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INTRODUCTION AND SUMMARY OF THE PETITION 

Petitioner Explorer Pipeline Company ("Explorer" or "Petitioner"), a certificated Illinois 

public utility/common-carrier-by-pipeline, hereby petitions pursuant to Sections 8-503 (220 

ILCS 5/8-503) and 8-509 (220 ILCS 5/8-509) of the Public Utilities Act for the entry of an order 

authorizing it to construct, operate, and maintain an extension to its existing pipeline in Illinois in 

order to connect its facilities at Peotone, Illinois to the Manhattan Terminal of Enbridge 

Pipelines for interconnection to Enbridge's Southern Lights Pipeline. The proposed extension 

will involve approximately eighteen (18) miles of 24-inch outside diameter, high-grade steel 

products pipeline together with necessary appurtenances and modifications to existing facilities. 

It is the intention of petitioner to utilize the facility so proposed -- which is designated as the 

"Manhattan Extension Project" -- to facilitate the ultimate delivery of petroleum products known 

as "diluents" to producers and shippers of crude petroleum produced in western Canadian oil 

fields, primarily in the Province of Alberta. It is anticipated that construction will commence in 

late 2014, with an in-service target of the second quarter of2015. 

Petitioner also seeks entry of an order authorizing it when necessary for the construction 

of the extension pipeline to acquire private property in the manner provided for by the law of 



eminent domain. Such authority is sought only in the interest of efficiency in the event that 

exercise of the power of eminent domain becomes necessary to the construction of the 

herein-described common-carrier-by-pipeline facilities needed to facilitate the supply of crude 

petroleum required to serve public need and demand for refined petroleum products. Explorer 

states that it is the policy and intention of Petitioner to acquire necessary interests in real estate 

through negotiated agreements with property owners to the maximum extent possible. 

Nonetheless, due to the location of the proposed pipeline route in Will County, Illinois (infra at 

10-11), there exists significant potential for blockades, refusals-to-deal, and rent seeking to 

warrant eminent domain authority. 

STATUTORY PROVISIONS 

1. Explorer's petition arises pursuant to Sections 8-503 and 8-509 of the Public 

Utilities Act. These provisions state, in pertinent part: 

SECTION 8-503: 

Whenever the Commission, after a hearing, shall find that additions, extensions, repairs 
or improvements to, or changes in, the existing plant, equipment, apparatus, facilities or 
other physical property of any public utility or of any 2 or more public utilities are 
necessary and ought reasonably to be made or that a new structure or structures is or are 
necessary and should be erected, to promote the security or convenience of its employees 
or the public or promote the development of an effectively competitive electricity market, 
or in any other way to secure adequate service or facilities, the Commission shall make 
and serve an order authorizing or directing that such additions, extensions, repairs, 
improvements or changes be made, or such structure of structures be erected at the 
location, in the manner and within the time specified in said order. .. (220 ILCS 5/8-503) 

SECTION 8-509: 

When necessary for the construction of any alterations, additions, extensions or 
improvements ordered or authorized under Section 8-503 or 12-218 of this Act, any 
public utility may enter upon, take or damages private property in the manner provided 
for by the law of eminent domain. (220 ILCS 5/8-509) 
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PETITIONER AND THE MANHATTAN EXTENSION PROJECT 

2. Explorer owns and operates a 1,900 mile common carrier pipeline system that 

transports refined petroleum products from the U.S. Gulf Coast to the American Midwest. This 

pipeline extends from Port Arthur, Texas to Hammond, Indiana and traverses the states of Texas, 

Oklahoma, Missouri, and Illinois. See Exhibit A (system map). The pipeline is 28-inches in 

diameter from Port Arthur, Texas to Tulsa, Oklahoma and is 24-inches in diameter between 

Tulsa and Hammond (in Texas, a 10-inch parallel line augments capacity between Houston and 

Arlington). Presently, thirty-seven pumping stations totaling over 284,000 HP are located along 

the pipeline's route. Major breakout tankage facilities are located in Texas at Port Arthur, 

Houston, Greenville, Arlington, and Grapevine and at Glenpool, Oklahoma, Wood River, 

Illinois, and Hammond, Indiana. The pipeline is centrally controlled from a computerized 

operations center located in Tulsa, Oklahoma that is staffed 2417 and which collects and analyzes 

over 6,000 pieces of data every few seconds. Pipeline maintenance and response personnel and 

equipment are located along the entire route, operating principally from Explorer's tankage and 

pumping facilities (see Exhibit A). On the southern segment (Port Arthur, Texas to Glenpool, 

Oklahoma), the pipeline has a current transport capacity of 660,000 barrels-per-day ("bpd") and 

on the northern segment (Glenpool to Hammond) the ultimate capacity is presently 450,000 bpd. 

Explorer's pipeline is capable of transporting a barrel of product from the Gulf Coast to the 

Chicago area in as little as eleven (11) days. 

3. Explorer transports a variety of refined petroleum products, including gasoline, 

diesel fuel, jet fuel (kerosene), feedstocks, and diluents. It serves over sixty different shippers 

that present for transport refined products with more than seventy-two different specifications. 

Through connections with other products pipelines, Explorer serves more than seventy major 

population centers in sixteen states; included are such cities as Houston, Dallas, Fort Worth, St. 
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Louis, and Chicago. Service is provided pursuant to tariffs filed with the Federal Energy 

Regulatory Commission ("FERC") and in compliance with federal regulations and requirements 

set by the U.S. Department of Transportation ("DOT"), primarily found in 49 C.F.R. Parts 194 

and 195 and administered by the Pipeline and Hazardous Materials Safety Administration 

C'PHMSA"), Office of Pipeline Safety. Petitioner operates strictly as a provider of transportation 

service by common-carrier pipeline; it neither buys nor sells petroleum products. 

4. Explorer Pipeline Company is a Delaware corporation: Its headquarters are 

located at 6120 South Yale Avenue, Suite 1100, Tulsa, Oklahoma 74136 (918-493-5100). The 

company was formed on September 27, 1967 by a consortium of different oil companies to 

develop a means of common-carrier transport of refined petroleum products from Gulf Coast 

refineries and import facilities to the Midwest. Explorer remains wholly-owned by such 

companies or their successors; it is not publicly traded. As of year-end 2012, the seven owners 

of Explorer and their respective shares of its voting stock were as follows: Chevron Pipe Line 

Company -- 16.69%; EXPL Pipeline Investment LLC -- 6.80%; ConocoPhillips Pipe Line Co. --

7.71 %; Shell Pipeline Company, LP -- 35.97%; MPL Investment LLC -- 17.36%; Phillips 

Investment Company -- 6.07%; and Sunoco Pipeline, L.P. -- 9.40%. Explorer began operations 

in 1971 and completed construction of its pipeline system in the spring of 1972. Since then, 

Explorer has successfully transported over six billion barrels of refined products. In 2013, the 

system is expected to move over 551,000 bpd. Explorer now employs over 200 people in the 

operation of its pipeline, including fourteen employees based in Illinois. 

5. This Commission granted Explorer a Certificate of Public Convenience and 

Necessity in an Order issued in Docket No. 56052 on December 23, 1970. See Exhibit B (CPCN 

Order). The Order found that construction, operation, and maintenance of Explorer's proposed 

line through Illinois to Hammond, Indiana, as well as a 14-inch lateral line to East St. Louis and 
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tankage facilities at Wood River would promote the public convenience and were necessary 

thereto (id. at 5). Accordingly, the requested certification was granted and Explorer was 

authorized to construct the pipeline along the route proposed utilizing a fifty-foot wide 

right-of-way. Eminent domain authority was not sought in the 1970 application but was 

subsequently requested and granted in Docket No. 56377 for a limited number of tracts -- about 

15% of the total 754 tracts comprising the route -- in which Explorer had been unable to acquire 

easements by negotiations. See Exhibit C (ORDER, ICC Dkt. No. 56377, May 12, 1971). 

Subsequently, the Commission approved three route variations required to accommodate 

development and utility issues along the original route. See Exhibit D (ORDER, ICC Docket 

No. 56052, July 7, 1971). Since that time, Petitioner has operated its pipeline without significant 

incident in Illinois and in compliance with Commission rules and requirements. Explorer's most 

recent annual franchise report for Illinois was filed on March 28, 2013. See Exhibit E. 

6. The Manhattan Extension Project involves the construction of a new 24-inch 

extension pipeline from Explorer's existing Peotone Station on its 24-inch mainline between 

Wood River, Illinois and Hammond, Indiana. This extension will traverse approximately 

eighteen miles of new route between the Peotone Station and Enbridge Pipeline's terminal in 

Manhattan, Illinois, at which point interconnection and delivery facilities will be constructed to 

allow shippers to transport diluents directly from Explorer to Enbridge's Southern Lights 

pipeline, which originates at Manhattan. Explorer intends to obtain a small parcel adjacent to or 

on Enbridge's terminal site to construct a new Manhattan delivery station for the extension 

pipeline. At Peotone, various facility modifications will be made to implement the extension 

project, potentially including new meter and prover equipment as well as a new remote

termination unit. The new pipeline will be piggable with a launching trap installed at Peotone 

and a receiving trap at Manhattan. Explorer will use grade X-52 steel pipe with a standard wall 
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thickness of 0.281 ~nches (thicker-walled pipe will be used at undercrossings and sensitive 

areas); the pipe will be corrosion protected by 12-14 mil external fusion-bonded epoxy coating 

with all joints also polymer coated and an electronic cathodic-protection system. Shut-off valves 

will be installed as needed. The extension pipeline will have an ultimate rate of 24,000 

barrel-per-hour ("bph") (assuming additional pumping capacity additions) but will initially 

operate at a capacity of 18,500 bph using existing System pumps. The line's operating pressure 

will range between 250-750 psig, well below the maximum operating pressure limit of the pipe 

(877 to 973 psig). Explorer has carefully analyzed possible routes for the Manhattan Extension 

and has, subject to survey and inspection, identified the pathway set forth in Exhibit F hereto as 

the most feasible and publicly convenient alternative. The route originates at the Peotone Station 

southeast of Peotone and travels northwesterly to the Enbridge facility at the southern edge of 

Manhattan, traversing approximately ninety different on-line tracts along the way. The total cost 

of the Manhattan Extension Project is currently estimated at $64.2 million. 

PUBLIC NEEDINECESSITY AND CONVENIENCE 

7. In certificating Explorer in 1970, the Commission found that construction and 

operation of the then-proposed pipeline would serve public convenience and necessity because 

the line would "provide a dependable economical and safe supply of petroleum products to the 

people of Illinois, in a manner unaffected by weather and without congesting the highways or 

railroads;" and that by serving Gulf Coast shippers and interconnecting with other petroleum 

products pipelines Explorer's System would "give additional suppliers access to the Illinois 

market, thus extending the total supply base available for Illinois and the surrounding major 

consuming areas .... " Exhibit Bat 4-5. The commission further found that Explorer's proposed 

route was appropriate and that the pipeline should be constructed "along and upon the route 

[Explorer] described" in its certification application. Id. 
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8. Decades of operations have validated the Commission's 1970 conclusion. Since 

beginning operations, Explorer has transported billions of barrels of vital refined petroleum 

products into and through Illinois to fuel Midwestern economies and has become one of the 

nation's preeminent providers of fuel transportation. The gasoline, diesel fuel, jet fuel, and other 

products Explorer's line carries remain essential today to the petroleum-consuming public in 

Illinois and surrounding states. However, as the Commission well knows, the nation's crude oil 

production and supply architecture -- which makes possible the provision by refiners of the 

petroleum products carried by Explorer and other products pipelines -- has changed dramatically 

since the 1970s. Whereas the latter part of the twentieth century was marked by declining 

domestic crude oil production and growing dependence on offshore supply sources, often located 

in unstable or hostile areas, the North American energy picture has changed drastically with the 

development of abundant and secure western Canadian and Williston Basin crude oil resources 

and the introduction of new drilling and production technologies. So fundamental has been the 

change that North America today stands on the threshold of energy 

independence/self-sufficiency for the first time in many decades. 

9. Refined petroleum products cannot of course be provided to the consuming public 

unless refiners have available to them adequate, secure, and dependable supplies of crude oil. 

Different refineries and refiners have varying production facilities and equipment and so have 

unique preferences for their crude supplies, i.e., their "slates." For this reason, the nation's 

infrastructure of crude oil transmissions lines has been substantially expanded and reconfigured 

in recent years to ensure delivery of essential crude oil. The need for adequate transportation of 

crude oil is indisputable: The President declared in March of2012 that the nation needs "an 

energy infrastructure system that can keep pace with advances in production" and that "we must 

be able to transport [crude] to our world-class refineries, and ultimately to consumers." 
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Presidential Memorandum, March 22, 2012 

(www. whitehouse.gov/the-press-office/20 12/03/22presidentialmemorandum). He further 

declared that " ... we must make pipeline infrastructure a priority ..... " Id. 

10. Much of the crude oil supply responsible for the trend to energy self-sufficiency 

comes, as the Commission knows from its decisions involving crude oil pipelines owned by 

caniers such as Transcanada (Keystone) and Enbridge, from Canadian oil-sands fields in western 

Alberta and is initially produced as bitumen, a highly viscous form of crude oil. Transporting 

this output by pipeline requires that it be blended with lighter, less dense hydrocarbons, that is, 

with "diluents," which are generally condensates and other light hydrocarbon mixtures produced 

during refinery operations. Western Canadian producers require substantial supplies of diluents 

to enhance the transportability of their crude output yet Canadian diluent supply is itself flat to 

declining in quantity and additional sources of diluents are needed. Enbridge's Southern Lights 

Pipeline, certificated by this Commission in its Docket No. 06-0470, was built to transport 

U.S.-sourced diluents to the western Alberta producers and has been doing so at increasing 

volumes since its completion. Much of the diluent supply can-ied by the Southern Lights 

Pipeline comes from refineries in the Gulf Coast area served by Petitioner's system and 

production areas, such as the Eagle Ford Shale play, accessible by Explorer's lines (as much as 

50% of the Eagle Ford production is expected to be condensates suitable for use as diluents). In 

recent years, substantial amounts of diluents have been shipped north from the Gulf Coast to 

Illinois to be picked up by the Southern Lights line and many of Explorer's shippers want to 

move diluents via the System to interconnect with Southern Lights. 

11. By facilitating the delivery of diluents to the Enbridge line for ultimate delivery to 

producers in Alberta, Explorer's proposed pipeline will enhance the crude oil supply capabilities 

of the nation's pipeline system and the output of refined products by refiners and their provision 
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to consumers in Illinois, the Midwest, and the nation as a whole. This expansion of the pipeline 

network will serve the public interest in secure and adequate supplies of crude oil and refined 

products and thus help satisfy public needs locally, regionally, and nationally. The Manhattan 

Extension Project, in essence, will become a link in the infrastructure network by which inputs 

and outputs flow as needed to satisfy energy demand. Such benefit to the national economy is 

exactly the type of need satisfaction that the Commission has repeatedly recognized as compliant 

with the criteria of the Public Utilities Act/the Common-Carrier-by-Pipeline Law. Of course, 

specific and more parochial benefits will accrue to Illinois from the expenditures required to 

construct, operate, and maintain the new pipeline as well as from its enhancement of Illinois' 

place in the national pipeline infrastructure. Such benefits have long been recognized as 

important to certification/authorization decisions. See Exhibit B at 4. 

12. Explorer's proposed route is as well consistent with and conducive to the public's 

need and convenience in the nation's pipeline infrastructure. As shown in the attached route map 

(Exhibit F) and legal description by sections (Exhibit G), the route is generally straight and 

efficient, avoids developed areas, and minimizes its general impact. It traverses primarily rural 

areas of four Will county townships -- Will, Peotone, Green Gardens, and Manhattan. Explorer 

proposes to create a 50-foot wide permanent easement for the pipeline's right-of-way and to 

center the 24-inch pipe in that right-of-way, thus allowing substantial protective space on each 

side of the center line. During construction, additional temporary workspace generally 50-feet in 

width will be required on one side of the permanent easement area (additional temporary 

workspace will be required in some locations such as road and water crossings). The pipeline 

will be constructed using standard industry procedures, including open-cut trenching, auguring, 

and directional-drill boring, and advanced soil-separation and restoration procedures will be 

used. The pipeline will generally be placed with at least four to five feet of cover and Explorer is 
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working with the Illinois Department of Agriculture on an agricultural impact mitigation 

agreement. Although in the preliminary stages of finalizing its route, Explorer will consult with 

landowners, public entities, utilities, and other potentially interested parties as it refines its route 

through land surveys and inspections. Attached as Exhibit H, however, is a list of presently 

known landowners of the properties identified to date as possible on-line and abutting tracts on 

the route (Explorer will supplement this as survey and route work progresses.) 

PETITIONER'S CAPACITY TO BUILD AND OPERATE THE EXTENSION 
PIPELINE 

13. Although Explorer has not built an entirely new pipeline since it completed 

construction of the mainline in 1972, Petitioner is entirely capable of successfully engineering 

and completing the pipeline involved in the Manhattan Extension Project. In addition to 

operating its 24-inch line continuously for over four decades, Explorer constructed a sixteen-mile 

extension to Fort Worth in 1993 and undertook a substantial expansion (130,000 bpd) of the 

System in 2002-2003 in order to increase overall capacity. This project involved the addition of 

several new pump stations, new storage tanks at Wood River, Illinois, and enhancements and 

upgrades to power stations and pumping equipment. Overall, the project cost $145 million and 

was completed on time and budget. The Manhattan Extension Project will be carried out under 

the supervision and direction of Explorer's Engineering Department, which will identify and 

engage experienced pipeline contractors to construct the line, select a qualified pipe fabricator 

and assure satisfaction of all federal and industry standards for steel pipelines, and also engage 

qualified environmental consultants and independent construction inspectors for the work. The 

approximately eighteen miles of new pipeline will be installed as one continuous work spread 

with construction starting in 2014 and the line becoming operational in the second quarter of 

2015 after final inspections by PHMSA personnel based in the area (Kansas City, MO and Des 
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Plaines, IL) and successful completion of all commissioning steps. The line will be 

hydrostatically tested to establish appropriate operating limits before entering service (actual 

operating pressure is generally 72% of the pipe's specified minimum yield strength). In 

constructing the line, Explorer will adhere to all DOT regulations for hazardous material 

pipelines as well as industry -- i.e., American Petroleum Institute ("API") -- standards and 

practices. To assure quality, Explorer will perform tests and inspections exceeding regulatory 

requirements, such as x-ray inspection of 100% of field welds rather than the 10% required by 

regulation. Explorer is financially capable of financing construction of the new line to the point 

of commercial service. Explorer's Board of Directors, representing its seven owners, approved 

funding of the project on March 26, 2013 (Exhibit I). Financing will be provided through the 

Company's comprehensive revenue from operations, which totaled $228 million for the year 

ending December 31, 2012, and through credit arrangements with JP Morgan Chase, Bank of 

Oklahoma, and U.S. Bank, including an $80 million revolving credit agreement. See Exhibit J 

(Explorer Pipeline FERC Financial Report, FERC Form 6, 12/3112012), Exhibit K (04/03/13, 

EXPL Audited Financial Statements). 

14. Petitioner's ability to safely and efficiently operate the proposed pipeline is also clear, as 

its forty-plus years of operating the existing mainline demonstrate. While transporting billions of 

barrels of petroleum products, Explorer has pioneered new transportation techniques, such as 

mixed carriage of batches of refined product and crude oil in one pipeline, has established high 

safety standards, and has received safety awards and recognition from the National Safety 

Council and API. In over forty years of operation in Illinois, Explorer has had only twenty-one 

DOT-reportable releases, only three of which occurred off company premises (17 of these 
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reports were made after the DOT-release volume was reduced to five (5) gallon in 2002).1 

Explorer intends to maintain this record for the Manhattan Extension and thus will install signage 

and warnings per DOT regulations on the new line and work with landowners, fire departments 

and other local agencies such as JULIE to create pipeline safety awareness and responsibility. 

Of course, the new line will be fully monitored and integrated into the SCADA system of the 

Tulsa operations center. 

15. In securing the requisite property interests for the new pipeline, Explorer will 

adhere to the Commission's notice and information requirements and will employ the "best 

practices" approach common to pipeline projects in Illinois. Thus Explorer will consult with 

landowners along the route and will seek to acquire all necessary easements and other interests 

through good-faith negotiations. To that end, Explorer has engaged experienced land valuation 

and right-of-way consultants/land agents for its project, is undertaking land-valuation analyses, is 

preparing to conduct all requisite surveys, and has established a field office in Joliet, Illinois to 

be its contact with landowners. It is the intention of Explorer to make offers for its right-of-way 

based on the full fee value of the necessary acreage even through the land will actually be 

impressed only with an easement interest (except of course for fee purchases). Explorer will 

fully compensate landowners for construction as well as crop damages and will restore all 

right-of-way areas as closely as possible to their pre-construction state. Explorer is also working 

with the Illinois Department of Agriculture to develop an "Agricultural Impact Mitigation 

Agreement" modeled on those reached by the Department and other certificated Illinois 

pipelines. It is pursuing all necessary federal and state environment and other permits as well as 

1 System-wide, Explorer has had only two significant releases, both in Texas. In March, 2001 near Greenville a 
seam-weld failure caused by a manufacturing defect released numerous barrels of product and in July, 2007 a 
fatigue-induced crack occurred in a pipe seam on the 28-inch line near Huntsville, releasing about 6,600 barrels of 
jet fuel (4,675 barrels were recovered). Explorer contained both releases and mitigated the impacts (e.g., 
unrecovered fuel absorbed by soils was removed and properly disposed); no injuries or fatalities resulted. 
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working with local authorities. See Exhibit L (Environmental Agencies/Permits). Explorer has 

developed a standard easement document template to use in negotiations (Exhibit M) and has 

notified appropriate agencies, authorities, and utilities of this filing (Exhibit N). Requisite 

informational filings have been or are being made as required by 83 Ill. Admin. Code Part 300. 

Finally, and as noted above (supra at 2), Explorer's request for eminent domain authority is 

purely contingent. Any recourse to condemnation would be only as a last resort, and efforts to 

reach agreement will continue even if the condemnation process has to be invoked. 

CONCLUSION 

For the reasons stated above, the petition of Explorer Pipeline Company should be 

granted and authorization issued to construct, operate, and maintain the Manhattan Extension 

Project and to condemn private property when necessary to the construction thereof. 

OF COUNSEL: 

William J. Sanders 
Senior Attorney 
Explorer Pipeline Company 
6120 South Yale Avenue, Ste. 1100 
Tulsa, Oklahoma 74136 
(918) 493-5160 

Dated: July 3, 2013 
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Gerald A. Ambrose 
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VERIFICATION 

ST ATE OF OKLAHOMA ) 
) SS. 

COUNTY OF TULSA ) 

Karen L. Kennedy, first being duly sworn upon oath, deposes and says that she is the 
Manager, Project Engineering, Explorer Pipeline Company; that she is authorized to make this 
verification on behalf of Petitioner; and that she has read the above and foregoing Petition and 
knows the contents thereof and that said contents are true and correct to the best of her 
knowledge, information, and belief. 

SUBSCRIBED AN)) SWO~ 
To before me this 1M day 0, (J'7' 2013. 

~ 
[seal] 

MARY LEE THOMASON ~" .... '. 
Notary Public. State of Oklal." I' 

Commission # 0500893 I 

My Commission Expires September 2{ ;. 

CHl 7609321 v.1 

App~olfed as .to form 
CurtiS l. Craig .. 
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