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E)/(ON COMPANY. u. S.A. 
POST OFFICE BOX 4279· HOUSTON. TEXAS 77001 

EXPlORA lION DEPARTMENT 
Al4SKA/PACIFIC OMSION 

f D STOUT 
MANAGER 

Ms. Kay Brown 
Director 

RECEIVED. 

NOV 191982 

DIY. Of MINfAALS & ENERGY MGMT. 
ANOiOAAGf, ~ 

November 16, 1982 

Sixth Plan of Further 
Development and Operation 
Point Thomson Unit 
Arctic Slope, Alaska 

Division of Minerals and Energy Management 
State of Alaska 
Department of Natural Resources 
555 Cordova Street 
Pouch 7-005 
Anchorage, Alaska 99510 

Dear Ms. Brown: 

The, Fifth Plan of Further Development and Operation for the Point 
Thomson Unit was filed by letter dated September 14, 1981, and 
approved by Commissioner John W. Katz on September 25, 1981. 
This Plan called for the drilling of three wells further to explore 
the Unit area and surrounding State acreage and define the productive 
limits of previously-tested formations. Operations on the three 
wells now have been concluded, with the following results. 

1) The Alaska State D-1 Well was drilled to a depth of 
13,050' as an uncontrolled vertical hole from a surface 
location on the westerly end of Flaxman Island on land 
covered by State of Alaska Lease ADL 312866. 

2) 

3) 

The Alaska State F-I Well was drilled to a depth of 
15,865' as a directional well from a surface location 
on the westerly end of North Star Island to a bottom 
hole location on land covered by State Lease ADL 312862. 

The North Staines River Well No. 1 was drilled to a 
depth of 14,266' as a directional well, with both surface 
and bottom hole locations on land covered by State 
Lease ADL 47572. 

A DIVISION Of EXX~ CORPORATION 
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Ms. Kay Brown -2- November 16, 1982 

Since formation of the Unit, five wells have been drilled on 
unitized land: the Point Thomson Unit Wells Nos. 1-4, inclusive, 
plus the North Staines River Well No.1. In addition, certain of 
the Unit working interest owners bore the major portion of the 
cost of the nearby Challenge Island Well and all of the costs of 
the adjacent Alaska State C-I, 0-1 and F-l Wells and the Staines 
River state No. I well. Shortly before the unit was formed, the 
Alaska state A-I Well was drilled adjacent the easterly boundary 
of the Unit. Total costs of these wells (excluding the two Staines 
River Wells on which we have no data) stand at nearly a quarter 
of a billion dollars. 

Data from these extenSiVe and very costly drilling activities in 
and near the Unit area indicate the presence in the Thomson sand 
of a substantial gas reservoir with a thin oil leg •. However, 
considerable study will be required to determine feasibility, 
method and timing of development of the field. 

The Unit Working Interest OWners and other lessees of adjacent 
leases presently are negotiating a cost sharing agreement which 
will authorize and jointly fund studies necessary for timely 
development of the field. These stUdies (part of which have been 
performed previously, but upon which study continues) include, 
but are not necessarily limited to, the following. 

1982 PROJECTS 

Onshore, offshore and barrier island core drilling and sampling 
program. aorings were obtained in a generalIzed grid pattern 
to characterize the entire area. The program included laboratory 
and engineering analyses for fill analysis and foundation 
design. 

Color aeria.l reconnaissanc.e Phot~raPh¥ of the Po.int Thomson 
area. AerIal photographs were ta en 0 the Point Thomson 
arpa. These photographs now are being combined with existing 
photography into photomosaics which cover the entire project 
arid pipeline corridor areas. The mosaics will be used for 
reference in the other area studies. 

Hydrology program. The breakup of various rivers and streams 
In the Point Thomson development and pipeline corridor to 
TAPS/ANGTS areas was monitored. Observations also were made 
of winter ice conditions and behavior of the Canning River. 
The contractor currently is analyzing field data and data 
gathered in a literature search to prepare preliminary criteria 
for river, channel and land crossings. 
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Ms. Kay Brown -3- November 16, 1982 

and coastal rocesses 
Summer stud es present y un erway nclude conducting 
and offshore shallow geophysical program to evaluate 

continuity of soil and permafrost characteristics; conducting 
physical oceanography surveys to provide input to design 
criteria development and to aid in current and sediment 
transport model developmentr and surveying coastal processes 
and sediment dynamics to establish coastal/barrier island 
erosion and accretion patterns. 

1983 PROJECTS 

Geotechnical survey. This survey is planned as follow-up to 
the 1982 winter and summer programs. Follow-up work will 
consist of obtaining additional core samples to improve 
interpretation or geophysical data. In addition, geophysical 
data may be collected at locations which were not surveyed 
in the 1982 program. 

aydrologr study. A literature search has indicated that 
only a m nimai amount of data is available in the study 
area. Therefore, in addition to expanding on problem areas 
identified in the 1982 survey, gathering additional hydrologic 
baseline data is planned. 

Onshore environmental survey to collect baseline data. This 
survey, which will include geobotanical mapping, caribou and 
bird studies, will be the first of at least two years of 
data collection. 

rhe foregoing study program represents a diligent and constructive 
plan, both in cost and in effort, by Exxon as unit Operator and 
the other working interest owners toward timely development and 
proper conservation of the hydrocarbon and other resources of the 
unitized and other nearby land. We, therefore, submit this as 
our Sixth Plan of Further Development and Operation for the Point 
Thomson Unit, as required by Article 10 Qf the Unit Agreement, 
for the period January 1, 1983, to January 1, 1984, at which time 
another Plan shall be due. 

EDS/VV:ray 
D2F4 

Very truly yours, 

EXXON CORPORATION 
Unit Operator 

By hi/! L . 
~ 
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STUDY 

POINT THOMSON JOINT STUDIES 
POTENTIAL 1983 DEVELOPMENTAL STUDIES * 

• Terrestrial Environmental Surveys 

+ Baseline Surveys 
+ Initiate First of at Least Two Years of Data 

• Marine Environmental Surveys 

+ Basel ine Surveys ; 
+ Initiate First of at Least Two Years of Data 

• Physical Oceanography Program 

+ Continue Data Collection Initiated in 1982 
+ Initiate Sediment Transport Effort 

• Hydrology Program 

+ Continue Data Collection Initiated in 1982 
+ Expand on Problem Areas Defined in 1982 

• Geotechnical Soil Boring Program 

+ Provide Additional Ground-truthing for 1982 
Geophysical Surveys by Drilling Approximately 
20-30 Holes in a Winter Program / 

+ Additional Geophysics in Areas of Interest 

• Development Planning Base 

+ Schedule of Activities 
+ Arctic Technology and Permitting Considerations 

Primary Focus 

• Study Administration 

+ Manpower Support for Developmental Studies 

• Design Criteria Development 

*This is a preliminary list of the types of studies which are contemplated 
for 1983. The final list will depend upon what work the other lease holders 
have done and upon agreement of need among the lease owners. 

HPB:rm 
8-9-82 
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roINT nDdSON JOINT STUDIES AND OOST SHARING AGREatENT 
roINr THOMSON ~AL S'IUDIES 

PRE-1982 S'ruDIES 

• Geotechnical Surveys (Core Drilling and Analysis) 
+ Onshore Grave I Study (1980) 

Identified and prepared a plan of operations for establishing 
new gravel and water sources in the onshore Pt. Thomson area. 
Field work consisted of drilling and analyzing 118 borIngs in 
21 general locatlons. 

+ Core Drilling and Soils Analysis at 0.5. "011
, "E", and "Fit (1980) 

I 

Surveyed locations and perfonh3d core drilling and soils analysis 
at 20 locations for design of gravel island foundations. 

• Thermistor Probes on Barrier Island Drillsites (1980-81) 

Installed and monitored thermistor probes in gravel drillsites at 
Alaska State 0-1 and E-1 in order to evaluate barrier island depth and 
pennafrost character/freeze front location. 

• Controlled Aerial Survey (1980) 

Conducted a controlled aerial survey of the Point Thomson and Barrier 
Islands area, monuments were erected and surveyed as part of the 
survey to simplify fut ure field surveying in the area. Quali ty of 
photographs is sooh that topographic maps wi th 2' contour intervals 
can be developed. 

• Pt. Thomson Wildlife Study (1980) 

CondUcted a wildlife study (summer) to identify and estimate the 
extent of the responses of the local wi ldli fe to a dri Uiog rig. 

• Ice Movement Studies 
+ 1979-80: 

water. 
Moni tor ice novements near Flaxman Island In shallow 

+ 1980: Deploy stations at the MCGuire Islands to IOOnitor Beaufort 
Sea ice movemants. 

+ 1981: Moni tor ice movements 1) east of the eastern end of Flaxman 
Island, and 2) directly north of Brownlow Point. 

+ 1981: Monitor ice IlDvements to the northeast of Brownlow PoInt. 

• Oceanographic Measurement Program (1980) 

Deploy an ocenaographic measurement station off Bullen Point to collect 
wave, tide, and current measurements. 

LAPR:slf 
14 A-28 7/30/82 

Exc.000117 



lOIN!' 'lIDMS< JOINT SI'UDIES AND rosr SHARING !REEMENT 
fQIl'olT 'IHOOSON DEVEWPMENI'AL sruDIES 

PRE-1982 STUDIES 

TI'ILE 

• Geotechnical Surveys (Core Drilling and Analysis) 
+ Onshore Gravel Study (1980) -- 21 Core l.Dcations, 

118 Borings 
+ D.S. "0" (1980) - 5 Borings 
+ D.S. "E" (1980) -- 5 Borings 
+ D.S. "F" (1980) - 10 Borings 

• !bennistor Probes on Barrier Island Drillsites (1980-81) 
-:D-1 and E-1 

• Controlled Aerial Survey: Pbint Thomson, 
'. 

Including Barrier Islands (1980; 

• Pt. Thomson Summer Wildlife Study (1980) 

• Ice Movement Studies 
+ 4th Station Near Flaxman (1979-80) 
+ McGui re Islands (1980) 
+ Brownlow Point/Flaxman Island (1981) 
+ camden Bay (1981) 

• Oceanographic Measurerrent Program - Bullen PoiDt (1980) 

• Study Administration (Manpower) 

1982 STUDIES 

TI.'!:!& 
Environmental Seoping Study 

Hydrology Survey 

Geotechnical (Core Drilling and Analysis) Survey 

Geophysics, Oceanography, and 
Coastal Processes Surveys 

Aerial Reconnaissance 

Study Administration (Manpower) 

'\ 

') : .. 
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Mr. Il. D. stout 
Iacn ~, U.S.A. 
f~o • .Box 4219 
... ~ 'l'e.. 7700l. 

... Sixth Plan of o.Yelcpaent end Opea:'ation 
I'ClIl.nt: 'IhaIIson Unit, ~a Slope, Alaska 

Dtar Mr. Stout. 

Oeosnbor 10 t 1982 

~ haw X'8Y!tHed :tQJr request for: ap:(lCOVal of the sixth Plan of F\n.1:her Deve1q:1tl1el1t 
_ ~1al f.oe ~ Pbtnt 'lbar8cn Ulit dated NavElll:ler 16, 1982. J\lthough the 
."Ucetia1 deaoribM the e.xt:eRt. to Which the previOUSly ap£rO'led plan was 
...... , the ~t feels that the activities ptq)OSeCl for the time period -..-.1 by tM sixth Plan of i'UE'thar Deve1c:pnent a&¥I Operattoo do not 
_,uflCZ1tltly contril::ute to the fw:t:her delineation and un1erataJXling of the 
.....-wirC.) am unit ana u requirGd. 1n 11 AN:. 83. 343(a)(1) , and in the unit 
apa.lnt. 

~ p:is-=:v lnt.er;ost.e of the deput.mant in reviewin:J an:l app:'OVi1'XJ unit plans of 
~lq 1 nt and q:lC'atdca are to ensure that the qineerir'19 and geologic studies 
~~ the tnklying le88nOir(a) are ~essirg, arxl th.at orderly and 
~ _ ; ~ __ lt: of ~al ~ reeervo:lre occurs. In the aase of 
.Itcdnt. ~~ the depu:tment 18 particularly interested in the on-going studies, 
~:no new wlt. are pt~ to be drill.Gid in the unit area at this tUne. 

~ .. ~ ~ thAt sixth Plm of ~ Devel.qlsnailt aJXlOperatiat tor Point 
.... t Crt tbt t. In 0I!der that the department am OOntinUa to ltOli tcr unit dEl\Telop
... , itt. requeetec! that a list of both ClCIIpleted am ~irg geologiorll. am 
~ng .tuctt .. ~gMd to further delineate and assess the Jibint 'lhanaon 
~:(.) be .ubld.ttat, A Meting bet.weerl Ex=n and department staff to discuss 
.... of dM .,aaitic t~tion ant1 data acquired frail the a:npleted et\Xlioq and 
~ .. t1ala1 ~_ on the OJl"'9OUq stwies wculd ba beneficial. As the Seventh 
_ of I'tztbel' Devwl.c:pMnt and <:ptration will be due on or before January 1, 
liM, Sept"""'" or Oct<:bt: of 1983 would be a gcod time to hold such a moetirg. 

~Y, 

/(r;~" {d-P'I I ~ . ~ 
""Y fown. Dlrect'cx 

0818s 
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~ON COMPANY, U.S.A 
POST OFFICE BOX 4279 • HOUSTON. TEXAS 77001 

EXPlORA'TION DEPARTMeNT 
Al..t.SKA.I'ACIFIC 0IV151Oll 

E.D. STOUT 
MANAGEII 

Ms. Kay Brown 
Director 
Division of Minerals 

and Energy Management 
Pouch 7-034 
555 Cordova Street 
Anchorage, Alaska 99510 

Dear Ms. Brown: 

i!J(~n:nt~tl 

OOT 281983 

lY~.IElfrlMn4Em;$~~~ 
~~ 

October 28, 1983 

Seventh plan of Further 
Development and Operation 

Point Thomson Unit, Alaska 

The sixth Plan of Further Development and Operation fox the Point 
Thomson Oni t cover ing calendar year 19B3 was approved by you on 
December 10, 1982. The winter geotechnical program, the hydrology 
study and the terrestrial environmental study proposed by the Plan for 
1983 have been conducted and the results have been presented to and 
discussed with your staff and you. 

Current results of' studies of available well and seismic data also have 
b~en discussed with you. such studies, based on present data to which 
we are privy, principally from four Unit wells and eight other wells 
on adjacent or nearby lease~, have confirmed our preliminary f~ndings 
that the unit area and other adjacent and nearby lands are underlaid 
by a large gas field w~th a ~hin oil' 'leg,. 'commercially developable at 
such time as transportation facilities for gas production to market are 
assured. . 

In connection with the development 'of a pipeline ~transportation 
system, Exxon and other Point rhomson Unit working ir1terest owners have 
been diligently working to en~ure that such a system will be con
structed so as to develop the North Slope gas resources in a timely 
manner. Since the discovery of Prudhoe Bay Field, Exxon an9 other 
working interest owners nave been in the forefront of efforts to 
arrange for the transportation of North Slope gas resources to market. 
Over the past fifteen years, E~xon, in particular, ~as exhaustively 
studied this issue, both through its own independent assessments and 
as a participant in joint industry evaluations. Exxon was dne of the 
~arliest members of the Canadian Arctic Gas Study, Limited consortium 
formed in the ~arly 1970's. 

Exc.000120 
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Ms. Kay Brown -2- October 28, 1983 

passage of a "Waivers-of-Law" package by both Houses of Congress in 
December 1981 ~llowed producers to participate in the equityf~nancing 
i:u1d project management for the North Slope Conditioning plant and 
Alaskan segment of the pipeline. (As you know, the State of Alaska 
participates on the Design and Engineering Board of this project.) 
Exxon, other North Slope producers, and nine.pipeline companies have 
since been actively working to ensure the earliest practicable start
up date for this transportation system. Industry to date has expended 
over $400 million on this project, of which over $70 million has been 
spent by Exxon alone. . 

point Thomson unit working interest owners and lessees of neighboring 
leases to date have expended more than $700 million on acquisi tion and 
maintenance of leases and exploration of lands involving the point 
Thomson field. Sufficient drilling has been accomplished to establish 
wi thin reason the area and potential commerciality of the field. 
Further development prior to commencement of construction of a pipe-
1 ine to market would constitute, economic waste through premature 
expendi ture of funds which otherwise could be util ized for exploratory 
or development act,ivi ty on other Alaska areas and leases. Addi
tionally, wells drilled and suspended far in advance of commencellent 
of sustained production frequently deteriOI:ate physically to the 
extent of requiring expensive reworking or even redrilling. It is not 
in the best· interests of the lessees or the State to waste or otherwise 
divert inv.estment capital in such a manner. . 

For this reason, Exxon and the other working' interest owners believe 
that a decision to propose no further drilling activities at this time 
will ~est promote the State goals of properly conserving the natural 
~esources of the Uni t and preventing unnecessary economic' and physical 
waste. Exxon, as Unit Operator in behalf of the working interest 
owners, hereby pro~oses that the Seventh plan of Further Development 
and Operation for the: Point Thomson unit consist of 

(a) continued evaluation and analysis of available well and 
seismic data to determine the pattern of future drilling and 
refine existing knowledge of the reservoir and the areal 
limits of the field; and . 

(b) continued study of all available alternatives by which gas 
production from the Unit Area can be transported to market. 

It.is prpposed,that the duration of this Plan be for five (5) years or 
until contracts for actual construction of a feasible transportation 
system for the gas are let, whichever is earlier. Progress reports 

Exc.000121 
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Ms. Kay Brown -3- October 28, 1983 

will be made to you 'annually dl,1~ ~ng the tenure of this' Plan. Upon 
execution of such contracts, the next plan of Further Development'and 
Operation will be submitted to"you. . . 

EDS/ray 
D1F4 

very truly yours, 

EXXON CORPORATION 
Unit Operator 

Exc.000122 
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November 29, 1983 

Exxon Company. U.S.A. 
P. O. Box 4279 
Houlton, TX 77001 

AttnJ E. D. Stout 

Ref: Point Thompson Unit 

Our Hr. Stout: 

The S,vlnth Plln of Further Development And Operation as submitted in your 
letter of October 28. 1983 is approved with the following additional terms and 
cond1t1gnl ~ade part of the plan. 

1. Approval of the seventh plan does not relieve any lessee of a drilling 
ca~1tm.nt or other work commitment that m~ be attached to the lease as a 
condition for approval of an expansion of the Point Thomson Unit to 
include the lease in the unit area. 

2. The seventh plan also expires if contracts for construction of a 
transp&rtat1on system for crude oil or natural gas liquids off the unit 
area are let. . 

If Ixpansion of the un1t area does take place during 1984, I encourage the 
.wn1t working interest owners to exchang& subsurface data in order that a 
b~tter reservo1rdescriptfon can be developed over the next few years. 

Si11cerely. 

~~ ... ~(/.--4t ' Drown o ractor 

KB/SVD/rhI3339Z 

~.~~;CA.. 
~ 1/1/8~ - 1:L/al/8A=8 

\ 

\ 

I, ,-
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E'f<.ON COMPANY U.S.A. 
POST OFFICE BOX 4279· HOUSTON, TEXAS 77001 

EXPl.OfIATlON OEP.tJITMENl 
Al."SWPAOFIC OIVISOOI'I 

• D STOUT 
MANAG£1l 

Ms. Kay Brown 
Director 
State of Alaska 

" , '<," ~. 
'1 'i'<I~ 

Department of Natural Resources 
Minerals and Energy Management 

Pouch 7-034 
Anchorage, Alaska 99510 

Dear Ms. Brown: 

December 15, 1983 

Point Thomson Unit 

Thank you for your letter of November 29, 1983, approving, with 
additional terms and conditions, our Seventh Plan of Further 
Development and Operation for the Point Thomson Unit. Exxon, as 
Unit Operator, hereby accepts such additional terms and conditions. 

Please be assured that we will commence establishment of a common 
dat~ base and study of the reservoir early in 1984. 

Very truly yours, 

EDS/kd ~ I / 

A DIVISION OF EIO<ON CORPORATION 
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EJ5<.ON COMPANY. U.S.A 
0':,;'1" v~FtCE 80X .a279· ,.,O\JSiCN iEX.i..S i1oo1 

£~"LOAIATIO'" OE:~A"TME"T 
A ........ K ..... '~ACJ,.IC OI\l.SfOH 

Ms. Kay Brown, Director 
State of Al aska 
Division of Oil and Gas 
Department of Natural Resources 
Pouch 7-034 
555 Cordova Street 
Anchorage, Alaska 99510 

Dear Ms. Brown: 

December 13, 1984 

In January of 1984, Exxon and othei Qorking Interest Owners of the Point 
Thomson Unit asked that the Unit be expanded. The State gave its approval with 
two conditions: 1) that the Unit Agreement be amended to include the provisions 
set out in the Decision and Findings of the Commissioner. Department of Natural 
Resources, dated March 26, 1984; and 2) that all the Working Interest Owners 
ratify such Amendments to the Unit Agreement by January 1. 1985. 

In order to satisfy these conditions, Exxon hereby submits to the State five 
copies of the Unit Agreement Amendments which, except for three minor editorial 
changes, are exactly the same as those proposed by the State in Appendix B of 
the Decision and Findings of the Commissioner, March 26,1984. Those three 
modifications are as follows: 

1. On the first page of Appendix B (page 1 of Exxon's version of the 
Unit Amendments). the asterisk has been changed to a 1. 

2. On page two of Appendix B (page 2 of Exxon's version of the Unit 
Amendments), [ALSO SHALL], which was inadvertantly omitted in the 
Decision and Findings, has been added to line 17 of Article 11 after 
the word "schedule,H. 

3. The format of the execution, page 6 of Appendix B (page 5 of Exxon's 
version of the Unit Amendments) has been changed. 

Also submitted are executed ratifications of said Amendments in Quintuplicate 
by all the Working Interest Owners. 

Sincerely, 

~ 1./t1...&d..~ ;( Jv..v~ 
William R. Moore 
Senior Landman 

------------------------ PTU22P _ 000 J 16 
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A6REEMEIIT TO NOD TIfE 

POlIO' TH()ISON UNIT AGRWIEIIT 

The Point Thomson Unit Working Interest o,..ner~ And the Department of Natural 
Resources. State o~ Alaska, hereby agree to amend the Point Thomson Unit 
Agreement as fo 1 1 ~ 1: 

(I) Revise the til rd paragraph of Art icle 2 by adding as the last sentence to 
this paragraJ» the following: 

(2) Amend .a.rtlc1.r, starting with the third sentence, IS follows: 

Such unit operating agreement shall also provide the manner In which 
the work! n!J interest owners shall be entitled to recehe their 
respect he proportionate and allocated share of the benefits accruing 
hereto 1~ conformity with their underlying operating agreements, 
leases. 01"' other independent contracts, and such other rignu and 
obligations as between Unit Operator and the IiOrking interest owners 
as may be agreed upon by Unit Operator and the working Interest 
owners; II owner, no such un it operat1 ng agreement Shall be deemed 
either t~ ~odify any of the terms and conditions of this unit 
agreement or to relieve the Unit Operator of any right or obligation 
establ lsb tel under this unit agreement [AND IN CASE 01' ANY 
IHCONS lSfErfCY OR CONFLICT BETWEEN THE UNIT AGREEMENT ANO THE UNIT 
OPERATING AGREEMENT THIS UNIT AGREEMENT SHALL PREVAIL). 

Three (3) true copies of any unit operatIng agreement executed 
pursuant to this section shan be filed with the Director wHhln 
ninety 1'0) days Ifter the effective dAte of this unit agreement or 
such 'ater- d ate IS mly be agreed to by the part 1 es hereto and the 
Comml sslr;,ner. In the event copies of the 1.1'11t operating agreement 
Ire not (Iled as herein above provided, this unit shal' terminate. 

(3) Amend Articlt 11 IS follows: 

11. PAlrlCIPATIOH AFTER DISCOVERY. At leBSt.ninety (90) days prior 
to comme"cement of production of unltned sUbstances into a plpeline 
or otherlrleans of transportation to market, the Unit Operator shall 
submIt (r;,r approval by the DIrector a schedule based on subdivisions 
of the pvbl1c land surveyor .liquot parts thereof of III unitized 
land the" regarded as reasonably proved to be productive of unitized 
substances In paying quantities; all lands In said schedule on 
approval of the Director are to constitute I participating area, 
effect ive IS of the date such product! on conrnenCB or the "effect lYe 
date of the unit agreement, ..nichever is later. The acreages of both 
state and non-stlte 1 ands shall be based upon approved protract ion 
diagrlllllS or approprhte computations (ren the courses and distances ------

1 Wording to be ~ded to the existing Polnt Thomson Unit Aqreement Is underlined; 
wording to be deleted froft the exlstlng Polnt Thomson Unit Agreement Is 
capitalized and enclosed In brackets. 

PTU22P _ 000117 
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shown on th~ last approved protraction dfaqrem or public land surv~y 
IS of the effect1v~ date of the Initial participating area or 
comput~d with reference to the last approv~ protraction surveyor 
grids. Said schedule [ALSO SHALL], which ~11 be Ittach~d as Exhibit 
C to this Igr~ement, shall also: 

A separate partiCipating are. shall be ~stabllshed In like manner for 
each sep.r.t~ pool or deposit of unitized substances or for any group 
thereof produced as a single pool or zon~. and any two or more 
participating areas so established may be combin~d Into one with the 
consent of the owners of all working Interests In the lands within 
th~ participating areas so to be combined, on approval of the 
01 rector. The part Icipatfng area or arelS so established shall be 
revised from time to time. subj~ct to 11ke approva1-. W'hen~ver such 
act Ion appears proper as a result of further drilling operations or 
otherwise, to include additional land then regarded as reasonably 
proved to be productive In paying quantities. or to exclude land then 
regarded IS reasonably proved not to be productive In paying 
Quantities and the percentage of alloc.tlon shall also be revised 
accordingly. The effective date of any revision shall be the first 
of the month In which Is obtained the knowledge or Infonnatlon on 
which such revision Is predicated, provided. however. that a more 
appropriate effective date may be used If justified by the Unit 
Operator and approv~d by the Director. No land shall b~ excluded 
from a participating area on account of d~pletlon of the unitized 
substances. 

It is the Int~nt of this section that a participating area shall 
represent the area known or reasonably est Imated to be product he. In 
paying quantities; but, regardless of any r~vlsion of the 
participating area, nothing herein contained shall b~ construed as 
requiring Iny retrOlctlve adjustment for production obtained prior to 
the effective date of the revision of the participating area. 

- 2 -
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In the absence of agreement at Iny time between the Unit Operator Ind 
the Dfrector IS to the proper defInItIon or redefInItion of a 
participating Ire., or until I participating Irel has, or arees have, 
been established as prov1ded herein, the portIon of all pa~~ents 
affected thereby may be Impounded In a manner mutually acceptable to 
the owners of working interests, e~eept royalties due the Stlte of 
Alaska, .hlch shall be determined by the Director for state lands and 
the smount thereof deposited, as directed by the Director. to be held 
as unearned mney until. partiCipating IIrea 1$ finally approved and 
then applied as earned or returned In accordance .ith I determination 
of the SUCI dUI IS state roya 1 ty on the bas is of such approved 
partiCipating area. 

Upon the request of the Unit Operator or working Interest ~ers. the 
Director shall hold con'fTa'inthl as provided by law any engineering. 
geophysical. or geological data Including but not limited to drilling 
logs, dany drilling reports or any other data of 11ke or Similar 
nature which may be requested or required by or provided to the 
Director for any purpose of this agreewent. 

Whenever It Is deteMlined. subject to the approval of the Director, 
that a well drilled under this agreement Is not capable of production 
in paying quantities and Inclusion of the land on which it is 
situated In a participating area is unwarranted, production from such 
well shall. for the purposes of settlement among .11 parties other 
than working interest owners, be "'qcated to the land on Which the 
well is located so long as such land t.s not within a participating 
erea established for the pool or deposit fran which such production 
Is obtained. Settlement for working Interest benefits from such a 
well shall be made as provided In the unit operating Igreement. 

Amend Article 12 as follows: 

12. ALLOCATION OF PRODUCTION AND COSTS. All unitized substances 
produced frollt each perticlpatlng IIrea established under this 
agreement except Iny part thereof used in conformity with good 
operating practices .Ithln the unitized area for drilling. operating, 
camp and other production or development purposes, for repressurlng 
or recycling in accordance with a plan of development approved by the 
Director, or unavoidably lost, shall be deemed to be produced 
[EQUALLY ON AN ACREAGE BASIS FRCl'I THE SEVERAl TRACTS ~ UNITIZED LAND 
OF THE PARTICIPATING AREA ESTABLISHED FOR SUCH PRODUCTION AND, FOR 
THE PURPOSE OF DETERMINING ANY BENEFITS ACCRUING UNDER THIS 
AGREEMENT. EACH SUCH TRACT OF UNITIZED LAND SHALL HA YE ALLOCATED TO 
IT SUCH PERCENTAGE OF SAID PRODUCTION AS THE f/LIMBER ~ ACRES ~ SUCH 
TRACT INCLUDED IN SAID PARTICIPATING AREA BEARS TO THE TOTAL ACRES OF 
UNITIZED LAND IN SAID PARTICIPATING AREA, EXCEPT THAT ALLOCATION OF 
PRODUCTION HEREUNDER fOR PURPOSES OTHER THAN FOR SETTLEMENT Of THE 
ROYALTT. OVERRIDING ROYALTY. OR PAYMENT OUT OF PRODUCTION OBLlbP.TlONS 
OF THE RESPECTIVE WORKING INTEREST OWNERS. SHALL BE ON THE BASIS 
PRESCRIBED IN THE UNIT OPERATING AGREEMENT WHETHER IN CONFORMITY WITH 
THE BASIS OF AllOCATION HEREIN SET FORTH OR OTHERWISE) on the basis 
prescribed In Exhibit C. If there Is a serarate division of Interest 
or allocatIon formula among IIny of the Plr les hOldIng an Interest In 
the unit that 15 alfferentfrom hhib1£ C, the parties to the 
separate dlvlslon of Interest or allocation formula that has not 6een 
a roved b the 01 rector must sU6mlt a co of tfiat formula to Ehe 

I s I emen exp a n n9 e reasons or e I eren 
15 hereby agreed th at product i on of un 1£ lZed 
participating area shall be allocated as provided 

- 3 -
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[HEREIN) In Exhibit C of thls areement rrgardless of lIhether any 
wel1s are ari Ilea on Iny par lcul.r part or tract of said 
participating area. If Iny 9as produced from one participating area 
fs used for repressuring or recycling purposes in another 
participating area. the first gas withdrawn frO! such last nentioned 
participating area for sale during the life of this agreenent shill 
be considered to be the gas so transferred until an amount equal to 
t.hat transferred Shall be so produced for Silt and such gas shall be 
.lloclted to the participating area from whIch Initially produced as 
constituted at the time of such final production. 

(5) Amend the first sentence of Article 18 (f) IS follows: 

(f) Where sOllie portion of a leut Is included within the final 
participating Irea IS provIded In Paragraph 2(e) of thts agreement. 
tht following shall Ipply IS to the area of the luse not so 
Included: that area of lelse lands not so Included In thelnnii 
parttcipat1ng area shall bi el1mlnated as in Paragraph 2ee) of this 
agreement and shall tenninate after the expiratIon of 90 days unless 
annull rentals It the rite specified in the orl In.l lease shalT1iiVi 

1n t e sal ays. 

(6) Amend Article 20(c) as fOllows: 

(c) a valuable discovery of unitized substances has been made or 
accepted on un1tlzed land during said JnHlal terlll or any extension 
thereof, In which event the 19reement.~hlll rema1n 1n effect for such 
term and so long as unitized substances can be produced In quantities 
sufficient to pay for the cost of producing same from wells on 
unitized land [WITHIN ANY PARTICIPATING AREA ESTABLISHED HEREUNDER] 
and. shoul d product Ion cease. so long thereafter as diligent 
operations are in progress for the restor.tlon of production or 
discovery of new production and so long thereafter IS the unitized 
substances so discovered cln be produced as aforesaid. or 

(7) Amend the second paragraph of Article 21 as follows: 

(8) Amend Article 30 IS follows: 

30. ALASKA RESIOEHT HIRE: [ALL STATE a: AlASKA LEASES CCJo1MITTED TO 
SAID AGREEMENT ARE HEREBY ALTERED TO REQUIRE THAT THE LESSEE AND UNIT 
OPERATOR SHALL COMPLY WITH ALL VAllO AND APPLICABLE LAIIS AND 
REGULATIONS WITH REGARD TO HIRE OF ALASKA RESIDENTS. QUALIFIED 
ALASKA RESIDENTS SHALL BE HIRED AS REQUIRED IN AS 38.40; LESSEE SHALL 
NOT DISCRIMINATE AGAINST ALASKA RESIDENTS AS PROHIBITED BY AS 38.40 
AND OTHER APPLICABLE LAWS AND REGULATIONS ~ THE STATE Cf AlASKA.) 
The St ate of Al uk. encourage_h to the extent legAlly pennlss1ble, 
Ole Unlt OpHltor ana any ~n~ Interest owner r.onduC\ln!1, 
Oper.tlons under this agreement to lil~a resideii'fS'"TO"per orm 

- 4 -
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work done on the Unit ~rea to the extent th~ are available and 
Qua l1f1ed. 

This Agreement nay be executed In any nur:lber of counterparts, each of '""'ch 
shall be deemed to be an original, but all of .nich shall constitute on and the 
same Instrument. 

Un It Operator 
EXXO~ CORPORATION 

EXlONC~ 
BY:~ 

Tf t1 e : __ A_t_t_o_l"'I'I_e..;::'Y'--_'_n_-f_lI_c_t _____ _ 

Date: ____ A~ug~u_s_t_3_1~, __ 19_8_4 _________ ___ 

STATE IF TEXAS 

COUHTY-·OF, H~RR I S 

Address: 440 Benmor - Rporn 28Q 

Houston, Texas 
; 

77060-3105 

BEFORE ME, the underSigned, a Notary PubliC in and for said county and 
state, on this day personilly appeared E. D. Stout known to me to be the person 
whose name Is Subscribed to the foregoIng Agreement to Amend the Point Thomson 
Unit Agreement. who. by me duly sworn. did acknowledge that he Is the attorney
in-fact of Euon Corporat Ion thereto IS prinCipal and hts own nllme as 
Alaska/Pacific Exploration Manlger of Ellon Company, U.S.A. (I division of 
Exxon Corporation), and that the foregoing fnstr~nt was signed on behalf of 
said corporation by authorfty of its Soard of Directors for the purposes and 
consideration thereIn stated. and that the execution of the foregoin9 
instrument WIS the free act and deed of said corporation. 

~UHDER MY HAND AND SEAL OF OFFICE this the J/a! day of U · 1984. 

(SEAL) 

y u c n 'an 
• of TulS 

UTHI..£EN D. CIUKCN 
I.in' COMUIS$X)H ~ES D£C£M&aI 3. '. 

~ commission expfres: ----

- 5 -
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J:lnuar-y 21, 1965 

Exxon Company, U.S.A. 
P.O. Box -4279 
Houston, TX 77210-4279 

Attn: E. O. stout 
Hana~er 

Subject: roint Thomson Unit 

APPENDIX III 

1985 Unit AgretMIent AlIIendment 

Dear J{r. stout: 

As provided in Article 11 at the Point Thomson Unit Agreement. and in 11 Me 
83.385, the Point Thomson Unit Agre~ent may be smended with the State's 
approval. Your Amendment to the Point Thomson Unit is hereby approved as 
submitted by Exxon and ratified by the Wo~kin! Intere~t owners. The 
amendment will be effective as of 12:01 a.m .• Janua~ 22. 1985. The 
Oecision and Approval binding the State to the amended Unit Atreement is 
attac.hed. 

Sinc.erely. 

I:: .' - I 

Attachment: Dec.iaion and Approval, Amendment to the Point Thompson Unit 
Asreement, Janu.~ 21, 1985 

) -----
PTIJ22P _ 000113 
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DETERMINATION AND APPROVAL 

Under the authority vested in the Commissioner of the Deparlment of Natural 
Resources of the state of Alaska in ritle ~8 of the Alaska statutes, as 
amended, and the Alaska Administrative Code, I do hereby approve an amendment 
to Articles 2, 7, 11, 12, 18(f). 20(c), 21, and 30 of the Point Thomson Unit 
~reementt attached and identified as "Attachment 1," effective as of 12:01 
a.m. January 22. 1985. 

Other than the amendment as identified above, the Point Thomson Unit Agreement 
shall remain as written. 

.~~, Director 
~dI,! ;915 

o e 

For: Esther C. Wunnieke, Commissioner 
Alaska Department of Natural Resources 

Attachments: 

20S0A 

Amendments to Articles 2, 7, 11, 12, lSCf), 20(e), 21, and 30 
of the Point Thomson Unit Agreement (Attachm,mt 1) 

Delegation of Authority from Commissioner, Department of 
Natura1 Resources, to Director, Division of Oil and Gas 
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-----. 

April <), '1 QS"i 

E)(Xon CQ1IIP41'1Y U.S.A. 
225 W. Hlllcrest nriv~ 
P.O, Box 5025 
Thousand Oak~, cA 913~9 

AH-n: Nt'. Al an J\lstJ.~~~ 
Dlvifllon UnHlzR1:.1o/\ rt~nngPI.' 

;, 

SubjACt.: Polnt:. ThoJ'l~on UnH .. El(C.l\IL~ I.on clf Lp>l'Isf'I'{ Allt. ?1I:iHIi l'md 7.8."IS7 
(~ontr.aet.ion of IInit AI'~a 

Dear Mr. Justice: 

In the apl,\1cdllon foc' flXJlAtwlotl o.t' t.h~ Pnjut. ThOlllson Unit.. fil~d. with t.heo 
. aut. on January 1:\. 1 98" and J'tppt'oved tty th~ Dire.c.t<lr <.f t.h4JI Dlvl s ion of Oil 
llnd aaa on Harch 26, 1()84. I;.h~ leHl:Iees of lF1allf!B ADJ. 2.B3(l(. an<i 26.381 ag(,~Qd t.o 
C'.ollllllenc.. a well on those 1&n<11:1 to I:.~Jjt the Tholllson SIlnds on ('1'. before 
Maech 31, lQ05. Aa of thi~ dRt.~. that. well haa not h4~n c~encf.'\d, and r 
underst..an4 fl'01R Mobil's let.tel' of Hart'.h 1?, l(}a!) that thl'! Wot"ldng rnt~t"I'!Rt 

owners do not. intMld t.o dr:\ 11 thp requjr~" we] 1. Tbpr9fol'E!, undor l"lf'ldin~ 
2(0) of the "J)ecbJc'" and Jl'i.nditl.gfl of thfl COllll1\isslon~r. ~partIllE'1tt. of Natural 
Resources on the Poin!: Thollumn "nit .• Fit'nt Jl:x!,ansion of ~h ... ~oint:. Th()tl\ROn Un 1 t
At""l," tM.II8 le4sI<I( I\r~ no longf'lt' r.omm:lH.ed t.o the Pain!: 1'hcl/l\con IIni t. 
efte.ctjv .. VIOl 3.11\. April 1., 198~. and th~ Point 'l'ho)1\$On Unit .i~ hl'lcehy 
contt"tichd t.o exCltll'f' them from t.he "nit: AJ'f's. 

Rxblbi lIS itA" and "J!" of 1~he Pol nt Th(;TIl90n uuit Agreenamt. fl\W~t. hQo n'v.i~ .. d t:.o 
[".fleet. t.h •• e liXc.lulii.ons. Pl~asfl pt"epa('!:o' t.h~~ e.o}lielJ of t.h{:'g(' L"Pviaad 
exhibits, and fOl'Wet'd t.heA t_o t.hh. (.tHi~ within 60 dayg, If you hQv~ any 
questionR on thl9 contradJ Oll, plaa\ilt>. ('.(Jntsct Gathp.ri n.~ Fttrt.ru~y of my ~I'IiH t4t 
(907) 265-14196. 

'" .r-t:.;. 7JYt tv" 
. K ., Brown 

i'~ctQ'" 
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e*,oN COMPANY, U.S.A. 
P.o. BOX 5025 - THOUSAND OAKS. CALIFORNIA 91359·5025 -(806) 494·:1.380 

""00UCl ION OEP AA T MEN1 
WESTERN OIVlSION 

J" JUSTlC£ 
DIVISION UNITllArro" MANAGEP 

Ms. Kay Brown 
Director, Division of Oil & Gas 
Department of Natural Resources 
Pouch 7-034 
Anchorage, Alaska 99510 

Dear Kay: 

September 19, 1985 

Point Thomson Dnit 
Drilling Obligation 

Thank you again for the time you and your staff took to meet with 
Exxon on September 11, 1985 to discuss Point Thomson developlnent 
planning activities. I hope our meeting cleared up any questions 
you may have bad regarding the pending data trade and gave you a 
clear understanding of our development plans. This letter is to 
follow-up on our conversation regarding additional drilling plans 
for the Point Thomson Unit. 

To reiterate, Exxon, as Point Thomson Unit Operator, is making 
preparations to be in a position to commence a well in the 1985/ 
1986 winter drilling season. The purpose of this well would be 
to confirm reserves sufficient to prove commerciality of the re
servoir (additional delineation wells may be required). It is 
requested that if this well bottoms on any of the following 
leases and is drilled to a depth sufficient to test the Thomson 
Sands· in t hat area it wi 11 meet the February 1, 1990 dri lling 
obligation for those leases as discussed in Section V. 2(c) of 
the March 26, 1984 Decision and Findings for the first Point 
Thomson Dnlt expansion: 

ADLs 312846, 312847, 312848, 312849, 312860, 312861, 
312862, 312863, 312864, and 343113. 

Further, should the well satisfy the February 1, 1990 obligation, 
the lessees of these leases would be obligated to drill another 
well on lands covered by those leases prior to February 1, 1995. 
This second required well would be drilled at a location to be 
determined jointly by the State and the lessees. 

A DIVISION 0' EXXON CORPORA nON PTp'1:'fl1 001172 
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Ms. Kay Brown 
September 19, 1985 
Page 2 

As discussed with you, current plans call for establishment of a 
participating area and start-up of production for a gas cycling/ 
condensate recovery development as early as 1992. It is antici
pated the second required well would be drilled in an area out
side of that participating area. A drilling obligation date of 
February 1, 1995 would provide the owners the opportunity to 
gather additional data to better determine the need and location 
for exploratory drilling outside of the e$tabl~shed participating 
area. 

Your early attention to this matter would be appr~ciated. As 
discussed witb you, we plan to meet with the other wOlking in
terest owners in early October to discuss the planned well. The 
probability of gaining support sufficient to drill the well thi~ 
winter season would be enhanced if the well could serve the dual 
purpose of delineating the development area as well as meeting 
the 1990 drilling obligation. 

Please feel free to call me if you have any questions regarding 
this matter. 

Sincerely, 

LAPR/lf 

pTUEOl 001173 
. - PTU Rec_010024 
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~¥&¥~ @~ ~~~~~~ BILL SHEFFIELO, GOVERNOR 

DEPARTMENT OF NATURAL R.ESOURCES 
POUCH 7'()3-4 

DIVISION OF OIL AND GAS 
ANCHORAGE, ALASKA 99510 

October 4, 1985 

Alan Justice 
Division Unitization Manager 
EXXON Company, U.S.A. 
P.O. Box 5025 
Thousand oaks, California 91359-5025 

Dear Mr. Justice, 

This letter responds to your September 19, 1985 letter in which you requp~ted 
confirmation that an exploratory well proposed to be drilled by Exxon during 
the winter 1985-86 season would meet the February 1, 19~D ~illlng obligation 
for those leases addressed in Section V. 2(C) of the March 26, 1984 Decision 
and Findings for the first Point Thomson Unit expansion. In your letter you 
requested that the well fulfill the March 26, 1984 requirement if the proposed 
well bottoms on any of the following leases: 

ADLs 312846, 312847, 312848, .312849, 312860, .312861, 312862, 
312863, 312864, and 343113. 

The March 26, 1984 Decision and Findings states that: 

(C) Lessees of the following leases explicitly agree to commence 
a well on lands covered by those leases prior to February 1, 
1990. The required ' well is to be drilled at a location to be 
determined jointly by the State and the lessees at a later 
date, and will be drilled to a depth sufficient to adequately 
test the Thomson Sands in that area: 

ADLs 312846, 312847, 312848, 312849, 312860, 312861, 
312862, 312863, 312864, and 343113. 

The lessees of these leases also agree that if such a well is 
not commenced prior to February 1, 1990, all leases not 
containing a well certified by the State as capable of 
production of hydrocarbons in paying quantities pursuant to 
11 AAC 83.361 will be contracted out of the Point Thomson 
Unit Area effective as of February 1, 1990. In the event 
that such a well is timely commenced, but conditions beyond 
the lessees' control prevent drilling to the objective depth, 
the lessees may, with the Commissioner's approval, drill a 
substitute well. 

PTUE01_OO1l70 
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At this time I cannot respond affirmatively to your September 19, 1985 request 
because of its general nature. 

I would consider a request for approval of a well in the context of the March 
26, 1984 Decision and Findings only when the request addresses a specific well 
location or locations which can be evaluated in light of the implied purpose 
of that decision. 

At our September 11, 1985 meeting you suggested that the proposed 1985-86 well 
would probably be drilled from an onshore location west of the Point Thomson 
Unit No. 1 well. The bottonnole location of the well would probably be on AOL 
312862. However, it has been and remains the intent of the divisim that the 
required well shall be one that will supply data about the as-yet poorly 
understood Thomson Sand characteristics in the northern portion of the unit. 
A well drilled from an onshore surface location such as thP. me proposed cnnlri 
not be e~pect~_.to provide sufficient data about the nature of the Thomson 
Sand in the northern expansion area. Consequently, such a well by itself 
would not satisfy the February 1, 1990 drilling obligation. 

I consider meeting the requirements of the March 26, 1984 Decision and 
Findings a priority and a remaining obligation. I also realize that it may be 
necessary to drill additional wells elsewhere in the unit area to evaluate 
those areas. 

Thank you for your timely and informative presentation in our offices. I look 
forward to future discussions of a proposed well location. 

Sincerely, 

~:;:~ 
~fie~tor 

2309W 

PTUEOl_OOl171 
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p.o. 80X 5026' THOUSAND ~ORNIA 913B9' (806\494-2380 

PfIOOUCTlON DEPARTMEHT 
wem,.N DMSlOH 

J.A. JUSTICE 
DMSION UNlllZATlON MANAGER 0 
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Catherine S. Fortney, Unit Manager 
Division of Oil and Gas 
Department of Natural Resources 
State of Alaska 
Pouch 7-034 
555 Cordova Street 
Anchorage, AK 99510 

Dear Ms. Fortney: 

QJtober 31, 1985 

Point Thomson Unit 
7th Plan of Further Development 

and Operation 
Annual Progress Report 

Exxon baa received your letter dated October 14, 1985 requesting an update to 
the Seventb Plan of Further Development and Operation for the Point Thomson Unit 
("7th Plan"). Your letter states that, pursuant to 11 MC 83.343(c) and the 
terms of the Point Thomson Unit Agreanent, an update to the 7tb Plan was due in 
your office on October 1, 1985. 

As discllssed with you on the telephone, &xon is not opposed to providing annual 
progr.:>Ss reports to the 7th Plan by October 1 in future years. However, consis
tent wi tb our understanding ot the reporting requirements of the 7th Plan and 
the timing of previous repOrts, we bad intended to provide the report to you in 
December. Exxon 'a interpretation of the provisions of 11 AAC 83.343(c) and 11 
AAe 83.343(d) aa they relate to the 7th Plan is as follows. The 7tb Plan was 
approved for the period starting January 1, 1984, with an expiration date of 
December 31, 1988. Section 11 AAC 83.343(c) requ1re$ that a plan "be updated 
and submitted ••• for approval at least 90 days before the expiration date of the 
previously approved plan." Exxon, therefore, intends to sutmit an Update for 
your approval on or before October 1, 1988. 

The terms of the 7th Plan, and the provisions of Section 10 of the POint Thomson 
Unit Agreement and 11 AAC 83.343(d) require the Point Tbomson owners to make 
annual progress reports to you during the tenure of the 7th Plan. These annual 
progress reports do not require State approval. Tbe last written progress 
report made to you was dated December 20, 1984, with a follow-up meeting on 
January 9, 1985. 
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Catherine S. Fortney 
October 31, 2985 
Page 2 

As you know fran our Septanber 11, 1985 review meeting with the Division of Oil 
and Gas, Exxon is actively studying potential gas cycling/condensate recovery 
development of the Point Thomson area. We have held several meetings io the 
past few months with the working interest owners regarding feasibility of devel
opment and a trade involving several wells which are still held confidential. In 
light of the amount of activity currently underway and plans to meet with the 
working interest owners again 1n late November, we feel that the interests of 
the <»reI'S and the State \\OOld be best served if the 1985 annual progress report is 
not submitted until early December. 

We understand the regulations 1n effect at the time the Unit Agreement was 
signed required annual updates to Plans of Further Development and Operation. 
However, our position when the regulations were revised in 1982 was that the 
interests of the State and of the owners would be best served by allowing Plans 
of greater than one year duration. We understood that the State agreed with 
this position. Therefore, we hope to follow those revised regulations pertain
Ing to plan updates and reporting requireroonts. It your needs would be better 
served by an October 1 subnittal of our progress reports, we will plan on sub
mitting future reports under the 7th Plan by October 1 of each year, starting 
October 1, 1986. 

Sincerely, 

LAPR/U 

00: Point Thomson Unit Owners 

PTU Rec 011233 
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. February 5. 1986 

ExxC!n Company. U.S.A •. 
P. O. Box 5025 
Thousand Oaks. CA 91359-5025 

Attn: Mr. J. A~ JU$t1ce 
Division Unitization Manag~r 

'·,Subjec.t~ Poil1t Thomson Unit· 
Defenral of 1990 Well Obligation 

Dear Mr. Justice: 

'I have considered Exxon's Dec~er 6, 1985 request to defer from February 1. 
1990 to FebrUl ry 1. 1995 the date by wh1 ch a -well must be spudded in the ten 

. northel"MlOst 1 ~ases within the Point ThOOl$on Unit. In addition. I have also 
reviewed YOQTSOre recent request to limit participation in t~e required unit 
data trade to only tbose Working Interest OWners baving confidential data. 
Although the division is not willing to grant the drilling deferral request as 
subll1tted. I ,a w1111no to offer a tomprOlllise which will grant EXXon and the 
ot~er ~rk1~~ ~ftterest owners some additional time to drill the requ1red well, 
provided that the proposed Point Thomson Unit Ho. 5 well (PTU #5) is spudded 
by May 1. 1ge7~ and a ComNOn data bas. is made available to all unit Working 

.', ._.,., ,,~., Interest OWners, not just those owning cQnfidential data, no later than 
. SepteDlber 30, UB6.· , .,' 

As yDU will recall, a major cons1der.t1on in th. State's decision to grant the 
expansion of Uhe Point Thomson Unit in February, 1984 was the PD1nt Thomson 
Unit Working Interest Owner's assurance that such an expansion would 
facilitate the creation of a ·t~ data base,· which would in turn expedite 

., exploration aMi de~o~nt of the expanded unit area. Howeyer, to this date, 
,. , the COGmOn daUs base has not been established. although apparently discuss10ns 

to that end ANI continuing among the Working Interest Owners~ Hotwithstand1ng 
,'" : ,,' the diff1tulties . that Exxon has experienced in fac.ilitating this exchange of 

,F'>,":'~> data, 1 still feel ,that the establ1shaent of a cOfIIIIOn data base is necess.ary 
,,' ". to assu .... expecl1ted delineation and devaloptlleot of the Point Thoason Unit. 

Althou9h I can $ee how the well Exxon proposes to c~nce during the 
198&/1987 drilling season will aid in the developnent of the gas cycling 
project propos~ for that area, I cannot see how it will Significantly 
contr1b'ute"tb tie early exploration and development of ,the ten leases 
c~rising the february. 1964 northern expansion of the unit. A comQ1tment to 
the early expl~rat1on and development of those lands was the basis for the 
application fo,.. expansion of the Point ThOllSon unit to 1nclude them. and I 
believe deferra 1 of exploration activities on them for an additional five 
years does not appear,to be warranted under the c1rcu~tances. 
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. "~¥'~"~''' 4 \~ (" . ' t"'t:: : ('l.Jh~ ~ '.1 )lil t ,>/ .. Jf.;!-l. ., .... ": 

rnat1V"1;:r~~~;~!'~)~:;~~~'d ~ '~~~ r:~O~:~t\~~~'n -;~n~~ ~~tng interest owners 
' 4 ;wll '1n tbe1986/U81drll1ingsaasoR' bottoat-holed on ant of AOls 
,-::, S1661~,;:,or312862/as ' propo$eddn 'yaur ' request of Oecetllber 6, 1985 (the 

,,, 'w11.)/and stunlld : ttlt : ~tate~ rec,~v.'·.vid.nce by Septealber 30, 1986 of 
' e.stabl1sllllent of 'aCOIIIMOn data'. ba" available to all Point Thomson Unit 

,,' . nglntere5t', o.mers, ~.the '. ~tate ,is w1111ng to defer the spud date of the 
."i. ;;J.j"li~""·::.;Wtl1 ~ required to 'test ' tnt"ten .. northern-Ost 'eKpansion leases until March 1, 

: .' ~ : 1993. , Should the PTU 15 well not be" spudded by May 1, 1981, or should the 
" State not receive adequate confirmation that a common data base available to 

" all of the pointlholison Unit Workin91nterest Owners has been established by 
,' Septealber 30, 1986, the required spud date for the well to test the northern 

expansion arel will regain February 1, 1990. 

,'--- Considering -th.r -prov'1'Sions of' the198~ elCpansion of- the Point Thomson Unit, I 
a. not wil11n9 to ~$tritt the participants of the data trade only to those 
parties owning confidential data within the untt~ Such a data trade. being an 
implicit condition of the expansion of the unit, is in the interest of all of 
tha Working Interest Owners. Any deferral of the 1990 well commencement date 
is predicated on the division's receipt of adequate assurance that a cOIIIJIOn 
data base available to all working interest owners has been c~leted by 
September 30, 1986. 

If you have any Question! on the foregoing, please contact Catherine Fortney 
or Bill Van Dyke of my staff at (907) 561-2020. 

Sincerely. 

~'11'-.-"-r F -
A y'Brown 
'b' 1 rector 

2695A 
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E)$(ON COMPANY. U.S.A. 
POST OffICE BOX 196601 • ANCHORAGE, ALASKA 996 19-6601 

Ms. Elizabeth A. Benson 
Division of Governmental Coordination 
675 Seventh Avenue. Station H 
Fairbanks. Alaska 99701-4596 

Dear Ms. Benson: 

January a. 1990 

On December 21, 1989, Exxon requested an extension of the consistency review 
schedule to January 8, 1990. During this period we have conducted further 
internal economic analysis and have decided not to drill the Point Thomson 
Unit Well No.5. We therefore request that the project and associated permits 
and approvals be withdrawn from state review. This concludes a substantial 
effort by Exxon to meet a Unit drilling obligation to the DNR and we 
appreCiate the state's efforts in efficiently handling our permit 
applications. 

If you have any questions, please contact me at 564-3766. 

BER/sjnt/18S 

c: Mr. Jerry Brossia (DNR) 
Mr. James Eason (ONR) 
Mr. Warren Matumeak (NSB) 
Mr. William McGee (DEC) 
Mr. Al ott (DFG) 

"01'l161Ot1 Of eXXON COFlPQI'I/oTIOtl 

Very truly yours. 

~Qe£.---
I'- R. G. Dragnich 
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DEPT. OF NATURAL RESOURCES 

January 3, 1992 

Exxon Company, U.S.A 
P.O.Box 2180 
Houston, Texas 77252·2180 

Attn: G. T. Theriot 
Alaska Interest Manager 

Subject: Point Thomson Unit 

DIVISION OF OIL AND GAS 

Ninth Plan of Development 

Dear Mr. Theriot: 

I WALTeR J. HICKeL, GOVeRNOR 

P.O. BOX 101034 
,wcHORME. AlASKA 99510·7034 
PHONE: (907) 762-2653 

(907) 762-2547 

The Division of Oil and Gas appreciates Exxon's presentations of August 29, 1991 and 
October 23, 1991 on the proposed Ninth Plan of Development and assessment of the 
conunercialization options for the Point Thomson Unit, and additional perspectives of North 
Slope gas commercialization from Exxon's point of view. 

In its review of the proposed Ninth Plan of Development, the division notes that the Eighth 
Plan of Development for the YfU, approved by the division on October 6, 1988 for a three 
year period, anticipated the preparation of unit consensus maps for each of the currently 
known reservoirs (pre-Mississippian, Thomson, and Aaxman). The consensus maps were 
to be prepared during the period of the Eighth Plan and were to assist in the assessment of 
the unit's development potential and contribute to the further delineation and understanding 
of the reservoir(s) and unit area as required in 11 AAe 83.343(a)(1), and in the Unit 
Agreement. 

The consensus mapping by the unit owners was not accomplished as proposed during the 
term of the Eighth Plan, and the division remains concerned with some of the rational given 
for delaying the consensus mapping program (see September 25, 1991 correspondence). The 
division is further concerned with the length of time to accomplish the mapping program 
and the adverse impacts of this delay for making the detailed technical analysis for the 
orderly and timely development of the hydrocarbons in the Point Thomson Unit Area. 

PTU Rec 011404 
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Mr. O. T. Theriot 
January 3, 1991 
Page 2 

Based upon the discussions at the October 23, 1991 meeting, a review of the activities 
contemplated under tne proposed Ninth Plan, and its desire for the unit working interest 
owners to take advantage of any and all windows of opportunity that may have an impact 
upon the Point Thomson area, the division feels that it is essential that the working interest 
owners expedite the c()nsensus mapping efforts in order to evaluate all Point Thomson 
development opportunities. 

It is with this in mind tbat the division will approve the proposed Ninth Plan for a one year 
period only. During this one year period, the Point Thomson Working Interest Owners can 
proceed with the consensus mapping program, and the division can better maintain its ability 
to understand the circumstances and conditions under which the PoInt Thomson area 
reservoir(s) can be developed. At the conclusion of the Ninth Plan period, Exxon should 
be prepared to convene a joint meeting of all working interest owners and the Division of 
OU and Gas to discuss progress under the Ninth Plan and potential development options 
and schedtiles. 

I look forward to future discussions with you and the otber working Interest owners 
regarding the proposed activities of the Ninth Plan of Development, and the other technical 
issues that may affect Point Thomson development. 

Pursuant to 11 AAe 83.343( c) and Article 10 of the Unit Agreement, a Tenth Plan of 
Development for the roint Thomson Unit will be due in this office at least 90 days prior 
to the termination of the Ninth Plan, that is on or before October 1, 1992. 

Sincerely, 

G1~,1U'" f) @v--
f:i1mes E. Eason 
Director 

cc: Harold C. Heinze . Commissioner 

PTU.9tbPOD.Txt 

Exc.000144 

n u 

f] 

! ' J 

!I u 

II 
U 

u 



) 

) 

I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
I 
J 

1 

' ..... - -"'1--... .l ..... - I ..... - -

-. ,-

DEPT.OFNATURALRESOUR~ES 

DIVISION OF OIL AND GAS 

December 17, 1993 

O. T. Theriot, Manager 
Alaska Interest Production Department 
Exxon Company, U.S.A. 
POBox 2180 
Houston, TX 77252-2180 

Subject: Point Thomson Unit 
Eleventh Plan of Development 

Dear Mr. Theriot: 

, , WALTER J. HICKEL, GOVERNOR 

p.o. 80)( 107034 
ANCHORAGE. AlA'lKA OQ61().7034 
PHONE: (901) 762-2653 

(907)762-2547 

The Division of Oil and Gas has reviewed the proposed Eleventh Plan of Development for the 
Point Thomson Unit (PI'U). The Eleventh Plan is hereby approved for the period January 1, 
1994 through December 31, 1994. 

By copy of this letter I am infanning Exxon, the P1U operator, of my intent to contract the unit 
boundary effective January I, 1995. 11 AAC 83.356(e) requires that I give the unit operator 
notice and an opportunity to be beard prior to eliminating tracts from the unit area under that 
regulation. This letter also serves as that notice. If Exxon or any of the other PTU working 
interest owners desire an opportunity to be heard prior to the contraction of the unit boundary, 
they may submit comments in writing to me by March 31,1994 or contact me directly to arrange 
a meeting on or before that date. 

Little exploration work has been conducted on tracts within tho unit boundary in the past few 
years. No explicit exploration work was conducted under the tenth plan nor is any contemplated 
under the eleventh plan. The tracts identified in Attachment #1 to this letter have not been 
shown to overlay any hydrocarbon reservoir. Absent significant and actual on-the-ground 
exploratory activity on the tracts identified in Attachment #1 on or before December 31, 1994, 
pursuant to 11 AAC 83.356(e) and 11 AAC 83.343(b), I plan at this time to contract the unit 
boundary effective January 1, 1995. 

.:_ ·('tlrt'!'11('("·'.'.' 
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Mr. O. T. Theriot 
December 17, 1993 
Page 2 

As a second notice to the P1U operator and working interest owners, I am infonning you that 
should any of the tracts identified on Attachment #1 be allowed to continue in the unit beyond 
December 31. 1994, substantial exploratory activity on those tracts must be included in the 
the twelfth plan of development, or I will not approve the twelfth plan of development. As 
provided for in the ~gula.tions and unit agreement, I will require the tracts listed in Attachment 
#1 be eliminated from the unit prior to approval of the twelfth plan of development. 

The twelfth plan should also contain a dIscussion of the efforts Exxon and the other P1U 
working interest ownen have undertaken to maJtet hydrocarbons from the unit during the 
eleventh plan and what marketing activities are contemplated for the twelfth plan. At a minimum 
this discussion should covet at least the following: (1) efforts to market gas to the respective 
owners of the Trans Alaska Pipeline, the Prudhoe Bay Unit, and Norgasco, (2) efforts to market 
hydrocarbon liquids at Pump Station #1, and (3) efforts to market "miscible injectant" to the 
Prudhoe Bay Unit, the Duck Island Unit atld the Kuparuk River Unit. Copies of any written 
materials supporting these marketing efforts should be provided to the division. 

Pursuant to 11 Me 83.343(c) and Article 10 of the Unit Agreement, a Twelfth Plan of 
Development for the Point Thomson Unit will be due in this office at least 90 days prior to the 
termination of the Eleventh Plan, that is on or before October 1, 1994. 

Sincerely, 

~
tIY"....... ~ fJ. __ 

es E. Eason 
itector 

attachment 
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UNIT AGREEMENT 

FOR TIlE DEVELOPMENT AND OPERA nON OF THE 

POINT TIJOMSON UNIT 

STATE OF AlASKA 

FOURTII JUDICIAL DISTRlCf 

This document is a compilation of the following, as approved by the Alaska Department of Natural 
Resources: 

(l) Original Point Thomson Unit Agreement effective as of August 1. 1977 

(2) Amendment effective as of April 16. 1982. 

(3) A . .mendmem effective as ofJanuary 22.1985. 

Compiled as of February 8. 1994 

BPXA Ex. 12 

PTU22P 000768 
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D1.. 244 
Updated June, 1976 

UNIT AGREEMENT 

FOR THE DEVELOPMEm' AND OPERA. nON OF THE 

POn-rr THOMSON UNIT 

STATE OF AUSKA 

FOlJRTIl JUDICIAL DISTRICT 

nus AGREEME1'fT, entered into as of the lSI day of March, 1977, by IIlld between the 

panies subscribing, ratifying, or consenting hereto, and herein referred to as tho "parties hereto", 

WTINESSElli: 

WHEREAS, the parties hereto are the owners of wor.ldng, royalty or other oil and gas 

interest3 in the unit D.1'ea subject to this agreement; and. 

WHEREAS. the Commissioner of the Department of Natural Resources, State of Alaska, 

is authorized by Alaska Statute 38.05 and appropriate state ~gulations to consent to or approve this 

a.greement on behalf of the State of Alaska, insofar as it covers and includes lands and mineral 

interests of the State of Alaska; and. 

WHEREAS. the parties hereto hold sufficient interests in the 

Poim Thomson Unit Area cEJvering the land hereinafter described to give reasonably effeCtive 

control of operations therein; and, 

WHEREAS, it is the purpose of the panies hereto to conserve natural resources, p~vent 

wBSte. and secUre other benefits obtainable through development and operation of the area subject 

to this agreement under the terms. conditions and limitations herein set forth; nnrl, 

WHERE.t...S. Stale lands. as that tenn is used in this agreement, means those lands title to 

which is v~sted or duu become vested in the State of Alaska and lands which have been tentatively 

Compiled as of February 8, 1994 
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approved after stare selection and nre not covered by an existing Federal oil and gas lease ill such 

time as any right or authority is exercised; 

NOW, THEREFORE,ln consideration of the premises and the promises herein contained, 

the parties hereto commit to this agreement their respective interests in the below-defllled unit area, 

and agree severally among themselves as follows: 

1. ENABLING Acr AND REGULATIONS. The Alaska Land Act (AS 38.05.005-370) 

and all valid and pertinent ou and gas statutes and regulations including the oil and gas operating 

sUltuleJ nod regulations in effect as of the effective date hereof or hereafter issued thereunder 

governing d.rllling and producing operations, not inconsistent with the teons hereof or the laws of 

the State of Alaska are hereby accepted nnd made a part of this agreement. 

2. UNIT AREA. The area specified on the map attached hereto marked Exhibit" A" is 

hereby designated and recognized as constituting the Wli! area, containing 40,768 acres, more oc 

less. EWbil ~ A" shomo in addition to the boundary of the unit area, the boundaries and identity of 

tIacts and leases in said area to the extent known to the Unit Operator. 

Exhibit "B· attached hereto is a schedule showing, to the extent known to the Unit 

Operator, the acreage, percentage, and kind of ownership of oil and gas interests in all land in the 

unit aren. However, nothing herein or in said schedule or map shall be construed as a 

representation by any party hereto as to the ownership of any imerest other £han such interest or 

interests as are shown in said map or schedule 113 owned by such party. 

Exhibits "A" and ''B" shaU be revised by the Unit Operator whenever changes in the unit 

area render such revision necessary. or when requested by the Director. Division of Lands of the 

Depnrtment of Natural Resources, hereinafter referred to as the "DiIector". and four (4) copies 

thereof shall be flIed with the Director. All references to the "Director" in this agreement and 

amendments to it shall be construed to refer to, and aU authority and responsibiliry ro administer the 

agreement and amendments to it shall be vested in, the Comn'll.s3ioncr; however the Commissioner 

may delegate the authority and responsibility to administer the agreement and amendments to it to 

2 Compiled as of February 8, 1994 
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the Director of the Div~ion of Oil and Gas or other official in the Deparunent of Narural 

Resource!. 

TIle above described unit area shall. when practicable, be expanded to include therein any 

additional tracr or tracts regarded a! te3Sonably necessary or advisable for the purposes of this 

agreement, or shall be cont:mctcd to exclude lands not within any participating area whenever such 

expansion or contraction is necessary or advisable to conform with the purposes of this agreement. 

Such expansion or contraction shall be affected in the following manner: 

(a) Unit Opet'lWf, on its own motion, or on demand of the Director, shall prepare a notice 

of proposed expansiono! contraCtion describing the contemplated changes in the boundaries of the 

unit area.. the reMOn! therefor. and the proposed effective date thereof. preferably the fxrst dl1Y of Q 

month subsequent to de date of notice. 

(b) Said notice shal1 be delivered to the Director nnd copies thereof mailed to the last known 

address of each worlcing interest owner, lessee, and lessor whose interests are affected, advising 

that 30 days will be allowed for submission to the Unit Operator of any objections. 

(c) Upon expiration of the 3O-day period provided in the preceding item (b) hereof. Unit 

Operator shall file with the Director, evidence of mailing of the notice of expansion or contraction, 

and a copy of any objections thereto which have been filed with the Unit Operator, together with an 

application in sufficient number. for approval of such expansion or contraction and with 

appropriate joinders. 

(d) After due comiqeration of all pertlnem information. the expansion or contraction shall. 

upon approval by the Director, become effective as of the date prescribed in the notice hercof. 

(e) An legal sulxlivisioM of unitized lands (i. e., 40 acres by Government surveyor its 

nearest Jot or tract equivalent in instances of irregular surveys, however, unusually large lots or 

tracts shnll be considered in multiples of 40 acres, or the nearest aliquot equivalent thereof, for the 

purpose of elimination under this subsecTion), no pans of which are enrirled to be in a participating 

area within five years after the first day of the rryonth following the effective date of the fU"St initial 

panicipating area establlihed W1der this unit agreement, shall be eliminated automaticnlly from this 

3 Compiled as of February 8, 1994 
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agreement. effective os of the first day thereafter. and such lands shall no longer be a pan of the 

unit area and shall no longer be subject to this agreement except as provided in PliTagraph 18 (0. 

unl~ at the expiration of said five-year period diligent drilling operations are in progress on 

unitized lands not entitled to participation. in which event aU such lands shall remain subject hereto 

for so long as such drilling operations are continued diligently. with nor more than six (6) months 

time elapsing between the completion of one such well and the:: corruneoo:menr of the next such 

well. except that the time allowed between such wells shall not expire earlier chan 30 days after the 

expiration of any period of time during which drilling operntions I\I'C prevented by a matter beyond 

the reasonable control of Unit Operator. as set forth in the section hereof entitled "Unavoidable 

Delay"; provided that all legal subdivisions of lands not in a participating area and not entitled fa 

become participaring under che applicable proyisions of this agreement within 10 years after the 

fJISt day of the month following the effective date of said first initial panicipating area shall be 

elliniooteci !1S above specified. Determination of creditablo "unavoidable delay" rime sluill be made 

by Unit Operator and subject to approval of the Director. The Unit Operator shall. within 90 days 

after the effective date of any elim.ina.tion hereunder, describe the n.rea so eliminated to the 

satisfaction of the Director and promptly notify all parties in interest. 

If conditions warrant extension of the ten~year period specified in this Subsection 1 (e), a 

single extension of not to exceed two ye8I1 may .be accomplished by consent of the owners of 

ninety percent of the current unitized working interests and sixty percent of the Ctll'l'ent unitized 

basic royalty interests (exclUSIve of the basic royalty interests of the state) on a total 

nonparticipating.acreage basis, respectively. with approval of the Commissioner provided sucn 

extension application is submitted to the Director not Jater than 60 days prior to the expiration of 

said ten·year period. 

Any expansion of the unit area purtUant to this section which embraces lands theretofore 

eliminated pursuant to this Subsection 2 (e) shall not be considered automaric commitment or' 

recommitmenr of such lands. 

4 Compiled as of February B. 1994 
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3. UNITIZED LAND AND UNITIZED SUBSTANCES. All land committed to this 

agreement shall constirute land referred to herein as "unitized land" Of. "land subject to this 

agreement". AU oil and gas in any and all formations of the unitized land are unitized wlder the 

lenns of this agreement and herein are called ~unitized substances". 

4. UNIT OPERATOR. EJO;:ON CORPORATION, with offices at Houston, Texas is 

hereby designated u Unit Operator and by signature hereto as Unit Operator and is working 

interest owner commit3 to this agreement all interests in unitized substances vested in it· and agrees 

and consenu to Bccept the duties and obligations of Unit Operutor for discovery. development and 

production ofunitl:zed substances u herein provided. Whenever reference is made hereln to the 

Unit Operator. such reference means the Unit Operator acting in that capacity and not as an owner 

of interest in unitized substances. and the term ·working interest owner" when used herein shall 

include or refer to Unit Operator as the owner of a working interest when such an interest is owned 

by it. 

5. RESIGNATION OR REMOVAL OF UNIT OPERATOR. Unit Operator shall have the 

right to ~ign at any time prior to the establishment of a participating a.ru or areas hereunder, but 

such resignation shall not become effective so as to release Unit Operator from the duriC! and 

obligations of Unit Operator and lemUnatC Unit Operator's rights as such for a period of sh. 

months after notice of intention 10 resign has been served by Unit Operator on all working interest 

owners and the Director, and until all wells then drilled hereunder are placed in a satisfactory 

condition for suspension or abandonment. whichever is required by the Director as to Slale and 

privately owned Jands, unless a new Unit Operator shall have been selected and approved and shall 

have taken over and asswned the duties and obligations of Unit Operator prior to the expiration of 

said period. 

Unit Operator shall have thc right to resign in like manner and subject to like limitations, lIS 

above provitled, at any time a participating area established hereWlder is in existence but. in all 

instances of resignation or removal. until a successor Unit Operator is selectcd and approved as 

hereinafter provided, the working interesl owners shall be jointly responsible for performance of 

5 Compiled as of February 8, 1994 
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the duties of Unit Operator. and shall not later than 30 dllyS before such resignation or removaj 

bec0rnc:3 effective appoint a common agent to repn:3ent them in any action to be raken hereunder. 

The resignation of Unit Operator shall not release Unit Operator from any Iiabiliry for:my 

default by it hereunder occurring prior the effective dale of its resignation. 

The Urtit Operator may, upon default or failure in the performance of its duties or 

obligation.! hereunder, be subject to removal by the same percentage vote of the OWners of working 

interests detetmined in Ilke manner as herein provided for the selection of a new Unit Operator. 

Such removal shnll be effective upon notice thereof to the Director. 

The resignation or removal of Unit Operator under this agreement shall not tenllmate its 

right, title, or interest 3! the owner of a working interest or other interest in unitized substances, 

but upon the resignation or .removal of Unit Operaroc becoming effective, such Uni.l Operator shnll 

deliver possession of all equipment, materials, and appurtenances used in conducting the unit 

operntions lind owned by the working interest owners to the new duly qualified successor Unit 

Operator or to the owners thereof if no such new Unit Operator is elected, to be used for rhe 

purpose of conducting unit operations hereunder. Nothing herein shall be construed as authorizing 

removal of any material. equipment and appunenances needed for the preservation of any welJs. 

6. SUCCESSOR UNIT OPERATOR Whenever the Unit Operator shall tender his or its 

resignation.as Unit Operator, or shall be removed as hereinabove provided. or a change of Unit 

Operator is negotiated by working interest owners, the own~ of the working interests in the 

panicipating area or areas acCording to their respective acrenge interests in such pmtidpating llfea or 

axeas, or until a participating area shall have been established, the owners of the working inlerests 

according to their respective acreage interests in all unitized Jand, shlill by majority vole seJect a 

successor Unit Operator; provided that, if a majority but less than 75 percent of the working 

interests qUalified to vote are owned by one parry to this agreement, a concurring vote of one or 

more additional working intereSt owners shall be required to select a new operator. Such selection 

shall not become effective until: 

6 Compiled as of February 8, 1994 
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(a) a Unit Operator so selected shall accept in writing the duties and responsibilities of Unit 

Operator, and 

(b) the selection shall have been filed with and approved by the Director. If no successor 

Unit Operator is selected and qualified as herein provided. the Commissioner at his election nlay 

dec1llle this Unir Agreement tenninated. 

7. ACCOUNTING PROVISIONS AND UNIT OPERA TINO AGREEMENT. If the Unit 

Operator is not the sole owner of working interests. COStS and expenses incumd by Unit Operator 

in conducting unit operations hereunder shall be paid and apportioned among and borne by the 

ownecs of 'Worldng interests, all in accordance with the agreement or agreements enter~ into by 

and between the Unit Operator and the owners of working interests, whether one or morc, 

separarely or coUectively. Any agreement or agreements enteret..l into berwcen the working interest 

owners aod the Unit Operator as provided in this section, whether one or more, are herein referred 

to as the "Unit Operating Agreement". Such unit operating agreement shall also proviJe the 

manner in which the working interest owners shall be entitled to J:'Cceive their respective 

proportionate and allocated share of the benefItS accruing hereto in confonnity with their 

underlying operating agreements, leases, or other independent contracts, and such other rights and 

obligations as between Unit Operator and the worlcing interest owners as may be agreed upon by 

Unit Operator and the working interest owners: however. no such 41ut operating agreement shall 

be deemed either to modify any of the terms and conditions of this unit agreement or to relieve the 

Unit Operator of any right or obligation established under this unit agreement. Any revision of the 

unit operating agreement must be submitted to the Director before it takes effect. The unit 

agreement shall control the respective rights and obligations of the Unit Operator, the working 
\ 

interest owners, the State of Alaska, and royalty interest owners other than the State of Alaska in 

case of conflict between the unit agreemenr and the unit operating agJ:'Cement. Where conflicts exist 

solely between working interest owners, the unil operating agreement shall control. "uee (3) true 

copies of any unit operating agreement executed pursuant to this section shnll be flied with the 

Director within ninety (90) days after the effective date of this unit agreement or such later dale as 
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may be agreed to by the parties hereto and the Commissioner. In the event copies of the unit 

operating agreement are not filed as hereinabove provided. this unit shall terminate. 

8. RlGHTS AND OBUGA nONS OF UNIT OPERATOR. cUp! as otherwise 

specifically provided herein, the exclusive right, privilege, and duty of exercising any and all rights 

of the parties hereto which are necessary or convenient for prospecting for, producing, sloring, 

allocating. and distributing the unitized substances are hereby delegaced to and shall be exercued 

by the Unit Operator as herein provided Acceptable evidence of title to said rights sha11 be 

deposited with said Unit Operator and, together with this agreement. shall constitute and define the 

rights. privileges. and obligations of Unit Operator. Nothing herein. however. shaIl be construed 

to tranSfer title to any land or to any lease or operating agreement. it being understood that under 

this agreement the Unit Operator. in its capacity as Unit Opcmtor, shall exercise the rights of 

posse.!sion and u,e vested in the parties hereto only for the pwposes herein specified. 

9. DRll.l1NG TO DISCOVERY. Within 6 months after the effective date hereof, the Unit 

Operator shall begin to drill an adequate test well at a location approved by the Director. wiIess on 

such effective date a well is being drilled coruonnably with the terms hereof, and thereafter 

continue such drilling diligently until the top 100 feet of the Pre~.M.ississippian fonnation has been 

tested or until at a lesser depth unitized substances shall be discovered which can be produced in 

paying quant.itie3 (to wit: quantities sufficient to repay the costs of drilling, and producing 

operations, with a reasonable profit) or the Unit Operator shall at any time establish to the 

satisfaction of the Director th:it further drilling of said well would be unwarranted or imprncticable. 

provided, however. that Unit Operator shall not in any event be required to drill said well to a 

depth in excess of 13,500 feet. Until the tfucovery of a deposit of unitized substances under this 

unit agreement capable of being produced in paying quantities. the Unit Operator shall commence 

by January J of each drilling season at least one well and continue drilling diligently until a well 

capable of producing unitized substance.! in paying quantities is completed to the satisfaction of the 

Director or until it is reasonably proved that the unitized land is incapable of p rod uc ing unitized 

substances in paying quantities in the fonnacions drilled hereunder. 
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Nothing in this section shnIl be deemed to limit the right of the Unit Operator 10 resign as 

provided in Seaion 5 hereof, or as requiring Unit Operator to commence or continue any drilling 

during the period pending such resignation becoming effective in order to comply with the 

requirements of this section. The Commissioner may modify the drilling requirements of this 

section by granting reasonable extensions of time when, in his opinion, such action is warranled. 

Upon failure to commence any weU provided for in this section within the time allowed, 

including any extension of rime granted by the Commissioner. this agreement will automatically 

terminate; upon failure to continue drilling diligently any well commenced hereunder, the 

Commissioner may, after 1.5 tlays notice to the U1lit Operator, declare this unit agreement 

terminated 

10. PLAN OF FURTHER. DEVELOPMENT AND OPERATION. Within six months 

after completion of a well capable of producing unitized substances in paying quantities, the Unit 

operator shall submit for the approval of the Director an acceptable plan of development and 

operation for the uniti%ed land which, when approved by the Director, shall constitute the funher 

drilling and operating obligations of the Unit Operator lUlder this agreement for the period specified 

therein. Thereafter. from lime to lime before the expiration of any existing plan, the Vrut Operator 

shall submit for the approval of the Director a plan for an additional specified period for the 

development and operation of the unitized land. TIle Unit Operator expressly covenants to develop 

the unit area as a reasonably prudent oper3lor in a reasonably prudent manner. 

Any plan submitted pwant to tills section shall provide for tllO exploration of the unitized 

area and for the diligent drilling necessary for detenninarion of the area or areas thereof capable of 

producing unitiud substances in paying quantities in each and every productive formation nnd 

shall be as complete and adequate as the Director may determine to be necessary for timeJy 

development and proper conservation of the oil and gas resources of the unitized area, and shall: 

(n) specify the number and location of any wells to be drilled and the proposed order and 

time for such drilling; and, 
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(b) to the extent practicable. specify the operating practic~ regarded as necessary and 

advisable for the proper conservation of natural resources. 

Separate plans may be submitted for separate productive zones, subject to the approval of 

the Director. 

Said plna or plnn3 shllll be modified or supplemented when necessary to meet ch:mged 

condidons, or fO protect the interests of all parties to this agreement Reasonable diligence shall be 

exercised in complying with the obligations of the approved plan of development. TIle Director is 

authorized to grant a reasonable extension of the six-month period herein prescribed for 

submission of an initial plan of development where such action is justified because of unusual 

conditions or circumstances. After completion hereunder of a well capable of producing unitized 

substance! in paying quantities, no further wells, except such as may be necessary to afford 

protection against operations not under this agreement or such as may be specifically approved by 

the Director shall be drilled except in accordance with a plan of development approved as herein 

provided. 

11. PARTICIPATION AFIER DISCOVERY. At least ninety (90) days prior to 

commencement of production of unitized substana:s into 11 pipeline or other means of 

nansponlltion to l1'l8JXet, the Unit Operator shall submit for approval by the Director a schedule 

based on subdivisions of the public land surveyor aliquot pans thereof of all unitized land then 

regarded as reasonably proved to be productive of unitized substllIlCC$ in paying quantities; oill 

lands in said schedule on apptoval of the Director arc to constitute a panicipating area. effective as 

of the date such px:oductlon commences or the effective dale of the unit agreement, whichever is 

later. The acreage.s of botb state and non-state lands shall be based upon approved prolracrion 

diagrams or appropriate computations from the courses and distances shown on the last approved 

protraction diagram or public land survey as of the effective date of the initial participating area or 

computed with reference 10 the last approved protraction surveyor grids. Sllid schedule, whit:h 

will be attached as Elthibit C to this agreement. shall also: 
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(n) set forth the percentage of unitized substances to be illoc<lted as provided in this 

agreement to each Wlitized tract with a royalty of other than ollC-<:ighth or net profit share lease Iract 

in the participating area so established and shall govern the allocation of production for the purpose 

of calcuhuing royalty and net profit payments Jar said tracts; 

b) set fonh the percentage of costs to be allocated to each net profit shan: le:lSe tract in the 

participating are .. so established and shall govern the allocation of costs for the sole purpose of 

calculating net profit payments for said tracts; and 

(c) set forth the percentage of un.itized substances and cosu to be allocated to aU other 

tracts. 

In the event the State of Alaska is the sale royalty owner of all tracts in the participating 

area, the portion of said schedule referenced in (a) and (b) above or any revision of said ponioo 

muSt be approved by the Director in writing before the allocation takes effect. In the event the State 

of Alaska is not the sole royalty owner of all tractS in the participating area, the allocarion of 

unitized substances andIar costs or any revision thereto for aU tracts in which the State of AJaska 

owns A royalty interest must be approved by the Director in writing before the allocation takes 

effect. The affected lessees shall submit to the Director relevant production, costs, geologic and 

engineering data for all tracts in the panicipating area to enable the Director to evaluate said 

schedule. 

A separate panicipating area shall be established in like manner for each separate pool or 

deposit of unitized substanceS or for any group thereof produced 113 a single pool or zone. and any 

two or more pmicipating areas so established may be combined into one with the consent of the 

owners of all wodcing interestS in the lands within the participating areas so to be combined, on 

approval of the Director. The participating area or areas so established shall be revised from tune 

to time, subject to like approval, whenever such action appears proper as a result of further drilling 

operations or otherwise to include additionalll1l1d then regarded as reasonably proved to be 

productive in paying quantities, or TO exclude land then regarded as reasonably proved not to be 

productive i.n paying quantities and the percentage of allocation shall also be revised accordingly. 
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The effective date of any revision shnll be the first of the month in which is obtained the knowledge 

or information on which such revision is predicated, provided. however. that a more appropriate 

effective date mny be used if justified by the Unit Operator and approved by the Director. No land 

shall be excluded from a participating area on account of depletion of the unitized substances. 

It is the intent of this section that a participating area shall represent the area known or 

reasonably estimated to be productive in paying quantities; but, regardless of any revision of the 

participating area, nothing herein contained shall be construed as requiring any recroaaive 

adjustment for production obtained prior to the effective date of the revision of the panicipating 

area. 

In the absence of agreement lit ruty time between the Unit Operator and the Director as to the 

proper deflllition or redefInition of a partiCipating llfCll. or until a participating area has. or areas 

have, been established lIS provided herein, the ponion of all payments affected thereby may be 

impounded in a manner mutually acceptable to the owners of working interests, except royalties 

due the State of Alaska. which shall be determined by the Director for state.lands and the amount 

thereof <kposited, as directed by the Director, to be held as unearned money tmtilll participating 

area is fmally approved and then applied as earned or returned in accordance with a determination 

of the sum due as stllte royalty on the basis of such approved participating area. 

Upon the request of the Unit Operator or working interest owners, the Director shall hold 

as confidential any engineering, geophysical. geological data including but not limited to drilling 

logs, daily drilling reports ouny other data of like or similar nanue which may be requested or 

required by or provided to the Director for any purpose of this agreement. 

Whenever it is determined, subjea to the approval of the Director, that a well drilled under 

this agreement is not capable of production in paying quantities and inClusIon of the land on which 

it is situated in a participating area is unwarranted, production from such well shall, for the 

purposes of settlement among all panies other than working interest owners. be allocaretl to the 

land on which the well is located so long as such land is not within a panicipating area established 
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for the pool or deposit from which such production is obtained. Settlement for working interest 

benefitS from such a well shall be made as provided in the unit operating agreement. 

12. ALLOCATION OF PRODUCTION AND COSTS. All unitized substances produced 

from each panidpating area established under this agreement. except any part thereof used in 

conformity with good operating practices within the unitized area for drilling, operating, camp anti 

other production or development purposes, for repressuring or ~cycling in accordance with a plan 

of tIevelopment approved by the Director. or unavoidably lost, shall be deemed to be produced on 

the basis prescribed in Exhibit C. If there is a separate division of interest or nllocntion formola 

arnong any of the patties holding an interest in the unit that is different from ExhIbit C, the parties 

to the separate division of interest or allocation formula that has not been approved by the Director 

must submit a copy of that fonnula to the Director and a sutemcrir e"plaining the reasons for the 

different allocations. It is hereby agreed that production of unitized substances from a panicipating 

area shall be allocated as provided in Exhibit C of this agreement regardless of wnether any wells 

are drilled on any particular part or tract of said participating area. If any gas protlucecJ from one 

participating area is used for repressuriog or recycling purposes in another participating area, the 

first gas wi!hdrawn from such last mentioned participating area for sale during the life of tIlls 

agreement shall be considered to be the gas so transfemd until an amount equal to that transferred 

shall be so produced for sale and such gns shall be allocated to the participating area from which 

initinlly produced lIS constituted at the time of such fmal production. 

13. DEVELOPMENT OR OPERATION OF NON-PARTICIPATING LAND OR 

FORMATIONS. Any party or parties hereto owning or controlling the working interests in nny 

unitized land having thereon a regular weillocarion may, with the approval of the Director, and 

subject to the nonconflicting provisions of the unit operating agreement. at such party's or panies' 

sale risk, costs, and expense. drill a well at such location on such land to test any formation for 

which a panicipating area has not been established or to test any formation for which a part:icipating 

area has been established if such location is not within said participating area, unless within 90 

days of receipt of notice from said porty of his intention to drill the well the Unit Operator elects 
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and commenee3 to drill such :I well in like mOlU'let as other wells are drilled by the Unit Opernror 

under thi! agreement. 

If any well drilled as aforesaid by a working interest owner results in production such that 

the land upon which it is siruated may properly be included in a participating area. such 

pan:icipating area shall be established or enlarged as provided in tllis agreement and the well shall 

thereafter be operated by the Unit Opera.or in accordance with the terms of this agreemeut and the 

unit operating agreement. 

H any well drilled as aforesaid by a working interest owner obtains production in quantities 

insufficient to justify the inclusion in a panicipating area of the land upon which such well is 

situated, such well mlly be operated and produced by the party drilling the saine subject to the 

conservation requirementS of this agreement. The royalties in amount or value"of production from· 

any such well shall be paid as specified in the underlying lease and agreements affected. 

14. ROY ALIT SETTI..EMENT. The State of Alaska and all royalty owners who. wIder 

existing contrllCt', are entitled to take in kind a share of the substances now unitized hereunder 

produced from nny tract, shall hereafter be entitled to the right to take in kind their share of the 

unitiz.cd substances allocated to such tract. and Unit Operator. or in case of the operation of a well 

by a working interest owner as herein in special cases provjded for. such working interest owner 

shall make deliveries of such royalty share taken in kind in confonnity with the applicable 

contracts, laws and regulations. Settlement for royalty interest not taken in kind shall be made by 

worlcing interest owners responsible therefor Wlder existing contracts, laws and regulations on or 

before the last day of each month for-unitized substances produced during (he preceding calendar 

month; provided. however, that nothing herein contained shall operate to relieve the lessees of any 

land from their respective lease obligations for the payment of any royalties due lUlder tJleir leases. 

If gas obtained from Innds not subject to this agreement is introduced into any participating 

area hereunder. for use in repressuring, stimulation of production, or increll.Sing ultimate recovery, 

which shall be in confonnity with a plan fm;t approved by the Director. a like amount of gas. after 

settlement as herein provided for any gas lraIl3fem:d from any other panicipating area and with due 
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nllowance for loss or depletion from any cause. may be withdrawn from the formation into which 

the gas was introduced, royalty free as to dry gas, but not as to the products extraCted therefrom; 

provided thll1 such withdrawal shall be at such time as may be provided in the plan of operations or 

as may otherwise be consented to by Director as conforming to good petroleum engineering 

practice; nnd provided further that such right of withdntwal shall terminate on the tennin:ltion of 

this unit agreement. 

Royalty due on account of the State of Alaska shall be computed and paid as to aU unitized 

substances 011 tho basis of the amounts allocated to such lands. and in accordance with approprillte 

statutes and regulations. 

15. RENTAL SETTI..EMENT. Rental or minimum royalties due on leases committed 

heretO shall be paid by working interest owners responsible therefor under existing contraCts; -

laws, and regulations, provided that nothing herein contained stwll operate to relieve the lessees of 

any land from their respective lease obligations for the payment of any cemal or minimum royalty 

in lieu thereof due Wlder their leases. 

Rentals or minhnum royalty on State of Ala:ska lands subject to this agreement shall be paid 

at the rateS specified in the respective leases and in accordance with appropriate statutes and 

regulations. 

With respect fQ any lease on non-srllre Jand containing provisions which would terminate 

such lease unless drilling operations were within the time therein specified commenced upon the 

land covered thereby or rentals paid for the privilege of deferring such drilling operations. the 

~ntals required thereby shall, notwithstanding any other provisions of this agreement, be deemed 

to accrue and become payable during the tem1 thereof as extended by tills agreement lLnd Ihe~after 

until the requ~d drilling operations are commenced upon the land covered thereby or some portion 

of such Innd is included within a pllrticipnring area. 

16. CONSERVATION. Operations hereunder and production of unitized substances shall 

be conducted to provide for the most economical and efficient recovery of said substaJlces without 

waste. as deftned by or pursuant 10 state law or regulation. 
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17. DRAINAGE. The Unit Operator shall take appropriate and adequate measures to 

prevent drainage of wiliized substances from unitized land by weLU on land not subject to this 

agreement, or, with prior consent of the Director, pursuant to applicable regulations, pay a fair and 

reasonable compensatory royalty as determined by and approved by (he Dmctor for state land 

leases. 

18. LEASES AND CONI"RA.crs CONFORMED AND EXTENDED. The leons. 

conditions and provisions of all leases. subleases and other contractS relating [0 exploration. 

drilling, development or operation for oil or gas on lands committed to this agreement are hereby 

a;p~.dy modified and amended to the extent necessary to make the same conform to the 

provisions hereof. but othezwise to remain in full force and effect; and the parties hereto hereby 

consent thai tho Director as to state leases shall and, by his approval hereof or by the approval 

he.reofby hls duly authorized representative. does hereby establish, alter, change or revoke the 

drilling, producing, rental, minimum royalty and royalty requirements of state leases committed 

hemo and the regulations in respect thereto and confOnD said requirements to the provisions of this 

ag:reement and, without limiting the generality of the foregoing, all leases, subleases, llI1tJ contracts 

are paniculatly modUled in accordance with the following; 

(a) The devolopment and operation of lands subject to this agreement under the lenns 

hen:of shall be deemed full perfonnance of all obligations for development and operation with 

respect to each and every part or separatcJy owned tract subject to this agreement, regardless of 

whether there i3 any development of any panicular part or tract of the unit area, notwithstanding 

anything to the contrary in any lease, operating ag:reemeru or other contract by and between the 

parties herero, or their respective predecessors in interest, or any of them. 

(b) Drilling and producing operations performed hereunder upon any tract of unitized lands 

will be accepted and deemed to be performed upon and for the benefit of each and every tract of 

unitized land, and no Jease shall be deemed to C7>pi.re by reason of failure 10 drill or produce wells 

situated on rhe land therein embraced. 
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(c) Suspension of drilling or producing operations on all unitized lands pursuant to 

direction or consent of the Commissioner or his duly authorized representative, shall be deemed to 

constitute such suspension pursuant to such direction or consent as to each nnd every tract of 

unitizet.lland 

(d) Each lease, sublease or COlltract relating to the exploration. drilling. development or 

operation for oil or gM of lands, committed to this agreement, which, by iu terms might expire 

prior to the tenninaclon of this agreement. is hereby extended beyond any such teon so provided 

therein so that it shall be continued in full force and effect for and during the tenn of this 

agreement. 

(e) Any lea"e embrocing land of the State of Alaska having only a portion of irs loods 

committed.heleto, shall be segregated lIS [0 the portion commined and the portion not committed, 

and the provisions of such lease shall apply separately to such segregated portions commencing as 

of the effective date hereof; provided. however. notwithstanding any of the provisions of this 

agreement TO the contrary, any lease embracing lands of the State of Alaska having only a portion 

of its lands committed hereto shall continuo in full force and effect beyond the tenn provided 

therein lU to all lands embraced in such lease if oil or gas is discoveTCd and is capable of being 

produced in paying quantities from some part of the land embraced in such lease at the time of 

approval of the unit agreement by the State of Alaska or it at the time of approval of the unit 

agreement by the state the lessee or the Unit Operator is then engaged in bona fide drilling or 

reworking operations on some part of the lands embraced in such lease, [he same as to all lands 

embraced therein shall remain in full force and effect so long as such operations are being diligently 

prosecuted, and if they result in the production of oil or gas in paying quantities. said le:l3e shall 

continue in full force and effect as to all of the lands embraced .therein s~ long thereafter as oil or 

glU in paying quantities is being produced from any pOl1ion of said leases, provided. however, that 

any such lease as to the nonWlitized portion shall continue in force and effect for the tenn thereof, 

but for not less than two years Erom the date of such segregation and so long thereafter as oil or gas 

is produced in paying quantities. 
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Any state lease having production in paying quantities. as defmed in this agreement. on 

sald lease prior to commitment to this agreement shall not be segregated. The nonunitized portion 

shall not participate in the unit area but shall be extend~ by virtue of tbe production on the unitized 

portion and so long as it produces in paying quantitie!. Nothing herein shall operate to excuse 

further development on the portion lying outside the unit area where the circwnslances would 

require n reasonably prudent lessee to further development. 

(f) Wh~ some portion of a lease is included within the final participating area as provided 

inPnragraph 2 (e) of this agreement, the following shall apply as to the area of the lease not so 

included: that area of lease lands not so included in the fmal participating area shall be eliminated as 

in Paragraph 2 (e) of this agreement and shall tenninate after the expiration of 90 days unless 

annual rental8 at the rate specified in the original lease sh.a.U have been paid within the said 90 days. 

The entire lease shall continue in force and effect so long thereafter as production is allocated 10 a 

portion of said lease and so long as annual rentllls are paid on the ponion nor within the 

participating area. 'The first rental payment is due and payable on the flISt day after the expiration 

of the above mentioned 90-day period with allowance for proration of rentals. Thereafter, nnnual 

rentals are due and payable on the anniversary date of the lease. 

19. COVENANTS RUN WITH LAND. The covenants herein shall be construed to be 

COVcrJants running with the Jand with respect to the interest of the pames hereto and their 

successom in interest until this agn:ement terminates, and any grant, transfer or conveyance of 

interest in land or leases subject hereto shall be and hereby is conditioned upon the asswnprion of 

all privileges and obligations hereunder by the grantee, transferee or other successor in interest. 

No assignment or tranSfer or any working interest, royalty or other interest subject hereto shall be 

binding upon Uoit Operator until the fIrst day of the calendar monch aft~r Unit Operator is 

furnished with the original. photostatic or ceniiied copy of the instrument of transfer. 

20. EFFECTIVE DATE AND TERM. This agreement shall become effective upon 

approval by the Commissioner or his duly authorized representative as of rhe date of approval by 

the Commissioner and shall tenninate five (5) years from said effective date unless: 
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(a) such dale of expiration is extended by the Comrn.jjsioner. or 

(b) it is reasonably detennined prior to the expiration of the fued term or any extension 

thereof that the unitized land is incapable of production of wlltized substances in paying quantities 

in the fonnations tested hereunder and after notice of intention Lo tenrunate tlle agreement on such 

ground is given by the Unit Operator to all parties in interest at their last known addresses, the 

agreement is terminated with the approval of the Commissioner, or 

(6) a valuable discovery of unitized substances has been made or accepted on unitized land 

during said initial term or any extension thereof, in which event the agreement shall remain in effect 

for such term and so long as unitized substances can be produced in quantities sufficient to pay for 

the cost of prodUCing '5 arne from wells on unitized J and and, should production cease, so J eng 

thereafter as diligent operations are in progress for the restoration of production or discovery of 

new production and so long thereafter as the unitized subStances so discovered can be produced as 

aforesaid, or 

(d) it is temtinated as heretofore provided 1n this agreement. 

This agreement may be terminated at any time by not less than 75 per centum, on an acreage basis, 

of the owner.! of worldng interests signatory hereto, with the approval of the Commissioner; notice 

of any such approval to be given by the Unit Operator to all panies hereto. 

21. RATE OF PROSPECTING, DEVELOPMENT AND PRODUCTION. TIle Director 

is hereby vested with authority to alter or modify from time to time in his discretion the quantity 

and rote of production under this agreement when such quantity lind rate is not frxed pursuant to 

state Jawor does not conform to any statewide voluntary conservation or allocation program which 

is established, recognized and genernlly adhered to by the majority of operators in such state, such 

authority being hereby limited to alternation or modification in the public intel'1:St, the purpose 

thereof and the public inte~st to be served thereby to be stated in the order of alteration or 

modificatiou. Without regard to the foregoing, the Director i:; also hereby vested with audlOrity to 

alter or modify from time to time at his discretion the rare of prospecting and development and the 

quantity and rate of production under this agreement when such alteration or modification is in the 
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interest of attaining the conservation objectives stated in this agreement and is not in vioLation of 

any. applicable sbte law. 

Powers in this section vested in tho Direaor shall only be exercised after notice to Unit 

Operator and opportunity for hearing to be held not less than thirty (30) dnys from notice, il!ld shall 

not be exercised in a manner that would (i) require any increase in the rate of prospecting, 

development or production in excess of that required under good and diligent oil and gns 

engineering and production practices; or (ii) alter or modify the rates of production from the rates 

provided in tho approved plan of development and operations then in effect or, in any case, curtail 

rates of production to ail UIlte3Soriable extent, considering uniJ: productive capacity, transportation 

facilities available, and conservation objectives; or (ill) prevent this agreement from serving its 

purpose of adequately protecting all patties in interest hereunder, subject to applicable conservation 

laws and regulations. 

22. APPEARANCES. Unit Operator shall, after notice to other parties affected, have the 

right to appear for and on behalf of any and all interests affected hereby before the Commissioner 

of tbe Department of Natural Resources of the State of Alaska and to appeal from orders issued 

under the ~gu1ations of said department, or to apply for relief from any said regulations or in any 

proceedings relative to operations before the Commissioner or any other legally constituted 

authority; provided, however, that any other interested parry shall also have the right at his own 

expense to be heard in any such proceeding. 

23. NOTICES. All nntices, demands or statements required hereunder'to be given or 

rendered to the parties hereto shall be deemed fully given if given in writing and personally 

delivered to the party or sent by postpaid registered mail or cenified mail. addressed to such party 

or patties at their respective addresses set fonh in cormection with the signatures hereto or the 

ratification or consent hereof or to such other address as any such pany may have furnished in 

writing to the pany sending the notice. demand or statement. 

24. NO WAIVER OF CERTAIN R)GHTS. Nothing in this agreement contained shall be 

construed as a waiver by any party hereto of (he right to assen any Jegal or constitutional right or 
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defense as to the validity or invalidity of any law of the state or of the United States. or regulations 

issued thereunder in any way affecting such party. or as a wruver by any such party or any right 

beyond his or its authoriry to waive. 

25. UNAVOIDABLE DElAY. All obligations under this agreement requiring the Unit 

Operator to commence or continue drilling or to operate on or produce unitized substances from 

any of the lands covered by this agreement shall be suspended while, but only so long os, the Unit 

Operator despite the exercise of due care and diligence i3 prevented from complying with such 

obligations, in whole or in pan, by strikes, acts of God, Federal, State or Municipnl law or 

agencies. unavoidable accidents. unCOntrollable delays in transportation. inability to obtain 

necessary matcr1ab in open market, or other matters beyond the reasonable control of the Un1t 

Operator whether similar to matters herein enumerated or not. 

26. NONDISCRIMINATION. In cormection with the performance of work under this 

agreement, the operator agrees to comply with all of the provisions of Section 202 (1) 1hru (7) 

inclusive, of Execmive Order 11246 (30 F.R 12319). which are hereby incorporated by reference 

into this agreement. 

27. LOSS OFTIILE. In the event title to any tract ofunit.iu:d land shall fail and the ,true 

owner cannot be induced to join in this unit agreement, such tract shall be automatically regarded as 

not committed hereto and then: shall be such readjustment of future COSts and benefits as may be 

required on account of the loss of such title. In the event ofa dispute as to title as to any co yal ty • 

working interest or other interests subject then:to, payment or delivery on account thereof may be " 

w.ithheld without liability for inren:st until the dispute is finally settled; provided that, as to stllte 

l:md or leases, no payments of funds due the State of Alaska should be withheld. but such funds of 

the State of Alaska shall be deposited as directed by the Commissioner. 'to be held as unearned 

money pending final settlement of the title dispute. and then applied as earned or retwned in 

accordance with such [mal settlement. 

Unit Operator as such is relieved from any responsibility for any defect or failure of any 

title hereunder. 
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28. NON-JOnIDERANDSUBSEQlJENT JOINDER. lithe owner of any substantial 

interest in a traCt within the unit area fails or refuses to subscribe or consent to this agreement, the 

owner of the working interest in chat tract may withdraw said tract from this agreement by written 

notice to the Director and the Unit Operator prior to the approval of this agreement by [he 

Commissioner. Any oil or gas intereslS in lands within the unit area not committed hereto prior to 

submission of this agreement far final approval may thmafter be committed hereto by the owner 

or owners thereof subscribing or consenting to this agreement, and if the interest is a working 

intere3t. by the owner of such interest ruso subscribing to the unit operating agreement. After 

operation.~ are commenced hereunder, the right of subsequent joinder, as provided in this section, 

by a working interest owner is subject to such requirements or approvals, if any, pertnining to such 

joinder, as may be provided for in the unit operating agreement. After f'tnal approval hereof, 

joinder by a non-worldng interest owner must be consented to in writing by the working interest 

owner committed hereto and responsible for the payment of any benefits that may accrue hereunder 

in behalf of such non-working interest. Joinder by any owner of a non-working interest, at any 

time. must be accompanied by appropriate joinder by the owner of the corresponding working 

interest in order for the interest to be regarded as committed herelo. Joinder to the unit agreement 

by a working interest owner, at any time. must be accompanied by appropriate joinder to the unit 

operating agreement, if more than ooe committed working interest owner is involved, in order for 

the interest to be regarded as committed to this unit agreement. Except as may otherwise herein be 

provided. subsequent joinders to this agreement shall be effective lIS of the [lISt day of the month 

following tie filing with the Director of duly executed counterparts of all or any papers necessary 

to establish effective commitment of any traCt to this agreement unless objection to such joinder is 

duly made within sixty (60) days by the Director. 

29. COUNTERPARTS. This agreement may be executed in any number of counterparts, 

110 one of which needs 10 be executed by all parties, or may be nnifieJ or consented [0 by separate 

instrument in writing specifically referring herelo and shall be binding upon all those parties who 

have executed such a cOW1terpart, ratification or consent hereto with the same force and effect as if 
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all such parties had signed the Sllme document and regardless of whether or not it is executed by all 

otlter parties owning or claiming an interest in the lands within the above described unit area.. 

30. Alaska Resident Hire: The State of Alaska encourages, to the extent legally 

permissible, the Unit Operator and any working interest owner conducting operations under this 

agreement to hire Alaska residents to perfonn work clone on the Unit Area 10 the extent they are 

avnilable and qualified. 

Dated: 

Address: P. O. Box 2180 
Houston, Texas nOOI 
Attention: Division Manager 
Offsho~ Alaska Division 

23 

UNIT OPERATOR AND 
WORKING INTEREST OWNER 

EXXON CORPORA nON 

By __ ~~ ____ ~~ ____ ___ 
Its Attorney in Fact 
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