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Angela Rapp Weber, Administrative Law Judge

This matter is before the Indiana Utility Regulatory Commission (“Commission”) on limited
remand from the Indiana Supreme Court to consider the approval of a Stipulation and Settlement
Agreement (“Settlement Agreement”) entered into by BP Products of North America, Inc. (“BP”)
and Northern Indiana Public Service Company (“NIPSCO”) (collectively “Settling Parties™), which
incorporates a Non-Standard Agreement for Gas Service.

1. Procedural History. On June 27, 2008, BP filed a Verified Petition with the Indiana
Utility Regulatory Commission seeking review of certain arrangements that were in place between
BP and various entities in and around its Whiting, Indiana oil refinery. BP requested that the
Commission find it was not acting as a public utility under the arrangements, or, alternatively, that
the Commission decline to exercise jurisdiction over BP and issue any necessary regulatory
approvals.

Following the submission of evidence and an evidentiary hearing on the matter, the
Commission issued an Order on May 13, 2009 finding that BP was a public utility with respect to
certain arrangements involving the delivery of electricity, steam, and water and sewer services to
certain entities, including the City of Whiting and Marsulex, a tenant on BP’s Whiting Refinery
property. The Commission, however, concluded that BP was not acting as a public utility in
delivering natural gas to Marsulex.



BP commenced an appeal of the Commission’s May 13, 2009 Order with the Indiana Court
of Appeals, and NIPSCO intervened before that Court. By order of the Court of Appeals, and
subsequent order of the Commission, the appeal was temporarily stayed for remand proceedings in
which the Commission considered evidence involving a contract between BP’s predecessor and
NIPSCO, as previously approved by the Commission. On June 23, 2010, the Commission issued its
Order on Remand, which did not alter the material determinations of its May 13, 2009 Order.

Following the issuance of the Order on Remand, the Court of Appeals issued its initial
decision in BP Products North America, Inc. v. Indiana Office of Utility Consumer Counselor, 947
N.E.2d 471 (Ind. Ct. App. 2011). In that decision, the Court of Appeals reversed the Commission’s
finding that BP was a public utility with respect to the provision of electricity, steam, and most
water services, but affirmed the Commission with respect to BP’s provision of water to the City of
Whiting. NIPSCO filed a petition for rehearing, and the Court of Appeals issued a rehearing
decision on July 18, 2011. BP Products North America, Inc. v. Indiana Office of Utility Consumer
Counselor, 2011 WL 2791152 (Ind. Ct. App. July 18, 2011). On rehearing, the Court considered the
application of Indiana Code § 8-1-2-87.5 (“Section 87.5”) to BP’s provision of natural gas to
Marsulex and concluded the arrangement fell within the scope of that statute, thereby reversing the
Commission’s prior finding concerning the provision of natural gas.

On August 17, 2011, BP filed a petition to transfer, seeking review of the rehearing decision
of the Court of Appeals. Following the completion of briefing, the Settling Parties jointly requested
that the Indiana Supreme Court hold consideration of the petition for transfer in abeyance and
requested the Court remand the matter to the Commission for review and approval of a settlement
agreement. On October 28, 2011, the Supreme Court issued an Order remanding the matter to the
Commission “for the limited purpose of reviewing, and if appropriate, approving the Settling
Parties’ settlement agreement.”

On December 9, 2011, the Settling Parties filed a Joint Motion for Approval of Stipulation
and Settlement Agreement requesting approval of a Settlement Agreement between BP and
NIPSCO and a Non-Standard Agreement for Gas Service among BP, NIPSCO, and Chemtrade. The
Settling Parties also prefiled the testimony of Fergus Simpson on behalf of BP and Karl E. Stanley
on behalf of NIPSCO and other evidence in support of the Settlement Agreement. Pursuant to a
docket entry dated January 9, 2012, the Presiding Officers determined the OUCC should provide its
position concerning the Settlement Agreement, and the QUCC timely responded on January 10,
2012, indicating it had no objection.!

Pursuant to notice duly published as required by law, the Commission conducted an
evidentiary hearing at 2:30 p.m. on January 11, 2012 in Room 224, 101 West Washington Street,
Indianapolis, Indiana. BP, NIPSCO, the OUCC, and United States Steel, an intervenor, appeared at

! Indiana Code § 8-1-1-5(c) states, “If in any such proceeding the public interest is not otherwise
adequately represented by counsel, in the opinion of the commission, it shall be the duty of the
utility consumer counselor, if requested by the commission, to make adequate preparation for the
presentation of the interests of the public in such proceeding and the utility consumer counselor
shall at the hearing represent the public interests therein involved.”
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the evidentiary hearing. During the hearing, BP and NIPSCO offered their respective testimony and
exhibits into evidence without objection. No members of the general public appeared.

Based on the applicable law and the evidence presented, the Commission now finds:

2. Notice and Jurisdiction. Due, legal, and timely notice of the public evidentiary
hearing in this Cause was given and published by the Commission as required by law. The
Commission has jurisdiction, when requested under appropriate circumstances, to address the issue
of what constitutes public utility service. Hidden Valley Lake Property Owners v. HVL Utilities, 408
N.E.2d 622, 628-29 (Ind. Ct. App. 1980). In addition, NIPSCO is a public utility as defined by
Indiana Code § 8-1-2-1 and is subject to the jurisdiction of the Commission in the manner and to the
extent provided for by the laws of the State of Indiana. Pursuant to an October 28, 2011 Order of the
Indiana Supreme Court, the Commission has jurisdiction to review, and if appropriate, approve the
Settlement Agreement between BP and NIPSCO.

3. Settling Parties’ Characteristics. BP is a corporation organized under, and existing
pursuant to, Maryland law with its principal offices located in Warrenville, Illinois. It is registered
and authorized to do business in Indiana. BP’s principal Indiana business involves the refining of oil
into various petroleum distillates at the Whiting Refinery. The refinery covers approximately 1,400
acres.

NIPSCO is a public utility with its principal place of business located at 801 East 86th
Avenue, Merrillville, Indiana, and is authorized by the Commission to provide retail natural gas and
electrical utility service to the public in all or part of multiple counties in northern Indiana.

4. Relief Requested. The Settling Parties request review and approval of the
Settlement Agreement executed between BP and NIPSCO, which integrates the Non-Standard
Agreement for Gas Service between BP, NIPSCO, and Chemtrade Refinery Solutions, L.P.
(“Chemtrade”).” The Settling Parties state the proposed arrangement will establish a direct customer
relationship between NIPSCO and Chemtrade so BP will no longer be acting as a public utility
within the scope and meaning of Section 87.5.

5. Settlement Agreement and Non-Standard Agreement for Gas Service. The
Settling Parties submit for Comission approval a Settlement Agreement. Incorporated into the
Settlement Agreement is the Non-Standard Agreement for Gas Service (“Non-Standard
Agreement”) executed by NIPSCO, BP, and Chemtrade. The Settlement Agreement and Non-
Standard Agreement are summarized below.

According to the Settlement Agreement, the Settling Parties entered into the Non-Standard
Agreement, and, as a result, Chemtrade will be billed directly by NIPSCO for gas service as
separately metered for consumption at the leased facilities. Therefore, the arrangement substantially
changes the circumstances addressed in the Court of Appeals’ rehearing decision (i.e., NIPSCO has
been providing gas distribution service to BP and BP then transported some of that gas to the
facilities leased by Chemtrade). The Settling Parties agreed that upon Commission approval, the

2 According to Mr. Fergus Simpson, as a result of a corporate transaction, Chemtrade is the
successor to Marsulex.
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revised service arrangement will establish a direct customer relationship between NIPSCO and
Chemtrade, and BP will no longer be acting as a public utility pursuant to Section 87.5.

The Settlement Agreement further provides that BP no longer provides water to the
municipal water utility operated by the City of Whiting. Since approximately July 2010, the City of
Whiting has made other provisions for the supply of water to its water utility. Thus, the Settling
Parties agree BP is no longer acting as a public utility with respect to the provision of water to the
City of Whiting.

Further, contingent on Commission approval of the Settlement Agreement, BP will seek to
withdraw and dismiss the petition to transfer, and upon withdrawal and dismissal, the Court of
Appeals’ decisions, dated April 25, 2011 and July 18, 2011, will constitute the final disposition of
the appeal. If the Commission approves the Settlement Agreement, the Settling Parties have agreed
to terminate all litigation between them related to the same factual circumstances regarding
provisions of gas service.

Pursuant to the Non-Standard Agreement, Chemtrade will become a customer served
directly by NIPSCO; NIPSCO will separately meter and bill Chemtrade’s natural gas usage.
According to the Non-Standard Agreement, the NIPSCO gas main is roughly 4,000 feet from the
Chemtrade facility. Further, providing direct service to the facility would require the installation of
a separate gas main through BP’s property. The Settling Parties agree it would be uneconomical to
construct a separate redundant main through BP’s refinery property. NIPSCO therefore will deliver
gas to Chemtrade as a direct customer by utilizing BP’s existing distribution network within the
Whiting Refinery. Under the Non-Standard Agreement, BP will be responsible for the delivery of
gas from its entry into the BP System until its arrival at the Chemtrade facility. BP will redeliver gas
to NIPSCO at the Chemtrade facility, where it will pass through a NIPSCO-owned meter for final
delivery by NIPSCO to Chemtrade. Chemtrade will thus become a separate and direct customer of
NIPSCO and will be separately metered and billed by NIPSCO for its distinct gas usage. ’

6. Summary of the Evidence. The Settling Parties submitted the Verified Testimony
of Fergus Simpson and Karl Stanley. Mr. Simpson is the Commercial Development Manager for
BP’s Whiting Refinery and is responsible for the negotiation of contracts with suppliers, including
NIPSCO. Mr. Simpson briefly summarized the history of the proceedings in Cause No. 43525 and
the related appeals as set forth above.

Mr. Simpson stated that by an Order dated October 28, 2011, the Supreme Court stayed
ruling on BP’s Petition to Transfer until the earlier of a request by the Settling Parties or 120 days,
and remanded the matter to the Commission for the limited purpose of reviewing and deciding
whether to approve the Settlement Agreement. Mr. Simpson offered as exhibits the two decisions of
the Court of Appeals and the Remand Order from the Indiana Supreme Court.

Mr. Simpson explained how the Settlement Agreement and Non-Standard Agreement
address the Court of Appeals’ determination that BP was acting as a public utility under Section
87.5. Previously, NIPSCO would deliver natural gas to BP at a meter near the Whiting Refinery’s
property line, and BP would then distribute the gas throughout its facility, including directly to the
Chemtrade facility, using its privately-owned and -operated internal distribution system. Mr.
Simpson stated the Court of Appeals found this arrangement constituted the transportation of gas on
behalf of an end use customer pursuant to Section 87.5.
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Mr. Simpson said that under the Settlement and Non-Standard Agreement, this arrangement
has been materially altered. Following approval of the Agreements by the Commission, Chemtrade
will become a direct customer of NIPSCO and receive service through a NIPSCO-owned meter at
its facility. He testified NIPSCO will deliver gas to BP, but under the new arrangement BP will
redeliver gas to NIPSCO at the Chemtrade meter. NIPSCO will then complete the delivery of gas to
Chemtrade and separately bill the company as a separate customer. He explained Chemtrade thus
will be a direct customer of NIPSCO, and will receive its gas service directly from NIPSCO. BP
will provide limited access to its internal distribution to NIPSCO in order to assist NIPSCO in
providing service to Chemtrade, thereby eliminating the need for an expensive project to build
dedicated, and redundant, facilities to Chemtrade.

Mr. Simpson testified that the arrangement should render moot any concern that BP is
transporting gas to Chemtrade as a public utility, and that the Settling Parties agree that the new
arrangement will not subject BP to regulation as a public utility under Section 87.5. Mr. Simpson
further testified BP supports approval of the Agreements because they provide a logical and
efficient resolution to the unique facts of the case, allow Chemtrade to continue to receive gas
service, satisfy NIPSCO’s interests as a public utility, and bring an end to protracted and costly
litigation. He further stated approval of the Agreements will provide certainty that will facilitate
continued operations of the Whiting Refining and its focus on the business of refining oil.

Mr. Karl Stanley, NIPSCO’s Vice President of Commercial Operations, also provided
testimony in support of the Settlement Agreement and Non-Standard Agreement. Like Mr.
Simpson, Mr. Stanley summarized the proceedings before the Commission in Cause No. 43525 and
the related appeals and the execution of the Settlement Agreement and Non-Standard Agreement.
Mr. Stanley also explained how the Settlement Agreement and Non-Standard Agreement address
the delivery of gas to Chemtrade.

Previously, NIPSCO would deliver gas to BP at a meter located near BP’s property line.
That gas would be distributed throughout the Whiting Refinery, including to the Chemtrade facility,
using BP’s privately-owned and -operated internal gas distribution system. Mr. Stanley explained
that under the new arrangement, Chemtrade will become a direct customer of NIPSCO and receive
service through a NIPSCO-owned meter located at the Chemtrade facility. NIPSCO will deliver gas
to BP, and BP will then redeliver a portion of that gas to NIPSCO at the NIPSCO meter located at
the Chemtrade facility, through which NIPSCO will complete delivery to Chemtrade. Mr. Stanley
stated NIPSCO will separately bill Chemtrade as a distinct customer.

Mr. Stanley testified that under the new arrangement, Chemtrade will be receiving its gas
service directly from NIPSCO, as a direct customer of NIPSCO. BP will be providing NIPSCO only
with limited access to BP’s internal distribution system in order to assist NIPSCO in providing that
service. The expensive installation of dedicated and redundant facilities to provide Chemtrade with
gas will be avoided, and NIPSCO will be able to provide direct service to Chemtrade efficiently.
Mr. Stanley stated the Settling Parties believe that the new arrangement should not subject BP to
regulation as a public utility under Section 87.5.

Mr. Stanley stated NIPSCO supports approval of the Settlement Agreement and Non-
Standard Agreement as a reasonable and just resolution. He also said the resolution is in the public
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interest because it brings closure to the litigation and will facilitate the continued operations of the
Whiting Refinery, which is a major customer and employer in NIPSCO’s service territory.

7. Commission Discussion and Findings. The Commission begins with a general
discussion concerning settlements. Settlements presented to the Commission are not ordinary
contracts between private Settling Parties. United States Gypsum, Inc. v. Indiana Gas Co., 735
N.E.2d 790, 803 (Ind. 2000). Any settlement agreement that is approved by the Commission “loses
its status as a strictly private contract and takes on a public interest gloss.” Id. (quoting Citizens
Action Coalition v. PSI Energy, Inc., 664 N.E.2d 401, 406 (Ind. Ct. App. 1996)). Thus, the
Commission “may not accept a settlement merely because the private parties are satisfied; rather
[the Commission] must consider whether the public interest will be served by accepting the
settlement.” Citizens Action Coalition, 664 N.E.2d at 406. Furthermore, any Commission decision,
ruling, or order—including approval of a settlement—must be supported by specific findings of
facts and sufficient evidence. United States Gypsum, 735 N.E.2d at 795 (citing Citizens Action
Coalition v. Public Service Co., 582 N.E.2d 330, 331 (Ind. 1991)). Therefore, before the
Commission can approve the Settlement Agreement, a copy of which is attached to this Order and
incorporated by reference, we must determine whether the evidence in this Cause sufficiently
supports the conclusion that the Settlement Agreement serves the public interest.

At issue is BP’s status as a provider of gas service under Section 87.5. The Commission
agrees with the Settling Parties that the terms of the Settlement Agreement and Non-Standard
Agreement remove the arrangement from the scope of that statute. According to the evidence,
Chemtrade will be a direct customer of NIPSCO and will be billed separately through a separate
NIPSCO meter. BP will no longer be delivering gas to Chemtrade. Instead, BP will allow NIPSCO
limited use of BP’s internal infrastructure to deliver gas from the Refinery property line to the
NIPSCO meter at the Chemtrade facility. The gas used by Chemtrade will be metered, billed, and
delivered to Chemtrade by NIPSCO. The arrangement is efficient and practical because it avoids
any need to construct separate, redundant facilities to provide dedicated gas service at considerable
and unnecessary expense.” We therefore conclude that, upon implementation of the arrangement,
BP will not be transporting gas on behalf of an end use consumer within the meaning of Section
87.5 and will not be subject to regulation as a public utility under that provision.

Approval of the Settlement Agreement and Non-Standard Agreement resolves a long-
running dispute between NIPSCO and one of its largest customers, which is in the interests of all
the parties involved. Chemtrade provides a service that facilitates the Whiting Refinery’s continued
operations. The Whiting Refinery is a major employer within NIPSCO’s service territory and a
major provider of petroleum products throughout the Midwest. This arrangement permits the
continued operation of the Refinery with minimum of disruption. The terms of the arrangement also
allow NIPSCO to serve a separate customer without any need to incur the additional and
unnecessary expense of constructing a redundant gas main through the Whiting Refinery.

Accordingly, the Commission finds, based on the evidence presented, the Settlement
Agreement and Non-Standard Agreement to be reasonable and in the public interest. The
Commission therefore approves the Settlement Agreement and the Non-Standard Agreement for

? Indiana Code § 8-1-2-5 permits the joint use of facilities by public utilities and municipalities, which avoids the
expensive duplication of such facilities. Nothing prohibits private entities from also voluntarily entering into joint use
agreements like the one proposed by the Settling Parties in this Cause.
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Gas Service without modification. With regard to future citation of the Settlement Agreement, we
find the Settlement Agreement and our approval of it should be treated in a manner consistent with
our finding in Richmond Power & Light, Cause No. 40434 (IURC Mar. 19, 1997).

The Commission also notes BP is no longer providing water service either directly or
indirectly to the public. According to Mr. Simpson, BP ceased the provision of water service to the
City of Whiting in July 2011 and has no plans to resume such service. Accordingly, BP is no longer
providing water “to an entity that is a mere conduit serving the undifferentiated public,” which was
the basis of the Court of Appeals’ holding that BP was acting as a public utility because of its sale
of water to the City of Whiting. BP Products North America, 947 N.E.2d at 480. As a result, BP is
no longer acting as a public utility in connection with water service.

IT IS THEREFORE ORDERED BY THE INDIANA UTILITY REGULATORY
COMMISSION that:

1. The Settlement Agreement and the Non-Standard Agreement are approved.

2. The Settling Parties shall proceed to implement the provisions of the Settlement Agreement
and the Non-Standard Agreement in accordance with their terms, commencing with the first day of
the month following the issuance of this Order.

3. This Order shall be effective on and after the date of its issuance.

ATTERHOLT, ILANDIS, MAYS AND ZIEGNER CONCUR; BENNETT NOT
PARTICIPATING:

APPROVED:  crp g o 9p17

I hereby certify that the above is a true
and correct copy of the Order as approved.

w }Oé ﬁ /
Brenda A. Howe .
Secretary to the Commission
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STIPULATION AND SETTLEMENT AGREEMENT

Petitioner BP Products North America, Inc. (“BP”) and intervenor Northern Indiana
Public Service Company (“NIPSCO”) (collectively, the “Parties™), solely for the purpose of
compromise and settlement and having been duly advised by their respective staff and counsel,
stipulate and agree that the termé. and conditions of this Stipulation and Settlement Agreement
(“Settlement™) as set forth below, subject to their incorporation into a final Indiana Utility
Regulatory Commission (“Commission”) Order without modification or further condition
unacceptable to any Party, represent a fair, just, reasonable and complete resolution of the issues
~1in this Cause.

1. Pror proceedings. This Cause was commenced in June 2008 with a petition filed

by BP, seeking determinations relating to certain arrangements in place between BP and other



entities in and around the property in Whiting, Indiana at which BP conducts refining operations.
Following an evidentiary hearing in December 2008, the Commission issued an order on May
13, 2009 finding BP to be a ““public utility” with respect to certain arrangements involving the
delivery of electricity, steam and various water/sewer services, but not with respect to the
delivery of natural gas to Marsulex, a tenant on BP’s property. In that order, the Commission
granted a partial declination of jurisdiction with respect to steam service,

BP commenced an appeal from the May 13, 2009 order, and NIPSCO intervened at the
Court of Appeals. By order of the Court of Appeals and subsequent ordef of the Commission,
the appeal was temporarily stayed for remand proceedings in which the Commission considered
additional evidence relating to a contract between NIPSCO and BP’s predecessor that was
previously approved by the Commission. NIPSCO intervened as a party in the remand
proceeding, On June 23, 2010, the Commission issued its remand order, declining to alter the
materi;cll determinations in the May 13, 2009 order. The remand order included a direction that
BP cease the provision of electricity to Marsulex, and BP sought a stay from the Comumission as
to that direction. By Docket Entry dated August 20, 2010, the Presiding A dministrative Law
Judge denied the motion to stay, and BP then filed an Appeal to the Full Commission, which has
not been ruled upon.

Following issuance of the remand order, the appeal resumed and on April 25, 2011, the

Court of Appeals issued its initial decision. See BP Products North America, Inc. v. Indiana

Office of Utility Consumer Counselor, 947 N.E.2d 471 (Ind. Ct. App.), on reh., 2011 WL

2791152 (2011), transfer pending. In that decision, the Court of Appeals reversed the finding

that BP was a “public utility” with respect to the delivery of electricity to Marsulex and private

arrangements involving steam and water/sewer services to Marsulex, U. S. Steel, Praxair and
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Ineos. The Court of Appeals affirmed, however, the finding that BP acted as a “public utility”
with respect to the provision of water to the City of Whiting. The initial appellate decision did
not specifically address an argument raised by NIPSCO on cross-appeal, challenging the
determination that BP was not a “public utility” with respect to natural gas transportation.

Following the filing of a rehearing petition by NIPSCO, the Court of Appeals issued a
rehearing decision on July 18, 2011. In that decision, the Court addressed the application of Ind.
Code §8-1-2-87.5 and concluded BP was acting as a “public utility” within the scope of that
statute by distributing natural gas to Marsulex, reversing the Commission finding to the contrary.

On August 17,2011, BP filed a petition to transfer, seeking review of the Court of
Appeals rehearing decision by the Indiana Supreme Court. BP and NIPSCO subsequently
entered into negotiations directed to reaching a mutually acceptable resolution of the disputed
issues, and by joint motion requested that the Indiana Supreme Court hold the transfer petition in
abeyance and remand the cause to the Commission for consideration of a settlement agreement.
The Indiana Supreme Court granted that motion by Order dated October 28, 2011.

2. Resolution as to natural gas issue. BP, NIPSCO and Marsulex (which by virtue of

a corporate transaction is now Chemtrade Refinery Solutions Limited Partnership or
“Chemtrade”) have agreed to enter into a Non-Standard Agreement for Gas Service, pursuant to
which Chemtrade will be billed directly by NIPSCO for gas service as separately metered for
consumption at the leased facilities. A copy of the Non-Standard A greement for Gas Service is
attached hereto as Exhibit A and incorporated herein by reference. The proposed arrangement
will materially alter the circumstances addressed in the Court of Appeals’ rehearing decision,
under which NIPSCO had been providing gas distribution service to BP and BP then transported

some of that gas to the facilities leased by Chemtrade. The Parties stipulate and agree that, upon



Commission approval, the revised service arrangement will establish a direct customer
relationship between NIPSCO and Chemtrade, so that BP will no longer be acting as a “public
utility” within the scope and meaning of Ind. Code §8-1-2-87.5, and accordingly all issues
relating to BP’s status as a “public utility” under that provision will be moot.

3. Resolution as to water contract with City of Whiting. BP ceased providing water

to the municipal water utility operated by the City of Whiting in or around July 2010. Since that
time, the City of Whiting has made other arrangements for the supply of water. The Parties
stipulate and agree that, as a result, BP is no longer acting as a “public utility” with respect to the
provision of water to the City of Whiting, and accordingly all issues arising from that status are
now moot.

4, Resolution solely as to BP’s pending appeal. Contingent on Commission

approval of this Settlement, BP will withdraw and dismiss its petition to transfer that is pending
at the Indiana Supreme Court. Upon that withdrawal and dismissal, the Court of Appeals’
decisions, including both the initial decision dated April 25, 2011 and the rchearing decision
issued on July 18, 2011, will constitute the final disposition of the appeal. The Parties agree not
to seek to reopen, relitigate or otherwise alter the legal determinations set forth in the Court of
Appeals’ initial and rehearing decisions, relating to the same factual circumstances regarding.
provisions of gas service.

5. Procedure before the Commission. The Parties stipulate and agree that the terms

and conditions described herein constitute a fair, just, reasonable and complete resolution of all
issues raised in this Cause. The Parties will request Commission approval of this Settlement in

its entirety, without any change or condition that is unacceptable to any Party. The Parties will



support any Commission order accepting and approving this Settlement in accordance with its
terms, and will not seek rehearing, reconsideration and/or appeal with respect to any such order.

6. Procedure before the Indiana Supreme Court. Upon the issuance of a final order

by the Commission approving this Settlement in its entirety, without change or alteration
unacceptable to any Party, and after such an order becomes final and non-appealable, BP shall
withdraw and dismiss its petition to transfer at the Indiana Supreme Court. BP shall make all
necessary and appropriate filings and take such steps as may be required to secure the
withdrawal and dismissal of the transfer petition. All Parties shall cooperate as needed to secure
that relief, and shall take no action in any way opposing, objecting to or otherwise interfering
with or resisting the withdrawal and dismissal of the transfer petition.

7. Non-Approval or Alteration. If the Settlement is not approved by the

Commission, the Parties agree that the terms hereof shall not be admissible in evidence or in any
way discussed in any subsequent proceeding. Moreover, the concurrence of the Parties with the
terms of the Settlernent is expressly predicated upon the Commission’s approval of the
Settlement in its entirety without modification or further condition unacceptable to either Party.
If the Commission modifies the Settlement in any way, unless all of the Parties confirm to the
Commission in writing that they consent to any such modification, the Settlement shall be null
and void and shall be deemed withdrawn and of no force and effect. In that event, BP shall be
entitled to take such action and steps as it sees fit to seek an order from the Indiana Supreme
Court granting the pending petition to transfer, and all Parties shall be entitled to assert such
positions and make such filings in any and all further proceedings as they see fit, without any
prejudice or impediment arising from this Settlement or from any pfoceedings seeking approval

of the terms herein.



8. Successors. This Settlement shall inure to the benefit of and be binding upon the

successors, heirs, and assigns of the Parties.

9, Privileged Communications. The communications and discussions and materials

produced and exchanged during the negotiation of the Settlement relate to offers of settlement
and shall be privileged and confidential.

10. Authorization. The undersigned represent and agree that they are fully authorized
to execute the Stipulation on behalf of the designated Parties who will be bound thereby.

v
ACCEPTED apd AGREED this %é day of December, 2011.

BP PRODUCTS NORTH AMERICA INC.
WD fy ——
! (ignature)
N D, Jl=nea?
(Printed Name)
DL PRed) DeNT
(T1itle)

ATTEST:
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NORTHERN INDIANA PUBLIC SERVICE COMPANY

(Signature)

(Printed Name)

(Title)

ATTEST:




8. Successors, This Settlement shall inure to the benefit of and be binding upon the

successors, heirs, and assigns of the Parties.

0, Prvileped Communications. The communications and discussions and materials

produced and exchanged during the negotiation of the Settlement relate to offers of settlement
and shall be privileged and confidential.
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EXHIBIT A
TO
STIPULATION AND SETTLEMENT AGREEMENT



Non-Stapdard Agreement for Gas Service

THIS NON-STANDARD AGREEMENT FOR GAS SERVICE (“Agreement”) is made and
entered this %+ day of December, 2011, by and between Northern Indiana Public Service
Company, an Indiana corporation, (“NIPSCO”), Chemtrade Refinery Solutions Limited
Partnership (“Customer”), a limited partnership organized and existing under the laws of the
State of Delaware, and BP Products North America Inc. (“BP”), a Maryland corporation (each of
NIPSCO, Customer, and BP are individually referred to herein as a “Party” and collectively
referred to as the “Parties™);

WITNESSETH:

WHEREAS, Customer desires to obtain natural gas service exclusively from NIPSCO for
Customer’s tail gas treatment facility which produces sodium bisulfite (“Facility”) located within
the bounds of the property owned by BP at 2815 Indianapolis Boulevard, Whiting, Indiana
46394 (“BP Property”); and

WHEREAS, NIPSCO is willing and able to provide natural gas service to Customer
pursuant to its existing tariff; and

WHEREAS, NIPSCO’s gas main is located approximately 4000 feet from the Facility,
and service to the Facility from said gas main can only be accomplished by traversing the BP
‘Property; and

WHEREAS, NIPSCO’s General Rules and Regulations Applicable to Gas Service
require Customer to provide a contribution, letter of credit, or minimum guarantee prior to the
installation of new facilities to provide gas service; and

WHEREAS, it is economically undesirable, from Customer’s perspective, to incur the
time and expense associated with the construction of a gas service line that traverses the BP
Property; and

WHEREAS, BP, the owner of the real property upon which the gas service line would be
constructed, has indicated its opposition to the construction of such a service line; and

WHEREAS, although it is NIPSCO’s standard practice to serve customers via facilities
that are under NIPSCO’s control up to a delivery point that is typically located at the customer’s
meter, NIPSCO, in light of the unusual circumstances presented herein, is willing to provide
natural gas service to Customer for the benefit of the Facility pursuant to a non-standard
arrangement, upon and subject to the terms and conditions expressed herein; and

WHEREAS, such non-standard arrangement would entail NIPSCO’s use of BP’s existing
natural gas distribution system within the BP Property (the “BP System”), with BP remaining
solely responsible for the operation of the BP System and solely responsible for natural gas while
it is passing through the BP System, and, then, NIPSCO’s metering of Customer’s natural gas



consumption at or near the Facility, as delivered through the BP System inside the BP Property;
and

WHEREAS, pursuant to the provisions of this Agreement, BP agrees to provide NIPSCO
with the use of and access to the BP System to the extent needed to complete delivery of natural
gas to the Facility, and Customer agrees to accept service from NIPSCO subject to such risks and
limitations on service reliability as may arise from the completion of delivery over, in part,
facilities under the operation and control of BP rather than NIPSCO;

NOW THEREFORE, for and in consideration of the premises and of the covenants and
agreements set forth hereinafier, the Parties, with the intent of being legally bound, do hereby
covenant and agree as follows:

1. NIPSCO agrees to provide, and Customer agrees to receive, natural gas service
for the benefit of the Facility at metering facilities owned by NIPSCO at or near the Facility (the
“Delivery Point”).

2. NIPSCO and Customer agree that the gas service provided to Customer at the
Delivery Point shall be provided in accordance with an applicable NIPSCO tariff. NIPSCO and
Customer further agree that said gas service shall be subject to all of the terms and conditions of
existing and successor NIPSCO tariffs as approved by the Indiana Utility Regulatory
Commission (“IURC™). Customer agrees to apply for service and to execute such documents,
including, without limitation, one or more contracts for service, if such documents and contracts
are required by NIPSCO’s tariff from time to time depending on the nature of the services
provided to Customer.

3. The Parties agree that BP will be responsible for the delivery of the gas from its
entry into the BP System until its arrival at the Delivery Point, and that NIPSCO will have no
responsibility for the gas while it is passing through the BP System. BP assumes this
responsibility in exchange for NIPSCO’s agreement to settle all gas issues related to Cause No.
43525, BP further assumes the responsibility, during the duration of this Agreement, to maintain
in good working order such facilities that are part of the BP System that are needed to ensure the
reliable delivery of gas to the Facility. BP agrees to indemnify and hold NIPSCO harmless from
any and all claims from any party in any forum, including reasonable attorneys’ fees, resulting
from or related to the delivery of natural gas from its entry into the BP System until its arrival at
the Facility.

4. Customer understands and agrees that the above-described metering arrangement
is a non-standard arrangement, in that the delivery will be completed in part through facilities
over which NIPSCO has no control and for which NIPSCO has no responsibility. Customer
further understands and agrees that NIPSCO’s agreement to this non-standard arrangement is
conditioned on the agreement of Customer and BP to all of the terms expressed herein, and
subject to approval by the IURC.
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5. Customer agrees that the non-standard arrangement described herein can only be
accomplished by the use of subtractive metering, whereby natural gas usage measured by
meter(s) installed at or near the Facility shall be subtracted from natural gas delivered, metered
and billed to BP. This arrangement will result in BP having access to natural gas usage data and
billing information associated with Customer’s Facility. Customer agrees to NIPSCO providing
such information to BP and hereby agrces to waive any and all claims it might assert against
NIPSCO’s disclosure of such information to BP, its affiliates, or subsidiaries.

6. Because this non-standard service arrangement introduces additional sources of
potential dispute between NIPSCO, BP and Customer (viz., the use of subtractive metering and
the use of distribution facilities outside of NIPSCO’s control), BP and Custorer agree to
promptly pay any undisputed amounts on their respective monthly bills, and with regard to any
disputed amount, to either remit payment for the disputed amount or pay such disputed amount
into escrow pending resolution of the dispute. BP and Customer acknowledge and agree that
NIPSCO’s execution and performance of this Agreement is expressly conditioned on and made
in reliance on BP’s and Customer’s agreement to the terms of this Section 6.

7. Customer understands that its service may be interrupted if it becomes necessary
for NIPSCO to disconmect service to BP, and hereby itrevocably waives and releases NIPSCO,
its affiliates, officers, directors, employees and agents from, any claims Customer may have
against NIPSCO arising out of any such interruption. NIPSCO will provide advance notice of
such an interruption, to the extent practicable.

8. Customer agrees that the quality of service being provided by NIPSCO to
Customer shall be measured only at the point the gas enters the BP System, and NIPSCO has no
obligation or responsibility for the quality of service conveyed beyond that point. Customer
agrees that by utilizing natural gas conveyed to the Customer Facility via facilities not owned
and operated by NIPSCO, Customer assumes all risks associated with the receipt at the Facility
of gas delivered in such manner, including but not limited to fluctuations in odorant levels, BTU
levels, quality of natural gas, delivery pressures, interruption of delivery, and damage to the
Facility.

9. Customer understands and agrees that NIPSCO’s ability to promptly respond to
problems associated with the meter(s) used to measure Customer’s natural gas usage may be
negatively affected, based on the security protocols prescribed by BP. Accordingly, Customer
hereby irrevocably releases NIPSCO, its affiliates, officers, directors, employees and consultants,
from any and all claims, suits, proceedings, costs and damages (including reasonable attorneys’
fees) arising out of any failurc by NIPSCO to respond to problems associated with the meters
used to measure Customer’s natural gas usage that is attributable to BP*s security protocols.

10. Customer agrees that because natural gas is to be delivered to the Facility in part
via facilities outside of NIPSCO’s control, in the event of a meter malfunction NIPSCO shall
have the authority to determine in its sole discretion whether the malfunction was due to any
factor other than ordinary wear and tear or a fault with the meter itself. If NIPSCO determines
that the malfunction was due to any factor other than ordinary wear and tear or a fault with the
meter itself, Customer agrees to reimburse NIPSCO for any and all costs associated with any
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meter repair and/or replacement, including but not limited to travel time and overhead. In the
event Customer disputes a NIPSCO determination that a malfunction is due to factors other than
ordinary wear and tear, Customer will pay NIPSCO for any costs incutred by NIPSCO, including
reasonable attorney fees, if NIPSCO successfully defends a challenge to NIPSCO’s
determination. With the consent of NIPSCO, which shall not be unreasonably withheld, BP
and/or Customer may effectnate and implement any necessary meter repair and/or replacement,
at their sole cost and subject to NIPSCO’s acceptance, as may be appropriate and efficient to
facilitate the operation of the Facility.

11. Customer shall permit NIPSCO to construct, install, maintain, remove and replace
on the Facility property (a description of which is set forth as Exhibit A) such facilities as
NIPSCO in its reasonable judgment deems necessary to commence, continue, meter and
terminate NIPSCO’s service to Customer, including meters, regulators, bypass facilities, and
shut off valves. Upon request, Customer and/or BP shall also provide a telephone line and a
power source at no charge, to enable NIPSCO to remotely read its meter. Customer and BP
further agree to give NIPSCO access to the premises for purposes of reading, servicing,
operating, replacing, and/or removing said facilities. Customer, BP and NIPSCO may agree
from time to time upon mutually acceptable safety and security protocols to be observed by the
parties and their representatives, but failure to agree on such safety and security protocols shall
not in any way affect NIPSCO’s rights to any and all payments under this Agreement.

12. BP hereby grants NIPSCO a license to construct, install, maintain, remove and
replace on the BP Property such facilities as NTPSCO in its reasonable judgment deems
necessary to commence, continue, meter and terminate NIPSCO’s service to Customer, including
meters, regulators, bypass facilities, and shut off valves, provided that if BP or Customer already
has adequate facilities installed and in good working order, NIPSCO shall purchase such
facilities at a price equal to the net book value thereof recorded in the relevant accounting
records as of the date of such purchase and use such facilities for purposes of providing service
to Customer pursuant to this Agreement. Upon termination of this Agreement, BP and/or
Customer agree to re-purchase said facilities from NIPSCO at a price equal to the net book value
thereof as recorded in NIPSCO’s accounting records as of the date of such purchase. NIPSCO,
Customer and BP agree to coordinate their efforts so that such activities can be accomplished in
a prudent and timely manner. Title to said facilities pursuant to the aforesaid purchase and re-
purchase of such facilities shall be conveyed free and clear of any and all liens, claims or
encumbrances of any nature (other than those encumbrances expressly imposed by this Section
12 and the obligations expressly imposed on any Party under this A greement affecting the use or
transfer of such facilities), and shall include appropriate warranties and indemnifications, and
shall be effectuated by a bill of sale or other instrument or instruments reasonably satisfactory to
the respective legal counsel for each of BP, Customer and NIPSCO.

13.  This Agreement shall be submitted to the [URC for approval and shall not take
effect until the first day of the next succeeding month after it has been approved by the TURC in
a manner acceptable to all of the Parties. The Parties further agree that any dispute arising out of
or relating to the interpretation of this Agreement shall be subject to and submitted to the TURC
for its review and decision.



14, Termination.  This Agreement shall remain in effect, until the earlier to occur
of (1) termination by a Party upon written notice to all other Parties in the event another Party
breaches any material obligation required of such Party under this Agreement and such Party
fails to cure such breach within 15 days after written notice thereof from the non-breaching
Party, or (ii) upon written notice by one Party to all other Parties following the termination or
expiration of gas service by NIPSCO to Customer at the Customer’s facility. Termination of this
Agreement pursuant to clause (i) of this Section 14 is not the exclusive remedy for the non-
breaching Parties, and each Party shall have available to it all rights and remedies with respect to
any breach of this Agreement available hereunder, or at law or in equity, unless expressly
provided otherwise under the NIPSCO Gas Tariff.

15.  All notices, demands and other communications required or permitted to be given
under this Agreement shall be in writing and shall be deemed to be made or given when
personally delivered or two (2) business days afier being mailed by registered or certified United
States mail, postage prepaid, return receipt requested, or one (1) business day after being sent by
Federal Express or other recognized courier guaranteeing overnight delivery, postage prepaid, to
the Parties at the following respective addresses, or at such other address as a respective Party
may designate from time to time pursuant to a notice duly given hereunder to the other Parties:

Chemtrade Refinery Solutions Limited Partnership
155 Gordon Baker Road, Suite 300

Toronto, ON M2H 3N5

Canada

Attn: General Counsel

With a copy to:

James Quain

Chemtrade Refinery Solutions Limited Partnership
42773 Welland Drive

West Bloomfield, MI 48323

BP Products North America Inc.
Finance Manager, Whiting Refinery
BP Products North America, Inc.
2815 Indianapolis Boulevard
Whiting, Indiana 46394

With a copy to:

Fergus Simpson, Commercial Development Manager
BP Products North America, Inc.

2815 Indianapolis Boulevard

Whiting, Indiana 46394



NIPSCO

Michael Pasky

Executive Director, Major Accounts
Northemn Indiana Public Service Company
801 E. 86™ Avenue

Merrillville, Indiana 46410

Email: mrpasky@nisource.com

16.  In the event of any conflict between the terms and conditions of this Agreement
and the terms and conditions of NIPSCO’s Gas Tariff, the provisions of this Agreement shall
govern and control.

17.  This Agreement shall inure to the benefit of and be binding upon the successors
and assigns of the Parties.

18.  This Agreement shall be governed by and construed in accordance with the laws
of the United States of America and the State of Indiana, without regard to any choice of law or
conflicts of law rules that would direct the application of the laws of another jurisdiction.

19. The terms and conditions of Sections 5, 6,7, 8,9, 10, 11,12, 13, 14, 15, 16, 17
and 18 shall survive any expiration or termination of this Agreement.

IN WITNESS WHEREOF, the Parties hereto have caused this Contract to be duly

executed as of the day and year first above written.

CHEMTRADE REFINERY SOLUTIONS GP ULC,
as General Partner of CHEMTRADE REFINERY
SOLUTIONS LIMITED PARTNERSHIP

//

(Sighature)
Ma e Davrs
(Printed Name)
. . ) LY
Chied Executive Ubsrer
(Title)

ATTEST; ) |
i

f/f/ﬁ(?//ﬁ’f /) j/é




ATTEST:

Lty cos e S

ATTEST:

BP PRODUCTS NORTH AMERICA INC.

10f

ture)

N O ppmcer™

(Printed Name)

vte & PN 10w T
(Title)

NORTHERN INDIANA PUBLIC SERVICE COMPANY

(Signature)

(Printed Name)

(Title)



BP PRODUCTS NORTH AMERICA INC.

(Signature)

(Printed Name)

(Title)
ATTEST:

. NORTHERN INDIANA PUBLIC SERVICE COMPANY
(Siénaﬁfe). ,
K AL E. STAeLEY”
(Printed Name)
VP Commfactd L el il Ze g at- Vg
' (Title)

ATTEST:

Lol
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ExythiBIT A

. . Marsulex SBS Land Lease Parcel

A part of-the Nomthwest 4, of the Nartheast ¥4, of Section 17, Township 37 North, Renge

9 West, of the Second Principal Meridian, Amoco Gil Corporation, City of Whiting, Lake

County, Indiana, more particularly described as follows: :
Commencing at the northeast corner of saud Section 17; thences (vsing Amoco Ol
coordinates as a Basis of Bearing) North 89°00°57” West along the portherly line of said
Section 17, a distance of 1622.84 feet: thence Sourh 00°00°00° East, a distance of 87.91
feet to the Point of Beginning; thence continuing South 00°00°00™ Esst, a distance of
38.04 feet; thence North 90%00°007 East, a diswance of 31.30 feet; thence North 0°00°007
Bast, a digtance of 20.82 feet: thence North 90°00"00 East, a distanice of 16.09 feeg;
thence South 0°00'00” East, 2 distance of 76.56 feet; thence Nowth 90°00700™ East, 4
distance of 57.00 feet; thence Sowh 0°00°00" East, & distanca of 47,00 feet; thence North
S0PG0° 00" East, a distance of 7.44 feet; thenee South 0°00°00” East, & distance of 28.44
feer; thence North $0%00°00" West, a distance of 59.60 feot; thence Notth 0700°00” East,
a distance of 64.50 feer: thence North 80°00°00" West, a distance of 32.23 feet; chence
South 0°00°Q0" East, a distance of 20.82 feet: thenos Nogth 90°00700™ West, a distance of
12.75 fect; thence South 0°00°00” East, 2 distance of 23.66 feet: thence North 90°00°00™
West, zdistance of 9332 feet; thence North 0°00°00” East, a distancs 6£40.66 feet;
thenice North $0%00°00" West, a distance of $8.92 feet; thenoe North, 0°0000” Bast, a
distance of 48.52 feet: thence North 90°00'00" East, a distance of 67.79 feet; thence
North 0°00°00" East, 2 distance of 60.02 feet: thence Nopth 50°00°00™ East, & distance of
77.20 feet back to the Point of Beginning, containing 0.538 acres, mare or less.



Non-Standard Agreement for Gas Service

THIS NON- STANDARD AGREEMENT FOR GAS SERVICE (“Agreement”) is made and
entered this % day of December, 2011, by and between Northern Indiana Public Service
Company, an Indiana corporation, (“NIPSCO”), Chemtrade Refinery Solutions Limited
Partnership (“Customer”), a limited partnership organized and existing under the laws of the
State of Delaware, and BP Products North America Inc. (“BP”), a Maryland corporation (each of
NIPSCO, Customier, and BP are individually referred to herein as a “Party” and collectively
referred to as the “Parties™);

WITNESSETH:

WHEREAS, Customer desires to obtain natural gas service exclusively from NIPSCO for
Customer’s tail gas treatment facility which produces sodium bisulfite (“Facility”) located within
the bounds of the property owned by BP at 2815 Indianapolis Boulevard, Whiting, Indiana
46394 (“BP Property”); and

WHEREAS, NIPSCO is willing and able to provide natural gas service to Customer
pursuant to its existing tariff; and '

WHEREAS, NIPSCO’s gas matn is located approximately 4000 feet from the Facility,
and service to the Facility from said gas main can only be accomplished by traversing the BP
Property; and

WHEREAS, NIPSCO’s General Rules and Regulations Applicable to Gas Service
require Customer to provide a contribution, letter of credit, or minimum guarantee prior to the
installation of new facilities to provide gas service; and

WHEREAS, it is economically undesirable, from Customer’s perspective, to incur the
time and expense associated with the construction of a gas service line that traverses the BP
Property; and

WHEREAS, BP, the owner of the real property upon which the gas service line would be
constructed, has indicated its opposition to the construction of such a service line; and

WHEREAS, although it is NIPSCO’s standard practice to serve customers via facilities
that are under NIPSCO’s control up to a delivery point that is typically located at the customer’s
meter, NIPSCQO, in light of the unusual circumstances presented herein, is willing to provide
natural gas service to Customer for the benefit of the Facility pursuant to a non-standard
arrangement, upon and subject to the terms and conditions expressed herein; and

WHEREAS, such non-standard arrangement would entail NIPSCO’s use of BP’s existing
natural gas distribution system within the BP Property (the “BP System”), with BP remaining
solely responsible for the operation of the BP System and solely responsible for natural gas while
it is passing through the BP System, and, then, NTPSCO’s metering of Customer’s natural gas



consumption at or near the Facility, as delivered through the BP System inside the BP Property;
and

WHEREAS, pursuant to the provisions of this Agreement, BP agrees to provide NIPSCO
with the use of and access to the BP System to the extent needed to cornplete delivery of natural
gas to the Facility, and Customer agrees to accept service from NIPSCO subject to such risks and
limitations on service reliability as may arise from the completion of delivery over, in part,
facilities under the operation and control of BP rather than NIPSCO;

NOW THEREFORE, for and in consideration of the premises and of the covenants and
agreements set forth hereinafter, the Parties, with the intent of being legally bound, do hereby
covenant and agree as follows:

1. NIPSCO agrees to provide, and Customer agrees to receive, natural gas service
for the benefit of the Facility at metering facilities owned by NIPSCO at or near the Facility (the
“Delivery Point™).

2. NIPSCO and Customer agree that the gas service provided to Customer at the
Delivery Point shall be provided in accordance with an applicable NIPSCO tariff. NIPSCO and
Customer further agree that said gas service shall be subject to all of the terms and conditions of
existing and successor NIPSCO tariffs as approved by the Indiana Utility Regulatory
Commission (“TURC”). Customer agrees to apply for service and to execute such documents,
including, without limitation, one or more contracts for service, if such documents and contracts
are required by NIPSCO’s tariff from time to time depending on the nature of the services
provided to Customer.

3. The Parties agree that BP will be responsible for the delivery of the gas from its
entry into the BP System until its arrival at the Delivery Point, and that NIPSCO will have no
responsibility for the gas while it is passing through the BP System. BP assumes this
responsibility in exchange for NIPSCO’s agreement to settle all gas issues related to Cause No.
43525, BP further assumes the responsibility, during the duration of this Agreement, to maintain
in good working order such facilities that are part of the BP System that are needed to ensure the
reliable delivery of gas to the Facility. BP agrees to indemnify and hold NIPSCO harmless from
any and all claims from any party in any forum, including reasonable attorneys’ fees, resulting
from or related to the delivery of natural gas from its entry into the BP System until its arrival at
the Facility.

4. Customer understands and agrees that the above-described metering arrangement
is a non-standard arrangement, in that the delivery will be completed in part through facilities
over which NIPSCO has no control and for which NIPSCO has no responsibility. Customer
further understands and agrees that NIPSCQO’s agreement to this non-standard arrangement is
conditioned on the agreement of Customer and BP to all of the terms expressed herein, and
subject to approval by the IURC.
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5. Customer agrees that the non-standard arrangement described herein can only be
accomplished by the use of subtractive metering, whereby natural gas usage measured by
meter(s) installed at or near the Facility shall be subtracted from natural gas delivered, metered
and billed to BP. This arrangement will result in BP having access to natural gas usage data and
billing information associated with Customer’s Facility. Customer agrees to NIPSCO providing
such information to BP and hereby agrees to waive any and all claims it might assert against
NIPSCO’s disclosure of such information to BP, its affiliates, or subsidiaries.

6. Because this non-standard service arrangement introduces additional sources of
potential dispute between NIPSCO, BP and Customer (viz., the use of subtractive metenng and
the use of distribution facilities outside of NIPSCO’s control), BP and Customer agree to
promptly pay any undisputed amounts on their respective monthly bills, and with regard to any
disputed amount, to either remit payment for the disputed amount or pay such disputed amount
into escrow pending resolution of the dispute. BP and Customer acknowledge and agree that
NIPSCO’s execution and performance of this Agreement is expressly conditioned on and made
in reliance on BP’s and Customer’s agreement to the terms of this Section 6.

7. Customer understands that its service may be interrupted if it becomes necessary
for NIPSCO to disconnect service to BP, and hereby irrevocably waives and releases NIPSCO,
its affiliates, officers, directors, employees and agents from, any claims Customer may have
against NIPSCO arising out of any such interruption. NIPSCO will provide advance notice of
such an interruption, to the extent practicable.

8. Customer agrees that the quality of service being provided by NIPSCO to
Customer shall be measured only at the point the gas enters the BP System, and NIPSCO has no
obligation or responsibility for the quality of service conveyed beyond that point. Customer
agrees that by utilizing natural gas conveyed to the Customer Facility via facilities not owned
and operated by NIPSCO, Customer assumes all risks associated with the receipt at the Facility
of gas delivered in such manner, including but not limited to fluctuations in odorant levels, BTU

levels, quality of natural gas, delivery pressures, interruption of delivery, and damage to the
Facility.

9. Customer understands and agrees that NIPSCO’s ability to promptly respond to
problems associated with the meter(s) used to measure Customer’s natural gas usage may be
negatively affected, based on the security protocols prescribed by BP. Accordingly, Customer
hereby irrevocably releases NIPSCO, its affiliates, officers, directors, employees and consultants,
from any and all claims, suits, proceedings, costs and damages (including reasonable attorneys’
fees) arising out of any failure by NIPSCO to respond to problems associated with the meters
used to measure Customer’s natural gas usage that is attributable to BP’s security protocols.

10. Customer agrees that because natural gas is to be delivered to the Facility in part
via facilities outside of NIPSCO’s control, in the event of a meter malfunction NIPSCO shall
have the authority to determine in its sole discretion whether the malfunction was due to any
factor other than ordinary wear and tear or a fault with the meter itself. If NIPSCO determines
that the malfunction was due to any factor other than ordinary wear and tear or a fault with the
meter itself, Customer agrees to reimburse NIPSCO for any and all costs associated with any



meter repair and/or replacement, including but not limited to travel time and overhead. In the
event Customer disputes a NIPSCO determination that a malfunction is due to factors other than
ordinary wear and tear, Customer will pay NIPSCO for any costs incurred by NIPSCO, including
reasonable attorney fees, if NIPSCO successfully defends a challenge to NIPSCO’s
determination. With the consent of NIPSCO, which shall not be unreasonably withheld, BP
and/or Customer may effectuate and implement any necessary meter repair and/or replacement,
at their sole cost and subject to NIPSCO’s acceptance, as may be appropriate and efficient to
facilitate the operation of the Facility.

11. Custormner shall permit NIPSCO to construct, install, maintain, remove and replace
on the Facility property (a description of which is set forth as Exhibit A) such facilities as
NIPSCO in its reasonable judgment deems necessary to commence, continue, meter and
terminate NIPSCO’s service to Customer, including meters, regulators, bypass facilities, and
shut off valves. Upon request, Customer and/or BP shall also provide a telephone line and a
power source at no charge, to enable NIPSCO to remotely read its meter. Customer and BP
further agree to give NIPSCO access to the premises for purposes of reading, servicing,
operating, replacing, and/or removing said facilities. Customer, BP and NIPSCO may agree
from time to time upon mutually acceptable safety and security protocols to be observed by the
parties and their representatives, but failure to agree on such safety and security protocols shall
not in any way affect NIPSCO’s rights to any and all payments under this Agreement.

12. BP hereby grants NIPSCO a license to construct, install, maintain, remove and
replace on the BP Property such facilities as NIPSCO in its reasonable judgment deems
necessary to commence, continue, meter and terminate NIPSCO’s service to Customer, including
meters, regulators, bypass facilities, and shut off valves, provided that if BP or Customer already
has adequate facilities installed and in good working order, NIPSCO shall purchase such
facilities at a price equal to the net book value thereof recorded in the relevant accounting
records as of the date of such purchase and use such facilities for purposes of providing service
to Customer pursuant to this Agreement. Upon termination of this Agreement, BP and/or
Customer agree to re-purchase said facilities from NIPSCO at a price equal to the net book value
thereof as recorded in NIPSCO’s aceounting records as of the date of such purchase. NIPSCO,
Customer and BP agree to coordinate their efforts so that such activities can be accomplished in
a prudent and timely manner. Title to said facilities pursuant to the aforesaid purchase and re-
purchase of such facilities shall be conveyed free and clear of any and all liens, claims or
encumbrances of any nature (other than those encumbrances expressly imposed by this Section
12 and the obligations expressly imposed on any Party under this Agreement affecting the use or
transfer of such facilities), and shall include appropriate warranties and indemnifications, and
shall be effectuated by a bill of sale or other instrument or instruments reasonably satisfactory to
the respective legal counsel for each of BP, Customer and NIPSCO.

13, This Agreement shall be submitted to the IURC for approval and shall not take
effect until the first day of the next succeeding month after it has been approved by the TURC in
a manner acceptable to all of the Parties. The Parties further agree that any dispute arising out of
or relating to the interpretation of this Agreement shall be subject to and submitted to the TURC
for its review and decision.



14.  Termination.  This Agreement shall remain in effect, until the earlier to occur
of (i) termination by a Party upon written notice to all other Parties in the event another Party
breaches any material obligation required of such Party under this Agreement and such Party
fails to cure such breach within 15 days after written notice thereof from the non-breaching
Party, or (ii) upon written notice by one Party to all other Parties following the termination or
expiration of gas service by NIPSCO to Customer at the Customer’s facility. Termination of this
Agreement pursuant to clause (i) of this Section 14 is not the exclusive remedy for the non-
breaching Parties, and each Party shall have available to it all rights and remedies with respect to
any breach of this Agreement available hereunder, or at law or in equity, unless expressly
provided otherwise under the NIPSCO Gas Tariff.

15.  All notices, demands and other communications required or permitted to be given
under this Agreement shall be in writing and shall be deemed to be made or given when
personally delivered or two (2) business days after being mailed by registered or certified United
States mail, postage prepaid, return receipt requested, or one (1) business day after being sent by
Federal Express or other recognized courier gnaranteeing overnight delivery, postage prepaid, to
the Parties at the following respective addresses, or at such other address as a respective Party
may designate from time to time pursuant to a notice duly given hereunder to the other Parties:

Chemtrade Refinery Solutions Limited Partnership
155 Gordon Baker Road, Suite 300

Toronto, ON M2H 3N5

Canada

Attn: General Counsel

With a copy to:

JTames Quain

Chemtrade Refinery Solutions Limited Partnership
4273 Welland Drive

West Bloomfield, MI 48323

BP Products North America Inc.
Finance Manager, Whiting Refinery
BP Products North America, Inc.
2815 Indianapolis Boulevard
Whiting, Indiana 46394

With a copy to:

Fergus Simpson, Commercial Development Manager
BP Products North America, Inc.

2815 Indianapolis Boulevard

Whiting, Indiana 46394



16.

NIPSCO

Michael Pasky

Executive Director, Major Accounts
Northern Indiana Public Service Company
801 E. 86™ Avente

Merriltville, Indiana 46410

Email: mrpasky@nisource.com

In the event of any conflict between the terms and conditions of this Agreement

and the terms and conditions of NIPSCC’s Gas Tanff, the provisions of this Agreement shall

govern and control.
17.
and assigns of the Parties.

18.
of the United States of America and the State of Indiana, without regard to any choice of law or
conflicts of law rules that would direct the application of the laws of another jurisdiction.

19.
and 18 shall survive any expiration or termination of this Agreement.

This Agreement shall inure to the benefit of and be binding upon the successors

This Agreement shall be governed by and construed in accordance with the laws

The terms and conditions of Sections 5, 6, 7, 8,9, 10,11, 12, 13, 14, 15, 16, 17

IN WITNESS WHEREOF, the Parties hereto have caused this Contract to be duly

executed as of the day and year first above written.

CHEMTRADE REFINERY SOLUTIONS GP ULC, ,;
as General Partner of CHEMTRADE REFINERY i-
SOLUTIONS LIMITED PARTNERSHIP

/

(Sigature)
Mo Daurs
{Printed Name)
i ~ - X o A ’
Chyef Execihve Otlirer
(Title)
ATTEST:
Vel Y /‘f)
:U(Z{.(/fo M /) /7/?:/;{/ g



ATTEST:

BP PRODUCTS NORTH AMERICA INC.

,A/(QJF =

ture)

N D [PV Ceat

(Printed Name)

vie @ PN 11Powt
(Title)

< Tt
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ATTEST:

NORTHERN INDIANA PUBLIC SERVICE COMPANY

(Signature)

(Printed Name)

(Title)




BP PRODUCTS NORTH AMERICA INC.

(Signature)

(Printed Name)

{Title)

ATTEST:

. NORTHERN INDIANA PUBLIC SERVICE COMPANY

K5 Ma

(Slgnaﬁf

AL E. STweLEY”
(Printed Name)

VP CommradihL OP AT o S
T Title)

ATTEST:

%7 .
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Marsulex SBS Land Lease Parcel

A, part of the Northwest 14, of the Northeast 4, of Section 17, Towmship 37 North, Range

9 West, of the Second Principal Meridian, Amoco Oil Corporation, City of Whiting, Lake

County, Indiana, more particufarly described as follows: )
Conmmmencing at the northeast comer of said Secdon 17; thencs (using Awmoco Ol
coordinates #s 3 Basis of Bearing) North 89°00°57" West along the nogtherdy Fne of said
Section 17, 2 distance of 1622.84 feer; thenee South 00°00°007 East, a distance of 87 91
feet 1o the Point of Beginning; thenca continging Santh 00°00°00” East, a distance of
38.04 feet; thence North 20%00°00™ East, 2 distancs of 31.30 feet; thence Nogth 0°00°007
East, a distance of 20,88 fecr thenee North 90°00* 00" East, a distancs of 16.09 feet;
thence Sourk (°00' 00" East, 2 distence of 76.56 feet: thence North 90°00700” Bast, 2
distance of 57.0{ feet; thence South 0°00°00™ Eag, a distancs of 47 00 fext: thence North
90°G0700™ East, a distance of 7.44 feet; thence South 0°00°00” East, s distsnce of 28.44
feet; thence North 90%00°00" West, a distance of 59.60 feet; thence North 0°060°00™ East,
2 distanee of 64.50 feer: thence North $0°00°00° West, a distance of 32.23 feet; thence
South 0°00°00™ East, a distance 0f 20.28 feet: thenos North 90°H'00™ West, a distance of
1275 feet; thence Sowth 0°00°00” East, a distanve of 23.66 feet; thence North $0°00°00"
West, a distance of 93.32 feet; thence North (P007007 Egst, a distance of 40.66 feeg;
thence Norh S0%00°00" West, g distance of 58.92 feer; thence North 0°00*007 Bast, 2
distance of 48.52 feet; therce North 90°00°00™ East, a distance of 67.79 feet; thence
Notth 0°00°00” Ease, 2 distzace of 60.02 feet; thence Nonth 90°00°00™ East, 2 distance of
77.20 feet back to the Point of Beginning, containing 0.538 acreg, more or less.



