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GATE STATION AGREEMENT

This Gate Station Agreement (“Agreement”) is entered into on the 15th day of March,
2023 (“Effective Date™) by and between West Tennessee Gas Pipeline Company, LLC, a
Tennessee limited liability company (hereinafter referred to as “Transporter”), and Ford Motor
Company, a Delaware corporation (hereinafter referred to as “Ford™), both hereinafter collectively
referred to as the “Parties”, and individually as a “Party”.

RECITALS

WHEREAS Transporter and Ford desire for Transporter to develop, design, construct,
own, and operate intrastate natural gas pipeline facilities to transport natural gas from an
interconnection with the pipeline of Trunkline Gas Company, LLC to Ford’s Blue Oval City
facility to be located near Stanton, Tennessee (“Blue Oval City”);

WHEREAS Ford desires for its Blue Oval City facility to be operational and supplied with
natural gas on an expedited timeline;

WHEREAS Transporter and Ford have entered into that Intrastate Natural Gas
Transportation Services Agreement and that Confirmation, each dated March 15, 2023,
(collectively the “Transportation Contract™) pursuant to which Transporter will transport Ford’s
natural gas to a delivery point located at Blue Oval City (the “Blue Oval City Delivery Point”);
and

WHEREAS, after delivery of natural gas to the Blue Oval City Delivery Point, Ford desires
Transporter to perform, and Transporter is willing to perform, supplemental services, including
with regard to odorization, pressure reduction, filtration, and temperature, in accordance with the
terms herein.

NOW THEREFORE, in consideration of the mutual covenants, promises and agreements
contained herein and for other good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, the Parties agree as follows:

ARTICLE 1
PROJECT MANAGEMENT

Section 1.1  Transporter shall use its commercially reasonable efforts:

(a) To develop, design, construct and place into service natural gas pipeline
facilities with a receipt point at an interconnection with the pipeline of Trunkline Gas
Company, LLC and a delivery point at Ford’s Blue Oval City facility to be located near
Stanton, Tennessee (the “Pipeline System”);

(b) To operate the Pipeline System as an intrastate pipeline subject to
regulation by the Tennessee Public Utility Commission;
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(c) To operate the Pipeline System, which shall receive natural gas within or
at the boundary of the State of Tennessee for consumption within the State of Tennessee,
as a Hinshaw Pipeline in accordance with Section 1(c) of the Natural Gas Act of 1938;
and

(d) To place the Pipeline System into operation and effect natural gas
deliveries to the Blue Oval City Delivery Point, and to place the Equipment (defined
below) into operation and initiate Gate Station Services (defined below), on or before
October 1, 2023, subject to Ford having constructed facilities to receive Ford’s Gas at the
Re-delivery Point(s).

Section 1.2 Records. Ford shall endeavor to provide Transporter with all materially
relevant, non-secret and non-privileged information in its possession, custody or control related
to Ford’s efforts to develop the Pipeline System and the Gate Station Services and Equipment (as
defined below) as Transporter may reasonably request. Ford represents and warrants that such
information shall (to the best of its knowledge) be true and complete, except as otherwise
disclosed in writing to Transporter.

ARTICLE II
GATE STATION FACILITIES AND SERVICES

Section 2.1  Gate Station Services. Transporter shall receive such Gas delivered for
the account of Ford at the Blue Oval City Delivery Point, and redeliver all of such gas less gas
actually used hereunder by Transporter for fuel or gas lost and unaccounted for (“Ford’s Gas”),
as set forth below (the “Gate Station Services™):

(a) Central Utility Plant. Transporter shall redeliver, at a pressure not to
exceed 500 psig, up to 10,000 MMBtu per day of Ford’s Gas at the interconnection
between Transporter’s facilities and facilities of Ford or its affiliate at the Central Utility
Plant (referred to herein and designated on Exhibit A as “CUP”), which gas Ford may
redeliver to DTE Stanton for use in electricity generation;

(b) BOSK. Transporter shall redeliver, at a pressure not to exceed 100 psig,
up to 9,000 MMBtu per day of Ford’s Gas at the interconnection between Transporter’s
facilities and facilities of Ford or its affiliate at the BlueOval SK Battery Park (referred to
herein and designated on Exhibit A as “BOSK™), which gas Ford and BOSK may use for
battery manufacturing;

(c) TEVC. Transporter shall redeliver, at a pressure not to exceed 100 psig,
up to 6,000 MMBtu per day of Ford’s Gas at the interconnection between Transporter’s
facilities and facilities of Ford or its affiliate at the Tennessee Electric Vehicle Center
(referred to herein and designated on Exhibit A as “TEVC”, and with CUP and BOSK the
“Re-delivery Points”), which gas Ford may use in its operations;

(d) Odorization. Transporter shall cause all redelivered Ford's Gas to be
odorized in compliance with applicable law in effect as of the Effective Date;
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(e) Filtration. Transporter shall cause all redelivered Ford’s Gas to be filtered
with no particulates greater than one (1) micron; and

) Temperature. Transporter shall cause all redelivered Ford’s Gas to be a
temperature not less than 40° F.

Section 2.2  Gate Station Facilities. At Ford’s sole cost and expense, Ford shall
provide to Transporter a mutually agreed cleared, leveled, and graded site on the Blue Oval City
property for installation of (i) the Blue Oval City Delivery Point, which may include equipment
necessary for the receipt, measurement, and sampling of gas and for communications, and (ii) all
such equipment deemed necessary by Transporter in its sole discretion for performance of the
Gate Station Services, materially consistent with the schematic attached hereto as Exhibit A and
incorporated herein by reference (collectively, the “Equipment”). The Parties agree the Blue
Oval City Equipment site shall be located as identified on Exhibit B.

(a) Ownership of Blue Oval City. Ford warrants that Ford or an affiliate of
Ford, has a valid leasehold interest in the Blue Oval City property and Ford is authorized
to enter into this Agreement and grant Transporter access and the right to install the
Equipment on such property.

(b) Plans, Specifications and Construction Documents. Ford shall provide

Transporter all such information in Ford's possession or control describing the physical
characteristics of the Blue Oval City Equipment site and adjacent properties, including
surveys, legal descriptions, data or drawings depicting existing surface and subsurface
conditions and structures; environmental studies, reports and investigations; easements,
title restrictions, and zoning restrictions; utility services and connection sites, and other
site conditions. Transporter shall provide all engineering, design, plans, specifications,
drawings, blueprints, and similar construction documents (“Plans and Specs”) necessary
for the construction and installation of the Equipment. Any such Plans and Specs shall
remain the property of Transporter. Ford will be entitled to a copy of the Plans and Specs.

(c) Compliance with Laws. Transporter shall construct, install and operate the
Equipment in a workmanlike manner and in material compliance with all applicable
federal, state and local laws and regulations.

(d) Permits. Transporter shall apply for and obtain all necessary permits and
licenses required by governmental authorities to construct, install and operate the
Equipment.

(e) Access to Worksite. Subject to Ford’s rights and obligations under
agreements with third party property owners and applicable local authorities to the extent
disclosed to Transporter in writing, Ford will allow Transporter and its agents access to the
Blue Oval City Equipment site, including for personnel and vehicles and for the storage
of materials and debris, for purposes including non-invasive environmental diligence, and
the installation, construction, maintenance, operation, and removal of the Equipment.
Access shall be coordinated between Ford’s representative(s) and Transporter’s
representative(s) (with each Party’s representative(s) to be named by written notice to the
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other Party), in a manner mutually agreed to minimize unreasonable interference with the
Parties’ operations. Transporter shall not conduct any invasive environmental testing
associated with the Blue Oval City Equipment site, without the prior written consent of
Ford, which may be granted or withheld at Ford’s sole discretion. Ford agrees that
Transporter may install, maintain, and remove fencing or structures to secure the
Equipment as deemed necessary in Transporter’s sole discretion.

® Utilities. Ford shall provide and maintain water, electrical service and
instrument air and shall permit Transporter to use, at no cost, any water, electrical
service, and instrument air necessary for Transporter’s installation, construction,
maintenance, operation, and removal of the Equipment and performance of the Gate
Station Services.

(g) Subcontractor Lien Release. If any agent of Transporter shall file a lien
against Ford or the Blue Oval City property due to Transporter’s performance of its
obligations under this Agreement, then Transporter shall obtain release of such lien.

(h) Equipment Ownership. Ford acknowledges and agrees that the Equipment
is and shall remain the personal property of Transporter and may be disconnected and
removed at any time by Transporter.

(D Ford shall not make any claim or assert any right to the Equipment
inconsistent with such ownership rights of Transporter. The Equipment shall
remain the personal property of Transporter notwithstanding the manner in which
it may be attached or affixed to Ford’s property, and Ford shall not allow the
Equipment to become a part of any realty or deemed to be a fixture.

) Ford shall not assign, transfer, lease, convey, mortgage, pledge or
otherwise encumber or permit any liens or charges to become attached to, or
permit or attempt to do any such acts with respect to the Equipment (each an
“Encumbrance”). Ford shall, at Ford's sole cost and expense, take such action as
may be necessary to remove any Encumbrance from any Equipment.

3) No Equipment may be removed by Ford from the Blue Oval City
Equipment site.

4) Ford shall not modify or make any alterations to the Equipment
and will not install any accessory or other device on the Equipment without
Transporter’s prior written consent. Ford shall not make any repairs to, or
otherwise disassemble, the Equipment. Ford shall not alter or remove
Transporter's name, markings, faceplate or other trade dress on any Equipment.

) Transporter agrees, upon the expiration or termination of this
Agreement, to promptly remove the Equipment from the Blue Oval City
Equipment site.

Section 2.3 Facility Shut-in. Either Party in its sole judgment shall have the right to
shut-in its respective facilities immediately if design limitations are exceeded or safe operating
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conditions are compromised. Each Party shall install and maintain over pressure protection
equipment. The Parties acknowledge and agree that their respective facilities’ overpressure
protection and any gas quality systems may be designed to shut-in gas flows without prior notice
to the other Party if pressure and/or gas quality specifications are exceeded, as detailed in this
Agreement. The Parties further acknowledge that their respective facility pressures and gas
quality systems may require manual adjustment before gas flow resumes. Either Party has the
right to keep its respective facilities shut-in until all necessary steps are taken to remedy the
situation resulting in the shut-in.

ARTICLE III
TERM

Section 3.1  This Agreement shall be effective as of the Effective Date and shall
continue for an initial term (the “Initial Term”) ending on the day immediately preceding the
twentieth (20™) anniversary of the later of (i) October 1, 2023, and (ii) the date Transporter is
ready, willing and able to place the Pipeline System into operation to effect service to the Blue
Oval City Delivery Point and the Equipment into operation and initiate Gate Station Services
(regardless of any failure by Ford to have constructed facilities to receive Ford’s Gas at any Re-
delivery Point(s)) (the “In-Service Date). Upon expiration of the Initial Term, provided that
Ford is not in default beyond any notice and cure period, this Agreement shall thereafter be
extended for additional extension terms (each an “Extension Term”) of five (5) years each
unless Ford provides notice to Transporter of its intention to terminate the agreement at least one
hundred eighty (180) days prior to the end of the then applicable Extension Term.

ARTICLE IV
EXCESS FACILITY FEE

Section 4.1  Excess Facility Fee. Each month, starting the month of the In-Service
Date, and continuing for sixty months, Ford will, pay Transporter an Excess Facility Fee equal to
the Project Costs (as defined below), divided by sixty (60) (the “Excess Facility Fee”).

Section 4.2  Project Costs. “Project Costs” shall mean the sum of all costs and
expenses reasonably incurred and documented by Transporter in connection with the
development, design, construction and installation of the Pipeline System and the Equipment,
including third party costs and Transporter’s internal costs (including Transporter’s overhead and
profit mark-ups), not to exceed Twenty-One Million Six Hundred Thousand six hundred dollars
($21,600,000). For avoidance of doubt, Project Costs shall include legal fees incurred by
Transporter to obtain governmental authority for the installation and operation of the Pipeline
System to be regulated by the State of Tennessee and Transporter’s costs and expenses for taxes,
filing fees, permitting fees, licenses, and similar fees due to applicable governmental authorities
in connection with the development, design, construction and installation of the Pipeline System
and the Equipment. For further avoidance of doubt, Project Costs shall not include costs for such
Pipeline System facilities used exclusively for the delivery of gas to a customer of Transporter
other than Ford. Ford reserves the right to audit the determination of Project Costs and the
calculation of the Excess Facility Fee. If Ford, in good faith, disputes all or any part of the
Project Costs or the calculation of the Excess Facility Fee, Ford will provide to Transporter
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prompt written notice that includes reasonable detail of Ford’s position. Such dispute will be
resolved in accordance with Section 7.4

Section 4.3  Statement and Payment. On or before the twentieth (20th) day of each
month that an Excess Facility Fee shall be due in accordance with Section 4.1, Transporter will
render a statement to Ford setting forth the Excess Facility Fee due for the such month. If the
Excess Facility Fee is not reasonably known, the statement will be prepared based upon
estimates, and Transporter shall make appropriate adjustments to reflect the actual Excess
Facility Fee on the following month’s statement or as soon thereafter as actual information is
reasonably available. Ford shall pay Transporter by wire transfer in immediately available funds
the full payment payable according to the statement on or before the later of the last day of the
month the statement is rendered or fifteen (15) days following receipt thereof by Ford. If a bona
fide dispute arises as to the amount payable in any statement rendered, then Ford will
nevertheless pay the undisputed amount payable to Transporter under the statement rendered
pending resolution of the dispute. Upon resolution of such dispute, Ford will pay any monies
owed Transporter with interest in accordance with Section 4.4 from the original due date.

Section 4.4  Late Payment. In addition to all other remedies available to Transporter,
should Ford fail to pay any amount when the same becomes due, Ford shall pay interest on
outstanding balances accruing thereon at a rate equal to the prime rate from time to time in effect
and charged by the Citibank, N.A., New York, New York or its successor, plus two percent (2%)
per annum, (but in no event greater than the maximum rate of interest permitted by law) with
adjustments in such rate to be made on the same day as any change in such prime rate, for any
period during which the same shall be overdue, such interest to be paid when the amount past
due is paid.

Section 4.5  Audit. Each Party hereto or its representative shall have the right at all
reasonable times to examine the books and records of the other party to the extent necessary to
confirm the performance of any obligation made under or pursuant to the Agreement or verify
the accuracy of any statement, charge, computation or demand made under or pursuant to the
Agreement. Any statement shall be final as to all parties unless disputed in writing within two
(2) years after payment thereof has been made.

Section 4.6  Taxes Ford agrees to reimburse Transporter upon invoice for the full
amount of any taxes or charges (of every kind and character except ad valorem, corporate
franchise and excess profits taxes and taxes measured by net income) levied, assessed or fixed by
any municipal or governmental authority against Transporter or its business in connection with
or attributable to Transporter’s services provide hereunder or Ford’s Gas received and re-
delivered hereunder, whether such tax or charge is based upon the volume, value or gross
receipts from the transportation of such gas or upon some other basis.

Section 4.7  Adequate Assurance of Performance. If Transporter has reasonable
grounds for insecurity regarding the performance of any obligation of Ford under this Agreement
(whether or not then due) (including, without limitation, the occurrence of a material adverse
change in the creditworthiness of Ford or its guarantor, if applicable), Transporter may demand
Adequate Assurance of Performance. “Adequate Assurance of Performance” will mean security
in the form of a standby irrevocable letter of credit, parent guarantee from a creditworthy entity
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or a prepayment, in the form, amount and terms commercially reasonably acceptable to
Transporter. In the event Ford fails to provide Adequate Assurance of Performance within ten
(10) days after a written request by Transporter, then Transporter will have the right, at its sole
election, to immediately suspend performance upon notice and/or terminate this Agreement and
the Transportation Contract in addition to any and all other remedies available under this
Agreement at law or equity. The Parties agree that this provision contains the entire agreement of
the Parties with respect to Adequate Assurance of Performance.

ARTICLE V
FORCE MAJEURE

Section 5.1  If either Party is rendered unable, wholly or in part, by Force Majeure
(defined in Section 5.2 below) or other causes herein specified, to carry out its obligations under
this Agreement other than the obligation to make payment of amounts due hereunder, it is agreed
that on such Party’s promptly giving notice of such Force Majeure in writing or facsimile to the
other Party within a reasonable time after the occurrence of the cause relied on, then the
obligations of the Party giving such notice, so far as such obligations are affected by such Force
Majeure or other causes herein specified, shall be suspended during the continuance of any
inability so caused, but for no longer period, and such cause shall so far as possible be remedied
with commercially reasonable dispatch.

Section 5.2  The term “Force Majeure”, as used herein, means an event not within the
reasonable control of the Party claiming suspension and which, by the exercise of reasonable
diligence, such Party is unable to prevent or overcome. To the extent these events meet the
foregoing requirement, these Force Majeure events include the following: acts of God; acts of
federal, state, or local government, or any agencies thereof; compliance with rules, regulations,
permits, or orders of any governmental authority, or any office, department, agency, or
instrumentality thereof; strikes, lockouts or other industrial disturbances; acts of the public
enemy; wars; blockades; insurrections; riots; and epidemics; landslides; lightning; earthquakes;
fires; storms; floods and washouts; arrests and restraints of people; civil disturbances;
explosions; leakage, breakage or accident to equipment or pipes; freezing of well(s), pipe(s) or
other facilities; weather-related shutdowns due to adverse weather affecting a general geographic
area; inability to timely secure rights of way at reasonable cost; inability to timely obtain
equipment, supplies, materials, permits or labor at a reasonable cost; receipt of non-specification
or un-merchantable gas; and any other causes, whether of the kind herein enumerated or
otherwise, not within the reasonable control of the Party claiming suspension. The settlement of
strikes or lockouts shall be entirely within the discretion of the Party having the difficulty. The
requirement that any Force Majeure shall be remedied with all commercially reasonable dispatch
shall not require the settlement of strikes or lockouts by acceding to the demands of the opposing
party when such course is deemed inadvisable by the Party involved.

Section 5.3  Extended Force Majeure or Force Majeure without Remedy. If an event

of Force Majeure renders Transporter unable to construct or place the Pipeline System into
service on or before October 1, 2025, or if Transporter in its reasonable discretion determines an
event of Force Majeure that has rendered Transporter unable to construct or place the Pipeline
System into Service cannot be remedied with commercially reasonable efforts, then either Party
may terminate this Agreement effective upon written notice to the other Party, provided,





DocuSign Envelope ID: AF185EFC-5FB2-4413-B26B-BF 7AFD4FC9A3

cONF IDENT'AL FINAL VERSION -20230312

however, Ford shall reimburse Transporter all Project Cost incurred by Transporter prior to the
date of delivery of such notice of termination, and Transporter shall transfer to Ford ownership
of all items for which Ford provides such reimbursement, including designs, easements,
equipment and material (on an “as-is, where-is” basis, without warranty other than as to title).

Section 5.4  Maintenance. It is understood and agreed that Transporter may, without
liability to Ford, interrupt the operation of its facilities for the purpose of making necessary
alteration, maintenance, or repairs thereto (“Maintenance”) provided that, except in the case of
emergency or for Maintenance requiring immediate action, Transporter shall provide reasonable
advance written notice of Maintenance and the Parties shall use commercially reasonable, good
faith efforts to cooperate to minimize adverse consequences related to Maintenance. Delivery
and/or receipt of gas may be suspended for such period of Maintenance.

ARTICLE VI
INSURANCE; RESPONSIBILITY AND INDEMNITY;
HAZARDOUS MATERIALS; REMEDY FOR BREACH;
WAIVER OF DAMAGES

Section 6.1  Insurance. Each Party shall procure at its expense and maintain with
respect to and for the duration of this Agreement the insurance policies described below with
policy limits not less than those indicated below. These limits may be satisfied by any
combination of primary and/or excess liability policies. Deductible amounts under the foregoing
policies shall be paid by the party required to maintain such insurance. Each Party shall maintain
insurance from such companies as are listed in the current “Best’s Insurance Guide” as
possessing a minimum policy holders rating of “A-" (Excellent) and a financial category no
lower than “VI”. Each Party shall submit to the other Party, certificates evidencing the required
insurance, which certificates shall state that thirty (30) days’ advanced notice will be given by
certified mail to other Party of cancellation or material modification of the required insurance.
All of such insurance policies described below shall (i) name the other Party’s Indemnified
Persons as additional insureds (except Workers’ Compensation), (ii) be endorsed to provide for
waivers of subrogation in favor of the other Party’s Indemnified Persons; and (iii) be primary to
any other insurance in favor of the other Party’s Indemnified Persons. “Indemnified Persons”
shall mean the applicable Party and its affiliates, contractors, subcontractors, agents,
representatives, and each of their respective officers, directors, owners, and employees.

(a) Commercial General Liability including coverage for Products/Completed
Operations, Blanket Contractual, Contractors Protective Liability, and Broad Form
Property Damage. Bodily Injury and Property Damage: $5,000,000 per occurrence

(b) Automotive Liability covering all owned, non-owned and hired vehicles,
with Bodily Injury and Property Damage: $5,000,000 combined single limit

(©) Worker’s Compensation as required by Federal, State and Local law.
(d) Employer's Liability:
(1)  $1,000,000 Bodily Injury by Accident
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(2)  $1,000,000 Bodily Injury by Disease - policy limit
3) $1,000,000 Bodily Injury by Disease - each employee.

Section 6.2  Self-insurance. Notwithstanding the foregoing, Ford shall have the right
to satisfy its insurance obligations under this Agreement by means of self-insurance to the extent
of all or part of the insurance required hereunder. "Self-insure" shall mean that Ford is itself
acting as though it were the third-party insurer providing the insurance required under the
provisions of this Agreement, and Ford shall pay any amounts due in lieu of insurance proceeds
because of self-insurance, which amounts shall be treated as insurance proceeds for all purposes
under this Agreement. To the extent Ford chooses to provide any insurance required by this
Agreement by "self-insurance," then Ford shall have all of the obligations and liabilities of an
insurer, and the protection afforded Transporter and the property/equipment shall be the same as
if provided by a third-party insurer under the coverages required under this Agreement. Without
limiting the generality of the foregoing, all amounts which Ford pays or is required to pay and all
losses or damages resulting from risks for which Ford insures or has elected to self-insure shall
be subject to the waiver of subrogation provisions of this Agreement and shall not limit Ford’s
indemnification obligations pursuant to this Agreement. In the event that Ford elects to self-
insure and an event or claim occurs for which a defense and/or coverage would have been
available from a third-party insurer, Ford shall undertake the defense of any such claim,
including a defense of Transporter, at Ford's sole cost and expense, and use its own funds to pay
any claim or replace any property or otherwise provide the funding which would have been
available from insurance proceeds but for such election by Ford to self-insure.

Section 6.3  Responsibility and Indemnity.

(a) Control and possession of Ford’s Gas prior to the receipt by Transporter at
the Blue Oval City Delivery Point shall be determined and governed under the
Transportation Contract. Transporter shall be deemed to be in control and possession of
Ford’s Gas after its receipt by Transporter at the Blue Oval City Delivery Point and prior
to its re-delivery to Ford or for Ford’s account at the Re-delivery Point(s). Ford shall be
deemed to be in control and possession of the gas after re-delivery of the gas to or for the
account of Ford at the Re-delivery Point(s). The Party in control and possession of the
gas will be responsible for and shall release, indemnify, hold harmless and defend the
other Party’s Indemnified Persons from and against any losses, injuries, claims,
liabilities, and associated costs and expenses (including, without limitation, reasonable
attorneys’ fees) (“Liabilities™) caused thereby, or relating to the handling thereof, while
the gas is deemed to be in its control or possession except to the extent such Liabilities
are caused by the negligent actions or inactions or willful misconduct of the Party not in
control and possession of the gas.

(b) Each Party (the “Indemnifying Party”) shall release, indemnify, hold
harmless and defend the other Party (the “Indemnified Party”) and its Indemnified
Persons from and against Liabilities arising out of the Indemnifying Party’s ownership,
installation, operating, maintenance, replace, alternation, or removal of such
Indemnifying Party’s facilities, not caused by or arising out of the Indemnified Party’s





DocuSign Envelope ID: AF185EFC-5FB2-4413-B26B-BF7AFD4FC9A3

cONF |DENTIAL FINAL VERSION -20230312

negligent actions or inactions or willful misconduct. Neither Party shall be indemnified
for its own negligence or willful misconduct.

(c) Notwithstanding any other provision herein to the contrary, (i) in no event
shall Transporter’s indemnity obligation extend to Liabilities attributable to the delivery
by, or on behalf of, Ford to Transporter under the Transportation Contract of gas that
does not meet the quality specifications required by the Transportation Contract and (ii)
Ford shall release Transporter for any Liabilities arising out of or relating to the delivery
of such out-of-specification gas.

(d) Ford covenants that with respect to Ford’s Gas received and re-delivered
hereunder, it will indemnify and save Transporter harmless from and against any and all
Liabilities arising from or out of any adverse claims by third parties claiming ownership
of or an interest in the gas so delivered. The Parties acknowledge and agree that Ford
shall at all times have all lawful rights and/or title to all Ford’s Gas hereunder.

(e) Further notwithstanding any other provision herein to the contrary, each
Party shall release, indemnify, hold harmless and defend the other Party from and against
any Liabilities resulting from the indemnifying Party’s failure to install or properly
maintain overpressure protection equipment.

Section 6.4  Hazardous Materials. If Ford is aware of the presence of any Hazardous
Material at the Blue Oval City Equipment site, it shall promptly notify Transporter in writing of
the presence, location and composition of the Hazardous Material. “Hazardous Materials” shall
mean and refer to any wastes, materials or other substances of any kind or character that are or
become regulated as hazardous or toxic waste or substances, or which require special handling or
treatment, under any applicable local, state or federal law, rule, regulation or order.

(@ Discovery. If Transporter becomes aware of any known or suspected
Hazardous Material at the Blue Oval City Equipment site, Transporter shall immediately
stop work, and direct its subcontractors to stop work, in the immediate area of the
condition and Transporter shall report the condition to Ford.

(b) Remediation. Except as provided in Section 6.4(d), Ford shall be solely
responsible for Hazardous Materials, including correcting, abating and remediating such
Hazardous Material. Transporter’s services in the affected area shall not be resumed prior
to receipt of certification by a mutually agreeable independent laboratory and approval by
the appropriate government authority that the Hazardous Material has been removed or
rendered harmless.

(©) Indemnification. Except as provided in Section 6.4(d), Ford shall release,
indemnify, hold harmless and defend Transporter and its Indemnified Persons from and
against any and all Liabilities related to Hazardous Material.

(d)  Transporter’s Hazardous Material. Except as provided in Section 6.3(c),
Transporter shall be responsible for correcting, abating and remediating, and shall
release, indemnify, hold harmless and defend Ford and its Indemnified Persons from and
against any and all Liabilities to the extent caused by Hazardous Material, that (i)
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originates from Transporter’s Equipment or (i) is brought to the Blue Oval City
Equipment site and released by Transporter in performance of its obligations hereunder.

Section 6.5 Remedy for Breach. Except as otherwise specifically provided herein, if
either Party fails to perform any of the material covenants or obligations imposed upon it (except
where such failure is excused under the Force Majeure or other provisions hereof), then the other
Party may, at its option (without waiving any other remedy for breach hereof), by notice in
writing specifying the default that has occurred, indicate such Party’s intention to terminate the
Agreement. The Party in default will have thirty (30) days from receipt of such notice to remedy
such material default, or in the case of a default which cannot be cured within thirty (30) days,
has within such thirty (30) days initiated actions reasonably likely to cure such default and is
diligently pursuing such cure, and upon failure to do so, the non-defaulting Party may elect to
immediately terminate this Agreement. Notwithstanding the foregoing, Ford’s failure to pay
Transporter within a period of ten (10) days following Ford’s receipt of written notice from
Transporter advising of such failure to make payment in full within the time specified previously
herein, will be a default that gives Transporter the right to immediately terminate this Agreement
and the Transportation Contract, unless such failure to pay such amounts is the result of a bona
fide dispute between the parties regarding such amounts and Ford timely pays all amounts not in
dispute. Such termination will be an additional remedy and will not prejudice the right of the
Party not in default: to collect any amounts due it for any damage or loss suffered by it, and will
not waive any other remedy to which the Party not in default may be entitled for breach of this
Agreement.

Section 6.6 ~ Waiver of Consequential or Indirect Damages. IN NO EVENT SHALL
EITHER PARTY BE LIABLE UNDER THIS AGREEMENT TO THE OTHER PARTY OR TO ANY THIRD

PARTY FOR CONSEQUENTIAL, INDIRECT, INCIDENTAL, SPECIAL, EXEMPLARY, PUNITIVE OR
ENHANCED DAMAGES, LOSS OF BENEFIT, LOST PROFITS OR REVENUES OR DIMINUTION IN
VALUE ARISING OUT OF OR RELATING TO ANY BREACH OF THIS AGREEMENT, REGARDLESS OF
(A) WHETHER SUCH DAMAGES WERE FORESEEABLE, (B) WHETHER OR NOT THE OTHER PARTY
WAS ADVISED OF THE POSSIBILITY OF SUCH DAMAGES AND (C) THE LEGAL OR EQUITABLE
THEORY UPON WHICH THE CLAIM IS BASED.

ARTICLE VII
OTHER PROVISIONS

Section 7.1  Notices. All communications pursuant to the Agreement shall be in
writing and shall be (i) personally delivered, (ii) mailed by U.S. mail (postage prepaid) to the
address stated below, (iii) sent by messenger or overnight delivery service, or (iv) emailed, with
confirmation of receipt. Notice shall be deemed given and effective on receipt. Verbal
notification will not satisfy the notice requirements herein.

If delivered to Ford:
Ford Motor Company
Ford Land Rotunda Center
17000 Rotunda Drive, 1 Floor South
Dearborn, Michigan 48120
Attention: David Littlefield
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Phone: 586-907-9360
Email: dlittl5111@ford.com

With a copy to:
Ford Motor Company
Ford Land Rotunda Center
17000 Rotunda Drive, 1% Floor South
Dearborn, Michigan 48120
Attention: Senior Attorney
Phone: 313-322-0693

Email: dbyrne33@ford.com

If delivered to Transporter:
West Tennessee Gas Pipeline Company, LLC
4200 E Skelly Dr. Suite 1025,
Tulsa, OK 74135
Attention: Mark Johnson.
Phone: 918-760-1632
Email: mjohnson@southwest-energy.com

Section 7.2 Confidentiality. Each Party acknowledges and agrees that the terms and
conditions of this Agreement and any information disclosed or provided to it with respect to the
other Party (and/or its assets and business) in relation to this Agreement shall be held in strict
confidence by it and shall not be disclosed to any other person except that (i) each Party may
disclose any such information without consent of the other Party to its (and its affiliates’)
respective legal and financial advisors, financial investors, equity holders, officers, directors,
members, employees, agents and other representatives who have a need to know the terms and
conditions of this agreement and/or such information in connection with such party’s
performance of this agreement and who have agreed to maintain, or otherwise have a duty to
maintain, the confidentiality thereof, (ii) Transporter may disclose any such information without
the consent of Ford to existing and potential lenders of Transporter, and prospective purchasers
of Transporter or of the Pipeline System or Equipment or substantially all of Transporter’s
assets, to the extent such lenders or purchasers have agreed to maintain the confidentiality of the
terms and conditions of this Agreement and such information and not to use same for any
purpose other than the evaluation of the loan, potential loan or potential purchase, and (iii) Ford
may disclose any such information without the consent of Transporter to existing and potential
lenders of Ford and any prospective purchaser of Ford or of Blue Oval City to the extent such
lenders or purchaser have agreed to maintain the confidentiality of the terms and conditions of
this Agreement and such information and not to use the same for any purpose other than the loan,
potential loan or evaluation of the potential purchase. Each Party may also disclose such
information without consent of the other Party to the extent that disclosure is required by federal
or state law, or agency, or any exchange on which such Party’s (or its affiliates”) equity is traded,
provided that, (x) to the extent that disclosing Party is permitted to do so under applicable law,
the disclosing Party shall provide reasonably prompt notice of such disclosure to the other Party
and (y) the disclosing Party shall use its reasonable efforts to have the persons to which such
information is required to be disclosed maintain the confidentiality of such information. The
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foregoing obligation of confidentiality shall not apply to any information that is: (1) already
known to the receiving Party or comes into the possession of the receiving Party on a non-
confidential basis from a third party who is not under an obligation or duty to maintain the
confidentiality of such information, (2) becomes part of the public domain other than through
breach of the confidentiality obligations hereunder, or (3) developed by the receiving Party or its
affiliates independently without the use of any information received hereunder. Each Party (the
“first party”) shall be liable to the other party for any breach of this Section 7.2 by any person to
whom the first party is permitted to disclose information hereunder.

Section 7.3  Governing Law. This Agreement is to be construed according to the laws
of the State of Tennessee excluding any conflict of law provisions that would require application
of another choice of law.

Section 7.4  Dispute Resolution. Any dispute arising out of or relating to this
Agreement shall be resolved in accordance with the procedures specified in this Section 7.4,
which shall be the sole and exclusive procedure for the resolution of any such disputes. The cost
of conducting the dispute resolution process, including the fees and expenses of any mediators
and arbitrators as well as any expenses from the AAA (defined below), shall be shared equally
by the Parties and each Party shall bear its own costs, including any attoeys’ fees or other
expenses incurred in the process. Each Party is required to continue to perform its obligations
under this Agreement pending final resolution hereunder of any dispute arising out of or relating
to the same. All applicable statutes of limitation and defenses based upon the passage of time
shall be tolled from the date written notice of a dispute is sent pursuant to this Section 7.4 while
the procedures specified in this Section 7.4 are pending. All mediators and arbitrators shall be
neutral, not have a financial interest in the dispute, not have worked for either Party, and have at
least ten (10) years’ experience in the natural gas transportation business. The Parties agree that
dispute resolution hereunder (including any arbitration) shall be treated as confidential in
accordance with Section 7.2 and the Parties agree that such confidentiality obligation extends to
information concerning the fact of any request for negotiation or arbitration, any ongoing
arbitration, as well as all matters discussed, discovered, or divulged during the course of
negotiation or arbitration.

(a) Negotiation. A Party may give the other Party written notice of any
dispute not resolved in the normal course of business. The Parties shall attempt in good
faith, for thirty (30) days after receipt of such written notice, to resolve any dispute
arising out of or relating to this Agreement promptly by negotiation between
representatives who have authority to settle the controversy, and who are at a higher level
of management than the person with direct responsibility for administration of this
Agreement.

(b)  Arbitration. Any dispute between Shipper and Transporter arising under
this Agreement that is not resolved under Section 7.4(b) shall be resolved through final
and binding arbitration as follows:

(1)  Any dispute which arises between Shipper and Transporter out of
or in connection with this Agreement, including, but not limited to, any question
regarding its existence, validity or termination, shall be referred to and finally
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resolved by arbitration under the American Arbitration Association’s (“AA4A4”)
Commercial Arbitration Rules (“AAA Rules), which rules are deemed to be
incorporated herein.

(2)  The seat (or legal place) of arbitration shall be Memphis,
Tennessee. The language of the arbitration shall be English. The tribunal shall
consist of three (3) arbitrators (the “Tribunal’’), one (1) to be nominated by the
Party requesting arbitration (the “Claimant”) and one (1) by the Party named as
respondent by the Claimant (the “Respondent”), within fourteen (14) days of the
Claimant’s nomination. The third shall be nominated by agreement between the
two (2) arbitrators nominated by the Parties. If the two (2) arbitrators so
appointed fail to agree on the nomination of the third arbitrator within ten (10)
days of the nomination of the Respondent’s arbitrator, or if either the Claimant or
the Respondent fails to nominate its own arbitrator, the AAA shall make such
appointment.

(3)  Any award shall be final and binding on the Parties and may be
confirmed in, and judgment upon the award entered by, any court having
jurisdiction.

(4)  The Tribunal shall render a final award in any arbitration within
two (2) months of the appointment of the third arbitrator. This time limit may
only be extended with the consent of both Parties or by the Tribunal for good
cause shown, provided that no award shall be invalid for the sole reason that it is
not rendered within the time period herein specified, or not rendered within any
extended period. At the earliest opportunity, the Tribunal shall, in consultation
with the Parties, set out a procedural timetable for the service of pleadings and
evidence. Any pleading or evidence served otherwise than in compliance with
such timetable will be struck out by the Tribunal, unless the submitting Party
shows good cause for the deviation and has been granted an appropriate extension
by the Tribunal (ahead of the expiration of the relevant deadline), bearing in mind
the effect such extension will have on the case timetable.

Section 7.5  Survival. The Parties hereby agree that provisions concerning indemnity,
warranty, waiver of subrogation, and confidentiality, in addition to any provisions which by their
nature should, or by their express terms do, survive or extend beyond termination or expiration
of this Agreement, shall survive the termination of this Agreement.

Section 7.6  Assignment. This Agreement will be binding upon and inure to the
benefit of the successors, assigns, personal representatives, and heirs of the respective Parties
hereto, and the covenants, conditions, rights and obligations of this Agreement will run for the
full term (including any Extension Term) of this Agreement. No assignment of this Agreement,
in whole or in part, will be made without the prior written consent of the non-assigning Party
(and will not relieve the assigning Party from liability hereunder), which consent will not be
unreasonably withheld or delayed; provided, either Party may (i) transfer, sell, pledge, encumber,
or assign this Agreement or the accounts, revenues, or proceeds hereof in connection with any
financing or other financial arrangements, or (ii) transfer its interest to any parent or affiliate by
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assignment, merger or otherwise without the prior approval of the other Party. Neither the
assignee nor any affiliate thereof shall be a Competitor. For purposes of this subsection,
“Competitor” shall mean any person engaged in battery manufacturing, motor vehicle
manufacturing, motor vehicle distribution, motor vehicle parts manufacturing or motor vehicle
parts distribution business. An assignment shall not result in a violation of any applicable law,
including but not limited to the Securities Act of 1933, as amended, any other applicable
securities law, or the Employee Retirement Income Security Act of 1974, as amended. Upon any
such assignment, transfer and assumption, the transferor will remain principally liable for and
will not be relieved of or discharged from any obligations hereunder.

Section 7.7  Severability. If any provision in this Agreement is determined to be
invalid, void or unenforceable by any court having jurisdiction, such determination will not
invalidate, void, or make unenforceable any other provision, agreement or covenant of this
Agreement.

Section 7.8 Waiver. No waiver of any breach of this Agreement will be held to be a
waiver of any other or subsequent breach.

Section 7.9  Entire Agreement. This Agreement sets forth all understandings between
the parties respecting the subject matter hereof, and any prior contracts, understandings and
representations, whether oral or written, relating to such subject matter are merged into and
superseded by this Agreement. This Agreement may be amended only by a writing executed by
both Parties.

Section 7.10 No Partnership. No agency, partnership, joint venture or other joint
relationship is created between the Parties by this Agreement.

Section 7.11  Authority. Each Party to this Agreement represents and warrants that it
has full and complete authority to enter into and perform this Agreement. Each person who
executes this Agreement on behalf of either Party represents and warrants that it has full and
complete authority to do so and that such Party will be bound thereby.

Section 7.12 Miscellaneous. The headings and subheadings contained in this
Agreement are used solely for convenience and do not constitute a part of this Agreement
between the Parties and will not be used to construe or interpret the provisions of this
Agreement. The definitions of terms herein will apply equally to the singular and plural forms of
the terms defined. Whenever the context may require, any pronoun will include the
corresponding masculine, feminine and neuter forms. The words “include,” “includes” and
“including” will be deemed to be followed by the phrase “without limitation.” The word “will”
will be construed to have the same meaning and effect as the word “shall.” Unless the context
requires otherwise, (a) any definition of or reference to any agreement, instrument or other
document will be construed as referring to such agreement, instrument or other document as
from time to time amended, supplemented or otherwise modified, and (b) any reference herein to
any person will be construed to include such person’s successors and assigns. Unless otherwise
specified herein, all amounts and payments will be in United States dollars, and all references to
“$” or dollar amounts will be to lawful currency of the United States of America. All references
to “$” or dollar amounts will be to precise amounts and not rounded up or down. Both Parties
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and their respective counsel participated in the preparation of this Agreement. In the event of
any ambiguity in this Agreement, no presumption will arise based on the identity of the
draftsman of this Agreement.

Section 7.13 No Third Party Rights. This Agreement and all rights hereunder are
intended for the sole benefit of the Parties and, to the extent expressly provided, for the benefit of
the Indemnified Persons, and shall not imply or create any rights on the part of, or obligations to,
any other Person.

Section 7.14 Execution. The Agreement may be executed in any number of
counterparts, each of which will be deemed to be an original and all of which will constitute one
and the same agreement. The execution, delivery and exchange of executed copies of this
Agreement by so-called “portable document format” or similar electronic format (including,
without limitation, executed through use of a reputable electronic signature service such as
Sertifi or DocuSign) (collectively, “PDF”) transmission shall constitute effective execution and
delivery of this Agreement as to the parties for all purposes, and signatures of the parties
transmitted by PDF shall be deemed to be their original signatures for all purposes.

[SIGNATURES APPEAR ON FOLLOWING PAGE]
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IN WITNESS WHEREOF, the Parties have caused this Agreement to be executed by their duly
authorized officers as of the date first written above.

West Tennessee Gas Pipeline Company, LLC

DecuSigned by.
e
B y: d!ﬁfﬂgﬂﬂk&“sﬁ
Mark Johnson
Name:

President

Title:

Ford Motor Company

Gury. lndr
a5
By: e
George Andraos
Name:

Title: Director, Energy
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EXHIBIT B
Blue Oval City Equipment Site
[See attached]
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West Tennessee Gas Pipeline Company, LLC
STATEMENT OF OPERATING CONDITIONS

1. INTRODUCTION.

West Tennessee Gas Pipeline Company, LLC (“Transporter”) owns natural gas pipeline
facilities located wholly within the State of Tennessee and operates such facilities as an intrastate
pipeline subject to regulation by the Tennessee Public Utility Commission.

Transporter’s facilities receive natural gas within or at the boundary of the State of
Tennessee, which natural gas is consumed within the State of Tennessee, and therefore such
facilities operate as a Hinshaw Pipeline in accordance with Section 1(c) of the Natural Gas Act of
1938 (“NGA”). If Transporter’s status as an intrastate pipeline that is exempt from the jurisdiction
under the NGA is impacted, altered, or threatened in any way, by virtue of any change in statutes,
regulations, or other applicable law of any kind, then Transporter reserves the right to terminate
all transportation services under all Service Agreements and applicable Confirmations related
thereto, effective on the Day before any such change in statutes, regulations, or other applicable
law.

This Statement of Operating Conditions describes the general provisions under which
Transporter will offer transportation service to qualified Shippers who comply with the conditions
set forth in this Statement of Operating Conditions and with the terms and conditions contained in
Shipper’s Service Agreement.

2. DEFINITIONS.

Except as otherwise specified, the following terms as used herein, in the Service Agreement, and
its applicable Confirmation will be construed to have the following scope and meaning:

(a) “Actual Quantity” is defined in Section 7.4 of this Statement of Operating
Conditions.

(b) “Adequate Assurance of Performance” is defined in Section 3.3.2 of this
Statement of Operating Conditions.

(c) “Affected Location” is defined in Section 4.6 of this Statement of Operating
Conditions.

(d) “AGA” is defined in Section 3.5 of the General Terms and Conditions.
(e) “APP’ is defined in Section 3.5 of the General Terms and Conditions.

(H “Authorized Overrun Service” is defined in Section 5.3 of this Statement of
Operating Conditions.

(2) “Bankruptcy Code” means Title 11 of the United States Code, 11 U.S.C. §§ 101,
et seq., as amended.
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(h)  “BTU” means British thermal unit and, where appropriate, the plural thereof.

(i) “Cash Out Price” is defined in Section 7.5 of this Statement of Operating
Conditions.

G) “Claims” means suits, actions, claims, liability, loss, damages, injury, costs
(including attorneys’ fees and court costs).

k) “Commencement Date” is defined in Section 9.1 of this Statement of Operating
Conditions.

) “Confirmation” means an effective and unexpired agreement documented by
written means, including but not limited to e-mail, or other electronic means, evidencing an
affirmative agreement between Transporter and Shipper on all key terms and conditions, for a
particular transportation arrangement under a Service Agreement, including information
materially similar to that contained on Exhibit C; Shipper’s submission of a Nomination without
an affirmative agreement by Transporter to all terms of service shall not constitute a Confirmation.

(m)  “Cubic Foot of Gas” for the purpose of measurement of the Gas received under a
Service Agreement and the applicable Confirmation means the amount of Gas necessary to fill one
(1) cubic foot of space at a base pressure of fourteen and seventy-three hundredths (14.73) Psia,
and at a base temperature of sixty degrees (60°) Fahrenheit, and shall be the volume unit of

measurement.

(n) “Day” shall mean a calendar day. For measurement purposes described herein, a
Day shall begin with the hour that is the then-beginning hour that is the standard practice of
Transporter.

(o) “Delivery Point(s)” is defined in Section 6.1 of this Statement of Operating
Conditions.

(p) “Effective Date” means the first Day of the term of a Confirmation.
(q) “FERC” shall mean the Federal Energy Regulatory Commission.

(r) “Firm” or “Firm Service” means transportation service that is provided on a firm
basis, is not subject to a prior claim by another customer or class of service, and receives the same
priority as any other firm Shipper in that it has the highest priority of transportation service offered
by Transporter as set forth in this Statement of Operating Conditions.

(s) “Force Majeure” is defined in Section 7.2 of the General Terms and Conditions.

(t) “Gas” means natural gas produced from gas wells, gas produced in association with
oil (casinghead gas), and/or the residue gas resulting from processing casinghead gas and/or gas
well gas.
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(u) “General Terms and Conditions” means the General Terms and Conditions
attached hereto as Exhibit A, which constitute a part of Transporter’s Statement of Operating
Conditions.

v) “Heating Value” means the total or gross BTUs produced by the complete
combustion of one (1.0) Cubic Foot of Gas, at a temperature of sixty degrees (60°) Fahrenheit and
under a pressure of fourteen and seventy-three hundredths (14.73) Psia with air of the same
temperature and pressure as the Gas, when the products of combustion are cooled to the initial
temperatures of the Gas and air, and when the water formed by such combustion is condensed to
a liquid state at the initial temperature of the Gas. The Heating Value shall be adjusted to reflect
actual water content, at actual measured pressure and temperature.

(W) “Interruptible” or “Interruptible Service” means Transporter may, on a not unduly
discriminatory basis, interrupt, curtail, or suspend the receipt, transportation or delivery of Gas
hereunder at any time and from time to time for any reason without notice, whether or not caused
by an event of Force Majeure, with Transporter having no liability to Shipper.

(x) “MAOP” means the maximum allowable operating pressure of a pipeline.

(y) “Maximum Daily Contract Quantity” or “MDCQ” means the maximum quantity
of Gas in MMBTU that Shipper may (i) nominate and deliver to Transporter each Day in the
aggregate at all Receipt Point(s) and (ii) nominate and receive from Transporter each Day in the
aggregate at all Delivery Point(s), in each case at a relatively uniform hourly rate over the course
of such Day, as specified in a Confirmation.

(2) “Mcf’ means one thousand cubic feet.
(aa) “MMBTU” means one million BTU.

(bb)  “Month” means that period beginning on the first Day of a calendar month and
ending at the end of the last Day of such calendar month, except that the first Month shall
commence on the Day of initial receipt of Gas hereunder and shall end at the end of the last Day
of such calendar month.

(cc) “NGA” is defined in Section 1 of this Statement of Operating Conditions.
(dd) “Nomination” is defined in Section 7.1 of this Statement of Operating Conditions.
(ee) “Psia” means pounds per square inch absolute.

(ffy  “Quality Specifications” is defined in Section 4.1 of the General Terms and
Conditions.

(gg) “Receipt Point(s)” is defined in Section 6.2 of this Statement of Operating
Conditions.
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(hh)  “Scheduled Quantity” means the quantity of Gas nominated by Shipper and
scheduled and confirmed by Transporter with the upstream pipeline operators, subject to any
limitations of the MDCQ set forth in the applicable Confirmation.

(i)  “Service Agreement” means the agreement, materially consistent with the form
attached hereto as Exhibit B, between Transporter and Shipper, whereby Transporter will provide
transportation services for Shipper pursuant to the terms and provisions of this Statement of
Operating Conditions and any applicable Confirmation.

(1)) “Shipper” means the party that holds all lawful rights and/or title to the Gas that is
being transported and who has a fully executed Service Agreement and Confirmation with
Transporter.

(kk)  “Transportation Fees” is defined in Section 8.1 of this Statement of Operating
Conditions.

(1) “Transporter” is defined in Section | of this Statement of Operating Conditions.
3. REQUEST FOR SERVICE AGREEMENT.

3.1 Request for Service Agreement. A Service Agreement is required for all services
hereunder and will be subject to all terms and provisions of this Statement of Operating Conditions
and its applicable Confirmation. Any potential Shipper desiring to obtain services from
Transporter must request a Service Agreement from Transporter. The request may be in writing,
by telephone, or by electronic medium. Shipper shall provide documentation to demonstrate its
creditworthiness to the satisfaction of the Transporter in accordance with Section 3.3 hereof.

Requests for Service Agreement may be sent to:

West Tennessee Gas Pipeline Company, LLC
4200 E Skelly Dr. Suite 1025,

Tulsa, OK 74135

Attention: Mark Johnson.

Phone: 918-760-1632

Email: mjohnson@southwest-energy.com

3.2 Requirements of Request for Service. Each request for a specific transaction under
an executed Service Agreement must include the following information:

(a) Shipper’s name, Service Agreement number (if applicable), and
Confirmation number (if applicable);

(b)  Requested Receipt Point(s) and Delivery Point(s);
(c) The type of service (Firm or Interruptible) requested;

(d) Shipper’s requested Maximum Daily Contract Quantity; and



mailto:mjohnson@southwest-energv.com



DocuSign Envelope ID: AF185EF C-5FB2-4413-B26B-BF7AFD4FC9A3

GONFlDENT‘AL FINAL VERSION - 20230312

()  The term of the service requested.

33 Credit Approval. Transporter’s agreement to execute a Service Agreement or to
engage in a specific transaction under a Service Agreement is contingent upon a satisfactory
appraisal of Shipper’s credit by Transporter.

3.3.1 Ifrequested by Transporter, potential Shipper must provide a copy of its last
two (2) fiscal years of audited financial statements, including balance sheet, income
statement, cash flow statement and accompanying footnotes. If potential Shipper cannot
provide the above information on itself, then potential Shipper must, if applicable, provide
that information for its parent company.

3.3.2 Inthe event Transporter determines Shipper’s credit to be unsatisfactory in
Transporter’s opinion, determined in a commercially reasonable and not unduly
discriminatory manner, at any time prior to the execution of, or during the term of, any
Service Agreement or applicable Confirmation, Transporter may demand “Adequate
Assurance of Performance” which shall mean sufficient security in a form, an amount and
for the term reasonably specified by Transporter. Shipper at its option may provide one of
the following forms of security:

(a) Post an irrevocable standby letter of credit in a form, substance and from a
bank reasonably satisfactory to Transporter for services equal to
three (3) months of all fees and charges that would be due from Shipper if
Transporter were performing such service, unless a lesser amount is
reasonable to and agreed upon by Transporter based on Shipper’s financial
condition; or

(b) Provide a prepayment or a deposit for services equal to three (3) months of
all fees and charges that would be due from Shipper if Transporter were
performing such service, unless a lesser amount is reasonable to and agreed
upon by Transporter based on Shipper’s financial condition; or

(c) Provide a guaranty from a guarantor reasonably acceptable to Transporter.
The demand for Adequate Assurance of Performance can be satisfied with
a guaranty issued on behalf of Shipper in a format, amount and term
reasonably acceptable to Transporter, but only for as long as the credit of
Shipper’s guarantor continues to be reasonably acceptable to Transporter,
after which time only Adequate Assurance of Performance in the form of
(a) and (b) will be acceptable to Transporter.

3.3.3 Transporter will not be required to perform or continue to perform service
under any Service Agreement or any applicable Confirmation in the event: (i) Shipper has
voluntarily filed for bankruptcy protection under any chapter of the Bankruptcy Code; (ii) Shipper
is the subject of an involuntary petition of bankruptcy under any chapter of the Bankruptcy Code,
and such involuntary petition has not been settled or otherwise dismissed within ninety (90) Days
of such filing; or (iii) Shipper otherwise becomes insolvent, whether by an inability to meet its
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debts as they come due in the ordinary course of business or because its liabilities exceed its assets
on a balance sheet test and/or however such insolvency may otherwise be evidenced.

3.3.4 Should Shipper fail to provide Adequate Assurance of Performance within
ten (10) Days after receipt of written demand for such assurance, then Transporter shall have the
right to suspend performance under any Confirmation until such time as Shipper furnishes
Adequate Assurance of Performance and/or terminate any Service Agreement or applicable
Confirmation in addition to all other remedies available at law or in equity.

3.4  Transporter shall have the right to reject any request for Service Agreement or
Confirmation that does not contain the required information set forth herein and Transporter will
have no liability to Shipper or any other entity in connection with such rejection.

3.5 In addition to requiring Adequate Assurance of Performance to secure the Service
Agreement and/or transactions thereunder, Transporter may require additional or alternate security
from Shipper if Transporter’s service to Shipper is contingent upon Transporter’s construction of
facilities; provided, however, except as agreed in writing Transporter shall have no obligation to
construct any facilities in order to provide service requested by a Shipper or potential Shipper.
This provision shall also apply to any assignment of a Service Agreement that was initially subject
to this provision.

3.6  Service Agreements. After Shipper has requested a Service Agreement and after
Transporter has reasonably determined that Shipper has satisfied its obligations pursuant to
Section 3.3, Transporter and Shipper will enter into a Service Agreement, which will incorporate
by reference the provisions of this Statement of Operating Conditions. Multiple transportation
arrangements can be agreed to between the parties and confirmed by Confirmation under a single
Service Agreement. Neither Transporter nor Shipper will have any obligations to one another until
authorized representatives of both Transporter and Shipper have executed a Service Agreement
and have agreed to a Confirmation. Any applicable Confirmation(s) will contain specific details
agreed to by Transporter and Shipper for a particular service arrangement.

3.7  Additional Facilities. Except as agreed in writing, Transporter shall not be required
to construction additional facilities, modify or expand facilities, or acquire facilities to provide
service. Any additional facilities (including meters) required to provide services to Shipper that
Transporter agrees in its sole discretion to provide shall be paid for by Shipper, unless otherwise
agreed to in writing by Shipper and Transporter.

4. GENERAL.

4.1 Transporter’s Obligations. Transporter will receive Gas up to the Scheduled
Quantity at the Receipt Point(s) as nominated and tendered by Shipper under the terms of this
Statement of Operating Conditions, the Service Agreement, and its applicable Confirmation,
transport and deliver an equivalent quantity (less Gas retained by Transporter for fuel, lost and
unaccounted for Gas (if any), as set forth in the applicable Confirmation) of Gas, in MMBTU, to
Shipper at the Delivery Point(s).

42  Transporter’s obligations to receive, transport, and deliver Gas to the Delivery
Point(s) will be in accordance with the applicable character of service (i.e., Firm or Interruptible),

7
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and are subject to: (i) available capacity, as determined by Transporter, upon its exercise of
reasonable judgment; (ii) an event of Force Majeure; (iii) Shipper’s failure or refusal to deliver
Gas to or receive Gas from Transporter as required under this Statement of Operating Conditions,
the Service Agreement, and any applicable Confirmation; (iv) any laws, rules, orders, or
requirements of any governmental or regulatory authorities that limit, prevent, or interfere with
Transporter’s performance; and (v) as otherwise provided under any other terms and conditions in
this Statement of Operating Conditions, the Service Agreement, and any applicable Confirmation.

4.3 Shipper acknowledges that the quantity of Gas physically received or delivered by
Transporter may be different than the Scheduled Quantity and, for those Receipt Point(s) and
Delivery Point(s) at which Transporter has operational balancing agreements, the Scheduled
Quantity is deemed to have been received or delivered for the account of Shipper, subject to the
remaining terms and conditions of this Statement of Operating Conditions, the applicable Service
Agreement, and the applicable Confirmation. In the event of constraints at a Delivery Point(s) or
on a downstream pipeline, Transporter will rely on the downstream party’s allocation at the
affected Delivery Point(s) and, to the extent Shipper’s Nominations are reduced, Shipper will be
deemed to have failed to receive Gas from Transporter as required hereunder.

4.4 Interruption of Service. Transporter will endeavor to advise (by telephone or
electronic medium) Shipper’s dispatcher or authorized representative of an interruption or
curtailment as soon as practicable, either before or after interruption or curtailment of service, but
Transporter will have no liability for any failure to give such notice. Transporter shall not be liable
for any loss or damage to any person or property caused, in whole or in part, by any interruption
or curtailment of Interruptible service under any Service Agreement or its applicable Confirmation.
Further, Transporter shall not be liable for any loss or damage to any person or property caused,
in whole or in part, by any interruption or curtailment of Firm service under any Service Agreement
or its applicable Confirmation except to the extent arising out of Transporter’s (i) breach of its
obligations under Shipper’s Service Agreement or its applicable Confirmation, (ii) gross
negligence, or (iii) willful misconduct. Except in connection with any interruption or curtailment
of Firm service under any Service Agreement or its applicable Confirmation to the extent arising
out of Transporter’s (i) breach of its obligations under Shipper’s Service Agreement or its
applicable Confirmation, (ii) gross negligence, or (iii) willful misconduct, Shipper will indemnify
and hold harmless Transporter, its officers, agents, employees, and contractors from and against
any and all Claims or encumbrances whatsoever, brought by any person or entity against
Transporter as a result of, or arising out of, any interruption or curtailment of service under
Shipper’s Confirmation. Should any third party with the right to control the Receipt Point(s),
Delivery Point(s), or any other facilities needed for the receipt, transportation, or delivery of Gas
hereunder limit or fail to authorize the use of any such facilities to perform services provided
hereunder, Transporter will have no obligation hereunder to perform any transportation service, or
receive or deliver Gas hereunder affected by such limitation or failure to authorize.

4.5 Shipper’s Obligations. Shipper will tender the Scheduled Quantity at the Receipt
Point(s), and accept an equivalent quantity of such Gas (less Gas retained by Transporter for fuel,
lost and unaccounted for Gas (if any), as set forth in the applicable Confirmation) at the Delivery
Point(s). Shipper’s obligations set forth in the preceding sentence are subject to: (i) an event of
Force Majeure; (ii) Transporter’s failure or refusal to receive Gas from or deliver Gas to Shipper
as required under this Statement of Operating Conditions; (iii) any laws, rules, orders, or

8
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requirements of any governmental or regulatory authorities that limit, prevent, or interfere with
Shipper’s performance; and (iv) as otherwise provided under any other terms and conditions in
this Statement of Operating Conditions, the applicable Service Agreement, and its applicable
Confirmation.

46  Allocation in the Event of Interruption or Curtailment. From time to time,
Transporter may not have sufficient capacity available to accommodate all Nominations through
specific Receipt Point(s), specific Delivery Point(s), and/or specific segments of Transporter’s
pipeline system (the “Affected Location™). In such event, Transporter will schedule and perform
service, and capacity will be allocated, through the Affected Location among Shippers in the
following order of priority:

(d) Firm transportation service shall receive the highest priority. To the extent
there is capacity available to accommodate some but not all of the Firm
Transportation nominations, capacity through the Affected Location will be
allocated among the Firm customers on a pro rata basis.

(e) Interruptible transportation service shall receive the next highest priority.
To the extent there is sufficient capacity to accommodate all Firm
nominations and some, but not all, of the Interruptible nominations,
capacity through the Affected Location will be allocated among the
Interruptible customers on an economic basis. As such, Transporter shall
allocate capacity to the Shippers paying a higher rate per MMBTU before
Shippers paying a lower rate. If two or more Shippers are paying the same
rate per MMBTU, Transporter shall schedule nominated service on a pro
rata basis.

4.7 Multiple Confirmations. If Shipper has multiple Confirmations, Shipper will not be
permitted to combine services available under such Confirmations. Specifically, Gas will be
received under a particular Confirmation and will be delivered under the same Confirmation.

4.8  Transporter shall not be required to provide transportation service if:

(a) providing such service would detrimentally affect or materially increase
operational requirements of Transporter;

(b) providing such service would require Transporter to purchase or increase
purchases of gas, other than in such instances that Transporter would be
obligated to make such purchases in accordance with other terms of this
Statement of Operating Conditions;

(c) providing such service would, in Transporter’s reasonable judgment, be
detrimental to Transporter’s system operations;

(d) providing such service would impair the service Transporter provides to its
existing customers;
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(e) all facilities (including those of intermediate transporters) necessary to
effectuate the transportation are not in existence at the time the request for
transportation is made;

69} Shipper materially fails to comply with the terms of this Statement of
Operating Conditions, the terms of its Service Agreement, the terms of its
applicable Confirmation, or applicable legal and regulatory provisions; or

(2) providing such service would result in Transporter obtaining less than the
maximum fair and equitable rate applicable for such service.

5.  QUANTITY.

5.1 Maximum and Minimum Delivery and Receipt Quantities. Subject to the other
terms of this Statement of Operating Conditions, the maximum quantity of Gas that Transporter
will receive under a Confirmation at the Receipt Point(s) and deliver at the Delivery Point(s) during
any given Day will be the Shipper’s Scheduled Quantity under such Confirmation. Transporter has
no obligation to receive, transport, and deliver quantities of Gas under a Confirmation in excess of
the Scheduled Quantity under such Confirmation. Transporter has no obligation to receive or
deliver Gas in quantities exceeding the physical capacity of the Delivery Point(s) or Receipt
Point(s).

5.2 All Quantities in MMBTU. All quantities of Gas received and delivered under any
Confirmation will be expressed in terms of MMBTU, including, without limitation, calculation of
payments, and determination of imbalances.

53 Authorized Overrun Service.

5.3.1 Upon request of Shipper at the time it nominates Interruptible Service under
a Confirmation, Transporter may approve and schedule for receipt or delivery a quantity of Gas
greater than the MDCQ specified in such Confirmation (“Authorized Overrun Service”).
Authorized Overrun Service will be available only if (i) Transporter determines in its sole
discretion that it has sufficient capacity after first scheduling all Firm and Interruptible
transportation service within the limits of all Shippers’ MDCQs, and (ii) Shipper has a designated
Authorized Overrun Service rate in its Service Agreement or any applicable Confirmation.
Authorized Overrun Service will be scheduled on a first-come, first-served basis, with the priorities
established in Section 4.6.

5.3.2 Authorized Overrun Service is Interruptible and Transporter has absolutely
no liability whatsoever in damages or otherwise for any interruption or cessation of Authorized
Overrun Service.

6.  DELIVERY POINT(S) AND RECEIPT POINT(S).

6.1 Delivery Point(s). Transporter will deliver Gas to Shipper, or its agent, under this
Statement of Operating Conditions, the Service Agreement and the applicable Confirmation to the
existing points of interconnection between Transporter’s pipeline facilities and the pipeline
facilities of downstream pipeline(s) at the “Delivery Point(s)”, as identified in the Confirmation.

10





DocuSign Envelope ID: AF185EFC-5FB2-4413-B26B-BF7AFD4FC9A3

cONF IDEN TIAL FINAL VERSION - 20230312

Delivery Point(s) may be modified, or additional Delivery Point(s) may be added to a
Confirmation, by mutual written agreement of the parties.

6.2  Receipt Point(s). Shipper will tender Gas for delivery to Transporter under this
Statement of Operating Conditions, the Service Agreement, and the applicable Confirmation from
the existing points of interconnection between Transporter’s pipeline facilities and the pipeline or
delivery facilities of other parties at the “Receipt Point(s)”, as identified in the Confirmation.
Receipt Point(s) may be modified, or additional Receipt Point(s) may be added to the
Confirmation, by mutual written agreement of the parties.

6.3  Allocation at Receipt and Delivery Point(s). It is recognized that quantities of Gas
may be transported through the Receipt Point(s) and/or the Delivery Point(s) for one or more
Shippers. If that occurs, the measurement of Gas under this Agreement may involve the allocation
of Gas receipts at the Receipt Point(s) or Gas deliveries at the Delivery Point(s). As between
Transporter and each Shipper, and subject to Section 4.1, Transporter will determine the allocation
of all such Gas receipts and deliveries.

6.4  Payment of Third Party Fees. Transporter shall not be responsible for, and shall
have no liability for, any transportation, measurement, testing, compression, imbalance,
scheduling, overrun, operational flow order, or other fee, charge, or penalty, imposed by any third
party (i) at or upstream of Receipt Point(s) on deliveries of Gas received under such Shipper’s
applicable Confirmation at any Receipt Point(s) and (ii) at or downstream of Delivery Point(s) on
deliveries of Gas delivered under such Shipper’s applicable Confirmation at any Delivery Point(s),
including without limitation any fee, charge, or penalty imposed on imbalances Shipper may have
with the pipeline(s) delivering such Gas at the Receipt Point(s) or with the pipeline(s) receiving
such Gas at the Delivery Point(s). Notwithstanding the foregoing, in the event Transporter pays
any such fee, charge, or penalty, such amounts paid by Transporter will be added to the amounts
owed by Shipper on the monthly statement next rendered in accordance with Section 5.1, and
Shipper shall pay Transporter such amounts by wire transfer in immediately available funds in
accordance with Section 5.

% NOMINATIONS AND BALANCING.

7.1 Nominations. Shipper or its agent shall submit the quantity of Gas in MMBTU
Shipper expects to make available and deliver at each Receipt Point each Day, or portion thereof,
and receive at each Delivery Point each Day, or portion thereof, under each Confirmation (the
“Nomination™) in accordance with Transporter’s then existing nomination system. Shipper’s
Nominations shall cause the quantity of Gas to be received at Shipper’s Receipt Point(s) to equal
the quantity of Gas to be delivered at Shipper’s Delivery Point(s) (after adjustment for fuel, lost
and unaccounted for Gas, if any, as set forth in the applicable Confirmation). Shipper’s
Nomination for the quantity of Gas to be delivered at Shipper’s Delivery Point(s) shall
automatically be adjusted to equal the Actual Quantity (defined below) of Gas received at
Shipper’s Receipt Point(s) (after adjustment for fuel, lost and unaccounted for Gas, if any, as set
forth in the applicable Confirmation). Shipper must have a Confirmation in place before a
Nomination can be submitted. Shipper will notify Transporter by no later than 9:00 a.m. central
time (“CT™) on the fifth (5™) business Day prior to the first Day of each month of its Nomination
for each Day of such Month. If during such Month, Shipper desires to change such Nomination,
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it shall submit a revised Nomination to Transporter not later than 9:00 a.m. CT of the business Day
prior to the Day it desires such revised Nomination to take effect. Shipper has the right to nominate
quantities up to the MDCQ and as approved for Authorized Overrun Service. Any Nomination
received after the applicable 9:00 a.m. deadline will be scheduled by Transporter when feasible,
but Transporter shall have no obligation to schedule such Nomination. Transporter has no
obligation to, but may, allow intraday Nomination changes at the Receipt Point(s) and Delivery
Point(s) as operating conditions permit. Transporter shall endeavor to keep a daily log of Shipper’s
Scheduled Quantity under each Confirmation. Transporter will schedule and confirm Shipper’s
Nomination with the upstream pipeline operator(s) in accordance with the provisions of this
Statement of Operating Conditions and the applicable Confirmation.

7.2 Shipper’s Balancing Obligations. For each Confirmation, Shipper will use all
reasonable commercial efforts to monitor and adjust its Nominations, deliveries, and receipts to
maintain hourly and daily balances at each of the Receipt Point(s), hereunder and with the upstream
pipeline operator(s), and notify Transporter immediately of any imbalances or situations that may
cause imbalances. If Transporter is unable to receive the Scheduled Quantity at any Receipt
Point(s) or deliver the Actual Quantity at any Delivery Point(s), Transporter will notify Shipper as
soon as practicable. Transporter has no obligation to receive quantities of Gas that differ from the
Scheduled Quantity. Shipper and Transporter shall use good faith efforts to minimize monthly
imbalances and shall not intentionally create any imbalance

73 Change in Procedures. Transporter reserves the right to change nominations,
confirmation, allocations, and imbalance procedures from time to time upon at least thirty (30)
Days prior written notice to Shipper as Transporter’s policies change within industry standards,
due to Transporter’s pipeline operations, or in response to changes in the practices or requirements
of the upstream pipeline(s) at the Receipt Point(s), or any downstream pipeline(s) at any Delivery
Point(s).

7.4  Balancing. If Shipper’s Scheduled Quantity under a Confirmation at the Receipt
Point(s) is less than the actual quantity (in MMBTUs) of Gas received under such Confirmation at
such Receipt Point(s) (the “Actual Quantity”), Shipper is considered “over-delivered” at such
Receipt Point(s). If Shipper’s Scheduled Quantity under a Confirmation at the Receipt Point(s) is
greater than the Actual Quantity delivered under such Confirmation at such Receipt Point(s),
Shipper is considered “under-delivered” at such Receipt Point(s). Due to metering errors or other
factors, the imbalance calculations are subject to correction and adjustment in later accounting
periods. Any such adjustment will be reflected on Transporter’s statement for the Month in which
the adjustment is made.

75 Imbalance Correction. Any imbalance between Shipper’s Scheduled Quantity and
Actual Quantity for each Receipt Point shall be corrected in the same manner and timeline as
Transporter corrects any imbalance between quantities scheduled and actual quantities received at
such Receipt Point on behalf of all of Transporter’s customers with such Receipt Point’s upstream
pipeline operator. Notwithstanding the foregoing, upon termination of any Confirmation,
Transporter and Shipper shall eliminate any then existing imbalance for each Receipt Point under
such Confirmation by cash out on the following terms: (i) if Gas is owed to Transporter, Shipper
will pay Transporter a fee per MMBTU equal to the Cash Out Price during the month of
termination; (ii) if Gas is owed to Shipper, Transporter shall pay a fee per MMBTU equal to the
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Cash Out Price during the month of termination. “Cash Out Price” means one hundred percent
(100%) of the arithmetic average of the daily midpoint price (expressed in $/MMBTU) for each
day of such month as quoted by S&P Global Platts Gas Daily Report under the heading “Daily
Price Survey ($/MMBTU)” — Trunkline, Zone 1A — Midpoint. If this index ceases to exist, then
Transporter shall select a similar replacement index.

7.6  Transporter’s Right to Balance. Notwithstanding anything in this Statement of
Operating Conditions to the contrary, Transporter may, at any time and from time to time, with
notice to Shipper, restrict, interrupt, or reduce its receipts of Gas at the Receipt Point(s), and direct
Shipper to make adjustments in amounts nominated hereunder and with the upstream pipeline
operator for the Receipt Point, in order to maintain a daily and/or hourly balance or to correct an
imbalance. If Shipper fails or refuses to follow any such request from Transporter, Transporter
may, without liability to Shipper, cease accepting or delivering Gas under the Service Agreement
and applicable Confirmation until the conditions causing the imbalance are corrected.

8. RATES.

8.1 Transportation Fees. Each Month Shipper will, where applicable, pay Transporter
the fees as set forth in the Confirmation (“Transportation Fees”). Transportation Fees for
Interruptible Service will be charged on the quantity of Gas received from Shipper at the Receipt
Point(s); Transportation Fees for Firm Service will be charged on the Maximum Daily Contract
Quantity, regardless of the quantity of Gas received from Shipper at the Receipt Point(s).
Transportation Fees and other charges due under this Statement of Operating Conditions, the
Service Agreement and/or its applicable Confirmation will be invoiced to Shipper and payable
under Section 5 of the General Terms and Conditions.

9. TERM.

9.1 The Service Agreement will be effective on the date listed in the Service Agreement
as the “Commencement Date”, and will, subject to the terms and provisions of this Statement of
Operating Conditions, remain in full force and effect from Month to Month until terminated by
either Party upon thirty (30) Days’ prior written notice to the other Party, or as set forth in the
applicable Confirmation, or as otherwise set forth herein; provided the Service Agreement shall
continue to apply to all Confirmations then in effect until all Confirmations are completed.
Termination, cancellation, or expiration of the Service Agreement or any applicable Confirmation
will not extinguish (i) any obligation that accrued before or as a result of the termination,
cancellation, or expiration or (ii) any indemnity obligation under the Service Agreement
(including, without limitation, this Statement of Operating Conditions) and any applicable
Confirmation. In addition, the following provisions shall also survive any such termination,
cancellation or expiration: (i) Section 11 of this Statement of Operating Conditions, and
(ii) Sections 1 and 5 of the General Terms and Conditions.

10.  ADDRESSES.

10.1 Addresses of Parties. Except to the extent that oral notification is expressly
permitted by this Statement of Operating Conditions, all notices, requests, demands, and
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statements provided for in this Statement of Operating Conditions must be given in writing at the
addresses of the parties specified in the Service Agreement.

10.2 Change of Address. A Party may change its address under the Service Agreement
by giving at least fifteen (15) Days’ prior written notice. Notices will be effective when they are
delivered at the appropriate address specified in the Service Agreement, during normal business
hours on a business Day. Notices delivered after business hours or on a weekend or holiday will
be effective on the next business Day.

11.  NEGOTIATION, MEDIATION AND ARBITRATION.

11.1  Negotiation, Mediation and Arbitration. Any dispute arising out of or relating to
the Service Agreement, the applicable Confirmation and this Statement of Operating Conditions
shall be resolved in accordance with the procedures specified in this Section 11.1, which shall be
the sole and exclusive procedure for the resolution of any such disputes. The cost of conducting
the dispute resolution process, including the fees and expenses of any mediators and arbitrators as
well as any expenses from the AAA, shall be shared equally by Shipper and Transporter and each
of Shipper and Transporter shall bear its own costs, including any attorneys” fees or other expenses
incurred in the process. Each of Shipper and Transporter is required to continue to perform its
obligations under the Service Agreement, the applicable Confirmation and this Statement of
Operating Conditions pending final resolution hereunder of any dispute arising out of or relating
to the same. All applicable statutes of limitation and defenses based upon the passage of time shall
be tolled from the date written notice of a dispute is sent pursuant to Section 11.1.1 while the
procedures specified in this Section 11 are pending. All mediators and arbitrators shall be neutral,
not have a financial interest in the dispute, not have worked for either Shipper or Transporter, and
have at least ten (10) years’ experience in the natural gas transportation business. Shipper and
Transporter agree that dispute resolution hereunder (including any arbitration) shall be treated as
confidential in accordance with Section 12.7 of this Statement of Operating Conditions, and
Shipper and Transporter understand and agree that this confidentiality obligation extends to
information concerning the fact of any request for negotiation or arbitration, any ongoing
arbitration, as well as all matters discussed, discovered, or divulged during the course of
negotiation or arbitration.

11.1.1 Negotiation. Shipper or Transporter may give the other Party written notice
of any dispute not resolved in the normal course of business. Shipper and Transporter shall attempt
in good faith, for thirty (30) Days after receipt of such written notice, to resolve any dispute arising
out of or relating to the Service Agreement, the applicable Confirmation and this Statement of
Operating Conditions promptly by negotiation between representatives who have authority to
settle the controversy, and who are at a higher level of management than the person with direct
responsibility for administration of the Service Agreement and the applicable Confirmation.

11.1.2 Arbitration. Any dispute between Shipper and Transporter arising under
the Service Agreement, the applicable Confirmation and this Statement of Operating Conditions
that is not resolved under Section 11.1.1 shall be resolved through final and binding arbitration as
follows:
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12:

a. Any dispute which arises between Shipper and Transporter out of or in
connection with the Service Agreement, the applicable Confirmation and this
Statement of Operating Conditions, including, but not limited to, any question
regarding its existence, validity or termination, shall be referred to and finally
resolved by arbitration under the American Arbitration Association’s (“AA4A4”)
Commercial Arbitration Rules (“AAA4 Rules™), which rules are deemed to be
incorporated herein.

b. The seat (or legal place) of arbitration shall be Memphis, Tennessee. The
language of the arbitration shall be English. The tribunal shall consist of
three (3) arbitrators (the “Tribunal’), one (1) to be nominated by the Party
requesting arbitration (the “Claimant”) and one (1) by the Party named as
respondent by the Claimant (the “Respondent”), within fourteen (14) Days of
the Claimant’s nomination. The third shall be nominated by agreement between
the two (2) arbitrators nominated by Shipper and Transporter. If the two (2)
arbitrators so appointed fail to agree on the nomination of the third arbitrator
within ten (10) Days of the nomination of the Respondent’s arbitrator, or if
either the Claimant or the Respondent fails to nominate its own arbitrator, the
AAA shall make such appointment.

c. Any award shall be final and binding on Shipper and Transporter and may be
confirmed in, and judgment upon the award entered by, any court having
jurisdiction.

The Tribunal shall render a final award in any arbitration within two (2) Months of the
appointment of the third arbitrator. This time limit may only be extended with the consent
of both Shipper and Transporter or by the Tribunal for good cause shown, provided that no
award shall be invalid for the sole reason that it is not rendered within the time period
herein specified, or not rendered within any extended period. At the earliest opportunity,
the Tribunal shall, in consultation with Shipper and Transporter, set out a procedural
timetable for the service of pleadings and evidence. Any pleading or evidence served
otherwise than in compliance with such timetable will be struck out by the Tribunal, unless
the submitting Party shows good cause for the deviation and has been granted an
appropriate extension by the Tribunal (ahead of the expiration of the relevant deadline),
bearing in mind the effect such extension will have on the case timetable.

MISCELLANEOUS.

12.1 Assignment and Transfer. This Statement of Operating Conditions, the Service

Agreement and its applicable Confirmation are binding upon and will inure to the benefit of the
parties and their respective successors, assigns and legal representatives. However, the Shipper
may not assign or transfer the Service Agreement or any applicable Confirmation, or any benefit
or obligation arising thereunder, without first obtaining the Transporter’s prior written consent,
which consent will not be unreasonably withheld; provided, Shipper may transfer its interests,
rights and obligations under the Service Agreement and any applicable Confirmation without
Transporter’s consent to (i) any parent, affiliate, or any successor in interest to substantially all of
the assigning Party’s assets, provided the assignee has creditworthiness acceptable to Transporter,
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as determined in Transporter’s commercial opinion and in a not unduly discriminatory manner, or
(ii) any lenders of the assigning Party as security for any note, notes, bonds, or other obligations
or securities of such assignor. Any purported transfer or assignment without required consent will
be a breach of the Service Agreement and its applicable Confirmation.

12.2 Entirety. This Statement of Operating Conditions, the Exhibits, each Service
Agreement, and Confirmation constitute the entire agreement between the parties covering the
subject matter hereof and thereof, and there are no agreements, modifications, conditions, or
understandings, written or oral, express or implied, pertaining to the subject matter hereof and
thereof that are not contained herein or therein.

123 Interpretation. The captions or headings preceding the various parts of this
Statement of Operating Conditions are inserted and included solely for convenience and shall not
be considered or given any effect in construing this Statement of Operating Conditions, or in
connection with the intent, duties, obligations, or liabilities of Transporter and Shipper. The
definitions of terms herein will apply equally to the singular and plural forms of the terms defined.
Whenever the context may require, any pronoun will include the corresponding masculine,
feminine and neuter forms. The words “include,” “includes” and “including” will be deemed to
be followed by the phrase “without limitation.” The word “will” will be construed to have the same
meaning and effect as the word “shall.” Unless the context requires otherwise, (a) any definition
of or reference to any agreement, instrument or other document will be construed as referring to
such agreement, instrument or other document as from time to time amended, supplemented or
otherwise modified, and (b) any reference herein to any person will be construed to include such
person’s successors and assigns. Unless otherwise specified herein, all amounts and payments will
be in United States dollars, and all references to “$” or dollar amounts will be to lawful currency
of the United States of America. All references to “$” or dollar amounts will be to precise amounts
and not rounded up or down.

12.4 Third Parties. Nothing contained in this Statement of Operating Conditions, the
Service Agreement or any applicable Confirmation, either express or implied, confers any rights,
remedies, or claims upon any person or entity not a party to the Service Agreement or any
applicable Confirmation, other than the successors or permitted assigns of Shipper or Transporter,
as applicable.

12.5 Law. This Statement of Operating Conditions, the Service Agreement and any
Confirmation, and the rights of Transporter and Shipper hereunder and thereunder shall be
interpreted and enforced in accordance with the laws of the State of Tennessee without giving
effect to any choice or conflict of law provision or rule (whether of the State of Tennessee or any
other jurisdiction) that would cause the application of the laws of any jurisdiction other than the
State of Tennessee.

12.6 Limitation on Damages. EXCEPT FOR DAMAGES THAT ARISE OUT OF A
BREACH OF THE WARRANTY CONTAINED IN SECTION 1.2 OF EXHIBIT A, OR THE
QUALITY PROVISIONS CONTAINED IN SECTION 4 OF EXHIBIT A, IN NO EVENT WILL
TRANSPORTER OR SHIPPER BE LIABLE TO THE OTHER PARTY OR TO ANY THIRD
PARTY FOR SPECIAL, INDIRECT, INCIDENTAL, PUNITIVE, EXEMPLARY, OR
CONSEQUENTIAL DAMAGES, INCLUDING BUT NOT LIMITED TO THE LOSS OF USE,
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LOST PROFITS, IRRESPECTIVE OF WHETHER CLAIMS OR ACTIONS FOR SUCH
DAMAGES ARE BASED ON CONTRACT, TORT, WARRANTY, NEGLIGENCE, STRICT
LIABILITY OR OTHERWISE.

12.7  Confidentiality. Each of Shipper and Transporter acknowledges and agrees that the
terms and conditions of the Service Agreement and the applicable Confirmation and any
information disclosed or provided to it with respect to the other Party (and/or its assets and
business) in relation to the Service Agreement, the applicable Confirmation and this Statement of
Operating Conditions shall be held in strict confidence by it and shall not be disclosed to any other
person except that (i) each Party may disclose any such information without consent of the other
Party to its (and its affiliates’) respective legal and financial advisors, financial investors, equity
holders, officers, directors, members, employees, agents and other representatives who have a need
to know the information contained in such Confirmation and/or such information in connection
with such Party’s performance of the Service Agreement and such Confirmation and who have
agreed to maintain, or otherwise have a duty to maintain, the confidentiality thereof, (ii)
Transporter may disclose any such information without the consent of Shipper to existing and
potential lenders of Transporter, and prospective purchasers of Transporter or of substantially all
of Transporter’s assets, who have agreed to maintain the confidentiality of such Confirmation and
such information and not to use same for any purpose other than the evaluation of the loan,
potential loan or potential purchase, and (iii) Shipper may disclose any such information without
the consent of Transporter to existing and potential lenders of Shipper and any prospective
purchaser of Shipper or substantially all of the assets of Shipper, who have agreed to maintain the
confidentiality of such confirmation and such information and not to use the same for any purpose
other than the loan, potential loan or evaluation of the potential purchase. Each Party may also
disclose such information without consent of the other Party to the extent that disclosure is required
by federal or state law, or agency, or any exchange on which such Party’s (or its affiliates’) equity
is traded, provided that, (x) to the extent that such disclosing Party is permitted to do so under
Applicable Law, the disclosing Party shall provide reasonably prompt notice of such disclosure to
the other Party and (y) the disclosing Party shall use its reasonable efforts to have the persons to
which such information is required to be disclosed maintain the confidentiality of such
information. The foregoing obligation of confidentiality shall not apply to any information that is:
(1) already known to the receiving Party or comes into the possession of the receiving Party on a
non-confidential basis from a third party who is not under an obligation or duty to maintain the
confidentiality of such information, (2) becomes part of the public domain other than through
breach of the confidentiality obligations set forth in this Section 12.7, or (3) developed by the
receiving Party or its affiliates independently without the use of any information received
hereunder. Transporter shall be liable to Shipper for any breach of this Section 12.7 by any person
under items (i) and (ii) of the first sentence of this Section 12.7 to which the Transporter is
permitted to disclose information hereunder, and Shipper shall be liable to Transporter for any
breach of this Section 12.7 by any person under items (i) and (iii) of the first sentence of this
Section 12.7 to which Shipper is permitted to disclose information hereunder.

12.8  Counterparts. Each Service Agreement and Confirmation may be executed in any
number of counterparts, each counterparty of which will be deemed to be an original and all
counterparts of which will constitute one and the same agreement. The execution, delivery and
exchange of executed copies of each Service Agreement and Confirmation by so-called “portable
document format™ or similar electronic format (including, without limitation, executed through
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use of a reputable electronic signature service such as Sertifi or DocuSign) (collectively, “PDF”)
transmission shall constitute effective execution and delivery of such Service Agreement and
Confirmation as to the parties for all purposes, and signatures of the parties transmitted by PDF
shall be deemed to be their original signatures for all purposes.

12.9  Exhibits. The following exhibits are attached to this Statement of Operating
Conditions and are incorporated by this reference:

Exhibit A General Terms and Conditions
Exhibit B Form of Service Agreement

Exhibit C Form of Confirmation

18





DocuSign Envelope ID: AF185EFC-5FB2-4413-B26B-BF7AFD4FC9A3

CONFIDENTIAL

EXHIBIT A
TO
STATEMENT OF OPERATING CONDITIONS

GENERAL TERMS AND CONDITIONS

These General Terms and Conditions are attached to and constitute a part of Transporter’s
Statement of Operating Conditions. Unless otherwise stated herein, all capitalized terms herein
shall have the meaning ascribed to them in the Statement of Operating Conditions.

1. Laws and Regulations

1.1 Transporter’s transportation services are subject to all present and future valid laws
and lawful orders of all regulatory authorities now or hereafter having jurisdiction over the services
or facilities used to provide such services. In the event of a conflict between (i) the Statement of
Operating Conditions (including this Exhibit A); (ii) the applicable Confirmation; or (iii) the
Service Agreement; the terms of the documents shall govern in the priority listed in this sentence.
If any regulatory body having jurisdiction over the Service Agreement and any applicable
Confirmation subjects Transporter’s facilities to any greater or different regulation or jurisdiction,
by order or otherwise, than that existing on the Effective Date, then Transporter may terminate the
Service Agreement and Confirmation, anything herein to the contrary notwithstanding, and
Transporter will have no further liability to Shipper or any other entity in connection with such
termination. If any order or regulation of a regulatory body having jurisdiction over the Service
Agreement and any applicable Confirmation prohibits Transporter from charging or collecting
rates specified in the Confirmation, Shipper and Transporter shall negotiate in good faith to amend
and restate the Confirmation so as to (i) conform to the applicable order or regulation affecting
such rates and (ii) to maintain the total consideration initially agreed upon by Transporter and
Shipper, to the maximum extent possible; provided that Transporter shall have the right to
terminate, with thirty (30) Days written notice to Shipper, the applicable Confirmation if Shipper
and Transporter are unable to mutually agree to amend and restate the Confirmation to accomplish
the foregoing objectives.

1.2 Shipper warrants that at all times during the term of the Service Agreement or any
applicable Confirmation, Shipper will commit no action or omission that will cause the
transportation service provided to Shipper to fail to comply with all applicable rules and
regulations of the applicable regulatory agencies, including, without limitation, the Hinshaw
Pipeline warranty provisions set forth in Section 4(c) of the Service Agreement.

2; Pressures at Receipt and Delivery Point(s)

2:1 Shipper (or its designee) will deliver Gas to Transporter at the Receipt Point(s) at
pressures sufficient to enter Transporter’s pipeline system at such points; provided, however, that
Shipper’s delivery pressure into Transporter’s system at the Receipt Point(s) may not exceed
Transporter’s MAOP, as such may vary from time to time, at any such point or cause the pressure
at any such point to exceed Transporter’s MAOP. Unless otherwise provided in the applicable
Confirmation, Transporter shall not have any obligations to alter its pipeline pressures, provide
compression, or modify its pipeline operations in order to effectuate the receipt or delivery of Gas.
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2.2  Transporter will deliver Gas to Shipper or Shipper’s designee at Transporter’s
operating pressure at the Delivery Point(s), as such may vary from time to time.

3. Measurement and Testing

3.1 Calibration. Transporter shall keep its measurement equipment at the Delivery
Point(s) accurately calibrated and in repair, making tests at intervals shown in accordance with the
following table:

Average Daily Minimum Test Frequency
Volume (in Months)
(MCF per Day)
All Test before placed in service and when inaccuracy is
indicated
0 No test necessary
>0 and <500 12
> 500 and <4,000 |6
> 4,000 3

Transporter, or Transporter’s designee, shall verify the calibration of all of its measurement
equipment at the Delivery Point(s) and make adjustments as necessary. Frequency of calibration
testing is based on the average daily volume received at the Delivery Point(s) as set forth in the
above table. With respect to any test made at the Delivery Point(s), if any measurement equipment
is registering and/or reading inaccurately, such measurement equipment shall be promptly adjusted
so that it is reading accurately. If any such measurement equipment is registering within plus or
minus two percent (2%) of correct there shall be no retroactive adjustment of prior readings.
However, in the event any such measurement equipment is inoperative or registering inaccurate
by more than plus or minus two percent (2%), previous measurements based upon such in-
operation or inaccurate registrations shall be corrected using the same methodology set forth in
Section 3.2 below.

3.2  Accuracy. Shipper shall have the right to attend and witness any test and/or
calibration of any measurement equipment at the Delivery Point(s). If, upon any test, the
percentage of inaccuracy of such measurement equipment is found to be in excess of two percent
(2%), any registrations thereof, and any payment based upon such registrations, shall be corrected
for any period of inaccuracy which is definitely known or agreed upon. In the event the period is
not definitely known or agreed upon, registrations shall be corrected back one-half of the time
elapsed since the last date of calibration.

3.3 Repairs. If, for any reason, any measurement equipment at the Delivery Point(s) is
out of service, or out of repair, so that the amount of Gas received cannot be ascertained or
computed from the reading thereof, the Gas received during the period such meters are out of
service, or out of repair, shall be estimated, and agreed upon by the Parties hereto, based on the
data available using the first of the following methods that applies:
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3.3.1 By using the registration of any check meter, or meters of the owner of the
facilities which deliver Gas to the Delivery Point(s), if installed and accurately
registering: or in the absence of this Section 3.3.1 then,

3.3.2 By correcting the error if the percentage of error is ascertainable by calibration,
special test, or mathematical calculation; or in the absence of both Section 3.3.1
and this Section 3.3.2 then,

3.3.3 By estimating the quantity of Gas received based on deliveries during preceding
periods under similar conditions when the meter was registering accurately.

3.4  Records. The records from the measurement equipment at the Delivery Point(s)
shall remain the property of the party owning such equipment, and shall be kept for a period of not
less than the two (2) Year period referenced in Section 5.3 below. At any time within this period,
Transporter shall, upon request of Shipper, promptly submit to Shipper copies of records from
Transporter’s measurement equipment at the Delivery Point(s), together with copies of
calculations therefrom, for inspection and verification.

3.5 Measurement Standards. The measurement station(s) at the Delivery Point(s) shall
be equipped with meters, recording gauges, or other types of meter(s) of standard make and design
used in the industry, and in accordance with applicable American Gas Association (“AGA”) or
American Petroleum Institute (“API) standards. Transporter shall utilize orifice meters or
ultrasonic meters at the Delivery Point(s) for gas measurement and Transporter shall also install
and use electronic flow measurement at the Delivery Point(s). Gas measured at the Delivery
Point(s) shall have its volume, mass, specific gravity, and/or energy content determined and
computed in accordance with applicable AGA or API standards in effect at the date of installation
of the measurement equipment, and shall comply with applicable state and federal regulations.
Transporter may update the measurement equipment and may update the determination of volume,
mass, gravity, and/or energy content, in accordance with subsequent revisions, supplements, and
appendices to said AGA standards or API standards.

3.6  Actions Affecting Measurement. If Transporter determines that measurement at the
Receipt Point(s) is registering inaccurately due to factors created by Shipper’s or other downstream
facilities and/or operations (including, without limitation, operating outside the design range of
Transporter’s meter and/or compressor pulsation): (i) Shipper shall, at its sole cost and expense,
perform or cause to be performed all actions necessary to remedy such problem to the satisfaction
of Transporter so that the meter is registering accurately and (ii) Transporter may immediately
cease receipt of Shipper’s Gas and disconnect or shut in the facilities of Shipper or its upstream
transporter, as applicable, until such time as corrective actions under item (i) acceptable to
Transporter have been taken to remedy such problem.

3.7 Boyle's Law. The measurement at the Delivery Point(s) shall be corrected for
deviation from Boyle’s Law at the pressures and temperatures under which Gas is received at such
location(s).
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3.8  Temperature. The temperature of the Gas at the Delivery Point(s) shall be
determined to the nearest one degree (1°) Fahrenheit at the points of measurement by the
continuous use of recording thermometers of standard manufacture, to be installed in accordance
with the recommendations contained in AGA Measurement Committee Report Number 3, 7, or 9,
as appropriate.

3.9  Supercompressibility. Unless otherwise required by state law, adjustment for the
effect of supercompressibility shall be determined according to the provisions contained in AGA
Measurement Committee Report Number 8 for the average conditions of pressure, flowing
temperature, and specific gravity at which the Gas delivered at the Delivery Point(s) was measured
during the period under consideration, and with the respective proportionate values for carbon
dioxide and nitrogen fractional values, and to obtain subsequent values of these components as
Transporter may determine to be required from time to time. However, any tests and values shall
be conducted or obtained as part of Section 3.11.

3.10 Receipt Point Measurement. The connecting facility’s meter(s) at the Receipt
Point(s) shall be the meter(s) used for all custody measurement purposes, except as elected
otherwise by Transporter in its sole discretion. To the extent the connecting facility’s meter is
used for custody measurement purposes, the measurement standards and procedures of such
facility shall apply. To the extent Transporter may elect for Transporter’s meter to be used for
custody measurement purposes, Transporter shall perform such Receipt Point measurement in
the same manner as required by this Section 3 for Delivery Point measurement

3.11  Sampling. With regard to analysis of Gas delivered at a Receipt Point, Transporter
may elect in its sole discretion to use the sample of Gas obtained by such Receipt Point upstream
pipeline operator, in which case the standards and procedure for sampling of such Receipt Point
upstream pipeline operator shall apply. Gas delivered at a Delivery Point shall be deemed of the
same composition as Gas delivered at the Receipt Point, and Transporter shall not perform
sampling or analysis of Gas at any Delivery Point, unless and until Transporter’s facilities receive
Gas from more than one Receipt Point. If Transporter shall obtain a sample of Gas, then it shall
do so, upon at least the same test frequency as specified in Section 3.1 hereof, at the applicable
Receipt Point(s) or Delivery Point(s) by using methods contained in GPA Standard 2166 or
API 14.1, as revised, “Methods for Obtaining Natural Gas Samples for Analysis by Gas
Chromatography.” Any Transporter obtained sample may be obtained by utilizing a spot sample,
continuous sampler, on-stream chromatograph, or other instruments of standard use in the
industry; provided, however, spot samples shall only be utilized where the average daily volume
of Gas being delivered is less than one thousand (1,000) MCF per Day.

3.12  Composition, Gross Heating Value, Specific Gravity. The composition of the Gas
at a point shall be determined from the sample of the Gas from such point by using GPA
Standard 2261, as revised, “Method of Analysis for Natural Gas and Similar Gaseous Mixtures by
Gas Chromatography,” with the exception of sulfur compounds. The Gross Heating Value of the
Gas, shall be determined by using methods contained in GPA Standards 2172 and 2145, as revised.
Each composition, Gross Heating Value of the Gas, and specific gravity determination shall be
effective until the next determination. The specific gravity of the Gas shall be recorded to the
nearest one one-thousandth (0.001).
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3.13  Water Content. The water content of Gas delivered at a point shall be determined
by Transporter using stain tubes or other reasonable practices or as otherwise required by
applicable law. Gas with a water content of seven (7) pounds per MMcf or less shall be considered
dry; i.e., containing no water.

3.14  Assumed Atmospheric Pressure. The atmospheric pressure shall be assumed to be
14.696 Psia, as used by Transporter in that particular geographic area, regardless of the actual
atmospheric pressure where Gas is measured.

3.15 Sulfur. The sulfur content shall be determined from tests taken at the Receipt
Point(s) by methods accepted in the industry, such as GPA Standard 2377, as revised, “Method of
Test for Hydrogen Sulfide and Carbon Dioxide in Natural Gas Using Length of Stain Tubes.”
Other sulfur species can be determined by chromatographic analysis.

4, Quality

4.1 Shipper represents and warrants that all Gas tendered for transportation at the
Receipt Point(s) shall meet the Quality Specifications. “Quality Specifications” means, for each
constituent, the more stringent of (i) the quality specifications required for the acceptance of Gas
by any downstream pipeline, or (ii) Transporter’s quality specifications set forth below (or as
modified from time to time or as provided in any Confirmation on a non-discriminatory basis):

4.1.1. Have a Heating Value of not less than nine hundred fifty (950) BTU per
cubic foot nor more than one thousand two hundred (1,200) BTU per cubic foot;

4.1.2. Be commercially free of dust, gum, gum-forming constituents, gasoline,
liquid hydrocarbons, water, and any other substance of any kind that may become separated
from the Gas during the handling thereof or that may cause injury to or interference with
proper operation of the lines, meters, regulators, or other appliances through which it flows;

4.1.3. Not contain more than nor more than one quarter (1/4) grain of hydrogen
sulfide twenty (20) grains of total sulfur per one hundred (100) standard cubic feet;

4.1.4. Not contain more than ten (10) parts per million of oxygen, and shall not
contain more than two percent (2%) by volume of carbon dioxide, not contain more than
three percent (3%) by volume of nitrogen or three percent (3%) by volume of total inert
gases;

4.1.5. Not contain any active bacteria or bacterial agent, including but not limited
to sulphate reducing bacteria and acid producing bacteria;

4.1.6. Not contain any hazardous or toxic substances

4.1.7. Have a temperature of not more than one hundred twenty degrees
Fahrenheit (120°F) nor less than forty degrees Fahrenheit (40°F);

4.1.8. Not contain more than seven (7) pounds of water vapor per one million
(1,000,000) standard cubic feet; and
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4.1.9. Have a hydrocarbon dew point below forty degrees Fahrenheit (40°F).

4.2 In the event that the Gas being received at the Receipt Point(s) does not conform to
the standards outlined above, Transporter may, in its sole discretion and on a non-discriminatory
basis, accept such Gas or restrict or refuse any volumes that are non-conforming or deficient.

5. Billing, Accounting, and Reports

il On or before the twentieth (20th) Day of each Month, Transporter will render, a
statement to Shipper setting forth for each Confirmation, the total volume and quantity (in
MMBTUs) of Gas received under such Confirmation at the Receipt Point(s), the quantity of Gas
retained by Transporter (if any) under such Confirmation, and the quantity of Gas delivered under
such Confirmation at the Delivery Point(s), in each case during the immediately preceding Month
and the amount payable therefore. In the event, pursuant to the statement rendered to Shipper under
Section 7.5 of the Statement of Operating Conditions, Transporter owes Shipper any cash
balancing payment amounts, such amounts shall be netted against the amounts owed by Shipper.
If, according to such statement rendered under this section (after such netting), Shipper owes
Transporter, Shipper shall pay Transporter by wire transfer in immediately available funds
(identifying the invoice number(s)) the full amount payable according to such statement (after such
netting) on or before the later of the last Day of the Month in which the statement is rendered or
ten (10) Days following the receipt thereof by Shipper. If according to such statement (after such
netting), Transporter owes Shipper, Transporter shall pay Shipper by wire transfer in immediately
available funds (identifying the invoice number(s)) the full amount payable according to such
statement (after such netting) on or before the last Day of the Month in which such statement is
rendered. In the event, pursuant to the statement rendered to Shipper under Section 7.5 of the
Statement of Operating Conditions, Shipper owes Transporter any cash balancing payment
amounts, such amounts shall be added to the amounts owed by Shipper, and Shipper shall pay
Transporter by wire transfer in immediately available funds (identifying the invoice number(s)),
the full payment payable according to the statement(s) rendered under this Section 5.1 and
Section 7.5 of the Statement of Operating Conditions on or before the later of the last Day of the
Month the statement(s) are rendered or ten (10) Days following receipt thereof by Shipper. In the
event quantities reflected in a statement for a Confirmation in any Month are estimated for any
period, a corrected statement shall be rendered by Transporter to Shipper and paid by Shipper or
Transporter or credited by Transporter or Shipper, as the case may be, in each instance in which
the actual quantity received or delivered under such Confirmation with respect to such Month shall
be determined to be at variance with the estimated quantity theretofore made the basis of billing
and payment thereunder. If an error is discovered in the amount billed in any statement rendered
by Transporter, then, subject to the last sentence of Section 5.3 below, such error will be adjusted
within thirty (30) Days of the discovery of the error.

5.2  If a bona fide dispute arises as to the amount payable in any statement rendered,
then Shipper will nevertheless pay the undisputed amount payable to Transporter under the
statement rendered pending resolution of the dispute. Upon resolution of such dispute, Shipper
will pay any monies owed Transporter, with interest from the original due date, per the terms of
this Section 5.

A-6
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5.3  Inaddition to all other remedies available to Transporter, should Shipper fail to pay
any amount when the same becomes due, Shipper shall pay interest on outstanding balances
accruing thereon at a rate equal to the prime rate from time to time in effect and charged by the
Citibank, N.A., New York, New York or its successor, plus two percent (2%) per annum, (but in
no event greater than the maximum rate of interest permitted by law) with adjustments in such rate
to be made on the same Day as any change in such prime rate, for any period during which the
same shall be overdue, such interest to be paid when the amount past due is paid. Each Party hereto
or its representative shall have the right at all reasonable times to examine the books and records
of the other party to the extent necessary to confirm the performance of any obligation made under
or pursuant to the Service Agreement and the applicable Confirmation or verify the accuracy of
any statement, charge, computation or demand made under or pursuant to the Service Agreement
and the applicable Confirmation. Any statement shall be final as to all parties unless disputed in
writing within two (2) years after payment thereof has been made.

6. Responsibility

6.1 Shipper shall be deemed to be in control and possession of the Gas prior to the
receipt of the Gas by Transporter at the Receipt Point(s) and after the delivery of the Gas to or for
the account of Shipper at the Delivery Point(s). Transporter shall be deemed to be in control and
possession of the Gas after its receipt by Transporter at the Receipt Point(s) and prior to its delivery
to Shipper or for Shipper’s account at the Delivery Point(s). The Party in control and possession
of the Gas will be responsible for and shall indemnify the other Party, including the other Party’s
affiliates and their officers, directors, agents and employees, from and against any Claims caused
thereby, or relating to the handling thereof, while the Gas is deemed to be in its control or
possession. Notwithstanding the foregoing, neither Party shall be indemnified for its own
negligence. However, (i) in no event shall Transporter’s indemnity obligation extend to Claims
attributable to the delivery by, or on behalf of, Shipper to Transporter of Gas that does not meet
the Quality Specifications of Section 4.1 of these General Terms and Conditions and (ii) Shipper
shall indemnify Transporter for any Claims arising out of or relating to the delivery of such out of
specification Gas. Shipper covenants that with respect to the Gas delivered at the Receipt Point(s),
it will indemnify and save Transporter harmless from and against any and all suits, actions, causes
of action, claims and demands arising from or out of any adverse claims by third parties claiming
ownership of or an interest in the Gas so delivered. Transporter covenants with respect to the Gas
delivered at the Delivery Point(s) it will indemnify and save Shipper harmless from and against all
suits, actions, causes of action, claims and demands arising from or out of adverse claims by third
parties claiming ownership of or an interest in the Gas so delivered, but only to the extent claiming
by, through or under Transporter and not otherwise, and the Parties acknowledge and agree that
Shipper shall at all times have all lawful rights and/or title to all Gas transported under its Service
Agreement and applicable Confirmation.

6.2  Shipper agrees to reimburse Transporter upon invoice for the full amount of any
taxes or charges (of every kind and character except ad valorem, corporate franchise and excess
profits taxes and taxes measured by net income) levied, assessed or fixed by any municipal or
governmental authority against Transporter or its business in connection with or attributable to the
volumes, value or gross receipts from the transportation of the Gas received from Shipper
hereunder or against such Gas itself or the act, right or privilege of ownership, production,
severance, handling, transmission, compression, treating, distribution, sale, delivery or redelivery
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of such Gas, whether such tax or charge is based upon the volume, value or gross receipts from
the transportation of such Gas or upon some other basis.

7 Force Majeure

| If either Party is rendered unable, wholly or in part, by Force Majeure (defined in
Section 7.2 below) or other causes herein specified, to carry out its obligations under this
Agreement other than the obligation to make payment of amounts due hereunder, it is agreed that
on such Party’s promptly giving written notice of such Force Majeure to the other Party within a
reasonable time after the occurrence of the cause relied on, then the obligations of the Party giving
such notice, so far as such obligations are affected by such Force Majeure or other causes herein
specified, shall be suspended during the continuance of any inability so caused, but for no longer
period, and such cause shall so far as possible be remedied with commercially reasonable dispatch.

7.2 The term “Force Majeure”, as used herein, means an event not within the
reasonable control of the Party claiming suspension and which, by the exercise of reasonable
diligence, such Party is unable to prevent or overcome. To the extent these events meet the
foregoing requirement, these Force Majeure events include the following: acts of God; acts of
federal, state, or local government, or any agencies thereof; compliance with rules, regulations,
permits, or orders of any governmental authority, or any office, department, agency, or
instrumentality thereof; strikes, lockouts or other industrial disturbances; acts of the public enemy;
wars; blockades; insurrections; riots; and epidemics; landslides; lightning; earthquakes; fires;
storms; floods and washouts; arrests and restraints of people; civil disturbances; explosions;
leakage, breakage or accident to equipment or pipes; freezing of well(s), pipe(s) or other facilities;
weather-related shutdowns due to adverse weather affecting a general geographic area; inability
to timely secure rights of way at reasonable cost; inability to timely obtain equipment, supplies,
materials, permits or labor at a reasonable cost; receipt of non-specification or un-merchantable
Gas; and any other causes, whether of the kind herein enumerated or otherwise, not within the
reasonable control of the Party claiming suspension. The settlement of strikes or lockouts shall be
entirely within the discretion of the Party having the difficulty. The requirement that any Force
Majeure shall be remedied with all commercially reasonable dispatch shall not require the
settlement of strikes or lockouts by acceding to the demands of the opposing party when such
course is deemed inadvisable by the Party involved.

73 It is understood and agreed that Transporter may in its sole discretion, without
liability to Shipper, interrupt the operation of its facilities for the purpose of making necessary
alteration, maintenance, or repairs thereto. Delivery and/or receipt of Gas may be suspended for
such period of interruption.

8. Waiver of Breaches. Defaults. or Rights

No waiver by either Party of any one or more breaches, defaults, or rights under any
provisions of the Statement of Operating Conditions (with all references to the Statement of
Operating Conditions to include this Exhibit A), the Service Agreement, or any applicable
Confirmation will operate or be construed as a waiver of any other breaches, defaults, or rights,
whether of a like or of a different character. By providing written notice to the other Party, either
Party may assert any right not previously asserted hereunder or thereunder or may assert its right
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to object to a default not previously protested. Transporter reserves the right to vary its operations
from the Statement of Operating Conditions from time to time on a non-discriminatory basis, and
the parties agree that if it does so it will not be deemed to have waived its right subsequently to
enforce the provisions of the Statement of Operating Conditions. Variances from the terms of the
Statement of Operating Conditions, Service Agreement, or any applicable Confirmation shall not
be considered to amend or alter the construction or interpretation of the Service Agreement or any
applicable Confirmation. Except as specifically provided herein, in the Service Agreement or in
any applicable Confirmation, in the event of any dispute under this Statement of Operating
Conditions, the Service Agreement, or any applicable Confirmation, the parties will,
notwithstanding the pendency of such dispute, diligently proceed with the performance of the
Confirmation without prejudice to the rights of either Party.

9. Remedy for Breach

Except as otherwise specifically provided herein, if either Party fails to perform any of the
material covenants or obligations imposed upon it in the Statement of Operating Conditions, the
Service Agreement, or its applicable Confirmation (except where such failure is excused under the
Force Majeure or other provisions hereof or thereof), then the other Party may, at its option
(without waiving any other remedy for breach hereof), by notice in writing specifying the default
that has occurred, indicate such Party’s intention to terminate the Service Agreement and any
applicable Confirmation by reason thereof. The Party in default will have thirty (30) Days from
receipt of such notice to remedy such material default, and upon failure to do so, the non-defaulting
Party may elect to immediately terminate the Service Agreement and its applicable Confirmation.
Notwithstanding the foregoing, Shipper’s failure to pay Transporter within a period of ten (10)
Days following Shipper’s receipt of written notice from Transporter advising of such failure to
make payment in full within the time specified previously herein, will be a default that gives
Transporter the right to immediately terminate the Service Agreement and any applicable
Confirmation, unless such failure to pay such amounts is the result of a bona fide dispute between
the parties regarding such amounts and Shipper timely pays all amounts not in dispute. Such
termination will be an additional remedy and will not prejudice the right of the Party not in default:
(i) to collect any amounts due it for any damage or loss suffered by it, and (ii) will not waive any
other remedy to which the Party not in default may be entitled for breach of the Statement of
Operating Conditions, the Service Agreement or any applicable Confirmation.

***END OF GENERAL TERMS AND CONDITIONS***
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EXHIBIT B
TO
STATEMENT OF OPERATING CONDITIONS

FORM OF INTRASTATE NATURAL GAS
TRANSPORTATION SERVICE AGREEMENT

CONTRACT NO:[ |

THIS INTRASTATE NATURAL GAS TRANSPORTATION SERVICE AGREEMENT

(the “Service Agreement”) is entered into effective , 20, (“Commencement
Date”) by and between West Tennessee Gas Pipeline Company, LLC, an Tennessee limited
liability company (hereinafter referred to as “Transporter™), and [ Lia[ ] (hereinafter
referred to as “Shipper”), both hereinafter collectively referred to as the “Parties,” and individually
as a “Party.” In consideration of the mutual covenants herein contained, the Parties agree as
follows:

Shipper has requested a Service Agreement from Transporter pursuant to the provisions of
Transporter’s Statement of Operating Conditions Applicable to Intrastate Transportation
Service (the “Statement of Operating Conditions”) incorporated by reference and attached
hereto as Appendix A.

Transporter has approved Shipper’s request for a Service Agreement and will provide
transportation service for Shipper pursuant to the terms of this Service Agreement and its
Confirmation(s). The Shipper shall have the ability to transport under any Confirmation
then in effect under this Service Agreement.

This is an Intrastate Agreement and the transportation service provided under this Service
Agreement and its Confirmation(s) are not subject to Federal Energy Regulatory
Commission’s (“FERC”) regulations under the Natural Gas Act of 1938, as amended (the
‘6NGA7’)-

Shipper represents and warrants that:

(a) it has all lawful rights and/or title to all Gas delivered by it hereunder for its
account, that it has the right to deliver the same hereunder and that such Gas
is free from liens and adverse claims of every kind;

(b) all Gas delivered to Transporter hereunder shall meet the Quality
Specifications;

(c) all Gas redelivered from Transporter to Shipper at the Delivery Point(s)
hereunder will be consumed or otherwise utilized in the State of Tennessee
and will not be commingled at any point downstream of the Delivery
Point(s) with other Gas which is or may be sold, consumed, transported or
otherwise utilized in interstate commerce in such a manner which will
subject the Gas transported under this Agreement or Transporter’s or its
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designee’s pipeline system, or any portion thereof, to the jurisdiction of the
FERC or any successor authority under the NGA or the NGPA; and

(d) Shipper has arranged for the delivery and/or receipt by any necessary third
party of the Gas to be transported hereunder.

Shipper hereby indemnifies and holds harmless Transporter from all suits, actions, losses,
expenses (including attorneys’ fees), and regulatory proceedings arising out of or in
connection with a breach of the representations and warranties made by Shipper above.

Gas received by Transporter hereunder will be received at the Receipt Point(s) shown in
the applicable Confirmation

Gas delivered by Transporter to Shipper will be delivered at the Delivery Point(s) shown
in the applicable Confirmation

Transporter shall provide Firm Service or Interruptible Service, as shown in the applicable
Confirmation.

Shipper’s Maximum Daily Contract Quantity will be as shown in the applicable
Confirmation.

The Transportation Fee will be as shown in the applicable Confirmation.
The Term will be as shown in the applicable Confirmation.

Addresses for Notices and Payments:

TRANSPORTER: SHIPPER:

For Notices/Correspondence: For Notices/Correspondence:
West Tennessee Gas Pipeline Company, | [ ]

LLC

Attn: [ ] Attn: [ ]

[ ] [ ]

L] L]

Telephone: [ ] Telephone: [ ]
Email: [ ] Email: [ ]

For Accounting Matters: For Accounting Matters:
West Tennessee Gas Pipeline Company, | [ ]

LLC

Attn: | ] Attn: [ ]

[ ] L1

[ ] L]

Telephone:[ ] Telephone:| ]

Email: | ] Email: [ ]

B-2
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For Payments:

For Payments:

Bank:[ ] Bank:[ ]
Acct. # | ] Acct. # | ]
ABA # | ] ABA # [ ]

Company, LLC

Credit to: West Tennessee Gas Pipeline

Credit to: [ ]

For Scheduling/Nominations:

For Scheduling/Nominations:

West Tennessee Gas Pipeline Company, | [ ]

LLC

Attn: [ ] Attn: [ ]
] ]

[ ] [ ]
Telephone: [ ] Telephone: [ ]
Email: [ ] Email: [ ]

For Gas Control:

For Gas Control:

West Tennessee Gas Pipeline Company, | [ ]
LLC

Attn: [ ] Attn: [ ]
L] -

[ ] [ ]

Telephone: | ]

Telephone: [ ]

Email: [ ]

Email: [ ]

12.  Other Provisions Not Inconsistent with Transporter’s Statement of Operating Conditions
will be as shown in the applicable Confirmation.

Signature Page Follows
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West Tennessee Gas Pipeline Company, LLC ~ [SHIPPER NAME]

By: By:
Name: Name:
Title: Title:
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EXHIBIT C
TO
STATEMENT OF OPERATING CONDITIONS

FORM OF CONFIRMATION

SERVICE AGREEMENT: Intrastate Natural Gas Transportation Service Agreement
dated

CONTRACT NUMBER:

CONFIRMATION NUMBER:

SHIPPER:

TRANSPORTER: West Tennessee Gas Pipeline Company, LLC

This Confirmation constitutes part of and is subject to the Service Agreement and the
Statement of Operating Conditions incorporated by reference in the Service Agreement
(collectively, the “Agreement™). All capitalized terms not defined herein shall have the
meaning ascribed to such terms in the Service Agreement.

EFFECTIVE DATE:

SERVICE LEVEL: Interruptible: Firm:

MAXIMUM DAILY CONTRACT QUANTITY:

TRANSPORTATION FEE:

AUTHORIZED OVERRUN FEE:

FEE ESCALATION:

TERM:

RECEIPT POINT(S):

DELIVERY POINT(S):

FUEL, LOST AND UNACCOUNTED FOR GAS:

OTHER PROVISIONS NOT INCONSISTENT WITH TRANSPORTER’S
STATEMENT OF OPERATING CONDITIONS

Signature Page Follows
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West Tennessee Gas Pipeline Company, LLC ~ [SHIPPER NAME]

By: By:
Name: Name:
Title: Title:

5380624.11:009985.00002
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CONFIRMATION

SERVICE AGREEMENT: Intrastate Natural Gas Transportation Service Agreement
dated March 15, 2023

CONTRACT NUMBER: Not Applicable
CONFIRMATION NUMBER: #1

SHIPPER: Brownsville Enerev Authority

TRANSPORTER: West Tennessee Gas Pipeline Company. LLC

This Confirmation constitutes part of and is subject to the Service Agreement and the Statement
of Operating Conditions incorporated by reference in the Service Agreement (collectively, the
“Agreement”). All capitalized terms not defined herein shall have the meaning ascribed to such

terms in the Service Agreement.

EFFECTIVE DATE: This Agreement will be deemed effective the later of (i) October 1. 2023
and (ii) the date that Transporter’s natural gas pipeline facilities are placed into operation (o

effect service from a Receipt Point to a Delivery Point hereunder.

SERVICE LEVEL: Interruptible: NA Firm: X

MAXIMUM DAILY CONTRACT QUANTITY (MDCQ): zero (0) MMBTU per Dav:
provided. however, at any time prior to the fifth anniversary of the Effective Date. Shipper
mayv increase the MDCQ to a maximum of 18.000 MNMBTU per Day upon thirty (30) day
advance written notice to Transporter. From the [ifth anniversary of the Eftective Date to the
tenth anniversary of the Effective Date (i.e.. the end of the Primary Term as defined below).
Shipper may increase the MDCQ to a maximum ol 5,000 MMBTU per Day, to the extent the
MDCQ in effect on the Day prior to the filth anniversary ol the Effective Date is not at least
5.000 MMBTU., upon thirty (30) dayv advance written notice to Transporter. For avoidance of
doubt, upon Shipper's election to increase its MDCQ in accordance with this provision. it may
not thereafter reduce its MDCQ. I the MDCQ in eftect at the end of the Primary Term is zero
(0). then this Confirmation shall terminate.

TRANSPORTATION FEE: $0.12/MMBTU, which shall be due on the Maximum Daily
Contract Quantity regardless of amounts actually received at the Receipt Point(s) or delivered

at the Delivery Point(s).

AUTHORIZED OVERRUN FEE: $0.12/MMBTU

FEE ESCALATION: Forty percent (40%) of each ol the Transportation Fee and the Authorized
Overrun Fee shall be adjusted on January |, 2025, for the percentage increase. if any, in the
GDP Deflator (defined below) published for December 2024 compared to the GDP Deflator
published for October 2023, and on each January | thereafter for the percentage increase, if
any. in the GDP Deflator (defined below) published for the December immediately preceding
compared to the GDP Deflator published for the December twelve (12) months preceding. In
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no event shall such adjustment result in reduction in any fee. As used herein. “GDP Deflator”

means the “Gross Domestic Product Implicit Price Deflator™ issued from time to time by the
United States Bureau of Economic Analysis of the Department of Commerce. or. if the GDP
Deflator is not published. such other index or indices mutually agreed upon by Transporter and

Shipper that reflect the range of economic factors represented by GDP Deflator.

FINAL VERSION

TERM: Extending from the Effective Date for a term of 120 months (the *“*Primary Ternt™. Upon
the conclusion of the Primary Term. subject to the provision above regarding MAXIMUM
DAILY CONTRACT QUANTITY. this Agrcement will extend for a succeeding term of

sixty_months unless the Shipper or Transporter gives notice of termination in writing to the
other Party no later than ninety (90) Days prior to the expiration of the Primary Term. and

thereafter for consecutive succeeding terms of twelve months. in each case unless the Shipper

or Transporter gives notice of termination in writing to the other Party no later than ninety (90)
Days prior to the expiration of the then current succeeding term.

RECEIPT POINT(S): Transporter’s interconnection with Trunkline Pipeline located in Favette
County, Tennessee.

DELIVERY POINT(S): Transporter’s interconnection with Shipper’s facilities located in
Havwood County, Tennessee.

FUEL, LOST AND UNACCOUNTED FOR GAS: Shipper’s pro-rata share of all actual fuel
consumed and gas lost and unaccounted for in operation of Transporter’s facilities.

OTHER PROVISIONS NOT INCONSISTENT WITH TRANSPORTER’S STATEMENT
OF OPERATING CONDITIONS: None

Signature Page Follows
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Each Party hereby executes this Confirmation as of March 15, 2023.
West Tennessee Gas Pipeline Company, LLC ~ Brownsville Energy Authority
By: W‘-L (//\/lvm/ By: / pr/%‘ é
Name: I{,{MK_ 3: haton Name: /Zﬂ' ..577‘0976' 3{/ olp/ 2z
Title: Prc.n‘elu\d— Title: G(Nk(f fenegin

5390091 6:009985 00002
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INTRASTATE NATURAL GAS
TRANSPORTATION SERVICE AGREEMENT

CONTRACT NO: Not Applicable

THIS INTRASTATE NATURAL GAS TRANSPORTATION SERVICE

AGREEMENT (the *Service Agreement”) is entered into effective March 15, 2023,
(*Commencement Date”) by and between West Tennessee Gas Pipeline Company, LLC, an
Tennessee limited liability company (hereinafter referred to as “Transporter”), and
Brownsville Energy Authority, an energy authority formed under a private act of the
Tennessee Legislature (hereinafter referred to as “Shipper™), both hereinafter collectively
referred to as the “Parties,” and individually as a “Party.” In consideration of the mutual
covenants herein contained, the Parties agree as follows:

Shipper has requested a Service Agreement from Transporter pursuant to the
provisions of Transporter’s Statement of Operating Conditions Applicable to
Intrastate Transportation Service (the “Statement of Operating Conditions™)
incorporated by reference and attached hereto as Appendix A.

Transporter has approved Shipper’s request for a Service Agreement and will provide
transportation service for Shipper pursuant to the terms of this Service Agreement and
its Confirmation(s). The Shipper shall have the ability to transport under any
Confirmation then in effect under this Service Agreement.

This is an Intrastate Agreement and the transportation service provided under this
Service Agreement and its Confirmation(s) are not subject to Federal Energy
Regulatory Commission’s (“FERC") regulations under the Natural Gas Act of 1938,
as amended (the “NGA™).

Shipper represents and warrants that:

(a) it has all lawful rights and/or title to all Gas delivered by it hereunder
for its account, that it has the right to deliver the same hereunder and
that such Gas is free from liens and adverse claims of every Kind;

(b) all Gas delivered to Transporter hereunder shall meet the Quality
Specifications;

(c) all Gas redelivered from Transporter to Shipper at the Delivery Point(s)
hereunder will be consumed or otherwise utilized in the State of
Tennessee and will not be commingled at any point downstream of the
Delivery Point(s) with other Gas which is or may be sold, consumed,
transported or otherwise utilized in interstate commerce in such a
manner which will subject the Gas transported under this Agreement
or Transporter’s or its designee’s pipeline system, or any portion
thereof, to the jurisdiction of the FERC or any successor authority
under the NGA or the NGPA; and
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(d)  Shipper has arranged for the delivery and/or receipt by any necessary
third party of the Gas to be transported hereunder.

Shipper hereby indemnifies and holds harmless Transporter from all suits, actions,
losses, expenses (including attorneys’ fees), and regulatory proceedings arising out of
or in connection with a breach of the representations and warranties made by Shipper
above.

Gas received by Transporter hereunder will be received at the Receipt Point(s) shown
in the applicable Confirmation

Gas delivered by Transporter to Shipper will be delivered at the Delivery Point(s)
shown in the applicable Confirmation

Transporter shall provide Firm Service or Interruptible Service, as shown in the
applicable Confirmation.

Shipper’s Maximum Daily Contract Quantity will be as shown in the applicable
Confirmation.

The Transportation Fee will be as shown in the applicable Confirmation.
The Term will be as shown in the applicable Confirmation.

Addresses for Notices and Payments:

TRANSPORTER: SHIPPER:

For Notices/Correspondence: For Notices/Correspondence:
West Tennessee Gas Pipeline Company, LLC Brownsville Energy Authority
Attn: Andrew Therrell Attn: Ben Thomton

4200 E. Skelly Dr.. Suite 1025 25 N Lafayette Ave

Tulsa, OK 74135 s - Brownsville, TN 38012
Telephone: 254-214-4205 Telephone: 731-772-8845
Email: atherrellersouthwest-energy.com | Email: bthornton@budutil.com
For Accounting Matters: For Accounting Matters:
West Tennessee Gas Pipeline Company, LLC Brownsville Energy Authority
Attn: Andrew Therrell Attn: Laura Thornton

4200 E. Skelly Dr., Suite 1025 25 N Lafayette Ave

Tulsa, OK 71135 Brownsville, TN 38012 -
Telephone: 254-214-4205 | Telephone: 731-772-8845
Email: atherrell'a southwest-energy .com Email: Lthorntonierbudutil.com
For Payments: For Payments:

Bank: Bank of Oklahoma Bank: InSouth Bank

Acct. # 209991929 Acct. # 116047801

ABA # 103900036 ABA 084301408

Credit to: West Tennessee Gas Pipeline | Credit to: Brownsville Energy Authority
Company, LLC




eneruv.com

bthornlonfu7buduiil.com

buduiil.com
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For Scheduling/Nominations:

For Scheduling/Nominations:

West Tennessee Gas Pipeline Company, LLC

Brownsville Energy Authority

Attn: Michael Miller Attn: Rob Ellis
4200 E. Skelly Dr., Suite 1025 1031 Natchez Valley Lane
Tulsa, OK 74135 Franklin, TN 37064

Telephone: 254-214-4205

Telephone: 615-330-2305

Email: mmiller@southwest-energy.com

Email: Rob.Ellisa Tristarenergysol.com

For Gas Control:

For Gas Control:

West Tennessee Gas Pipeline Company, LLC

Brownsville Energy Authority

Attn: Michael Miller

Attn: Ben Thomton

4200 E. Skelly Dr., Suite 1025

25 N Lafayette Ave

Tulsa, OK 74135

Brownsville, TN 38012

Telephone: 254-214-4205

Telephone: 731-772-8845

Email: mmiller@southwest-energy.com

Email: bthornton @'budutil.com

Other Provisions Not Inconsistent with Transporter’s Statement of Operating
Conditions will be as shown in the applicable Confirmation.

Signature Page Follows
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Each Party hereby execute this Intrastate Natural Gas Transportation Services Agreement as

of March 15, 2023.

West Tennessee Gas Pipeline Company, LLC

By: _ el

Name: _ Mok, Jdhoson

Title: _ President—

5390054 3:009985.00002

Brownsville Energy Authority

SR A

Name:  Auser SFwil— J/,PIZZ}
Title: __émt‘- Mﬁﬂ%







DocuSign Envelope ID: AF185EFC-5FB2-4413-B26B-BF7AFD4FC9A3

CONF lDENTlAL FINAL VERSION - 20230312

INTRASTATE NATURAL GAS
TRANSPORTATION SERVICE AGREEMENT

CONTRACT NO: Not Applicable

THIS INTRASTATE NATURAL GAS TRANSPORTATION SERVICE

AGREEMENT (the “Service Agreement”) is entered into effective March 15, 2023,
(“Commencement Date) by and between West Tennessee Gas Pipeline Company, LLC, an
Tennessee limited liability company (hereinafter referred to as “Transporter”), and Ford
Motor Company, a Delaware corporation (hereinafter referred to as “Shipper”), both
hereinafter collectively referred to as the “Parties,” and individually as a “Party.” In
consideration of the mutual covenants herein contained, the Parties agree as follows:

L.

Shipper has requested a Service Agreement from Transporter pursuant to the
provisions of Transporter’s Statement of Operating Conditions Applicable to
Intrastate Transportation Service (the “Statement of Operating Conditions”)
incorporated by reference and attached hereto as Appendix A.

Transporter has approved Shipper’s request for a Service Agreement and will provide
transportation service for Shipper pursuant to the terms of this Service Agreement and
its Confirmation(s). The Shipper shall have the ability to transport under any
Confirmation then in effect under this Service Agreement.

This is an Intrastate Agreement and the transportation service provided under this
Service Agreement and its Confirmation(s) are not subject to Federal Energy
Regulatory Commission’s (“FERC”) regulations under the Natural Gas Act of 1938,
as amended (the “NGA”).

Shipper represents and warrants that:

(a) it has all lawful rights and/or title to all Gas delivered by it hereunder
for its account, that it has the right to deliver the same hereunder and
that such Gas is free from liens and adverse claims of every kind;

(b) all Gas delivered to Transporter hereunder shall meet the Quality
Specifications;

(c) all Gas redelivered from Transporter to Shipper at the Delivery Point(s)
hereunder will be consumed or otherwise utilized in the State of
Tennessee and will not be commingled at any point downstream of the
Delivery Point(s) with other Gas which is or may be sold, consumed,
transported or otherwise utilized in interstate commerce in such a
manner which will subject the Gas transported under this Agreement
or Transporter’s or its designee’s pipeline system, or any portion
thereof, to the jurisdiction of the FERC or any successor authority
under the NGA or the NGPA; and

(d) Shipper has arranged for the delivery and/or receipt by any necessary
third party of the Gas to be transported hereunder.
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10.

11.

Shipper hereby indemnifies and holds harmless Transporter from all suits, actions,
losses, expenses (including attorneys’ fees), and regulatory proceedings arising out of
or in connection with a breach of the representations and warranties made by Shipper
above.

Gas received by Transporter hereunder will be received at the Receipt Point(s) shown
in the applicable Confirmation

Gas delivered by Transporter to Shipper will be delivered at the Delivery Point(s)
shown in the applicable Confirmation

Transporter shall provide Firm Service or Interruptible Service, as shown in the
applicable Confirmation.

Shipper’s Maximum Daily Contract Quantity will be as shown in the applicable
Confirmation.

The Transportation Fee will be as shown in the applicable Confirmation.
The Term will be as shown in the applicable Confirmation.

Addresses for Notices and Payments:

TRANSPORTER: SHIPPER:

For Notices/Correspondence: For Notices/Correspondence:

West Tennessee Gas Pipeline Company, LLC Ford Motor Company

Attn: Andrew Therrell Attn: David Littlefield and Doug Melis

4200 E. Skelly Dr., Suite 1025 17000 Rotunda Dr., 1% Floor South

Tulsa, OK 74135 Dearborn, MI 48120

Telephone: 254-214-4205 Telephone: 586-907-9360

Email: atherrell@southwest-energy.com Email: dlittl5 | @ford.com and
dmelis@tumslic.com

For Accounting Matters: For Accounting Matters:

West Tennessee Gas Pipeline Company, LLC Ford Motor Company

Attn: Andrew Therrell Attn: Susan Hayes

4200 E. Skelly Dr., Suite 1025 10497 Town and Country Way

Tulsa, OK 74135 Houston, TX 77024

Telephone: 254-214-4205 Telephone:281-381-9236

Email: atherrell@southwest-energy.com Email: fordinvoices@tumsllc.com and
shayes@tumsllc.com

For Payments: For Payments:

Bank: Bank of Oklahoma Bank: Comerica Bank

Acct. # 209991929 Acct. # 1851384793

ABA # 103900036 ABA # 072000096

Credit to: West Tennessee Gas Pipeline | Credit to: Ford Motor Company

Company, LLC
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For Scheduling/Nominations:

For Scheduling/Nominations:

West Tennessee Gas Pipeline Company, LLC Ford Motor Company

Attn: Michael Miller Attn: Doug Melis

4200 E. Skelly Dr., Suite 1025 10497 Town and Country Way
Tulsa, OK 74135 Houston, TX 77024

Telephone: 254-214-4205

Telephone:713-933-9792

Email: mmiller@southwest-energy.com

Email: fordnom@tumsllc.com

For Gas Control:

For Gas Control:

West Tennessee Gas Pipeline Company, LLC

Ford Motor Company

Attn: Michael Miller

Attn: David Littlefield

4200 E. Skelly Dr., Suite 1025

17000 Rotunda Dr., 1st Floor South

Tulsa, OK 74135

Dearborn, MI 48120

Telephone: 254-214-4205

Telephone: 586-907-9360

Email: mmiller@southwest-energy.com

Email: dlittl5 |@ford.com

Other Provisions Not Inconsistent with Transporter’s Statement of Operating
Conditions will be as shown in the applicable Confirmation.

Signature Page Follows
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Each Party hereby execute this Intrastate Natural Gas Transportation Services Agreement as
of March 15, 2023.

West Tennessee Gas Pipeline Company, LLC ~ Ford Motor Company

Occubignedby. Qocudigned by
By: /.’.A,'c!fi:{"r\ By: 5'00"9: ‘d?\anM
Mark Johnson George Andraos
Name: Name:
. Presiden R i
Title: ' ¥ Titlez DIPECHOr, Enargy
5379622.4:009985.00002
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CONFIRMATION

SERVICE AGREEMENT: Intrastate Natural Gas Transportation Service Agreement
dated March 15, 2023

CONTRACT NUMBER: Not Applicable
CONFIRMATION NUMBER: #1

SHIPPER: Ford Motor Company

TRANSPORTER: West Tennessee Gas Pipeline Company, LLC

This Confirmation constitutes part of and is subject to the Service Agreement and the Statement
of Operating Conditions incorporated by reference in the Service Agreement (collectively, the
“Agreement”). All capitalized terms not defined herein shall have the meaning ascribed to such
terms in the Service Agreement.

EFFECTIVE DATE: The later of (i) October 1. 2023 and (ii) the date that Transporter is ready.
willing and able to place its natural gas pipeline facilities into operation to effect service from
a Receipt Point to a Delivery Point hereunder and to initiate Gate Station Services as defined
in_that Gate Station Agreement between Shipper and Transporter dated March 15. 2023
(regardless of any failure by Ford to have constructed facilities to receive Ford’s Gas at any
Re-delivery Point(s) under such Gate Station Agreement).

SERVICE LEVEL: Interruptible: NA Firm: X

MAXIMUM DAILY CONTRACT QUANTITY: 50.000 MMBtu per Day

TRANSPORTATION FEES: $0.12/MMBtu, which shall be due on the Maximum Daily
Contract Quantity regardless of amounts actually received at the Receipt Point(s) or delivered

at the Delivery Point(s).

AUTHORIZED OVERRUN FEE: $0.12/MMBtu

FEE ESCALATION: Beginning on the first anniversary of the Effective Date and each
anniversary of the Effective Date thereafter. each of the Transportation Fees and the
Authorized Overrun Fee shall be adjusted to reflect changes. if any. in the CPI (defined below)
for the twelve (12) months preceding the applicable adjustment date. In no event shall such
CPI adjustment result in reduction in any fee. As used herein. “CPI” means the Consumer
Price Index for All Urban consumers, U.S. City Average, All Items (1982-84=100), as
published by the U.S. Department of Labor Statistics, or, if the publication of such index is

discontinued. such other index or indices mutually agreed upon by Transporter and Shipper

which reflect the range of economic factors represented by such index.

TERM: This Confirmation shall be effective as of the Effective Date and shall continue for an
initial term (the “Initial Term”) ending at 11:59 pm the Day immediately preceding the
twentieth (20" anniversary of the Effective Date. Upon expiration of the Initial Term.
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provided that Ford is not in default beyond any notice and cure period. this Confirmation shall
thereafter be extended for additional extension terms (each an “Extension Term”) of five (5)
years each unless Ford provides notice to Transporter of its intention to terminate the
Confirmation at least one hundred eighty (180) days prior to the end of the then applicable
Extension Term.

Notwithstanding the foregoing in this TERM provision. after the fifth anniversary of the
Effective Date. if Shipper ceases all operations at its Blue Oval City facility to be located near

Stanton, Tennessee. then Shipper may terminate this Confirmation, to be effective ninety (90)

Days after Transporter’s receipt of Shipper’s written notice of termination, subject to Shipper’s
payment to Transporter of the applicable Early Termination Fee for the contract year during
which such termination is effective as set forth in the table below. For example, if Shipper
terminates effective during the sixth year of this Confirmation, which shall mean during the
twelve (12) Months subsequent to the fifth (5') anniversary of the Effective Date. then Shipper

shall pay Transporter Five Million Dollars ($5.000.000). The ceasing of all operations at

Shipper’s Blue Oval City facility requires. without limitation, the ceasing of operations at (i)

the Central Utility Plant where gas may be used by DTE Stanton in electricity generation, (ii)

the BlueOval SK Battery Park where Ford and BOSK may use gas for battery manufacturing,
and (iii) the Tennessee Electric Vehicle Center where Ford may use gas in its operations.

Year Early Termination Fee
6 $5,000,000
7 $4,500,000
8 $4,000,000
9 $3,500,000
10 $3,000,000
1 $2,500,000
12 $2,000,000
13 $1,500,000
14 $1,000,000
15 $500,000

16-20 0

RECEIPT POINT(S): Transporter’s interconnection with Trunkline Pipeline located in Fayette
County, Tennessee.

DELIVERY POINT(S): Transporter’s interconnection with Shipper’s facilities located at

Shipper’s Blue Oval City facility near Stanton. Tennessee in Haywood County. Tennessee.

FUEL, LOST AND UNACCOUNTED FOR GAS: Shipper’s pro-rata share of all actual fuel
consumed and gas lost and unaccounted for in operation of Transporter’s facilities.

OTHER PROVISIONS NOT INCONSISTENT WITH TRANSPORTER’S STATEMENT
OF OPERATING CONDITIONS: None

Signature Page Follows
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Each Party hereby executes this Confirmation as of March 15, 2023.

West Tennessee Gas Pipeline Company, LLC ~ Ford Motor Company

DocuSgned by: Doculigred by,

FINAL VERSION

Mark Johnson George Andraos
Name: Name:
. President . .
Title: Title: Director, Energy

5390146.6:009985.00002








