6551,6552,6601,6602

NR04-03, Wainwright
6002-6006,6052,6053

NS04-08, (Unnamed)
6816-6822,6861-6872,6910-6922,6958-6972, 7007-7022,7055-7072,7104-7122

Nothing in this stipulation is intended to reduce personnel safety or prevent compliance with other regulatory
requirements (e.g., U.S. Coast Guard or Occupational Safety and Health Administration) for marking or lighting of
equipment and work areas.
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United States Department of the Interior 

MINERALS MANAGEMENT SERVICE 
Alaska Outer Continental Shelf Region 

3801 Centerpoint Drive, Suite 500 
Anchorage, Alaska 99503-5823 

IN REPLY REFER TO 

OCS-Y-02414	 Offering Date Map Area and Block Number
 
02/06/2008 NR03-03 - Colbert - 6609
 

Rental	 Balance of Bonus 
DECISION $5,760.00	 $61,485.60 

Total Amount Due $67,245.60 

Shell Gulf of Mexico Inc. 
200 North Dairy Ashford Rd. 
Houston, Texas 77079 

LEASE FORMS TRANSMITTED FOR EXECUTION 

Pursuant to Section 8 of the Outer Continental Shelf Lands Act (67 Stat. 462; 43 U.S.c. 1337) as amended 
(92 Stat. 629), and the regulations pertaining thereto (30 CFR 256), your bid for the above block is accepted. 
Accordingly, in order to perfect your rights hereunder, the following actions must be taken: 

1.	 Execute and return the three copies of attached lease. (Iflease is executed by an agent, evidence must be 
furnished ofagent's authorization. IMPORTANT: Ifthe lease forms are executed by individual(s) authorized on 
behalfofa corporation, each lease form MUST BEAR THE CORPORA TE SEAL.) 

2.	 Pay the balance of bonus and the first year's rental indicated above in accordance with the attached 
Instructions for Electronic Funds Transfer. Payment must be received by the Federal Reserve Bank of New 
York no later thall noon, Eastern Time, on the 11th business day after receipt of this decision (30 CFR 256.47). 
That day is JUN 1 1 2008 

3.	 0 You must comply with bonding requirements according to 30 CFR 256, Subpart I. 
(Bond Form MMS-2028 (August 2007) and Designation of Operator Form MMS-I123 (November 2007) are 
provided.) 

o	 You must comply with Equal Opportunity Affirmative Action Program Representation according to 
41 CFR 60-1 and -2 (Form MMS-2032 (June 1985) is provided). 

o	 You must comply with Equal Opportunity Compliance Report Certification according to 41 CFR 60-1.7(b) 
and Executive Order No. 11246, September 24, 1965, as amended (Form MMS-2033 (June 1985) is 
provided). 

~	 You must comply with the U.S. Department of the Interior's nonprocurement debarment and suspension 
regulations (2 CFR, part 180 and 2 CFR, part 1400) as a condition to participate in this lease transaction. 

Shell Gulf of Mexico Inc. YK02117 

Compliance with requirements 1,2, and 3 above must be made not later than the 11th business day after receipt of 
this decision. Failure to comply with above requirements will result 'n forfeiture of the 1I5th bonus bid deposit and 
your rights to acquire the lease. ,....~C y 

~J
Attachments 

TAKE PRIDEe~
 
lNAMERICA~
 



UNITED STATES
DEPARTMENT OF THE INTERIOR

MINERALS MANAGEMENT SERVICE

OIL AND GAS LEASE OF SUBMERGED LANDS
UNDER THE OUTER CONTINENTAL SHELF LANDS ACT

Thisform does not constitute an information collection as defined by 44 u.s.c. 3502 and
therefore does not require approval by the Office ofManagement and Budget.

Office

Anchorage, Alaska

Cash bonus

$76.392.00
Minimum royalty rate
per acre, hectare or
fraction thereof
$13.00 per hectare
See attached addendum

Serial number

OCS-Y-02415
Rental rate per acre, hectare
or fraction thereof
See attached addendum

Royalty rate
121/2 percent

Profit share rate

This lease is effective as of JUL 0 1 2008 (hereinafter called the "Effective Date") and shall continue for an
initial period of ten (10) years (hereinafter called the "Initial Period") by and between the United States ofAmerica (hereinafter
called the "Lessor"), by the Regional Director, Alaska OCS Region
Minerals Management Service, its authorized officer, and

Shell Gulf of Mexico Inc. 100.00000%

(hereinafter called the "Lessee"). In consideration ofany cash payment heretofore made by the Lessee to the Lessor and in consideration ofthe promises,
terms, conditions, and covenants contained herein, including the Stipulation(s) numbered 1,2,3,5,6, & 7
attached hereto, the Lessee and Lessor agree as follows:

Sec. 1. Statutes and Regulations. This lease is issued pursuant to the Outer Continental ShelfLands Act ofAugust 7, 1953,67 Stat. 462; 43 U.S.C. 1331
et seq., as amended (92 Stat. 629), (hereinafter called the "Act"). The lease is issued subject to the Act; all regulations issued pursuant to the Act and
in existence upon the Effective Date ofthis lease; all regulations issued pursuant to the statute in the future which provide for the prevention ofwaste and

conservation ofthe natural resources ofthe Outer Continental Shelfand the protection ofcorrelative rights therein; and all other applicable statutes and
regulations.

Sec.2. Rjghts of Lessee. The Lessor hereby grants and leases to the Lessee the exclusive right and privilege to drill for, de
velop, and produce oil and gas resources, except helium gas, in the submerged lands of the Outer Continental Shelf containing approximately

lIeft!S-6f 2,304.000000 hectares (hereinafter referred to as the "leased area"), described as follows:

All of Block 6610, OCS Official Protraction Diagram NR03-03, Colbert, revised December 31,1994.

Form MMS-2005 (March 1986)
(Supersedes MMS-2005 August 1982)



These rights include:
(a) the nonexclusive right to conduct within the leased area geological

and geophysical explorations in accordance with applicable regulations;
(b) the nonexclusive right to drill water wells within the leased area,

unless the water is part ofgeopressured-geotherrnal and associatedresources,
and to use the water produced therefrom for operations pursuant to the
Act free ofcost, on the condition that the drilling is conducted in accord
ance with procedures approved by the Director ofthe Minerals Manage
ment Service or the Director's delegate (hereinafter called the "Director");
and

(c) the right to construct or erect and to maintain within the leased area
artificial islands, installations, and other devices permanently or temporarily
attached to the seabed and other works and structures necessary to the full
enjoyment of the lease, subject to compliance with applicable laws and
regulations.

Sec. 3. Term. This lease shall continue from the Effective Date ofthe lease
for the Initial Period and so long thereafter as oil or gas is produced from
the leased area in paying quantities, or drilling or well reworking opera
tions, as approved by the Lessor, are conducted thereon, or as otherwise
provided by regulation.

Sec. 4. Rentals. +Ae bessee sltllil I'II~ .ee besss" Sit s, heM" the MSt tI~
8£ BReA li,.! ) 88. ,ltiSR 88RlIM8R888 prief'8 8 MBes ,e., in )18) IRg fttI8R

tities efeil 8' gaB 8ft the 18Metl8fe8, 8.8Rlal M she ,lit 8ft tlt8 faee Bep8ef

See attached Lease Addendum for Rentals, under Sec. 4.

Sec. S. Minimum Royalty. The bes8se 8h811 1'8~ the be88s" lit tits
8JlJ!li,ati8f1i 8£888R 18188' ear ,:Melt 88mt11S1l888 &air 8 litHia 8" 8f8il IBtl

gas itt J!I~ iRs EtHantities, 8 tnittilRllHl f8) aIt) 89 she 'ill 88 the f888 88£88f

8f, i£.8'8 is ,reial.ieR, the aifH.8R88 88'" ¢88R tA8 8eNaI f8) 81., f8Etttir88
'8 he ,.hi .itlt '88'88t '8 8lteh blRSI , •• &lui ~e "888Me. miMml!H1\
's~ III~ if tile 8etlllll: 's~ III:~ I'liitl is less .ellll the IRHtUnttm 's~ III:~.

See attached Lease Addendum for Minimum Royalty, under Sec. S.

Sec. 6. Royalty on Production.
(a) The Lessee shall pay a fixed royalty as shown on the face hereof

in amount or value ofproduction saved, removed, or sold from the leased
area. Gas (except helium) and oil of all kinds are subject to royalty. Any
Lessee is liable for royalty payments on oil or gas lost or wasted from a
lease site when such loss or waste is due to negligence on the part of the
operator ofthe lease, or due to the failure to comply with any rule or regula
tion, order, or citation issued under the Federal Oil and Gas Royalty
Management Act of 1982 or the Act. The Lessor shall determine whether
production royalty shall be paid in amount or value.

(b) The value of production for purposes of computing royalty on pro
duction from this lease shall never be less than the fair market value of
the production. The value of production shall be the estimated reasonable
value of the production as determined by the Lessor, due consideration
being given to the highest price paid for a part.Qr for a majority of pro
duction oflike quality in the same field or area, to the price received by
the Lessee, to posted prices, to regulated prices, and to other relevant mat
ters. Except when the Lessor, in its discretion, determines not to consider
special pricing relief from otherwise applicable Federal regulatory re
quirements, the value ofproduction for the purposes ofcomputing royalty
shall not be deemed to be less than the gross proceeds accruing to the Lessee
from the sale thereof. In the absence ofgood reason to the contrary, value
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computed on the basis of the highest price paid or offered at the time of
production in a fair and open market for the major portion of like-quality
products produced and sold from the field or area where the leased area
is situated will be considered to be a reasonable value.

(c) When paid in value, royalties on production shall be due and payable
monthly on the last day of the month next following the month in which
the production is obtained, unless the Lessor designates a later time. When
paid in amount, such royalties shall be delivered at pipeline connections
or in tanks provided by the Lessee. Such deliveries shall be made at
reasonable times and intervals and, at the Lessor's option, shall be effected
either (i) on or immediately adjacent to the leased area, without cost to
the Lessor, or (ii) at a more convenient point closer to shore or on shore,
in which event the Lessee shall be entitled to reimbursement for the
reasonable cost oftransporting the royalty substance to such delivery point.
See attached Lease Addendum for Royalty Suspension Provisions, under
Sec. 6.

Sec. 7. Payments. The Lessee shall make all payments (rentals, royalties
and any other payments required by this lease) to the Lessor by electronic
transfer of funds, check, draft on a solvent bank, or money order unless
otherwise provided by regulations or by direction of the Lessor. Rentals,
royalties, and any other payments required by this lease shall be made
payable to the Minerals Management Service and tendered to the Direc
tor. Determinations made by the Lessor as to the amount of payment due
shall be presumed to be correct and paid as due.

Sec. 8. .l!l!.!!.!b.. The Lessee shall maintain at all times the bond(s) required
by regulation prior to the issuance ofthe lease and shall furnish such addi
tional security as may be required by the Lessor if, after operations have
begun, the Lessor deems such additional security to be necessary.

Sec. 9. f!J!n!. The Lessee shall conduct all operations on the leased area
in accordance with approved exploration plans and approved development
and production plans as are required by regulations. The Lessee may depart
from an approved plan only as provided by applicable regulations.

Sec. 10. Performance. The Lessee shall comply with all regulations and
Orders. After due notice in writing, the Lessee shall drill such wells and
produce at such rates as the Lessor may require in order that the leased
area or any part thereof may be properly and timely developed and pro
duced in accordance with sound operating principles.

Sec. 11. Directional Drilling. A directional well drilled under the leased
area from a surface location on nearby land not covered by this lease shall
be deemed to have the same effect for all purposes of the lease as a well
drilled from a surface location on the leased area. In those circumstances,
drilling shall be considered to have been commenced on the leased area
when drilling is commenced on the nearby land for the purpose of direc
tionally drilling under the leased area, and production of oil or gas from
the leased area through any directional well surfaced on nearby land or
drilling or reworking of any such directional well shall be considered pro
duction or drilling or reworking operations on the leased area for all pur
poses ofthe lease. Nothing contained in this Section shall be construed
as granting to the Lessee any interest, license, easement, or other right in
any nearby land.
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Sec. 1. Statutes and Regulations. Notwithstanding the language in Sec. I of this lease instrument, and in accordance
with the regulations at 2 CFR, part 180, and 2 CFR, part 1400, the Lessee must comply with the U.S. Department ofthe
Interior's debarment and suspension (nonprocurement) requirements and must communicate this requirement to comply
with these regulations to all persons with whom the Lessee does business as it relates to this lease by including this term as
a condition when entering into contracts and transactions with others.

Sec. 4. Rentals. The Lessee shall pay the Lessor, on or before the first day ofeach lease year which commences prior to
a discovery in paying quantities ofoil or gas on the leased area, a rental at the rate shown below in the Table ofRental
Rates. During the time period in which a lease is classified as producible, Le., following a discovery in paying quantities,
but before royalty-bearing production begins, the Lessee shall pay the Lessor a rental of $13 per hectare, or fraction
thereof, which is paid at the end ofeach lease year until the start of royalty-bearing production.

Table of Rental Rates

Terms Rental
(Values per hectare, or fraction thereof)
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Year I
Year 2
Year 3
Year 4
Year 5
Year 6
Year 7
Year 8
Year 9
Year 10

$2.50
$3.75
$5.00
$6.25
$7.50

$10.00
$12.00
$15.00
$17.00
$20.00



ADDENDUM (continued)

CHUKCHI SEA SALE 193

Sec. 5. Minimum Royalty. After the start of royalty-bearing production and notwithstanding any royalty suspension
which may apply, the Lessee shall pay the Lessor a minimum royalty of$13 per hectare, or fraction thereof, to be paid at
the expiration ofeach lease year with credit applied for actual royalty paid during the lease year. If actual royalty paid
exceeds the minimum royalty requirement, then no minimum royalty payment is due.

Sec. 6. Royalty on Production. In accordance with applicable regulations at 30 CFR 260, the following royalty
suspension provisions will apply to leases issued as a result of Chukchi Sea Oil and Gas Lease Sale 193. In addition to
these Royalty Suspension Provisions, please refer to 30 CFR 218.151 and applicable parts of 260.120-260.124 for
regulations on royalty suspensions and rental obligations that will apply to this lease.

1. This lease in the Chukchi Sea, depending on surface area, will receive a royalty suspension volume (RSV) as follows:

Lease size RSV
(hectares) (million barrels of oil equivalent)

Less than 771 10

771 to less than 1541 20

1541 or more 30

2. Natural gas must be measured in accordance with 30 CFR Part 203.73.

3. The Lessee must pay the Lessor royalty on production that might otherwise receive royalty relief(in 30 CFR 260) for
any calendar year during which the actual New York Mercantile Exchange (NYMEX) annual price for the light sweet
crude oil or natural gas exceeds the threshold price ($39 per barrel ofoil or $6.50 per million British thermal units (Btu) of
gas, adjusted for inflation) in that year. Such production will be deducted from the remaining RSV. The actual NYMEX
annual price for the commodity is defined as the arithmetic average of the daily closing prices for the "nearby delivery
month" on the NYMEX in a calendar year. The actual NYMEX annual price for the commodity is calculated by
averaging the commodity daily closing prices for each month in the year, and then averaging the 12 monthly averages.

(a) The threshold price in any year, say year t, is determined by inflating the base year 2004 price of$39 per barrel
of oil or $6.50 per million Btu ofgas. This base year price is modified by the percentage change in the implicit
price deflator as reported by the U.S. Department of Commerce, Bureau of Economic Analysis, for the interval
between 2004 and year t, resulting in the adjusted threshold price for year t. For example; if the deflator indicates
that inflation is 1.6 percent in 2005, 2.1 percent in 2006, 2.5 percent in 2007, and 2.5 percent for 2008, then the
threshold price in calendar year 2008 would become $42.50 per barrel ofoil and $7.08 per million Btu ofgas.
Therefore, royalty on oil production in calendar year 2008 would be due if the 2008 actual NYMEX oil price, as
calculated above, exceeds $42.50 per barrel. The royalty on gas production in calendar year 2008 would be due
if the 2008 actual NYMEX gas price, as calculated above, exceeds $7.08 per million Btu.

(b) Royalties on production, when the actual NYMEX annual price of the commodity exceeds the threshold price in
any calendar year, must be paid no later than 90 days after the end of that calendar year. (See 30 CFR
260.l22(b». Also, when the actual NYMEX annual price of the commodity exceeds the threshold price in any
calendar year, royalties on production must be provisionally paid in the following calendar year. (See 30 CFR
260.1 22(c».
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ADDENDUM (continued)

CHUKCHI SEA SALE 193

4. In the case ofa Sale 193 lease that is part ofan approved unit agreement, allocated production from the unit can only
apply against the lease's RSV ifthat lease is included in an approved participating area. The RSV will be applied to each
lease consistent with the production allocation schedule approved by the MMS for the participating area. Participating
area means all or parts of unit tracts described and designated as a Participating Area under the unit agreement for the
purposes of allocating one or more unitized substances produced from a reservoir.

5. A Lessee must resume paying full royalties on the first day of the month following the month in which the RSV is
exhausted. Lessees do not owe royalties for the remainder ofthe month in which the RSV is exhausted, unless the actual
NYMEX annual price of the commodity exceeds the threshold price for that year.

6. The Minerals Management Service will provide notice when the actual NYMEX annual price of the commodity is
above the threshold price. Information on actual and threshold prices can be found at the MMS website
(www.mms.gov/econ).
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Sec. 12. Safety Requirements. The Lessee shall:
(a) maintain all places of employment within the leased area in com

pliance with occupational safety and health standards and, in addition, free
from recognized hazards to employees ofthe Lessee or ofany con- tractor or
subcontractor operating within the lease area;

(b) maintain all operations within the leased area in compliance with
regulations or orders intended to protect persons, property and the en·
viromnent on the Outer Continental Shelf; and

(c) allow prompt access, at the site of any operation subject to safety
regulations, to any authorized Federal inspector and shall provide any
documents and records which are pertinent to occupational or public health,
safety, or enviromnental protection as may be requested.

Sec. 13. Suspension and Cancellation.
(a) The Lessor may suspend or cancel this lease pursuant to section 5

of the Act, and compensation shall be paid when provided by the Act,
(b) The Lessor may, upon recommendation ofthe Secretary ofDefense,

during a state of war or national emergency declared by Congress or the
President of the United States, suspend operations under the lease, as pro
vided in section 12(c) ofthe Act, and just compensation shall be paid to
the Lessee for such suspension.

Sec. 14. Indemnification. The Lessee shall indemnitY the Lessor for, and
hold it harmless from, any claim, including claims for loss or damage to
property or injury to persons caused by or resulting from any operation
on the leased area conducted by or on behalfof the Lessee. However, the
Lessee shall not be held responsible to the Lessor under this section for
any loss, damage, or injury caused by or resulting from:

(a) negligence ofthe Lessor other than the commission or omission of
a discretionary function or duty on the part ofa Federal Agency whether
or niiqhe iliscretion involved is abused; or
_- (b?the Lessee's compliance with an order or directive of the Lessor
against which-aii--admi.nistrative appeal by the Lessee is filed before the

:~aUse of l\.ctilrn for the' ciiUm arises and is pursued diligently thereafter,

_Sec:'\!(DiWositfon of Production.
'" (a)"As-llI;qyiaed in section 27(a)(2) of the Act, the Lessor shall have
tli'oright to.purchase not more than 162/3 percent by volume of the oil
anigasproduced pursuant to the lease at the regulated price or, if no
regulated price applies, at the fair market value at the wellhead ofthe oil
and gas saved, removed, or sold, except that any oil or gas obtained by
the Lessor as royalty or net profit share shall be credited against the amount
that may be purchased under this subsection.

(b) Pursuant to section 27(b) and (c) ofthe Act, the Lessor may offer
and sell certain oil and gas obtained or purchased pursuant to a lease. As
provided in section 27(d) ofthe Act, the Lessee shall take any Federal oil
or gas for which no acceptable bids are received, as determined by the
Lessor, and which is not transferred to a Federal Agency pursuant to sec
tion 27(a)(3) ofthe Act, and shall pay to the Lessor a cash amount equal
to the regulated price or, ifno regulated price applies, the fair market value
of the oil or gas so obt,uned.

(c) As provided in section 8(b)(7) ofthe Act, the Lessee shall offer 20
percent ofthe crude oil, condensate, and natural gas liquids produced on
the lease, at the market value and point ofdelivery as provided by regula·
tions applicable to Federal royalty oil, to small or independent refiners as
defined in the Emergency Petroleum Allocation Act of 1973.

(d) In time of war or when the president of the United States shall so
prescribe, the Lessor shall have the right of first refusal to purchase at the
market price all or any portion ofthe oil or gas produced from the leased
area, as provided in section 12(b) ofthe Act.

Sec. 16. Unitization. Pooling. and Drilling Agreements. Within such time
as the Lessor may prescribe, the Lessee shall subscribe to and operate under
a unit, pooling, or drilling agreement embracing all or part of the lands
subject to this lease as the Lessor may determine to be appropriate or
necessary. Where any provision of a unit, pooling, or drilling agreement,
approved by the Lessor, is inconsistent with a provision ofthis lease, the
provision ofthe agreement shall govern.
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Sec. 17. Equal Opportunity Clause. During the performance ofthis lease,
the Lessee shall fully comply with paragraphs (1) through (7) of section
202 ofExecutive Order 11246, as amended (reprinted in 41 CFR 60-1.4(a»,
and the implementing regulations which are for the purpose of preventing
employment discrimination against persons on the basis of race, color,
religion, sex, or national origin. Paragraphs (1) through (7) ofsection 202
ofExecutive Order 11246, as amended, are incorporated in this lease by
reference.

Sec. 18. Certification of Nonsegregated Facilities. By entering into this
lease, the Lessee certifies, as specified in 41 CFR 60-1. 8, that it does not
and will not maintain or provide for its employees any segregated facilities
at any of its establishments and that it does not and will not permit its
employees to perform their services at any location under its control where
segregated facilities are maintained. As used in this certification, the term
"segregated facilities" means, but is not limited to, any waiting rooms,
work areas, restrooms and washrooms, restaurants and other eating areas,
timeclocks, locker rooms and other storage or dressing areas, parking lots,
drinking fountains, recreation or entertaimnent areas; transportation, and
housing facilities provided for employees which are segregated by explicit
directive or are in fact segregated on the basis of race, color, religion, or
national origin, because ofhabit, local custom, or otherwise, The Lessee
further agrees that it will obtain identical certifications from proposed con
tractors and subcontrators prior to award ofcontracts or subcontracts unless
they are exempt under 41 CFR 60-i.5.

Sec. 19. Reservations to Lessor. All rights in the leased area not expressly
granted to the Lessee by the Act, the regulations, or this lease are hereby
reserved to the Lessor. Without limiting th<; generality of the foregoing,
reserved rights included:

(a) the right to authorize geological and geophysical exploration in the
lease area which does not unreasonably interfere with or endanger actual
operations under the lease, and the right to grant such easements or rights
of-way upon, through, or in the leased area as may be necessary or ap
propriate to the working ofother lands or to the treatment and shipment
of products thereof by or under authority of the Lessor;

(b) the right to grant leases for any minerals other than oil and gas within
the leased area, except that operations under such leases shall not
unreasonably interfere with or endanger operations under this lease;

(c) the right, as provided in section 12(d) of the Act, to restrict opera
tions in the leased area or any part thereof which may be designated by
the Secretary ofDefense, with approval of the President, as being within
an area needed for national defense and, so long as such designation re
mains in effect, no operations may be conducted on the surface ofthe leased
area or the part thereof included within the designation except with the
concurrence of the Secretary ofDefense. Ifoperations or production under
this lease within any designated area are suspended pursuant to this
paragraph, any payments of rentals and royalty prescribed by this lease
likewise shall be suspended during such period ofsuspension ofoperations
and production, the term of this lease shall be extended by adding thereto
any such suspension period, and the Lessor shall be liable to the Lessee
for such compensation as is required to be paid under the Constitution
of the United States.

Sec. 20. Transfer of Lease. The Lessee shall file for -approval with the
appropriate field office ofthe Minerals Management Service any instru
ment ofassignment or other transfer ofthis lease, or any interest therein,
in accordance with applicable regulations.

Sec. 21. Surrender of Lease. The Lessee may surrender this entire lease or
any officially designated subdivision of the leased area by filing with the
appropriate field office ofthe Minerals Management Service a written relin
quishment, in triplicate, which shall be effective as of the date of filing.
No surrender ofthis lease or ofany portion ofthe leased area shall relieve
the Lessee or its surety ofthe obligation to pay all accrued rentals, royalties,
and other financial obligations or to abandon all wells on the area to be
surrendered in a manner satisfactory to the Director.

(Continued on reverse)



Sec. 22. Removal of Property on Termination of Lease. Within a period
of I year after termination ofthis lease in whole or in part, the Lessee shall
remove all devices, works, and structures from the premises no longer
subject to the lease in accordance with applicable regulations and Orders
of the Director. However, the Lessee may, with the approval ofthe Direc
tor, continue to maintain devices, works, and structures on the leased area
for drilling or producing on other leases.

Sec. 23. Remedies in Case of Default.
(a) Whenever the Lessee fails to comply with any ofthe provisions of

the Act, the regulations issued pursuant to the Act, or the terms of this
lease, the lease shall be subject to cancellation in accordance with the pro
visions of section S(c) and (d) of the Act and the Lessor may exercise any
other remedies which the Lessor may have, including the penalty provi
sions of section 24 of the Act. Furthermore, pursuant to section 8(0) of
the Act, the Lessor may cancel the lease if it is obtained by fraud or
misrepresentation.

(b) Nonenforcement by the Lessor ofa remedy for any particular viola
tion of the provisions of the Act, the regulations issued pursuant to the
Act, or the terms ofthis lease shall not prevent the cancellation of this
lease or the exercise of any other remedies under paragraph (a) ofthis sec
tion for any other violation or for the same violation occurring at any other
time.

Sec. 24. Unlawful Interest. No member ot; or Delegate to, Congress, or
Resident Commissioner, after election or appointment, or either before
or after they have qualified and during their continuance in office, and
no officer, agent, or employee of the Department of the Interior, except
as provided in 43 CFR Part 20, shall be admitted to any share or part 'in
this lease or derive any benefit that may arise therefrom. The provisions
of Section 3741 of the Revised Statutes, as amended, 41 U.S.C. 22, and
the Act of June 25, 1948,62 Stat. 702, as amended, 18 U.S.C. 431-433,
relating to contracts made or entered into, or accepted by or on behalf
of the United States, form a part. of this lease insofar as they may be
applicable.

This lease instrument is amended by an addendum and lease stipulations that are attached to and made a part of the lease
pursuant to the Final Notice ofSale for Chukchi Sea OCS Oil and Gas Lease Sale 193 and in compliance with the U.S. Department
of the Interior's debarment and suspension (nonprocurement) regulations.

L. G. Svab
(Name of Signatory)

Attorney-in-Fact

(Title)

May 29, 2008
(Date)

200 North Dairy Ashford Rd.
Houston, Texas 77079

(Address of Lessee)

THE UNITED STATES OF AMERICA, Lessor

(Name of Signatory)

Regional Director, Alaska OCS Region
(Title)

JUN 18 2008
(Date)

Ifthis lease is executed by a corporation, it must bear the corporate seal
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(Lessee)

(Signature of Authorized Officer)

(Name of Signatory)

(Title)

(Date)

(Address of Lessee)

(Lessee)

(Signature of Authorized Officer)

(Name of Signatory)

(Title)

(Date)

(Address of Lessee)

(Lessee)

(Signature of Authorized Officer)

(Name of Signatory)

(Title)

(Date)

(Address of Lessee)

(Lessee)

(Signature of Authorized Officer)

(Name of Signatory)

(Title)

(Date)

(Address of Lessee)

Page 5

Ifthis lease is executed by a corporation, it ItIllst bear the corporarte seal



(Lessee)

(Signature of Authorized Officer)

(Name of Signatory)

(Title)

(Date)

(Address of Lessee)

(Lessee)

(Signature of Authorized Officer)

(Name of Signatory)

(Title)

(Date)

(Address of Lessee)

Ifthis lease is executed by a corporation, it must bear the corporate seal
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(Lessee)

(Signature of Authorized Officer)

(Name of Signatory)

(Title)

(Date)

(Address of Lessee)

(Lessee)

(Signature of Authorized Officer)

(Name of Signatory)

(Title)

(Date)

(Address of Lessee)



Stipulation 1.
Stipulation 2.
Stipulation 3.
Stipulation 4.
Stipulation 5.

Stipulation 6.
Stipulation 7.

LEASE STIPULATIONS
CHUKCHI SEA SALE 193

ATTACHED TO AND MADE PART OF THE OIL AND GAS LEASE OF SUBMERGED LANDS
UNDER THE OUTER CONTINENTAL SHELF LANDS ACT

Form MM8-2005 (March 1986)

Protection of Biological Resources
Orientation Program
Transportation of Hydrocarbons
Industry Site-Specific Monitoring Program for Marine Mammal Subsistence Resources
Conflict Avoidance Mechanisms to Protect Subsistence Whaling and Other Marine Mammal
Subsistence-Harvesting Activities
Pre-Booming Requirements for Fuel Transfers
Measures to Minimize Effects to Spectacled and Steller's Eiders During Exploration Activities

Stipulation No.1. Protection ofBiological Resources. If previously unidentified biological populations or habitats
that may require additional protection are identified in the lease area by the Regional Supervisor, Field Operations
(RS/FO), the RS/FO may require the lessee to conduct biological surveys to determine the extent and composition of
such biological populations or habitats. The RS/FO shall give written notification to the lessee of the RS/FO's
decision to require such surveys.

Based on any surveys that the RS/FO may require of the lessee or on other information available to the RS/FO on
special biological resources, the RS/FO may require the lessee to:

(1) Relocate the site ofoperations;
(2) Establish to the satisfaction of the RS/FO, on the basis of a site-specific survey, either that such operations

will not have a significant adverse effect upon the resource identified or that a special biological resource
does not exist;

(3) Operate during those periods of time, as established by the RS/FO, that do not adversely affect the
biological resources; and/or

(4) Modify operations to ensure that significant biological populations or habitats deserving protection are not
adversely affected.

If any area of biological significance should be discovered during the conduct of any operations on the lease, the
lessee shall immediately report such finding to the RS/FO and make every reasonable effort to preserve and protect
the biological resource from damage until the RS/FO has given the lessee direction with respect to its protection.

The lessee shall submit all data obtained in the course of biological surveys to the RS/FO with the locational
information for drilling or other activity. The lessee may take no action that might affect the biological populations
or habitats surveyed until the RS/FO provides written directions to the lessee with regard to permissible actions.

Stipulation No.2. Orientation Program. The lessee shall include in any exploration plan (EP) or development and
production plan (DPP) submitted under 30 CFR 250.211 and 250.241 a proposed orientation program for all
personnel involved in exploration or development and production activities (including personnel of the lessee's
agents, contractors, and subcontractors) for review and approval by the RS/FO. The program shall be designed in
sufficient detail to inform individuals working on the project of specific types ofenvironmenta( social, and cultural
concerns that relate to the sale and adjacent areas. The program shall address the importance of not disturbing
archaeological and biological resources and habitats, including endangered species, fisheries, bird colonies, and
marine mammals and provide guidance on how to avoid disturbance. This guidance will include the production and
distribution of information cards on endangered and/or threatened species in the sale area. The program shall be
designed to increase the sensitivity and understanding ofpersonnel to community values, customs, and lifestyles in
areas in which such personnel will be operating. The orientation program shall also include information concerning
avoidance of conflicts with subsistence activities and pertinent mitigation.
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LEASE STIPULATIONS
CHUKCHI SEA SALE 193

The program shall be attended at least once a year by all personnel involved in onsite exploration or development
and production activities (including personnel of the lessee's agents, contractors, and subcontractors) and all
supervisory and managerial personnel involved in lease activities of the lessee and its agents, contractors, and
subcontractors.

The lessee shall maintain a record of all personnel who attend the program onsite for so long as the site is active, not
to exceed 5 years. This record shall include the name and date(s) of attendance ofeach attendee.

Stipulation No.3. Transportation ofHydrocarbons. Pipelines will be required: (a) if pipeline rights-of-way can
be determined and obtained; (b) iflaying such pipelines is technologically feasible and environmentally preferable;
and (c) if, in the opinion of the lessor, pipelines can be laid without net social loss, taking into account any
incremental costs of pipelines over alternative methods of transportation and any incremental benefits in the form of
increased environmental protection or reduced multiple-use conflicts. The lessor specifically reserves the right to
require that any pipeline used for transporting production to shore be placed in certain designated management areas.
In selecting the means of transportation, consideration will be given to recommendations of any Federal, State, and
local governments and industry.

Following the development of sufficient pipeline capacity, no crude oil production will be transported by surface
vessel from offshore production sites, except in the case of an emergency. Determinations as to emergency
conditions and appropriate responses to these conditions will be made by the RS/FO.

Stipulation No.4. Industry Site-Specific Monitoring Program for Marine Mammal Subsistence Resources.
(Stipulation 4 does not apply to this lease.)

Stipulation No.5. Conflict Avoidance Mechanisms to Protect Subsistence Whaling and Other Marine Mammal
Subsistence-Harvesting Activities. Exploration and development and production operations shall be conducted in a
manner that prevents unreasonable conflicts between the oil and gas industry and subsistence activities. This
stipulation applies to exploration, development, and production operations on a lease within the blocks identified
below during periods of subsistence use related to bowhead whales, beluga whales, ice seals, walruses and polar
bears. The stipulation also applies to support activities, such as vessel and aircraft traffic, that traverse the blocks
listed below or Federal waters landward of the sale during periods of subsistence use regardless of lease location.
Transit for human safety emergency situations shall not require adherence to this stipulation.

This stipulation applies to the following blocks:

NR02-06, Chukchi Sea:
6624,6625,6674,6675,6723-6725,6773-6775,6822,6823,6872

NR03-02, Posey:
6872,6873,6918-6923,6967-6973,7016-7023, 7063-7073, 7112-7123

NR03-03, Colbert
6674,6723,6724,6771-6774,6820-6824,6869-6874,6918-6924,6966-6974,7015-7024,7064-7074,
7113-7124

NR03-04, Solivik Island
6011-6023,6060-6073,6109-6122,6157-6171,6206-6219,6255-6268,6305-6317,6354-6365,6403-6414,
6453-6462,6502-6511,6552-6560,6601-6609,6651-6658,6701-6707,6751-6756,6801-6805,6851-6854,
6901-6903,6951,6952,7001

NR03-05, Point Lay West
6014-6024, 6062-6073, 6111-6122, 6160-6171,6209-6221,6258-6269,6307-6317, 6356-6365, 6406-6414,
6455-6462,6503-6510,6552-6558,6602-6606,6652-6655,6702,6703
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LEASE STIPULATIONS
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NR04-01, Hanna Shoal
6223,6267-6273,6315-6323,6363-6373, 6411-6423, 6459-6473, 6507-6523, 6556-6573, 6605-6623,
6654-6671,6703-6721,6752-6771,6801-6819, 6851-6868, 6901-6916, 6951-6964, 7001-7010, 7051-7059,
7101-7107

NR04-02, Barrow
6003-6022,6052-6068,6102-6118,6151-6164, 6201-6214, 6251-6262, 6301-6312, 6351-6359, 6401-6409,
6451-6456,6501-6506,6551,6552,6601,6602

NR04-03, Wainwright
6002-6006,6052,6053

NS04-08, (Unnamed)
6816-6822,6861-6872,6910-6922,6958-6972, 7007-7022, 7055-7072, 7104-7122

Prior to submitting an exploration plan or development and production plan (including associated oil-spill response
plans) to the MMS for activities proposed during subsistence-use critical times and locations described below for
bowhead whale and other marine mammals, the lessee shall consult with the North Slope Borough, and with directly
affected subsistence communities (Barrow, Point Lay, Point Hope, or Wainwright) and co-management
organizations to discuss potential conflicts with the siting, timing, and methods of proposed operations and
safeguards or mitigating measures that could be implemented by the operator to prevent unreasonable conflicts.
Organizations currently recognized by the NMFS and the FWS for the co-management of the marine mammals
resources are the Alaska Eskimo Whaling Commission, the Alaska Beluga Whale Committee, the Alaska Eskimo
Walrus Commission, the Ice Seal Commission, and the Nanuk Commission. Through this consultation, the lessee
shall make every reasonable effort, including such mechanisms as a conflict avoidance agreement, to assure that
exploration, development, and production activities are compatible with whaling and other marine mammal
subsistence hunting activities and will not result in unreasonable interference with subsistence harvests.

A discussion of resolutions reached during this consultation process and plans for continued consultation shall be
included in the exploration plan or the development and production plan. In particular, the lessee shall show in the
plan how its activities, in combination with other activities in the area, will be scheduled and located to prevent
unreasonable conflicts with subsistence activities. The lessee shall also include a discussion of multiple or
simultaneous operations, such as ice management and seismic activities, that can be expected to occur during
operations in order to more accurately assess the potential for any cumulative affects. Communities, individuals, and
other entities who were involved in the consultation shall be identified in the plan. The RS/FO shall send a copy of
the exploration plan or development and production plan (including associated oil-spill response plans) to the
directly affected communities and the appropriate co-management organizations at the time the plans are submitted
to the MMS to allow concurrent review and comment as part ofthe plan approval process.

In the event no agreement is reached between the parties, the lessee, NMFS, FWS, the appropriate co-management
organizations, and any communities that could be directly affected by the proposed activity may request that the
RS/FO assemble a group consisting of representatives from the parties to specifically address the conflict and
attempt to resolve the issues. The RS/FO will invite appropriate parties to a meeting if the RS/FO determines such a
meeting is warranted and relevant before making a final determination on the adequacy of the measures taken to
prevent unreasonable conflicts with subsistence harvests.

The lessee shall notify the RS/FO of all concerns expressed by subsistence hunters during operations and of steps
taken to address such concerns. Activities on a lease may be restricted if the RS/FO determines it is necessary to
prevent unreasonable conflicts with local subsistence hunting activities.

In enforcing this stipulation, the RS/FO will work with other agencies and the public to assure that potential conflicts
are identified and efforts are taken to avoid these conflicts.
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Subsistence-harvesting activities occur generally in the areas and time periods listed below.

Subsistence Whaling and Marine Mammal Hunting Activities by Community

Barrow: Spring bowhead whaling occurs from April to June; Barrow hunters hunt from ice leads from
Point Barrow southwestward along the Chukchi Sea coast to the Skull Cliff area; fall whaling occurs from
August to October in an area extending from approximately 10 miles west ofBarrow to the east side of
Dease Inlet. Beluga whaling occurs from April to June in the spring leads between Point Barrow and Skull
Cliff; later in the season, belugas are hunted in open water around the barrier islands off Elson Lagoon.
Walrus are harvested from June to September from west of Barrow southwestward to Peard Bay. Polar
bear are hunted from October to June generally in the same vicinity used to hunt walruses. Seal hunting
occurs mostly in winter, but some open-water sealing is done from the Chukchi coastline east as far as
Dease Inlet and Admiralty Bay in the Beaufort Sea.

Wainwright: Bowhead whaling occurs from April to June in the spring leads offshore of Wainwright, with
whaling camps sometimes as far as 10 to 15 miles from shore. Wainwright hunters hunt beluga whales in
the spring lead system from April to June but only ifno bowheads are in the area. Later in the summer,
from July to August, belugas can be hunted along the coastal lagoon systems. Walrus hunting occurs from
July to August at the southern edge of the retreating pack ice. From August to September, walruses can be
hunted at local haulouts with the focal area from Milliktagvik north to Point Franklin. Polar bear hunting
occurs primarily in the fall and winter around Icy Cape, at the headland from Point Belcher to Point
Franklin, and at Seahorse Island.

Point Lay: Because Point Lay's location renders it unsuitable for bowhead whaling, beluga whaling is the
primary whaling pursuit. Beluga whales are harvested from the middle of June to the middle of July. The
hunt is concentrated in Naokak and Kukpowruk Passes south of Point Lay where hunters use boats to herd
the whales into the shallow waters ofKasegaluk Lagoon where they are hunted. If the July hunt is
unsuccessful, hunters can travel as far north as Utukok Pass and as far south as Cape Beaufort in search of
whales. When ice conditions are favorable, Point Lay residents hunt walruses from June to August along
the entire length of Kasegaluk Lagoon, south ofIcy Cape, and as far as 20 miles offshore. Polar bears are
hunted from September to April along the coast, rarely more than 2 miles offshore.

Point Hope: Bowhead whales are hunted from March to June from whaling camps along the ice edge
south and southeast of the point. The pack-ice lead is rarely more than 6 to 7 miles offshore. Beluga
whales are harvested from March to June in the same area used for the bowhead whale hunt. Beluga
whales can also be hunted in the open water later in the summer from July to August near the southern
shore of Point Hope close to the beaches, as well as areas north of the point as far as Cape Dyer. Walruses
are harvested from May to July along the southern shore of the point from Point Hope to Akoviknak
Lagoon. Point Hope residents hunt polar bears primarily from January to April and occasionally from
October to January in the area south of the point and as far out as 10 miles from shore.

Stipulation No.6. Pre-Booming Requirements for Fuel Transfers. Fuel transfers (excluding gasoline transfers) of
100 barrels or more will require pre-booming of the fuel barge(s). The fuel barge must be surrounded by an oil-spill
containment boom during the entire transfer operation to help reduce any adverse effects from a fuel spill. The
lessee's oil spill response plans must include procedures for the pre-transfer booming of the fuel barge(s).

Stipulation No. 7. Measures to Minimize Effects to Spectacled and Steller's Eiders During Exploration Activities.
This stipulation will minimize the likelihood that spectacled and Steller's eiders will strike drilling structures or
vessels. The stipulation also provides additional protection to eiders within the blocks listed below and Federal
waters landward of the sale area, including the Ledyard Bay Critical Habitat Area, during times when eiders are
present.
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(A) General conditions: The following conditions apply to all exploration activities.

(1) An EP must include a plan for recording and reporting bird strikes. All bird collisions (with vessels,
aircraft, or drilling structures) shall be documented and reported within 3 days to MMS. Minimum
information will include species, date/time, location, weather, identification of the vessel, and aircraft or
drilling structure involved and its operational status when the strike occurred. Bird photographs are not
required, but would be helpful in verifying species. Lessees are advised that the FWS does not recommend
recovery or transport of dead or injured birds due to avian influenza concerns.

(2) The following conditions apply to operations conducted in support of exploratory and delineation
drilling.

(a) Surface vessels (e.g., boats, barges) associated with exploration and delineation drilling operations
should avoid operating within or traversing the listed blocks or Federal waters between the listed blocks and
the coastline between April 15 and June 10, to the maximum extent practicable. If surface vessels must
traverse this area during this period, the surface vessel operator will have ready access to wildlife hazing
equipment (including at least three Breeo buoys or similar devices) and personnel trained in its use; hazing
equipment may located onboard the vessel or on a nearby oil spill response vessel, or in Point Lay or
Wainwright. Lessees are required to provide information regarding their operations within the area upon
request ofMMS. The MMS may request information regarding number of vessels and their dates of
operation within the area.

(b) Except for emergencies or human/navigation safety, surface vessels associated with exploration and
delineation drilling operations will avoid travel within the Ledyard Bay Critical Habitat Area between July
1 and November 15. Vessel travel within the Ledyard Bay Critical Habitat Area for emergencies or
human/navigation safety shall be reported within 24 hours to MMS.

(c) Aircraft supporting drilling operations will avoid operating below 1,500 feet above sea level over the
listed blocks or Federal waters between the listed blocks and the coastline between April 15 and June 10, or
the Ledyard Bay Critical Habitat Area between July I and November 15, to the maximum extent
practicable. If weather prevents attaining this altitude, aircraft will use pre-designated flight routes. Pre
designated flight routes will be established by the lessee and MMS, in collaboration with the FWS, during
review of the EP. Route or altitude deviations for emergencies or human safety shall be reported within 24
hours to MMS.

(B) Lighting Protocols. The following lighting requirements apply to activities conducted between April 15 and
November 15 of each year.

(1) Drilling Structures: Lessees must adhere to lighting requirements for all exploration or delineation
drilling structures so as to minimize the likelihood that migrating marine and coastal birds will strike these
structures. Lessees are required to implement lighting requirements aimed at minimizing the radiation of
light outward from exploration or delineation drilling structures to minimize the likelihood that birds will
strike those structures. These requirements establish a coordinated process for a performance-based
objective rather than pre-determined prescriptive requirements. The performance-based objective is to
minimize the radiation of light outward from exploration/delineation structures while operating on a lease
or if staged within nearshore Federal waters pending lease deployment.

Measures to be considered include but need not be limited to the following:
• Shading and/or light fixture placement to direct light inward and downward to living and work

structures while minimizing light radiating upward and outward;

• Types of lights;
• Adjustment of the number and intensity of lights as needed during specific activities;
• Dark paint colors for selected surfaces;
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• Low-reflecting finishes or coverings for selected surfaces; and
• Facility or equipment configuration.

Lessees are encouraged to consider other technical, operational, and management approaches that could be
applied to their specific facilities and operations to reduce outward light radiation. Lessees must provide
MMS with a written statement of measures that will be or have been taken to meet the lighting objective,
and must submit this information with an EP when it is submitted for regulatory review and approval
pursuant to 30 CFR 250.203.

(2) Support Vessels: Surface support vessels will minimize the use of high-intensity work lights,
especially when traversing the listed blocks and federal waters between the listed blocks and the coastline.
Exterior lights will be used only as necessary to illuminate active, on-deck work areas during periods of
darkness or inclement weather (such as rain or fog), otherwise they will be turned off. Interior lights and
lights used during navigation could remain on for safety.

For the purpose of this stipulation, the listed blocks are as follows:

NR02-06, Chukchi Sea:
6624,6625,6674,6675,6723-6725,6773-6775,6822,6823,6872

NR03-02, Posey:
6872,6873,6918-6923,6967-6973,7016-7023, 7063-7073, 7112-7123

NR03-03, Colbert
6674,6723,6724,6771-6774,6820-6824,6869-6874,6918-6924,6966-6974,7015-7024,7064-7074,
7113-7124

NR03-04, Solivik Island
6011-6023,6060-6073,6109-6122,6157-6171, 6206-6219, 6255-6268, 6305-6317, 6354-6365, 6403-6414,
6453-6462,6502-6511,6552-6560,6601-6609,6651-6658,6701-6707,6751-6756,6801-6805,6851-6854,
6901-6903,6951,6952,7001

NR03-05, Point Lay West
6014-6024,6062-6073,6111-6122,6160-6171,6209-6221,6258-6269,6307-6317,6356-6365,6406-6414,
6455-6462,6503-6510,6552-6558,6602-6606,6652-6655,6702,6703

NR04-01, Hanna Shoal
6223,6267-6273,6315-6323,6363-6373,6411-6423,6459-6473,6507-6523,6556-6573,6605-6623,
6654-6671,6703-6721,6752-6771,6801-6819, 6851-6868, 6901-6916, 6951-6964, 7001-7010, 7051-7059,
7101-7107

NR04-02, Barrow
6003-6022,6052-6068,6102-6118,6151-6164,6201-6214,6251-6262,6301-6312,6351-6359,6401-6409,
6451-6456,6501-6506,6551,6552,6601,6602

NR04-03, Wainwright
6002-6006,6052,6053

NS04-08, (Unnamed)
6816-6822,6861-6872,6910-6922,6958-6972, 7007-7022, 7055-7072, 7104-7122

Nothing in this stipulation is intended to reduce personnel safety or prevent compliance with other regulatory
requirements (e.g., U.S. Coast Guard or Occupational Safety and Health Administration) for marking or lighting of
equipment and work areas.
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United States Departnlent of the Interior 

MINERALS MANAGEMENT SERVICE 
Alaska Outer Continental Shelf Region 

3801 Centerpoint Drive, Suite 500 
Anchorage, Alaska 99503-5823 

£N REPLY REFER TO 

OCS-Y-02415	 Offering Date Map Area and Block Number 
02/06/2008 NR03-03 - Colbert - 6610 

.Rental Balance of Bonus 
DECISION $5,760.00 $61,113.60 

Total Amount Due $66,873.60 

Shell Gulf of Mexico Inc. 
200 North Dairy Ashford Rd. 
Houston, Texas 77079 

LEASE FORMS TRANSMITTED FOR EXECUTION 

Pursuant to Section 8 of the Outer Continental Shelf Lands Act (67 Stat. 462; 43 U.S.c. 1337) as amended 
(92 Stat. 629), and the regulations pertaining thereto (30 CFR 256), your bid for the above block is accepted. 
Accordingly, in order to perfect your rights hereunder, the following actions must be taken: 

1.	 Execute and return the three copies ofattached lease. (Iflease is executed by an agent, evidence must be 
furnished 0/agent's authorization. IMPORTANT: Ifthe lease/orms are executed by individual(s) authorized on 
behalf0/a corporation, each lease/orm MUST BEAR THE CORPORATE SEAL.) 

2.	 Pay the balance of bonus and the first year's rental indicated above in accordance with the attached 
Instructions for Electronic Funds Transfer. Payment must be received by the Federal Reserve Bank of New 
York no later than noon, Eastern Time, on the 11 th business day after receipt of this decision (30 CFR 256.47). 

That day is JUN 1 12008 
3.	 0 You must comply with bonding requirements according to 30 CFR 256, Subpart I. 

(Bond Form MMS-2028 (August 2007) and Designation of Operator Form MMS-1l23 (November 2007) are 
provided.) 

o You must comply with Equal Opportunity Affirmative Action Program Representation according to 
41 CFR 60-1 and -2 (Form MMS-2032 (June 1985) is provided). 

o You must comply with Equal Opportunity Compliance Report Certification according to 41 CFR 60-1.7(b) 
and Executive Order No. 11246, September 24, 1965, as amended (Form MMS-2033 (June 1985) is 
provided). 

[gI	 You must comply with the U.S. Department of the Interior's nonprocurement debarment and suspension 
regulations (2 CFR, part 180 and 2 CFR, part 1400) as a condition to participate in this lease transaction. 

Shell Gulf of Mexico Inc. YK02117 

Compliance with requirements 1,2, and 3 above must be made not later than the 11th business day after receipt of 
this decision. Failure to comply with above requirements will result in forfeiture of the 1I5th bonus bid deposit and 

your dghls to acquire the lease. . .C. /. ~ #g
Attachments 

TAKE PRIDE4D1lJ::::..: 
INAMERICA~ 



UNITED STATES
DEPARTMENT OF THE INTERIOR

MINERALS MANAGEMENT SERVICE

OIL AND GAS LEASE OF SUBMERGED LANDS
UNDER THE OUTER CONTINENTAL SHELF LANDS ACT

Thisform does not constitute an information collection as defined by 44 u.s.c. 3502 and
therefore does not require approval by the Office ofManagement and Budget.

Office

Anchorage, Alaska

Cash bonus

$82764.00
Minimum royalty rate
per acre, hectare or
fraction thereof
$13.00 per hectare
See attached addendum

Serial number

OCS-Y-02416
Rental rate per acre, hectare
or fraction thereof
See attached addendum

Royalty rate
121/2 percent

Profit share rate

This lease is effective as of JUL 0 1 2008 (hereinafter called the "Effective Date") and shall continue for an
initial period of ten (10) years (hereinafter called the "Initial Period") by and between the United States of America (hereinafter
called the "Lessor"), by the Regional Director, Alaska OCS Region
Minerals Management Service, its authorized officer, and

Shell Gulf of Mexico Inc. 100.00000%

(hereinafter called the "Lessee"). In consideration ofany cash payment heretofore made by the Lessee to the Lessor and in consideration ofthe promises,
terms, conditions, and covenants contained herein, including the Stipulation(s) numbered 1,2,3,5,6, & 7
attached hereto, the Lessee and Lessor agree as fol1ows:

Sec. 1. Statutes and Regulations. This lease is issued pursuantto the Outer Continental ShelfLands Act ofAugust 7, 1953,67 Stat. 462; 43 U.S.C. 1331
et seq., as amended (92 Stat. 629), (hereinafter called the "Act"). The lease is issued subject to the Act; all regulations issued pursuant to the Act and
in existence upon the Effective Date ofthis lease; all regulations issued pursuant to the statute in the future which provide for the prevention ofwaste and
conservation ofthe natural resources ofthe Outer Continental Shelfand the protection ofcorrelative rights therein; and all other applicable statutes and
regulations.

Sec. 2. Rights of Lessee. The Lessor hereby grants and leases to the Lessee the exclusive right and privilege to drill for, de
velop, and produce oil and gas resources, except helium gas, in the submerged lands of the Outer Continental Shelf containing approximately

Ilefe!Hlf' 2,304.000000 hectares (hereinafter referred to as the "leased area"), described as follows:

All of Block 6611, OCS Official Protraction Diagram NR03-03, Colbert, revised December 31,1994.

Form MMS-2005 (March 1986)
(Supersedes MMS-2005 August 1982)



These rights include:
(a) the nonexclusive right to conduct within the leased area geological

and geophysical explorations in accordance with applicable regulations;
(b) the nonexclusive right to drill water wells within the leased area,

unless the water is part ofgeopressured-geothennal and associatedresources,
and to use the water produced therefrom for operations pursuant to the
Act free ofcost, on the condition that the drilling is conducted in accord
ance with procedures approved by the Director ofthe Minerals Manage
ment Service or the Director's delegate (hereinafter called the "Director");
and

(c) the right to construct or erect and to maintain within the leased area
artificial islands, installations, and other devices permanently or temporarily
attached to the seabed and other works and structures necessary to the full
enjoyment of the lease, subject to compliance with applicable laws and
regulations.

Sec. 3. Term. This lease shall continue from the Effective Date ofthe lease
for the Initial Period and so long thereafter as oil or gas is produced from
the leased area in paying quantities, or drilling or well reworking opera
tions, as approved by the Lessor, are conducted thereon, or as otherwise
provided by regulation.

Sec. 4. Rentals. J:hll bliSSU SRIIIIlI) ~ll buss., SI'I s. hfen tAll iifst 118)
ehlsh Jll8S11 ) Ill. 'RillR 118l1'1:lI'I:lll'IUS Il.ie. te I MSlle llf) iR 1l8) iR! ttH8I'I
titi88 8Cei} 8' @8tJ 8ft the le8£tetlare8, 8 rSRt81 88 sRe. III 8ft the faee herief
See attached Lease Addendum for Rentals, under Sec. 4.

Sec. 5. Minimum Royalty. 'PRe be88u 8RIII 1l8) tRe ["e88e., at the
8Jl,irati8R ere8eR 18188) lUll' ihish 881tlltl8R888 8ieF 8 .888 $8~ efeilmul
gas in I'~ iBg itlt8Dtiti88, 8 tniftiHtltM F8) Bit) 88 88e. itt 8ft the faee heFlef
e., i~tAe.e i81l.elktetiel'l, ~ll lIi~fenl'leel!l8l'i ,eel'l tAll Illtual .e) all) .elllljpllil
te hlllill litA .1lsllut te SlIllR hl8e ) 11M 81'111 tilll 1l.11upjllllllmiRiM_
fe) Ill) i~tilll Illtual 'S) all) IlMIl i8 JllSS ~81'1 tilll lI'I:iRimttftt .e) all) .
See attached Lease Addendum for Minimum Royalty, under Sec. 5.

Sec. 6. Royalty on Production.
(a) The Lessee shall pay a fixed royalty as shown on the face hereof

in amount or value of production saved, removed, or sold from the leased
area. Gas (except helium) and oil of all kinds are subject to royalty. Any

. Lessee is liable for royalty payments on oil or gas lost or wasted from a
lease site when such loss or waste is due to negligence on the part of the
operator ofthe lease, or due to the failure to comply with any rule or regula
tion, order, or citation issued under the Federal Oil and Gas Royalty
Management Act of 1982 or the Act. The Lessor shall determine whether
production royalty shall be paid in amount or value.

(b) The value of production for purposes of computing royalty on pro
duction from this lease shall never be less than the fair market value of
the production. The value of production shall be the estimated reasonable
value of the production as determined by the Lessor, due consideration
being given to the highest price paid for a part or for a majority of pro
duction oflike quality in the same field or area, to the price received by
the Lessee, to posted prices, to regulated prices, and to other relevant mat
ters. Except when the Lessor, in its discretion, determines not to consider
special pricing relief from otherwise applicable Federal regulatory re
quirements, the value ofproduction for the purposes ofcomputing royalty
shall not be deemed to be less than the gross proceeds accruing to the Lessee
from the sale thereof. In the absence ofgood reason to the contrary, value
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computed on the basis of the highest price paid or offered at the time of
production in a fair and open market for the major portion of like-quality
products produced and sold from the field or area where the leased area
is situated will be considered to be a reasonable value.

(c) When paid in value, royalties on production shall be due and payable
monthly on the last day of the month next following the month in which
the production is obtained, unless the Lessor designates a later time. When
paid in amount, such royalties shall be delivered at pipeline connections
or in tanks provided by the Lessee. Such deliveries shall be made at
reasonable times and intervals and, at the Lessor's option, shall be effected
either (i) on or immediately adjacent to the leased area, without cost to
the Lessor, or (ii) at a more convenient point closer to shore or on shore,
in which event the Lessee shall be entitled to reimbursement for the
reasonable cost oftransporting the royalty substance to such delivery point.
See attached Lease Addendum for Royalty Suspension Provisions, under
Sec. 6.

Sec. 7. Payments. The Lessee shall make all payments (rentals, royalties
and any other payments required by this lease) to the Lessor by electronic
transfer of funds, check, draft on a solvent bank, or money order unless
otherwise provided by regulations or by direction of the Lessor. Rentals,
royalties, and any other payments required by this lease shall be made
payable to the Minerals Management Service and tendered to the Direc
tor. Determinations made by the Lessor as to the amount of payment due
shall be presumed to be correct and paid as due.

Sec. 8. Bonds. The Lessee shall maintain at all times the bond(s) required
by regulation prior to the issuance ofthe lease and shall furnish such addi
tional security as may be required by the Lessor if, after operations have
begun, the Lessor deems such additional security to be necessary.

Sec. 9. Plans. The Lessee shall conduct all operations on the leased area
in accordance with approved exploration plans and approved development
and production plans as are required by regulations. The Lessee may depart
from an approved plan only as provided by applicable regulations.

Sec. 10. Performance. The Lessee shall comply with all regulations and
Orders. After due notice in writing, the Lessee shall drill such wells and
produce at such rates as the Lessor may require in order that the leased
area or any part thereof may be properly and timely developed and pro
duced in accordance with sound operating principles.

Sec. 11. Directional Drilling. A directional well drilled under the leased
area from a surface location on nearby land not covered by this lease shall
be deemed to have the same effect for all purposes of the lease as a well
drilled from a surface location on the leased area. In those circumstances,
drilling shall be considered to have been commenced on the leased area
when drilling is commenced on the nearby land for the purpose of direc
tionally drilling under the leased area, and production of oil or gas from
the leased area through any directional well surfaced on nearby land or
drilling or reworking of any such directional well shall be considered pro
duction or drilling or reworking operations on the leased area for all pur
poses ofthe lease. Nothing contained in this Section shall be construed
as granting to the Lessee any interest, license, easement, or other right in
any nearby land.



UNITED STATES
DEPARTMENT OF THE INTERIOR

MINERALS MANAGEMENT SERVICE

ADDENDUM
CHUKCHI SEA SALE 193

ATTACHED TO AND MADE PART OF THE OIL AND GAS LEASE OF SUBMERGED LANDS
UNDER THE OUTER CONTINENTAL SHELF LANDS ACT

Form MMS-Z005 (March 1986)

Sec. 1. Statutes and Regulations. Notwithstanding the language in Sec. 1 of this lease instrument, and in accordance
with the regulations at 2 CFR, part 180, and 2 CFR, part 1400, the Lessee must comply with the U.S. Department ofthe
Interior's debarment and suspension (nonprocurement) requirements and must communicate this requirement to comply
with these regulations to all persons with whom the Lessee does business as it relates to this lease by including this term as
a condition when entering into contracts and transactions with others.

Sec. 4. Rentals. The Lessee shall pay the Lessor, on or before the first day ofeach lease year which commences prior to
a discovery in paying quantities ofoil or gas on the leased area, a rental at the rate shown below in the Table ofRental
Rates. During the time period in which a lease is classified as producible, Le., following a discovery in paying quantities,
but before royalty-bearing production begins, the Lessee shall pay the Lessor a rental of $13 per hectare, or fraction
thereof, which is paid at the end of each lease year until the start of royalty-bearing production.

Table of Rental Rates

Terms Rental
(Values per hectare, or fraction thereof)
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Year 1
Year 2
Year 3
Year 4
Year 5
Year 6
Year 7
Year 8
Year 9
Year 10

$2.50
$3.75
$5.00
$6.25
$7.50

$10.00
$12.00
$15.00
$17.00
$20.00



ADDENDUM (continued)

CHUKCHI SEA SALE 193

Sec. 5. Minimum Royalty. After the start of royalty-bearing production and notwithstanding any royalty suspension
which may apply, the Lessee shall pay the Lessor a minimum royalty of$13 per hectare, or fraction thereof, to be paid at
the expiration of each lease year with credit applied for actual royalty paid during the lease year. If actual royalty paid
exceeds the minimum royalty requirement, then no minimum royalty payment is due.

Sec. 6. Royalty on Production. In accordance with applicable regulations at 30 CFR 260, the following royalty
suspension provisions will apply to leases issued as a result of Chukchi Sea Oil and Gas Lease Sale 193. In addition to
these Royalty Suspension Provisions, please refer to 30 CFR 218.151 and applicable parts of 260.120-260.124 for
regulations on royalty suspensions and rental obligations that will apply to this lease.

1. This lease in the Chukchi Sea, depending on surface area, will receive a royalty suspension volume (RSV) as follows:

Lease size RSV
(hectares) (million barrels of oil equivalent)

Less than 771 10

771 to less than 1541 20

1541 or more 30

2. Natural gas must be measured in accordance with 30 CFR Part 203.73.

3. The Lessee must pay the Lessor royalty on production that might otherwise receive royalty relief(in 30 CFR 260) for
any calendar year during which the actual New York Mercantile Exchange (NYMEX) annual price for the light sweet
crude oil or natural gas exceeds the threshold price ($39 per barrel ofoil or $6.50 per million British thermal units (Btu) of
gas, adjusted for inflation) in that year. Such production will be deducted from the remaining RSV. The actual NYMEX
annual price for the commodity is defined as the arithmetic average of the daily closing prices for the "nearby delivery
month" on the NYMEX in a calendar year. The actual NYMEX annual price for the commodity is calculated by
averaging the commodity daily closing prices for each month in the year, and then averaging the 12 monthly averages.

(a) The threshold price in any year, say year t, is determined by inflating the base year 2004 price of$39 per barrel
of oil or $6.50 per million Btu of gas. This base year price is modified by the percentage change in the implicit
price deflator as reported by the U.S. Department ofCommerce, Bureau of Economic Analysis, for the interval
between 2004 and year t, resulting in the adjusted threshold price for year t. For example, if the deflator indicates
that inflation is 1.6 percent in 2005,2.1 percent in 2006,2.5 percent in 2007, and 2.5 percent for 2008, then the
threshold price in calendar year 2008 would become $42.50 per barrel of oil and $7.08 per million Btu of gas.
Therefore, royalty on oil production in calendar year 2008 would be due if the 2008 actual NYMEX oil price, as
calculated above, exceeds $42.50 per barrel. The royalty on gas production in calendar year 2008 would be due
if the 2008 actual NYMEX gas price, as calculated above, exceeds $7.08 per million Btu.

(b) Royalties on production, when the actual NYMEX annual price of the commodity exceeds the threshold price in
any calendar year, must be paid no later than 90 days after the end of that calendar year. (See 30 CFR
260. 122(b)). Also, when the actual NYMEX annual price of the commodity exceeds the threshold price in any
calendar year, royalties on production must be provisionally paid in the following calendar year. (See 30 CFR
260.122(c)).
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ADDENDUM (continued)

CHUKCHI SEA SALE 193

4. In the case ofa Sale 193 lease that is part ofan approved unit agreement, allocated production from the unit can only
apply against the lease's RSV ifthat lease is included in an approved participating area. The RSV will be applied to each
lease consistent with the production allocation schedule approved by the MMS for the participating area. Participating
area means all or parts of unit tracts described and designated as a Participating Area under the unit agreement for the
purposes of allocating one or more unitized substances produced from a reservoir.

5. A Lessee must resume paying full royalties on the first day of the month following the month in which the RSV is
exhausted. Lessees do not owe royalties for the remainder ofthe month in which the RSV is exhausted, unless the actual
NYMEX annual price of the commodity exceeds the threshold price for that year.

6. The Minerals Management Service will provide notice when the actual NYMEX annual price of the commodity is
above the threshold price. Information on actual and threshold prices can be found at the MMS website
(www.mms.gov/econ).
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Sec. 12. Safety Requirements. The Lessee shall:
(a) maintain all places of employment within the leased area in com

pliance with occupational safety and health standards and, in addition, free
from recognized hazards to employees ofthe Lessee or ofany con- tractor or
subcontractor operating within the lease area;

(b) maintain all operations within the leased area in compliance with
regulations or orders intended to protect persons, property and the en
vironment on the Outer Continental Shelf; and

(c) allow prompt access, at the site of any operation subject to safety
regulations, to any authorized Federal inspector and shall provide any
documents andrecords which are pertinent to occupational or public health,
safety, or environmental protection as may be requested.

Sec. 13. Suspension and Cancellation.
(a) The Lessor may suspend or cancel this lease pursuant to section 5

of the Act, and compensation shall be paid when provided by the Act.
(b) The Lessor may, upon recommendation ofthe Secretary ofDefense,

during a state of war or national emergency declared by Congress or the
President ofthe United States, suspend operations under the lease, as pro
vided in section 12(c) ofthe Act, and just compensation shall be paid to
the Lessee for such suspension.

Sec. 14. Indemnification. The Lessee shall indemnify the Lessor for, and
hold it harmless from, any claim, including claims for loss or damage to
property or injury to persons caused by or resulting from any operation
on the leased area conducted by or on behalfof the Lessee. However, the
Lessee shall not be held responsible to the Lessor under this section for
any loss, damage, or injury caused by or resulting from:

(a) negligence ofthe Lessor other than the commission or omission of
a discretiOnary function or duty on the part ofa Federal Agency whether
or oot the,discretitm involved is abused; or

'(b!'Uu:' Lessee's com¢iaIi\le with an order or directive of the Lessor
aga~t .whichan ~ibrrrJ.listrati"e appeal by the Lessee is filed before the
cliilsr{)f actionJOI:theclaim arises and is pursued diligently thereafter.

-:: ,- -- ,..

Se~)5. ~~OsiWm ot'Production.
(a}As prdvided.m'·section 27(a)(2) of the Act, the Lessor shall have

the righuq purchase not more than 162/3 percent by volume of the oil
and gas prodUced pursuant to the lease at the regulated price or, if no
regulated price applies, at the fair market value at the wellhead ofthe oil
and gas saved, removed, or sold, except that any oil or gas obtained by
the Lessor as royalty or net profit share shall be credited against the amount
that may be purchased under this subsection.

(b) Pursuant to section 27(b) and (c) ofthe Act, the Lessor may offer
and sell certain oil and gas obtained or purchased pursuant to a lease. As
provided in section 27(d) ofthe Act, the Lessee shall take any Federal oil
or gas for which no acceptable bids are received, as determined by the
Lessor, and which is not transferred to a Federal Agency pursuant to sec
tion 27(a)(3) ofthe Act, and shall pay to the Lessor a cash amount equal
to the regulated price or, ifno regulated price applies, the fair market value
of the oil or gas so obtained.

(c) As provided in section 8(b)(7) ofthe Act, the Lessee shall offer 20
percent of the crude oil, condensate, and natural gas liquids produced on
the lease, at the market value and point ofdelivery as provided by regula
tions applicable to Federal royalty oil, to small or independent refiners as
defmed in the Emergency Petroleum Allocation Act of 1973.

(d) In time of war or when the president of the United States shall so
prescribe, the Lessor shall have the right of first refusal to purchase at the
market price all or any portion ofthe oil or gas produced from the leased
area, as provided in section 12(b) ofthe Act.

Sec. 16. Unitization. Pooling. and Drilling Agreements. Within such time
as the Lessor may prescribe, the Lessee shall subscribe to and operate under
a unit, pooling, or drilling agreement embracing all or part of the lands
subject to this lease as the Lessor may determine to be appropriate or
necessary. Where any provision of a unit, pooling, or drilling agreement,
approved by the Lessor, is inconsistent with a provision of this lease, the
provision ofthe agreement shall govern.
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Sec. 17. Equal Opportunity Clause. During the performance ofthis lease,
the Lessee shall fully comply with paragraphs (1) through (7) of section
202 ofExecutive Order 11246, as amended (reprinted in 41 CFR 60-1.4(a»,
and the implementing regulations which are for the purpose of preventing
employment discrimination against persons on the basis of race, color,
religion, sex, or national origin. Paragraphs (1) through (7) ofsection 202
of Executive Order 11246, as amended, are incorporated in this lease by
reference.

Sec. 18. Certification of Nonsegregated Facilities. By entering into this
lease, the Lessee certifies, as specified in 41 CFR 60-1. 8, that it does not
and will not maintain or provide for its employees any segregated facilities
at any of its establishments and that it does not and will not permit its
employees to perform their services at any location under its control where
segregated facilities are maintained. As used in this certification, the term
"segregated facilities" means, but is not limited to, any waiting rooms,
work areas, restrooms and washrooms, restaurants and other eating areas,
timeclocks, locker rooms and other storage or dressing areas, parking lots,
drinking fountains, recreation or entertainment areas; transportation, and
housing facilities provided for employees which are segregated by explicit
directive or are in fact segregated on the basis ofrace, color, religion, or
national origin, because ofhabit, local custom, or otherwise. The Lessee
further agrees that it will obtain identical certifications from proposed con
tractors and subcontrators prior to award ofcontracts or subcontracts unless
they are exempt under 41 CFR 60-i.5.

Sec. 19. Reservations to Lessor. All rights in the leased area not expressly
granted to the Lessee by the Act, the regulations, or this lease are hereby
reserved to the Lessor. Without limiting 1;he generality of the foregoing,
reserved rights included:

(a) the right to authorize geological and geophysical exploration in the
lease area which does not unreasonably interfere with or endanger actual
operations under the lease, and the right to grant such easements or rights
of-way upon, through, or in the leased area as may be necessary or ap
propriate to the working ofother lands or to the treatment and shipment
of products thereof by or under authority of the Lessor;

(b) the right to grant leases for any minerals other than oil and gas within
the leased area, except that operations under such leases shall not
unreasonably interfere with or endanger operations under this lease;

(c) the right, as provided in section 12(d) of the Act, to restrict opera
tions in the leased area or any part thereof which may be designated by
the Secretary ofDefense, with approval of the President, as being within
an area needed for national defense and, so long as such designation re
mains in effect, no operations may be conducted on the surface ofthe leased
area or the part thereof included within the designation except with the
concurrence of the Secretary ofDefense. Ifoperations or production under
this lease within any designated area are suspended pursuant to this
paragraph, any payments of rentals and royalty prescribed by this lease
likewise shall be suspended during such period ofsuspension ofoperations
and production, the term of this lease shall be extended by adding thereto
any such suspension period, and the Lessor shall be liable to the Lessee
for such compensation as is required to be paid under the Constitution
of the United States.

Sec. 20. Transfer of Lease. The Lessee shall file for-approval with the
appropriate field office ofthe Minerals Management Service any instru
ment ofassignment or other transfer ofthis lease, or any interest therein,
in accordance with applicable regufations.

Sec. 21. Surrender of Lease. The Lessee may surrender this entire lease or
any officially designated subdivision of the leased area by filing with the
appropriate field office ofthe Minerals Management Service a written relin
quishment, in triplicate, which shall be effective as of the date of filing.
No surrender ofthis lease or ofany portion ofthe leased area shall relieve
the Lessee or its surety ofthe obligation to pay all accrued rentals, royalties,
and other financial obligations or to abandon all wells on the area to be
surrendered in a manner satisfactory to the Director.
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Sec. 22. Removal of Property on Termination ofLease. Within a period
of I year after termination ofthis lease in whole or in part, the Lessee shall
remove all devices, works, and structures from the premises no longer
subject to the lease in accordance with applicable regulations and Orders
ofthe Director. However, the Lessee may, with the approval ofthe Direc
tor, continue to maintain devices, works, and structures on the leased area
for drilling or producing on other leases.

Sec. 23. Remedies in Case of Default.
(a) Whenever the Lessee fails to comply with any ofthe provisions of

the Act, the regulations issued pursuant to the Act, or the terms of this
lease, the lease shall be subject to cancellation in accordance with the pro
visions ofsection 5(c) and (d) of the Act and the Lessor may exercise any
other remedies which the Lessor may have, including the penalty provi
sions of section 24 of the Act. Furthermore, pursuant to section 8(0) of
the Act, the Lessor may cancel the lease if it is obtained by fraud or
lJlisrepresentation.

(b) Nonenforcement by the Lessor ofa remedy for any particular viola
tion of the provisions of the Act, the regulations issued pursuant to the
Act, or the terms of this lease shall not prevent the cancellation of this
lease or the exercise ofany other remedies under paragraph (a) ofthis sec
tion for any other violation or for the same violation occurring at any other
time.

Sec. 24. Unlawful Interest. No member ot; or Delegate to, Congress, or
Resident Commissioner, after election or appointment, or either before
or after they have qualified and during their continuance in office, and
no officer, agent, or employee of the Department of the Interior, except
as provided in 43 CFR Part 20, shall be admitted to any share or partin
this lease or derive any benefit that may arise therefrom. The provisions
of Section 3741 of the Revised Statutes, as amended, 41 U.S.c. 22, and
the Act of June 25, 1948,62 Stat. 702, as amended, 18 U.S.C. 431-433,
relating to contracts made or entered into, or accepted by or on behalf
of the United States, form a part _of this lease insofar as they may be
applicable.

This lease instrument is amended by an addendum and lease stipulations that are attached to and made a part of the lease
pursuant to the Final Notice ofSale for Chukchi Sea OCS Oil and Gas Lease Sale 193 and in compliance with the U.S. Department
of the Interior's debarment and suspension (nonprocurement) regulations.

Shell Gulf of Mexico Inc.

~r~

L. G. Svab

(Name of Signatory)

Attorney-in-Fact

(Title)

May 29, 2008
(Date)

200 North Dairy Ashford Rd.
Houston, Texas 77079

(Address of Lessee)

hn Gall
(Name of Signatory)

Regional Director, Alaska OCS Region
(Title)

JUN 1 8 2008
(Date)

Ifthis lease is executed by a corporation, it must bear the corporate seal
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(Lessee)

(Signature ofAuthorized Officer)

(Name ofSignatory)

(Title)

(Date)

(Address of Lessee)

(Lessee)

(Signature of Authorized Officer)

(Name ofSignatory)

(Title)

(Date)

(Address of Lessee)

(Lessee)

(Signature of Authorized Officer)

(Name ofSignatory)

(Title)

(Date)

(Address of Lessee)

(Lessee)

(Signature of Authorized Officer)

(Name of Signatory)

(Title)

(Date)

(Address of Lessee)
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(Lessee)

(Signature of Authorized Officer)

(Name of Signatory)

(Title)

(Date)

(Address of Lessee)

(Lessee)

(Signature of Authorized Officer)

(Name of Signatory)

(Title)

(Date)

(Address of Lessee)

Ifthis lease is executed by a corporation, it must bear the corporate seal
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(Lessee)

(Signature of Authorized Officer)

(Name of Signatory)

(Title)

(Date)

(Address of Lessee)

(Lessee)

(Signature of Authorized Officer)

(Name of Signatory)

(Title)

(Date)

(Address of Lessee)



Stipulation 1.
Stipulation 2.
Stipulation 3.
Stipulation 4.
Stipulation 5.

Stipulation 6.
Stipulation 7.

LEASE STIPULATIONS
CHUKCHI SEA SALE 193

ATTACHED TO AND MADE PART OF THE OIL AND GAS LEASE OF SUBMERGED LANDS
UNDER THE OUTER CONTINENTAL SHELF LANDS ACT

Form MMS-200S (March 1986)

Protection of Biological Resources
Orientation Program
Transportation of Hydrocarbons
Industry Site-Specific Monitoring Program for Marine Mammal Subsistence Resources
Conflict Avoidance Mechanisms to Protect Subsistence Whaling and Other Marine Mammal
Subsistence-Harvesting Activities
Pre-Booming Requirements for Fuel Transfers
Measures to Minimize Effects to Spectacled and Steller's Eiders During Exploration Activities

Stipulation No. 1. Protection ofBiological Resources. If previously unidentified biological populations or habitats
that may require additional protection are identified in the lease area by the Regional Supervisor, Field Operations
(RS/FO), the RSIFO may require the lessee to conduct biological surveys to determine the extent and composition of
such biological populations or habitats. The RSIFO shall give written notification to the lessee of the RS/FO's
decision to require such surveys.

Based on any surveys that the RSIF9 may require of the lessee or on other information available to the RS/FO on
special biological resources, the RSIFO may require the lessee to:

(1) Relocate the site of operations;
(2) Establish to the satisfaction of the RSIFO, on the basis of a site-specific survey, either that such operations

will not have a significant adverse effect upon the resource identified or that a special biological resource
does not exist;

(3) Operate during those periods of time, as established by the RS/FO, that do not adversely affect the
biological resources; and/or

(4) Modify operations to ensure that significant biological populations or habitats deserving protection are not
adversely affected.

If any area of biological significance should be discovered during the conduct of any operations on the lease, the
lessee shall immediately report such finding to the RSIFO and make every reasonable effort to preserve and protect
the biological resource from damage until the RSIFO has given the lessee direction with respect to its protection.

The lessee shall submit all data obtained in the course of biological surveys to the RSIFO with the locational
information for drilling or other activity. The lessee may take no action that might affect the biological populations
or habitats surveyed until the RSIFO provides written directions to the lessee with regard to permissible actions.

Stipulation No.2. Orientation Program. The lessee shall include in any exploration plan (EP) or development and
production plan (DPP) submitted under 30 CFR 250.211 and 250.241 a proposed orientation program for all
personnel involved in exploration or development and production activities (including personnel of the lessee's
agents, contractors, and subcontractors) for review and approval by the RSIFO. The program shall be designed in
sufficient detail to inform individuals working on the project of specific types of environmental, social, and cultural
concerns that relate to the sale and adjacent areas. The program shall address the importance of not disturbing
archaeological and biological resources and habitats, including endangered species, fisheries, bird colonies, and
marine mammals and provide guidance on how to avoid disturbance. This guidance will include the production and
distribution of information cards on endangered and/or threatened species in the sale area. The program shall be
designed to increase the sensitivity and understanding ofpersonnel to community values, customs, and lifestyles in
areas in which such personnel will be operating. The orientation program shall also include information concerning
avoidance of conflicts with subsistence activities and pertinent mitigation.
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LEASE STIPULATIONS
CHUKCHI SEA SALE 193

The program shall be attended at least once a year by all personnel involved in onsite exploration or development
and production activities (including personnel of the lessee's agents, contractors, and subcontractors) and all
supervisory and managerial personnel involved in lease activities of the lessee and its agents, contractors, and
subcontractors.

The lessee shall maintain a record of all personnel who attend the program onsite for so long as the site is active, not
to exceed 5 years. This record shall include the name and date(s) of attendance ofeach attendee.

Stipulation No.3. Transportation ofHvdrocarbons. Pipelines will be required: (a) if pipeline rights-of-way can
be determined and obtained; (b) if laying such pipelines is technologically feasible and environmentally preferable;
and (c) if, in the opinion of the lessor, pipelines can be laid without net social loss, taking into account any
incremental costs of pipelines over alternative methods of transportation and any incremental benefits in the form of
increased environmental protection or reduced multiple-use conflicts. The lessor specifically reserves the right to
require that any pipeline used for transporting production to shore be placed in certain designated management areas.
In selecting the means of transportation, consideration will be given to recommendations of any Federal, State, and

local governments and industry.

Following the development of sufficient pipeline capacity, no crude oil production will be transported by surface
vessel from offshore production sites, except in the case of an emergency. Determinations as to emergency
conditions and appropriate responses to these conditions will be made by the RS/FO.

Stipulation No.4. Industrv Site-Specific Monitoring Program for Marine Mammal Subsistence Resources.
(Stipulation 4 does not apply to this lease.)

Stipulation No.5. Conflict Avoidance Mechanisms to Protect Subsistence Whaling and Other Marine Mammal
Subsistence-Harvesting Activities. Exploration and development and production operations shall be conducted in a
manner that prevents unreasonable conflicts between the oil and gas industry and subsistence activities. This
stipulation applies to exploration, development, and production operations on a lease within the blocks identified
below during periods of subsistence use related to bowhead whales, beluga whales, ice seals, walruses and polar
bears. The stipulation also applies to support activities, such as vessel and aircraft traffic, that traverse the blocks
listed below or Federal waters landward of the sale during periods of subsistence use regardless of lease location.
Transit for human safety emergency situations shall not require adherence to this stipulation.

This stipulation applies to the following blocks:

NR02-06, Chukchi Sea:
6624,6625,6674,6675,6723-6725,6773-6775,6822,6823,6872

NR03-02, Posey:
6872,6873,6918-6923,6967-6973,7016-7023, 7063-7073, 7112-7123

NR03-03, Colbert
6674,6723,6724,6771-6774,6820-6824,6869-6874,6918-6924,6966-6974,7015-7024,7064-7074,
7113-7124

NR03-04, Solivik Island
6011-6023,6060-6073,6109-6122,6157-6171,6206-6219,6255-6268,6305-6317,6354-6365,6403-6414,
6453-6462,6502-6511,6552-6560,6601-6609,6651-6658,6701-6707,6751-6756,6801-6805,6851-6854,
6901-6903,6951,6952,7001

NR03-0S, Point Lay West
6014-6024, 6062-6073, 6111-6122, 6160-6171, 6209-6221, 6258-6269, 6307-6317, 6356-6365, 6406-6414,
6455-6462,6503-6510,6552-6558,6602-6606,6652-6655,6702,6703
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NR04-01, Hanna Shoal
6223,6267-6273,6315-6323,6363-6373,6411-6423,6459-6473,6507-6523,6556-6573,6605-6623,
6654-6671,6703-6721,6752-6771,6801-6819,6851-6868,6901-6916,6951-6964,7001-7010,7051-7059,
7101-7107

NR04-02, Barrow
6003-6022,6052-6068,6102-6118,6151-6164, 6201-6214, 6251-6262, 6301-6312, 6351-6359, 6401-6409,
6451-6456,6501-6506,6551,6552,6601,6602

NR04-03, Wainwright
6002-6006,6052,6053

NS04-08, (Unnamed)
6816-6822,6861-6872,6910-6922,6958-6972, 7007-7022,7055-7072,7104-7122

Prior to submitting an exploration plan or development and production plan (including associated oil-spill response
plans) to the MMS for activities proposed during subsistence-use critical times and locations described below for
bowhead whale and other marine mammals, the lessee shall consult with the North Slope Borough, and with directly
affected subsistence communities (Barrow, Point Lay, Point Hope, or Wainwright) and co-management
organizations to discuss potential conflicts with the siting, timing, and methods of proposed operations and
safeguards or mitigating measures that could be implemented by the operator to prevent unreasonable conflicts.
Organizations currently recognized by the NMFS and the FWS for the co-management of the marine mammals
resources are the Alaska Eskimo Whaling Commission, the Alaska Beluga Whale Committee, the Alaska Eskimo
Walrus Commission, the Ice Seal Commission, and the Nanuk Commission. Through this consultation, the lessee
shall make every reasonable effort, including such mechanisms as a conflict avoidance agreement, to assure that
exploration, development, and production activities are compatible with whaling and other marine mammal
subsistence hunting activities and will not result in unreasonable interference with subsistence harvests.

A discussion of resolutions reached during this consultation process and plans for continued consultation shall be
included in the exploration plan or the development and production plan. In particular, the lessee shall show in the
plan how its activities, in combination with other activities in the area, will be scheduled and located to prevent
unreasonable conflicts with subsistence activities. The lessee shall also include a discussion of multiple or
simultaneous operations, such as ice management and seismic activities, that can be expected to occur during
operations in order to more accurately assess the potential for any cumulative affects. Communities, individuals, and
other entities who were involved in the consultation shall be identified in the plan. The RS/FO shall send a copy of
the exploration plan or development and production plan (including associated oil-spill response plans) to the
directly affected communities and the appropriate co-management organizations at the time the plans are submitted
to the MMS to allow concurrent review and comment as part of the plan approval process.

In the event no agreement is reached between the parties, the lessee, NMFS, FWS, the appropriate co-management
organizations, and any communities that could be directly affected by the proposed activity may request that the
RS/FO assemble a group consisting ofrepresentatives from the parties to specifically address the conflict and
attempt to resolve the issues. The RS/FO will invite appropriate parties to a meeting if the RS/FO determines such a
meeting is warranted and relevant before making a final determination on the adequacy of the measures taken to
prevent unreasonable conflicts with subsistence harvests.

The lessee shall notifY the RS/FO of all concerns expressed by subsistence hunters during operations and of steps
taken to address such concerns. Activities on a lease may be restricted if the RS/FO determines it is necessary to
prevent unreasonable conflicts with local subsistence hunting activities.

In enforcing this stipulation, the RS/FO will work with other agencies and the public to assure that potential conflicts
are identified and efforts are taken to avoid these conflicts.
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Subsistence-harvesting activities occur generally in the areas and time periods listed below.

Subsistence Whaling and Marine Mammal Hunting Activities by Community

Barrow: Spring bowhead whaling occurs from April to June; Barrow hunters hunt from ice leads from
Point Barrow southwestward along the Chukchi Sea coast to the Skull Cliff area; fall whaling occurs from
August to October in an area extending from approximately 10 miles west ofBarrow to the east side of
Dease Inlet. Beluga whaling occurs from April to June in the spring leads between Point Barrow and Skull
Cliff; later in the season, belugas are hunted in open water around the barrier islands off Elson Lagoon.
Walrus are harvested from June to September from west ofBarrow southwestward to Peard Bay. Polar
bear are hunted from October to June generally in the same vicinity used to hunt walruses. Seal hunting
occurs mostly in winter, but some open-water sealing is done from the Chukchi coastline east as far as
Dease Inlet and Admiralty Bay in the Beaufort Sea.

Wainwright: Bowhead whaling occurs from April to June in the spring leads offshore of Wainwright, with
whaling camps sometimes as far as 10 to 15 miles from shore. Wainwright hunters hunt beluga whales in
the spring lead system from April to June but only ifno bowheads are in the area. Later in the summer,
from July to August, belugas can be hunted along the coastal lagoon systems. Walrus hunting occurs from
July to August at the southern edge of the retreating pack ice. From August to September, walruses can be
hunted at local haulouts with the focal area from Milliktagvik north to Point Franklin. Polar bear hunting
occurs primarily in the fall and winter around Icy Cape, at the headland from Point Belcher to Point
Franklin, and at Seahorse Island.

Point Lay: Because Point Lay's location renders it unsuitable for bowhead whaling, beluga whaling is the
primary whaling pursuit. Beluga whales are harvested from the middle of June to the middle ofJuly. The
hunt is concentrated in Naokak and Kukpowruk Passes south ofPoint Lay where hunters use boats to herd
the whales into the shallow waters ofKasegaluk Lagoon where they are hunted. If the July hunt is
unsuccessful, hunters can travel as far north as Utukok Pass and as far south as Cape Beaufort in search of
whales. When ice conditions are favorable, Point Lay residents hunt walruses from June to August along
the entire length of Kasegaluk Lagoon, south ofIcy Cape, and as far as 20 miles offshore. Polar bears are
hunted from September to April along the coast, rarely more than 2 miles offshore.

Point Hope: Bowhead whales are hunted from March to June from whaling camps along the ice edge
south and southeast of the point. The pack-ice lead is rarely more than 6 to 7 miles offshore. Beluga
whales are harvested from March to June in the same area used for the bowhead whale hunt. Beluga
whales can also be hunted in the open water later in the summer from July to August near the southern
shore ofPoint Hope close to the beaches, as well as areas north of the point as far as Cape Dyer. Walruses
are harvested from May to July along the southern shore ofthe point from Point Hope to Akoviknak
Lagoon. Point Hope residents hunt polar bears primarily from January to April and occasionally from
October to January in the area south of the point and as far out as 10 miles from shore.

Stipulation No.6. Pre-Booming Requirements for Fuel Transfers. Fuel transfers (excluding gasoline transfers) of
100 barrels or more will require pre-booming of the fuel barge(s). The fuel barge must be surrounded by an oil-spill
containment boom during the entire transfer operation to help reduce any adverse effects from a fuel spill. The
lessee's oil spill response plans must include procedures for the pre-transfer booming of the fuel barge(s~

Stipulation No.7. Measures to Minimize Effects to Spectacled and Steller's Eiders During Exploration Activities.
This stipulation will minimize the likelihood that spectacled and Steller's eiders will strike drilling structures or
vessels. The stipulation also provides additional protection to eiders within the blocks listed below and Federal
waters landward ofthe sale area, including the Ledyard Bay Critical Habitat Area, during times when eiders are
present.
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(A) General conditions: The following conditions apply to all exploration activities.

(1) An EP must include a plan for recording and reporting bird strikes. All bird collisions (with vessels,
aircraft, or drilling structures) shall be documented and reported within 3 days to MMS. Minimum
information will include species, date/time, location, weather, identification of the vessel, and aircraft or
drilling structure involved and its operational status when the strike occurred. Bird photographs are not
required, but would be helpful in verifying species. Lessees are advised that the FWS does not recommend
recovery or transport of dead or injured birds due to avian influenza concerns.

(2) The following conditions apply to operations conducted in support of exploratory and delineation
drilling.

(a) Surface vessels (e.g., boats, barges) associated with exploration and delineation drilling operations
should avoid operating within or traversing the listed blocks or Federal waters between the listed blocks and
the coastline between April 15 and June 10, to the maximum extent practicable. If surface vessels must
traverse this area during this period, the surface vessel operator will have ready access to wildlife hazing
equipment (including at least three Breeo buoys or similar devices) and personnel trained in its use; hazing
equipment may located onboard the vessel or on a nearby oil spill response vessel, or in Point Lay or
Wainwright. Lessees are required to provide information regarding their operations within the area upon
request ofMMS. The MMS may request information regarding number of vessels and their dates of
operation within the area.

(b) Except for emergencies or human/navigation safety, surface vessels associated with exploration and
delineation drilling operations will avoid travel within the Ledyard Bay Critical Habitat Area between July
1 and November 15. Vessel travel within the Ledyard Bay Critical Habitat Area for emergencies or
human/navigation safety shall be reported within 24 hours to MMS.

(c) Aircraft supporting drilling operations will avoid operating below 1,500 feet above sea level over the
listed blocks or Federal waters between the listed blocks and the coastline between April 15 and June 10, or
the Ledyard Bay Critical Habitat Area between July 1 and November 15, to the maximum extent
practicable. Ifweather prevents attaining this altitude, aircraft will use pre-designated flight routes. Pre
designated flight routes will be established by the lessee and MMS, in collaboration with the FWS, during
review of the EP. Route or altitude deviations for emergencies or human safety shall be reported within 24
hours to MMS.

(B) Lighting Protocols. The following lighting requirements apply to activities conducted between April 15 and
November 15 ofeach year.

(1) Drilling Structures: Lessees must adhere to lighting requirements for all exploration or delineation
drilling structures so as to minimize the likelihood that migrating marine and coastal birds will strike these
structures. Lessees are required to implement lighting requirements aimed at minimizing the radiation of
light outward from exploration or delineation drilling structures to minimize the likelihood that birds will
strike those structures. These requirements establish a coordinated process for a performance-based
objective rather than pre-determined prescriptive requirements. The performance-based objective is to
minimize the radiation oflight outward from exploration/delineation structures while operating on a lease
or if staged within nearshore Federal waters pending lease deployment.

Measures to be considered include but need not be limited to the following:
• Shading and/or light fixture placement to direct light inward and downward to living and work

structures while minimizing light radiating upward and outward;
• Types of lights;
• Adjustment of the number and intensity of lights as needed during specific activities;
• Dark paint colors for selected surfaces;
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LEASE STIPULATIONS
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• Low-reflecting finishes or coverings for selected surfaces; and
• Facility or equipment configuration.

Lessees are encouraged to consider other technical, operational, and management approaches that could be
applied to their specific facilities and operations to reduce outward light radiation. Lessees must provide
MMS with a written statement of measures that will be or have been taken to meet the lighting objective,
and must submit this information with an EP when it is submitted for regulatory review and approval
pursuant to 30 CFR 250.203.

(2) Support Vessels: Surface support vessels will minimize the use of high-intensity work lights,
especially when traversing the listed blocks and federal waters between the listed blocks and the coastline.
Exterior lights will be used only as necessary to illuminate active, on-deck work areas during periods of
darkness or inclement weather (such as rain or fog), otherwise they will be turned off. Interior lights and
lights used during navigation could remain on for safety.

For the purpose of this stipulation, the listed blocks are as follows:

NR02-06, Chukchi Sea:
6624,6625,6674,6675,6723-6725,6773-6775,6822,6823,6872

NR03-02, Posey:
6872,6873,6918-6923,6967-6973,7016-7023, 7063-7073, 7112-7123

NR03-03, Colbert
6674,6723,6724,6771-6774,6820-6824,6869-6874,6918-6924,6966-6974,7015-7024,7064-7074,
7113-7124

NR03-04, Solivik Island
6011-6023,6060-6073,6109-6122,6157-6171,6206-6219,6255-6268,6305-6317,6354-6365,6403-6414,
6453-6462,6502-6511,6552-6560,6601-6609, 6651-6658, 6701-6707, 6751-6756, 6801-6805, 6851-6854,
6901-6903,6951,6952,7001

NR03-05, Point Lay West
6014-6024, 6062-6073, 6111-6122, 6160-6171, 6209-6221, 6258-6269, 6307-6317, 6356-6365, 6406-6414,
6455-6462,6503-6510,6552-6558,6602-6606,6652-6655,6702,6703

NR04-01, Hanna Shoal
6223, 6267-6273, 6315-6323, 6363-6373, 6411-6423, 6459-6473, 6507-6523, 6556-6573, 6605-6623,
6654-6671,6703-6721,6752-6771,6801-6819,6851-6868,6901-6916,6951-6964,7001-7010,7051-7059,
7101-7107

NR04-02, Barrow
6003-6022,6052-6068,6102-6118,6151-6164,6201-6214,6251-6262,6301-6312,6351-6359,6401-6409,
6451-6456,6501-6506,6551,6552,6601,6602

NR04-03, Wainwright
6002-6006,6052,6053

NS04-08, (Unnamed)
6816-6822,6861-6872,6910-6922,6958-6972, 7007-7022, 7055-7072, 7104-7122

Nothing in this stipulation is intended to reduce personnel safety or prevent compliance with other regulatory
requirements (e.g., U.S. Coast Guard or Occupational Safety and Health Administration) for marking or lighting of
equipment and work areas.
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Upited States Department of the Interior 

MINERALS MANAGEMENT SERVICE 
Alaska Outer Continental ShelfRegion 

380 I Centerpoint Drive, Suite 500 
Anchorage, Alaska 99503-5823 

IN REPLY REFER TO 

OCS-Y-02416	 Offering Date Map Area and Block Number 
02/06/2008 NR03-03 - Colbert - 6611 

Rental Balance of Bonus 
DECISION $5,760.00 $66,211.20 

Total Amount Due $71,971.20 

Shell Gulf of Mexico Inc. 
200 North Dairy Ashford Rd. 
Houston, Texas 77079 

LEASE FORMS TRANSMITTED FOR EXECUTION 

Pursuant to Section 8 of the Outer Continental Shelf Lands Act (67 Stat. 462; 43 U.S.C. 1337) as amended 
(92 Stat. 629), and the regulations pertaining thereto (30 CFR 256), your bid for the above block is accepted. 
Accordingly, in order to perfect your rights hereunder, the following actions must be taken: 

1.	 Execute and return tbe tbree copies of attacbed lease. (Iflease is executed by an agent, evidence must be 
fUrnished ofagent's authorization. IMPORTANT: Ifthe lease forms are executed by individual(s) authorized on 
behalfofa corporatio,!, each lease form MUST BEAR THE CORPORA TE SEAL.) 

2.	 Pay the balance of bonus and the first year's rental indicated above in accordance with the attached 
Instructions for Electronic Funds Transfer. Payment must be received by the Federal Reserve Bank of New 
York no later than noon, Eastern Time, on the 11th business day after receipt of this decision (30 CFR 256.47). 

That day is JUN 1 12008 
3.	 D You must comply with bonding requirements according to 30 CFR 256, Subpart I. 

(Bond Form MMS-2028 (August 2007) and Designation of Operator Form MM8-1123 (November 2007) are 
provided.) 

D	 You must comply with Equal Opportunity Affirmative Action Program Representation according to 
41 CFR 60-1 and -2 (Form MMS-2032 (June 1985) is provided). 

D	 You must comply with Equal Opportunity Compliance Report Certification according to 41 CFR 60-1.7(b) 
and Executive Order No. 11246, September 24, 1965, as amended (Form MMS-2033 (June 1985) is 
provided). 

~	 You must comply with the U.S. Department of the Interior's nonprocurement debarment and suspension 
regulations (2 CFR, part 180 and 2 CFR, part 1400) as a condition to participate in this lease transaction. 

Shell Gulf of Mexico Inc. YK02117 

Compliance with requirements 1, 2, and 3 above must be made not later than the 11 th business day after receipt of 
this decision. Failure to comply with above requirements will result in forfeiture of the 1I5th bonus bid deposit and 
your rights to acquire the lease. 

Attachments 

TAKE PRIDEs~
 
INAMERICA~
 



This lease is effective as of JUl 0 1zooa (hereinafter called the "Effective Date") and shall continue for an
initial period of ten (10) years (hereinafter called the "Initial Period") by and between the United States ofAmerica (hereinafter
called the "Lessor"), by the Regional Director, Alaska OCS Region
Minerals Management Service, its authorized officer, and

UNITED STATES
DEPARTMENT OF THE INTERIOR

MINERALS MANAGEMENT SERVICE

OIL AND GAS LEASE OF SUBMERGED LANDS
UNDER THE OUTER CONTINENTAL SHELF LANDS ACT

Thisform does not constitute an information collection as defined by 44 US.c. 3502 and
therefore does not require approval by the Office ofManagement and Budget.

Shell Gulf of Mexico Inc.

Office

Anchorage, Alaska

Cash bonus

$83.504.00
Minimum royalty rate
per acre, hectare or
fraction thereof
$13.00 per hectare
See attached addendum

100.00000%

Serial number

OCS-Y-02417
Rental rate per acre, hectare
or fraction thereof
See attached addendum

Royalty rate
121/2 percent

Profit share rate

(hereinafter caIled the "Lessee"). In consideration ofany cash payment heretofore made by the Lessee to the Lessor and in consideration ofthe promises,
terms, conditions, and covenants contained herein, including the Stipulation(s) numbered 1,2,3,5,6, & 7
attached hereto, the Lessee and Lessor agree as foIlows:

Sec. I. Statutes and Regulations. This lease is issued pursuantto the Outer Continental ShelfLands Act ofAugust 7, 1953,67 Stat. 462; 43 U.S.C. 1331
et seq., as amended (92 Stat. 629), (hereinafter called the "Act"). The lease is issued subject to the Act; all regulations issued pursuant to the Act and
in existence upon the Effective Date ofthis lease; all regulations issued pursuant to the statute in the future which provide for the prevention ofwaste and
conservation ofthe natural resources ofthe Outer Continental Shelfand the protection ofcorrelative rights therein; and all other applicable statutes and
regulations.

Sec. 2. Rights of Lessee. The Lessor hereby grants and leases to the Lessee the exclusive right and privilege to drill for, de
velop, and produce oil and gas resources, except helium gas, in the submerged lands of the Outer Continental Shelf containing approximately

__ 2,304.000000 hectares (hereinafter referred to as the "leased area"), described as foIlows:

All of Block 6658, OCS Official Protraction Diagram NR03-03, Colbert, revised December 31,1994.

Form MMS-2005 (March 1986)
(Supersedes MMS-2005 August 1982)



These rights include:
(a) the nonexclusive right to conduct within the leased area geological

and geophysical explorations in accordance with applicable regulations;
(b) the nonexclusive right to drill water wells within the leased area,

unless the water is part ofgeopressured-geothennal and associatedresources,
and to use the water produced therefrom for operations pursuant to the
Act free ofcost, on the condition that the drilling is conducted in accord
ance with procedures approved by the Director ofthe Minerals Manage
ment Service or the Director's delegate (hereinafter called the "Director");
and

(c) the right to construct or erect and to maintain within the leased area
artificial islands, installations, and other devices permanently or temporarily
attached to the seabed and other works and structures necessary to the full
enjoyment of the lease, subject to compliance with applicable laws and
regulations.

Sec. 3. Term. This lease shall continue from the Effective Date ofthe lease
for the Initial Period and so long thereafter as oil or gas is produced from
the leased area in paying quantities, or drilling or well reworking opera
tions, as approved by the Lessor, are conducted thereon, or as otherwise
provided by regulation.

Sec. 4. Rentals. "Ate 15essee sh811 )l8) the 15ess8', 88 8. llei8n tlte iirst 118)
8£88811: 181188 ) 8M I,hieh seMMaMa'8 'fief &8 8 tii888' 8" ift I'~ itt@: tJlI8ft
titieB 8f eil 8f gaB 88.8 le888Ei erea, 8 rsMaI 89 BAev:'tl 8ft the files Itersef
See attached Lease Addendum for Rentals, under Sec. 4.

Sec. 5. Minimum Royalty. 1=he 1588s88 sh811 1'8) the 15ess8', at the
eUJ1irati8:8 8C888R 11888) 8.. 'I/Biek 88HlIR8R888 aief 8 Eli888 :8'3 8Ceil MEl
§&S itt ~8) Hig; titiMltitie8, 8IRiftiMltIR f8)'ttit) 88 8ft8T.1R 811 the Nee he'lef
8f, if.ne,e i8 'f8tiIlStt8lt, the Eliff<lJ'8Jl8e hi" a.thell_. f8) 81., fiutttiFsai
'8 he paiEi ,itA .881188' '8 88811: lS888 ) 881 ftI18 the I'f888,ihe8 MWntIltDt

f8yal., iftfte aetual '8)!al~' p8iEl is IS88 lb8l1lhe MininUtlR fe) eJ".
See attached Lease Addendum for Minimum Royalty, under Sec. 5.

Sec. 6. Royalty on Production.
(a) The Lessee shall pay a fixed royalty as shown on the face hereof

in amount or value ofproduction saved, removed, or sold from the leased
area. Gas (except helium) and oil of all kinds are subject to royalty. Any
Lessee is liable for royalty payments on oil or gas lost or wasted from a
lease site when such loss or waste is due to negligence on the part of the
operator ofthe lease, or due to the failure to comply with any rule or regula
tion, order, or citation issued under the Federal Oil and Gas Royalty
Management Act of 1982 or the Act. The Lessor shall determine whether
production royalty shall be paid in amount or value.

(b) The value of production for purposes of computing royalty on pro
duction from this lease shall never be less than the fair market value of
the production. The value ofproduction shall be the estimated reasonable
value of the production as determined by the Lessor, due consideration
being given to the highest price paid for a part or for a majority of pro
duction oflike quality in the same field or area, to the price received by
the Lessee, to posted prices, to regulated prices, and to other relevant mat
ters. Except when the Lessor, in its discretion, determines not to consider
special pricing relief from otherwise applicable Federal regulatory re
quirements, the value ofproduction for the purposes ofcomputing royalty
shall not be deemed to be less than the gross proceeds accruing to the Lessee
from the sale thereof In the absence ofgood reason to the contrary, value
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computed on the basis of the highest price paid or offered at the time of
production in a fair and open market for the major portion of like-quality
products produced and sold from the field or area where the leased area
is situated will be considered to be a reasonable value.

(c) When paid in value, royalties on production shall be due and payable
monthly on the last day of the month next following the month in which
the production is obtained, unless the Lessor designates a later time. When
paid in amount, such royalties shall be delivered at pipeline connections
or in tanks provided by the Lessee. Such deliveries shall be made at
reasonable times and intervals and, at the Lessor's option, shall be effected
either (i) on or immediately adjacent to the leased area, without cost to
the Lessor, or (ij) at a more convenient point closer to shore or on shore,
in which event the Lessee shall be entitled to reimbursement for the
reasonable cost oftransporting the royalty substance to such delivery point.
See attached Lease Addendum for Royalty Suspension Provisions, under
Sec. 6.

Sec. 7. Payments. The Lessee shall make all payments (rentals, royalties
and any other payments required by this lease) to the Lessor by electronic
transfer of funds, check, draft on a solvent bank, or money order unless
otherwise provided by regulations or by direction of the Lessor. Rentals,
royalties, and any other payments required by this lease shall be made
payable to the Minerals Management Service and tendered to the Direc
tor. Determinations made by the Lessor as to the amount ofpayment due
shall be presumed to be correct and paid as due.

Sec. 8. Bonds. The Lessee shall maintain at all times the bond(s) required
by regulation prior to the issuance ofthe lease and shall furnish such addi
tional security as may be required by the Lessor if, after operations have
begun, the Lessor deems such additional security to be necessary.

Sec. 9. f!!.n!. The Lessee shall conduct all operations on the leased area
in accordance with approved exploration plans and approved development
and production plans as are required by regulations. The Lessee may depart
from an approved plan only as provided by applicable regulations.

Sec. 10. Performance. The Lessee shall comply with all regulations and
Orders. After due notice in writing, the Lessee shall drill such wells and
produce at such rates as the Lessor may require in order that the leased
area or any part thereof may be properly and timely developed and pro
duced in accordance with sound operating principles.

Sec. 11. Directional Drilling. A directional well drilled under the leased
area from a surface location on nearby land not covered by this lease shall
be deemed to have the same effect for all purposes of the lease as a well
drilled from a surface location on the leased area. In those circumstances,
drilling shall be considered to have been commenced on the leased area
when drilling is commenced on the nearby land for the purpose ofdirec
tionally drilling under the leased area, and production of oil or gas from
the leased area through any directional well surfaced on nearby land or
drilling or reworking of any such directional well shall be considered pro
duction or drilling or reworking operations on the leased area for all pur
poses of the lease. Nothing contained in this Section shall be construed
as granting to the Lessee any interest, license, easement, or other right in
any nearby land.



UNITED STATES
DEPARTMENT OF THE INTERIOR

MINERALS MANAGEMENT SERVICE

ADDENDUM
CHUKCHI SEA SALE 193

ATTACHED TO AND MADE PART OF THE OIL AND GAS LEASE OF SUBMERGED LANDS
UNDER THE OUTER CONTINENTAL SHELF LANDS ACT

Form MMS-200S (March 1986)

Sec. 1. Statutes and Regulations. Notwithstanding the language in Sec. 1 of this lease instrument, and in accordance
with the regulations at 2 CFR, part 180, and 2 CFR, part 1400, the Lessee must comply with the U.S. Department ofthe
Interior's debarment and suspension (nonprocurement) requirements and must communicate this requirement to comply
with these regulations to ail persons with whom the Lessee does business as it relates to this lease by including this term as
a condition when entering into contracts and transactions with others.

Sec. 4. Rentals. The Lessee shall pay the Lessor, on or before the first day ofeach lease year which commences prior to
a discovery in paying quantities of oil or gas on the leased area, a rental at the rate shown below in the Table ofRental
Rates. During the time period in which a lease is classified as producible, Le., following a discovery in paying quantities,
but before royalty-bearing production begins, the Lessee shall pay the Lessor a rental of $13 per hectare, or fraction
thereof, which is paid at the end of each lease year until the start of royalty-bearing production.

Table of Rental Rates

Terms Rental
(Values per hectare, or fraction thereof)
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Year 1
Year 2
Year 3
Year 4
Year 5
Year 6
Year 7
Year 8
Year 9
Year 10

$2.50
$3.75
$5.00
$6.25
$7.50

$10.00
$12.00
$15.00
$17.00
$20.00



ADDENDUM (continued)

CHUKCHI SEA SALE 193

Sec. 5. Minimum Royalty. After the start of royalty-bearing production and notwithstanding any royalty suspension
which may apply, the Lessee shall pay the Lessor a minimum royalty of$13 per hectare, or fraction thereof, to be paid at
the expiration of each lease year with credit applied for actual royalty paid during the lease year. If actual royalty paid
exceeds the minimum royalty requirement, then no minimum royalty payment is due.

Sec. 6. Royalty on Production. In accordance with applicable regulations at 30 CFR 260, the following royalty
suspension provisions will apply to leases issued as a result ofChukchi Sea Oil and Gas Lease Sale 193. In addition to
these Royalty Suspension Provisions, please refer to 30 CFR 218.151 and applicable parts of 260.120-260.124 for
regulations on royalty suspensions and rental obligations that will apply to this lease.

I. This lease in the Chukchi Sea, depending on surface area, will receive a royalty suspension volume (RSV) as follows:

Lease size RSV
(hectares) (million barrels of oil equivalent)

Less than 771 10

771 to less than 1541 20

1541 or more 30

2. Natural gas must be measured in accordance with 30 CFR Part 203.73.

3. The Lessee must pay the Lessor royalty on production that might otherwise receive royalty relief(in 30 CFR 260) for
any calendar year during which the actual New York Mercantile Exchange (NYMEX) annual price for the light sweet
crude oil or natural gas exceeds the threshold price ($39 per barrel ofoil or $6.50 per million British thermal units (Btu) of
gas, adjusted for inflation) in that year. Such production will be deducted from the remaining RSV. The actual NYMEX
annual price for the commodity is defined as the arithmetic average of the daily closing prices for the "nearby delivery
month" on the NYMEX in a calendar year. The actual NYMEX annual price for the commodity is calculated by
averaging the commodity daily closing prices for each month in the year, and then averaging the 12 monthly averages.

(a) The threshold price in any year, say year t, is determined by inflating the base year 2004 price of$39 per barrel
of oil or $6.50 per million Btu ofgas. This base year price is modified by the percentage change in the implicit
price deflator as reported by the U.S. Department of Commerce, Bureau of Economic Analysis, for the interval
between 2004 and year t, resulting in the adjusted threshold price for year t. For example, if the deflator indicates
that inflation is 1.6 percent in 2005, 2.1 percent in 2006, 2.5 percent in 2007, and 2.5 percent for 2008, then the
threshold price in calendar year 2008 would become $42.50 per barrel ofoil and $7.08 per million Btu of gas.
Therefore, royalty on oil production in calendar year 2008 would be due if the 2008 actual NYMEX oil price, as
calculated above, exceeds $42.50 per barrel. The royalty on gas production in calendar year 2008 would be due
if the 2008 actual NYMEX gas price, as calculated above, exceeds $7.08 per million Btu.

(b) Royalties on production, when the actual NYMEX annual price of the commodity exceeds the threshold price in
any calendar year, must be paid no later than 90 days after the end of that calendar year. (See 30 CFR
260.122(b». Also, when the actual NYMEX annual price of the commodity exceeds the threshold price in any
calendar year, royalties on production must be provisionally paid in the following calendar year. (See 30 CFR
260.122(c».
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ADDENDUM (continued)

CHUKCHI SEA SALE 193

4. In the case ofa Sale 193 lease that is part ofan approved unit agreement, allocated production from the unit can only
apply against the lease's RSV ifthat lease is included in an approved participating area. The RSV will be applied to each
lease consistent with the production allocation schedule approved by the MMS for the participating area. Participating
area means all or parts of unit tracts described and designated as a Participating Area under the unit agreement for the
purposes ofallocating one or more unitized substances produced from a reservoir.

5. A Lessee must resume paying full royalties on the first day of the month following the month in which the RSV is
exhausted. Lessees do not owe royalties for the remainder ofthe month in which the RSV is exhausted, unless the actual
NYMEX annual price of the commodity exceeds the threshold price for that year.

6. The Minerals Management Service will provide notice when the actual NYMEX annual price of the commodity is
above the threshold price. Information on actual and threshold prices can be found at the MMS website
(www.mms.gov/econ).

Page 2c



Sec. 12. Safety Requirements. The Lessee shall:
(a) maintain all places of employment within the leased area in com

pliance with occupational safety and health standards and, in addition, free
from recognized hazards to employees ofthe Lessee or ofany con- tractor or
subcontractor operating within the lease area;

(b) maintain all operations within the leased area in compliance with
regulations or orders intended to protect persons, property and the en
vironment on the Outer Continental Shelf; and

(c) allow prompt access, at the site of any operation subject to safety
regulations, to any authorized Federal inspector and shall provide any
documents and records which are pertinent to occupational or public health,
safety, or environmental protection as may be requested.

Sec. 13. Suspension and Cancellation.
(a) The Lessor may suspend or cancel this lease pursuant to section 5

of the Act, and compensation shall be paid when provided by the Act.
(b) The Lessor may, upon recommendation ofthe Secretary ofDefense,

during a state of war or national emergency declared by Congress or the
President ofthe United States, suspend operations under the lease, as pro
vided in section 12(c) ofthe Act, and just compensation shall be paid to
the Lessee for such suspension.

Sec. 14. Indemnification. The Lessee shall indemnify the Lessor for, and
hold it harmless from, any claim, including claims for loss or damage to
property or injury to persons caused by or resulting from any operation
on the leased area conducted by or on behalfof the Lessee. However, the
Lessee shall not be held responsible to the Lessor under this section for
any loss, damage, or injury caused by or resulting from:

(a) negligence ofthe Lessor other than the commission or omission of
a discretionary function or duty on the part ofa Federal Agency whether
or not~ discr~tion involved is abused; or

. J:b}tlte Lessee's &>mpliance with an order or directive of the Lessor
altaUist wliich @ adnlinistrative appeal by the Lessee is filed before the
~$.e ofilc!i~rifor-the claim arises and is pursued diligently thereafter.

-:~ec.l-S;~l!.ositionof Production.
", (a) ~s·provid~din section 27(a)(2) of the Act, the Lessor shall have

thef.ri,ght to purchase not more than 162/3 percent by volume of the oil
and gas produced pursuant to the lease at the regulated price or, if no
regulated price applies, at the fair market value at the wellhead ofthe oil
and gas saved, removed, or sold, except that any oil or gas obtained by
the Lessor as royalty or net profit share shall be credited against the amount
that may be purchased under this subsection.

(b) Pursuant to section 27(b) and (c) ofthe Act, the Lessor may offer
and sell certain oil and gas obtained or purchased pursuant to a lease. As
provided in section 27(d) ofthe Act, the Lessee shall take any Federal oil
or gas for which no acceptable bids are received, as determined by the
Lessor, and which is not transferred to a Federal Agency pursuant to sec
tion 27(a)(3) ofthe Act, and shall pay to the Lessor a cash amount equal
to the regulated price or, ifno regulated price applies, the fair market value
of the oil or gas so obtained.

(c) As provided in section 8(b)(7) ofthe Act, the Lessee shall offer 20
percent ofthe crude oil, condensate, and natural gas liquids produced on
the lease, at the market value and point ofdelivery as provided by regula
tions applicable to Federal royalty oil, to small or independent refiners as
defined in the Emergency Petroleum Allocation Act of 1973.

(d) In time of war or when the president of the United States shall so
prescribe, the Lessor shall have the right of first refusal to purchase at the
market price all or any portion ofthe oil or gas produced from the leased
area, as provided in section 12(b) of the Act.

Sec. 16. Unitization. Pooling, and Drilling Agreements. Within such time
as the Lessor may prescribe, the Lessee shall subscnbe to and operate under
a unit, pooling, or drilling agreement embracing all or part of the lands
subject to this lease as the Lessor may determine to be appropriate or
necessary. Where any provision of a unit, pooling, or drilling agreement,
approved by the Lessor, is inconsistent with a provision ofthis lease, the
provision ofthe agreement shall govern.

Page 3

Sec. 17. Equal Opportunity Clause. During the performance ofthis lease,
the Lessee shall fully comply with paragraphs (1) through (7) of section
202 ofExecutive Order 11246, as amended (reprinted in 41 CFR 60-1.4(a»,
and the implementing regulations which are for the purpose of preventing
employment discrimination against persons on the basis of race, color,
religion, sex, or national origin. Paragraphs (l) through (7) ofsection 202
ofExecutive Order 11246, as amended, are incorporated in this lease by
reference.

Sec. 18. Certification of Nonsegregated Facilities. By entering into this
lease, the Lessee certifies, as specified in 41 CFR 60-1. 8, that it does not
and will not maintain or provide for its employees any segregated facilities
at any of its establishments and that it does not and will not permit its
employees to perform their services at any location under its control where
segregated facilities are maintained As used in this certification, the tenn
"segregated facilities" means, but is not limited to, any waiting rooms,
work areas, restrooms and washrooms, restaurants and other eating areas,
timeclocks, locker rooms and other storage or dressing areas, parking lots,
drinking fountains, recreation or entertainment areas; transportation, and
housing facilities provided for employees which are segregated by explicit
directive or are in fact segregated on the basis of race, color, religion, or
national origin, because ofhabit, local custom, or otherwise. The Lessee
further agrees that it will obtain identical certifications from proposed con
tractors and subcontrators prior to award ofcontracts or subcontracts unless
they are exempt under 41 CFR 60-1.5.

Sec. 19. Reservations to Lessor. All rights in the leased area not expressly
granted to the Lessee by the Act, the regulations, or this lease are hereby
reserved to the Lessor. Without limiting the generality of the foregoing,
reserved rights included:

(a) the right to authorize geological and geophysical exploration in the
lease area which does not unreasonably interfere with or endanger actual
operations under the lease, and the right to grant such easements or rights
of-way upon, through, or in the leased area as may be necessary or ap
propriate to the working ofother lands or to the treatment and shipment
of products thereof by or under autJiority of the Lessor;

(b) the right to grant leases for any minerals other than oil and gas within
the leased area, except that operations under such leases shall not
unreasonably interfere with or endanger operations under this lease;

(c) the right, as provided in section 12(d) of the Act, to restrict opera
tions in the leased area or any part thereof which may be designated by
the Secretary ofDefense, with approval of the President, as being within
an area needed for national defense and, so long as such designation re
mains in effect, no operations may be conducted on the surface ofthe leased
area or the part thereof included within the designation except with the
concurrence of the Secretary ofDefense. Ifoperations or production under
this lease within any designated area are suspended pursuant to this
paragraph, any payments of rentals and royalty prescribed by this lease
likewise shall be suspended during such period ofsuspension ofoperations
and production, the term of this lease shall be extended by adding thereto
any such suspension period, and the Lessor shall be liable to the Lessee
for such compensation as is required to be paid under the Constitution
of the United States.

Sec. 20. Transfer of Lease. The Lessee shall file for-approval with the
appropriate field office ofthe Minerals Management Service any instru
ment ofassignment or other transfer ofthis lease, or any interest therein,
in accordance with applicable regulations.

Sec. 21. Surrender of Lease. The Lessee may surrender this entire lease or
any officially designated subdivision of the leased area by filing with the
appropriate field office ofthe Minerals Management Service a written relin
quishment, in triplicate, which shall be effective as of the date of filing.
No surrender ofthis lease or ofany portion ofthe leased area shall relieve
the Lessee or its surety ofthe obligation to pay all accrued rentals, royalties,
and other financial obligations or to abandon all wells on the area to be
surrendered in a manner satisfactory to the Director.

(Continued on reverse)



Sec. 22. Removal of Property on Termination of Lease. Within a period
of I year after termination ofthis lease in whole or in part, the Lessee shall
remove all devices, works, and structures from the premises no longer
subject to the lease in accordance with applicable regulations and Orders
ofthe Director. However, the Lessee may, with the approval ofthe Direc
tor, continue to maintain devices, works, and structures on the leased area
for drilling or producing on other leases.

Sec. 23. Remedies in Case of Default.
(a) Whenever the Lessee fails to comply with any ofthe provisions of

the Act, the regulations issued pursuant to the Act, or the terms of this
lease, the lease shall be subject to cancellation in accordance with the pro
visions of section 5(c) and (d) of the Act and the Lessor may exercise any
other remedies which the Lessor may have, including the penalty provi
sions of section 24 of the Act. Furthermore, pursuant to section 8(0) of
the Act, the Lessor may cancel the lease if it is obtained by fraud or
misrepresentation.

(b) Nonenforcement by the Lessor ofa remedy for any particular viola
tion of the provisions of the Act, the regulations issued pursuant to the
Act, or the terms of this lease shall not prevent the cancellation of this
lease or the exercise of any other remedies under paragraph (a) ofthis sec
tion for any other violation or for the same violation occurring at any other
time.

Sec. 24. Unlawful Interest. No member of, or Delegate to, Congress, or
Resident Commissioner, after election or appointment, or either before
or after they have qualified and during their continuance in office, and
no officer, agent, or employee of the Department of the Interior, except
as provided in 43 CFR Part 20, shall be admitted to any share or part·in
this lease or derive any benefit that may arise therefrom. The provisions
of Section 3741 of the Revised Statutes, as amended, 41 U.S.c. 22, and
the Act oOune 25, 1948,62 Stat. 702, as amended, 18 U.S.C. 431-433,
relating to contracts made or entered into, or accepted by or on behalf
of the United States, form a part _of this lease insofar as they may be
applicable.

This lease instrument is amended by an addendum and lease stipulations that are attached to and made a part of the lease
pursuant to the Final Notice of Sale for Chukchi Sea OCS Oil and Gas Lease Sale 193 and in compliance with the U.S. Department
of the Interior's debarment and suspension (nonprocurement) regulations.

S ell Gulf of Mexico Inc.

L. G. Svab
(Name of Signatory)

Attorney-in-Fact

(Title)

May 29, 2008
(Date)

200 North Dairy Ashford Rd.
Houston, Texas 77079

(Address of Lessee)

THE UNITED STATES OF AMERICA, Lessor

Regional Director, Alaska OCS Region
(Title)

JUN 1 8 2008
(Date)

Ifthis lease is executed by a corporation, it must bear the corporate seal
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(Lessee)

(Signature of Authorized Officer)

(Name of Signatory)

(Title)

(Date)

(Address of Lessee)

(Lessee)

(Signature of Authorized Officer)

(Name of Signatory)

(Title)

(Date)

(Address of Lessee)

(Lessee)

(Signature of Authorized Officer)

(Name of Signatory)

(Title)

(Date)

(Address of Lessee)

(Lessee)

(Signature of Authorized Officer)

(Name of Signatory)

(Title)

(Date)

(Address of Lessee)
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(Lessee)

(Signature of Authorized Officer)

(Name of Signatory)

(Title)

(Date)

(Address of Lessee)

(Lessee)

(Signature of Authorized Officer)

(Name of Signatory)

(Title)

(Date)

(Address of Lessee)
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(Title)

(Date)

(Address of Lessee)



Stipulation 1.
Stipulation 2.
Stipulation 3.
Stipulation 4.
Stipulation 5.

Stipulation 6.
Stipulation 7.

LEASE STIPULATIONS
CHUKCHI SEA SALE 193

ATTACHED TO AND MADE PART OF THE OIL AND GAS LEASE OF SUBMERGED LANDS
UNDER THE OUTER CONTINENTAL SHELF LANDS ACT

Form MMS-2005 (March 1986)

Protection of Biological Resources
Orientation Program
Transportation of Hydrocarbons
Industry Site-Specific Monitoring Program for Marine Mammal Subsistence Resources
Conflict Avoidance Mechanisms to Protect Subsistence Whaling and Other Marine Mammal
Subsistence-Harvesting Activities
Pre-Booming Requirements for Fuel Transfers
Measures to Minimize Effects to Spectacled and Steller's Eiders During Exploration Activities

Stipulation No.1. Protection ofBiological Resources. If previously unidentified biological populations or habitats
that may require additional protection are identified in the lease area by the Regional Supervisor, Field Operations
(RS/FO), the RS/FO may require the lessee to conduct biological surveys to determine the extent and composition of
such biological populations or habitats. The RS/FO shall give written notification to the lessee of the RS/FO's
decision to require such surveys.

Based on any surveys that the RS/FO may require of the lessee or on other information available to the RS/FO on
special biological resources, the RS/FO may require the lessee to:

(1) Relocate the site of operations;
(2) Establish to the satisfaction ofthe RS/FO, on the basis of a site-specific survey, either that such operations

will not have a significant adverse effect upon the resource identified or that a special biological resource
does not exist;

(3) Operate during those periods of time, as established by the RS/FO, that do not adversely affect the
biological resources; and/or

(4) Modify operations to ensure that significant biological populations or habitats deserving protection are not
adversely affected.

If any area of biological significance should be discovered during the conduct of any operations on the lease, the
lessee shall immediately report such finding to the RS/FO and make every reasonable effort to preserve and protect
the biological resource from damage until the RS/FO has given the lessee direction with respect to its protection.

The lessee shall submit all data obtained in the course of biological surveys to the RS/FO with the locational
information for drilling or other activity. The lessee may take no action that might affect the biological populations
or habitats surveyed until the RS/FO provides written directions to the lessee with regard to permissible actions.

Stipulation No.2. Orientation Program. The lessee shall include in any exploration plan (EP) or development and
production plan (DPP) submitted under 30 CFR 250.211 and 250.241 a proposed orientation program for all
personnel involved in exploration or development and production activities (including personnel of the lessee's
agents, contractors, and subcontractors) for review and approval by the RS/FO. The program shall be designed in
sufficient detail to inform individuals working on the project of specific types ofenvironmental, social, and cultural
concerns that relate to the sale and adjacent areas. The program shall address the importance of not disturbing
archaeological and biological resources and habitats, including endangered species, fisheries, bird colonies, and
marine mammals and provide guidance on how to avoid disturbance. This guidance will include the production and
distribution of information cards on endangered and/or threatened species in the sale area. The program shall be
designed to increase the sensitivity and understanding of personnel to community values, customs, and lifestyles in
areas in which such personnel will be operating. The orientation program shall also include information concerning
avoidance of conflicts with subsistence activities and pertinent mitigation.
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The program shall be attended at least once a year by all personnel involved in onsite exploration or development
and production activities (including personnel of the lessee's agents, contractors, and subcontractors) and all
supervisory and managerial personnel involved in lease activities ofthe lessee and its agents, contractors, and
subcontractors.

The lessee shall maintain a record of all personnel who attend the program onsite for so long as the site is active, not
to exceed 5 years. This record shall include the name and date(s) of attendance ofeach attendee.

Stipulation No.3. Transportation ofHvdrocarbons. Pipelines will be required: (a) if pipeline rights-of-way can
be determined and obtained; (b) if laying such pipelines is technologically feasible and environmentally preferable;
and (c) if, in the opinion of the lessor, pipelines can be laid without net social loss, taking into account any
incremental costs of pipelines over alternative methods of transportation and any incremental benefits in the form of
increased environmental protection or reduced multiple-use conflicts. The lessor specifically reserves the right to
require that any pipeline used for transporting production to shore be placed in certain designated management areas.
In selecting the means of transportation, consideration will be given to recommendations of any Federal, State, and
local governments and industry.

Following the development of sufficient pipeline capacity, no crude oil production will be transported by surface
vessel from offshore production sites, except in the case ofan emergency. Determinations as to emergency
conditions and appropriate responses to these conditions will be made by the RS/FO.

Stipulation No.4. Industry Site-Specific Monitoring Program for Marine Mammal Subsistence Resources.
(Stipulation 4 does not apply to this lease.)

Stipulation No.5. Conflict Avoidance Mechanisms to Protect Subsistence Whaling and Other Marine Mammal
Subsistence-HaryestingActivities. Exploration and development and production operations shall be conducted in a
manner that prevents unreasonable conflicts between the oil and gas industry and subsistence activities. This
stipulation applies to exploration, development, and production operations on a lease within the blocks identified
below during periods of subsistence use related to bowhead whales, beluga whales, ice seals, walruses and polar
bears. The stipulation also applies to support activities, such as vessel and aircraft traffic, that traverse the blocks
listed below or Federal waters landward of the sale during periods of subsistence use regardless of lease location.
Transit for human safety emergency situations shall not require adherence to this stipulation.

This stipulation applies to the following blocks:

NR02-06, Chukchi Sea:
6624,6625,6674,6675,6723-6725,6773-6775,6822,6823,6872

NR03-02, Posey:
6872,6873,6918-6923,6967-6973,7016-7023, 7063-7073, 7112-7123

NR03-03, Colbert
6674,6723,6724,6771-6774,6820-6824,6869-6874,6918-6924,6966-6974,7015-7024,7064-7074,
7113-7124

NR03-04, Solivik Island
6011-6023,6060-6073,6109-6122,6157-6171, 6206-6219, 6255-6268,6305-6317,6354-6365,6403-6414,
6453-6462,6502-6511,6552-6560,6601-6609, 6651-6658, 6701-6707, 6751-6756, 6801-6805, 6851-6854,
6901-6903,6951,6952,7001

NR03-0S, Point Lay West
6014-6024,6062-6073,6111-6122,6160-6171,6209-6221,6258-6269,6307-6317,6356-6365,6406-6414,
6455-6462,6503-6510,6552-6558,6602-6606,6652-6655,6702,6703
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NR04-01, Hanna Shoal
6223,6267-6273,6315-6323,6363-6373,6411-6423,6459-6473,6507-6523,6556-6573,6605-6623,
6654-6671,6703-6721,6752-6771,6801-6819, 6851-6868,6901-6916,6951-6964,7001-7010,7051-7059,
7101-7107

NR04-02, Barrow
6003-6022,6052-6068,6102-6118,6151-6164,6201-6214,6251-6262,6301-6312,6351-6359,6401-6409,
6451-6456,6501-6506,6551,6552,6601,6602

NR04-03, Wainwright
6002-6006,6052,6053

NS04-08, (Unnamed)
6816-6822,6861-6872,6910-6922,6958-6972, 7007-7022, 7055-7072, 7104-7122

Prior to submitting an exploration plan or development and production plan (including associated oil-spill response
plans) to the MMS for activities proposed during subsistence-use critical times and locations described below for
bowhead whale and other marine mammals, the lessee shall consult with the North Slope Borough, and with directly
affected subsistence communities (Barrow, Point Lay, Point Hope, or Wainwright) and co-management
organizations to discuss potential conflicts with the siting, timing, and methods of proposed operations and
safeguards or mitigating measures that could be implemented by the operator to prevent unreasonable conflicts.
Organizations currently recognized by the NMFS and the FWS for the co-management of the marine mammals
resources are the Alaska Eskimo Whaling Commission, the Alaska Beluga Whale Committee, the Alaska Eskimo
Walrus Commission, the Ice Seal Commission, and the Nanuk Commission. Through this consultation, the lessee
shall make every reasonable effort, including such mechanisms as a conflict avoidance agreement, to assure that
exploration, development, and production activities are compatible with whaling and other marine mammal
subsistence hunting activities and will not result in unreasonable interference with subsistence harvests.

A discussion of resolutions reached during this consultation process and plans for continued consultation shall be
included in the exploration plan or the development and production plan. In particular, the lessee shall show in the
plan how its activities, in combination with other activities in the area, will be scheduled and located to prevent
unreasonable conflicts with subsistence activities. The lessee shall also include a discussion of multiple or
simultaneous operations, such as ice management and seismic activities, that can be expected to occur during
operations in order to more accurately assess the potential for any cumulative affects. Communities, individuals, and
other entities who were involved in the consultation shall be identified in the plan. The RSIFO shall send a copy of
the exploration plan or development and production plan (including associated oil-spill response plans) to the
directly affected communities and the appropriate co-management organizations at the time the plans are submitted
to the MMS to allow concurrent review and comment as part ofthe plan approval process.

In the event no agreement is reached between the parties, the lessee, NMFS, FWS, the appropriate co-management
organizations, and any communities that could be directly affected by the proposed activity may request that the
RS/FO assemble a group consisting ofrepresentatives from the parties to specifically address the conflict and
attempt to resolve the issues. The RSIFO will invite appropriate parties to a meeting if the RSIFO detennines such a
meeting is warranted and relevant before making a final detennination on the adequacy of the measures taken to
prevent unreasonable conflicts with subsistence harvests.

The lessee shall notify the RSIFO ofall concerns expressed by subsistence hunters during operations and of steps
taken to address such concerns. Activities on a lease may be restricted if the RSIFO detennines it is necessary to
prevent unreasonable conflicts with local subsistence hunting activities.

In enforcing this stipulation, the RSIFO will work with other agencies and the public to assure that potential conflicts
are identified and efforts are taken to avoid these conflicts.
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Subsistence-harvesting activities occur generally in the areas and time periods listed below.

Subsistence Whaling and Marine Mammal Hunting Activities by Community

Barrow: Spring bowhead whaling occurs from April to June; Barrow hunters hunt from ice leads from
Point Barrow southwestward along the Chukchi Sea coast to the Skull Cliff area; fall whaling occurs from
August to October in an area extending from approximately 10 miles west of Barrow to the east side of
Dease Inlet. Beluga whaling occurs from April to June in the spring leads between Point Barrow and Skull
Cliff; later in the season, belugas are hunted in open water around the barrier islands off Elson Lagoon.
Walrus are harvested from June to September from west of Barrow southwestward to Peard Bay. Polar
bear are hunted from October to June generally in the same vicinity used to hunt walruses. Seal hunting
occurs mostly in winter, but some open-water sealing is done from the Chukchi coastline east as far as
Dease Inlet and Admiralty Bay in the Beaufort Sea.

Wainwright: Bowhead whaling occurs from April to June in the spring leads offshore of Wainwright, with
whaling camps sometimes as far as 10 to 15 miles from shore. Wainwright hunters hunt beluga whales in
the spring lead system from April to June but only ifno bowheads are in the area. Later in the summer,
from July to August, belugas can be hunted along the coastal lagoon systems. Walrus hunting occurs from
July to August at the southern edge of the retreating pack ice. From August to September, walruses can be
hunted at local haulouts with the focal area from Milliktagvik north to Point Franklin. Polar bear hunting
occurs primarily in the fall and winter around Icy Cape, at the headland from Point Belcher to Point
Franklin, and at Seahorse Island.

Point Lay: Because Point Lay's location renders it unsuitable for bowhead whaling, beluga whaling is the
primary whaling pursuit. Beluga whales are harvested from the middle of June to the middle of July. The
hunt is concentrated in Naokak and Kukpowruk Passes south of Point Lay where hunters use boats to herd
the whales into the shallow waters of Kasegaluk Lagoon where they are hunted. If the July hunt is
unsuccessful, hunters can travel as far north as Utukok Pass and as far south as Cape Beaufort in search of
whales. When ice conditions are favorable, Point Lay residents hunt walruses from June to August along
the entire length of Kasegaluk Lagoon, south ofIcy Cape, and as far as 20 miles offshore. Polar bears are
hunted from September to April along the coast, rarely more than 2 miles offshore.

Point Hope: Bowhead whales are hunted from March to June from whaling camps along the ice edge
south and southeast of the point. The pack-ice lead is rarely more than 6 to 7 miles offshore. Beluga
whales are harvested from March to June in the same area used for the bowhead whale hunt. Beluga
whales can also be hunted in the open water later in the summer from July to August near the southern
shore of Point Hope close to the beaches, as well as areas north of the point as far as Cape Dyer. Walruses
are harvested from May to July along the southern shore of the point from Point Hope to Akoviknak
Lagoon. Point Hope residents hunt polar bears primarily from January to April and occasionally from
October to January in the area south of the point and as far out as 10 miles from shore.

Stipulation No.6. Pre-Booming Requirements for Fuel Transfers. Fuel transfers (excluding gasoline transfers) of
100 barrels or more will require pre-booming of the fuel barge(s). The fuel barge must be surrounded by an oil-spill
containment boom during the entire transfer operation to help reduce any adverse effects from a fuel spill. The
lessee's oil spill response plans must include procedures for the pre-transfer booming of the fuel barge(s~

Stipulation No.7. Measures to Minimize Effects to Spectacled and Steller's Eiders During Exploration Activities.
This stipulation will minimize the likelihood that spectacled and Steller's eiders will strike drilling structures or
vessels. The stipulation also provides additional protection to eiders within the blocks listed below and Federal
waters landward of the sale area, including the Ledyard Bay Critical Habitat Area, during times when eiders are
present.
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(A) General conditions: The following conditions apply to all exploration activities.

(1) An EP must include a plan for recording and reporting bird strikes. All bird collisions (with vessels,
aircraft, or drilling structures) shall be documented and reported within 3 days to MMS. Minimum
information will include species, date/time, location, weather, identification of the vessel, and aircraft or
drilling structure involved and its operational status when the strike occurred. Bird photographs are not
required, but would be helpful in verifying species. Lessees are advised that the FWS does not recommend
recovery or transport ofdead or injured birds due to avian influenza concerns.

(2) The following conditions apply to operations conducted in support of exploratory and delineation
drilling.

(a) Surface vessels (e.g., boats, barges) associated with exploration and delineation drilling operations
should avoid operating within or traversing the listed blocks or Federal waters between the listed blocks and
the coastline between April 15 and June 10, to the maximum extent practicable. If surface vessels must
traverse this area during this period, the surface vessel operator will have ready access to wildlife hazing
equipment (including at least three Breeo buoys or similar devices) and personnel trained in its use; hazing
equipment may located onboard the vessel or on a nearby oil spill response vessel, or in Point Lay or
Wainwright. Lessees are required to provide information regarding their operations within the area upon
request ofMMS. The MMS may request information regarding number ofvessels and their dates of
operation within the area.

(b) Except for emergencies or human/navigation safety, surface vessels associated with exploration and
delineation drilling operations will avoid travel within the Ledyard Bay Critical Habitat Area between July
1 and November 15. Vessel travel within the Ledyard Bay Critical Habitat Area for emergencies or
human/navigation safety shall be reported within 24 hours to MMS.

(c) Aircraft supporting drilling operations will avoid operating below 1,500 feet above sea level over the
listed blocks or Federal waters between the listed blocks and the coastline between April 15 and June 10, or
the Ledyard Bay Critical Habitat Area between July 1 and November 15, to the maximum extent
practicable. If weather prevents attaining this altitude, aircraft will use pre-designated flight routes. Pre
designated flight routes will be established by the lessee and MMS, in collaboration with the FWS, during
review of the EP. Route or altitude deviations for emergencies or human safety shall be reported within 24
hours to MMS.

(B) Lighting Protocols. The following lighting requirements apply to activities conducted between April IS and
November 15 of each year.

(1) Drilling Structures: Lessees must adhere to lighting requirements for all exploration or delineation
drilling structures so as to minimize the likelihood that migrating marine and coastal birds will strike these
structures. Lessees are required to implement lighting requirements aimed at minimizing the radiation of
light outward from exploration or delineation drilling structures to minimize the likelihood that birds will
strike those structures. These requirements establish a coordinated process for a performance-based
objective rather than pre-determined prescriptive requirements. The performance-based objective is to
minimize the radiation of light outward from exploration/delineation structures while operating on a lease
or if staged within nearshore Federal waters pending lease deployment.

Measures to be considered include but need not be limited to the following:
• Shading and/or light fixture placement to direct light inward and downward to living and work

structures while minimizing light radiating upward and outward;
• Types of lights;
• Adjustment of the number and intensity of lights as needed during specific activities;
• Dark paint colors for selected surfaces;
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• Low-reflecting finishes or coverings for selected surfaces; and
• Facility or equipment configuration.

Lessees are encouraged to consider other technical, operational, and management approaches that could be
applied to their specific facilities and operations to reduce outward light radiation. Lessees must provide
MMS with a written statement of measures that will be or have been taken to meet the lighting objective,
and must submit this information with an EP when it is submitted for regulatory review and approval
pursuant to 30 CFR 250.203.

(2) Support Vessels: Surface support vessels will minimize the use of high-intensity work lights,
especially when traversing the listed blocks and federal waters between the listed blocks and the coastline.
Exterior lights will be used only as necessary to illuminate active, on-deck work areas during periods of
darkness or inclement weather (such as rain or fog), otherwise they will be turned off. Interior lights and
lights used during navigation could remain on for safety.

For the purpose of this stipulation, the listed blocks are as follows:

NR02-06, Chukchi Sea:
6624,6625,6674,6675,6723-6725,6773-6775,6822,6823,6872

NR03-02, Posey:
6872,6873,6918-6923,6967-6973,7016-7023, 7063-7073, 7112-7123

NR03-03, Colbert
6674,6723,6724,6771-6774,6820-6824,6869-6874,6918-6924,6966-6974,7015-7024,7064-7074,
7113-7124

NR03-04, Solivik Island
6011-6023,6060-6073,6109-6122,6157-6171,6206-6219,6255-6268,6305-6317,6354-6365,6403-6414,
6453-6462,6502-6511,6552-6560,6601-6609,6651-6658,6701-6707,6751-6756,6801-6805,6851-6854,
6901-6903,6951,6952,7001

NR03-05, Point Lay West
6014-6024,6062-6073,6111-6122,6160-6171,6209-6221,6258-6269,6307-6317,6356-6365,6406-6414,
6455-6462,6503-6510,6552-6558,6602-6606,6652-6655,6702,6703

NR04-01, Hanna Shoal
6223,6267-6273,6315-6323,6363-6373,6411-6423,6459-6473,6507-6523,6556-6573,6605-6623,
6654-6671,6703-6721,6752-6771,6801-6819, 6851-6868, 6901-6916, 6951-6964, 7001-7010, 7051-7059,
7101-7107

NR04-02, Barrow
6003-6022,6052-6068,6102-6118,6151-6164,6201-6214,6251-6262,6301-6312,6351-6359,6401-6409,
6451-6456,6501-6506,6551,6552,6601,6602

NR04-03, Wainwright
6002-6006,6052,6053

NS04-08, (Unnamed)
6816-6822,6861-6872,6910-6922,6958-6972, 7007-7022, 7055-7072, 7104-7122

Nothing in this stipulation is intended to reduce personnel safety or prevent compliance with other regulatory
requirements (e.g., U.S. Coast Guard or Occupational Safety and Health Administration) for marking or lighting of
equipment and work areas.
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United States Department of the Interior 

MINERALS MANAGEMENT SERVICE 
Alaska Outer Continental Shelf Region 

380 1 Centerpoint Drive, Suite 500 
Anchorage, Alaska 99503-5823 

IN REPLY REFER TO 

OCS-Y-02417	 Offering Date Map Area and Block Number 
02/06/2008 NR03-03 - Colbert - 6658 

Rental	 Balance of Bonus 
DECISION $5,760.00	 $66,803.20 

Total Amount Due $72,563.20 

Shell Gulf of Mexico Inc. 
200 North Dairy Ashford Rd. 
Houston, Texas 77079 

LEASE FORMS TRANSMITTED FOR EXECUTION 

Pursuant to Section 8 of the Outer Continental Shelf Lands Act (67 Stat. 462; 43 U.S.c. 1337) as amended 
(92 Stat. 629), and the regulations pertaining thereto (30 CFR 256), your bid for the above block is accepted. 
Accordingly, in order to perfect your rights hereunder, the following actions must be taken: 

1.	 Execute and return the three copies of attached lease. (Iflease is executed by an agent, evidence must be 
furnished ofagent's authorization. IMPORTANT: Ifthe lease forms are executed by individual(s) authorized on 
behalfofa corporation, each lease form MUST BEAR THE CORPORATE SEAL.) 

2.	 Pay the balance of bonus and the first year's rental indicated above in accordance with the attached 
Instructions for Electronic Funds Transfer. Payment must be received by the Federal Reserve Bank of New 
York no later than noon, Eastern Time, on the 11th business day after receipt of this decision (30 CFR 256.47). 
That day is JUN 1 12008 . 

3.	 0 You must comply with bonding requirements according to 30 CFR 256, Subpart I. 
(Bond Form MMS-2028 (August 2007) and Designation ofOperator Form MMS-1123 (November 2007) are 
provided.) 

o	 You must comply with Equal Opportunity Affirmative Action Program Representation according to 
41 CFR 60-1 and -2 (Form MMS-2032 (June 1985) is provided). 

o	 You must comply with Equal Opportunity Compliance Report Certification according to 41 CFR 60-1.7(b) 
and Executive Order No. 11246, September 24,1965, as amended (Form MMS-2033 (June 1985) is 
provided). 

[gJ	 You must comply with the U.S. Department of the Interior's nonprocurement debarment and suspension 
regulations (2 CFR, part 180 and 2 CFR, part 1400) as a condition to participate in this lease transaction. 

Shell Gulf of Mexico Inc. YK02117 

Compliance with requirements 1,2, and 3 above must be made not later than the 11th business day after receipt of 
this decision. Failure to comply with above requirements will result in forfeiture of the 1I5th bonus bid deposit and 
your rights to acquire the lease. G ,_ U 
Attachments 
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(hereinafter called the "Lessee"). In consideration ofany cash payment heretofore made by the Lessee to the Lessor and in consideration ofthe promises,
terms, conditions, and covenants contained herein, including the Stipulation(s) numbered 1, 2, 3, 5, 6, & 7
attached hereto, the Lessee and Lessor agree as follows:

This lease is effective as of Illl 0 1 2008 (hereinafter called the "Effective Date") and shall continue for an
initial period of ten (1'OT years (hereinafter called the "Initial Period") by and between the United States ofAmerica (hereinafter
called the "Lessor"), by the Regional Director, Alaska OCS Region
Minerals Management Service, its authorized officer, and

UNITED STATES
DEPARTMENT OF THE INTERIOR

MINERALS MANAGEMENT SERVICE

OIL AND GAS LEASE OF SUBMERGED LANDS
UNDER THE OUTER CONTINENTAL SHELF LANDS ACT

This form does not constitute an information collection as defined by 44 u.s. C. 3502 and
therefore does not require approval by the Office ofManagement and Budget.

Shell Gulf of Mexico Inc.

Office

Anchorage, Alaska

Cash bonus

$82994.00
Minimum royalty rate
per acre, hectare or
fraction thereof
$13.00 per hectare
See attached addendum

100.00000%

Serial number

OCS-Y-02418
Rental rate per acre, hectare
or fraction thereof
See attached addendum

Royalty rate
12 1/2 percent

Profit share rate

Sec. 1. Statutes and Regulations. This lease is issued pursuant to the Outer Continental ShelfLands Act ofAugust 7, 1953,67 Stat. 462; 43 U.S.C. 1331
et seq., as amended (92 Stat. 629), (hereinafter called the "Act"). The lease is issued subject to the Act; all regulations issued pursuant to the Act and
in existence upon the Effective Date ofthis lease; all regulations issued pursuant to the statute in the futute which provide for the prevention ofwaste and

conservation ofthe natural resources ofthe Outer Continental Shelfand the protection ofcorrelative rights therein; and all other applicable statutes and
regulations.

Sec. 2. Rights of Lessee. The Lessor hereby grants and leases to the Lessee the exclusive right and privilege to dril1 for, de
velop, and produce oil and gas resources, except helium gas, in the submerged lands of the Outer Continental Shelf containing approximately

QefeS-6f 2,304.000000 hectares (hereinafter referred to as the "leased area"), described as follows:

All of Block 6659, OCS Official Protraction Diagram NR03-03, Colbert, revised December 31,1994.

Form MMS-2005 (March 1986)
(Supersedes MMS·2005 August 1982)



These rights include:
(a) the nonexclusive right to conduct within the leased area geological

and geophysical explorations in accordance with applicable regulations;
(b) the nonexclusive right to drill water wells within the leased area,

unless the water is part ofgeopressured-geotherrnal and associatedresources,
and to use the water produced therefrom for operations pursuant to the
Act free ofcost, on the condition that the drilling is conducted in accord
ance with procedures approved by the Director ofthe Minerals Manage
ment Service or the Director's delegate (hereinafter called the "Director");
and

(c) the right to construct or erect and to maintain within the leased area
artificial islands, installations, and other devices permanently or temporarily
attached to the seabed and other works and structures necessary to the full
enjoyment of the lease, subject to compliance with applicable laws and
regulations.

Sec. 3. Term. This lease shall continue from the Effective Date ofthe lease
for the Initial Period and so long thereafter as oil or gas is produced from
the leased area in paying quantities, or drilling or well reworking opera
tions, as approved by the Lessor, are conducted thereon, or as otherwise
provided by regulation.

Sec. 4. Rentals.l:Be loesses shell fle, tfte besse., ell: 8. B8H1n the fifet lie,
eCseell litHe) sa, ;,Biek 88HUtleft888 ~,i8r '88 eiiS88' S" itt 1'8) iR! ,!lIM

tit-ies 8f eit 8' @H 8& the 18MSS8N8, 8'8fttel 88 s8e. 11ft 8ft the feee lte'8ef

See attached Lease Addendum for Rentals, under Sec. 4.

Sec. 5. Minimum Royalty. The loesses 8Bell flllY tBe b8S88., at the
8upi,ati88 8£888818888) ear 'IBieh 88MftlleneSB Riep 8 £liSle ,,,. ereit MEl
@ft8 ill fJa, itt! tt~8Mi'i89, 8 MmiRutRt f8) aU)· 88 s8e.1ft 88 !fie faee herBef
8', if.". is ,Fe ti\l8ti8R, the tliffe'8888 heM; 88ft the a.1lI fe) II~ "EtaRd
.8 he "aiel ., illt r881'SS! 18 8\1S8 18888 ) lin" tillS .8 Pf888fiih88 MiftiRUtDl

'8) elt) if the eet\tal fe) alt) fleill i8 le88 tltllft the Jll:ift~ '8) elt).
See attached Lease Addendum for Minimum Royalty, under Sec. 5.

Sec. 6. Royalty on Production.
(a) The Lessee shall pay a fixed royalty as shown on the face hereof

in amount or value of production saved, removed, or sold from the leased
area. Gas (except helium) and oil of all kinds are subject to royalty. Any
Lessee is liable for royalty payments on oil or gas lost or wasted from a
lease site when such loss or waste is due to negligence on the part of the
operator ofthe lease, or due to the failure to comply with any rule or regula
tion, order, or citation issued under the Federal Oil and Gas Royalty
Management Act of 1982 or the Act. The Lessor shall determine whether
production royalty shall be paid in amount or value.

(b) The value of production for purposes of computing royalty on pro
duction from this lease shall never be less than the fair market value of
the production. The value of production shall be the estimated reasonable
value of the production as determined by the Lessor, due consideration
being given to the highest price paid for a part or for a majority of pro
duction of like quality in the same field or area, to the price received by
the Lessee, to posted prices, to regulated prices, and to other relevant mat
ters. Except when the Lessor, in its discretion, determines not to consider
special pricing relief from otherwise applicable Federal regulatory re
quirements, the value ofproduction for the purposes ofcomputing royalty
shall not be deemed to be less than the gross proceeds accruing to the Lessee
from the sale thereof. In the absence ofgood reason to the contrary, value
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computed on the basis of the highest price paid or offered at the time of
production in a fair and open market for the major portion of like-quality
products produced and sold from the field or area where the leased area
is situated will be considered to be a reasonable value.

(c) When paid in value, royalties on production shall be due and payable
monthly on the last day of the month next following the month in which
the production is obtained, unless the Lessor designates a later time. When
paid in amount, such royalties shall be delivered at pipeline connections
or in tanks provided by the Lessee. Such deliveries shall be made at
reasonable times and intervals and, at the Lessor's option, shall be effected
either (i) on or immediately adjacent to the leased area, without cost to
the Lessor, or (ii) at a more convenient point closer to shore or on shore,
in which event the Lessee shall be entitled to reimbursement for the
reasonable cost oftransporting the royalty substance to such delivery point.
See attached Lease Addendum for Royalty Suspension Provisions, under
Sec. 6.

Sec. 7. Payments. The Lessee shall make all payments (rentals, royalties
and any other payments required by this lease) to the Lessor by electronic
transfer of funds, check, draft on a solvent bank, or money order unless
otherwise provided by regulations or by direction of the Lessor. Rentals,
royalties, and any other payments required by this lease shall be made
payable to the Minerals Management Service and tendered to the Direc
tor. Determinations made by the Lessor as to the amount of payment due
shall be presumed to be correct and paid as due.

Sec. 8. .I!!mlh. The Lessee shall maintain at all times the bond(s) required
by regulation prior to the issuance ofthe [ease and shall furnish such addi
tional security as may be required by the Lessor if, after operations have
begun, the Lessor deems such additional security to be necessary.

Sec. 9. Plans. The Lessee shall conduct all operations on the leased area
in accordance with approved exploration plans and approved development
and production plans as are required by regUlations. The Lessee may depart
from an approved plan only as provided by applicable regulations.

Sec. 10. Performance. The Lessee shall comply with all regulations and
Orders. After due notice in writing, the Lessee shall drill such wells and
produce at such rates as the Lessor may require in order that the leased
area or any part thereof may be properly and timely developed and pro
duced in accordance with sound operating principles.

Sec. 11. Directional Drilling. A directional well drilled under the leased
area from a surface location on nearby land not covered by this lease shall
be deemed to have the same effect for all purposes of the lease as a well
drilled from a surface location on the leased area. In those circumstances,
drilling shall be considered to have been commenced on the leased area
when drilling is commenced on the nearby land for the purpose of direc
tionally drilling under the leased area, and production of oil or gas from
the leased area through any directional well surfaced on nearby land or
drilling or reworking of any such directional well shall be considered pro
duction or drilling or reworking operations on the leased area for all pur
poses ofthe lease. Nothing contained in this Section shall be construed
as granting to the Lessee any interest, license, easement, or other right in
any nearby land.



UNITED STATES
DEPARTMENT OF TIIE INTERIOR

MINERALS MANAGEMENT SERVICE

ADDENDUM
CHUKCHI SEA SALE 193

ATTACHED TO AND MADE PART OF THE OIL AND GAS LEASE OF SUBMERGED LANDS
UNDER THE OUTER CONTINENTAL SHELF LANDS ACT

Form MMS-2005 (March 1986)

Sec. 1. Statutes and Regulations. Notwithstanding the language in Sec. 1 of this lease instrument, and in accordance
with the regulations at 2 CFR, part 180, and 2 CFR, part 1400, the Lessee must comply with the U.S. Department of the
Interior's debarment and suspension (nonprocurement) requirements and must communicate this requirement to comply
with these regulations to all persons with whom the Lessee does business as it relates to this lease by including this term as
a condition when entering into contracts and transactions with others.

Sec. 4. Rentals. The Lessee shall pay the Lessor, on or before the first day ofeach lease year which commences prior to
a discovery in paying quantities of oil or gas on the leased area, a rental at the rate shown below in the Table ofRental
Rates. During the time period in which a lease is classified as producible, i.e., following a discovery in paying quantities,
but before royalty-bearing production begins, the Lessee shall pay the Lessor a rental of $13 per hectare, or fraction
thereof, which is paid at the end of each lease year until the start of royalty-bearing production.

Table of Rental Rates

Terms Rental
(Values per hectare, or fraction thereof)
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Year 1
Year 2
Year 3
Year 4
Year 5
Year 6
Year 7
Year 8
Year 9
Year 10

$2.50
$3.75
$5.00
$6.25
$7.50

$10.00
$12.00
$15.00
$17.00
$20.00



ADDENDUM (continued)

CHUKCHI SEA SALE 193

Sec. 5. Minimum Royalty. After the start of royalty-bearing production and notwithstanding any royalty suspension
which may apply, the Lessee shall pay the Lessor a minimum royalty of$13 per hectare, or fraction thereof, to be paid at
the expiration of each lease year with credit applied for actual royalty paid during the lease year. If actual royalty paid
exceeds the minimum royalty requirement, then no minimum royalty payment is due.

Sec. 6. Royalty on Production. In accordance with applicable regulations at 30 CFR 260, the following royalty
suspension provisions will apply to leases issued as a result ofChukchi Sea Oil and Gas Lease Sale 193. In addition to
these Royalty Suspension Provisions, please refer to 30 CFR 218.151 and applicable parts of 260.120-260.124 for
regulations on royalty suspensions and rental obligations that will apply to this lease.

1. This lease in the Chukchi Sea, depending on surface area, will receive a royalty suspension volume (RSV) as follows:

Lease size RSV
(hectares) (million barrels of oil equivalent)

Less than 771 10

771 to less than 1541 20

1541 or more 30

2. Natural gas must be measured in accordance with 30 CFR Part 203.73.

3. The Lessee must pay the Lessor royalty on production that might otherwise receive royalty relief(in 30 CFR 260) for
any calendar year during which the actual New York Mercantile Exchange (NYMEX) annual price for the light sweet
crude oil or natural gas exceeds the threshold price ($39 per barrel ofoil or $6.50 per million British thermal units (Btu) of
gas, adjusted for inflation) in that year. Such production will be deducted from the remaining RSV. The actual NYMEX
annual price for the commodity is defined as the arithmetic average ofthe daily closing prices for the "nearby delivery
month" on the NYMEX in a calendar year. The actual NYMEX annual price for the commodity is calculated by
averaging the commodity daily closing prices for each month in the year, and then averaging the 12 monthly averages.

(a) The threshold price in any year, say year t, is determined by inflating the base year 2004 price of$39 per barrel
of oil or $6.50 per million Btu ofgas. This base year price is modified by the percentage change in the implicit
price deflator as reported by the U.S. Department ofCommerce, Bureau ofEconomic Analysis, for the interval
between 2004 and year t, resulting in the adjusted threshold price for year t. For example, if the deflator indicates
that inflation is 1.6 percent in 2005, 2.1 percent in 2006, 2.5 percent in 2007, and 2.5 percent for 2008, then the
threshold price in calendar year 2008 would become $42.50 per barrel ofoil and $7.08 per million Btu of gas.
Therefore, royalty on oil production in calendar year 2008 would be due if the 2008 actual NYMEX oil price, as
calculated above, exceeds $42.50 per barrel. The royalty on gas production in calendar year 2008 would be due
if the 2008 actual NYMEX gas price, as calculated above, exceeds $7.08 per million Btu.

(b) Royalties on production, when the actual NYMEX annual price ofthe commodity exceeds the threshold price in
any calendar year, must be paid no later than 90 days after the end of that calendar year. (See 30 CFR
260.122(b». Also, when the actual NYMEX annual price of the commodity exceeds the threshold price in any
calendar year, royalties on production must be provisionally paid in the following calendar year. (See 30 CFR
260.122(c».
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ADDENDUM (continued)

CHUKCHI SEA SALE 193

4. In the case ofa Sale 193 lease that is part ofan approved unit agreement, allocated production from the unit can only
apply against the lease's RSV ifthat lease is included in an approved participating area. The RSV will be applied to each
lease consistent with the production allocation schedule approved by the MMS for the participating area. Participating
area means all or parts of unit tracts described and designated as a Participating Area under the unit agreement for the
purposes of allocating one or more unitized substances produced from a reservoir.

5. A Lessee must resume paying full royalties on the first day of the month following the month in which the RSV is
exhausted. Lessees do not owe royalties for the remainder ofthe month in which the RSV is exhausted, unless the actual
NYMEX annual price of the commodity exceeds the threshold price for that year.

6. The Minerals Management Service will provide notice when the actual NYMEX annual price of the commodity is
above the threshold price. Information on actual and threshold prices can be found at the MMS website
(www.mms.gov/econ).

Page 2c



Sec. 12. Safety Requirements. The Lessee shall:
(a) maintain all places of employment within the leased area in com

pliance with occupational safety and health standards and, in addition, free
from recognized hazards to employees ofthe Lessee or ofany con- tractor or
subcontractor operating within the lease area;

(b) maintain all operations within the leased area in compliance with
regulations or orders intended to protect persons, property and the en
vironment on the Outer Continental Shelf; and

(c) allow prompt access, at the site of any operation subject to safety
regulations, to any authorized Federal inspector and shall provide any
documents and records which are pertinent to occupational or public health,
safety, or environmental protection as may be requested.

Sec. 13. Suspension and Cancellation.
(a) The Lessor may suspend or cancel this lease pursuant to section 5

of the Act, and compensation shall be paid when provided by the Act.
(b) The Lessor may, upon recommendation ofthe Secretary ofDefense,

during a state of war or national emergency declared by Congress or the
President of the United States, suspend operations under the lease, as pro
vided in section 12(c) ofthe Act, and just compensation shall be paid to
the Lessee for such suspension.

Sec. 14. Indemnification. The Lessee shall indemnifY the Lessor for, and
hold it harmless from, any claim, including claims for loss or damage to
property or injury to persons caused by or resulting from any operation
on the leased area conducted by or on behalfof the Lessee. However, the
Lessee shall not be held responsible to the Lessor under this section for
any loss, damage, or injury caused by or resulting from:

(a)negIigence of the Lessor other than the commission or omission of
a dis'cre~01UltY function or duty on the part ofa Federal Agency whether
orboHlre 'discretion involved is abused; or

. (b)tlie-L;s~'s \:.IooIIipl~ce with an order or directive of the Lessor
:. ~st w.hich ,..;n.inistrative appeal by the Lessee is filed before the
~ ~~~ of acti(lrrfor the ciaTm arises and is pursued diligently thereafter.

'sec. is::J)(sPl1sttiV~of Production.
: {a) As provid<:'d in section 27(a)(2) of the Act, the Lessor shall have

the right to purchase not more than 162/3 percent by volume of the oil
and gas produced pursuant to the lease at the regulated price or, if no
regulated price applies, at the fair market value at the wellhead ofthe oil
and gas saved, removed, or sold, except that any oil or gas obtained by
the Lessor as royalty or net profit share shall be credited against the amount
that may be purchased under this subsection.

(b) Pursuant to section 27(b) and (c) ofthe Act, the Lessor may offer
and sell certain oil and gas obtained or purchased pursuant to a lease. As
provided in section 27(d) ofthe Act, the Lessee shall take any Federal oil
or gas for which no acceptable bids are received, as determined by the
Lessor, and which is not transferred to a Federal Agency pursuant to sec
tion 27(a)(3) ofthe Act, and shall pay to the Lessor a cash amount equal
to the regulated price or, ifno regulated price applies, the fair market value
of the oil or gas so obtained.

(c) As provided in section 8(b)(7) ofthe Act, the Lessee shall offer 20
percent of the crude oil, condensate, and natural gas liquids produced on
the lease, at the market value and point ofdelivery as provided by regula
tions applicable to Federal royalty oil, to small or independent refiners as
defined in the Emergency Petroleum Allocation Act of 1973.

(d) In time of war or when the president of the United States shall so
prescribe, the Lessor shall have the right of first refusal to purchase at the
market price all or any portion ofthe oil or gas produced from the leased
area, as provided in section 12(b) ofthe Act.

Sec. 16. Unitization. Pooling. and Drilling Agreements. Within such time
as the Lessor may prescribe, the Lessee shall subscribe to and operate under
a unit, pooling, or drilling agreement embracing all or part of the lands
subject to this lease as the Lessor may determine to be appropriate or
necessary. Where any provision of a unit, pooling, or drilling agreement,
approved by the Lessor, is inconsistent with a provision of this lease, the
provision ofthe agreement shall govern.
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Sec. 17. Equal Opportunity Clause. During the performance ofthis lease,
the Lessee shall fully comply with paragraphs (1) through (7) of section
202 ofExecutive Order 11246, as amended (reprinted in 41 CFR 60-1.4(a»,
and the implementing regulations which are for the purpose of preventing
employment discrimination against persons on the basis of race, color,
religion, sex, or national origin. Paragraphs (1) through (7) ofsection 202
of Executive Order 11246, as amended, are incorporated in this lease by
reference.

Sec. 18. Certification of Nonsegregated Facilities. By entering into this
lease, the Lessee certifies, as specified in 41 CFR 60-1.8, that it does not
and will not maintain or provide for its employees any segregated facilities
at any of its establishments and that it does not and will not permit its
employees to perform their services at any location under its control where
segregated facilities are maintained. As used in this certification, the term
"segregated facilities" means, but is not limited to, any waiting rooms,
work areas, restrooms and washrooms, restaurants and other eating areas,
timeclocks, locker rooms and other storage or dressing areas, parking lots,
drinking fountains, recreation or entertainment areas; transportation, and
housing facilities provided for employees which are segregated by explicit
directive or are in fact segregated on the basis of race, color, religion, or
national origin, because of habit, local custom, or otherwise. The Lessee
further agrees that it will obtain identical certifications from proposed con
tractors and subcontrators prior to award ofcontracts or subcontracts unless
they are exempt under 41 CFR 60-1.5.

Sec. 19. Reservations to Lessor. All rights in the leased area not expressly
granted to the Lessee by the Act, the regulations, or this lease are hereby
reserved to the Lessor. Without limititJ.g the generality ofthe foregoing,
reserved rights included:

(a) the right to authorize geological and geophysical exploration in the
lease area which does not unreasonably interfere with or endanger actual
operations under the lease, and the right to grant such easements or rights
of-way upon, through, or in the leased area as may be necessary or ap
propriate to the working ofother lands or to the treatment and shipment
of products thereof by or under authority of the Lessor;

(b) the right to grant leases for any minerals other than oil and gas within
the leased area, except that operations under such leases shall not
unreasonably interfere with or endanger operations under this lease;

(c) the right, as provided in section 12(d) of the Act, to restrict opera
tions in the leased area or any part thereofwhich may be designated by
the Secretary ofDefense, with approval of the President, as being within
an area needed for national defense and, so long as such designation re
mains in effect, no operations may be conducted on the surface ofthe leased
area or the part thereof included within the designation except with the
concurrence of the Secretary ofDefense. Ifoperations or production under
this lease within any designated area are suspended pursuant to this
paragraph, any payments of rentals and royalty prescnbed by this lease
likewise shall be suspended during such period ofsuspension ofoperations
and production, the term of this lease shall be extended by adding thereto
any such suspension period, and the Lessor shall be liable to the Lessee
for such compensation as is required to be paid under the Constitution
of the United States.

Sec. 20. Transfer of Lease. The Lessee shall file for ·approval with the
appropriate field office ofthe Minerals Management Service any instru
ment ofassignment or other transfer ofthis lease, or any interest therein,
in accordance with applicable regufations.

Sec. 21. Surrender of Lease. The Lessee may surrender this entire lease or
any officially designated subdivision of the leased area by filing with the
appropriate field office ofthe Minerals Management Service a written relin
quishment, in triplicate, which shall be effective as of the date of filing.
No surrender ofthis lease or ofany portion ofthe leased area shall relieve
the Lessee or its surety ofthe obligation to pay all accrued rentals, royalties,
and other financial obligations or to abandon all wells on the area to be
surrendered in a manner satisfactory to the Director.

(Continued on reverse)



Sec. 22. Removal of Property on Termination of Lease. Within a period
of I year after termination ofthis lease in whole or in part, the Lessee shall
remove all devices, works, and structures from the premises no longer
subject to the lease in accordance with applicable regulations and Orders
ofthe Director. However, the Lessee may, with the approval ofthe Direc
tor, continue to maintain devices, works, and structures on the leased area
for drilling or producing on other leases.

Sec. 23. Remedies in Case of Default.
(a) Whenever the Lessee fails to comply with any ofthe provisions of

the Act, the regulations issued pursuant to the Act, or the terms of this
lease, the lease shall be subject to cancellation in accordance with the pro
visions of section S(c) and (d) of the Act and the Lessor may exercise any
other remedies which the Lessor may have, including the penalty provi
sions of section 24 of the Act. Furthermore, pursuant to section 8(0) of
the Act, the Lessor may cancel the lease if it is obtained by fraud or
!.!'jsrepresentation.

(b) Nonenforcement by the Lessor ofa remedy for any particular viola
tion ofthe provisions of the Act, the regulations issued pursuant to the
Act, or the terms of this lease shall not prevent the cancellation of this
lease or the exercise of any other remedies under paragraph (a) ofthis sec
tion for any other violation or for the same violation occurring at any other
time.

Sec. 24. Unlawful Interest. No member ot; or Delegate to, Congress, or
Resident Commissioner, after election or appointment, or either before
or after they have qualified and during their continuance in office, and
no officer, agent, or employee of the Department of the Interior, except
as provided in 43 CFR Part 20, shall be admitted to any share or part'in
this lease or derive any benefit that may arise therefrom. The provisions
of Section 3741 of the Revised Statutes, as amended, 41 U.s.C. 22, and
the Act of June 25, 1948,62 Stat. 702, as amended, 18 U.S.C. 431-433,
relating to contracts made or entered into, or accepted by or on behalf
of the United States, form a part. of this lease insofar as they may be
applicable.

This lease instrument is amended by an addendum and lease stipulations that are attached to and made a part of the lease
pursuant to the Final Notice ofSale for Chukchi Sea OCS Oil and Gas Lease Sale 193 and in compliance with the U.S. Department
of the Interior's debarment and suspension (nonprocurement) regulations.

Sb~1I Gulf of Mexico Inc.

----
L. G. Svab

(Name of Signatory)

Attorney-in-Fact

(Title)

May 29, 2008
(Date)

200 North Dairy Ashford Rd.
Houston, Texas 77079

(Address of Lessee)

RICA, Lessor

Regional Director, Alaska DCS Region
(Title)

JUN 1 8 2008
(Date)

Ifthis lease is executed by a corporation, it must bear the corporate seal
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Ifthis lease is executed by a corporation, it must bear the corporarte seal
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(Lessee)

(Signature of Authorized Officer)

(Name of Signatory)

(Title)

(Date)

(Address of Lessee)

(Lessee)

(Signature of Authorized Officer)

(Name of Signatory)

(Title)

(Date)

(Address of Lessee)

(Lessee)

(Signature of Authorized Officer)

(Name of Signatory)

(Title)

(Date)

(Address of Lessee)

(Lessee)

(Signature of Authorized Officer)

(Name of Signatory)

(Title)

(Date)

(Address of Lessee)



(Lessee)

(Signature of Authorized Officer)

(Name of Signatory)

(Title)

(Date)

(Address of Lessee)

(Lessee)

(Signature of Authorized Officer)

(Name of Signatory)

(Title)

(Date)

(Address of Lessee)

Ifthis lease is executed by a corporation, it tnIlst bear the corporate seal
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(Lessee)

(Signature of Authorized Officer)

(Name of Signatory)

(Title)

(Date)

(Address of Lessee)

(Lessee)

(Signature of Authorized Officer)

(Name of Signatory)

(Title)

(Date)

(Address of Lessee)



Stipulation I.
Stipulation 2.
Stipulation 3.
Stipulation 4.
Stipulation 5.

Stipulation 6.
Stipulation 7.

LEASE STIPULATIONS
CHUKCHI SEA SALE 193

ATTACHED TO AND MADE PART OF THE OIL AND GAS LEASE OF SUBMERGED LANDS
UNDER THE OUTER CONTINENTAL SHELF LANDS ACT

Form MMs..2005 (March 1986)

Protection ofBiological Resources
Orientation Program
Transportation of Hydrocarbons
Industry Site-Specific Monitoring Program for Marine Mammal Subsistence Resources
Conflict Avoidance Mechanisms to Protect Subsistence Whaling and Other Marine Mammal
Subsistence-Harvesting Activities
Pre-Booming Requirements for Fuel Transfers
Measures to Minimize Effects to Spectacled and Steller's Eiders During Exploration Activities

Stipulation No. 1. Protection ofBiological Resources. Ifpreviously unidentified biological populations or habitats
that may require additional protection are identified in the lease area by the Regional Supervisor, Field Operations
(RSIFO), the RSIFO may require the lessee to conduct biological surveys to determine the extent and composition of
such biological populations or habitats. The RSIFO shall give written notification to the lessee of the RS/FO's
decision to require such surveys.

Based on any surveys that the RSIFO may require of the lessee or on other information available to the RSIFO on
special biological resources, the RSIFO may require the lessee to:

(1) Relocate the site of operations;
(2) Establish to the satisfaction of the RSIFO, on the basis of a site-specific survey, either that such operations

will not have a significant adverse effect upon the resource identified or that a special biological resource
does not exist;

(3) Operate during those periods of time, as established by the RS/FO, that do not adversely affect the
biological resources; and/or

(4) Modify operations to ensure that significant biological populations or habitats deserving protection are not
adversely affected.

If any area of biological significance should be discovered during the conduct of any operations on the lease, the
lessee shall immediately report such finding to the RSIFO and make every reasonable effort to preserve and protect
the biological resource from damage until the RSIFO has given the lessee direction with respect to its protection.

The lessee shall submit all data obtained in the course of biological surveys to the RSIFO with the locational
information for drilling or other activity. The lessee may take no action that might affect the biological populations
or habitats surveyed until the RS/FO provides written directions to the lessee with regard to permissible actions.

Stipulation No.2. Orientation Program. The lessee shall include in any exploration plan (EP) or development and
production plan (DPP) submitted under 30 CFR 250.211 and 250.241 a proposed orientation program for all
personnel involved in exploration or development and production activities (including personnel of the lessee's
agents, contractors, and subcontractors) for review and approval by the RSIFO. The program shall be designed in
sufficient detail to inform individuals working on the project of specific types of environmental, social, and cultural
concerns that relate to the sale and adjacent areas. The program shall address the importance of not disturbing
archaeological and biological resources and habitats, including endangered species, fisheries, bird colonies, and
marine mammals and provide guidance on how to avoid disturbance. This guidance will include the production and
distribution of information cards on endangered and/or threatened species in the sale area. The program shall be
designed to increase the sensitivity and understanding of personnel to community values, customs, and lifestyles in
areas in which such personnel will be operating. The orientation program shall also include information concerning
avoidance of conflicts with subsistence activities and pertinent mitigation.
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The program shall be attended at least once a year by all personnel involved in onsite exploration or development
and production activities (including personnel of the lessee's agents, contractors, and subcontractors) and all
supervisory and managerial personnel involved in lease activities of the lessee and its agents, contractors, and
subcontractors.

The lessee shall maintain a record of all personnel who attend the program onsite for so long as the site is active, not
to exceed 5 years. This record shall include the name and date(s) of attendance of each attendee.

Stipulation No.3. Transportation ofHydrocarbons. Pipelines will be required: (a) if pipeline rights-of-way can
be determined and obtained; (b) if laying such pipelines is technologically feasible and environmentally preferable;
and (c) if, in the opinion ofthe lessor, pipelines can be laid without net social loss, taking into account any
incremental costs of pipelines over alternative methods of transportation and any incremental benefits in the form of
increased environmental protection or reduced multiple-use conflicts. The lessor specifically reserves the right to
require that any pipeline used for transporting production to shore be placed in certain designated management areas.
In selecting the means of transportation, consideration will be given to recommendations of any Federal, State, and
local governments and industry.

Following the development of sufficient pipeline capacity, no crude oil production will be transported by surface
vessel from offshore production sites, except in the case ofan emergency. Determinations as to emergency
conditions and appropriate responses to these conditions will be made by the RS/FO.

Stipulation No.4. Industry Site-Specific Monitoring Program for Marine Mammal Subsistence Resources.
(Stipulation 4 does not apply to this lease.)

Stipulation No.5. Conflict Avoidance Mechanisms to Protect Subsistence Whaling and Other Marine Mammal
Subsistence-Harvesting Activities. Exploration and development and production operations shall be conducted in a
manner that prevents unreasonable conflicts between the oil and gas industry and subsistence activities. This
stipulation applies to exploration, development, and production operations on a lease within the blocks identified
below during periods of subsistence use related to bowhead whales, beluga whales, ice seals, walruses and polar
bears. The stipulation also applies to support activities, such as vessel and aircraft traffic, that traverse the blocks
listed below or Federal waters landward of the sale during periods of subsistence use regardless of lease location.
Transit for human safety emergency situations shall not require adherence to this stipulation.

This stipulation applies to the following blocks:

NR02-06, Chukchi Sea:
6624,6625,6674,6675,6723-6725,6773-6775,6822,6823,6872

NR03-02, Posey:
6872,6873,6918-6923,6967-6973,7016-7023, 7063-7073, 7112-7123

NR03-03, COlbert
6674,6723,6724,6771-6774,6820-6824,6869-6874,6918-6924,6966-6974,7015-7024,7064-7074,
7113-7124

NR03-04, Solivik Island
6011-6023,6060-6073,6109-6122,6157-6171,6206-6219,6255-6268,6305-6317,6354-6365,6403-6414,
6453-6462,6502-6511,6552-6560,6601-6609,6651-6658,6701-6707,6751-6756,6801-6805,6851-6854,
6901-6903,6951,6952,7001

NR03-05, Point Lay West
6014-6024,6062-6073,6111-6122,6160-6171, 6209-6221, 6258-6269, 6307-6317, 6356-6365, 6406-6414,
6455-6462,6503-6510,6552-6558,6602-6606,6652-6655,6702,6703
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NR04-01, Hanna Shoal
6223,6267-6273,6315-6323,6363-6373,6411-6423,6459-6473,6507-6523,6556-6573,6605-6623,
6654-6671,6703-6721,6752-6771,6801-6819, 6851-6868, 6901-6916, 6951-6964, 7001-7010, 7051-7059,
7101-7107

NR04-02, Barrow
6003-6022,6052-6068,6102-6118,6151-6164,6201-6214,6251-6262,6301-6312,6351-6359,6401-6409,
6451-6456,6501-6506,6551,6552,6601,6602

NR04-03, Wainwright
6002-6006,6052,6053

NS04-08, (Unnamed)
6816-6822,6861-6872,6910-6922,6958-6972, 7007-7022, 7055-7072, 7104-7122

Prior to submitting an exploration plan or development and production plan (including associated oil-spill response
plans) to the MMS for activities proposed during subsistence-use critical times and locations described below for
bowhead whale and other marine mammals, the lessee shall consult with the North Slope Borough, and with directly
affected subsistence communities (Barrow, Point Lay, Point Hope, or Wainwright) and co-management
organizations to discuss potential conflicts with the siting, timing, and methods of proposed operations and
safeguards or mitigating measures that could be implemented by the operator to prevent unreasonable conflicts.
Organizations currently recognized by the NMFS and the FWS for the co-management of the marine mammals
resources are the Alaska Eskimo Whaling Commission, the Alaska Beluga Whale Committee, the Alaska Eskimo
Walrus Commission, the Ice Seal Commission, and the Nanuk Commission. Through this consultation, the lessee
shall make every reasonable effort, including such mechanisms as a conflict avoidance agreement, to assure that
exploration, development, and production activities are compatible with whaling and other marine mammal
subsistence hunting activities and will not result in unreasonable interference with subsistence harvests.

A discussion of resolutions reached during this consultation process and plans for continued consultation shall be
included in the exploration plan or the development and production plan. In particular, the lessee shall show in the
plan how its activities, in combination with other activities in the area, will be scheduled and located to prevent
unreasonable conflicts with subsistence activities. The lessee shall also include a discussion of multiple or
simultaneous operations, such as ice management and seismic activities, that can be expected to occur during
operations in order to more accurately assess the potential for any cumulative affects. Communities, individuals, and
other entities who were involved in the consultation shall be identified in the plan. The RSIFO shall send a copy of
the exploration plan or development and production plan (including associated oil-spill response plans) to the
directly affected communities and the appropriate co-management organizations at the time the plans are submitted
to the MMS to allow concurrent review and comment as part ofthe plan approval process.

In the event no agreement is reached between the parties, the lessee, NMFS, FWS, the appropriate co-management
organizations, and any communities that could be directly affected by the proposed activity may request that the
RSIFO assemble a group consisting of representatives from the parties to specifically address the conflict and
attempt to resolve the issues. The RSIFO will invite appropriate parties to a meeting ifthe RSIFO determines such a
meeting is warranted and relevant before making a final determination on the adequacy of the measures taken to
prevent unreasonable conflicts with subsistence harvests.

The lessee shall notify the RSIFO ofall concerns expressed by subsistence hunters during operations and of steps
taken to address such concerns. Activities on a lease may be restricted if the RSIFO determines it is necessary to
prevent unreasonable conflicts with local subsistence hunting activities.

In enforcing this stipulation, the RS/FO will work with other agencies and the public to assure that potential conflicts
are identified and efforts are taken to avoid these conflicts.
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Subsistence-harvesting activities occur generally in the areas and time periods listed below.

Subsistence Whaling and Marine Mammal Hunting Activities by Community

Barrow: Spring bowhead whaling occurs from April to June; Barrow hunters hunt from ice leads from
Point Barrow southwestward along the Chukchi Sea coast to the Skull Cliff area; fall whaling occurs from
August to October in an area extending from approximately 10 miles west ofBarrow to the east side of
Dease Inlet. Beluga whaling occurs from April to June in the spring leads between Point Barrow and Skull
Cliff; later in the season, belugas are hunted in open water around the barrier islands off Elson Lagoon.
Walrus are harvested from June to September from west ofBarrow southwestward to Peard Bay. Polar
bear are hunted from October to June generally in the same vicinity used to hunt walruses. Seal hunting
occurs mostly in winter, but some open-water sealing is done from the Chukchi coastline east as far as
Dease Inlet and Admiralty BaY in the Beaufort Sea.

Wainwright: Bowhead whaling occurs from April to June in the spring leads offshore of Wainwright, with
whaling camps sometimes as far as 10 to 15 miles from shore. Wainwright hunters hunt beluga whales in
the spring lead system from April to June but only ifno bowheads are in the area. Later in the summer,
from July to August, belugas can be hunted along the coastal lagoon systems. Walrus hunting occurs from
July to August at the southern edge of the retreating pack ice. From August to September, walruses can be
hunted at local haulouts with the focal area from Milliktagvik north to Point Franklin. Polar bear hunting
occurs primarily in the fall and winter around Icy Cape, at the headland from Point Belcher to Point
Franklin, and at Seahorse I~land.

Point Lay: Because Point Lay's location renders it unsuitable for bowhead whaling, beluga whaling is the
primary whaling pursuit. Beluga whales are harvested from the middle of June to the middle of July. The
hunt is concentrated in Naokak and Kukpowruk Passes south of Point Lay where hunters use boats to herd
the whales into the shallow waters ofKasegaluk Lagoon where they are hunted. If the July hunt is
unsuccessful, hunters can travel as far north as Utukok Pass and as far south as Cape Beaufort in search of
whales. When ice conditions are favorable, Point Lay residents hunt walruses from June to August along
the entire length of Kasegaluk Lagoon, south ofIcy Cape, and as far as 20 miles offshore. Polar bears are
hunted from September to April along the coast, rarely more than 2 miles offshore.

Point Hope: Bowhead whales are hunted from March to June from whaling camps along the ice edge
south and southeast of the point. The pack-ice lead is rarely more than 6 to 7 miles offshore. Beluga
whales are harvested from March to June in the same area used for the bowhead whale hunt. Beluga
whales can also be hunted in the open water later in the summer from July to August near the southern
shore of Point Hope close to the beaches, as well as areas north of the point as far as Cape Dyer. Walruses
are harvested from May to July along the southern shore of the point from Point Hope to Akoviknak
Lagoon. Point Hope residents hunt polar bears primarily from January to April and occasionally from
October to January in the area south of the point and as far out as 10 miles from shore.

Stipulation No.6. Pre-Booming Requirements for Fuel Transfers. Fuel transfers (excluding gasoline transfers) of
100 barrels or more will require pre-booming of the fuel barge(s). The fuel barge must be surrounded by an oil-spill
containment boom during the entire transfer operation to help reduce any adverse effects from a fuel spill. The
lessee's oil spill response plans must include procedures for the pre-transfer booming of the fuel barge(s).

Stipulation No.7. Measures to Minimize Effects to Spectacled and Steller's Eiders During Exploration Activities.
This stipulation will minimize the likelihood that spectacled and Steller's eiders will strike drilling structures or
vessels. The stipulation also provides additional protection to eiders within the blocks listed below and Federal
waters landward of the sale area, including the Ledyard Bay Critical Habitat Area, during times when eiders are
present.
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(A) General conditions: The following conditions apply to all exploration activities.

(1) An EP must include a plan for recording and reporting bird strikes. All bird collisions (with vessels,
aircraft, or drilling structures) shall be documented and reported within 3 days to MMS. Minimum
information will include species, date/time, location, weather; identification of the vessel, and aircraft or
drilling structure involved and its operational status when the strike occurred. Bird photographs are not
required, but would be helpful in verifying species. Lessees are advised that the FWS does not recommend
recovery or transport of dead or injured birds due to avian influenza concerns.

(2) The following conditions apply to operations conducted in support of exploratory and delineation
drilling.

I
(a) Surface vessels (e.g., boats, barges) associated with exploration and delineation drilling operations
should avoid operating within or traversing the listed blocks or Federal waters between the listed blocks and
the coastline between April 15 and June 10, to the maximum extent practicable. If surface vessels must
traverse this area during this period, the surface vessel operator will have ready access to wildlife hazing
equipment (including at least three Breeo buoys or similar devices) and personnel trained in its use; hazing
equipment may located onboard the vessel or on a nearby oil spill response vessel, or in Point Lay or
Wainwright. Lessees are required to provide information regarding their operations within the area upon
request of MMS. The MMS may request information regarding number of vessels and their dates of
operation within the area.

(b) Except for emergencies or human/navigation safety, surface vessels associated with exploration and
delineation drilling operations will avoid travel within the Ledyard Bay Critical Habitat Area between July
1 and November 15. Vessel travel within the Ledyard Bay Critical Habitat Area for emergencies or
human/navigation safety shall be reported within 24 hours to MMS.

(c) Aircraft supporting drilling operations will avoid operating below 1,500 feet above sea level over the
listed blocks or Federal waters between the listed blocks and the coastline between April 15 and June 10, or
the Ledyard Bay Critical Habitat Area between July 1 and November 15, to the maximum extent
practicable. Ifweather prevents attaining this altitude, aircraft will use pre-designated flight routes. Pre
designated flight routes will be established by the lessee and MMS, in collaboration with the FWS, during
review of the EP. Route or altitude deviations for emergencies or human safety shall be reported within 24
hours to MMS.

(B) Lighting Protocols. The following lighting requirements apply to activities conducted between April 15 and
November 15 ofeach year.

(1) Drilling Structures: Lessees must adhere to lighting requirements for all exploration or delineation
drilling structures so as to minimize the likelihood that migrating marine and coastal birds will strike these
structures. Lessees are required to implement lighting requirements aimed at minimizing the radiation of
light outward from exploration or delineation drilling structures to minimize the likelihood that birds will
strike those structures. These requirements establish a coordinated process for a performance-based
objective rather than pre-determined prescriptive requirements. The performance-based objective is to
minimize the radiation of light outward from exploration/delineation structures while operating on a lease
or if staged within nearshore Federal waters pending lease deployment.

Measures to be considered include but need not be limited to the following:
• Shading and/or light fixture placement to direct light inward and downward to living and work

structures while minimizing light radiating upward and outward;
• Types of lights;
• Adjustment of the number and intensity of lights as needed during specific activities;
• Dark paint colors for selected surfaces;
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• Low-reflecting finishes or coverings for selected surfaces; and
• Facility or equipment configuration.

Lessees are encouraged to consider other technical, operational, and management approaches that could be
applied to their specific facilities and operations to reduce outward light radiation. Lessees must provide
MMS with a written statement of measures that will be or have been taken to meet the lighting objective,
and must submit this information with an EP when it is submitted for regulatory review and approval
pursuant to 30 CFR 250.203.

(2) Support Vessels: Surface support vessels will minimize the use of high-intensity work lights,
especially when traversing the listed blocks and federal waters between the listed blocks and the coastline.
Exterior lights will be used only as necessary to illuminate active, on-deck work areas during periods of
darkness or inclement weather (such as rain or fog), otherwise they will be turned off. Interior lights and
lights used during navigation could remain on for safety.

For the purpose of this stipulation, the listed blocks are as follows:

NR02-06, Chukchi Sea:
6624,6625,6674,6675,6723-6725,6773-6775,6822,6823,6872

NR03-02, Posey:
6872,6873,6918-6923,6967-6973,7016-7023, 7063-7073, 7112-7123

NR03-03, Colbert
6674,6723,6724,6771-6774,6820-6824,6869-6874,6918-6924,6966-6974,7015-7024,7064-7074,
7113-7124

NR03-04, Solivik Island
6011-6023,6060-6073,6109-6122,6157-6171,6206-6219,6255-6268,6305-6317,6354-6365,6403-6414,
6453-6462,6502-6511,6552-6560,6601-6609,6651-6658,6701-6707,6751-6756,6801-6805,6851-6854,
6901-6903,6951,6952,7001

NR03-05, Point Lay West
6014-6024,6062-6073,6111-6122,6160-6171,6209-6221,6258-6269,6307-6317,6356-6365,6406-6414,
6455-6462,6503-6510,6552-6558,6602-6606,6652-6655,6702,6703

NR04-01, Hanna Shoal
6223,6267-6273,6315-6323,6363-6373,6411-6423,6459-6473,6507-6523,6556-6573,6605-6623,
6654-6671,6703-6721,6752-6771,6801-6819,6851-6868,6901-6916,6951-6964,7001-7010,7051-7059,
7101-7107

NR04-02, Barrow
6003-6022, 6052-6068,6102-6118,6151-6164,6201-6214,6251-6262,6301-6312,6351-6359,6401-6409,
6451-6456,6501-6506,6551,6552,6601,6602

NR04-03, Wainwright
6002-6006,6052,6053

NS04-08, (Unnamed)
6816-6822,6861-6872,6910-6922,6958-6972, 7007-7022, 7055-7072, 7104-7122

Nothing in this stipulation is intended to reduce personnel safety or prevent compliance with other regulatory
requirements (e.g., U.S. Coast Guard or Occupational Safety and Health Administration) for marking or lighting of
equipment and work areas.
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United States Department of the Interior 

MINERALS MANAGEMENT SERVICE 
Alaska Outer Continental ShelfRegion 

3801 Centerpoint Drive, Suite 500 
Anchorage, Alaska 99503-5823 

IN REPLY REFER TO 

OCS-Y-02418	 Offering Date Map Area and Block Number 
02/06/2008 NR03-03 - Colbert - 6659 

Rental Balance of Bonus 
DECISION $5,760.00 $66,395.20 

Total Amount Due $72,155.20 

Shell Gulf of Mexico Inc. 
200 North Dairy Ashford Rd. 
Houston, Texas 77079 

LEASE FORMS TRANSMITTED FOR EXECUTION 

Pursuant to Section 8 of the Outer Continental Shelf Lands Act (67 Stat. 462; 43 U.S.c. 1337) as amended 
(92 Stat. 629), and the regulations pertaining thereto (30 CFR 256), your bid for the above block is accepted. 
Accordingly, in order to perfect your rights hereunder, the following actions must be taken: 

1.	 Execute and return the three copies of attached lease. (lflease is executed by an agent, evidence must be 
furnished ofagent's authorization. IMPORTANT: Ifthe lease forms are executed by individual(s) authorized on 
behalfofa corporation, each lease form MUST BEAR THE CORPORATE SEAL.) 

2.	 Pay the balance of bonus and the first year's rental indicated above in accordance with the attached 
Instructions for Electronic Funds Transfer. Payment must be received by the Federal Reserve Bank of New 
York no later than noon, Eastern Time, on the 11th business day after receipt of this decision (30 CFR 256.47). 
That day is JUN 1 12008 

3.	 D You must comply with bonding requirements according to 30 CFR 256, Subpart I. 
(Bond Form MMS-2028 (August 2007) and Designation of Operator Form MMS-I123 (November 2007) are 
provided.) 

D	 You must comply with Equal Opportunity Affirmative Action Program Representation according to 
41 CFR 60-1 and -2 (Form MMS-2032 (June 1985) is provided). 

D	 You must comply with Equal Opportunity Compliance Report Certification according to 41 CFR 60-1.7(b) 
and Executive Order No. 11246, September 24, 1965, as amended (Form MMS-2033 (June 1985) is 
provided). 

~	 You must comply with the U.S. Department of the Interior's nonprocurement debarment and suspension 
regulations (2 CFR, part 180 and 2 CFR,part 1400) as ~ condition to participate in this lease transaction. 

Shell Gulf of Mexico Inc. YK02117 

Compliance with requirements 1, 2, and 3 above must be made not later than the 11 th business day after receipt of 
this decision. Failure to comply with above requirements will result in forfeiture of the 1I5th bonus bid deposit and 

your rights to acquire the lease. c: (~ 

Attachments 

TAKE PRIDEe~
 
tNAMERICA~
 



UNITED STATES
DEPARTMENT OF THE INTERIOR

MINERALS MANAGEMENT SERVICE

OIL AND GAS LEASE OF SUBMERGED LANDS
UNDER THE OUTER CONTINENTAL SHELF LANDS ACT

Thisform does not constitute an information collection as defined by 44 U.S.c. 3502 and
therefore does not require approval by the Office ofManagement and Budget.

Office

Anchorage, Alaska

Cash bonus

$80.036.00
Minimum royalty rate
per acre, hectare or
fraction thereof
$13.00 per hectare
See attached addendum

Serial number

OCS-Y-02419
Rental rate per acre, hectare
or fraction thereof
See attached addendum

Royalty rate
121/2 percent

Profit share rate

This lease is effective as of JUl 0 12008 (hereinafter called the "Effective Date") and shall continue for an
initial period of ten (10) years (hereinafter called the "Initial Period") by and between the United States of America (hereinafter
called the "Lessor"), by the Regional Director, Alaska OCS Region
Minerals Management Service, its authorized officer, and

(hereinafter called the "Lessee"). In consideration ofany cash payment heretofore made by the Lessee to the Lessor and in consideration ofthe promises,
terms, conditions, and covenants contained herein, including the Stipulation(s) numbered 1,2,3,5,6, & 7
attached hereto, the Lessee and Lessor agree as follows:

Sec. 1. Statutes and Regulations. This lease is issued pursuant to the Outer Continental ShelfLands Act ofAugust 7,1953,67 Stat. 462; 43 U.S.C. 1331
et seq., as amended (92 Stat. 629), (hereinafter called the "Act"). The lease is issued subject to the Act; all regulations issued pursuant to the Act and
in existence upon the Effective Date ofthis lease; all regulations issued pursuant to the statute in the future which provide for the prevention ofwaste and
conservation ofthe natural resources ofthe Outer Continental Shelfand the protection ofcorrelative rights therein; and all other applicable statutes and
regulations.

Shell Gulf of Mexico Inc. 100.00000%

Sec.2. Rights of Lessee. The Lessor hereby grants and leases to the Lessee the exclusive right and privilege to driB for, de
velop, and produce oil and gas resources, except helium gas, in the submerged lands of the Outer Continental Shelf containing approximately

aeFeS-ef 2,304.000000 hectares (hereinafter referred to as the "leased area"), described as follows:

All of Block 6660, OCS Official Protraction Diagram NR03-03, Colbert, revised December 31,1994.

Form MMS-2005 (March 1986)
(Supersedes MMS-2005 August 1982)



These rights include:
(a) the nonexclusive right to conduct within the leased area geological

and geophysical explorations in accordance with applicable regulations;
(b) the nonexclusive right to drill water wells within the leased area,

unless the water is part ofgeopressured-geothermal and associated resources,
and to use the water produced therefrom for operations pursuant to the
Act free ofcost, on the condition that the drilling is conducted in accord
ance with procedures approved by the Director of the Minerals Manage
ment Service or the Director's delegate (hereinafter caned the "Director");
and

(c) the right to construct or erect and to maintain within the leased area
artificial islands, installations, and other devices permanently or temporarily
attached to the seabed and other works and structures necessary to the full
enjoyment of the lease, subject to compliance with applicable laws and
regulations.

Sec. 3.1llm. This lease shan continue from the Effective Date ofthe lease
for the Initial Period and so long thereafter as oil or gas is produced from
the leased area in paying quantities, or drilling or wen reworking opera
tions, as approved by the Lessor, are conducted thereon, or as otherwise
provided by regulation.

Sec. 4. Rentals.1=B1I bll8BIIII BAltll Il.., '*11 bllBB8', 888' heftl,e tlte first &e,
sCiaek hUlse ) 8M 'Biek 88H1M8MS8S "fisf fa a Bi8SS 8" iH: fJ8~ IMg tJH8B

tities 8£8i1 8f g8'8 8M tAB lS88efi Mee; 11 reMal lIB she 41ft en the fRee fiersef
See attached Lease Addendum for Rentals, under Sec. 4.

Sec. S. Minimum Royalty. Tltll bll8BIIII Bltltll Il.., tlte beBBe., Itt the
In,i'8ti8R eCeaeR 18888) , .. ; RieB 88MIRSR888 aie' 8 tH88S' e~5 efeilM"

gas itt 1'8) iftg tttt8BtiM8S, 8 lRiftiHUtM F8) al.,· 88 Sft8';ljR Bit tfie Mes Bersef
8£, ifthers i8 'f8 .eti8R, the llifM'8fl88 hilts: eelt the ReNal F8) Ill., '8illtifeEi
t8 he fUliEi "itIt rSBIHuJt t8 8lteh lea8e year MEl the prs88,iheEi RliRiRumt
'8) Mt, Ifthe ae'N81 f8yelty Jutie is les8 tAM the Rlininnun F8) BIt, .
See attached Lease Addendum for Minimum Royalty, under Sec. S.

Sec. 6. Royalty on Production.
(a) The Lessee shall pay a fixed royalty as shown on the face hereof

in amount or value of production saved, removed, or sold from the leased
area. Gas (except helium) and oil of all kinds are subject to royalty. Any
Lessee is liable for royalty payments on oil or gas lost or wasted from a
lease site when such loss or waste is due to negligence on the part of the
operator ofthe lease, or due to the failure to comply with any rule or regula
tion, order, or citation issued under the Federal Oil and Gas Royalty
Management Act of 1982 or the Act. The Lessor shall determine whether
production royalty shall be paid in amount or value.

(b) The value of production for purposes of computing royalty on pro
duction from this lease shall never be less than the fair market value of
the production. The value of production shall be the estimated reasonable
value of the production as determined by the Lessor, due consideration
being given to the highest price paid for a part or for a majority of pro
duction oflike quality in the same field or area, to the price received by
the Lessee, to posted prices, to regulated prices, and to other relevant mat
ters. Except when the Lessor, in its discretion, determines not to consider
special pricing relief from otherwise applicable Federal regulatory re
quirements, the value ofproduction for the purposes ofcomputing royalty
shall not be deemed to be less than the gross proceeds accruing to the Lessee
from the sale thereof In the absence ofgood reason to the contrary, value
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computed on the basis of the highest price paid or offered at the time of
production in a fair and open market for the major portion of like-quality
products produced and sold from the field or area where the leased area
is situated will be considered to be a reasonable value.

(c) When paid in value, royalties on production shall be due and payable
monthly on the last day of the month next following the month in which
the production is obtained, unless the Lessor designates a later time. When
paid in amount, such royalties shall be delivered at pipeline connections
or in tanks provided by the Lessee. Such deliveries shall be made at
reasonable times and intervals and, at the Lessor's option, shall be effected
either (i) on or immediately adjacent to the leased area, without cost to
the Lessor, or (ii) at a more convenient point closer to shore or on shore,
in which event the Lessee shall be entitled to reimbursement for the
reasonable cost of transporting the royalty substance to such delivery point.
See attached Lease Addendum for Royalty Suspension Provisions, under
Sec. 6.

Sec. 7. Payments. The Lessee shall make all payments (rentals, royalties
and any other payments required by this lease) to the Lessor by electronic
transfer of funds, check, draft on a solvent bank, or money order unless
otherwise provided by regulations or by direction of the Lessor. Rentals,
royalties, and any other payments required by this lease shall be made
payable to the Minerals Management Service and tendered to the Direc
tor. Determinations made by the Lessor as to the amount of payment due
shall be presumed to be correct and paid as due.

Sec. 8.~. The Lessee shall maintain at all times the bond(s) required
by regulation prior to the issuance ofthe lease and shall furnish such addi
tional security as may be required by the Lessor if, after operations have
begun, the Lessor deems such additional security to be necessary.

Sec. 9. Plans. The Lessee shall conduct all operations on the leased area
in accordance with approved exploration plans and approved development
and production plans as are required by regulations. The Lessee may depart
from an approved plan only as provided by applicable regulations.

Sec. 10. Performance. The Lessee shall comply with all regulations and
Orders. After due notice in writing, the Lessee shall drill such wells and
produce 'lit such rates as the Lessor may require in order that the leased
area or any part thereof may be properly and timely developed and pro
duced in accordance with sound operating principles.

Sec. 11. Directional Drilling. A directional well drilled under the leased
area from a surface location on nearby land not covered by this lease shall
be deemed to have the same effect for all purposes of the lease as a well
drilled from a surface location on the leased area. In those circumstances,
drilling shall be considered to have been commenced on the leased area
when drilling is commenced on the nearby land for the purpose of direc
tionally drilling under the leased area, and production of oil or gas from
the leased area through any directional well surfaced on nearby land or
drilling or reworking of any such directional well shall be considered pro
duction or drilling or reworking operations on the leased area for all pur
poses ofthe lease. Nothing contained in this Section shall be construed
as granting to the Lessee any interest, license, easement, or other right in
any nearby land.
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Sec. 1. Statutes and Regulations. Notwithstanding the language in Sec. 1 of this lease instrument, and in accordance
with the regulations at 2 CFR, part 180, and 2 CFR, part 1400, the Lessee must comply with the U.S. Department of the
Interior's debarment and suspension (nonprocurement) requirements and must communicate this requirement to comply
with these regulations to all persons with whom the Lessee does business as it relates to this lease by including this term as
a condition when entering into contracts and transactions with others.

Sec. 4. Rentals. The Lessee shall pay the Lessor, on or before the first day ofeach lease year which commences prior to
a discovery in paying quantities ofoil or gas on the leased area, a rental at the rate shown below in the Table ofRental
Rates. During the time period in which a lease is classified as producible, i.e., following a discovery in paying quantities,
but before royalty-bearing production begins, the Lessee shall pay the Lessor a rental of $13 per hectare, or fraction
thereof, which is paid at the end of each lease year until the start of royalty-bearing production.

Table of Rental Rates

Terms Rental
(Values per hectare, or fraction thereof)
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Year 1
Year 2
Year 3
Year 4
Year 5
Year 6
Year 7
Year 8
Year 9
Year 10

$2.50
$3.75
$5.00
$6.25
$7.50

$10.00
$12.00
$15.00
$17.00
$20.00



ADDENDUM (continued)

CHUKCHI SEA SALE 193

Sec. 5. Minimum Royalty. After the start of royalty-bearing production and notwithstanding any royalty suspension
which may apply, the Lessee shall pay the Lessor a minimum royalty of$13 per hectare, or fraction thereof, to be paid at
the expiration of each lease year with credit applied for actual royalty paid during the lease year. If actual royalty paid
exceeds the minimum royalty requirement, then no minimum royalty payment is due.

Sec. 6. Royalty on Production. In accordance with applicable regulations at 30 CFR 260, the following royalty
suspension provisions will apply to leases issued as a result of Chukchi Sea Oil and Gas Lease Sale 193. In addition to
these Royalty Suspension Provisions, please refer to 30 CFR 218.151 and applicable parts of 260.120-260.124 for
regulations on royalty suspensions and rental obligations that will apply to this lease.

1. This lease in the Chukchi Sea, depending on surface area, will receive a royalty suspension volume (RSV) as follows:

Lease size RSV
(hectares) (million barrels of oil equivalent)

Less than 771 10

771 to less than 1541 20

1541 or more 30

2. Natural gas must be measured in accordance with 30 CFR Part 203.73.

3. The Lessee must pay the Lessor royalty on production that might otherwise receive royalty relief(in 30 CFR 260) for
any calendar year during which the actual New York Mercantile Exchange (NYMEX) annual price for the light sweet
crude oil or natural gas exceeds the threshold price ($39 per barrel ofoil or $6.50 per million British thermal units (Btu) of
gas, adjusted for inflation) in that year. Such production will be deducted from the remaining RSV. The actual NYMEX
annual price for the commodity is defined as the arithmetic average of the daily closing prices for the "nearby delivery
month" on the NYMEX in a calendar year. The actual NYMEX annual price for the commodity is calculated by
averaging the commodity daily closing prices for each month in the year, and then averaging the 12 monthly averages.

(a) The threshold price in any year, say year t, is determined by inflating the base year 2004 price of$39 per barrel
of oil or $6.50 per million Btu of gas. This base year price is modified by the percentage change in the implicit
price deflator as reported by the U.S. Department of Commerce, Bureau of Economic Analysis, for the interval
between 2004 and year t, resulting in the adjusted threshold price for year t. For example, if the deflator indicates
that inflation is 1.6 percent in 2005, 2.1 percent in 2006, 2.5 percent in 2007, and 2.5 percent for 2008, then the
threshold price in calendar year 2008 would become $42.50 per barrel ofoil and $7.08 per million Btu ofgas.
Therefore, royalty on oil production in calendar year 2008 would be due if the 2008 actual NYMEX oil price, as
calculated above, exceeds $42.50 per barrel. The royalty on gas production in calendar year 2008 would be due
if the 2008 actual NYMEX gas price, as calculated above, exceeds $7.08 per million Btu.

(b) Royalties on production, when the actual NYMEX annual price of the commodity exceeds the threshold price in
any calendar year, must be paid no later than 90 days after the end of that calendar year. (See 30 CFR
260.122(b». Also, when the actual NYMEX annual price of the commodity exceeds the threshold price in any
calendar year, royalties on production must be provisionally paid in the following calendar year. (See 30 CFR
260.122(c».
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4. In the case ofa Sale 193 lease that is part ofan approved unit agreement, allocated production from the unit can only
apply against the lease's RSV ifthat lease is included in an approved participating area. The RSV will be applied to each
lease consistent with the production allocation schedule approved by the MMS for the participating area. Participating
area means all or parts of unit tracts described and designated as a Participating Area under the unit agreement for the
purposes of allocating one or more unitized substances produced from a reservoir.

5. A Lessee must resume paying full royalties on the first day ofthe month following the month in which the RSV is
exhausted. Lessees do not owe royalties for the remainder ofthe month in which the RSV is exhausted, unless the actual
NYMEX annual price of the commodity exceeds the threshold price for that year.

6. The Minerals Management Service will provide notice when the actual NYMEX annual price of the commodity is
above the threshold price. Information on actual and threshold prices can be found at the MMS website
(www.mms.gov/econ).
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Sec. 12. Safety Requirements. The Lessee shall:
(a) maintain all places of employment within the leased area in com

pliance with occupational safety and health standards and, in addition, free
from recognized hazards to employees ofthe Lessee or ofany con- tractor or
subcontractor operating within the lease area;

(b) maintain all operations within the leased area in compliance with
regulations or orders intended to protect persons, property and the en
vironment on the Outer Continental Shelf; and

(c) allow prompt access, at the site of any operation subject to safety
regulations, to any authorized Federal inspector and shall provide any
documents and records which are pertinent to occupational or public health,
safety, or environmental protection as may be requested

Sec. 13. Suspension and Cancellation.
(a) The Lessor may suspend or cancel this lease pursuant to section 5

of the Act, and compensation shall be paid when provided by the Act.
(b) The Lessor may, upon recommendation ofthe Secretary ofDefense,

during a state of war or national emergency declared by Congress or the
President ofthe United States, suspend operations under the lease, as pro
vided in section 12(c) ofthe Act, and just compensation shall be paid to
the Lessee fur such suspension.

Sec. 14. Indemnification. The Lessee shall indemnify the Lessor for, and
hold it harmless from, any claim, including claims for loss or damage to
property or injury to persons caused by or resulting from any operation
on the leased area conducted by or on behalfof the Lessee. However, the
Lessee shall not be held responsible to the Lessor under this section for
any loss, damage, or injury caused by or resulting from:

(a) negligence ofthe Lessor other than the commission or omission of
a discretionary function or duty on the part ofa Federal Agency whether
or nO,dbe discretion ,involved is abused; or

® ~'L'e'Ssee's cotnpliance with an order or directive of the Lessor
a,gaiIlSC wiiieh an:l.ld!llirtistrative appeal by the Lessee is filed before the
caQ::e 3>f action fQf the clann 'lirises and is pursued diligently thereafter.

Sil.c.is;.DtJPositlon g('Production.
."(a) As'pr6viaoo m.section 27(a)(2) of the Act, the Lessor shall have

the tight to purcliase not more than 162/3 percent by volume of the oil
and gas'produc<:d pursuant to the lease at the regulated price or, if no
regulated price applies, at the fair market value at the wellhead ofthe oil
and gas saved, removed, or sold, except that any oil or gas obtained by
the Lessor as royalty or net profit share shall be credited against the amount
that may be purchased under this subsection.

(b) Pursuant to section 27(b) and (c) ofthe Act, the Lessor may offer
and sell certain oil and gas obtained or purchased pursuant to a lease. As
provided in section 27(d) ofthe Act, the Lessee shall take any Federal oil
or gas for which no acceptable bids are received, as determined by the
Lessor, and which is not transferred to a Federal Agency pursuant to sec
tion 27(a)(3) ofthe Act, and shall pay to the Lessor a cash amount equal
to the regulated price or, ifno regulated price applies, the fair market value
of the oil or gas so obtained.

(c) As provided in section 8(b)(7) ofthe Act, the Lessee shall offer 20
percent ofthe crude oil, condensate, and natural gas liquids produced on
the lease, at the market value and point ofdelivery as provided by regula
tions applicable to Federal royalty oil, to small or independent refiners as
defined in the Emergency Petroleum Allocation Act of 1973.

(d) In time of war or when the president of the United States shall so
prescribe, the Lessor shall have the right of first refusal to purchase at the
market price all or any portion ofthe oil or gas produced from the leased
area, as provided in section 12(b) of the Act.

Sec. 16. Unitization. Pooling. and Drilling Agreements. Within such time
as the Lessor may prescribe, the Lessee shall subscribe to and operate under
a unit, pooling, or drilling agreement embracing all or part of the lands
subject to this lease as the Lessor may determine to be appropriate or
necessary. Where any provision of a unit, pooling, or drilling agreement,
approved by the Lessor, is inconsistent with a provision of this lease, the
provision ofthe agreement shall govern.
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Sec. 17. Equal Opportunity Clause. During the performance ofthis lease,
the Lessee shall fully comply with paragraphs (1) through (7) of section
202 ofExecutive Order 11246, as amended (reprinted in 41 CFR 60-1.4(a»,
and the implementing regulations which are for the purpose of preventing
employment discrimination against persons on the basis of race, color,
religion, sex, or national origin. Paragraphs (1) through (7) ofsection 202
of Executive Order 11246, as amended, are incorporated in this lease by
reference.

Sec. 18. Certification of Nonsegregated Facilities. By entering into this
lease, the Lessee certifies, as specified in 41 CFR 60-1. 8, that it does not
and will not maintain or provide for its employees any segregated facilities
at any of its establishments and that it does not and will not permit its
employees to perform their services at any location under its control where
segregated facilities are maintained. As used in this certification, the term
"segregated facilities" means, but is not limited to, any waiting rooms,
work areas, restrooms and washrooms, restaurants and other eating areas,
timeclocks, locker rooms and other storage or dressing areas, parking lots,
drinking fountains, recreation or entertainment areas; transportation, and
housing facilities provided for employees which are segregated by explicit
directive or are in fact segregated on the basis of race, color, religion, or
national origin, because ofhabit, local custom, or otherwise. The Lessee
further agrees that it will obtain identical certifications from proposed con
tractors and subcontrators prior to award ofcontracts or subcontracts unless
they are exempt under 41 CFR 60-1.5.

Sec. 19. Reservations to Lessor. All rights in the leased area not expressly
granted to the Lessee by the Act, the regulations, or this lease are hereby
reserved to the Lessor. Without linriting the generality of the foregoing,
reserved rights included:

(a) the right to authorize geological and geophysical exploration in the
lease area which does not unreasonably interfere with or endanger actual
operations under the lease, and the right to grant such easements or rights
of-way upon, through, or in the leased area as may be.necessary or ap
propriate to the working ofother lands or to the treatment and shipment
of products thereof by or under authority of the Lessor;

(b) the right to grant leases for any minerals other than oil and gas within
the leased area, except that operations under such leases shall not
unreasonably interfere with or endanger operations under this lease;

(c) the right, as provided in section 12(d) of the Act, to restrict opera
tions in the leased area or any part thereof which may be designated by
the Secretary ofDefense, with approval of the President, as being within
an area needed for national defense and, so long as such designation re
mains in effect, no operations may be conducted on the surface ofthe leased
area or the part thereof included within the designation except with the
concurrence ofthe Secretary ofDefense. Ifoperations or production under
this lease within any designated area are suspended pursuant to this
paragraph, any payments of rentals and royalty prescribed by this lease
likewise shall be suspended during such period ofsuspension ofoperations
and production, the term of this lease shall be extended by adding thereto
any such suspension period, and the Lessor shall be liable to the Lessee
for such compensation as is required to be paid under the Constitution
of the United States.

Sec. 20. Transfer of Lease. The Lessee shall file for-approval with the
appropriate field office ofthe Minerals Management Service any instru
ment ofassignment or other transfer ofthis lease, or any interest therein,
in accordance with applicable regufations.

Sec. 21. Surrender of Lease. The Lessee may surrender this entire lease or
any officially designated subdivision of the leased area by filing with the
appropriate field office ofthe Minerals Management Service a written relin
quishment, in triplicate, which shall be effective as of the date of filing.
No surrender ofthis lease or of any portion ofthe leased area shall relieve
the Lessee or its surety ofthe obligation to pay all accrued rentals, royalties,
and other financial obligations or to abandon all wells on the area to be
surrendered in a manner satisfactory to the Director.

(Continued on reverse)



Sec. 22. Removal of Property on Termination ofLease. Within a period
of 1 year after termination ofthis lease in whole or in part, the Lessee shall
remove all devices, works, and structures from the premises no longer
subject to the lease in accordance with applicable regulations and Orders
ofthe Director. However, the Lessee may, with the approval ofthe Direc
tor, continue to maintain devices, works, and structures on the leased area
for drilling or producing on other leases.

Sec. 23. Remedies in Case of Default.
(a) Whenever the Lessee fails to comply with any ofthe provisions of

the Act, the regulations issued pursuant to the Act, or the terms of this
lease, the lease shall be subject to cancellation in accordance with the pro
visions of section 5(c) and (d) of the Act and the Lessor may exercise any
other remedies which the Lessor may have, including the penalty provi
sions of section 24 of the Act. Furthermore, pursuant to section 8(0) of
the Act, the Lessor may cancel the lease if it is obtained by fraud or
misrepresentation.

(b) Nonenforcement by the Lessor ofa remedy for any particular viola
tion ofthe provisions of the Act, the regulations issued pursuant to the
Act, or the terms of this lease shall not prevent the cancellation of this
lease or the exercise ofany other remedies under paragraph (a) ofthis sec
tion for any other violation or for the same violation occurring at any other
time.

Sec. 24. Unlawful Interest. No member ot; or Delegate to, Congress, or
Resident Commissioner, after election or appointment, or either before
or after they have qualified and during their continuance in office, and
no officer, agent, or employee of the Department of the Interior, except
as provided in 43 CFR Part 20, shall be admitted to any share or partin
this lease or derive any benefit that may arise therefrom. The provisions
of Section 3741 of the Revised Statutes, as amended, 41 U.S.C. 22, and
the Act ofJune 25,1948,62 Stat. 702, as amended, 18 U.S.C. 431-433,
relating to contracts made or entered into, or accepted by or on behalf
of the United States, form a part. of this lease insofar as they may be
applicable.

This lease instrument is amended by an addendum and lease stipulations that are attached to and made a part of the lease
pursuant to the Final Notice ofSale for Chukchi Sea OCS Oil and Gas Lease Sale 193 and in compliance with the U.S. Department
of the Interior's debarment and suspension (nonprocurement) regulations.

Shell Gulf of Mexico Inc.

L. G. Svab
(Name of Signatory)

Attorney-in-Fact

(Title)

May 29, 2008
(Date)

200 North Dairy Ashford Rd.
Houston, Texas 77079

(Address of Lessee)

(Name of Signatory)

Regional Director, Alaska OCS Region
(Title)

JUN 1 8 2008
(Date)

Ifthis lease is executed by a corporation, it must bear the corporate seal
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(Lessee)

(Signature of Authorized Officer)

(Name of Signatory)

(Title)

(Date)

(Address of Lessee)

(Lessee)

(Signature of Authorized Officer)

(Name of Signatory)

(Title)

(Date)

(Address of Lessee)

(Lessee)

(Signature of Authorized Officer)

(Name of Signatory)

(Title)

(Date)

(Address of Lessee)

(Lessee)

(Signature of Authorized Officer)

(Name of Signatory)

(Title)

(Date)

(Address of Lessee)
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(Lessee)

(Signature of Authorized Officer)

(Name of Signatory)

(Title)

(Date)

(Address of Lessee)

(Lessee)

(Signature of Authorized Officer)

(Name of Signatory)

(Title)

(Date)

(Address of Lessee)

Ifthis lease is executed by a corporation, it must bear the corporate seal
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(Lessee)

(Signature of Authorized Officer)

(Name of Signatory)

(Title)

(Date)

(Address of Lessee)

(Lessee)

(Signature of Authorized Officer)

(Name of Signatory)

(Title)

(Date)

(Address of Lessee)



Stipulation 1.
Stipulation 2.
Stipulation 3.
Stipulation 4.
Stipulation 5.

Stipulation 6.
Stipulation 7.

LEASE STIPULATIONS
CHUKCHI SEA SALE 193

ATTACHED TO AND MADE PART OF THE OIL AND GAS LEASE OF SUBMERGED LANDS
UNDER THE OUTER CONTINENTAL SHELF LANDS ACT

Form MM8-2005 (March 1986)

Protection of Biological Resources
Orientation Program
Transportation of Hydrocarbons
Industry Site-Specific Monitoring Program for Marine Mammal Subsistence Resources
Conflict Avoidance Mechanisms to Protect Subsistence Whaling and Other Marine Mammal
Subsistence-Harvesting Activities
Pre-Booming Requirements for Fuel Transfers
Measures to Minimize Effects to Spectacled and Steller's Eiders During Exploration Activities

Stipulation No. 1. Protection ofBiological Resources. Ifpreviously unidentified biological populations or habitats
that may require additional protection are identified in the lease area by the Regional Supervisor, Field Operations
(RS/FO), the RS/FO may require the lessee to conduct biological surveys to determine the extent and composition of
such biological populations or habitats. The RS/FO shall give written notification to the lessee of the RS/FO's
decision to require such surveys.

Based on any surveys that the RS/FO may require of the lessee or on other information available to the RS/FO on
special biological resources, the RS/FO may require the lessee to:

(1) Relocate the site of operations;
(2) Establish to the satisfaction of the RS/FO, on the basis of a site-specific survey, either that such operations

will not have a significant adverse effect upon the resource identified or that a special biological resource
does not exist;

(3) Operate during those periods of time, as established by the RS/FO, that do not adversely affect the
biological resources; and/or

(4) Modify operations to ensure that significant biological populations or habitats deserving protection are not
adversely affected.

If any area of biological significance should be discovered during the conduct of any operations on the lease, the
lessee shall immediately report such finding to the RS/FO and make every reasonable effort to preserve and protect
the biological resource from damage until the RS/FO has given the lessee direction with respect to its protection.

The lessee shall submit all data obtained in the course of biological surveys to the RS/FO with the locational
information for drilling or other activity. The lessee may take no action that might affect the biological populations
or habitats surveyed until the RS/FO provides written directions to the lessee with regard to permissible actions.

Stipulation No.2. Orientation Program. The lessee shall include in any exploration plan (EP) or development and
production plan (DPP) submitted under 30 CFR 250.211 and 250.241 a proposed orientation program for all
personnel involved in exploration or development and production activities (including personnel of the lessee's
agents, contractors, and subcontractors) for review and approval by the RS/FO. The program shall be designed in
sufficient detail to inform individuals working on the project of specific types of environmental, social, and cultural
concerns that relate to the sale and adjacent areas. The program shall address the importance of not disturbing
archaeological and biological resources and habitats, including endangered species, fisheries, bird colonies, and
marine mammals and provide guidance on how to avoid disturbance. This guidance will include the production and
distribution of information cards on endangered and/or threatened species in the sale area. The program shall be
designed to increase the sensitivity and understanding of personnel to community values, customs, and lifestyles in
areas in which such personnel will be operating. The orientation program shall also include information concerning
avoidance of conflicts with subsistence activities and pertinent mitigation.
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The program shall be attended at least once a year by all personnel involved in onsite exploration or development
and production activities (including personnel of the lessee's agents, contractors, and subcontractors) and all
supervisory and managerial personnel involved in lease activities ofthe lessee and its agents, contractors, and
subcontractors.

The lessee shall maintain a record of all personnel who attend the program onsite for so long as the site is active, not
to exceed 5 years. This record shall include the name and date(s) of attendance ofeachattendee.

Stipulation No.3. Transportation ofHvdrocarbons. Pipelines will be required: (a) if pipeline rights-of-way can
be determined and obtained; (b) if laying such pipelines is technologically feasible and environmentally preferable;
and (c) if, in the opinion of the lessor, pipelines can be laid without net social loss, taking into account any
incremental costs of pipelines over alternative methods of transportation and any incremental benefits in the form of
increased environmental protection or reduced multiple-use conflicts. The lessor specifically reserves the right to
require that any pipeline used for transporting production to shore be placed in certain designated management areas.
In selecting the means of transportation, consideration will be given to recommendations of any Federal, State, and

local governments and industry.

Following the development of sufficient pipeline capacity, no crude oil production will be transported by surface
vessel from offshore production sites, except in the case of an emergency. Determinations as to emergency
conditions and appropriate responses to these conditions will be made by the RS/FO.

Stipulation No.4. Industry Site-Specific Monitoring Program (or Marine Mammal Subsistence Resources.
(Stipulation 4 does not apply to this lease.)

Stipulation No.5. Conflict Avoidqnce Mechanisms to Protect Subsistence Whaling and Other Marine Mammal
Subsistence-Harvesting Activities. Exploration and development and production operations shall be conducted in a
manner that prevents unreasonable conflicts between the oil and gas industry and subsistence activities. This
stipulation applies to exploration, development, and production operations on a lease within the blocks identified
below during periods of subsistence use related to bowhead whales, beluga whales, ice seals, walruses and polar
bears. The stipulation also applies to support activities, such as vessel and aircraft traffic, that traverse the blocks
listed below or Federal waters landward of the sale during periods of subsistence use regardless of lease location.
Transit for human safety emergency situations shall not require adherence to this stipulation.

This stipulation applies to the following blocks:

NR02-06, Chukchi Sea:
6624,6625,6674,6675,6723-6725,6773-6775,6822,6823,6872

NR03-02, Posey:
6872,6873,6918-6923,6967-6973,7016-7023, 7063-7073, 7112-7123

NR03-03, Colbert
6674,6723,6724,6771-6774,6820-6824,6869-6874,6918-6924,6966-6974,7015-7024,7064-7074,
7113-7124

NR03-04, Solivik Island
6011-6023,6060-6073,6109-6122,6157-6171,6206-6219,6255-6268,6305-6317,6354-6365,6403-6414,
6453-6462, 6502-6511, 6552-6560, 6601-6609, 6651-6658, 6701-6707, 6751-6756, 6801-6805, 6851-6854,
6901-6903,6951,6952,7001

NR03-05, Point Lay West
6014-6024,6062-6073,6111-6122,6160-6171, 6209-6221, 6258-6269, 6307-6317, 6356-6365,6406-6414,
6455-6462,6503-6510,6552-6558,6602-6606,6652-6655,6702,6703
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NR04-01, Hanna Shoal
6223,6267-6273,6315-6323,6363-6373,6411-6423,6459-6473,6507-6523,6556-6573,6605-6623,
6654-6671,6703-6721,6752-6771,6801-6819,6851-6868,6901-6916,6951-6964,7001-7010,7051-7059,
7101-7107

NR04-02, Barrow
6003-6022,6052-6068,6102-6118,6151-6164, 6201-6214, 6251-6262, 6301-6312, 6351-6359, 6401-6409,
6451-6456,6501-6506,6551,6552,6601,6602

NR04-03, Wainwright
6002-6006,6052,6053

NS04-08, (Unnamed)
6816-6822,6861-6872,6910-6922,6958-6972, 7007-7022, 7055-7072, 7104-7122

Prior to submitting an exploration plan or development and production plan (including associated oil-spill response
plans) to the MMS for activities proposed during subsistence-use critical times and locations described below for
bowhead whale and other marine mammals, the lessee shall consult with the North Slope Borough, and with directly
affected subsistence communities (Barrow, Point Lay, Point Hope, or Wainwright) and co-management
organizations to discuss potential conflicts with the siting, timing, and methods of proposed operations and
safeguards or mitigating measures that could be implemented by the operator to prevent unreasonable conflicts.
Organizations currently recognized by the NMFS and the FWS for the co-management of the marine mammals
resources are the Alaska Eskimo Whaling Commission, the Alaska Beluga Whale Committee, the Alaska Eskimo
Walrus Commission, the Ice Seal Commission, and the Nanuk Commission. Through this consultation, the lessee
shall make every reasonable effort, including such mechanisms as a conflict avoidance agreement, to assure that
exploration, development, and production activities are compatible with whaling and other marine mammal
subsistence hunting activities and will not result in unreasonable interference with subsistence harvests.

A discussion ofresolutions reached during this consultation process and plans for continued consultation shall be
included in the exploration plan or the development and production plan. In particular, the lessee shall show in the
plan how its activities, in combination with other activities in the area, will be scheduled and located to prevent
unreasonable conflicts with subsistence activities. The lessee shall also include a discussion of multiple or
simultaneous operations, such as ice management and seismic activities, that can be expected to occur during
operations in order to more accurately assess the potential for any cumulative affects. Communities, individuals, and
other entities who were involved in the consultation shall be identified in the plan. The RS/FO shall send a copy of
the exploration plan or development and production plan (including associated oil-spill response plans) to the
directly affected communities and the appropriate co-management organizations at the time the plans are submitted
to the MMS to allow concurrent review and comment as part of the plan approval process.

In the event no agreement is reached between the parties, the lessee, NMFS, FWS, the appropriate co-management
organizations, and any communities that could be directly affected by the proposed activity may request that the
RSIFO assemble a group consisting of representatives from the parties to specifically address the conflict and
attempt to resolve the issues. The RS/FO will invite appropriate parties to a meeting if the RS/FO determines such a
meeting is warranted and relevant before making a final determination on the adequacy of the measures taken to
prevent unreasonable conflicts with subsistence harvests.

The lessee shall notify the RS/FO of all concerns expressed by subsistence hunters during operations and of steps
taken to address such concerns. Activities on a lease may be restricted if the RS/FO determines it is necessary to
prevent unreasonable conflicts with local subsistence hunting activities.

In enforcing this stipulation, the RS/FO will work with other agencies and the public to assure that potential conflicts
are identified and efforts are taken to avoid these conflicts.
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Subsistence-harvesting activities occur generally in the areas and time periods listed below.

Subsistence Whaling and Marine Mammal Hunting Activities by Community

Barrow: Spring bowhead whaling occurs from April to June; Barrow hunters hunt from ice leads from
Point Barrow southwestward along the Chukchi Sea coast to the Skull Cliff area; fall whaling occurs from
August to October in an area extending from approximately 10 miles west ofBarrow to the east side of
Dease Inlet. Beluga whaling occurs from April to June in the spring leads between Point Barrow and Skull
Cliff; later in the season, belugas are hunted in open water around the barrier islands off Elson Lagoon.
Walrus are harvested from June to September from west of Barrow southwestward to Peard Bay. Polar
bear are hunted from October to June generally in the same vicinity used to hunt walruses. Seal hunting
occurs mostly in winter, but some open-water sealing is done from the Chukchi coastline east as far as
Dease Inlet and Admiralty Bay in the Beaufort Sea.

Wainwright: Bowhead whaling occurs from April to June in the spring leads offshore of Wainwright, with
whaling camps sometimes as far as 10 to 15 miles from shore. Wainwright hunters hunt beluga whales in
the spring lead system from April to June but only ifno bowheads are in the area. Later in the summer,
from July to August, belugas can be hunted along the coastal lagoon systems. Walrus hunting occurs from
July to August at the southern edge of the retreating pack ice. From August to September, walruses can be
hunted at local haulouts with the focal area from Milliktagvik north to Point Franklin. Polar bear hunting
occurs primarily in the fall and winter around Icy Cape, at the headland from Point Belcher to Point
Franklin, and at Seahorse Island.

Point Lay: Because Point Lay's location renders it unsuitable for bowhead whaling, beluga whaling is the
primary whaling pursuit. Beluga whales are harvested from the middle of June to the middle of July. The
hunt is concentrated in Naokak and Kukpowruk Passes south of Point Lay where hunters use boats to herd
the whales into the shallow waters ofKasegaluk Lagoon where they are hunted. If the July hunt is
unsuccessful, hunters can travel as far north as Utukok Pass and as far south as Cape Beaufort in search of
whales. When ice conditions are favorable, Point Lay residents hunt walruses from June to August along
the entire length of Kasegaluk Lagoon, south ofIcy Cape, and as far as 20 miles offshore. Polar bears are
hunted from September to April along the coast, rarely more than 2 miles offshore.

Point Hope: Bowhead whales are hunted from March to June from whaling camps along the ice edge
south and southeast of the point. The pack-ice lead is rarely more than 6 to 7 miles offshore. Beluga
whales are harvested from March to June in the same area used for the bowhead whale hunt. Beluga
whales can also be hunted in the open water later in the summer from July to August near the southern
shore ofPoint Hope close to the beaches, as well as areas north of the point as far as Cape Dyer. Walruses
are harvested from May to July along the southern shore of the point from Point Hope to Akoviknak
Lagoon. Point Hope residents hunt polar bears primarily from January to April and occasionally from
October to January in the area south ofthe point and as far out as 10 miles from shore.

Stipulation No.6. Pre-Booming Requirements for Fuel Transfers. Fuel transfers (excluding gasoline transfers) of
100 barrels or more will require pre-booming of the fuel barge(s). The fuel barge must be surrounded by an oil-spill-
containment boom during the entire transfer operation to help reduce any adverse effects from a fuel spill. The .
lessee's oil spill response plans must include procedures for the pre-transfer booming of the fuel barge(s~

Stipulation No.7. Measures to Minimize Effects to Spectacled and Steller's Eiders During Exploration Activities.
This stipulation will minimize the likelihood that spectacled and Steller's eiders will strike drilling structures or
vessels. The stipulation also provides additional protection to eiders within the blocks listed below and Federal
waters landward of the sale area, including the Ledyard Bay Critical Habitat Area, during times when eiders are
present.
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(A) General conditions: The following conditions apply to all exploration activities.

(1) An EP must include a plan for recording and reporting bird strikes. All bird collisions (with vessels,
aircraft, or drilling structures) shall be documented and reported within 3 days to MMS. Minimum
information will include species, date/time, location, weather, identification of the vessel, and aircraft or
drilling structure involved and its operational status when the strike occurred. Bird photographs are not
required, but would be helpful in verifying species. Lessees are advised that the FWS does not recommend
recovery or transport of dead or injured birds due to avian influenza concerns.

(2) The following conditions apply to operations conducted in support of exploratory and delineation
drilling.

(a) Surface vessels (e.g., boats, barges) associated with exploration and delineation drilling operations
should avoid operating within or traversing the listed blocks or Federal waters between the listed blocks and
the coastline between April 15 and June 10, to the maximum extent practicable. If surface vessels must
traverse this area during this period, the surface vessel operator will have ready access to wildlife hazing
equipment (including at least three Breeo buoys or similar devices) and personnel trained in its use; hazing
equipment may located onboard the vessel or on a nearby oil spill response vessel, or in Point Lay or
Wainwright. Lessees are required to provide information regarding their operations within the area upon
request ofMMS. The MMS may request information regarding number ofvessels and their dates of
operation within the area.

(b) Except for emergencies or human/navigation safety, surface vessels associated with exploration and
delineation drilling operations will avoid travel within the Ledyard Bay Critical Habitat Area between July
1 and November 15. Vessel travel within the Ledyard Bay Critical Habitat Area for emergencies or
human/navigation safety shall be reported within 24 hours to MMS.

(c) Aircraft supporting drilling operations will avoid operating below 1,500 feet above sea level over the
listed blocks or Federal waters between the listed blocks and the coastline between April 15 and June 10, or
the Ledyard Bay Critical Habitat Area between July 1 and November 15, to the maximum extent
practicable. Ifweather prevents attaining this altitude, aircraft will use pre-designated flight routes. Pre
designated flight routes will be established by the lessee and MMS, in collaboration with the FWS, during
review of the EP. Route or altitude deviations for emergencies or human safety shall be reported within 24
hours to MMS.

(B) Lighting Protocols. The following lighting requirements apply to activities conducted between April 15 and
November 15 ofeach year.

(1) Drilling Structures: Lessees must adhere to lighting requirements for all exploration or delineation
drilIing structures so as to minimize the likelihood that migrating marine and coastal birds will strike these
structures. Lessees are required to implement lighting requirements aimed at minimizing the radiation of
light outward from exploration or delineation drilling structures to minimize the likelihood that birds will
strike those structures. These requirements establish a coordinated process for a performance-based
objective rather than pre-determined prescriptive requirements. The performance-based objective is to
minimize the radiation of light outward from exploration/delineation structures while operating on a lease
or if staged within nearshore Federal waters pending lease deployment.

Measures to be considered include but need not be limited to the following:
• Shading and/or light fixture placement to direct light inward and downward to living and work

structures while minimizing light radiating upward and outward;
• Types of lights;
• Adjustment of the number and intensity of lights as needed during specific activities;
• Dark paint colors for selected surfaces;
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• Low-reflecting finishes or coverings for selected surfaces; and
• Facility or equipment configuration.

Lessees are encouraged to consider other technical, operational, and management approaches that could be
applied to their specific facilities and operations to reduce outward light radiation. Lessees must provide
MMS with a written statement of measures that will be or have been taken to meet the lighting objective,
and must submit this information with an EP when it is submitted for regulatory review and approval
pursuant to 30 CFR 250.203.

(2) Support Vessels: Surface support vessels will minimize the use of high-intensity work lights,
especially when traversing the listed blocks and federal waters between the listed blocks and the coastline.
Exterior lights will be used only as necessary to illuminate active, on-deck work areas during periods of
darkness or inclement weather (such as rain or fog), otherwise they will be turned off. Interior lights and
lights used during navigation could remain on for safety.

For the purpose of this stipulation, the listed blocks are as follows:

NR02-06, Chukchi Sea:
6624,6625,6674,6675,6723-6725,6773-6775,6822,6823,6872

NR03-02, Posey:
6872,6873,6918-6923,6967-6973,7016-7023, 7063-7073, 7112-7123

NR03-03, Colbert
6674,6723,6724,6771-6774,6820-6824,6869-6874,6918-6924,6966-6974,7015-7024,7064-7074,
7113-7124

NR03-04, Solivik Island
6011-6023, 6060-6073,6109-6122,6157-6171,6206-6219,6255-6268,6305-6317,6354-6365,6403-6414,
6453-6462,6502-6511,6552-6560,6601-6609,6651-6658,6701-6707,6751-6756,6801-6805,6851-6854,
6901-6903,6951,6952,7001

NR03-0S, Point Lay West
6014-6024,6062-6073,6111-6122,6160-6171,6209-6221,6258-6269,6307-6317,6356-6365,6406-6414,
6455-6462,6503-6510,6552-6558,6602-6606,6652-6655,6702,6703

NR04-01, Hanna Shoal
6223,6267-6273,6315-6323,6363-6373,6411-6423,6459-6473,6507-6523,6556-6573,6605-6623,
6654-6671,6703-6721,6752-6771,6801-6819,6851-6868,6901-6916,6951-6964,7001-7010,7051-7059,
7101-7107

NR04-02, Barrow
6003-6022, 6052-6068,6102-6118,6151-6164,6201-6214,6251-6262,6301-6312,6351-6359,6401-6409,
6451c6456, 6501-6506, 6551, 6552, 6601, 6602

NR04·03, Wainwright
6002-6006,6052,6053

NS04-08, (Unnamed)
6816-6822,6861-6872,6910-6922,6958-6972, 7007-7022, 7055-7072, 7104-7122

Nothing in this stipulation is intended to reduce personnel safety or prevent compliance with other regulatory
requirements (e.g., U.S. Coast Guard or Occupational Safety and Health Administration) for marking or lighting of
equipment and work areas.
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United States Department of the Interior 

MINERALS MANAGEMENT SERVICE 
Alaska Outer Continental Shelf Region 

3801 Centerpoint Drive, Suite 500 
Anchorage, Alaska 99503-5823 

IN REPLY REFER TO 

OCS-Y-02419	 Offering Date Map Area and Block Number 
02/06/2008 NR03-03 - Colbert - 6660 

Rental Balance of Bonus 
DECISION $5,760.00 $64,028.80 

Total Amount Due $69,788.80 

Shell Gulf of Mexico Inc. 
200 North Dairy Ashford Rd. 
Houston, Texas 77079 

LEASE FORMS TRANSMITTED FOR EXECUTION 

Pursuant to Section 8 of the Outer Continental Shelf Lands Act (67 Stat. 462; 43 U.S.C. 1337) as amended 
(92 Stat. 629), and the regulations pertaining thereto (30 CFR 256), your bid for the above block is accepted. 
Accordingly, in order to perfect your rights hereunder, the following actions must be taken: 

1.	 Execute and return the three copies of attached lease. (If lease is executed by an agent, evidence must be 
furnished ofagent's authorization. IMPORTANT: Ifthe lease forms are executed by indNidual(s) authorized on 
behalfofa corporation, each lease form MUST BEAR THE CORPORA TE SEAL.) 

2.	 Pay the balance of bonus and the first year's rental indicated above in accordance with the attached 
Instructions for Electronic Funds Transfer. Payment must be received by the Federal Reserve Bank of New 
York no later than noon, Eastern Time, on the 11 th business day after receipt of this decision (30 CFR 256.47). 

That day is JUN 1 1 Z008 
3.	 D You must comply with bonding requirements according to 30 CFR 256, Subpart I. 

(Bond Form MMS-2028 (August 2007) and Designation of Operator Form MMS-1123 (November 2007) are 
provided.) 

D	 You must comply with Equal Opportunity Affirmative Action Program Representation according to 
41 CFR 60-1 and -2 (Form MM8-2032 (June 1985) is provided). 

D	 You must comply with Equal Opportunity Compliance Report Certification according to 41 CFR 60-1.7(b) 
and Executive Order No. 11246, September 24, 1965, as amended (Form MMS-2033 (June 1985) is 
provided). 

[8]	 You must comply with the U.S. Department of the Interior's nonprocurement debarment and suspension 
regulations (2 CFR, part 180 and 2 CFR, part 1400) as a condition to participate in this lease transaction. 

Shell Gulf of Mexico Inc. YK02117 

Compliance with requirements 1,2, and 3 above must be made not later than the 11th business day after receipt of 

your rights to acquire the lease. 

Attachments 

this decision. Failure to comply with above requirements will result i rfeiture of the 1I5th bonus bid deposit and 

TAKE PRIDEell.'r:::.J 
INAMERICA~ 



UNITED STATES
DEPARTMENT OF THE INTERIOR

MINERALS MANAGEMENT SERVICE

OIL AND GAS LEASE OF SUBMERGED LANDS
UNDER THE OUTER CONTINENTAL SHELF LANDS ACT

Thisform does not constitute an information collection as defined by 44 U.S.c. 3502 and
therefore does not reqUire approval by the Office ofManagement and Budget.

Office

Anchorage, Alaska

Cash bonus

$75,210.00
Minimum royalty rate
per acre, hectare or
fraction thereof
$13.00 per hectare
See attached addendum

Serial number

OCS-Y-02420
Rental rate per acre, hectare
or fraction thereof
See attached addendum

Royalty rate
121/2 percent

Profit share rate

This lease is effective as of IUl 0 1 2008 (hereinafter called the "Effective Date") and shall continue for an
initial period of ten (fO) years (hereinafter called the "Initial Period") by and between the United States ofAmerica (hereinafter
called the "Lessor"), by the Regional Director, Alaska OCS Region
Minerals Management Service, its authorized officer, and

Shell Gulf of Mexico Inc. 100.00000%

(hereinafter called the "Lessee"). In consideration ofany cash payment heretofore made by the Lessee to the Lessor and in consideration ofthe promises,
terms, conditions, and covenants contained herein, including the Stipulation(s) numbered 1, 2, 3, 5, 6, & 7
attached hereto, the Lessee and Lessor agree as follows:

Sec. I. Statutes and Regulations. This lease is issued pursuant to the Outer Continental ShelfLands Act ofAugust 7, 1953,67 Stat. 462; 43 U.S.C. 1331
et seq., as amended (92 Stat. 629), (hereinafter called the "Act"). The lease is issued subject to the Act; all regulations issued pursuant to the Act and
in existence upon the Effective Date ofthis lease; all regulations issued pursuant to the statute in the future which provide for the prevention ofwaste and

conservation ofthe natural resources ofthe Outer Continental Shelfand the protection ofcorrelative rights therein; and all other applicable statutes and
regulations.

Sec. 2. Rights of Lessee. The Lessor hereby grants and leases to the Lessee the exclusive right and privilege to drill for, de
velop, and produce oil and gas resources, except helium gas, in the submerged lands of the Outer Continental Shelf containing approximately

ftefeS-6f 2,304.000000 hectares (hereinafter referred to as the "leased area"), described as follows:

All of Block 6709, OCS Official Protraction Diagram NR03-03, Colbert, revised December 31, 1994.

Form MMS-2005 (March 1986)
(Supersedes MMS-2005 August 1982)



These rights include:
(a) the nonexclusive right to conduct within the leased area geological

and geophysical explorations in accordance with applicable regulations;
(b) the nonexclusive right to drill water wells within the leased area,

unless the water is part ofgeopressured-geothermal and associatedresources,
and to use the water produced therefrom for operations pursuant to the
Act free ofcost, on the condition that the dril1ing is conducted in accord
ance with procedures approved by the Director ofthe Minerals Manage
ment Service or the Director's delegate (hereinafter called the "Director");
and

(c) the right to construct or erect and to maintain within the leased area
artificial islands, installations, and other devices permanently or temporarily
attached to the seabed and other works and structures necessary to the full
enjoyment of the lease, subject to compliance with applicable laws and
regulations.

Sec. 3. Term. This lease shall continue from the Effective Date ofthe lease
for the Initial Period and so long thereafter as oil or gas is produced from
the leased area in paying quantities, or dril1ing or well reworking opera
tions, as approved by the Lessor, are conducted thereon, or as otherwise
provided by regulation.

Sec. 4. Rentals. 'RIi bissn sRall Jla, ~i biSS8f, 811 8f est'8fs ~i first lia)
8f8888 18&88 ySH 'l;kieB seMMeNS'S tJl'i8f is 8 eiiS88: ,., in "a,'mg E{tJ8ft

lilies 8Cei] 8f 888 Bit the le88etlftf88, 8,eMaI &8 she. 1ft 8ft tlte mee hersel:
See attached Lease Addendum for Rentals, under Sec. 4.

Sec. S. Minimum Royalty. +Its I.sssn s8all JlR)' ~8 1.8888', Itt ~8
su!,i,ati81t ereaek 18HB) elf ,'illeR 88MR181t888 aite, 8.;888'·8" ef8il8lul
@1M itt 1'8) iftg tttttlfttitiss, 8 mittiJillltllt f8) aIt) 88 she.VB 8ft the Mee herBef
8F, iethers is"e8Hsti8R, tlte Eiiffsreft88 heM. 'SR tee aeRial 18) BIt, f811kMnui
'8 he }3ai. "ith .sspeel '8 8l1Sh: lefts, year Iftt:l the tJrsB8fMJetl MinimlllM:
f8) alt) ifths a_Ill f8)'IlIt) Jlllili is 18ss ~RIl ~8 t1I:iIli_t1I: f8) alt)'.
See attached Lease Addendum for Minimum Royalty, under Sec. S.

Sec. 6. Royalty on Production.
(a) The Lessee shall pay a fixed royalty as shown on the face hereof

in amount or value ofproduction saved, removed, or sold from the leased
area. Gas (except helium) and oil of all kinds are subject to royalty. Any
Lessee is liable for royalty payments on oil or gas lost or wasted from a
lease site when such loss or waste is due to negligence on the part of the
operator ofthe lease, or due to the failure to comply with any rule or regula
tion, order, or citation issued under the Federal Oil and Gas Royalty
Management Act of 1982 or the Act. The Lessor shall determine whether
production royalty shall be paid in amount or value.

(h) The value of production for purposes of computing royalty on pro
duction from this lease shall never be less than the fair market value of
the production. The value ofproduction shall be the estimated reasonable
value of the production as determined by the L\lssor, due consideration
being given to the highest price'paid for a part ot' for a majority of pro
duction oflike quality in the same field or area, to the price received by
the Lessee, to posted prices, to regulated prices, and to other relevant mat
ters. Except when the Lessor, in its discretion, determines not to consider
special pricing relief from otherwise applicable Federal regulatory re
quirements, the value ofproduction for the purposes ofcomputing royalty
shall not be deemed to be less than the gross proceeds accruing to the Lessee
from the sale thereof. In the absence of good reason to the contrary, value
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computed on the basis of the highest price paid or offered at the time of
production in a fair and open market for the major portion of like-quality
products produced and sold from the field or area where the leased area
is situated will be considered to be a reasonable value.

(c) When paid in value, royalties on production shall be due and payable
monthly on the last day of the month next following the month in which
the production is obtained, unless the Lessor designates a later time. When
paid in amount, such royalties shall be delivered at pipeline connections
or in tanks provided by the Lessee. Such deliveries shall be made at
reasonable times and intervals and, at the Lessor's option, shall be effected
either (i) on or immediately adjacent to the leased area, without cost to
the Lessor, or (ii) at a more convenient point closer to shore or on shore,
in which event the Lessee shall be entitled to reimbursement for the
reasonable cost oftransporting the royalty substance to such delivery point.
See attached Lease Addendum for Royalty Suspension Provisions, under
Sec. 6.

Sec. 7. Payments. The Lessee shall make all payments (rentals, royalties
and any other payments required by this lease) to the Lessor by electronic
transfer of funds, check, draft on a solvent bank, or money order unless
otherwise provided by regulations or by direction of the Lessor. Rentals,
royalties, and any other payments required by this lease shall be made
payable to the Minerals Management Service and tendered to the Direc
tor. Determinations made by the Lessor as to the amount ofpayment due
shall be presumed to be correct and paid as due.

Sec. 8.!!lu!.!h. The Lessee shall maintain at all times the bond(s) required
by regulation prior to the issuance ofthe lease and shall furnish such addi
tional security as may be required by the Lessor if, after operations have
begun, the Lessor deems such additional security to be necessary.

Sec. 9. Plans. The Lessee shall conduct all operations on the leased area
in accordance with approved exploration plans and approved development
and production plans as are required by regulations. The Lessee may depart
from an approved plan only as provided by applicable regulations.

Sec. 10. Performance. The Lessee shall comply with all regulations and
Orders. After due notice in writing, the Lessee shall drill such wells and
produce at such rates as the Lessor may require in order that the leased
area or any part' thereof may be properly and timely developed and pro
duced in accordance with sound operating principles.

Sec. 11. Directional Drilling. A directional wen drilled under the leased
area from a surface location on nearby land not covered by this lease shall
be deemed to have the same effect for all purposes of the lease as a well
drined from a surface location on the leased area. In those circumstances,
dri1ling shan be considered to have been commenced on the leased area
when drilling is commenced on the nearby land for the purpose of direc
tionally dril1ing under the leased area, and production of oil or gas from
the leased area through any directional wen surfaced on nearby land or
drilling or reworking of any such directional wel1 shall be considered pro
duction or drilling or reworking operations on the leased area for all pur
poses of the lease. Nothing contained in this Section shan be construed
as granting to the Lessee any interest, license, easement, or other right in
any nearby land.



UNITED STATES
DEPARTMENT OF THE INTERIOR

MINERALS MANAGEMENT SERVICE

ADDENDUM
CHUKCHI SEA SALE 193

ATTACHED TO AND MADE PART OF THE OIL AND GAS LEASE OF SUBMERGED LANDS
UNDER THE OUTER CONTINENTAL SHELF LANDS ACT

Form MMS-2005 (March 1986)

Sec. 1. Statutes and Regulations. Notwithstanding the language in Sec. 1 of this lease instrument, and in accordance
with the regulations at 2 CFR, part 180, and 2 CFR, part 1400, the Lessee must comply with the U. S. Department of the
Interior's debarment and suspension (nonprocurement) requirements and must communicate this requirement to comply
with these regulations to all persons with whom the Lessee does business as it relates to this lease by including this term as
a condition when entering into contracts and transactions with others.

Sec. 4. Rentals. The Lessee shall pay the Lessor, on or before the first day ofeach lease year which commences prior to
a discovery in paying quantities of oil or gas on the leased area, a rental at the rate shown below in the Table ofRental
Rates. During the time period in which a lease is classified as producible, i.e., following a discovery in paying quantities,
but before royalty-bearing production begins, the Lessee shall pay the Lessor a rental of $13 per hectare, or fraction
thereof, which is paid at the end of each lease year until the start of royalty-bearing production.

Table of Rental Rates

Terms Rental
(Values per hectare, or fraction thereof)
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Year 1
Year 2
Year 3
Year 4
Year 5
Year 6
Year 7
Year 8
Year 9
Year 10

$2.50
$3.75
$5.00
$6.25
$7.50

$10.00
$12.00
$15.00
$17.00
$20.00



ADDENDUM (continued)

CHUKCHI SEA SALE 193

Sec. 5. Minimum Royalty. After the start of royalty-bearing production and notwithstanding any royalty suspension
which may apply, the Lessee shall pay the Lessor a minimum royalty of$13 per hectare, or fraction thereof, to be paid at
the expiration of each lease year with credit applied for actual royalty paid during the lease year. If actual royalty paid
exceeds the minimum royalty requirement, then no minimum royalty payment is due.

Sec. 6. Royalty on Production. In accordance with applicable regulations at 30 CFR 260, the following royalty
suspension provisions will apply to leases issued as a result ofChukchi Sea Oil and Gas Lease Sale 193. In addition to
these Royalty Suspension Provisions, please refer to 30 CFR 218.151 and applicable parts of 260.120·260.124 for
regulations on royalty suspensions and rental obligations that will apply to this lease.

1. This lease in the Chukchi Sea, depending on surface area, will receive a royalty suspension volume (RSV) as follows:

Lease size RSV
(hectares) (million barrels of oil equivalent)

Less than 771 10

771 to less than 1541 20

1541 or more 30

2. Natural gas must be measured in accordance with 30 CFR Part 203.73.

3. The Lessee must pay the Lessor royalty on production that might otherwise receive royalty relief(in 30 CFR 260) for
any calendar year during which the actual New York Mercantile Exchange (NYMEX) annual price for the light sweet
crude oil or natural gas exceeds the threshold price ($39 per barrel ofoil or $6.50 per million British thermal units (Btu) of
gas, adjusted for inflation) in that year. Such production will be deducted from the remaining RSV. The actual NYMEX
annual price for the commodity is defined as the arithmetic average of the daily closing prices for the "nearby delivery
month" on the NYMEX in a calendar year. The actual NYMEX annual price for the commodity is calculated by
averaging the commodity daily closing prices for each month in the year, and then averaging the 12 monthly averages.

(a) The threshold price in any year, say year t, is determined by inflating the base year 2004 price of$39 per barrel
of oil or $6.50 per million Btu ofgas. This base year price is modified by the percentage change in the implicit
price deflator as reported by the U.S. Department of Commerce, Bureau of Economic Analysis, for the interval
between 2004 and year t, resulting in the adjusted threshold price for year t. For example, if the deflator indicates
that inflation is 1.6 percent in 2005, 2.1 percent in 2006, 2.5 percent in 2007, and 2.5 percent for 2008, then the
threshold price in calendar year 2008 would become $42.50 per barrel ofoil and $7.08 per million Btu of gas.
Therefore, royalty on oil production in calendar year 2008 would be due if the 2008 actual NYMEX oil price, as
calculated above, exceeds $42.50 per barrel. The royalty on gas production in calendar year 2008 would be due
if the 2008 actual NYMEX gas price, as calculated above, exceeds $7.08 per million Btu.

(b) Royalties on production, when the actual NYMEX annual price of the commodity exceeds the threshold price in
any calendar year, must be paid no later than 90 days after the end of that calendar year. (See 30 CFR
260. 122(b». Also, when the actual NYMEX annual price of the commodity exceeds the threshold price in any
calendar year, royalties on production must be provisionally paid in the following calendar year. (See 30 CFR
260.122(c».
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CHUKCHI SEA SALE 193

4. In the case ofa Sale 193 lease that is part ofan approved unit agreement, allocated production from the unit can only
apply against the lease's RSV ifthat lease is included in an approved participating area. The RSV will be applied to each
lease consistent with the production allocation schedule approved by the MMS for the participating area. Participating
area means all or parts of unit tracts described and designated as a Participating Area under the unit agreement for the
purposes of allocating one or more unitized substances produced from a reservoir.

5. A Lessee must resume paying full royalties on the first day of the month following the month in which the RSV is
exhausted. Lessees do not owe royalties for the remainder ofthe month in which the RSV is exhausted, unless the actual
NYMEX annual price of the commodity exceeds the threshold price for that year.

6. The Minerals Management Service will provide notice when the actual NYMEX annual price of the commodity is
above the threshold price. Information on actual and threshold prices can be found at the MMS website
(www.mms.gov/econ).
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Sec. 12. Safety Requirements. The Lessee shall:
(a) maintain all places of employment within the leased area in com

pliance with occupational safety and health standards and, in addition, free
from recognized hazards to employees ofthe Lessee or ofany con- tractor or
subcontractor operating within the lease area;

(b) maintain all operations within the leased area in compliance with
regulations or orders intended to protect persons, property and the en
vironment on the Outer Continental Shelf; and

(c) allow prompt access, at the site of any operation subject to safety
regulations, to any authorized Federal inspector and shall provide any
documents and records which are pertinent to occupational or public health,
safety, or environmental protection as may be requested.

Sec. 13. Suspension and Cancellation.
(a) The Lessor may suspend or cancel this lease pursuant to section 5

of the Act, and compensation shall be paid when provided by the Act.
(b) The Lessor may, upon recommendation ofthe Secretary ofDefense,

during a state of war or national emergency declared by Congress or the
President ofthe United States, suspend operations under the lease, as pro
vided in section l2(c) ofthe Act, and just compensation shall be paid to
the Lessee for such suspension.

Sec. 14. Indemnification. The Lessee shall indemnifY the Lessor for, and
hold it harmless from, any claim, including claims for loss or damage to
property or injury to persons caused by or resulting from any operation
on the leased area conducted by or on behalfof the Lessee. However, the
Lessee shall not be held responsible to the Lessor under this section for
any loss, damage, or injury caused by or resulting from:

(a) negligen.ee ofthe Lessor other than the commission or omission of
a discretmnary fuhction or duty on the part ofa Federal Agency whether
ornq.! ·i]ie.discretion involved is abused; or
: ~1 tll~iessee's c<h:Upliance with an order or directive of the Lessor

agams! whicn an adi'dinisttat;ve appeal by the Lessee is filed before the
Ca~ ~f action !q!he claim-arises and is pursued diligently thereafter.

S~.15:~o&itiongProduction.
'Ql) As ~ifl.~4Cn section 27(a)(2) of the Act, the Lessor shall have

the ngnt to purchase not more than 162/3 percent by volume of the oil
and gas':Produced pursuant to the lease at the regulated price or, if no
regulated price applies, at the fair market value at the wellhead ofthe oil
and gas saved, removed, or sold, except that any oil or gas obtained by
the Lessor as royalty or net profit share shall be credited against the amount
that may be purchased under this subsection.

(b) Pursuant to section 27(b) and (c) ofthe Act, the Lessor may offer
and sell certain oil and gas obtained or purchased pursuant to a lease. As
provided in section 27(d) ofthe Act, the Lessee shall take any Federal oil
or gas for which no acceptable bids are received, as determined by the
Lessor, and which is not transferred to a Federal Agency pursuant to sec
tion 27(a)(3) ofthe Act, and shall pay to the Lessor a cash amount equal
to the regulated price or, ifno regulated price applies, the fair market value
of the oil or gas so obtained.

(c) As provided in section 8(b)(7) ofthe Act, the Lessee shall offer 20
percent ofthe crude oil, condensate, and natural gas liquids produced on
the lease, at the market value and point ofdelivery as provided by regula
tions applicable to Federal royalty oil, to small or independent refiners as
defined in the Emergency Petroleum Allocation Act of 1973.

(d) In time of war or when the president of the United States shall so
prescribe, the Lessor shall have the right of first refusal to purchase at the
market price all or any portion ofthe oil or gas produced from the leased
area, as provided in section 12(b) ofthe Act.

Sec. 16. Unitization. Pooling. and Drilling Agreements. Within such time
as the Lessor may prescribe, the Lessee shall subscribe to and operate under
a unit, pooling, or drilling agreement embracing all or part of the lands
subject to this lease as the Lessor may determine to be appropriate or
necessary. Where any provision of a unit, pooling, or drilling agreement,
approved by the Lessor, is inconsistent with a provision of this lease, the
provision ofthe agreement shall govern.
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Sec. 17. Equal Opportunity Clause. During the performance ofthis lease,
the Lessee shall fully comply with paragraphs (I) through (7) of section
202 ofExecutive Order 11246, as amended (reprinted in 41 CFR 60-1.4(a»,
and the implementing regulations which are for the purpose of preventing
employment discrimination against persons on the basis of race, color,
religion, sex, or national origin. Paragraphs (I) through (7) ofsection 202
of Executive Order 11246, as amended, are incorporated in this lease by
reference.

Sec. 18. Certification of Nonsegregated Facilities. By entering into this
lease, the Lessee certifies, as specified in 41 CFR 60-1.8, that it does not
and will not maintain or provide for its employees any segregated facilities
at any of its establishments and that it does not and will not permit its
employees to perform their services at any location under its control where
segregated facilities are maintained. As used in this certification, the term
"segregated facilities" means, but is not limited to, any waiting rooms,
work areas, restroorns and washrooms, restaurants and other eating areas,
timeclocks, locker rooms and other storage or dressing areas, parking lots,
drinking fountains, recreation or entertaiument areas; transportation, and
housing facilities provided for employees which are segregated by explicit
directive or are in fact segregated on the basis ofrace, color, religion, or
national origin, because ofhabit, local custom, or otherwise. The Lessee
further agrees that it will obtain identical certifications from proposed con
tractors and subcontrators prior to award ofcontracts or subcontracts unless
they are exempt under 41 CFR 60- i.5.

Sec. 19. Reservations to Lessor. All rights in the leased area not expressly
granted to the Lessee by the Act, the regulations, or this lease are hereby
reserved to the Lessor. Without limiting the generality of the foregoing,
reserved rights included:

(a) the right to authorize geological and geophysical exploration in the
lease area which does not unreasonably interfere with or endanger actual
operations under the lease, and the right to grant such easements or rights
of-way upon, through, or in the leased area as may be necessary or ap
propriate to the working ofother lands or to the treatment and shipment
of products thereof by or under authority ofthe Lessor;

(b) the right to grant leases for any minerals other than oil and gas within
the leased area, except that operations under such leases shall not
unreasonably interfere with or endanger operations under this lease;

(c) the right, as provided in section 12(d) of the Act, to restrict opera
tions in the leased area or any part thereof which may be designated by
the Secretary ofDefense, with approval of the President, as being within
an area needed for national defense and, so long as such designation re
mains in effect, no operations may be conducted on the surface ofthe leased
area or the part thereof included within the designation except with the
concurrence of the Secretary ofDefense. Ifoperations or production under
this lease within any designated area are suspended pursuant to this
paragraph, any payments of rentals and royalty prescribed by this lease
likewise shall be suspended during such period ofsuspension ofoperations
and production, the term of this lease shall be extended by adding thereto
any such suspension period, and the Lessor shall be liable to the Lessee
for such compensation as is required to be paid under the Constitution
of the United States.

Sec. 20. Transfer of Lease. The ~essee shall file for -approval with the
appropriate field office of the Minerals Management Service any instru
ment ofassignment or other transfer ofthis lease, or any interest therein,
in accordance with applicable regulations.

Sec. 21. Surrender ofLease. The Lessee may surrender this entire lease or
any officially designated subdivision of the leased area by filing with the
appropriate field office ofthe Minerals Management Service a written relin
quishment, in triplicate, which shall be effective as of the date of filing.
No surrender ofthis lease or ofany portion ofthe leased area shall relieve
the Lessee or its surety ofthe obligation to pay all accrued rentals, royalties,
and other financial obligations or to abandon all wells on the area to be
surrendered in a manner satisfactory to the Director.
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Sec. 22. Removal of Property on Termination of Lease. Within a period
of I year after tennination ofthis lease in whole or in part, the Lessee shall
remove all devices, works, and structures from the premises no longer
subject to the lease in accordance with applicable regulations and Orders
of the Director. However, the Lessee may, with the approval ofthe Direc
tor, continue to maintain devices, works, and structures on the leased area
for drilling or producing on other leases.

Sec. 23. Remedies in Case of Default.
(a) Whenever the Lessee fails to comply with any ofthe provisions of

the Act, the regulations issued pursuant to the Act, or the terms of this
lease, the lease shall be subject to cancellation in accordance with the pro
visions of section 5(c) and (d) of the Act and the Lessor may exercise any
other remedies which the Lessor may have, including the penalty provi
sions ofsection 24 of the Act. Furthermore, pursuant to section 8(0) of
the Act, the Lessor may cancel the lease if it is obtained by fraud or
misrepresentation.

(b) Nonenforcement by the Lessor ofa remedy for any particular viola
tion of the provisions of the Act, the regulations issued pursuant to the
Act, or the terms of this lease shall not prevent the cancellation of this
lease or the exercise of any other remedies under paragraph (a) ofthis sec
tion for any other violation or for the same violation occurring at any other
time.

Sec. 24. Unlawful Interest. No member of, or Delegate to, Congress, or
Resident Commissioner, after election or appointment, or either before
or after they have qualified and during their continuance in office, and
no officer, agent, or employee of the Department of the Interior, except
as provided in 43 CFR Part 20, shall be admitted to any share or partin
this lease or derive any benefit that may arise therefrom. The provisions
of Section 3741 of the Revised Statutes, as amended, 41 U.S.C. 22, and
the Act oOune 25, 1948,62 Stat. 702, as amended, 18 U.S.C. 431-433,
relating to contracts made or entered into, or accepted by or on behalf
of the United States, form a part. of this lease insofar as they may be
applicable.

This lease instrument is amended by an addendum and lease stipulations that are attached to and made a part of the lease
pursuant to the Final Notice ofSale for Chukchi Sea OCS Oil and Gas Lease Sale 193 and in compliance with the U.S. Department
of the Interior's debarment and suspension (nonprocurement) regulations.

Sh.ell Gulf of Mexico Inc.

L. G. Svab
(Name of Signatory)

Attorney-in-Fact

(Title)

May 29, 2008
(Date)

200 North Dairy Ashford Rd.
Houston, Texas 77079

(Address of Lessee)

----
(Name of Signatory)

Regional Director, Alaska OCS Region
(Title)

JUN1 8 2008
(Date)

Ifthis lease is executed by a corporation, it must bear the corporate seal
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(Lessee)

(Signature of Authorized Officer)

(Name of Signatory)

(Title)

(Date)

(Address of Lessee)

(Lessee)

(Signature of Authorized Officer)

(Name of Signatory)

(Title)

(Date)

(Address of Lessee)

(Lessee)

(Signature of Authorized Officer)

(Name of Signatory)

(Title)

(Date)

(Address of Lessee)

(Lessee)

(S ignature of Authorized Officer)

(Name of Signatory)

(Title)

(Date)

(Address of Lessee)
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(Lessee)

(Signature of Authorized Officer)

(Name of Signatory)

(Title)

(Date)

(Address of Lessee)

(Lessee)

(Signature of Authorized Officer)

(Name of Signatory)

(Title)

(Date)

(Address of Lessee)

Ifthis lease is executed by a corporation. it must bear the corporate seal
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(Lessee)

(Signature of Authorized Officer)

(Name of Signatory)

(Title)

(Date)

(Address of Lessee)

(Lessee)

(Signature of Authorized Officer)

(Name of Signatory)

(Title)

(Date)

(Address of Lessee)



Stipulation l.
Stipulation 2.
Stipulation 3.
Stipulation 4.
Stipulation 5.

Stipulation 6.
Stipulation 7.

LEASE STIPULATIONS
CHUKCHI SEA SALE 193

ATTACHED TO AND MADE PART OF THE OIL AND GAS LEASE OF SUBMERGED LANDS
UNDER THE OUTER CONTINENTAL SHELF LANDS ACT

Form MM5-2005 (March 1986)

Protection of Biological Resources
Orientation Program
Transportation of Hydrocarbons
Industry Site-Specific Monitoring Program for Marine Mammal Subsistence Resources
Conflict Avoidance Mechanisms to Protect Subsistence Whaling and Other Marine Mammal
Subsistence-Harvesting Activities
Pre-Booming Requirements for Fuel Transfers
Measures to Minimize Effects to Spectacled and Steller's Eiders During Exploration Activities

Stipulation No. 1. Protection ofBiological Resources. Ifpreviously unidentified biological populations or habitats
that may require additional protection are identified in the lease area by the Regional Supervisor, Field Operations
(RSIFO), the RS/FO may require the lessee to conduct biological surveys to determine the extent and composition of
such biological populations or habitats. The RSIFO shaH give written notification to the lessee of the RSIFO's
decision to require such surveys.

Based on any surveys that the RSIFO may require of the lessee or on other information available to the RSIFO on
special biological resources, the RSIFO may require the lessee to:

(1) Relocate the site of operations;
(2) Establish to the satisfaction of the RSIFO, on the basis of a site-specific survey, either that such operations

will not have a significant adverse effect upon the resource identified or that a special biological resource
does not exist;

(3) Operate during those periods of time, as established by the RS/FO, that do not adversely affect the
biological resources; and/or

(4) Modify operations to ensure that significant biological populations or habitats deserving protection are not
adversely affected.

Ifany area of biological significance should be discovered during the conduct of any operations on the lease, the
lessee shaH immediately report such finding to the RSIFO and make every reasonable effort to preserve and protect
the biological resource from damage until the RS/FO has given the lessee direction with respect to its protection.

The lessee shaH submit aH data obtained in the course of biological surveys to the RSIFO with the locational
information for dril\ing or other activity. The lessee may take no action that might affect the biological populations
or habitats surveyed until the RSIFO provides written directions to the lessee with regard to permissible actions.

Stipulation No.2. Orientation Program. The lessee shaH include in any exploration plan (EP) or development and
production plan (DPP) submitted under 30 CFR 250.211 and 250.241 a proposed orientation program for an
personnel involved in exploration or development and production activities (including personnel of the lessee's
agents, contractors, and subcontractors) for review and approval by the RSIFO. The program shaH be designed in
sufficient detail to inform individuals working on the project of specific types of environmental, social, and cultural
concerns that relate to the sale and adjacent areas. The program shaH address the importance of not disturbing
archaeological and biological resources and habitats, including endangered species, fisheries, bird colonies, and
marine mammals and provide guidance on how to avoid disturbance. This guidance will include the production and
distribution of information cards on endangered and/or threatened species in the sale area. The program shaH be
designed to increase the sensitivity and understanding of personnel to community values, customs, and lifestyles in
areas in which such personnel will be operating. The orientation program shaH also include information concerning
avoidance of conflicts with subsistence activities and pertinent mitigation.
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LEASE STIPULATIONS
CHUKCHI SEA SALE 193

The program shall be attended at least once a year by all personnel involved in onsite exploration or development
and production activities (including personnel of the lessee's agents, contractors, and subcontractors) and all
supervisory and managerial personnel involved in lease activities of the lessee and its agents, contractors, and
subcontractors.

The lessee shall maintain a record of all personnel who attend the program onsite for so long as the site is active, not
to exceed 5 years. This record shall include the name and date(s) of attendance ofeach attendee.

Stipulation No.3. Transportation ofHvdrocarbons. Pipelines will be required: (a) if pipeline rights-of-way can
be determined and obtained; (b) if laying such pipelines is technologically feasible and environmentally preferable;
and (c) if, in the opinion of the lessor, pipelines can be laid without net social loss, taking into account any
incremental costs of pipelines over alternative methods of transportation and any incremental benefits in the form of
increased environmental protection or reduced multiple-use conflicts. The lessor specifically reserves the right to
require that any pipeline used for transporting production to shore be placed in certain designated management areas.
In selecting the means of transportation, consideration will be given to recommendations of any Federal, State, and

local governments and industry.

Following the development of sufficient pipeline capacity, no crude oil production will be transported by surface
vessel from offshore production sites, except in the case ofan emergency. Determinations as to emergency
conditions and appropriate responses to these conditions will be made by the RSIFO.

Stipulation No.4. Industrv Site-Specific Monitoring Program for Marine Mammal Subsistence Resources.
(Stipulation 4 does not apply to this lease.)

Stipulation No.5. Conflict Avoidance Mechanisms to Protect Subsistence Whaling and Other Marine Mammal
Subsistence-Harvesting Activities. Exploration and development and production operations shall be conducted in a
manner that prevents unreasonable conflicts between the oil and gas industry and subsistence activities. This
stipulation applies to exploration, development, and production operations on a lease within the blocks identified
below during periods of subsistence use related to bowhead whales, beluga whales, ice seals, walruses and polar
bears. The stipulation also applies to support activities, such as vessel and aircraft: traffic, that traverse the blocks
listed below or Federal waters landward of the sale during periods of subsistence use regardless of lease location.
Transit for human safety emergency situations shall not require adherence to this stipulation.

This stipulation applies to the following blocks:

NR02-06, Chukchi Sea:
6624,6625,6674,6675,6723-6725,6773-6775,6822,6823,6872

NR03-02, Posey:
6872,6873,6918-6923,6967-6973,7016-7023, 7063-7073, 7112-7123

NR03-03, Colbert
6674,6723,6724,6771-6774,6820-6824,6869-6874,6918-6924,6966-6974,7015-7024,7064-7074,
7113-7124

NR03-04, Solivik Island
6011-6023,6060-6073,6109-6122,6157-6171,6206-6219,6255-6268,6305-6317,6354-6365,6403-6414,
6453-6462,6502-6511,6552-6560,6601-6609,6651-6658,6701-6707,6751-6756,6801-6805,6851-6854,
6901-6903,6951,6952,7001

NR03-05, Point Lay West
6014-6024, 6062-6073, 6111-6122, 6160-6171, 6209-6221, 6258-6269, 6307-6317, 6356-6365, 6406-6414,
6455-6462,6503-6510,6552-6558,6602-6606,6652-6655,6702,6703
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NR04-01, Hanna Shoal
6223,6267-6273,6315-6323,6363-6373,6411-6423,6459-6473,6507-6523,6556-6573,6605-6623,
6654-6671,6703-6721,6752-6771,6801-6819,6851-6868,6901-6916,6951-6964,7001-7010,7051-7059,
7101-7107

NR04-02, Barrow
6003-6022, 6052-6068, 6102-6118,6151-6164,6201-6214,6251-6262, 6301-6312,6351-6359,6401-6409,
6451-6456,6501-6506,6551,6552,6601,6602

NR04-03, Wainwright
6002-6006,6052,6053

NS04·08, (Unnamed)
6816-6822,6861-6872,6910-6922,6958-6972, 7007-7022, 7055-7072, 7104-7122

Prior to submitting an exploration plan or development and production plan (including associated oil-spill response
plans) to the MMS for activities proposed during subsistence-use critical times and locations described below for
bowhead whale and other marine mammals, the lessee shall consult with the North Slope Borough, and with directly
affected subsistence communities (Barrow, Point Lay, Point Hope, or Wainwright) and co-management
organizations to discuss potential conflicts with the siting, timing, and methods of proposed operations and
safeguards or mitigating measures that could be implemented by the operator to prevent unreasonable conflicts.
Organizations currently recognized by the NMFS and the FWS for the co-management of the marine mammals
resources are the Alaska Eskimo Whaling Commission, the Alaska Beluga Whale Committee, the Alaska Eskimo
Walrus Commission, the Ice Seal Commission, and the Nanuk Commission. Through this consultation, the lessee
shall make every reasonable effort, including such mechanisms as a conflict avoidance agreement, to assure that
exploration, development, and production activities are compatible with whaling and other marine mammal
subsistence hunting activities and will not result in unreasonable interference with subsistence harvests.

A discussion ofresolutions reached during this consultation process and plans for continued consultation shall be
included in the exploration plan or the development and production plan. In particular, the lessee shall show in the
plan how its activities, in combination with other activities in the area, will be scheduled and located to prevent
unreasonable conflicts with subsistence activities. The lessee shall also include a discussion of multiple or
simultaneous operations, such as ice management and seismic activities, that can be expected to occur during
operations in order to more accurately assess the potential for any cumulative affects. Communities, individuals, and
other entities who were involved in the consultation shall be identified in the plan. The RSIFO shall send a copy of
the exploration plan or development and production plan (including associated oil-spill response plans) to the
directly affected communities and the appropriate co-management organizations at the time the plans are submitted
to the MMS to allow concurrent review and comment as part ofthe plan approval process.

In the event no agreement is reached between the parties, the lessee, NMFS, FWS, the appropriate co-management
organizations, and any communities that could be directly affected by the proposed activity may request that the
RSIFO assemble a group consisting of representatives from the parties to specifically address the conflict and
attempt to resolve the issues. The RSIFO will invite appropriate parties to a meeting if the RSIFO determines such a
meeting is warranted and relevant before making a final determination on the adequacy ofthe measures taken to
prevent unreasonable conflicts with subsistence harvests.

The lessee shall notify the RSIFO ofall concerns expressed by subsistence hunters during operations and of steps
taken to address such concerns. Activities on a lease may be restricted if the RSIFO determines it is necessary to
prevent unreasonable conflicts with local subsistence hunting activities.

In enforcing this stipulation, the RSIFO will work with other agencies and the public to assure that potential conflicts
are identified and efforts are taken to avoid these conflicts.
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Subsistence-harvesting activities occur generally in the areas and time periods listed below.

Subsistence Whaling and Marine Mammal Hunting Activities by Community

Barrow: Spring bowhead whaling occurs from April toJune; Barrow hunters hunt from ice leads from
Point Barrow southwestward along the Chukchi Sea coast to the Skull Cliff area; fall whaling occurs from
August to October in an area extending from approximately 10 miles west ofBarrow to the east side of
Dease Inlet. Beluga whaling occurs from April to June in the spring leads between Point Barrow and Skull
Cliff; later in the season, belugas are hunted in open water around the barrier islands off Elson Lagoon.
Walrus are harvested from June to September from west of Barrow southwestward to Peard Bay. Polar
bear are hunted from October to June generally in the same vicinity used to hunt walruses. Seal hunting
occurs mostly in winter, but some open-water sealing is done from the Chukchi coastline east as far as
Dease Inlet and Admiralty Bay in the Beaufort Sea.

Wainwright: Bowhead whaling occurs from April to June in the spring leads offshore of Wainwright, with
whaling camps sometimes as far as 10 to 15 miles from shore. Wainwright hunters hunt beluga whales in
the spring lead system from April to June but only ifno bowheads are in the area. Later in the summer,
from July to August, belugas can be hunted along the coastal lagoon systems. Walrus hunting occurs from
July to August at the southern edge of the retreating pack ice. From August to September, walruses can be
hunted at local haulouts with the focal area from Milliktagvik north to Point Franklin. Polar bear hunting
occurs primarily in the fall and winter around Icy Cape, at the headland from Point Belcher to Point
Franklin, and at Seahorse Island.

Point Lay: Because Point Lay's location renders it unsuitable for bowhead whaling, beluga whaling is the
primary whaling pursuit. Beluga whales are harvested from the middle of June to the middle of July. The
hunt is concentrated in Naokak and Kukpowruk Passes south of Point Lay where hunters use boats to herd
the whales into the shallow waters ofKasegaluk Lagoon where they are hunted. Ifthe July hunt is
unsuccessful, hunters can travel as far north as Utukok Pass and as far south as Cape Beaufort in search of
whales. When ice conditions are favorable, Point Lay residents hunt walruses from June to August along
the entire length of Kasegaluk Lagoon, south oficy Cape, and as far as 20 miles offshore. Polar bears are
hunted from September to April along the coast, rarely more than 2 miles offshore.

Point Hope: Bowhead whales are hunted from March to June from whaling camps along the ice edge
south and southeast of the point. The pack-ice lead is rarely more than 6 to 7 miles offshore. Beluga
whales are harvested from March to June in the same area used for the bowhead whale hunt. Beluga
whales can also be hunted in the open water later in the summer from July to August near the southern
shore of Point Hope close to the beaches, as well as areas north of the point as far as Cape Dyer. Walruses
are harvested from May to July along the southern shore ofthe point from Point Hope to Akoviknak
Lagoon. Point Hope residents hunt polar bears primarily from January to April and occasionally from
October to January in the area south ofthe point and as far out as 10 miles from shore.

Stipulation No.6. Pre-Booming Requirements for Fuel Transfers. Fuel transfers (excluding gasoline transfers) of
100 barrels or more will require pre-booming of the fuel barge(s). The fuel barge must be surrounded by an oil-spill
containment boom during the entire transfer operation to help reduce any adverse effects from a fuel spill. The
lessee's oil spill response plans must include procedures for the pre-transfer booming of the fuel barge(s~

Stipulation No.7. Measures to Minimize Effects to Spectacled and Steller's Eiders During Exploration Activities.
This stipulation will minimize the likelihood that spectacled and Steller's eiders will strike drilling structures or
vessels. The stipulation also provides additional protection to eiders within the blocks listed below and Federal
waters landward of the sale area, including the Ledyard Bay Critical Habitat Area, during times when eiders are
present.
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(A) General conditions: The following conditions apply to all exploration activities.

(I) An EP must include a plan for recording and reporting bird strikes. All bird collisions (with vessels,
aircraft, or drilling structures) shall be documented and reported within 3 days to MMS. Minimum
information will include species, date/time, location, weather, identification of the vessel, and aircraft or
drilling structure involved and its operational status when the strike occurred. Bird photographs are not
required, but would be helpful in verifying species. Lessees are advised that the FWS does not recommend
recovery or transport of dead or injured birds due to avian influenza concerns.

(2) The following conditions apply to operations conducted in support of exploratory and delineation
drilling.

(a) Surface vessels (e.g., boats, barges) associated with exploration and delineation drilling operations
should avoid operating within or traversing the listed blocks or Federal waters between the listed blocks and
the coastline between April 15 and June 10, to the maximum extent practicable. If surface vessels must
traverse this area during this period, the surface vessel operator will have ready access to wildlife hazing
equipment (including at least three BreeD buoys or similar devices) and personnel trained in its use; hazing
equipment may located onboard the vessel or on a nearby oil spill response vessel, or in Point Lay or
Wainwright. Lessees are required to provide information regarding their operations within the area upon
request ofMMS. The MMS may request information regarding number of vessels and their dates of
operation within the area.

(b) Except for emergencies or human/navigation safety, surface vessels associated with exploration and
delineation drilling operations will avoid travel within the Ledyard Bay Critical Habitat Area between July
1 and November 15. Vessel travel within the Ledyard Bay Critical Habitat Area for emergencies or
human/navigation safety shall be reported within 24 hours to MMS.

(c) Aircraft supporting drilling operations will avoid operating below 1,500 feet above sea level over the
listed blocks or Federal waters between the listed blocks and the coastline between April 15 and June 10, or
the Ledyard Bay Critical Habitat Area between July 1 and November 15, to the maximum extent
practicable. Ifweather prevents attaining this altitude, aircraft will use pre-designated flight routes. Pre
designated flight routes will be established by the lessee and MMS, in collaboration with the FWS, during
review of the EP. Route or altitude deviations for emergencies or human safety shall be reported within 24
hours to MMS.

(B) Lighting Protocols. The following lighting requirements apply to activities conducted between April 15 and
November 15 of each year.

(1) Drilling Structures: Lessees must adhere to lighting requirements for all exploration or delineation
drilling structures so as to minimize the likelihood that migrating marine and coastal birds will strike these
structures. Lessees are required to implement lighting requirements aimed at minimizing the radiation of
light outward from exploration or delineation drilling structures to minimize the likelihood that birds will
strike those structures. These requirements establish a coordinated process for a performance-based
objective rather than pre-determined prescriptive requirements. The performance-based objective is to
minimize the radiation oflight outward from exploration/delineation structures while operating on a lease
or if staged within nearshore Federal waters pending lease deployment.

Measures to be considered include but need not be limited to the following:
• Shading and/or light fixture placement to direct light inward and downward to living and work

structures while minimizing light radiating upward and outward;
• Types of lights;
• Adjustment of the number and intensity of lights as needed during specific activities;
• Dark paint colors for selected surfaces;
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• Low-reflecting finishes or coverings for selected surfaces; and
• Facility or equipment configuration.

Lessees are encouraged to con~ider other technical, operational, and management approaches that could be
applied to their specific facilities and operations to reduce outward light radiation. Lessees must provide
MMS with a written statement of measures that will be or have been taken to meet the lighting objective,
and must submit this information with an EP when it is submitted for regulatory review and approval
pursuant to 30 CFR 250.203.

(2) Support Vessels: Surface support vessels will minimize the use of high-intensity work lights,
especially when traversing the listed blocks and federal waters between the listed blocks and the coastline.
Exterior lights will be used only as necessary to illuminate active, on-deck work areas during periods of
darkness or inclement weather (such as rain or fog), otherwise they will be turned off. Interior lights and
lights used during navigation could remain on for safety.

For the purpose of this stipulation, the listed blocks are as follows:

NR02-06, Chukchi Sea:
6624,6625,6674,6675,6723-6725,6773-6775,6822,6823,6872

NR03-02, Posey:
6872,6873,6918-6923,6967-6973,7016-7023, 7063-7073, 7112-7123

NR03-03, Colbert
6674,6723,6724,6771-6774,6820-6824,6869-6874,6918-6924,6966-6974,7015-7024,7064-7074,
7113-7124

NR03-04, Solivik Island
6011-6023, 6060-6073,6109-6122,6157-6171,6206-6219,6255-6268,6305-6317,6354-6365,6403-6414,
6453-6462,6502-6511,6552-6560,6601-6609,6651-6658,6701-6707,6751-6756,6801-6805,6851-6854,
6901-6903,6951,6952,7001

NR03-05, Point Lay West
6014-6024, 6062-6073, 6111-6122, 6160-6171, 6209-6221, 6258-6269, 6307-6317, 6356-6365, 6406-6414,
6455-6462,6503-6510,6552-6558,6602-6606,6652-6655,6702,6703

NR04·01, Hanna Shoal
6223,6267-6273,6315-6323,6363-6373,6411-6423,6459-6473,6507-6523,6556-6573,6605-6623,
6654-6671,6703-6721,6752-6771,6801-6819, 6851-6868,6901-6916,6951-6964,7001-7010,7051-7059,
7101-7107

NR04-02, Barrow
6003-6022,6052-6068,6102-6118,6151-6164,6201-6214,6251-6262,6301-6312,6351-6359,6401-6409,
6451-6456,6501-6506,6551,6552,6601,6602

NR04·03, Wainwright
6002-6006,6052,6053

NS04-08, (Unnamed)
6816-6822,6861-6872,6910-6922,6958-6972, 7007-7022, 7055-7072, 7104-7122

Nothing in this stipulation is intended to reduce personnel safety or prevent compliance with other regulatory
requirements (e.g., U.S. Coast Guard or Occupational Safety and Health Administration) for marking or lighting of
equipment and work areas.
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United States Department of the Interior 

MINERALS MANAGEMENT SERVICE 
Alaska Outer Continental Shelf Region 

3801 Centerpoint Drive, Suite 500 
Anchorage, Alaska 99503-5823 

IN REPLY REFER TO 

OCS-Y-02420	 Offering Date Map Area and Block Number 
02/06/2008 NR03-03 - Colbert - 6709 

Rental	 Balance of Bonus 
DECISION $5,760.00	 $60,168.00 

Total Amount Due $65,928.00 

Shell Gulf of Mexico Inc. 
200 North Dairy Ashford Rd. 
Houston, Texas 77079 

LEASE FORMS TRANSMITTED FOR EXECUTION 

Pursuant to Section 8 of the Outer Continental Shelf Lands Act (67 Stat. 462; 43 U.S.c. 1337) as amended 
(92 Stat. 629), and the regulations pertaining thereto (30 CFR 256), your bid for the above block is accepted. 
Accordingly, in order to perfect your rights hereunder, the following actions must be taken: 

1.	 Execute and return the three copies of attached lease. (If lease is executed by an agent, evidence must be 
furnished ofagent's authorization. IMPORTANT: Ifthe lease farms are executed by individual(s) authorized on 
behalfofa corporation, each lease form MUST BEAR THE CORPORATE SEAL.) 

2.	 Pay the balance of bonus and the first year's rental indicated above in accordance with the attached 
Instructions for Electronic Funds Transfer. Payment must be received by the Federal Reserve Bank of New 
York no later than noon, Eastern Time, on the 11th business day after receipt of this decision (30 CFR 256.47). 
That day is JUN 1 12008 

3.	 0 You must comply with bonding requirements according to 30 CFR 256, Subpart I. 
(Bond Form MMS-2028 (August 2007) and Designation of Operator Form MMS-1123 (November 2007) are 
provided.) 

o	 You must comply with Equal Opportunity Affirmative Action Program Representation according to 
41 CFR 60-1 and -2 (Form MMS-2032 (June 1985) is provided). 

o	 You must comply with Equal Opportunity Compliance Report Certification according to 41 CFR 60-1.7(b) 
and Executive Order No. 11246, September 24, 1965, as amended (Form MMS-2033 (June 1985) is 
provided). 

[8J	 You must comply with the U.S. Department of the Interior's nonprocurement debarment and suspension 
regulations (2 CFR, part 180 and 2 CFR, part 1400) as a condition to participate in this lease transaction. 

Shell Gulf of Mexico Inc. YK02117 

Attachments 

Compliance with requirements 1,2, and 3 above must be made not later than the 11th business day after receipt of 
this decision. Failure to comply with above requirements will resu i rfeiture of the 1I5th bonus bid deposit and 
your rights to acquire the lease. c:- ,_ 

TAKE PRIDE4D1I:::::..1 
INAMERICA~ 
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