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WHEREAS Olympic Pipe Line Company, Tesoro Refining and Marketing Company,
and Conoco Phillips Company (together, “the Parties™) entered into a Settlement
Agreement, effective as of December 29, 2003 (the “Effective Date™);

WHEREAS, in accordance with Section 4.1(b) thereof, the Settlement Agreement is to

continiue in full force and effect for five (5) yoars from the Effective Date, after which it
shall continue from year to year subject to termmination upon at Least one year’s notice in
advance of the fifth or subsequent aonjversary of the Effective Date given by any Party;

WHEREAS, Section 4.1(b) of the Seftlernent Agreement also authorizes the Parties to
change the notice period upon mutual agreement;

AND WHEREAS the requirements for effective nofice are set forth in Section 4.9 of the
Settlement Agreement;

THE PARTIES HEREBY MUTUALLY AGREE THAT any Party may terminate the
Settlement Agreement as of the end of its initial five (5) year term by providing notice to each
other Party no later than Apnil 30, 2008, in the manner set forth in Section 4.9 of the Settlement
Agreement. All other terms of the Settlement Agreement shafl remain in full force and effect,

Being duly authorized, the Parties execute this Amendment, effective as of December
28, 2007.

Olympic Pipe Line Company

By:t%.ﬁ-uw '

Its: Uvoe Prsi

Tesoro Refining and Marketing Company

By:
Hs:

Conoco Phillips Company

By
Its:
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WHEREAS Olympic Pipe Line Cﬁmjﬂw@, Tesoro Refining and Marketing Cornpany,
i s gether; “the Parties™) entered into-a Setiléthent

Agreement, effective as of Decenber 29, 2003 (the “E ffective Date”);

WHEREAS, in accordance with Section 4.1(b) thereof, the Settlement Agrecment is to

continue in full force and effect for five (5) years from the Effective Date; after which it
shvall continue from year (o year: s@l&ﬂ termsination wpon at least one year's notice in
edvance of the fifth or subsequent’ %ﬁi&}m ofthe Effective Date given by any Party;

WHEREAS, Section 4.1(b} of the Settlement Agreement also authorizes the Parties to
change the notice period upon mutual agreement;

AND WHEREAS the requirements for cffective notice are get forth in Section 4.9 of the
Settlement Agrecment;

THE PARTIES HEREBY MUTUALLY AGREE THAT any Party may terminate the

Settlement Agreement as of the end of its initial five (5).year term by providing notice'to each
other Party no latet than April 30, 2008, in the manner set frth in Section 4.9 of the Settlement
Agreement. All other terms of the Settlément Agreement shall remain in full force and effect.

Being duly avthorized, the Parties execute this Amendment, effective as of December

28, 2007

Olympic Pipe Linc Company

By:
Its:

Tesoro Refining and Marketing Company

By: el
Is: a O
Conoco Phillips Company

By:

Its:
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WHEREAS Olympic Pipe Line Company, Tesoro Refining and Marketing Company,

and Conoco Phillips (
Apgrecment, effective

WHEREAS, in acco
continue in full foree
shal} continue from y

pany (together, “the Partties™) entered into a Settlement
of Dmber 26, 2003 {the “Effective Date™),

with Section 4.1(b) thereof, the Settlement Agreement is to
effect for five (5) yeurs fror the Effective Date, after which it
10 year subjec: to 1stmination upon at least one year's siotice in

advance of the fifth or sibsequent anniversary of the Effective Date given by any Party;

WHEREAS, Section tj&b) of the Settlement Agreement also authorizes the Parties to
change the notice period upon mutual agrecrment;

AND WHEREAS the rejquirements for effective notice are set forth in Section 4.9 of the

Settlement Agreeraent;

THE PARTIES HEREBY MUTUALLY AGREE THAT any Party may terminate the
Settlement Agreement as of the gnd of its initial five (5) yeat term by providing notice to each
other Party no later than April 3D, 2008, in the manner set forth in Section 4.9 of the Settlement
Apgrecment. All other terms of the Settlement Agroement shall remain in full force and effect.

Being duly authorized,

28, 2007.

(lr: Parties cxecute this Amendment, effective as of December

Olympic Pipe Line Company

By:
Its:

Tesoro Refining and Marketing Company

By:
Its:

Conoco Phillips Company

Gy e Hfoy-

Its: MA&MMM Comanste st




Second Amendment to the December 2003 Settlement Agreement by and ameng Olvmpic
Pipe Line Company, Tesoro Refining and Marketing Company, and Conoco Phillips

Qumggmg

WHEREAS, Olympic Pipe Line Company, Tesoro Refining and Marketing Company,
and Conoco Phillips Company (together, “the Parties”) entered into a Settlement
Agreement, effective as of December 29, 2003 (the “Effective Date™);

WHEREAS, in accordance with Section 4.1(b) thereof, the Settlement Agreement is to

continue in full force and effect for five (5) years from the Effective Date, after which it
shall continue from year to year subject to teimination upon at least one year’s notice in
advance of the fifih or subsequent anniversary of the Effective Date given by any Party;

WHEREAS, Section 4.1(b) of the Settlement Agreement also authorizes the Parties to
change the notice period upon mutual agreement;

WHEREAS, the requirements for effective notice are set forth in Section 4.9 of the
Settlement Agreement;

AND WHEREAS, the Parties executed an Amendment to the Settlement Agreement as
of December 28, 2007, which extended the deadline for providing notice of termination
untif April 30, 2008,

THE PARTIES HEREBY MUTUALLY AGREE THAT any Party may terminate the
Settlement Agreement as of the end of its initial five (5) year term by providing notice to each
other Party no later than June 15, 2008, in the manner set forth in Section 4.9 of the Settlement
Agreement. All other terms of the Settlement Agreement shall remain in full force and effect.

Being duly authorized, the Parties execute this Second Amendment, effective as of April
5g, 2008.

Olymp:c Pipe Line Company

By: W/\ &A}Sd .)

Its: \31';5 PRCSIDENT

Tesoro Refining and Marketing Company

By:
Its:

Conoco Phillips Company

By:
Its:




Second Amendment o the December 2003 Settlement Agreement by and among Olympic
Pipe Line Company, Tesoro Refining and Marketing Company, and Conoco Phillips

Company.

WHEREAS, Olympic Pipe Line Company, Tesoro Refining and Marketing Company,
and Conoco Phillips Company (together, “the Parties”) entered into a Settlement
Agreement, effective as of December 29, 2003 {the “Effective Date”);

WHEREAS, in accordance with Section 4.1(b) thereof, the Settlement Agreement is to

continue in full force and effect for five (5) years from the Effective Date, after which it
shall continue from year to year subject to termination upon at least one year’s notice in
advance of the fifth or subsequent anniversary of the Effective Date given by any Party;

WHEREAS, Section 4.1(b) of the Settlement Agreement also authorizes the Parties to
change the notice period upon mutual agreement;

WHEREAS, the requirements for effective notice are set forth in Section 4.9 of the
Settlement Agreement;

AND WHEREAS, the Parties executed an Amendment to the Settlement Agreement as
of December 28, 2007, which extended the deadline for providing notice of terminaticn
until April 30, 2008;

THE PARTIES HEREBY MUTUALLY AGREE THAT any Party may terminate the
Settlement Agreement as of the end of its initial five (5) year term by providing notice to each
other Party no later than June 15, 2008, in the manner set forth in Section 4.9 of the Settlement
Agreement. All other terms of the Settlement Agreement shall remain in full force and effect.

29 Being duly authorized, the Parties execute this Second Amendment, effective as of April
4, 2008,

Olympic Pipe Line Company

By:
Its:

Tesoro Refining and Marketing Company

By: '
Its: RECToR  BD S

Conoco Phillips Company

By:
Its:




WHEREAS, Olympic Pipe Line Company, Tesoro Refining and Marketing Company,
and Coenoco Phillips Company (together, “the Parties™) entered into a Settlement
Agreement, effective as of December 29, 2003 (the “Effective Date™);

WHEREAS, in accordance with Section 4.1(b) thereof, the Settlement Agreement is to

continue in full force and effect for five (5) years from the Effective Date, after which it
shall continue from year to year subject to termination upon at least one year’s notice in
advance of the fifth or subsequent anniversary of the Effective Date given by any Party;

WHEREAS, Section 4.1(b) of the Settlement Agreement also authorizes the Parties to
change the notice period upon mutual agreement;

WHEREAS, the requirements for effective notice are set forth in Section 4.9 of the
Settlement Agreement;

AND WHEREAS, the Parties executed an Amendment to the Settlement Agreement as
of December 28, 2007, which extended the deadline for providing notice of termination
until April 30, 2008,

THE PARTIES HEREBY MUTUALLY AGREE THAT any Party may terminate the
Settlement Agreement as of the end of its initial five (5) year term by providing notice to each
other Party no later than June 15, 2008, in the manner set forth in Section 4.9 of the Settiement
Agreement. All other terms of the Settlement Agreement shall remain in full force and effect.

Being duly authorized, the Parties execute this Second Amendment, effective as of April
30, 2008.

Olympic Pipe Line Company

By:
Its:

Tesoro Refining and Marketing Company

By:
Its:

Conoco Phillips Company

. Approved as to Form

tega! Diwsron
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Third Amendment to the December 2003 Settlement Agreement by and among Olympic
Pipe Line Company, Tesoro Refining and Mayketing Company, and Conoco Phillips

Company,

WHEREAS, Olympic Pipe Line Company, Tesoro Refining and Marketing Company,
and Conoco Phillips Company (together, “the Parties™) entered into a Settlement
Agreement, effective as of December 29, 2003 (the “Effective Date™);

WHEREAS, in accordance with Section 4.1(b) thereof, the Settlement Agreement is to

continue in full force and effect for five (5) years from the Effective Date, after which it
shall continue from year to year subject (o termination upon at least one year’s notice in
advance of the fifth or subscquent anniversary of the Effective Date given by any Party:

WHEREAS, Section 4.1(b} of the Settlement Agreement also authorizes the Parties to
change the notice period upon mutual agreement;

WHEREAS, the requirements for effective notice are set forth in Section 4.9 of the
Settlement Agreement;

WHEREAS, the Parties executed an Amendment to the Settlement Agreement as of
December 28, 2007, which exiended the deadline for providing notice of termination
until April 30, 2008;

AND WHEREAS, the Parties execuled a Second Amendment to the Settlement
Agreement as of April 30, 2008, which extended the deadline for providing notice of
termination until June 15, 2008;

THE PARTIES HEREBY MUTUALLY AGREE THAT any Party may terminate the
Settlement Agreement as of the end of its initial five (5) year term by providing notice to each
other Party no later than August 15, 2008, in the manner set forth in Section 4.9 of the
Settlement Agreement. All other terms of the Scitlement Agreement shall remain in full force
and effect.

Being duly authorized, the Parties execute this Third Amendment, cffective as of June
| 2~ 2008. |

Olympic Pipe Line Company

By: Sjt\a. }/{\Q‘\AAS\OLL/;\

Its: Ve Pregidert N

Tesoro Refining and Marketing Company

By:
Its:

Conoco Phillips Company

By:
Its:




Third Amendment to the December 2003 Settlement Agreement by and among Olympic
Pipe Line Company, Tesoro Refining and Marketing Company, and Conoce Phillips
Company.

WHEREAS, Olympic Pipe Line Company, Tesoro Refining and Marketing Company,
and Conoco Phillips Company (together, “the Parties”) entered into a Settlement
Agreemenl, effective as of December 29, 2003 (the “Effective Date™);

WHEREAS, in accordance with Section 4. 1(b} thereof, the Settlement Agreement is to

continue in ful] force and effect for five (5} years from the Effective Date, after which it
shall continue from year to year subject to termination upon at least one year’s notice in
advance of the fifth or subsequent anniversary of the Effective Date given by any Party;

WHEREAS, Section 4.1(b) of the Settlement Agreement also authorizes the Parties to
change the notice period upon mutual agreement;

WHEREAS, the requirements for effective notice are set forth in Section 4.9 of the
Settlement Agreement;

WHEREAS, the Parties executed an Amendment to the Settlement Agreement as of
December 28, 2007, which extended the deadline for providing notice of termination
until April 30, 2008;

AND WHEREAS, the Parties executed a Second Amendment to the Settlement
Agreement as of April 30, 2008, which extended the deadline for providing notice of
termination until June 15, 2008;

THE PARTIES HEREBY MUTUALLY AGREE THAT any Party may terminate the
Settlement Agreement as of the end of its initial five (5) year term by providing notice to each
other Party no later than August 15, 2008, in the manner set forth in Section 4.9 of the
Settlement Agreement. All other terms of the Settlement Agreement shall remain in full force
and effect,

Being duly authorized, the Parties execute this Third Amendment, effective as of June
{Z,2008.

Olympic Pipe Line Company

By:
1ts:

- Tesoro Refining and Marketing Company
By:
Its: RECTUR €D g

Conoco Phillips Company

By:
Its:
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efining and Markeling Company, and Conoco Phillips

WHEREAS, Olympic Pge Linc Company, Tesoro Refining and Marketing Company,

and Conoco Phillips Cor

pany (together, “the Parties™) entered into a Settlement

Agreement, offective as of December 29, 2003 (the “Rffective Date™);

WHEREAS, in accordarice with Section 4.1(b) thereof, the Scitlement Agreement is Lo
continue 1n full force and effect for five (5) years from the Effective Date, after which it

shall continue from year
advance of the fifth or su

1o year subject to termination upon at Jeast one year's notice in
bsequent anniversary of the Effective Date given by any Party,

WHEREAS, Section 4.1{b) of the Scttlement Agreement also authorizes the Parties (o

change the notice period

upon muiuat agreement;

WHEREAS, the requim.-klcnts for effective notice are set forth in Section 4.9 of the

Settlernent Agreement;

WHEREAS, the Parties
December 28, 2007, whi
until April 30, 2008;

AND WHEREAS, the P
Apgreemnent as of Apnl 3
temuination entil Jyue 15

THE PARTIES HEREEB

xecuted an Amendment to the Settlement Agreemen as of

h extended the deadline for providing notice of terrnination

1¢$ executed a Second Amendment to the Settlement
» 2008, which cxtended the deaditne for providing notice of
2008:

MUTUALLY AGREE THAT any Party may terminate the

Settlement Agreement as of the ¢nd of its initial five (3) year term by providing notice to each
other Party no later than August
Settlement Agreement. All other terms of the Settlement Agreement shall remain in full force
and effect,

Being duly authorized, th

e 2008.

15, 2008, in the manmer set forth in Section 4.9 of the

Parties execute this Third Amendment, effective as of Junc

Olympic Pipe Line Company

By:
its:

Tesoro Refining and Macketing Company

By:
Iis:

Conoco Phillips Company
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Fourth Amendment to the December 2003 Settlement Agreement by and among Olympic Pipe
Line Company, Tesoro Refining and Marketing Company, and Conoco Phillips Company.

WHEREAS, Otympic Pipe Line Company, Tesoro Refining and Marketing Company, and
Conoco Phillips Company (together, “the Parties™) entered into a Settlement Agreement,
effective as of December 29, 2003 (the “Effective Date™);

WHEREAS, in accordance with Section 4.1(b) thercof, the Settlement Agreement is to

continue in full force and effect for five (5) years from the Effective Date, after which it
shall continue from year to year subject to termination upon at least one year’s notice in
advance of the fifth or subsequent anniversary of the Effective Date given by any Party;

WHEREAS, Section 4.1(b) of the Settlement Agreement also authorizes the Parties to
change the notice period upon mutual agreement;

WHEREAS, the requirements for effective noﬁce are sef forth i1 Section 4.9 of the
Settlement Agreement;

WHEREAS, the Parties executed an Amendment to the Settiement Agreement as of
December 28, 2007, which extended the deadline for providing notice of termination until
April 30, 2008;

AND WHEREAS, the Parties executed a Second Amendment to the Settlement Agreement
as of April 30, 2008, which extended the deadline for providing notice of termination until
June 15, 2008;

AND WHEREAS, the Parties executed a Third Amendment to the Settlement Agreement as
of June 15, 2008, which extended the deadline for providing notice of termination until
August 15, 2008;

THE PARTIES HEREBY MUTUALLY AGREE THAT any Party may terminate the
Settlement Agreement as of the end of its initial five (5) year term by providing notice to each other
Party no later than September 5, 2008, in the manner set forth in Section 4.9 of the Settlement
Agreement. All other terms of the Settlement Agreement shall remain in full force and effect.

Being duly authorized, the Partics execute this Fourth Amendment, effective as of August

15, 2008.
Olympic Pipe Line Company

By: NSl M oSl

Its: President \j

Tesoro Refining and Marketing Company

By:
Its:

Conaco Phillips Company

By:
Its:




" Fourth Amendment to the December 2003 Settlement Agreement by and among Olympic Pipe
Line Company, Tesoro Refining and Marketing Company., and Conoco Phillips Company.

WHEREAS, Olympic Pipe Line Company, Tesoro Refining and Marketing Company, and
Conoco Phillips Company (together, “the Parties™) entered into a Settlernent Agreement,
effective as of December 29, 2003 (the “Effective Date™);

WHEREAS, in accordance with Section 4.1(b) thereof, the Settlement Agreement is to

continue in full force and effect for five (5) years from the Effective Date, after which it
shall continue from year to year subject to termination upon at least one year’s notice in
advance of the fifth or subsequent anniversary of the Effective Date given by any Party;

WHEREAS, Section 4.1(b) of the Settlement Agreement also authorizes the Parties to
change the notice period upon mutual agreement;

WHEREAS, the requirements for effective notice are set forth in Section 4.9 of the
Settlement Agreement;

WHEREAS, the Parties executed an Amendment to the Settlement Agreement as of
December 28, 2007, which extended the deadline for providing notice of termination until
April 30, 2008;

AND WHEREAS, the Parties executed a Second Amendment to the Settlement Agreement
as of April 30, 2008, which extended the deadline for providing notice of termination until
June 15, 2008;

AND WHEREAS, the Parties executed a Third Amendment to the Settlement Agreement as
of June 15, 2008, which extended the deadline for providing notice of termination until
August 15, 2008;

THE PARTIES HEREBY MUTUALLY AGREE THAT any Party may terminate the
Scttlement Agreement as of the end of its initial five (5) year term by providing notice to each other
Party no later than September 5, 2008, in the manner set forth in Section 4.9 of the Settlement
Agreement. All other terms of the Settlement Agreement shall remain in full force and effect.

Being duly authorized, the Parties execute this Fourth Amendment, effective as of August
15, 2008.
Olympic Pipe Line Company

By:
Its:

Tesoro Refining and Marketing Company

By:
Its: REcTol B

Conoco Phillips Company

By:
Its:
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Fourth Amendment to the Decemnber 2003 Settlement Apreement by and among Olympic Pipe
Line Company. “Tesoro Reﬁmng and Marketing Company, and Conoce Phillips Company.

WHEREAS, Olympic Pipe Line Company, Tesoro Refining and Marketing Company, and
Concco Phillips Company (together, “the Parties™) entered into a Settlement Agreement,
effective as of December 29, 2003 (the “Effective Date™,

WHEREAS, in accordance with Section 4.1(b) thereof, the Settlement Agreement is to

continue 1n full farce and effect for five (5) years from the Effective Date, after which it
shall continue from year to year subject to termination ppon at least one year’s notice in
advance of the fifth or subsequent anniversary of the Effective Date given by any Party;

WHEREAS, Section 4.1(b) of the Seitlement Agrecment also authorizes the Parties to
change the notice period upon mutual agreement;

WHEREAS, the requirements for effective notice are set forth in Section 4.9 of the
Senlement Agreement;

WHEREAS, the Parties executed an Amendment to the Settlement Agre&ment as of
December 28, 2007, which extended the deadline for providing notice of termination until
April 30, 2008;

AND WHEREAS, the Parties executed 2 Second Amendment to the Settiement Agreement
as of April 30, 2008, which extended the deadline for providing notice of termination until
June 15, 2008;

AND WHEREAS, the Patties executed a Third Amendment to the Settlement Agreement as
of June 15, 2008, which extended the deadline for providing notice of termination vatil
August 15, 2008;

THE PARTIES HEREBY MUTUALLY AGREE THAT any Party may terminate the
Settlement Agreement as of the end of its initial five (5) year term by providing notice to each other
Party no later than September 3, 2008, in the manner set forth in Section 4.9 of the Settlement
Agreement. All other terms of the Settlement Agreement shall remain in full force and effect.

Being duly authorized, the Parties execute this Fourth Amendment, effective as of August
15, 2008,
Olympic Pipe Line Company

By:
Tts:

Tesoro Refining and Marketing Company

By:
ks

Conmghilmpany
By:

5. Wismgar, o By st (st




Kifth Aipendment to the December 2003 Settlement Agreement by and among Olympic Pipe
Line Company, Tesoro Refining and Marketing Company, and Conoco Phillips Company.

WHEREAS, Olympic Pipe Line Company, Tesoro Refining and Marketing Company, and
Conoco Phillips Company (together, “the Parties”) entered into a Settlement Agreement,
effective as of December 29, 2003 (the “Effective Date™);

WHEREAS, in accordance with Section 4.1(b) thereof, the Settlement Agreement is to

continue in full force and effect for five (5) years from the Effective Date, after which it
shall continue from year to year subject to termination upon at least one year’s notice in
advance of the fifth or subsequent anniversary of the Effective Date given by any Party;

WHEREAS, Section 4.1¢b} of the Settlement Agreement also authorizes the Parlies to
change the notice period upon mutual agreement;

WHEREAS, the requirements for effective notice are set forth in Section 4.9 of the
Settlement Agreement;

WHEREAS, the Parties executed an Amendment to the Settlement Agreement as of
December 28, 2007, which extended the deadline for providing notice of termination untii
April 30, 2008;

AND WHEREAS, the Parties executed a Second Amendment to the Settlement Agreement
as of April 30, 2008, which extended the deadline for providing notice of termination until
June 15, 2008,

AND WHEREAS, the Parties executed a Third Amendment to the Settlement Agreement as
of Yune 15, 2008, which extended the deadline for providing notice of termination untii
Angust 15, 2008;

AND WHEREAS, the Parties executed a Fourth Amendment to the Settlement Agreement
as of August 15, 2008 which extended the deadline for providing notice of termination until
September 5, 2008;

THE PARTIES HEREBY MUTUALLY AGREE THAT any Party may terminate the
Settlement Agreement as of the end of its initial five (5) year term by providing notice to each other
Party no later than September 15, 2008, in the manner set forth in Section 4.9 of the Setilement
Agreement. All other terms of the Settlement Agreement shall remain in full force and effect.
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Being duly authorized, the Parties execute this Fifth Amendment, effective as of Septerber

5, 2008.

Olympic Pipe Line Company

By: S/JCM« Mcbu&elmi

Its Presiden T

Tesore Refining and Marketing Company

By
Its:

Conoco Phillips Company

By:
Its:




Being duly authorized, the Parties execute this Fifth Amendment, effective as of September

5, 2008.
Olympic Pipe Line Company

nd Marketing Company

RIS C

Congcco Phillips Company

By:
Its:
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Fitth Amendinen( to the Decernper 2003 Settlement ement by and among Olvmpi
Line Company, Tesore Refining and Marketing Company. and Conoce Philli

WHEREAS, Qlympic Pip Line Compan ¥. Tesoro Refining and Martketing Company, and
Conoco Phillips Companyj (together, “the Parties™) entered into a Seitlement Agreement,
effective as of December 29, 2003 (the “Effective Date'y;

WHEREAS, in accordancd with Section 4.1(b) thereof, the Settlement Agreement is 10

continue in full force and ¢Ffect for five (5) years from the Bffective Date, after which it
shall continue from year « year subject to termination upon at ieast one year's notice in
advance of the fifth or subjequent anniversary of the Effective Date given by any Party;

WHEREAS, Section 4.1(b} of the Settlement Agreement also authorizes the Panties o
change the notice period upon muetal agreement;

WHEREAS, the requiremehis for effective notice are set forth in Section 4.9 of the
Settlement Agreement:

WHEREAS, the Parties exgcuted an Amendment to the Settlement Agrecment as of
Decembey 28, 2007, whichlextended the deadline for providing notice of termination untjl
Apnl 30, 2008;

AND WHEREAS, the PMTS exccuted a Second Amendment 0 the Settlement Agresment
as of April 30, 2008, which|extended the deadline for providing notice of teymination ungil
June 15, 2008;

AND WHEREAS, the Partips cxecuted a Third Amendment to the Settlement Agreement as
of June 15, 2008, which exténded the deadline for providing notice of termination until
August 15, 2008:

AND WHEREAS, the Partigs executed a Fourth Amendment to the Settlement Agreement
as of August 15, 2008 which extended the deadline for providing notice of termination until
September 5, 2008,

THE PARTIES HEREBY MUTUALLY AGREE THAT any Party may terminate the
Settlement Agreement as of the endlof its initial five (3) ycar term by providing notice to each other
Party no later than September 15, 2008, in the manner set forth in Scction 4.9 of the Settiement
Agreement. Al other terms of the Settlement Agreement shall remain in full force and effect,

Bemg duly authorized, the Pynties exccule this Fifth Amendment, effective ag of Scptember
5. 200%.
Olympic Pipe Line Company

By:
Its:

Tesoro Refining snd Marketing Company




Sixth Amendment to the December 2003 Settlernent Agreement by and ameng Olympic Pipe
Line Company, Tesore Refining and Marketing Company, and Conoco Phillips Company.

WHEREAS, Olympic Pipe Line Company, Tesoro Refining and Marketing Company, and
Conoco Phillips Company (together, “the Parties™) entered into a Settlement Agreement,
effective as of December 29, 2003 (the “Effective Date™);

WHEREAS, in accordance with Section 4.1(b) thereof, the Setuement Agreement is to

continue in full force and effect for five (5) vears from the Effective Date, after which it
shall continue from year to year subject to termination upon at least one year's notice in
advance of the fifth or subsequent anniversary of the Effective Date given by any Party;

WHEREAS, Section 4.1{b) of the Settlement Agreement also authorizes the Parties to
change the notice period upon mutnal agreement;

WHEREAS, the requirements for effective notice are set forth in Section 4.9 of the
Setilement Agreement;

WHEREAS, the Parties executed an Amendment to the Settlement Agreement as of
December 28, 2007, which extended the deadline for providing notice of termination until
April 3¢, 2008;

AND WHEREAS, the Parties executed a Second Amendment to the Settlement Agreement
as of April 30, 2008, which extended the deadline for providing notice of termination until
June 13, 2008;

AND WHEREAS, the Parties executed a Third Amendment to the Settlement Agreement as
of June 15, 2008, which extended the deadline for providing rotice of termination until
August 15, 2008;

AND WHEREAS, the Partjes executed a Fourth Amendment to the Settlement Agreement
as of August 15, 2008 which extended the deadline for providing notice of termination until
September 5, 2008;

AND WHEREAS, the Parties executed a Fifth Amendment (o the Settlement Agreement as
of September 5, 2008 which extended the deadline for providing notice of termination until
September 15, 2008,

THE PARTIES HEREBY MUTUALLY AGREE THAT any Party may terminate the
Settlement Agreement as of the end of its initial five (5) year term by providing notice to each other
Party no later than September 23, 2008, in the manner set forth in Section 4.9 of the Settlement
Agreement. All other terms of the Settlement Agreement shall remain in full force and effect.
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Being duly authorized, the Parties execute this Sixth Amendment, effective as of Septeraber

11, 2008.
QOlympic Pipe Line Company

By:m m y

It President

Tesoro Refining and Marketing Company

By:
s

Conoco Phillips Company -

By:
lts:




Being duly authorized, the Parties execute this Sixth Amendment, effective as of September

11, 2008,

Olympic Pipe Line Company

By:
Its:

Tesoro Refining and Marketing Company

By: '%Aﬂ ;M

Is: _[DRELTOR.  RDe L

Conoco Phillips Company

By:
Its:
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Being duly authorized, the Parties execute this Sixth Amendment, effective as of September

11, 2008.
Olympic Pipe Line Company

By:
Its:

Tesore Refining and Marketing Company

By:
Tts:

Cenoco Phillips Gpmpany

By:
Its: bhsf fpast 5«# t%ua;w
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LAW OFFICES

DANIELSON HARRIGAN LEYH & TOLLEFSON vLp
999 THIRD AVENUE, SUITE 4400

SEATTLE, WASHINGTON 98104

(206) 623-1700
CHRISTOPHER 7. WION E-MAIL: CHRISW@DHLT COM
FACSIMILE: (206) 623-8717

September 30, 2008

Mr. Dave Danner

Secretary and Executive Director

Washington Utilities and Transportation Commission
P.0O. Box 47250

1300 Evergreen Park Drive S.W.

Olympia, Washington 98504-7250

RE: Olympic Pipe Line Company —
Notice of Affiliate Transaction re Lease of Bayview Facility

Dear Mr. Danner:

Olympic Pipe Line Company (“Olympic”) hereby provides notice regarding a proposed
Lease Storage Agreement (“Lease’), executed on August 11, 2008, by and between Olympic and
BP West Coast Products LLC (“BPWCP”). BPWCP is an affiliate of Olympic’s minonty
shareholder, ARCO Midcon LLC. As such, the Lease is considered an Affiliate Transaction,
requiring notice to the Commission pursuant to RCW 81.16.020 and WAC 430-73-190.

The Lease calls for Olympic to provide storage capacity, consisting of approximately
85% of its Bayview facility, to BPWCP for a five-year term. The Lease cannot become effective
unless and until the Commission (a) allows the affected portion of the facility to be removed
from the rate base for tariff-setting purposes (during the term of the Lease), and (b) approves the
Lease as a proper transfer of common carrier property. These 1ssues are addressed separately in
the following two petitions, filed contemporaneously with this Notice:

1. Petition of Olympic Pipe Line Company for Approval of
Amendment No. 7 to Tariff Settlement Agreement of 2003 (“Petition for
TSA Amendment Approval”) (Docket No. TO-031973); and

2. Petition of Olympic Pipe Line Company for Approval of Transfer of
Property re Bayview Lease (“Petition for Lease Approval™).

Olympic requests that the two Petitions (and this Notice) be considered together, as the
issues raised therein are closely related and interdependent: the Lease is made expressly
contingent upon approval of the Petition for TSA Amendment Approval, and Olympic has the
right to terminate the Amended TSA if the Lease is disapproved. Accordingly, in order to place
the present Notice in its proper context, Olympic provides the following brief summary of the
above-referenced petitions.
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1. Petition for TSA Amendment Approval

For approximately the last five years, the Bayview facility has been included in the rate
base calculations under the methodology established pursuant to the Tariff Settiement
Agreement (“TSA”) by and among Olympic, Tesoro Refining and Marketing Company
(“Tesoro™), and ConocoPhillips Company (“CP”). The Commission approved the TSA on
December 23, 2003, in Docket No. TO-031973.

Olympic has moved to reopen that Docket for the purpose of allowing the Commission to
consider its Petition for TSA Amendment Approval, which requests an order (a) approving
Amendment No. 7 to the TSA ("*Amended TSA”), which was entered into on or about September
23, 2008, by and among Olympic, Tesoro and CP, and (b) allowing the initial rate filing under
the terms of the Amended TSA 1o go into effect by operation of law without suspension on
January 1, 2009,

If approved, the immediate impact of the Amended TSA on rates for all shippers will be
to reduce rates below those that would apply under the original TSA as of January 1, 2009,
primarily as a result of the provision in the Amended TSA that 85% of Olympic’s Bayview
facility will be removed from the rate base for the purpose of the tariff calculation called for
under the Amended TSA. This reduction in rate base will apply throughout the term of the
Amended TSA.

2. Petition for Lease Approval

Separate and apart from the question of whether a portion of the Bayview facility may be
removed from the rate base, Olympic is required to obtain Commission approval of the Lease
under RCW 81.12.020 because it contemplates a transfer of common carrier property - i.e., the
lease of 85% of the Bayview facility to BPWCP. RCW 81.12.020 provides, in pertinent part,
that:

No public service company shall sell, lease, assign or otherwise dispose of the
whole or any part of its franchises, properties or facilities whatsoever, which are
necessary or useful in the performance of its duties to the public ... without
having secured from the commission an order authorizing it so to dof.]

With the foregoing as background, Olympic submits the present Notice in accordance
with RCW 81.16.020 and WAC 480-73-190 (affiliate transactions). Under that authority,
Olympic must show that the transaction is in the public interest and must submit a verified copy
of the underlying agreement prior to its effective date.

The terms of the Lease and the Amended TSA are both reasonable and in the public
interest. The Lease is made expressly contingent on the Commission’s (and the Federal Energy
Regulatory Commission’s) approval of the Amended TSA. The Amended TSA is the result of
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extensive negotiations between and among Olympic, Tesoro, and CP that have taken place over
approximately the last nine months. The basic mechanism of the Amended TSA parallels that of
the original TSA, which the Commission approved in 2003. The best argument in favor of
approval of the Amended TSA is that the basic rate setting methodology of the TSA has worked
well, and the parties’ experience with it has enabled them to improve upon it in certain respects
in the Amended TSA. The Amended TSA, like its predecessor, provides a rational methodology
for the continued economic regulation of Olympic based upon agreed criteria that enable
Olympic’s shippers to understand and to predict the transportation costs associated with
transporting their refined products to the marketplace. As in the case of the original TSA, the
evolved methodology proposed in the Amended TSA is fundamentally the depreciated original
cost method previously approved by this Commission.

During the course of their negotiations over the Amended TSA, Olympic, Tesoro, and CP
recognized that the Lease was an important factor in arriving at a mutually acceptable
amendment. The Lease is a direct outgrowth of Olympic’s agreeing to remove Bayview from
the rate base as part of the Amended TSA. Approximately 85% of the Bayview facilities are
removed under the Amended TSA, and only that portion of Bayview will be subject to the Lease.
It is anticipated that the Lease will provide the revenue necessary for Olympic to be able to
accommodate the tariff revenue reduction inherent in Bayview’s removal from the rate base. As
stated in Section 2.2(h) of the Amended TSA (submitted with the Petition for TSA Amendment
Approval}, Tesoro and CP agreed to “support all required regulatory approvals of the Lease and
amended tanffs required to implement the Lease.”

Olympic intends to comply fully with its obligation to submit a verified copy of the
Lease. However, because the Lease in its executed form contains trade secret and proprietary
information of BPWCP, Olympic has filed a Motion for Protective Order (under Docket No. TO-
031973), requesting permission to submit a complete, unredacted copy of the Lease under seal,
to prevent unwarranted disclosure of BPWCP’s confidential information. Olympic has
submitted a redacted version of the Lease in connection with its Petition for Lease Approval.
Olympic will submit an unredacted version of the Lease upon issuance of an appropriate order in
connection with Olympic’s pending motion for a protective order.

Very truly yours,
DANIELSON HARRIGAN LEYH & TOLLEFSON LLP

: Christopher T. Wion
CTW:src
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PIPE LINE
COMPANY

September 30, 2008
Dear Shipper,

The purpose of this communication is to inform Olympic Pipe Line Company’s
(Olympic) shippers of changes to the Tariff Settlement Agreement (TSA), which
annually sets product transportation rates. The original TSA is set to expire near the end
of 2008. Over the last nine months, Olympic has negotiated an Amended TSA with the
Parties (Tesoro and ConocoPhillips), resulting in the changes described below.

The TSA has worked well over the last five years because it facilitates a collaborative
relationship among the shippers and the carrier. Olympic believes that the terms reached
in the Amended TSA will continue to support a positive relationship with its shippers and
regulators,

Simultaneous to this communication, petitions for approval of this Amended TSA are
being filed with the Washington Ultilities and Transportation Commission (WUTC) and
the Federal Energy Regulatory Commission (FERC).

The Amended TSA contains the following substantive changes to the rate-setting
elements of the Agreement (the following is a summarization and is not reproduced
verbatim):

® Tariffs calculated under the Amended TSA will now exclude the storage tank
facilities at Bayview from the rate base (see Sections 1.2 and 2.2), resulting in
an immediate tariff reduction of approximately 2.7% on January 1, 2009 (or
the effective date).

* Pipeline taxes have been moved from Other Operating Expenses category and
are now included in Pass-Through Operating Expenses (see Section 3.3(a))

= Normal right-of-way maintenance has moved from Pass-Through Operating
Expense category to Other Operating Expense (see Section 3.3(¢e)).




Capital expense for each year is revised to include an estimate of known,
measurable and reasonably expected capital expenditures to be made during
that year (see Section 3.7(a}).

Other significant provisions of the Amended TSA include the following:

The Bayview storage tank facilities removed from the rate base will be leased
to BP West Coast Products, LLC, an affiliate of the minority owner. Olympic
is petitioning for WUTC approval of the tariff reduction and the associated
Lease in conjunction with the Amended TSA.

The termination notice period has been reduced (see Section 4.1(b)).

Olympic agrees to continue using its best efforts to operate at 100%
Maximum Allowable Operating Pressure (see Section 2.1).

Olympic agrees to seek additional means to enhance throughput capacity in
the Renton to Portland segment (see Section 2.1).

The Parties agree to support WUTC approval of the Lease and of the
Amended TSA, including removal of Bayview from the rate base for purposes
of tariff-setting under the Amended TSA (see Sections 2.2(h) and 4.1(a)).

The Amended TSA will automatically terminate if it has not become effective
(i.e., if all regulatory approvals are not in place) by February 1, 2009 (see
Section 4.1(b)).

Olympic may terminate the Amended TSA if the WUTC does not approve the
Lease (sce Sections 4.3 and 4.13(a)).

Tesoro or CP may terminate the Amended TSA if the WUTC or FERC does
not allow Bayview to be removed from the rate base for tariff-setting purposes
under the Amended TSA (see Sections 4.3(a) and 4.13(b)).

A copy of the Amended TSA is attached hereto, in addition to a red-lined version
comparison to the Original TSA.

If you have any questions, you may contact Mitch Jones (630) 836-3446, or Steve
Maulding (425) 235-7736.  In addition, feel free to contact the WUTC or the FERC

directly.




