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UNITED STATES DISTRICT OF COURT Court Reporters, Inc.

EASTERN DISTRICT OF LOUISIANA

Inre: Oil Spill by the Oil Rig “Deepwater : MDL No. 2179
Horizon” in the Gulf of Mexico, on :
April 20, 2010 ) SECTION: J

This Document Relates To: 10-4536 ) JUDGE BARBIER

MAG. JUDGE SHUSHAN

BP EXPLORATION & PRODUCTION INC.’S
FIRST SUPPLEMENTAL RESPONSES TO THE UNITED STATES’
FIRST SET OF DISCOVERY REQUESTS IN THE PENALTY PHASE

Defendant BP Exploration & Production Inc. (“BPXP”), by its undersigned Counsel, and
pursuant to Rules 26, 33, 34, and 36 of the Federal Rules of Civil Procedure, as well as the
instruction of the Court, hereby submits the following supplemental responses to the United
States’ First Set of Discovery Requests to Defendant BPXP in the Penalty Phase to address the
Court’s May 27, 2014 Order Regarding U.S. Motion to Compel Discovery from BPXP (Rec.
Doc. 12858) (the “May 27 Order”).

SPECIFIC RESPONSES AND OBJECTIONS

BPXP responds as follows to the United States’ specific requests for production,
interrogatories, and requests for admission subject to and without waiving its general objections,
each of which is specifically incorporated into each of the individual responses below.

REQUESTS FOR PRODUCTION

1. Provide all consolidating financial statements at the subsidiary level for BPXP,
BP America Production Company, BP Company North America Inc., BP Corporation North
America Inc., BP America Inc., and BP Holdings North America for each year, 2005-2014.

OBJECTIONS:

BPXP objects to Request for Production No. 1 on the grounds that it is overly broad,
unduly burdensome, and not reasonably calculated to lead to the discovery of admissible
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evidence. Among other things, the request seeks financial information for six separate BP
affiliates over a nearly ten-year period. BPXP further objects to this request to the extent it
seeks “consolidating financial statements” on the grounds that it is vague and ambiguous.
RESPONSE:

Subject to and without waiving its specific and general objections, BPXP states that,
given the overbroad time frame and long list of BP Group entities for which the United States
seeks discovery, there may be certain periods and entities for which the requested materials do
not exist. BPXP will produce an Excel spreadsheet containing the BPXP trial balances for the
time period 2009 to 2013. BPXP will also undertake a reasonable search for: (1) unaudited
financial reports sufficient to summarize certain financial data for BPXP to the extent available
for 2013 and 2014, including summaries of certain balance-sheet, income-statement, and cash-
flow information; (2) quarterly and annual financial statements of BP p.l.c. to the extent
available for 2013 and 2014; and (3) the annual financial statements of BP America Inc. and BP
Corporation North America Inc. for 2013.

The financial statements for BP America Inc., BP Corporation North America Inc., and
BP p.l.c. contain three years of income-statement information, three years of cash-flow
information, and two years of balance-sheet information. Accordingly, for example, the annual
financial statements of BP America Inc. and BP Corporation North America Inc. for 2013
contain income-statement information for 2011-2013, cash-flow information for 2011-2013, and
balance-sheet information for 2012-2013. Each unaudited financial report for BPXP contains
two years of balance-sheet, income-statement, and cash-flow information.

BPXP further states that it has already produced some documents responsive to this

request.
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SUPPLEMENTAL RESPONSE OF BPXP PER THE COURT’S MAY 27 ORDER:

Subject to and without waiving its specific and general objections, BPXP states as
follows:

a) BPXP is producing audited annual financial statements for BP p.l.c. for 2009 to 2013
and reviewed quarterly financials for BP p.l.c. for 1Q 2014.

b) BPXP is producing audited annual financial statements for BP Holdings North
America Ltd. for 2009 to 2012. As a subsidiary company in the United Kingdom, BP Holdings
North America Ltd. is required to file financial statements on an annual basis at the Companies
House in the UK and is expected to file its 2013 annual financial statements in or around
September 2014. BP Holdings North America Ltd. does not, and is not required to, prepare
quarterly financial statements or reports.

c) No financial statements are yet available for BP America Limited because it has not
yet existed for a complete reporting period. BP America Limited was formed in January 2014,
and, as a subsidiary company in the United Kingdom, is required to file financial statements on
an annual basis at the Companies House in the UK. It does not, and is not required to, prepare
quarterly financial statements or reports.

d) BPXP is producing audited annual financial statements and footnote disclosures for BP
America Inc. and BP Corporation North America Inc. for 2009 to 2013 and unaudited quarterly
financial statements for BP America Inc. for 1Q 2014. For the other U.S. subsidiaries within the
BP Group listed in this request, stand-alone financial reports or statements are not required and
therefore generally were not prepared. Financial reports for certain of those subsidiaries were

prepared based on specific requests from those entities” Boards of Directors as outlined below.
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e) BP Company North America Inc. does not possess financial statements or reports
covering the periods from 2009 to present.

f) BP America Production Company does not possess stand-alone financial statements or
reports covering the periods from 2009 to present, with the exception of the unaudited financial
reports for BP America Production Company for 2Q and 3Q 2012 which BPXP has already
produced. These reports were prepared at the request of BP America Production Company’s
Board of Directors.

g) BPXP has produced quarterly financial reports from 2Q 2011 through 1Q 2014, which
were prepared at the request of BPXP’s Board of Directors. BPXP does not possess financial
reports for the periods from 1Q 2009 to 1Q 2011. BPXP has produced the trial balances from
1Q 2009 through 1Q 2014 from which information included in BPXP’s financial reports may be
derived.

2. Provide all consolidated U.S. Federal income tax returns including all subsidiary
level work sheets and consolidating accounting for BPXP, BP America Production Company, BP
Company North America Inc., BP Corporation North America Inc., BP America Inc., BP

Holdings North America, and BP plc for each year, 2005-2014.

OBJECTIONS:

BPXP objects to Request for Production No. 2 on the grounds that it is overly broad,
unduly burdensome, and not reasonably calculated to lead to the discovery of admissible
evidence. Among other things, the request seeks tax and financial information for seven separate
BP affiliates over a nearly ten-year period. BPXP further objects to this request to the extent it
seeks “consolidated U.S. Federal income tax returns including all subsidiary level work sheets
and consolidating accounting” on the grounds that it is vague and ambiguous. BPXP also objects
to this request as unduly burdensome in seeking confidential taxpayer information for BP entities

in the absence of any showing that such documents would provide substantial additional relevant
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information beyond that included in the financial information for which BPXP is agreeing to
undertake a reasonable search. In particular, the financial information reflected in the
consolidated federal U.S. federal tax returns filed by BP America Inc. and including BPXP, BP
America Production Company, BP Company North America Inc., BP Corporation North
America Inc., and BP America Inc. is based upon the annual financial statements of BP America
Inc. and would not provide additional financial information relevant to the issues in the Penalty
Phase for those BP Group entities not already included in the annual financial statements of BP
America Inc.

RESPONSE:

Subject to and without waiving its specific and general objections, BPXP will undertake a
reasonable search for: (1) unaudited financial reports sufficient to summarize certain financial
data for BPXP to the extent available for 2013 and 2014, including summaries of certain
balance-sheet, income-statement, and cash-flow information; (2) quarterly and annual financial
statements of BP p.l.c. to the extent available for 2013 and 2014; and (3) the annual financial
statements of BP America Inc. and BP Corporation North America Inc. for 2013.

SUPPLEMENTAL RESPONSE OF BPXP PER THE COURT’S MAY 27 ORDER:

Subject to and without waiving its specific and general objections, BPXP states that it is
producing the consolidated U.S. federal tax returns filed by BP America Inc. for the years 2009
to 2012 as required by the Court’s May 27 Order. BPXP anticipates that BP America Inc. will
file its consolidated U.S. federal tax return for 2013 in or before September 2014 and intends to
produce that return promptly after it is filed.

3. Provide all documents related to any BP entity’s Material Transactions with

BPXP, including all policies or practices affecting the pricing of such transactions for each year,
2005-2014.
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OBJECTIONS:

BPXP objects to Request for Production No. 3 on the grounds that it is overly broad,
unduly burdensome, and not reasonably calculated to lead to the discovery of admissible
evidence. BPXP further objects to this request to the extent it seeks “documents related to any
BP entity’s Material Transactions” on the grounds that it is vague and ambiguous.

RESPONSE:

Subject to and without waiving its specific and general objections, BPXP will conduct a
reasonable search for: (1) non-privileged documents sufficient to summarize the accounts-
payable and accounts-receivable balances between BPXP and other BP entities as of quarterly
and annual periods in 2013 and 2014; (2) financing or loan agreements between BPXP and other
BP entities for the time period January 1, 2009 to the present; (3) non-privileged documents
sufficient to summarize policies relating to the pricing of intra-Group debt between BPXP and
other BP entities for the time period January 1, 2009 to the present; (4) non-privileged
documents sufficient to summarize injections of equity by BP entities into BPXP from January 1,
2009 to the present; and (5) the services agreements between BPXP and BP America Production
Company dated December 31, 2005 and dated December 31, 2001. BPXP will also produce an
Excel spreadsheet containing the BPXP trial balances for the time period 2009 to 2013. BPXP
further states that it has already produced some documents responsive to this request.

4, Provide all spreadsheets and computations evaluating BPXP, BP America
Production Company, BP Company North America Inc., BP Corporation North America Inc.,
BP America Inc., BP Holdings North America, and BP plc financial projections for 2014 and
forward including any sensitivity analyses (including assumptions of oil and gas prices) that

BPXP, BP America Production Company, BP Company North America Inc., BP Corporation
North America Inc., BP America Inc., BP Holdings North America, and BP plc have performed.
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OBJECTIONS:

BPXP objects to Request for Production No. 4 on the grounds that it is overly broad,
unduly burdensome, and not reasonably calculated to lead to the discovery of admissible
evidence. BPXP further objects to this request as unduly burdensome in seeking highly market-
sensitive information in the absence of any showing that such documents would provide
substantial additional relevant information beyond that included in public reports by rating
agencies and in the financial information for which BPXP is agreeing to undertake a reasonable
search. BPXP also objects to this request to the extent it calls for information that will be the
subject of expert analysis and opinion and calls for BPXP to disclose expert testimony prior to
the schedule determined by the Court.

RESPONSE:

Subject to and without waiving its specific and general objections, BPXP will produce
the BP p.l.c. Investor Update presentation dated March 4, 2014. BPXP will also conduct a
reasonable search for: (1) the Standard Measure of Oil and Gas (“SMOG”) analysis for Gulf of
Mexico assets; (2) credit agency reports relating to BP entities for the period from January 1,
2009 to the present; (3) unaudited financial reports sufficient to summarize certain financial data
for BPXP to the extent available for 2013 and 2014, including summaries of certain balance-
sheet, income-statement, and cash-flow information; (4) quarterly and annual financial
statements of BP p.l.c. to the extent available for 2013 and 2014; and (5) the annual financial
statements of BP America Inc. and BP Corporation North America Inc. for 2013. BPXP further

states that it has already produced some documents responsive to this request.
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SUPPLEMENTAL RESPONSE OF BPXP PER THE COURT’S MAY 27 ORDER:

Subject to and without waiving its specific and general objections, BPXP states that it is
undertaking a search for documents required by the Court’s May 27 Order with respect to this
request.

5. Provide all documents authored by, addressed to, received by, or that identify
Brenda Pennington, D.B. Pinkert or Denise Robertson (BPXP Board members); Brenda
Pennington or Denise Robertson (BPAPC Board members); K.D. Heulitt, R.J. Pillari, P.D.
Wessells (BP America, Inc. Board members); and Brenda Pennington and Denise Robertson (BP
Company North America Inc. Board members) related to the Macondo Incident.

OBJECTIONS:

BPXP objects to Request for Production No. 5 on the grounds that it is overly broad,
unduly burdensome, not reasonably calculated to lead to the discovery of admissible evidence,
and seeks information that is not relevant to the claims or defenses of any party.

RESPONSE:

Subject to and without waiving its specific and general objections, BPXP refers the
United States to the documents BPXP will produce in response to Request for Production No. 7
for an accurate list identifying its officers and directors in 2013 and 2014.

6. Provide all BPXP, BP America Production Company, BP Company North
America Inc., BP Corporation North America Inc., BP America Inc., and BP Holdings North
America, Board of Director, Board of Director committee, and officer meeting resolutions and

decisions for each year, 2008-2014.

OBJECTIONS:

BPXP objects to Request for Production No. 6 on the grounds that it is overly broad,
unduly burdensome, not reasonably calculated to lead to the discovery of admissible evidence,
and seeks information that is not relevant to the claims or defenses of any party.

7. Provide all documents, including any organizational charts, that identify and

describe how BPXP, BP America Production Company, BP Company North America Inc., BP
Corporation North America Inc., BP America Inc., BP Holdings North America, and BP plc
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relate functionally or operationally to the BP Exploration and Production business segment and
the Gulf of Mexico Strategic Performance Unit (“GOM SPU”), including any documents that
identify the officers and management of each entity and their position within or relationship to
the BP Exploration and Production business segment and the GOM SPU for each year, 2005-
2014.

OBJECTIONS:

BPXP objects to Request for Production No. 7 on the grounds that it is overly broad,
unduly burdensome, unreasonable, and seeks information that is not relevant to the claims or
defenses of any party, including to the extent that it seeks information regarding seven different
BP affiliates over a nearly ten-year period. BPXP further objects to this request on the grounds
that the United States’ use of the phrase “relate functionally or operationally” is vague,
ambiguous, and undefined.

RESPONSE:

Subject to and without waiving its specific and general objections, BPXP will conduct a
reasonable search for: (1) an organizational chart sufficient to show the relationship between
BPXP and its parent companies; (2) documents sufficient to identify its officers and directors in
2013 and 2014; and (3) the services agreements between BPXP and BP America Production
Company dated December 31, 2005 and dated December 31, 2001.

Documents containing organizational charts relating to the BP Exploration & Production
Business Segment and/or the Gulf of Mexico Strategic Performance Unit have also previously
been produced, including at BP-HZN-2179MDL00054006 to BP-HZN-2179MDL01162510 and
BP-HZN-2179MDL01166666. In addition, BPXP further states that it has already produced an
organizational chart showing the relationship between BPXP and its parent companies.

8. Provide all documents of BP entity guarantees for obligations of BPXP for each

year, 2005-2014, including all documents reflecting BPCNA’s decision to provide guarantees for
Macondo Well or Incident obligations of BPXP, and the involvement of BP pic.
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OBJECTIONS:

BPXP objects to Request for Production No. 8 on the grounds that it is overly broad,
unduly burdensome, and not reasonably calculated to lead to the discovery of admissible
evidence. BPXP further objects that, on its face, this request appears to call for documents
protected by attorney-client privilege, work-product protection, or settlement communication
privilege.

RESPONSE:

Subject to and without waiving its specific and general objections, BPXP will undertake a
reasonable search for non-privileged documents sufficient to show BP Corporation North
America Inc.’s and BP p.l.c.’s guarantees relating to the Macondo well, the Incident, and the
Response. BPXP will also undertake a reasonable search for guarantees involving BPXP that are
not related to the Macondo well, the Incident, and the Response.

9. Provide all documents related to loans, revolving credit agreements or any other
debt held by BPXP for each year, 2005-2014.

OBJECTIONS:

BPXP objects to Request for Production No. 9 on the grounds that it is overly broad,
unreasonable, unduly burdensome, and seeks information that is not relevant to the claims or
defenses of any party, including to the extent that it seeks information for a nearly ten-year
period.

RESPONSE:

Subject to and without waiving its specific and general objections, BPXP will conduct a
reasonable search for: (1) non-privileged documents sufficient to summarize the accounts-
payable and accounts-receivable balances between BPXP and other BP entities as of quarterly

and annual periods in 2013 and 2014; (2) financing or loan agreements between BPXP and other
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BP entities for the time period January 1, 2009 to the present; and (3) non-privileged documents
sufficient to summarize policies relating to the pricing of intra-Group debt between BPXP and
other BP entities for the time period January 1, 2009 to the present. BPXP will also produce an
Excel spreadsheet containing the BPXP trial balances for the time period 2009 to 2013. BPXP
further states that it has already produced some documents responsive to this request.

10. Provide all documents reflecting BPXP, BP America Production Company, BP
Company North America Inc., BP Corporation North America Inc., BP America Inc., BP
Holdings North America, and BP plc policies and targets for key financial ratios or measures,
including but not limited to Net Debt to Adjusted Capital, Current Ratio, Quick Ratio, and Free
Cash Flow, for each year, 2005-2014.

OBJECTIONS:

BPXP objects to Request for Production No. 10 on the grounds that it is overly broad,
unduly burdensome, unreasonable, and seeks information that is not relevant to the claims or
defenses of any party, including to the extent that it seeks information for seven separate BP
affiliates for nearly a ten-year period. BPXP further objects to this request on the grounds that
the United State’ use of the phrase “policies and targets for key financial ratios or measures” is
vague, ambiguous, and undefined.

RESPONSE:

Subject to and without waiving its specific and general objections, BPXP will undertake a
reasonable search for credit agency reports relating to BP entities for which such reports exist for
the period from January 1, 2009 to the present.

11. Provide all documents reflecting the basis for BPCNA’s indemnification
agreement with Anadarko for Macondo well costs, and all documents reflecting the basis for
BPCNA'’s guarantee of BPXP’s Guilty Plea Agreement payments, United States v. BP

Exploration & Production, Inc., No. 2:12-cr-00292 (E.D. La. Nov. 15, 2012), and the resulting
Judgment (E.D. La. Jan. 29, 2013).

11
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OBJECTIONS:

BPXP objects to Request for Production No. 11 on the grounds that it is overly broad,
unduly burdensome, and not reasonably calculated to lead to the discovery of admissible
evidence. BPXP further objects to this request to the extent it seeks “documents reflecting the
basis for BPCNA'’s indemnification agreement with Anadarko” and “documents reflecting the
basis for BPCNA'’s guarantee of BPXP’s Guilty Plea Agreement” on the grounds that it is vague
and ambiguous. BPXP also objects to this request to the extent that it seeks documents in the
custody of third parties setting forth those parties’ rationales for seeking a guarantee or
indemnification. BPXP further objects that, on its face, this request appears to call for
documents protected by attorney-client privilege, work-product protection, or settlement-
communication privilege.

12. Provide all documents that describe and identify BPXP’s policies and its payment
history regarding payment of distributions or dividends for 2005 to present.

OBJECTIONS:

BPXP objects to Request for Production No. 12 on the grounds that it is overly broad,
unduly burdensome, and not reasonably calculated to lead to the discovery of admissible
evidence.

RESPONSE:

Subject to and without waiving its specific and general objections, BPXP will produce
documents sufficient to summarize BPXP’s payments of dividends, if any, from 2007 to the
present and the BPXP Series A preferred stock certificate filed with the State of Delaware that
includes provisions regarding the payment of dividends. BPXP last declared and paid a common

share dividend in 2009 and last declared and paid a quarterly preferred share dividend effective

12
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March 24, 2010. Since April 20, 2010, BPXP has neither declared nor paid a dividend in any
form to any parent or affiliate company.

SUPPLEMENTAL RESPONSE OF BPXP PER THE COURT’S MAY 27 ORDER:

Subject to and without waiving its specific and general objections, BPXP states that it is
producing documents, to the extent not already produced by BPXP in the Penalty Phase,
sufficient to demonstrate BPXP’s payment of dividends from 2005 to the present.

13. Provide all documents that describe and identify all of BPXP’s current contingent
liabilities and any BP entity providing BPXP a corporate guarantee or debt financing, including
the potential financial exposure of the contingent liabilities, the status of the resolution of the
risk, the likely timing and steps to resolve the risk, and the official assessment of the financial
exposure.

OBJECTIONS:

BPXP objects to Request for Production No. 13 on the grounds that it is overly broad,
unduly burdensome, and not reasonably calculated to lead to the discovery of admissible
evidence. BPXP further objects to this request to the extent it implies that BP entities have
guaranteed BPXP’s contingent liabilities relating to the Clean Water Act penalty or any other
penalty. BPXP also objects to this request on the grounds that the United States’ use of the
phrase “official assessment of the financial exposure” is vague, ambiguous, and undefined.
BPXP further objects that, on its face, this request appears to call for documents protected by
attorney-client privilege, work-product protection, or settlement communication privilege.
RESPONSE:

Subject to and without waiving its specific and general objections, BPXP will undertake a
reasonable search for the following non-privileged documents setting forth contingent liabilities:
(1) unaudited financial reports sufficient to summarize certain financial data for BPXP to the

extent available for 2013 and 2014, including summaries of certain balance-sheet information;
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(2) quarterly and annual financial statements of BP p.l.c. to the extent available for 2013 and
2014; and (3) the annual financial statements of BP America Inc. and BP Corporation North
America Inc. for 2013. Certain potential liabilities of BPXP have not been provisioned for,
based on applicable accounting standards.

BPXP will also undertake a reasonable search for non-privileged documents sufficient to
show BP Corporation North America Inc.’s and BP p.l.c.’s guarantees relating to the Macondo
well, the Incident, and the Response.

BPXP further states that it has already produced some documents responsive to this
request.

14, Provide all documents that describe and identify the BP entity or entities that
provided the following services to BPXP in 2005 to present: (a) legal; (b) accounting and
finance; (c) environmental; (d) scientific; (e) well-drilling technology and design; (f) personnel

(including any secondment agreements); and (f) human resources.

OBJECTIONS:

BPXP objects to Request for Production No. 14 on the grounds that it is overly broad,
unduly burdensome, not reasonably calculated to lead to the discovery of admissible evidence,
and seeks information not relevant to the claims or defenses of any party.

RESPONSE:

Subject to and without waiving its specific and general objections, BPXP will produce
the services agreements between BPXP and BP America Production Company dated December
31, 2005 and dated December 31, 2001.

In addition, BPXP’s financial and accounting records and databases contain voluminous
documentation and information regarding payments related to the Incident and Response.
Because of the sheer number of such expenditures and the form in which this information is kept

in the ordinary course of BPXP’s business, production of all such information is highly
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burdensome and impracticable. BPXP is willing to meet and confer regarding providing the
United States with documents and information reflecting expenditures relating to the Incident
and Response that were paid on behalf of BPXP and were charged to BPXP as intercompany
payables.

BPXP further states that thousands of response-related contracts and other materials have
already been produced in Phase One and/or Phase Two. For example, many of these contracts
may be found at Bates BP-HZN-2179MDL07147963 to BP-HZN2179MDL07159411.> BPXP
requests that the United States first review the thousands of contracts that BPXP has previously
produced to determine specifically what, if any, additional contracts the United States is seeking.

15. Provide all documents that describe and identify all asset divestment sale
proceeds used to meet the obligations arising from the Incident including, the assets sold, the
dates of the sales, the owners of the assets sold, amounts received from the sales, and which BP

entity received the amounts from the sales, for the period 2009 to present.

OBJECTIONS:

BPXP objects to Request for Production No 15 on the grounds that it is vague,
ambiguous, unduly burdensome, and not reasonably calculated to lead to the discovery of
admissible evidence. BPXP further objects to this request to the extent that it suggests that
proceeds from an asset divestment sale can be traced to specific expenditures relating to the
Incident and Response. BPXP also objects to this request on the grounds that the United States’
use of the phrase “used to meet the obligations” is vague, ambiguous, and undefined.
Furthermore, BPXP objects to this request as unduly burdensome because its seeks information

that is highly complex and involves numerous complex transactions around the globe, and may

1 Other contracts may be found at the following Bates ranges: BP-HZN-2179MDL05223499 to BP-HZN-
2179MDL05227426; BP-HZN-2179MDL05836738 to BP-HZN-2179MDL05852080; BP-HZN-
2179MDL06727924 to BP-HZN-2179MDL06741921; BP-HZN-2179MDL06865993 to BP-HZN-
2179MDL06867256; BP-HZN-2179MDL06907950 to BP-HZN-2179MDL06918102; and BP-HZN-
2179MDL06940662 to BP-HZN-2179MDL06941287.

15
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also be highly market-sensitive and restricted pursuant to contract, in the absence of any showing
that such documents would provide substantial additional relevant information beyond that
included in public disclosures that BPXP agrees to produce.
RESPONSE:

Subject to and without waiving its specific and general objections, BPXP will produce
the following documents sufficient to summarize divestments by the BP Group since April 20,
2010: (1) the BP p.l.c. Investor Update presentation dated March 4, 2014; (2) the BP Annual
Reports and Forms 20-F 2010-2013; and (3) the BP p.l.c. 4Q & Full Year 2013 Results
Presentation dated February 4, 2014. BPXP is willing to continue to meet and confer with the
United States regarding providing information sufficient to summarize asset divestments
conducted by BP entities since April 20, 2010. BPXP further states that it has already produced
some documents responsive to this request.

16. Provide all documents or records relating to any payment, transfer, loan, or any
other Material Transaction between BPXP and any other BP corporate entity for the period 2005

to present.

OBJECTIONS:

BPXP objects to Request for Production No. 16 on the grounds that it is overly broad,
unduly burdensome, and not reasonably calculated to lead to the discovery of admissible
evidence. BPXP further objects to this request on the grounds that the United States’ use of the
term “Material Transactions” is vague and ambiguous.

RESPONSE:

Subject to and without waiving its specific and general objections, BPXP will conduct a

reasonable search for: (1) non-privileged documents sufficient to summarize the accounts-

payable and accounts-receivable balances between BPXP and other BP entities as of quarterly
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and annual periods in 2013 and 2014; (2) financing or loan agreements between BPXP and other
BP entities for the time period January 1, 2009 to the present; (3) non-privileged documents
sufficient to summarize policies relating to the pricing of intra-Group debt between BPXP and
other BP entities; and (4) non-privileged documents sufficient to summarize injections of equity
by BP entities into BPXP from January 1, 2009 to the present. BPXP will also produce an Excel
spreadsheet containing the BPXP trial balances for the time period 2009 to 2013. BPXP further
states that it has already produced some documents responsive to this request.

17. Provide all documents that identify the source (including divestments) of monies
paid, loaned, or transferred, or services provided by any BP entity, including accounting records,
contracts, and records of payments from 2010 to the present related to the Incident, the Response
or any efforts to mitigate the effects of the discharge. This request includes records relating to
payments 1) for work performed during the Response, or efforts to mitigate the effects of the
discharge 2) for early restoration projects, 3) to perform actions required under the Guilty Plea
Agreement, (United States v. BP Exploration & Production, Inc., No. 2:12-cr-00292 (E.D. La.
Nov. 15, 2012), and the resulting Judgment (E.D. La. Jan. 29, 2013)), 4) made to any state, city,
parish or government entity (including any state or federal health organization such as the Gulf
of Mexico Research Initiative, the National Fish and Wildlife Foundation, the National Institute
of Environmental Health Sciences in the form of a grant, or for any costs related to the spill and
its response), or 5) paid through the BP Claims Facility, the Deepwater Horizon Oil Spill Trust
established by the August 6, 2010 agreement, the Gulf Coast Claims Facility, and the BP Claims
Program which began accepting claims on June 4, 2012.

OBJECTIONS:

BPXP objects to Request for Production No. 17 on the grounds that it is overly broad,
unduly burdensome, and not reasonably calculated to lead to the discovery of admissible
evidence. BPXP further objects to this request to the extent it seeks “the source (including
divestments) of monies paid, loaned, or transferred or services provided by any BP entity” on the
grounds that it is vague and ambiguous. BPXP also objects to this request to the extent it
assumes that the “source” of monies paid to BPXP can be traced to the “payment” of monies by

BPXP in connection with the Incident and Response.
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RESPONSE:

Subject to and without waiving its specific and general objections, BPXP will undertake a
reasonable search for non-privileged documents sufficient to summarize payments and liabilities
relating to the Incident and the Response. BPXP will also conduct a reasonable search for: (1)
non-privileged documents sufficient to summarize the accounts-payable and accounts-receivable
balances between BPXP and other BP entities as of quarterly and annual periods in 2013 and
2014; (2) non-privileged documents constituting financing or loan agreements between BPXP
and other BP entities for the time period January 1, 2009 to the present; and (3) non-privileged
documents sufficient to summarize injections of equity by BP entities into BPXP from January 1,
2009 to the present. BPXP further states that it has already produced some documents
responsive to this request.

In addition, BPXP’s financial and accounting records and databases contain voluminous
documentation and information regarding payments related to the Incident and Response.
Because of the sheer number of such expenditures and the form in which this information is kept
in the ordinary course of BPXP’s business, production of all such information is highly
burdensome and impracticable. BPXP is willing to meet and confer regarding providing the
United States with documents and information reflecting expenditures relating to the Incident
and Response that were paid on behalf of BPXP and were charged to BPXP as intercompany
payables.

BPXP further states that thousands of response-related contracts and other materials have
already been produced in Phase One and/or Phase Two. For example, many of these contracts

may be found at Bates BP-HZN-2179MDL07147963 to BP-HZN2179MDL07159411.> BPXP

2 Other contracts may be found at the following Bates ranges: BP-HZN-2179MDL05223499 to BP-HZN-
2179MDL05227426; BP-HZN-2179MDL05836738 to BP-HZN-2179MDL05852080; BP-HZN-
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requests that the United States first review the thousands of contracts that BPXP has previously
produced to determine specifically what, if any, additional contracts the United States is seeking.

18. Provide all data relevant to the environmental impact, effect or seriousness of the
Incident, the Response, or the efforts of the Defendants to minimize or mitigate the effects of
their discharge, excluding data already provided to the federal Natural Resource Damage
Trustees.

OBJECTIONS:

BPXP objects to Request for Production No. 18 on the grounds that it is vague,
ambiguous, overly broad, and unduly burdensome. BPXP further objects to this request to the
extent that it calls for the production of documents that are publicly available or otherwise
accessible to the United States, and to the extent that it calls for the production of documents that
are protected by attorney-client privilege or work-product protection.

RESPONSE:

Subject to and without waiving its specific and general objections, and subject to a
reciprocal agreement by the United States, BPXP will conduct a reasonable search for: (1)
environmental data collected in connection with the Natural Resource Damages Assessment not
already provided to one or more of the federal Natural Resource Damage Trustees or otherwise
available to the United States, whether collected by BPXP independently or cooperatively with
the Natural Resource Damage Trustees; and (2) environmental chemistry, toxicity, and wildlife
data collected in connection with the Response not already provided or otherwise available to the
United States. BPXP is in the process of meeting and conferring with the United States
regarding the production of raw data. Subject to a reciprocal agreement with the United States,

BPXP is willing to produce responsive environmental data in the highest form of completed

2179MDL06727924 to BP-HZN-2179MDL06741921; BP-HZN-2179MDL06865993 to BP-HZN-
2179MDL06867256; BP-HZN-2179MDL06907950 to BP-HZN-2179MDL06918102; and BP-HZN-
2179MDL06940662 to BP-HZN-2179MDL06941287.
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processing and quality assurance/quality control available and, if laboratory chemistry data is
available only in raw, unvalidated form, to produce such data subject to a mutually acceptable
and reciprocal agreement with the United States.

19. Provide all documents relevant to the impact, effect, or seriousness of the
Incident, Response, or the efforts of the Defendants to minimize or mitigate the effects of their
discharge on human health, including, but not limited to: (1) documents related to any medical
claims made by private parties to BP, including investigation of those claims, correspondence,
settlement, payments etc. under any framework, including but not limited to the BP claims
facility, the oil spill trust, the GCCF, the Medical Benefits Settlement, or settlements with rig
workers or families of rig workers; (2) any documents related to any analysis conducted by BP
regarding the impact, effect or seriousness of the Incident, Response and spill on human health;
and (3) the “Medical Encounters” and “Injury and Iliness” databases, as well as the underlying
Information from which these databases were created.

OBJECTIONS:

BPXP objects to Request for Production No. 19 on the grounds that it is vague,
ambiguous, overly broad, unduly burdensome, not reasonably calculated to lead to the discovery
of admissible evidence, and seeks information that is not relevant to the claims or defenses of
any party. BPXP further objects to this request on the grounds that the United States’ use of the
phrase “private parties” is vague, ambiguous, and undefined. BPXP also objects to this request
to the extent it calls for information that will be the subject of expert analysis and opinion and
calls for BPXP to disclose expert testimony prior to the schedule determined by the Court.
Furthermore, BPXP objects to the request for documents relating to medical claims made by
individuals as overly broad, unduly burdensome, and duplicative. Stipulations concerning
human health have been proposed by the parties, including stipulations regarding claims. The
information sought through requested documents is duplicative of information to which the
parties may stipulate if progress is made on agreement to proposed stipulations. BPXP further
objects to this request on the grounds that it calls for the production of documents that it may not

be able to produce due to privacy, confidentiality, and Health Insurance Portability and

20



Confidential Pursuant to PTO 13

Accountability Act (“HIPAA”) restrictions. BPXP also objects to the extent this request calls for
documents that are publicly available or otherwise accessible to the United States.
RESPONSE:

Subject to and without waiving its specific and general objections, and depending on the
progress and results of forthcoming meetings regarding stipulations concerning human health,
BPXP may conduct a reasonable search, to the extent such documents are not available to the
United States and to the extent such documents are in the possession, custody, or control of
BPXP, for: (1) non-privileged documents that do not contain private or confidential information,
or other information protected under HIPAA, related to certain medical claims made by
individuals as a result of the Spill; and (2) non-privileged documents that do not contain private
or confidential information, or other information protected under HIPAA, related to any analysis
conducted by BPXP regarding the impact, effect, or seriousness of the Incident, Response, and
Spill on human health. Based on communication with the Department of Justice, BPXP expects
to be able to target this search, and discussions will be ongoing regarding the extent and nature of
the claims information sought. BPXP may also conduct a reasonable inquiry, depending, again,
on the progress and results of forthcoming meetings regarding stipulations concerning human
health, to determine whether any segments or information from the “Medical Encounters” and
“Injury and Illness” databases can be produced without private, confidential, and other HIPAA-
protected information.

20. Provide all documents used by BP to evaluate the economic impact of the Spill on

the economy of the Gulf States and the United States as a whole, excluding documents related to
specific claims submitted as part of the Economic and Property Damages settlement.
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OBJECTIONS:

BPXP objects to Request for Production No. 20 on the grounds that it is vague,
ambiguous, overly broad, unduly burdensome and not reasonably calculated to lead to the
discovery of admissible evidence. BPXP further objects to this request to the extent it calls for
the production of documents that are publicly available or otherwise accessible to the United
States.

RESPONSE:

Subject to and without waiving its specific and general objections, BPXP will undertake a
reasonable search for non-privileged documents not already available to the United States that
BPXP used to evaluate the impact of the Spill on the economies of the Gulf States and the United
States.

21. Provide all documents related to any fact that BP contends that the court should
consider in connection with the penalty factor “any other matters that justice may require.”

OBJECTIONS:

BPXP objects to Request for Production No. 21 on the grounds that it is overly broad and
unduly burdensome. BPXP further objects to the extent this request calls for documents that are
publicly available or otherwise accessible to the United States.

RESPONSE:

Subject to and without waiving its specific and general objections, BPXP directs the
United States to its responses to Interrogatories 3, 4, 5, 7, and 8. In addition, BPXP will produce
any non-privileged, non-publicly available documents cited in those responses and will conduct a
reasonable search for non-privileged documents not already available to the United States
supporting its contentions with respect to the “any other matters that justice may require” penalty

factor.
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22. Provide all documents identified in response or relating to any contention set forth
in response to any of the United States’ Penalty Phase Interrogatories or Requests for Admission
and rebutting, refuting, or calling into question any aspect of any factual contention BP intends
to proffer at trial in the Penalty Phase.

OBJECTIONS:

BPXP objects to Request for Production No. 22 on the grounds that it is overly broad and
unduly burdensome. BPXP further objects to the extent this request calls for documents that are
publicly available or otherwise accessible to the United States.

RESPONSE:

Subject to and without waiving its specific and general objections, BPXP will conduct a
reasonable search for non-privileged, responsive documents not already available to the United
States. BPXP also refers to its responses to the specific interrogatories and requests for
admission.

23. Provide the audit, report, recommendations, and findings of the Task Force
convened to provide the Grangemouth Complex Director with prioritized actions and
recommendations for changes to site procedures and organization as a result of a power failure,

steam line rupture, and fire on the Fluidised Catalytic Cracking Unit that occurred at the
Grangemouth complex in May and June 2000.

OBJECTIONS:

BPXP objects to Request for Production No. 23 on the grounds that it is vague,
ambiguous, unduly burdensome, and not reasonably calculated to lead to the discovery of
admissible evidence. BPXP further objects to this request on the grounds that it purports to seek
information in support of the United States’ contentions related to *“any history of prior
violations,” as the United States previously represented to the Court and the parties that it would
not affirmatively seek discovery in connection with its contentions concerning this penalty

factor: “And on none of [the prior violations] are we proposing to take discovery from the
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defendants.” March 21, 2014 Hr’g Tr. at 20:10-15. BPXP also objects to this request to the

extent it seeks documents previously produced in Phase One and/or Phase Two.

INTERROGATORIES

1. Identify the members of the Boards of Directors and officers of BPXP, BP
America Production Company, BP Company North America Inc., BP Corporation North
America Inc., BP America Inc., BP Holdings North America, and BP plc, for each year 2008-
2014.

OBJECTIONS:

BPXP objects to Interrogatory No. 1 on the grounds that it is not reasonably calculated to
lead to the discovery of admissible evidence. BPXP also objects to this interrogatory to the
extent it seeks information that is publicly available.

RESPONSE:

Subject to and without waiving its specific and general objections, BPXP refers the
United States to the document showing the officers and directors of BPXP that BPXP will
produce in response to Request for Production No. 7.

SUPPLEMENTAL RESPONSE OF BPXP PER THE COURT’S MAY 27 ORDER:

Subject to and without waiving its specific and general objections, BPXP refers the
United States to the document BPXP is producing at Bates BP-HZN-2179MDL08876900
showing the directors from 2009 to May 2014 for the entities listed in the Court’s Order.

2. Identify which BP corporate entity, employed and paid the following persons:
Tony Hayward, Robert Dudley, Andrew Inglis, Lamar McKay, Douglas Suttles, James Dupree,

David Rainey, Kevin Lacey, Brian Morel, Mark Hafle, Bret Cocales, John Guide, Robert Kaluza,
Don Vidrine, Trevor Hill, Mike Mason, and David Sims for each year, for each year, 2010-2011.
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OBJECTIONS:

BPXP objects to Interrogatory No. 2 on the grounds that it is overly broad, unduly
burdensome, not reasonably calculated to lead to the discovery of admissible evidence, and seeks
information not relevant to the claims or defenses of any party.

SUPPLEMENTAL RESPONSE OF BPXP PER THE COURT’S MAY 27 ORDER:

Subject to and without waiving its specific and general objections, BPXP states as
follows:

Tony Hayward and Mike Mason were employed and paid by BP p.l.c. in 2010 and 2011.
Robert Dudley, Andrew Inglis, and Lamar McKay were employed and paid by BP Corporation
North America Inc. in 2010 and 2011. Douglas Suttles, David Rainey, Kevin Lacey, Brian
Morel, Mark Hafle, Bret Cocales, John Guide, Robert Kaluza, Don Vidrine, Trevor Hill, and
David Sims were employed and paid by BP America Production Company in 2010 and 2011.
James Dupree was employed and paid by BP Corporation North America Inc. from January 1,
2010 to August 31, 2010 and by BP America Production Company from September 1, 2010 to
December 31, 2011.

Though they were employed and paid by other BP Group entities in 2010 and/or 2011,
BPXP has confirmed based on searches of its human resources database that it was charged
during that time period for personnel costs associated with work performed on BPXP assets by at
least the following individuals listed in this interrogatory: James Dupree, Brian Morel, Mark
Hafle, Bret Cocales, John Guide, Robert Kaluza, Don Vidrine, Trevor Hill, and David Sims.

3. Identify each of the “substantial voluntary monetary commitments” referenced in
BP’s submission to Magistrate Judge Shushan of March 3, 2014 and state the basis for your

contention that such commitments “improved public health, the environment and the economies
of” the Gulf States.
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OBJECTIONS:

BPXP objects to Interrogatory No. 3 on the grounds that it is overly broad, unduly
burdensome, and purports to require BPXP to provide a complete and exhaustive list of each and
every substantial voluntary monetary commitment undertaken as part of BPXP’s efforts during
the Response.

RESPONSE:

Subject to and without waiving its specific and general objections, BPXP states that it has
made numerous substantial voluntary monetary commitments to the Gulf States that have
improved public health, the environment, and the economies of those States. Many of these
monetary commitments are detailed in the proposed stipulations that BPXP has provided to the
United States in this matter, including BPXP’s Proposed Stipulated Facts Concerning Its Efforts
to Minimize and Mitigate the Effects of the Deepwater Horizon Spill (“Mitigation Stipulations™),
Proposed Stipulated Facts Concerning Claims Activity (“Claims Stipulations”), Proposed
Stipulated Facts Concerning BPXP’s Positive Impact on the Economy and Community, and
Proposed Stipulated Facts Concerning the Status of Human Health Following the Deepwater
Horizon Incident (“Health Stipulations™). For example:

a) In August 2010, BPXP established a $20 billion trust fund to pay legitimate claims for
damages, response costs, and other costs associated with the Spill. Between April 20, 2010 and
January 31, 2014 BPXP has paid: (1) more than $11 billion to individuals and businesses through
various claims processes, and (2) approximately $1.5 billion to state and federal government
entities, including advances, claims, and settlements. Claims activity is described in greater
detail in BPXP’s proposed Claims Stipulations.

b) BPXP has spent more than $14 billion on Response and cleanup activities in

connection with the Deepwater Horizon Incident and Spill. This $14 billion includes block
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grants that BPXP advanced to state and local governments to cover costs associated with
responding to the Deepwater Horizon Incident and Spill. BPXP funded other initiatives as
detailed in BPXP’s proposed Mitigation Stipulations. For example, BPXP helped support the
seafood industry by paying or committing to pay $82 million to Alabama, Florida, Louisiana,
and Muississippi for state-led seafood testing and marketing programs, including a commitment to
provide $48.5 million over three years to the States to develop programs to promote Gulf seafood
along the coast and around the country. As another example, BPXP committed $179 million for
the promotion of tourism in the Gulf States, including direct payments to States and local
communities.

c) BPXP voluntarily committed $1 billion to fund early restoration projects through an
Early Restoration Framework Agreement with the state and federal Natural Resource Trustees.
As of early 2014, BPXP and the Trustees have reached agreements or agreements in principle on
54 early restoration projects, totaling approximately $698 million. As of early 2014, 10 projects
totaling $71 million have been approved, and the parties have agreed in principle to an additional
44 projects totaling approximately $627 million. With respect to the 44 projects agreed to in
principle, 28 projects were announced in the Federal Register on May 6, 2013, total
approximately $594 million, and include numerous ecological and recreational-use projects in all
five Gulf States. On December 6, 2013, the Trustees announced the parties’ agreement in
principle for 16 early restoration projects to address recreational uses in Florida, at an estimated
cost of approximately $33 million. These efforts are described in more detailed in BPXP’s
proposed Mitigation Stipulations.

d) BPXP voluntarily committed $500 million over a ten-year period to support

independent research through the Gulf of Mexico Research Initiative (“GoMRI”), an
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independent research program, to study the effect, and potential impact of hydrocarbon releases
on the environment and public health and to develop improved spill mitigation technologies.

e) BPXP committed $360 million to the Coastal Protection and Restoration Authority of
Louisiana in May 2010. Approximately $260 million was spent on berm construction seaward
of the barrier islands in Louisiana, and the remaining $100 million was spent on barrier island
restoration projects.

) In July 2010, BPXP established a $100 million rig worker assistance fund through the
Baton Rouge Area Foundation to support unemployed rig workers.

g) Among the many initiatives and grants BPXP provided to monitor and treat health
concerns in connection with the Incident, Spill, and Response, in August 2010, BPXP provided
$52 million to federal and state health organizations to fund behavioral health support and
outreach programs across the Gulf States. These efforts are detailed in BPXP’s proposed Health
Stipulations.

h) BPXP donated its net revenue from the sale of oil recovered from the Macondo well—
$22 million—to the National Fish and Wildlife Foundation, which used the funds for projects to
protect natural resources in the Gulf States.

i) BPXP committed $15 million to fund a project to fill in erosion on Dauphin Island
resulting from Hurricane Katrina (a.k.a. the Katrina Cut) with rocks and other material. This was
proposed by the State of Louisiana as a Response effort. BPXP followed through on funding the
project even though it did not begin until after the well was capped and there was no longer oil
on the water that posed a threat of shoreline oiling to the area.

In addition to the handful of specific voluntary monetary contributions described above,

BPXP has supported and continues to support the health, environment, and economies of the
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Gulf States through numerous other large and small-scale efforts including grants, initiatives,
contributions, and donations. BPXP’s efforts, and the effectiveness of those efforts in
promoting the environment, human health, and the economy of the Gulf States, have been
recognized by U.S. government, state and local officials in numerous publicly available reports,
submissions, and statements, as well as in other documents already produced and/or to be
produced as part of the MDL 2179 proceedings. BPXP reserves the right to present additional
evidence regarding its substantial voluntary monetary commitments and the effectiveness of
those commitments in promoting the environment, human health, and the economy of the Gulf
States through the presentation of additional evidence, including through the production of
documents relating to BPXP’s initiatives and expert discovery.

4, Identify each *“technological achievement[] and industry leading safety
advancement[]” referenced in BP’s submission to Magistrate Judge Shushan of March 3, 2014
and state the basis for your contention that such achievements and advancements “were
substantial, innovative and highly valuable and have improved standards in other companies

throughout the industry.”

OBJECTIONS:

BPXP objects to Interrogatory No. 4 on the grounds that it is overly broad, unduly
burdensome, and purports to require BPXP to provide a complete and exhaustive list of each and
every technological achievement and industry leading safety advancement developed in
connection with the Response.

RESPONSE:

Subject to and without waiving its specific and general objections, BPXP states that
numerous technological achievements and industry leading safety advancements were developed
during and as a result of the Response that were substantial, innovative, and highly valuable, and
have improved standards throughout the industry. These technological achievements and other

advancements, some of which are the subject of pending patent applications, are described in
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several government and industry publications, such as the On-Scene Coordinator Report for the
Deepwater Horizon Oil Spill (the “FOSC Report,” TREX 9105); the Incident Specific
Preparedness Review for the Deepwater Horizon Oil Spill (the “ISPR,” TREX 9124); Deepwater
Horizon Containment and Response: Harnessing Capabilities and Lessons Learned (TREX
6113); and Alternative Response Technology Program for the Deepwater Horizon in the Gulf of
Mexico—An Overview, Michael J. Cortez and Hunter G. Rowe; the many presentations given by
BP personnel around the globe sharing advancements in deepwater and response capabilities
developed during and as a result of the Response; as well as other documents already produced
and/or to be produced as part of the MDL 2179 proceedings. Some examples of these
innovations include advancements in the following areas:

1) Collaboration

A broad range of stakeholders came together in the wake of the Deepwater Horizon
Incident to provide effective solutions and build new capabilities. As a result of this extensive
collaboration, the industry and the nation as a whole now have these capabilities available,
including greater familiarity and strengthened relationships among industry, government, and
responders; a network of seasoned experts and support personnel drawn from around the world;
and an expanded and proven roster of suppliers and vendors with specific capabilities.

2) Organizational Capabilities

BPXP, together with the Unified Command, developed and expanded extensive systems,
procedures, and organizational capabilities to advance work flow, improve coordination, focus
efforts, and manage risks as part of the Response. Some of these new, modified, or expanded
systems included the expanded use of visual 4D planning for complex surface and subsea

operations and advancements in simultaneous operations (“SIMOPs”), including an offshore
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SIMOPs director position, staffed 24/7 to oversee and safely coordinate the movements of highly
complex operations. The Response also advanced new systems, protocols, and organizational
capabilities, such as expansion of the Branch Office Structure within the Incident Command
Posts to facilitate efficient operations across a large geographic area and to engage with local
communities (including as part of the Vessels of Opportunity program), and improved supply
chain management. The adoption of these and other systems created new capabilities available
to future spill response efforts.

3) Information-Sharing Advancements

BPXP, together with the Unified Command, took advantage of cutting-edge tools to
manage information-sharing inside the Unified Command and externally, to improve decision
making and coordinate complex activities such as SIMOPs. Examples of the countless state-of-
the-art information capabilities developed during the Response include: deployment of a range
of information tools in SIMOPs; creation of a Common Operating Picture, which created an
integrated view across more than 200 previously disparate data types, enabling rapid,
coordinated decision-making; development of common communication tools; training
responders to “know your oil,” to understand the characteristics of surface oil and its movement,
distinguish the type of oil, and identify appropriate responses; and the Alternative Response
Technology Program, through which more than 120,000 response ideas were received.

4) Containment and Collection Technologies

BPXP developed subsea drilling and containment technologies as part of the Response.®
The resulting capabilities available for deployment include, for example: new equipment for use

in the event of a future subsea blowout (including capping stacks and transition spools, fluid

® Though Source Control issues were addressed during the Phase Two trial, certain subsurface and other
containment and collection technologies and advancements were made during the Response that are responsive to
Interrogatory No. 4 and may relate to issues presented during the Penalty Phase trial.
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transfer systems and methods, connections between the wellhead and capping stack, collection
devices, free standing risers and collection systems, specialized tools to work at depth to remove
and install well-capping equipment, and ROV advancements); new SIMOPs methods (including
innovative use of dynamic positioning technology and planning tools); and development of new
techniques and methods to approach a subsea blowout (including demonstrated techniques to
minimize hydrates, protocols for system-integration tests and diagnostic-pressure measurements,
the creation of a closed system to control a source at 5,000 foot depth, and the conversion to
standardized components for tool inter-changeability). In addition, BPXP, together with the
Unified Command, put existing technology to innovative use for purposes of subsea operations
and hydrocarbon collection, processing, offloading, and flaring. The resulting capabilities
available for future deployment include advanced knowledge regarding the use of flexible
multipurpose vessels to accommodate these varied tasks. These technological achievements
were also addressed in testimony presented during the Phase Two trial, including for example,
testimony from Trevor Smith, Mark Mazzella, and James Dupree, and in BP’s Phase Two
Findings of Fact and Conclusions of Law (Rec. Doc. 12047) see e.g., Section 11.B.2(g).

5) Response Technologies

BPXP, together with the Unified Command, developed several innovative advancements
in spill-response technologies, tools, equipment and processes. For example, BPXP helped to
develop technological and other advances in the areas of: (1) shoreline cleanup and assessment
(including mechanical cleanup tools such as the Sand Shark, advanced use of Shoreline Cleanup
Assessment Technique methods, updated mapping of the shape and characteristics of thousands
of miles of ever-changing coastline, and cleaning oil from marsh shorelines through the use of

innovative tools); (2) booming (including boom-placement technologies and boom-cleaning
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tools such as the Boom Blaster and Yates Boom Cleaner); (3) skimming (including the Big Gulp
Skimmer and Rapid Attack Tactic Pack skimming fleet concept); (4) in situ burning (including
development of field-tested fire boom and new techniques and protocols for use in burning);
(5) separation of oil and water (including Ocean Therapy oil-water separator); (6) surveillance
(including sonar, radiography, and acoustic detection methods); (7) wildlife protection (including
new systems to closely integrate wildlife teams into the overall response effort and new
procedures for the protection of sensitive nesting areas); (8) submerged and residual oil detection
tools (such as the Laser Fluorometer Submerged Oil Detection (“Oscar”)); (9) water and air
quality testing methods (including a streamlined system to acquire, process, and interpret
geophysical data in less than 24 hours); (10) dispersant application innovations (such as subsea
injection of dispersant at the source, using newly engineered tools, testing of alternative subsea
dispersant mechanisms such as subsea bladders and Subsea Autonomous Dispersant Injection,
and advancements for aerial dispersant application, monitoring, and effectiveness); and
(11) technological advances for on-shore response support activities (such as data management,
storage, and processing; tactical communications, waste management, and recycling innovations;
and decontamination of equipment and vessels used in the Response as well as sand-cleaning
innovations).
6) Industry Leading Safety Advancement

Since the Incident, BPXP has worked to enhance safety through efforts relating to spill
response planning and operations in several ways. These efforts are described in documents that
are publicly available or already accessible to the United States, as well as documents already
produced or to be produced as part of the MDL 2179 proceedings, including efforts with the

United States and international industry associations.
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In addition to these technological, safety, and organizational advancements developed as
part of the Response, BPXP is supporting continued research and development through, among
other things, funding research through GoMRI, which as described above is an independent
research program committed to studying the effect of hydrocarbon releases on the environment
and human health and the development of improved spill mitigation technologies.

BPXP reserves the right to present additional evidence regarding the numerous
technological and other advancements that were developed during and as a result of the
Response that were substantial, innovative, highly valuable, and have improved standards
throughout the industry, including through the production of documents relating to BPXP’s
technological, safety, and organizational advancements and through expert discovery.

5. Identify each “effort[] to improve deepwater drilling safety since the Deepwater
Horizon incident,” referenced in BP’s submission to Magistrate Judge Shushan of March 3,

2014.

OBJECTIONS:

BPXP objects to Interrogatory No. 5 on the grounds that it is overly broad and unduly
burdensome to the extent it purports to require a complete and exhaustive list of each specific
effort to improve deepwater drilling safety since the Deepwater Horizon Incident.

RESPONSE:

Subject to and without waiving its specific and general objections, BPXP states that it has
engaged and participated in numerous efforts to improve deepwater drilling safety since the
Deepwater Horizon Incident. Some of these efforts are described in greater detail in publicly
available documents, as well as documents already produced or to be produced as part of the
MDL 2179 proceedings. Many of the efforts to improve the safety of deepwater drilling have

also been proactively shared with industry and government. Some illustrative examples of
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BPXP’s efforts specifically aimed at improving the safety of deepwater drilling operations
include but are not limited to:

1) Enhanced Written Standards

BPXP has taken part in BP’s progress developing various rigorous written standards by
developing and applying new and revised engineering technical practices (ETPs) for well
barriers, and implementing these standards.

2) Additional Technical Expertise

BPXP has taken part in efforts to strengthen technical expertise and competency in key
areas relating to deepwater drilling operations. In addition to strengthening technical expertise,
there have been efforts to strengthen competency through the continued development of process
safety training for wells engineering and operations engineers and competency assurance
programs for key operational leadership positions.

3) Houston Monitoring Center

BPXP developed a new, state-of-the-art monitoring center in Houston, providing
additional 24/7 support for every offshore rig conducting drilling operations in the Gulf of
Mexico. This Collaborative Real-Time Environment provides information feeds and instant
communication between rigs in the Gulf and experts on shore. Although the driller and
mudlogger retain responsibility for monitoring the well, the Houston Monitoring Center provides
an extra set of eyes viewing data from the rig. By monitoring data from each rig and providing
support to offshore teams, the risk in drilling operations can be further reduced. BPXP is

providing BSEE inspectors access to this facility for use in monitoring activities from shore.
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4) Global Wells Institute

BPXP has taken part in the development of a Global Wells Institute, which offers courses
in areas such as applied deepwater well control, drilling engineering and well site leadership.
The Global Wells Institute incorporates a simulator facility and an applied deepwater well
control course where drilling personnel, including contractors, can work together and practice a
variety of well-control situations. The Global Well Institute’s training facility in Houston, Texas
has received accreditation by the International Association of Drilling Contractors’ Well Control
Accreditation Program and the International Well Control Forum to teach “Drilling Well Control
— Supervisor Level — Surface & Subsea BOP Stacks.”

5) Sharing of Lessons and Safety Enhancements

BPXP has been and continues to be committed to sharing the lessons and improvements
that it has identified with industry and government in an effort to improve deepwater drilling
safety throughout the industry. For example, BPXP has been an active participant in industry
efforts to improve offshore drilling safety. In March 2011, the industry created the Center for
Offshore Safety. A BPXP executive serves on the Center’s Board, and BPXP has helped lead
several of the Center’s safety initiatives. Additional efforts include working closely with the API
to incorporate lessons learned throughout the industry, and actively participating in efforts such
as industry task forces created by the API in response to the Deepwater Horizon accident that
were charged with identifying ways to improve offshore drilling safety. BPXP also works
closely with and supports the efforts of the Ocean Energy Safety Institute (“OESI”) and the Mary
Kay O’Conner Process Safety Center. More information on the OESI can be found at:
http://www.bsee.gov/BSEE-Newsroom/BSEE-Fact-Sheet/FACT-SHEET--Ocean-Energy-

Safety-Institute/.
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In addition to the foregoing specific examples, BPXP has taken part in fundamental
organizational changes and other initiatives aimed at providing an even greater emphasis on
accountability, uniformly high safety standards, systematic operating procedures, and
enhancements to contractor management and oversight throughout all business divisions.

6. Identify each penalty obtained against other companies and each environmental
incident referenced in BP’s submission to Magistrate Judge Shushan of March 3, 2014, and how
you contend the penalty in this should be “calibrated” to the penalty to be imposed for BPXP’s

violations of the Clean Water Act.

OBJECTIONS:

BPXP objects to Interrogatory No. 6 on the grounds that it is overly broad, unduly
burdensome, not reasonably calculated to lead to the discovery of admissible evidence, and calls
for legal argument and conclusions. The factual bases behind BPXP’s contentions (penalties
assessed against other companies both with respect to this incident and in other matters) are
matters of public record. Furthermore, the request for identification of specific penalties is not
an appropriate interrogatory because the reports of the assessment of such penalties are
analogous to the precedential case law upon which a party relies in support of its legal
arguments. Finally, BPXP’s pure legal argument concerning these precedents is likewise not an
appropriate subject of interrogatories, but instead will be the subject of later briefing.
RESPONSE:

Subject to and without waiving its specific and general objections, BPXP states that
information concerning the civil penalties assessed under Section 311 of the Clean Water Act
against other companies with respect to the Deepwater Horizon incident is part of the record in
these proceedings and is the subject of a stipulation among the parties. Information concerning
civil penalties assessed under Section 311 of the Clean Water Act with respect to other incidents,

and, to the extent relevant, information with respect to penalties assessed under other
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environmental laws in other matters, is also a matter of public record, and indeed is published by
the United States Government on its own websites and in its own publications, including the
website and publications of the Environmental Protection Agency, for example, the EPA’s

website at http://cfpub.epa.gov/compliance and

http://www.epa.gov/compliance/data/results/annual/. Information concerning penalties awarded

by courts in other cases is available on some or all of the standard legal research tools, including
PACER, Lexis, Westlaw, the Federal Reporter and the Federal Supplement.

7. Identify each “action or decision” taken or made by the United States referenced
in BP’s submission to Magistrate Judge Shushan of March 3, 2014 and state whether and how
each such action “made BPXP’s remediation and response efforts less effective, and thereby
increased BPXP’s potential liabilities for the Incident.”

OBJECTIONS:

BPXP objects to Interrogatory No. 7 to the extent it seeks information that is already in
the possession, custody, or control of the United States or is equally available to the United
States as to BPXP. BPXP further objects to this request to the extent it calls for information that
will be the subject of expert analysis and opinion and calls for BPXP to disclose expert testimony
prior to the schedule determined by the Court.

RESPONSE:

Subject to and without waiving its specific and general objections, BPXP states that
certain actions or decisions taken or made by the United States made BPXP’s remediation and
response efforts less effective and thereby increased BPXP’s potential liabilities for the Incident.
For example:

1) Limitations on Dispersant Applications

The United States and the oil industry have identified and supported dispersants as a key

oil spill response tool and evidence from spills treated with dispersants shows that dispersion of
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oil can reduce overall environmental impacts by reducing oil impacts at the sea surface and
shore. Nonetheless, on May 24, 2010, the Environmental Protection Agency (“EPA”) instructed
BPXP to “take immediate steps to significantly scale back the overall use of dispersants,” and on
May 26, 2010, the Federal On Scene Coordinator (“FOSC”) directed BPXP to eliminate the
surface application of dispersants except in rare cases where approved by the FOSC, on days
when weather and sea conditions limited the effectiveness of skimming or controlled in situ
burns, or when slicks were headed toward land and alternative response methods would not be
able to combat the slick in time. The United States’ directive to limit the surface application of
dispersants and resulting restrictions and delays in approving the surface application of
dispersants caused Oil-Related Materials to reach and impact Gulf Coast shorelines to a greater
extent and degree than would have been had such limitations not been imposed.

2) Shoreline Impact and Recovery

The United States failed to exercise its authority over shoreline cleanup in certain
instances during the Response, precluding BPXP from employing the most effective cleanup
methods and permitting the Gulf States to compound the effects of the Spill. For example, the
United States did not exercise its authority to direct Response operations when the States of
Florida and Alabama prohibited BPXP from utilizing surf washing, an effective response
technique, or when the State of Louisiana placed restrictions on BPXP’s ability to employ
mechanical recovery methods on Fourchon Beach. The United States’ failure to exercise its
authority hindered BPXP’s ability to effectively clean the Gulf shorelines.

Moreover, the United States permitted the Gulf States to engage in certain shoreline
protection and oil recovery efforts that compounded damage to the shoreline. For example, the

State of Louisiana was allowed by the FOSC to conduct a protracted monitoring program of the

39



Confidential Pursuant to PTO 13

marshes at Middle Ground Shoal long after it was likely that the program would result in
recovery of actionable oil and despite a recommendation by NOAA’s Scientific Support
Coordinator to remove Middle Ground Shoal from the Response. Frequent visits possibly
exacerbated the damage to that marsh. In addition, the United States failed to exercise its
authority to prevent further deep cleaning on West Dauphin (West Point) Island, Alabama,
despite BPXP’s recommendation not to conduct deep cleaning in the potentially sensitive
habitat, the U.S. Fish & Wildlife Service’s demand that cleanup cease because of potential
damage to that habitat, and the conclusion of a Net Environmental Benefit Assessment
(“NEBA”) conducted in 2011 that found that natural attenuation was the optimal response.

The United States also failed to exercise its authority to compel landowners and Gulf
States to grant BPXP access to certain shoreline that BPXP sought to treat, including but not
limited to shoreline on property owned by the Wisner Donation. Furthermore, in Barataria Bay,
the United States precluded BPXP from treating various treatment test plots, or “set-asides,” in a
timely fashion, thereby possibly compounding the damage to the marshes.

3) Louisiana Berm Project

The United States approved certain state-proposed projects, such as the Louisiana
offshore barrier berms project (the “Louisiana Berms Project”), that did not effectively mitigate
the Spill’s impact and instead diverted resources away from other Response initiatives that could
have more effectively mitigated the effects of the Spill. On May 11, 2010, the Coastal Protection
and Restoration Authority (“CPRA”) of Louisiana applied for an emergency permit to construct
offshore sand barrier berms to “enhance the capability of the islands to reduce the inland
movement of oil from the Deepwater Horizon Oil Spill.” The Louisiana Berms Project involved

the construction of massive and costly linear sand barrier systems, seaward of the coast,
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adjoining or extending existing barrier islands. The Department of the Interior and the EPA,
among other federal agencies, expressed skepticism that the berms would be constructed in time
to be effective for oil spill response, and various federal agencies highlighted potential adverse
impacts, including the dredging operations necessary for the Louisiana Berms Project, the
project’s potential to introduce immediate and long-term oil contamination into the environment
near the berms, the potential negative effects on endangered and other protected species and
habitats, and the potential impact of the berms on the circulation of water, sediment, and salinity
in the coastal environment. Nonetheless, the United States approved the implementation of a
portion of Louisiana’s berm project proposal. The Louisiana Berms Project was not an effective
spill response measure. The decision to allocate resources to the Louisiana Berms Project
diverted resources from spill response efforts that could have more effectively mitigated the
effects of the Deepwater Horizon Spill.

4) Mississippi River Diversion

The United States failed to exercise its authority to prevent the diversion of the
Mississippi River into the Gulf of Mexico by the State of Louisiana. On April 29, 2010,
Louisiana Governor Bobby Jindal announced that the Office of Coastal Protection and
Restoration would begin the release of freshwater from the Mississippi River. The State of
Louisiana independently decided to open gates at diversion structures, including but not limited
to the structures at Caernarvon and Davis Pond, to partially divert flow from the Mississippi
River into marshes. The United States did not exercise its authority to prevent the diversion,
which likely resulted in negative impacts to the environment, including but not limited to

impacts to oyster populations.
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5) Boom Placement

The United States directed and/or permitted the deployment and placement of boom in
certain locations that funneled oil into sensitive marshes and compounded shoreline oiling,
thereby reducing the effectiveness of the Response and increasing BPXP’s potential liabilities for
the Incident and Spill.

Moreover, certain of the actions or decisions taken or made by the United States that
made BPXP’s remediation and response efforts less effective are described in government
documents and industry publications, such as the On-Scene Coordinator Report for the
Deepwater Horizon Oil Spill (the “FOSC Report,” TREX 9105); the Incident Specific
Preparedness Review for the Deepwater Horizon Oil Spill (the “ISPR,” TREX 9124); and
interview notes taken by the Oil Spill Commission or U.S. Coast Guard, as well as other
documents already produced and/or to be produced as part of the MDL 2179 proceedings. BPXP
reserves the right to present additional evidence regarding the actions or decisions taken or made
by the United States that made BPXP’s remediation and response efforts less effective and
thereby increased BPXP’s potential liabilities relating to the Incident and Spill, including
through expert discovery.

8. Identify any actions that BPXP contends are Response Activities (as defined in
BPXP’s discovery requests) that were not conducted at the direction and under the oversight of
the Unified Command, and for each such activity, describe the activity in detail, the persons or
entities involved, the outcome or result of the activity, the cost associated with the activity
(including any amounts paid by BPXP or other BP entities and Identifying those entities), and
the reasons why such activity was not conducted at the direction and under the oversight of the

Unified Command.

OBJECTIONS:

BPXP objects to Interrogatory No. 8 on the grounds that it is vague, overly broad,
unduly burdensome, unreasonable, and seeks information not relevant to the claims or defenses

of any party. BPXP further objects to this interrogatory on the grounds that the United States use
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of the phrase “cost associated with the activity” is vague and undefined. BPXP also objects to
this interrogatory to the extent it seeks information that is already in the possession, custody, or
control of the United States or is equally available to the United States as to BPXP.
RESPONSE:

Subject to and without waiving its specific and general objections, BPXP states that state
and local governments and other entities took actions in response to the Spill that were not
conducted at the direction or under the oversight of the Unified Command. For example, on
April 29, 2010, Louisiana Governor Bobby Jindal announced that the Office of Coastal
Protection and Restoration would begin the release of freshwater from the Mississippi River.
The State of Louisiana independently, and without Unified Command approval, decided to open
gates at diversion structures to partially divert flow from the Mississippi River into marsh lands.
The diversion of the Mississippi River into the Gulf of Mexico likely resulted in negative
impacts to the environment, including but not limited to impacts to oyster populations.

BPXP further states that, without Unified Command approval, the Louisiana National
Guard and/or Lafourche Parish installed breach blocking/damming structures on property owned
by the Wisner Donation at Fourchon Beach that were designed to block channels leading from
the beach to the interior marsh. The structures were not appropriate for their intended purpose.
The breach structures had the unintended effect of driving oil downward and depositing sediment
on top of the oil, effectively burying it. Louisiana subsequently rejected BPXP’s requests to
utilize mechanical recovery to recover the buried oil. Although the Parish obtained a permit for
installation from Louisiana, neither the Parish nor National Guard made any effort to timely

remove the structures, further compounding the damage.
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BPXP also states that it described in its proposed Mitigation, Health, and Claims
Stipulations several Response Activities that BPXP and others have undertaken to respond to, or
otherwise mitigate or prevent the effects of, the Spill, some of which have been conducted
outside the purview of the Unified Command. For example, as described in its proposed
Mitigation Stipulations, BPXP advanced block grants to state and local governments; funded
independent research through the Gulf of Mexico Research Initiative (“GoMRI™); provided
grants to the Gulf States for the promotion of tourism; funded environmental restoration projects,
including early restoration projects through an Early Restoration Framework Agreement; and
undertook other mitigation efforts. Additionally, as set forth in BPXP’s proposed Claims
Stipulations, BPXP paid a total of more than $9.886 billion in claims between May 5, 2010, and
June 30, 2013, to private individuals and businesses through the BP Claims Facility, the Gulf
Coast Claims Facility, the transition process, the Court Supervised Settlement Program, and the
BP Claims Program.

As additional examples, BPXP identifies without limitation the following actions, as set
forth in BPXP’s Health Stipulations: recognition of the role of the States in the effort to address
behavioral health issues and the critical need for behavioral health services and provided $42
million to state agencies to fund existing behavioral health support and outreach programs across
the Gulf Coast region; provision of $10 million to the Substance Abuse and Mental Health
Services Administration and other human health services organizations towards the assessment
of possible behavioral health needs of Gulf Coast residents; agreement to provide benefits for
those who participated in cleanup or resided in certain coastal and wetlands areas, including
compensation for qualified Specified Physical Conditions, a Periodic Medical Consultation

Program, and $105 million over five years to four projects under the Gulf Region Health
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Outreach Program; and commitment to fund up to $500 million over ten years to support
research through GoMRI. BPXP provided through GoMRI a $10 million block grant to the
National Institutes of Health to expedite priority public health research. BPXP also engaged in a
variety of educational and public outreach efforts concerning human health in the aftermath of
the Incident. Moreover, certain of the Response Activities that were not conducted at the
direction and under the oversight of the Unified Command, are described in several government
documents and industry publications, such as the On-Scene Coordinator Report for the
Deepwater Horizon Oil Spill (the “FOSC Report,” TREX 9105); the Incident Specific
Preparedness Review for the Deepwater Horizon Oil Spill (the “ISPR,” TREX 9124); and
interview notes taken by the Oil Spill Commission or U.S. Coast Guard, as well as other
documents already produced and/or to be produced as part of the MDL 2179 proceedings. BPXP
reserves the right to present additional evidence regarding the actions or decisions taken or made
by the United States that made BPXP’s remediation and response efforts less effective and
thereby increased BPXP’s potential liabilities relating to the Incident and Spill, including
through expert discovery.

REQUESTS FOR ADMISSION

1. Admit that BP entities other than BPXP provided resources including personnel
and equipment prior to, during, and in Response to the Incident.

OBJECTIONS:

BPXP objects to Request for Admission No. 1 on the grounds that it is vague, ambiguous,
and overly broad to the extent that it requests that BPXP admit that BP entities provided
resources “prior to” and “during” the Incident or the Response that were unrelated to the Incident

or Response.
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RESPONSE:

Subject to and without waiving its specific and general objections, BPXP states:

Admitted in part as follows. BPXP admits that it secured resources, including personnel
and equipment, from third-party contractors and other BP entities to assist in BPXP’s efforts to
respond to, or otherwise mitigate or prevent the effects of, the Spill. As the OPA Responsible
Party, BPXP bore the vast majority of the costs of the response personnel, equipment, and other
resources. In that respect, BPXP utilized personnel and resources from certain of its corporate
affiliates and compensated those affiliates, as it did third-party contractors.

2. Admit that BP entities other than BPXP provided funding for costs prior to,
during, and in Response to the Incident.

OBJECTIONS:

BPXP objects to Request for Admission No. 2 on the grounds that the United States’ use
of the phrase “funding for costs” is vague, ambiguous, and undefined. Read literally, this request
relates to any “costs” incurred by any BP entity for any reason, whether relating to the Incident
or otherwise. BPXP further objects to this request to the extent it suggests that “funding”
received by BPXP can be traced directly to Incident “costs” incurred by BPXP. BPXP also
objects to this request on the grounds that it seeks information not relevant to the claims or
defenses of any party.

RESPONSE:

Subject to and without waiving its specific and general objections, BPXP states:

Admitted in part as follows. The vast majority of the BP liabilities relating to the
Incident and Spill have been incurred by BPXP. As of December 31, 2013 (“YE 2013”), BPXP
has incurred gross liabilities of $46.7 billion relating to the Gulf Oil Spill, for payments already

made and provisions for certain estimated future payments. As of YE 2013, BPXP has received
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$5.5 billion in cash recoveries related to the Gulf Oil Spill, primarily as a result of settlements
with Anadarko, Cameron International Corporation, MOEX USA Corporation, MOEX Offshore
2007 LLC, Weatherford U.S., L.P., and Weatherford International Inc. As of YE 2013, the total
amount of the $42.7 billion of BP Group liabilities, net of cash recoveries, related to the Gulf Qil
Spill incurred by other BP entities, and not incurred by BPXP, was approximately $875 million.

Since the Incident, certain BP entities have provided equity or debt to BPXP on a
discretionary basis. In February 2012, BP America Production Company provided BPXP with
an equity injection of approximately $13.9 billion. BP entities have also provided credit to
BPXP on a discretionary basis. As of YE 2013, the Group finance balances owed by BPXP to
other BP entities were approximately $4.8 billion. BPXP otherwise denies Request for
Admission No. 2.

3. Admit that if BPXP was required to pay an $18 billion civil penalty in this case,
that BPXP could continue its business operations.

OBJECTIONS:

BPXP objects to Request for Admission No. 3 on the grounds that the phrase *“continue
its business operations” is vague, ambiguous, calls for information that will be the subject of
further discovery and expert analysis and testimony under dates established by the April 21,
2014 scheduling order, and calls for a conclusion relating to one of the ultimate issues in the
case.

RESPONSE:

Subject to and without waiving its specific and general objections, BPXP states:

Denied as stated. An $18 billion penalty would have a very significant economic impact
on BPXP. As of the date of these responses, BPXP could not pay an $18 billion penalty. By

way of example, BPXP incorporates by reference herein its unaudited quarterly financial report
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as of December 31, 2013, produced at BP-HZN-2179MDL07815600 to BP-HZN-
2179MDL07815608. BPXP expects that the subject matter of this request will be addressed in
forthcoming expert reports.

4. Admit that if BPXP was required to pay an $18 billion civil penalty in this case,
that BP could continue its business operations.

OBJECTIONS:

BPXP objects to Request for Admission No. 4 on the ground that “BP” is not a defendant
in this action. BPXP is the only BP entity named as a defendant in the United States’ Clean
Water Act complaint against BPXP, the only BP Group entity potentially liable for a Clean
Water Act civil penalty in connection with the Incident. Accordingly, the request is not
reasonably calculated to lead to the discovery of admissible evidence.

BPXP objects to Request for Admission No. 4 on the grounds that the phrase *“continue
its business operations” is vague and ambiguous, calls for information that will be the subject of
further discovery and expert analysis and testimony under dates established by the April 21,
2014 scheduling order, and calls for a conclusion relating to one of the ultimate issues in the
case.

RESPONSE:

Subject to and without waiving its specific and general objections, BPXP states:

Denied as stated. Upon information and belief, BPXP states that an $18 billion penalty
would have a very significant economic impact on BP p.l.c. and the BP Group. BPXP expects
that the subject matter of this request will be addressed in forthcoming expert reports.

5. Admit that BPXP is not an employing entity.”

* See BP Exploration & Production Inc.’s Memorandum In Opposition to the United States’ Motion In Limine to Permit
Relevant Evidence Concerning BP P.L.C. and Other BP Affiliates at 4, In Re: Qil Spill by the Qil Rig “Deepwater Horizon” in
the Gulf of Mexico, on April 20, 2010, Plaisance et al. v. BP Exploration & Production, Inc., et al., No. 2:10-md-02179, 12-CV-
968 (E.D. La. March 6, 2014), Rec. Doc. 12465). Responses of BP to EPA’s Questions of October 12, 2012, filed as Exhibit 11
to Plaintiff United States’ Motion In Limine to Permit Relevant Evidence Concerning BP P.L.C. and Other BP Affiliates, In re:
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RESPONSE:

Subject to and without waiving its specific and general objections, BPXP states:

Admitted as follows. BPXP admits that, in conducting its operations, BPXP relies on
certain payrolled employees of BP America Production Company (“BPAPC”), a separate legal
entity incorporated in Delaware. BPAPC’s provision of employees and resources to BPXP is
addressed in part by a Services and Agency Agreement between BPXP and BPAPC. BPXP is
charged, and BPAPC credited, for personnel costs associated with the work performed on BPXP
operational assets by BPAPC payrolled employees. Moreover, as the OPA Responsible Party,
BPXP bore the vast majority of the cost of the response personnel and resources of other BP
affiliates as well as third-party contractors. In that respect, BPXP utilized personnel and
resources from certain of its corporate affiliates and compensated those affiliates, although
BPXP does not have its own directly payrolled employees.

6. Admit that BP sold assets not owned by BPXP to help meet obligations arising
from the Incident.

OBJECTIONS:

BPXP objects to Request for Admission No. 6 on the grounds that the United States’ use
of the phrase “sold . . . to help meet obligations” is vague and ambiguous.
RESPONSE:

Subject to and without waiving its specific and general objections, BPXP states:

Admitted in part; denied in part as follows. BPXP admits that entities within the BP
Group have sold assets since April 20, 2010, including assets owned not owned by BPXP. These

asset sales were intended in part to address the weakened financial positions of various BP

Oil Spill by the Oil Rig Deepwater Horizon in the Gulf of Mexico, on April 20, 2010, No. 2:10-md- 02179 (E.D. La. Feb. 14,
2014), Rec. Doc. 12355-11 at 39.
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entities following the Incident. BPXP denies that the proceeds of assets sales have all been used
to make payments by BPXP related to the Incident and Response. Because money is fungible, it
is not possible to admit or deny that particular asset sales can be traced to particular liabilities.

BPXP admits that, since the Incident, certain BP entities have provided equity or debt to
BPXP on a discretionary basis. In February 2012, BPAPC provided BPXP with an equity
injection of approximately $13.9 billion. BP entities have also provided credit to BPXP on a
discretionary basis. As of YE 2013, the Group finance balances owed by BPXP to other BP
entities were approximately $4.8 billion.

BPXP is the sole grantor of the Deepwater Horizon Oil Spill Trust (“Trust”). The Trust
IS not guaranteed by other BP entities. The collateral provided pursuant to the Trust Agreement
was provided by BPXP and consists of the assets of BPXP and its wholly owned subsidiary

Verano Collateral Holdings LLC.

RESPONSE:

Withdrawn by the United States on April 18, 2014, pursuant to Court directive.

RESPONSE:

Withdrawn by the United States on April 18, 2014, pursuant to Court directive.
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RESPONSE:

Withdrawn by the United States on April 18, 2014, pursuant to Court directive.

RESPONSE:

Withdrawn by the United States on April 18, 2014, pursuant to Court directive.

RESPONSE:

Withdrawn by the United States on April 18, 2014, pursuant to Court directive.

RESPONSE:

Withdrawn by the United States on April 18, 2014, pursuant to Court directive.
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RESPONSE:
Withdrawn by the United States on April 18, 2014, pursuant to Court directive.
7. Admit that on August 23, 2010, the claims process was transitioned to the Gulf

Coast Claims Facility (GCCF) from which more than $6.3 billion was paid for claims to
individuals and businesses.™

RESPONSE:

Subject to and without waiving its specific and general objections, BPXP states:

Admitted as follows. BPXP admits that the GCCF was established and began accepting
claims on August 23, 2010, and that BPXP paid more than $6.3 billion through the GCCF to
individual and business claimants.

8. Admit that the Macondo Incident was an extremely serious violation.

OBJECTIONS:

BPXP objects to Request for Admission No. 8 to the extent that it seeks a legal
conclusion to which no response is required. BPXP further incorporates its legal arguments
regarding its Clean Water Act liability as set forth in the current Fifth Circuit appeal from the
February 2012 summary judgment ruling in this proceeding.

RESPONSE:

Subject to and without waiving its specific and general objections, BPXP states:

Admitted in part as follows. BPXP admits that the Macondo Incident was a serious
event that involved a spill that was declared a Spill of National Significance pursuant to the
National Contingency Plan. BPXP has previously stated that BP deeply regrets the tragic loss of
life cause by the Deepwater Horizon blowout and explosion as well as the impact of the spill on

the Gulf Region. From the outset, BP has stepped up by responding to the Spill, paying

% The BP Parties’ Answer to Plaintiffs’ Amended Class Action Complaint for Private Economic Losses and Property
Damages 1 Introduction, In re: Qil Spill by the Oil Rig “Deepwater Horizon” in the Gulf of Mexico, on April 20, 2010, No. 2:10-
md-02179 (E.D. La. May 7, 2012), Rec. Doc. 6453.
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legitimate claims, and helping to fund restoration efforts in the Gulf. BPXP further states that
the adverb “extremely” is a matter of opinion and conjecture, and that the degree of
“seriousness” of the violation is a matter for the Court to determine as a part of the Penalty Phase
trial. BPXP otherwise denies Request for Admission No. 8.

GENERAL RESPONSES AND OBJECTIONS

BPXP asserts the following objections to each of the United States’ requests for
production, interrogatories, and requests for admission, including the definitions and instructions
associated therewith (collectively, “the United States’ Discovery Requests”). These general
objections are incorporated by reference into each specific response set forth by BPXP and are
neither waived nor limited by any specific responses.

1. To the extent the United States seeks the production of documents for the years
2005 to 2014, BPXP objects to the requests as overly broad, unduly burdensome, and
inconsistent with the time frames imposed by the Court for Phase One and Phase Two discovery.
Such requests have been deemed by Judge Barbier as overly broad as stated at the March 21,
2014, status conference (H’rg Tr. at 50:21-24).

2. BPXP objects to the United States’ Discovery Requests to the extent they seek
documents or information not related to the issues to be tried in the Penalty Phase of these
proceedings, prior to the substantial completion of BPXP’s efforts to identify and produce
documents in response to other requests of the United States and other parties to the litigation.

3. BPXP is the sole BP defendant in this action. With respect to the penalty factor
relating to the economic impact on the violator, BPXP objects to requests for documents relating

to other BP entities, to the extent the documents are not relevant to the economic impact of the
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penalty on BPXP. Documents relating to other entities are relevant to this penalty factor only to
the extent that they also relate to the economic impact of the penalty on BPXP.

4, BPXP objects to United States’ Discovery Requests to the extent they seek
documents or information relating to Phases One or Two of the litigation. See, e.g., Rec. Doc.
3354 (“No party may serve any party with any further Phase One RFPs, interrogatories, or RFAs
without leave of Court.”). Discovery for Phase One and Phase Two is complete, and the trial
record for the Limitation and Liability Trial is closed. BPXP expressly reserves the right to rely
on discovery taken and the record developed in Phase One and Phase Two of the Limitation and
Liability Trial.

5. BPXP objects to the United States’ Discovery Requests to the extent they are
compound and contain multiple subparts that should be counted as separate requests. The Court
expressly limited the United States to 50 requests for production and interrogatories, to be
allocated between BPXP and Anadarko at the United States’ discretion, and 18 requests for
admission. Rec. Doc. 12688. The United States’ Discovery Requests exceed these Court-
imposed limitations through its use of compound and multi-part requests.

6. BPXP objects to the United States’ Discovery Requests to the extent they call for
information, seek discovery, or attempt to impose any obligations beyond that permitted or
authorized by the Federal Rules of Civil Procedure or the Rules and Orders of this Court.

7. BPXP objects to the United States’ Discovery Requests to the extent they call for
the production of ESI in any manner other than required under Federal Rule of Civil Procedure
34, the Rules and Orders of this Court, and ongoing negotiations and discussions among counsel.

8. BPXP objects to the United States’ Discovery Requests to the extent they seek

information or documents protected by the attorney-client privilege, the work-product doctrine,
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the joint-defense or common-interest privilege, or any other applicable privilege, exemption, or
immunity. BPXP will identify specific documents withheld on these grounds in accordance with
the schedule set forth in, and provide the information required by, the Court’s Pretrial Order No.
14, and such further Orders of the Court and ongoing negotiations and discussions among
counsel. BPXP incorporates its forthcoming privilege logs and all related information into this
general objection to the extent necessary to preserve against any waiver of any applicable
privilege or immunity from discovery.

9. BPXP objects to the United States’ Discovery Requests to the extent they seek
information or documents relating to the settlement or potential settlement of disputes on the
grounds that such information is not relevant to any party’s claim or defense, is not admissible at
trial and not reasonably calculated to lead to the discovery of admissible evidence, is protected
from disclosure and dissemination under Federal Rule of Evidence 408, and discovery of such
information would be prejudicial to the efforts of BPXP and any opposing parties to resolve their
disputes in a fair and efficient manner.

10. BPXP objects to the United States’ Discovery Requests to the extent they call for
information or documents not within BPXP’s possession, custody, or control, including but not
limited to the documents of BPXP’s affiliates. All responses are made on behalf of BPXP only,
and are limited to information and documents within BPXP’s possession, custody, or control.

11. BPXP objects to the United States’ Discovery Requests to the extent they are
unduly burdensome, duplicative, premature, oppressive, and/or overly broad, including, without
limitation, as to subject matter and/or time period, and where compliance with specific requests

would be unreasonably difficult as well as prohibitively expensive or time-consuming.
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12, BPXP objects to the United States’ Discovery Requests to the extent they are not
limited to information or documents relevant to any party’s claim or defense, or to the extent
they seek discovery of information or documents not admissible at trial and not reasonably
calculated to lead to the discovery of admissible evidence, including, but not limited to, requests
seeking information or documents concerning other incidents, accidents, or other events at BPXP
facilities or locations other than the Macondo Well or that are otherwise unrelated to the
Deepwater Horizon.

13. BPXP objects to the United States’ Discovery Requests as premature to the extent
they call for expert discovery or seek information or documents that may not be identified until
all fact and expert discovery is complete.

14, BPXP objects to the United States’ Discovery Requests to the extent they seek the
disclosure of information or documents that contain or constitute trade secrets, proprietary
information, or other confidential business information without appropriate restrictions on
disclosure and dissemination that are embodied in a protective order entered by the Court.

15. BPXP objects to the United States’ Discovery Requests to the extent they seek the
disclosure of information or documents that would violate the rights of privacy of third parties,
or any similar judicially recognized protection or privilege, including, but not limited to,
restrictions imposed in connection with proceedings before the Marine Board of Investigation,
and the protections of the Health Insurance Portability and Accountability Act, or that would
result in disclosure of any confidential information or conduct without appropriate restrictions on

disclosure and dissemination that are embodied in a protective order entered by the Court.
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16. BPXP objects to the United States’ Discovery Requests to the extent they seek
documents already in the possession of the United States or equally available to the United States
from sources other than BPXP, including publicly available sources.

17. BPXP objects to the United States’ “Definitions” to the extent they seek to
impose any meaning or interpretation onto the requests other than that evident from the plain and
ordinary meaning of the words used therein. BPXP further objects to, and will read and respond
to, the United States’ “Definitions” and “Instructions” (labeled to correspond to the United
States’ list) as follows:

(1, 2, 3, 4,5, 6, 7, 8, 9) The United States’ definitions of “Anadarko,” “BP,” “BP
Exploration & Production Inc.,” “BP America Production Company,” “BP Company North
America Inc.,” “BP Corporation North America Inc.,” “BP America Inc.,” “BP Holdings North
America,” and “BP p.l.c.” or “BP plc” are vague, overly broad, and confusing. BPXP will read
and respond to the United States’ requests with the understanding that these terms refer to the
respective corporate entities commonly referred to by these names that have been named in this
litigation and played some role in the events relevant to this litigation.

(10)  The United States’ definition of “Communication” is vague and overly broad; it
includes practically everything written or spoken by any person, regardless of whether it was
actually communicated in any meaningful sense. BPXP will read and respond to the United
States’ requests with the understanding that the term “communication” means talking to someone
or sending them a message of some sort. BPXP further objects to the specific inclusion of “oral
conversations” and “meetings among the officers, board members, employees or other

representatives of any defendant” within the definition of “communication.”
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(11) The United States’ definition of “Computer” is vague and overly broad; it
includes every device that processes or stores information, including any number of things that
no person would reasonably conclude constitutes a computer, such as a clock, voice recorder,
camera, or cell phone. BPXP will read and respond to the United States’ requests with the
understanding that the term “computer” means a mainframe, desktop, laptop, or tablet computer.

(12) The United States’ definition of “Consolidating financial statements” is vague and
overly broad; it includes practically every financial document generated by a company. BPXP
will read and respond to the United States’ requests with the understanding that the term
“consolidating financial statements,” in the context of a subsidiary, means that subsidiary’s
income statement, balance sheet, and statement of cash flows.

(13) The United States’ definition of “Control” is improper to the extent it seeks to
impose any obligation on BPXP beyond that imposed under Federal Rule of Civil Procedure
34(a)(1). BPXP will read and respond to the United States’ requests with the understanding that
the term “control” means “possession, custody, or control” as used in Federal Rule of Civil
Procedure 34(a)(1).

(14) The United States’ definition of “ldentify” is overly broad; it includes a request
for detailed information far beyond whatever may be reasonably necessary to distinguish one
individual, one document, or any ESI, from any other. BPXP will read and respond to the
United States’ requests with the understanding that the term *“identify” means, in the context of
an individual, an individual’s name, and where the context reasonably requires, his or her
employer and title, and in the context of a document or ESI, a Bates number or other available

information necessary to isolate the document or ESI.
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(16) The United States’ definition of “Incident” is overly broad. BPXP will read and
respond the United States’ requests with the understanding that the term “Incident” means the
loss of control of the Macondo Well and the explosions and fire aboard, and the resulting sinking
of, the Deepwater Horizon. BPXP separately understands “the Spill” to mean the discharge of
hydrocarbons that occurred in connection with the Deepwater Horizon Incident.

(17)  The United States’ definition of “Information” is unobjectionable.

(18) The United States’ definition of “Lease” is unobjectionable.

(19) The United States’ definition of “Macondo Prospect” is vague and overly broad,
particularly as the United States does not appear to use this phrase in its discovery requests.

(20)  The United States’ definition of “Macondo Well” is vague and overly broad; it
includes a broad geographic area and is not limited to any well, much less the well at issue in this
litigation. BPXP will read and respond to the United States’ requests with the understanding that
the term “Macondo Well” means the MC 252 #1 Macondo Well.

(21) The United States’ definition of “Material Transaction” is vague, ambiguous, and
overly broad; it fails to define the term “transaction” or to specify the entity from whose
perspective materiality is to be determined.

(22) The United States’ definition of “Person” is unobjectionable.

(23) The United States’ definitions of “Relating to,” “referring to,” regarding,”
“concerning,” and “with respect to,” are vague and overly broad; they render these and
innumerable other words void of any independent meaning. BPXP will read and respond to the
United States’ requests with the understanding that these terms have their plain and ordinary

meaning in standard English usage.
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(24)  The United States’ definition of “Response” is vague and overly broad. BPXP
will read and respond to the United States’ requests with the understanding that this term
includes actions taken beginning April 20, 2010 to respond to, or otherwise mitigate or prevent
the effects of, the Deepwater Horizon Incident or Spill.

(25) The United States’ definition of “You” or “Your” is unobjectionable.

18. These responses are made without waiving, in any manner, BPXP’s right to object
to the use of any information or documents provided in response to these requests at any trial or
evidentiary hearing on grounds of privilege, relevance, materiality, authenticity, hearsay, or any
other ground permitted by any applicable law or rule.

19. To the extent BPXP states it will produce documents in response to the requests,
BPXP will produce such documents on a rolling basis with such reasonable speed as BPXP can
locate and process them, without sacrificing a meaningful review for responsiveness, privilege,
and confidentiality, as this is the only feasible and physically possible method given the scope
and breadth of the requests.

20. Neither BPXP’s agreement to produce documents, if any, nor BPXP’s agreement
to search for documents responsive to a request shall imply that responsive documents exist, or
constitute BPXP’s admission or acknowledgment as to the relevance or admissibility of any
documents or as to the truth of any allegation or assumption contained in the requests.

21. To the extent that BPXP responds that it will search for and produce responsive
documents, BPXP is only undertaking to make a good-faith effort to conduct a reasonable search
of non-privileged documents of the files and records of those individuals likely to have
meaningful information responsive to a request as maintained in the ordinary course of business,

and/or to apply a reasonable set of search terms, including those the parties have already agreed
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upon, to available collections of ESI as maintained in the ordinary course of business reasonably
likely to yield a meaningful amount of information responsive to a request. BPXP is not offering
or promising to search for and produce every document or piece of information that may exist in
the possession, custody, or control of any of the BP entities’ tens of thousands of employees and
agents where any such items are not included within the results of a reasonable search as
described above.

22.  Where documents are identified, BPXP incorporates into its response all similar
documents, which are equally available to the United States via electronic searches of BPXP’s
production.

23. BPXP’s decision, now or in the future, to provide information or documents
notwithstanding the objectionable nature of any of the definitions or instructions, or the
document requests themselves, should not be construed as: (a) a stipulation that the material is
relevant or admissible, (b) a waiver of BPXP’s general objections or the objections asserted in
response to specific requests, or (c) an agreement that requests for similar information will be
treated in a similar manner.

24. BPXP reserves the right to modify, amend, or supplement its responses, which are
made based on the current status of its knowledge, understanding, belief, and searches for
documents. The investigation of facts and information relating to these requests is continuing,
and, therefore, these responses are not intended as an admission or a representation that

additional information or documents do not exist.
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Dated: June 12, 2014

Respectfully submitted,

/s/ J. Andrew Langan

Richard C. Godfrey, P.C.

J. Andrew Langan, P.C.
Hariklia Karis, P.C.
KIRKLAND & ELLIS LLP
300 North LaSalle Street
Chicago, Illinois 60654
Telephone: (312) 862-2000
Facsimile: (312) 862-2200

Robert C. “Mike” Brock
COVINGTON & BURLING LLP
1201 Pennsylvania Avenue, NW
Washington, DC 20004-2401
Telephone: (202) 662-5985

and

Don K. Haycraft (Bar # 14361)

LISKOW & LEWIS

701 Poydras Street, Suite 5000

New Orleans, Louisiana 70139-5099
Telephone: (504) 581-7979

Facsimile: (504) 556-4108

Attorneys for BP Exploration & Production
Inc.
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CERTIFICATE OF SERVICE

I hereby certify that the above and foregoing has been served on All Counsel by
electronically uploading the same to Lexis Nexis File & Serve in accordance with Pretrial Order
No. 12 on this 12th day of June, 2014,

/s/ Don K. Haycraft
Don K. Haycraft
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