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EERC DISCLAIMER 
 
LEGAL NOTICE This research report was prepared by the Energy & Environmental 

Research Center (EERC), an agency of the University of North Dakota, as an account of work 
sponsored by the U.S. Department of Energy (DOE) National Energy Technology Laboratory 
(NETL). Because of the research nature of the work performed, neither the EERC nor any of its 
employees makes any warranty, express or implied, or assumes any legal liability or 
responsibility for the accuracy, completeness, or usefulness of any information, apparatus, 
product, or process disclosed or represents that its use would not infringe privately owned rights. 
Reference herein to any specific commercial product, process, or service by trade name, 
trademark, manufacturer, or otherwise does not necessarily constitute or imply its endorsement 
or recommendation by the EERC. 
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DOE DISCLAIMER 
 
This report was prepared as an account of work sponsored by an agency of the United 

States Government. Neither the United States Government, nor any agency thereof, nor any of 
their employees, makes any warranty, express or implied, or assumes any legal liability or 
responsibility for the accuracy, completeness, or usefulness of any information, apparatus, 
product, or process disclosed, or represents that its use would not infringe privately owned rights. 
Reference herein to any specific commercial product, process, or service by trade name, 
trademark, manufacturer, or otherwise does not necessarily constitute or imply its endorsement, 
recommendation, or favoring by the United States Government or any agency thereof. The views 
and opinions of authors expressed herein do not necessarily state or reflect those of the United 
States Government or any agency thereof. 

 
 

NDIC DISCLAIMER 
 
This report was prepared by the EERC pursuant to an agreement partially funded by the 

Industrial Commission of North Dakota, and neither the EERC nor any of its subcontractors nor 
the North Dakota Industrial Commission (NDIC) nor any person acting on behalf of either: 

 
(A) Makes any warranty or representation, express or implied, with respect to the 

accuracy, completeness, or usefulness of the information contained in this report or 
that the use of any information, apparatus, method, or process disclosed in this report 
may not infringe privately owned rights; or 

 



 

 

(B) Assumes any liabilities with respect to the use of, or for damages resulting from the 
use of, any information, apparatus, method, or process disclosed in this report. 

 
Reference herein to any specific commercial product, process, or service by trade name, 

trademark, manufacturer, or otherwise does not necessarily constitute or imply its endorsement, 
recommendation, or favoring by the North Dakota Industrial Commission. The views and 
opinions of authors expressed herein do not necessarily state or reflect those of the North Dakota 
Industrial Commission. 
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 The Denbury-owned Greencore Pipeline, a 232-mile-long, 20-inch pipeline connecting the 
Lost Cabin Gas Plant to the Bell Creek oil field, was completed in the last quarter of 2012. This 
$285 million CO2 pipeline will initially carry 50 MMcf/d of CO2, but it has the capacity to 
accommodate up to 725 MMcf/d. Denbury owns another series of oil fields approximately  
150 miles from Bell Creek that it hopes to flood with CO2 from the Greencore Pipeline in 2017 
(3).  
 
 Denbury (through premerger entity, Encore Acquisition Company) and ConocoPhillips 
entered into a 15-year CO2 purchase-and-sale agreement in July 2009 (1).  
 
 
BACKGROUND 

 
 The PCOR Partnership is one of seven regional partnerships operating under the U.S. 
Department of Energy (DOE) National Energy Technology Laboratory (NETL) Regional Carbon 
Sequestration Partnership (RCSP) Program. The PCOR Partnership is led by the EERC at the 
University of North Dakota in Grand Forks, North Dakota, and has included over 100 
stakeholders from the public and private sector throughout its multiphase, multimillion dollar 
program. The PCOR Partnership region includes all or part of nine states (Iowa, Minnesota, 
Missouri, Montana, Nebraska, North Dakota, South Dakota, Wisconsin, and Wyoming) and four 
Canadian provinces (Alberta, British Columbia, Manitoba, and Saskatchewan). 
 
 The PCOR Partnership was established in the fall of 2003. Phase I was focused on 
characterizing carbon storage opportunities in the region. In the fall of 2005, the PCOR 
Partnership launched its 4-year Phase II program focused on carbon storage field validation 
projects. These Phase II projects were designed to build the core local technical expertise and 
experience needed to facilitate future large-scale CO2 storage efforts in the region’s subsurface 
and terrestrial settings. In the fall of 2007, the PCOR Partnership initiated its 10-year Phase III 
program focused on implementing commercial-scale geologic carbon storage demonstration 
projects in the region. The PCOR Partnership’s main goal has always been to develop a large-
scale CO2 storage project that fulfills not only the DOE objectives but also those of the PCOR 
Partnership’s commercial partners.  
 
 Phase I, the characterization phase (2003–2005), largely focused on characterizing the CO2 
sources and sinks in the region. The results of the Phase I evaluation indicated that the most 
appropriate and likely targets for large-scale geologic sequestration are in the Alberta, Williston,  
Powder River, and Denver–Julesberg Basins (4). Regional characterization activities conducted 
by the PCOR Partnership (5, 6) indicate that oil fields represent the second-largest volume 
opportunity for long-term storage of CO2 in North America, with the PCOR Partnership region 
having over 1 million tons of CO2 storage capacity in oil fields suitable for EOR.   
 
 The PCOR Partnership region also includes hundreds of large stationary sources of CO2, 
many of which are located in close proximity (within 100 miles) to oil fields that are suitable for 
CO2-based EOR operations. The size of the potential oil resource in the PCOR Partnership 
region that may be associated with CO2-based EOR is over 3.4 billion barrels of oil (4). At a 
price of $110/bbl (7), this resource could have a value at nearly $375 billion. Nationally, DOE 
estimates that of 400 billion “stranded” barrels in place, more than 84 billion barrels of oil in 
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existing U.S. oil fields could be recovered using CO2 EOR (8). These economics provide a 
substantial incentive to develop large-scale carbon capture and storage (CCS) projects at close-
proximity sources.  
 
 Based on the results of the Phase II (2005–2009) field validation tests, as well as other 
Phase II activities, it was concluded that the PCOR Partnership region has tremendous carbon 
storage potential. Tertiary-phase EOR represents the primary near-term opportunity for 
managing CO2 in the region, so much so that EOR demand for CO2 in the region exceeds the 
near-term supply (9). This limited CO2 supply would prove to be one of the most difficult 
hurdles to overcome in the PCOR Partnership’s quest for a commercial-scale CCS project.  
 

Williston Basin Test – Option 1 
 
 At the outset of Phase III, the first proposed demonstration (the Williston Basin 
Demonstration) was to have involved capture and compression of CO2 from an existing coal-
fired power plant to be injected into a deep geologic formation in the Williston Basin for the dual 
purpose of CO2 storage and CO2 EOR. A minimum of 500,000 tons a year of CO2 were planned 
to be obtained from the Antelope Valley Station (AVS), a pulverized coal-fired facility located 
north of Beulah, North Dakota. The power plant would need to be retrofitted with a system that 
could capture CO2 from its flue gas stream. A slipstream of the plant’s total flue gas output was 
to be processed (to separate and capture the CO2), dehydrated, compressed to supercritical 
conditions, combined with supercritical CO2 from the Great Plains Synfuels Plant (also located 
near Beulah, North Dakota), and transported via pipeline to an oil reservoir located in western 
North Dakota or eastern Montana, roughly 150 miles away.  
 
 Basin Electric Power Cooperative (Basin Electric), operator of AVS, was engaged in CO2 
sales discussions with several oil and gas companies in the Williston Basin. Encore Acquisition 
Company (Encore) emerged as the most likely candidate. Encore was engaged in the 
development of onshore North American oil and natural gas reserves. In 1999, Encore purchased 
the operating leases of major fields on the Cedar Creek Anticline in eastern Montana and 
southwestern North Dakota. This acquisition quickly made Encore the largest oil producer in 
Montana and gave Encore a working interest in several fields in North Dakota. In 2007, Encore 
purchased significant producing assets, including an additional 50 fields in the Williston Basin, 
which the company planned to enhance through drilling and redevelopment plans.  
  
 The final selection of the injection site was repeatedly delayed while negotiations 
continued for the sale and transportation of the CO2 between the owners of the CO2 sources and 
the operators of oil reservoirs. Regular meetings were held with representatives from various 
potential CO2 suppliers, the North Dakota Oil and Gas Research Council, the North Dakota 
Department of Mineral Resources, and key oil companies to discuss the direction and progress of 
baseline characterization, modeling, and MVA plan development for the Williston Basin 
demonstration. Unfortunately, in spring 2009, negotiations reached a stalemate requiring the 
PCOR Partnership to pursue alternative sites, as well as CO2 suppliers, transporters, and site 
operators.  
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 In December 2010, the Basin Electric board of directors formally decided that the project 
to capture CO2 from AVS would remain on hold until the economic viability could be further 
developed. Basin Electric worked for over 3 years and made a huge investment in time, human 
resources, and capital to come to that decision point. The results of a FEED (front-end 
engineering and design) study influenced the decision, coupled with an assessment of the 
additions necessary at the plant, financing, and storage costs, indicating that a demonstration-
scale project could cost as much as $500 million (10). 
 

Williston Basin Test – Option 2 
 
 Working within the finite programmatic time frame of the RCSP Initiative, the PCOR 
Partnership worked diligently to pursue other alternatives for the development of a commercial-
scale combined CO2 storage and CO2 EOR project that would include CO2 injection no later than 
2015. One alternative was to develop a different Williston Basin demonstration project that 
included the capture of CO2 from another coal-fired generation plant. After all, approximately 
two-thirds of CO2 generated in the region is emitted during electricity generation (11). The 
project would also include CO2 captured from a colocated ethanol production facility. The 
combined stream would then need to be dehydrated and compressed. Pipeline transport of the 
CO2 to Encore oil fields in the vicinity of Dickinson, North Dakota, for simultaneous EOR and 
CO2 storage was planned. A pipeline roughly 6 inches in diameter would be needed to transport 
the captured CO2 to oil fields ranging from 100 to 180 miles away. The choice of CO2 capture 
technology was not finalized. Unfortunately, an agreement for the CO2 supply and transport 
could not be reached in the required time frame, essentially because of the high cost of capture 
coupled with the uncertainty of environmental drivers. 
 
 The PCOR Partnership was forced to again pursue other options. 
 

Powder River Basin Test  
 
 An alternative was proposed by PCOR Partnership partner Encore. The company again 
proposed to carry out the CO2 injection process, acquiring the needed CO2 from a natural gas-
processing facility, while the EERC would conduct CO2 MVA activities at the site. The project, 
to be conducted in the Bell Creek oil field in Powder River County, southeastern Montana, 
would provide insight regarding the impact of miscible CO2 flood tertiary recovery on oil 
production and successful CO2 storage within a sandstone reservoir in the Powder River Basin 
Cretaceous Muddy Formation (Figure 1). The Bell Creek project is a unique opportunity to 
develop a set of cost-effective MVA protocols for large-scale incidental CO2 storage associated 
with an EOR operation. Although this site is not in the originally planned Williston Basin, the 
Bell Creek project is located in the Powder River Basin, which is geologically similar to the 
Williston Basin, both tectonically and lithologically, and is located immediately to the southwest 
of the Williston Basin. The planned CO2 source pipeline would run through the Powder River 
Basin of Wyoming and Montana and to within 120 miles of the Cedar Creek Anticline in the 
Williston Basin. It should be noted that the Cedar Creek Anticline has over 3 billion barrels of 
original oil in place, with a tertiary target of over 300 million barrels (1), and is located in 
Montana, North Dakota, and South Dakota.  
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 On July 28, 2009, Encore announced that it had successfully entered into a purchase and 
sale agreement that included procurement of a CO2 supply from the Lost Cabin Gas Plant for a 
tertiary oil recovery project at the Bell Creek Field (12). The PCOR Partnership knew that one 
key near-term source of CO2, which is somewhat unique in its scale in the PCOR Partnership 
region, is the natural gas-processing industry. In fact, nearly 124 gas-processing facilities have 
been identified in the region, with the potential to provide over 21 million tons of CO2 for CCS 
on an annual basis. Although the Lost Cabin Gas Plant is outside of the PCOR Partnership 
region, Encore was prepared to transport the CO2 into southeastern Montana and within the 
PCOR Partnership territorial boundaries. 
 

PCOR Partnership and Encore personnel pitched the Powder River Basin site plan to DOE 
NETL in August 2009, citing the acquisition of the CO2 supply, a suitable site location, viable 
transportation plans, and a 2-year project implementation schedule as the key motivating factors 
of the site relocation outside of the Williston Basin (13). The Bell Creek demonstration site was 
formally proposed to and approved by DOE NETL in September 2009. Negotiations were under 
way to formalize an agreement with Encore when on November 1, 2009, Denbury announced the 
signing of a definitive merger agreement with Encore that would leave Denbury as the surviving 
entity (14). The merger was finalized on March 9, 2010 (15).  
 

The Bell Creek Combined CO2 EOR and Incidental CO2 Storage Project continues to be 
the primary focus of the PCOR Partnership Phase III program. Although the original 2-year 
planned implementation schedule was delayed during Denbury’s postacquisition reorganization 
activities, CO2 injection did occur in May 2013, nearly 4 years after execution of the CO2 
purchase and sale agreement.  
 
 
CO2 PROCUREMENT FOR BELL CREEK 
 
 Many of the details surrounding the CO2 procurement for the Bell Creek site are 
considered proprietary by the buyer and site operator, Denbury. In fact, many of the details are 
most likely wrapped up in Denbury’s $4.5 billion acquisition of Encore, which included adding 
oil fields in the Rocky Mountains and Gulf of Mexico and doubling the oil reserves for Denbury 
(16). The PCOR Partnership was not privy to the CO2 procurement negotiations or final 
agreement terms. It was also not a party to the construction of the CO2 carrier, the Greencore 
Pipeline. The PCOR Partnership is developing a set of cost-effective MVA protocols for the 
project along with Denbury and hopes to successfully demonstrate in Phase III what it proved in 
Phase II—that MVA programs can be designed that are technically effective, cost-effective, and 
unobtrusive to commercial operations (9). The following overview represents a compilation of 
publicly available data about the CO2 supply for Bell Creek.  
 
 The Lost Cabin Gas Plant began operation under Louisiana Land and Exploration, a 
wholly-owned subsidiary of Burlington Resources, in the spring of 1995. It was designed and 
built by URS Corporation (17). ConocoPhillips currently operates and owns a 46% interest in the 
Lost Cabin Gas Plant, a 313-MMcf/d capacity natural gas-processing facility in Lysite, 
Wyoming (18). 
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 In July 2009, Encore announces a purchase and sale agreement to procure CO2 for a 
tertiary oil recovery project in its Bell Creek Field. Under the terms of the agreement, Encore 
would purchase all of the volumes available from the Lost Cabin Gas Plant located in Freemont 
County, Wyoming. Initially, the volumes were estimated to be approximately 50 MMcf/d. The 
initial term of the contract was 15 years or through 2024. Denbury, following its acquisition of 
Encore in late 2009, ultimately built compression facilities adjacent to the plant and constructed 
a pipeline to transport the compressed CO2 to its Bell Creek Field, where it upgraded its 
waterflood secondary recovery project into a miscible CO2 flood tertiary recovery project (19). 
 
 For years, ConocoPhillips vented CO2 from its Lost Cabin sour gas-processing plant. In 
recent years, state agencies pushed ConocoPhillips to switch from venting to marketing CO2 to 
local oil producers for EOR (20). This push was further evidenced in June 2011, when 
ConocoPhillips officials told the Wyoming Oil and Gas Commission (WYOGC) about its 
progress in marketing the 60 [sic] MMcf that it continued to vent each day from the Lost Cabin 
Gas Plant. While WYOGC is very supportive of the project, some members also expressed 
concern over yet another year of CO2 venting from the plant. WYOGC had grappled with the 
venting, supply, and sales issues for over a decade. While originally considered a waste by-
product, in 1996, WYOGC declared CO2 a valuable product that could be subject to mineral 
severance taxes. While CO2 originating from an industrial combustion source (like a power 
plant) is subject to emission regulations, gas-processing plants are exempt because the industry 
was able to have that CO2 classified as a “natural” release. The CO2 previously vented from the 
Lost Cabin Plant amounted to about 1 million tons/yr, or the equivalent in emissions of around 
250,000 vehicles (21). 
 
 Little more is known about the specific details of the CO2 agreement for Bell Creek except 
the preceding term and purchase quantity. While it is not publicly known how the price of CO2 is 
calculated, Denbury’s existing Lost Cabin contract does include price adjustments that fluctuate 
based on the price of oil (22). 
 
 
CO2 PURCHASE AND SALE AGREEMENTS  
 

In General 
 
 CO2 purchase and sale agreements are entered into between the seller (holder of legal 
rights to a CO2 supply) and a buyer (usually the operator of an oil field). Purchase and sale 
agreements contain detailed seller and buyer information, type of sale, dates of the initial 
agreement, dates when other parts of the contract are to be completed, and the date of the final 
closing of the contract and transfer of ownership. They are considered “living” documents 
because they are very often subject to revisions. Sale agreements tend to give each party a degree 
of flexibility before entering into a contract. Most of these agreements are for major acquisitions 
and ensure that one party does not compromise the agreement when completing the sale.  
 
 There is no such thing as a “standard contract.” If there were, there would be no need for 
negotiations. Many contract terms (not only pricing) can differ significantly depending on where 
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the transaction occurs, e.g., precompression (source–compression facility), postcompression 
(compression facility–pipeline), or at the field (pipeline–injection well) (23). 
 

Standard CO2 Sales Terms 
 
Who: Buyer and seller. At Bell Creek, the buyer is Denbury and the seller is ConocoPhillips. 
 
Where: Defined delivery point. 
 
When: Term, including any renewal periods. For example, the ConocoPhillips–Denbury 
agreement is for 15 years.  
 
What: Quality. Certain CO2 stream “contaminants” are a concern. For example, in the EOR field, 
a number of contaminants can affect the minimum miscibility pressure. These include nitrogen, 
methane, and hydrogen sulfide. Oxygen and water affect pipeline integrity.  
 
How much: Quantity of CO2. This is often measured in MMcf/d, and can be called the “daily 
contract quality.” It can be a fixed volume or fluctuate over time, e.g., based on the EOR 
production response which often starts slow, increases, and then declines. At Bell Creek, the 
quantity is initially 50 MMcf/d. 
 
How much: Pressure. This is usually stated as a minimum psig (pounds per square inch gauge) 
and can dramatically affect price, e.g., atmospheric pressure vs. pipeline pressure. 
 
How much: Price. This can be fixed or formula-driven based on oil prices or other factors. It is 
most often reflected in dollars/MMcf. The price may have periodic escalators (e.g., annually) and 
portions of the price may comprise actual costs (e.g., electricity for compression costs). As stated 
above, Denbury’s existing Lost Cabin contract does have price adjustments that fluctuate based 
on the price of oil. 
 

 WTI = then-current oil price, based on WTI (West Texas Intermediate), NYMEX (New 
York Mercantile Exchange) or other; a posted price for crude oil that is expected to 
change over time. 

 
 FOP = fixed oil price (typically market price at time of contract execution); an initial 

crude oil reference price that does not change during the contract. 
 
 Pricing transactions historically tended to be fixed or a modest variable component. In the 
late 1980s and early 1990s, prices trended very low, e.g., $0.55/MMcf, because the market had 
significant excess supply. Today prices tend to be highly variable mainly because of crude price 
fluctuations. See Figure 2 for a historical oil price chart (24). 
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of July 1, 2013, the NBU represents a capital investment of nearly $250 million, with total 
estimated capital expenditures eventually exceeding $1.4 billion over the projected 30-year 
lifespan. An additional 88 million bbl are expected to be recovered from the historic NBU, which 
has already produced in excess of 319 million bbl since the discovery of oil there in the 1920s. 
The NBU is the single largest producing unit in Oklahoma, covering over 23,000 acres (27). 
 
 Noteworthy terms are provided below:  
 

Term: the “initial term” is defined as 20 years, with automatic renewal for consecutive  
10-year terms unless a 2-year advance cancellation notice is provided.  

 
Contract price: a price per MMscf (million standard cubic foot) for the delivered sales 
volume as measured at the defined “measurement and pricing point.” Unfortunately, the 
schedule bearing more detail as to the pricing formula was not available.  

 
Quality specifications: The minimum quality specifications were established as follows: 

 
   (a) CO2: 96.0 mole% minimum; 

   (b) Total inerts: 4.0 mole% maximum; 

   (c) Water (H2O): Saturated at 80°F 

   (d) Temperature: 120°F maximum 
 

Title transfer point: Seller’s physical delivery of the CO2 is at the intersection of the feeder 
line and the CO2 facility, located at the boundary of the site upstream of the CO2 facility. 
Title to and ownership of the CO2 vests in the buyer (Chaparral CO2, L.L.C.) at the time 
the CO2 passes through said intersection. 

 
Carbon credits: the apportionment of any carbon credits generated or created in connection 
with the sales volume is based on the first 640,000 tons (seller), followed by the next 
160,000 tons (buyer). All carbon credits generated on a sales volume in excess of  
800,000 tons will be divided with the following percentages: 80% to seller, and 20% to 
buyer. 

 
 A challenge to accepting industrial CO2 is the nature of 24/7/365 acceptance of the volume 
of gas emitted by an industrial source (8). The Chaparral agreement takes this into consideration 
by creating a so-called “CO2 bank” to net out shortfall, overage, and/or supply deficiency 
volumes over time. 
 
 Attached as Appendix A is the agreement in the format available in the online archives of 
the U.S. Securities and Exchange Commission (28). 
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Carbon Dioxide Sale and Purchase Agreement Between BuyerCo Inc., as Buyer, 
and SellerCo Inc., as Seller 

 
 A prototypical CO2 agreement for the purchase of CO2 as a commodity for the primary 
purpose of EOR was drafted by the law firm of Mowrey, Meezan, Coddington, and Cloud, LLP, 
and presented at the 18th Annual CO2 Flooding Conference on December 3, 2012, in Midland, 
Texas. Attached as Appendix B is the sample agreement.  
 
 
CONCLUSION 
 
 While details surrounding carbon dioxide purchase and sale agreements are most often 
considered proprietary information, there are standardized terms that are commonplace. Price, in 
general, is based upon oil prices and, in particular at Bell Creek, includes fluctuating 
adjustments. Quality, quantity, pressure, and transfer point are other terms to take into 
consideration and are specific in nature to each project.  
 
 Using anthropogenic CO2 to produce domestic oil is a win-win scenario for everyone—
CO2 is captured to reduce the impact on the atmosphere and at the same time generates 
incremental oil production that helps offset foreign oil imports. As the nation debates the 
implementation of complex climate change legislation, commercial-scale CO2 EOR operations 
with incidental storage of CO2 continue to be the near-term opportunity to regional carbon 
management contingent upon CO2 supply. 
 
 The results generated by the Bell Creek project will provide stakeholders, including policy 
makers, regulators, industry, financiers, and the public, with the knowledge necessary to make 
informed decisions regarding the real cost and effectiveness of CCS (through CO2 EOR) as a 
carbon management strategy. 
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CARBON DIOXIDE PURCHASE AND SALE AGREEMENT

This Carbon Dioxide Purchase and Sale Agreement is made and entered into as of March 24, 2011 (the “Effective Date”), by and between
Coffeyville Resources Nitrogen Fertilizers, LLC, a Delaware limited liability company (“Coffeyville” or “Seller”), and Chaparral CO ,
L.L.C., an Oklahoma limited liability company (“Chaparral” or “Buyer”).

R E C I T A L S:

WHEREAS, Coffeyville owns or controls the right to sell all quantities of CO  that are currently being emitted at the Fertilizer Plant, subject
to the rights of Linde described in Section 12.02(f) herein, and desires to secure a market for and sell such CO  on the terms and conditions
provided herein; and

WHEREAS, Chaparral desires to purchase such CO  on the terms and conditions provided herein.

NOW, THEREFORE, for and in consideration of the terms, provisions, conditions, covenants and agreements contained herein, the Parties
hereby agree as follows:

Article I. Definitions

As used in this Agreement, the following terms shall have the following meanings:

1.01 “Affiliate” means, in relation to any Person, any other Person which directly or indirectly through one or more intermediaries, controls, is
controlled by or is under common control with such Person. For purposes of this definition, “control”, “controlled by”, and “under common control
with”, as used with respect to any Person means the possession, directly or indirectly, of the power to direct or cause the direction of the
management and policies of such Person, whether through the ownership of voting securities, by contract, or otherwise.

1.02 “Agreement” means this Carbon Dioxide Purchase and Sale Agreement, including all Exhibits and Schedules hereto, as the same may be
amended from time to time.

1.03 “Applicable Laws” means all statutes, regulations, rules, ordinances, codes, restrictions, licenses, permits, orders, approvals, injunctive
obligations, standards, and legal requirements of each Governmental Authority, including Environmental Laws and Environmental Permits (or
condition or provision thereof), all health, building, fire, safety and other codes, ordinances and requirements and all applicable standards of the
National Board of Fire Underwriters, in each case, as amended, and any judicial or administrative interpretation thereof, including any judicial
order, consent, decree or judgment; in each case, as applicable to any Party, as the case may be.

1.04 “Assignments” shall have the meaning ascribed to such term in Section 6.08(a).

1.05 “Authorized Representative” means, with respect to each Party, the individual appointed by such Party pursuant to Section 16.05 to act on
such Party’s behalf with respect to that Party’s duties and responsibilities under this Agreement.
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1.06 “Balance To Be Settled” shall have the meaning ascribed to such term in Section 3.03(e).

1.07 “Bankrupt” means with respect to any Person, such Person (a) files a petition or otherwise commences, authorized or acquiesces in the
commencement of a proceeding or cause of action under any bankruptcy, insolvency, receivership, liquidation, reorganization or similar provision
of Applicable Law, or has any such petition or proceeding filed or commenced against it, or files an answer thereto admitting the material
allegations of such a petition or proceeding; (b) makes an assignment or any general arrangement for all or substantially all of its assets for the
benefit of creditors; (c) otherwise becomes bankrupt or insolvent (however evidenced); (d) has a liquidator, administrator, receiver, trustee,
custodian, sequestrator, conservator or similar official appointed with respect to it or any substantial portion of its property or assets; (e) take any
action for the purpose of effecting any of (a) through (d) above; or (f) is generally unable to, admits in writing its inability to, or fails generally to
pay its debts as they fall or become due.

1.08 “Blower” shall have the meaning ascribed to such term in Section 6.02.

1.09 “Business” means the business conducted by the specified Party on the Effective Date and during the Term.

1.10 “Business Day” means a calendar Day other than Saturday, Sunday or a legal or bank holiday in the State of Kansas.

1.11 “Calendar Year” means the calendar year (or partial calendar year) commencing on January 1 and ending on December 31 of such calendar
year.

1.12 “Carbon Credit” means any rights, credits, revenues, offsets, tax benefits or values, greenhouse gas rights or similar rights related to carbon
credits, rights to any greenhouse gas emission reductions, carbon-related tax credits or equivalent arising from emission reduction trading or any
quantifiable benefits (including recognition, award or allocation of credits, allowances, permits or other tangible rights), whether created from or
through a Governmental Authority, other Person, or private contract, now or in the future, associated with the production, capture and sequestration
of CO  from the Fertilizer Plant, operation of the Feeder Line, operation of the CO  Facility, and the construction or operation of the Pipeline, and
including such rights to sell or trade any of the aforementioned domestically or internationally, and including the right to count or claim any
applicable reductions pursuant to the Department of Energy’s Climate Challenge Program, to register all such reductions pursuant to § 1605 of the
Energy Policy Act of 1992, and any other program of a Governmental Authority designed to encourage or reward the reduction of greenhouse gas
emissions; provided that “Carbon Credit” shall not include (a) any Section 45Q Credits and (b) any severance tax credit or production tax credit
authorized by a Governmental Authority in favor of an oil, gas or enhanced or tertiary recovery producer (described in Section 11.10 of this
Agreement).

1.13 “Chaparral” or “Buyer” shall have the meaning ascribed to such a term in the Preamble to this Agreement.

1.14 “Chaparral Delivered Price” shall have the meaning ascribed to such term in Section 4.02.
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1.15 “Chaparral Facilities In-Service Date” means the date when construction of the CO  Facility and the Pipeline is complete, and the CO
Facility and the Pipeline are fully operational, all consistent with Good Industry Practices.

1.16 “CO ” means carbon dioxide, a substance composed of molecules containing one atom of carbon and two atoms of oxygen.

1.17 “CO  Bank” shall have the meaning ascribed to such term in Section 3.03.

1.18 “CO  Facility” shall have the meaning ascribed to such term in Section 6.03.

1.19 “CO  Stream” means a stream of gas, liquid, or supercritical fluid primarily (although perhaps not entirely) composed of CO .

1.20 “CO  Tax” means any new or additional taxes, levies or other like assessments, including occupation, service, production, severance,
gathering, transmission, value-added and excise tax and any similar tax, duty, levy, impost or assessment of any kind imposed by any
Governmental Authority or other taxing authority, together with any interest, fine, penalty, credit or rebate thereof or additional amounts with
respect thereto, whether disputed or not, specifically related to emissions of CO , the scope of which includes the Contract Volumes; provided that
“CO  Tax” shall not include any Oil and Gas Tax.

1.21 “Coffeyville” or “Seller” shall have the meaning ascribed to such a term in the Preamble to this Agreement.

1.22 “Coffeyville Tie-In” shall have the meaning ascribed to such term in Section 3.05.

1.23 “Confidential Information” shall have the meaning ascribed to such term in Section 13.05.

1.24 “Contract Price” shall have the meaning ascribed to such term in Section 4.01.

1.25 “Contract Volume” means (a) 100% of the output of CO  from the Fertilizer Plant (net of Coffeyville’s internal use), estimated at
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approximately 850,000 Short Tons of CO  per year, plus (b) 100% of the output of CO  from any expansion of the Fertilizer Plant (net of
Coffeyville’s internal use).

1.26 “Contract Year” means each consecutive 12-Month period during the Term, commencing with the Start Date and resetting on each
anniversary of the Start Date thereafter.

1.27 “Damages” means any demands, claims, causes of action, actions, proceedings, lawsuits, suits, and judgments or risk or liability therefore,
and all losses, damages, injuries, costs, liabilities, expenses, disbursements, Taxes and damages to Persons or property incurred in connection
therewith, including interest, penalties, reasonable attorneys’ fees, disbursements, expenses, costs, and costs of investigation incurred as a result
thereof.

1.28 “Day” means the 24-hour period commencing at 7:00 a.m. (Central Time) on one calendar day and ending at 7:00 a.m. on the following
calendar day.
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1.29 “Easements” shall have the meaning ascribed to such term in Section 6.08(a).

1.30 “Effective Date” shall have the meaning ascribed to such term in the Preamble to this Agreement.

1.31 “EOR Credits” shall have the meaning ascribed to such term in Section 11.10.

1.32 “Environmental Law” means all Applicable Laws pertaining or relating to pollution, protection of human health or the environment, or
workplace health and safety, or governing the use, storage, treatment, generation, transportation, processing, handling, production or disposal of
Hazardous Substances, including the common law and enforceable regulatory guidance, the Comprehensive Environmental Response,
Compensation and Liability Act, 42 U.S.C. § 9601 et seq., the Resource Conservation and Recovery Act, 42 U.S.C. § 6901 et seq.; the Federal
Water Pollution Control Act, 33 U.S.C. § 1251 et seq.; the Clean Air Act, 42 U.S.C. § 7401 et seq.; the Hazardous Materials Transportation Act,
49 U.S.C. § 1471 et seq.; the Toxic Substances Control Act, 15 U.S.C. §§ 2601 through 2629; the Oil Pollution Act, 33 U.S.C. § 2701 et seq.; the
Emergency Planning and Community Right-to-Know Act, 42 U.S.C. § 11001 et seq.; the Safe Drinking Water Act, 42 U.S.C. §§ 300f through
300j; any Federal Clean Water Act; the Occupational Safety and Health Act, 29 U.S.C. § 651 et seq.; and all similar Applicable Laws of any
Governmental Authority having jurisdiction over the Fertilizer Plant, CO  Facility or Pipeline, or their respective operations, and all amendments to
such Applicable Laws and all regulations implementing any of the foregoing.

1.33 “Environmental Permit” means any Permit required under any Environmental Law.

1.34 “Event of Default” shall have the meaning ascribed to such term in Section 15.01.

1.35 “Feeder Line” shall have the meaning ascribed to such term in Section 6.01.

1.36 “Feeder Line In-Service Date” means the date when construction of the Feeder Line is complete, and the Feeder Line is fully operational, all
consistent with Good Industry Practices.

1.37 “Fertilizer Plant” means the nitrogen fertilizer plant located at 701 E. Martin Street, Coffeyville, KS 67337, and owned and operated by
Coffeyville.

1.38 “Fields” means underground reservoirs designated by Chaparral for injection of CO .

1.39 “Force Majeure” shall have the meaning ascribed to such a term in Section 14.02.

1.40 “Good Industry Practices” means any of the practices, methods and acts engaged in or approved by a significant portion of the fertilizer
manufacturing industry (for Seller) or the oil and gas exploration and production industry (for Buyer) during the relevant time period, or any of the
practices, methods and acts which, in the exercise of reasonable judgment in light of the facts known at the time the decision was made, could have
been expected to accomplish the desired result of the lowest reasonable cost consistent with good business practices, reliability, safety and
expedition. Good Industry Practice is not intended to be limited to the optimum practice, method or act to the exclusion of all others, but rather to
be generally accepted and consistently adhered to acceptable practices, methods or acts.
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1.41 “Governmental Authority” means any federal, state, municipal, local or foreign government, any instrumentality, subdivision, court,
administrative agency or commission or other political subdivision or authority thereof, or any quasi-governmental or private body exercising any
regulatory, taxing, importing or other governmental or quasi-governmental authority.

1.42 “Hazardous Substances” means any “chemicals,” “pollutants,” “contaminants,” “solid waste,” “hazardous waste,” “toxic substances,”
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“hazardous substances,” petroleum, petroleum hydrocarbons, fractions or other hydrocarbon products, flammable explosives or any other similar
substance regulated under (or as such quoted terms or similar terms are defined in) any Environmental Law, including any polychlorinated
biphenyls (“PCBs”), asbestos or asbestos-containing materials, or radioactive materials (including naturally-occurring radioactive materials).

1.43 “Indemnified Parties” shall have the meaning ascribed to such term in Section 9.03(c).

1.44 “Indemnifying Party” shall have the meaning ascribed to such term in Section 9.03(c).

1.45 “Initial Term” shall have the meaning ascribed to such term in Section 2.01.

1.46 “Intellectual Property” means all intellectual property and proprietary rights developed, utilized or modified by a Party, including all of the
following U.S., state and foreign intellectual property: (a) inventions, discoveries, processes, designs, techniques, developments, technology and
related improvements, whether or not patented or patentable; (b) copyrights; and (c) trademarks, service marks, trade names, brand names,
corporate names, domain names, logos; and all elements of the foregoing, the goodwill of any business symbolized thereby, and all common-law
rights relating thereto.

1.47 “Interest Rate” means, for any date, the lesser of (a) the per annum rate of interest equal to the prime lending rate as may from time to time be
published in The Wall Street Journal under “Money Rates” on such Day (or if not published on such Day on the most recent preceding Day on
which published), plus 2% per annum; and (b) the maximum rate permitted by applicable law.

1.48 “Invoicing Party” shall have the meaning ascribed to such term in Section 8.03(a).

1.49 “Knowledge” means, with respect to a Party, the actual knowledge of any manager, trustee, officer or director of such Party.

1.50 “Lease” shall have the meaning ascribed to such term in Section 6.05(a).

1.51 “Liens” means all mortgages, deeds of trust, collateral assignments, security interests, UCC financing statements, conditional or other sales
agreements, burdens, charges, liens, pledges, hypothecations, and other encumbrances.

1.52 “Linde” shall have the meaning ascribed to such term in Section 12.02(f).

1.53 “Linde Agreement” shall have the meaning ascribed to such term in Section 12.02(f).
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1.54 “Liquidated Damages” shall have the meaning ascribed to such term in Section 9.05.

1.55 “Measurement & Pricing Point” shall have the meaning ascribed to such term in Section 4.03.

1.56 “Minimum Volume” means:
 

  (a) for the first Contract Year, 500,000 Short Tons of CO , and
 

  (b) for the Remainder of the Term, 750,000 Short Tons of CO  per Contract Year, minus any Permanently Released Volumes permitted by
Section 3.06.

1.57 “MSCF” means 1,000 standard cubic feet at a standard pressure base of 14.65 Psia dry and standard temperature base of 60 degrees
Fahrenheit. When converting “MSCF” of CO  to Short Tons of CO , the conversion factor provided in the definition of “Short Ton” shall be used.

1.58 “MMSCF” means 1,000,000 standard cubic feet at a standard pressure base of 14.65 Psia dry and standard temperature base of 60 degrees
Fahrenheit.

1.59 “MMV Agent” shall have the meaning ascribed to such term in Section 11.06.

1.60 “Month” means the period beginning on the first Day of a calendar month and ending with the end of the last Day of the same calendar month.

1.61 “Monthly Minimum Volume” means the Minimum Volume divided by 365 and then multiplied by the number of Days in any given Month.

1.62 “Nonconforming Volumes” shall have the meaning ascribed to such term in Section 5.04.

1.63 “Notice” shall have the meaning ascribed to such term in Section 17.17.

1.64 “Notice of Default” shall have the meaning ascribed to such term in Section 15.02.

1.65 “Notifying Party” shall have the meaning ascribed to such term in Section 15.02.

1.66 “Not Taken Volumes” shall have the meaning ascribed to such term in Section 3.05.

2

2

2 2



Carbon Dioxide Purchase and Sale Agreement

http://www.sec.gov/Archives/edgar/data/1346980/000119312511080561/dex1031.htm[9/17/2013 3:51:42 PM]

1.67 “Oil and Gas Taxes” shall mean all taxes, levies or other like assessments, including excise, severance, and production taxes and any similar
tax, duty, levy, impost or assessment of any kind imposed by any Governmental Authority or other taxing authority, together with any interest,
fine, penalty, credit or rebate thereof or addition or additional amounts with respect thereto, whether disputed or not, specifically related to the
production of hydrocarbons; provided that “Oil and Gas Tax” shall not include any CO  Tax.

1.68 “Optional Restart” shall have the meaning ascribed to such term in Section 9.06(b).

1.69 “Other Delivered Price” shall have the meaning ascribed to such term in Section 4.02.
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1.70 “Overage Volume” means the volume difference between the Sales Volume for a Month less the Monthly Minimum Volume for such Month,
but only if such volume difference is a positive number.

1.71 “Party” means Coffeyville and Chaparral, individually, and their respective permitted successors and assigns.

1.72 “Penalty” means any liability, fine, penalty or other negative treatment (whether monetarily or not), imposed by a Governmental Authority or
other Person, on account of production or emission of CO , and “Penalty” is specifically defined to include any CO  Tax.

1.73 “Permanently Released Volumes” shall have the meaning ascribed to such term in Section 3.06.

1.74 “Permits” means all federal, state, local or foreign permits, grants, easements, consents, approvals, authorizations, qualifications, exemptions,
licenses, franchises, certificates or registrations required by or filings with, or any orders of, any Governmental Authority or any other Person, in
connection with the ownership, construction, operation or maintenance of a Party’s Business and its respective facilities.

1.75 “Permitted Liens” means (a) Liens for Taxes not yet due and payable, (b) Liens that do not materially interfere with the use of the properties
or assets by the applicable Party and which do not materially impair the value of such properties or assets, (c) Liens, charges, encumbrances and
irregularities in the chain of title which, because of remoteness in or passage of time, statutory cure periods, marketable title acts or other similar
reasons, have not affected or interrupted, and are not reasonably expected to affect or interrupt, the claimed ownership of the applicable Party or its
predecessors in title to, or the receipt of revenues from, the properties affected thereby, and (d) with respect to Seller, Liens as of the date hereof set
forth on Schedule 12.02(c) and designated as “Permitted Liens”, and with respect to Buyer, Liens as of the date hereof set forth on Schedule
12.03(c) and designated as “Permitted Liens”.

1.76 “Person” means any natural person or any corporation, limited liability company, partnership, joint venture, association, trust, association,
unincorporated organization, joint stock company, Governmental Authority, or other legal entity or group.

1.77 “Personal Injuries” shall have the meaning ascribed to such term in Section 9.03(d).

1.78 “Pipeline” shall have the meaning ascribed to such term in Section 6.07.

1.79 “Pressure Requirements” shall have the meaning ascribed to such term in Section 5.03.

1.80 “PRV Election” shall have the meaning ascribed to such term in Section 3.06.

1.81 “PRV Notice Time Period” shall have the meaning ascribed to such term in Section 3.06(a)(ii).

1.82 “Psia” means pound-force per square inch absolute.
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1.83 “Psig” means pound-force per square inch gauge.

1.84 “Quality Specifications” shall have the meaning ascribed to such term in Section 5.01.

1.85 “Receiving Party” shall have the meaning ascribed to such term in Section 8.03(a).

1.86 “Redelivered Volumes” shall have the meaning ascribed to such term in Section 3.05.

1.87 “Redelivery Date” shall have the meaning ascribed to such term in Section 3.05.

1.88 “Renewal Term” shall have the meaning ascribed to such term in Section 2.02.

1.89 “Representatives” shall have the meaning ascribed to such term in Section 13.05(a).
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1.90 “Restart” shall have the meaning ascribed to such term in Section 9.06(a).

1.91 “Sales Volume” means the volume of CO  measured at the Measurement & Pricing Point that is purchased by Chaparral and for which
Chaparral would be responsible for payment.

1.92 “Sales Invoice” shall have the meaning ascribed to such term in Section 8.02.

1.93 “Sales Volume Statements” shall have the meaning ascribed to such term in Section 8.01.

1.94 “Section 45Q Credits” means any rights, credits, revenues, tax benefits or values, carbon-related tax credits or other quantifiable benefits
generated by either Party under this Agreement pursuant to 26 U.S.C. § 45Q (see IRS Notice 2009-83).

1.95 “Shortfall Volume” means the volume difference between the Sales Volume for a Month less the Monthly Minimum Volume for such Month,
but only if such volume difference is a negative number. “Shortfall Volume” also includes any Start Up Not Taken Volumes.

1.96 “Shut Down” means an Event of Default described in Section 15.01(b).

1.97 “Short Ton” means a measure of weight equal to two thousand (2,000) pounds or 0.9072 metric tons. When converting “Short Tons” of CO
to MSCFs of CO , the following conversion factor shall be used: 17.190 MSCF per “Short Ton” at a standard pressure base of one (1) atmosphere
and standard temperature base of 60 degrees Fahrenheit, adjusted for the specific elevation of the Fertilizer Plant, which is 727 feet above sea level.

1.98 “Site” shall have the meaning ascribed to such term in Section 6.05.

1.99 “Start Date” means the date when construction of the CO  Facility and Pipeline is complete and CO  may be injected on a continuous basis
into the Fields.

1.100 “Start of Construction Date” shall have the meaning ascribed to such term in Section 6.03(a).

1.101 “Start Up Not Taken Volumes” means the portion of the Minimum Volume not taken by Chaparral (if any), beginning on July 1, 2013 and
continuing until the Start Date.
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1.102 “Supply Deficiency Volume” means the volume difference, when Seller is incapable of delivering the Monthly Minimum Volume, between
the Monthly Minimum Volume less the Contract Volume for such Month, but only if such volume difference is a positive number. For purposes of
calculating a Supply Deficiency Volume, the “Contract Volume for such Month” will be deemed to be the average Contract Volume for the first
six “Lookback Months” preceding the Month in which the calculation occurs, and each such “Lookback Month” shall be a Month during which the
Fertilizer Plant produced a volume of CO  equal to or greater than the Monthly Minimum Volume. Nonconforming Volumes not accepted and
taken by Chaparral pursuant to Section 5.04(b) shall be subtracted from the “Contract Volume for such Month” for purposes of calculating the
“Supply Deficiency Volume”. The intent of the Parties is that Nonconforming Volumes not accepted and taken by Chaparral must be taken into
account when determining entries with respect to the CO  Bank.

1.103 “Tariff” means the published and publicly available rate of charges imposed by Chaparral for or related to compression of CO  through the
CO  Facility and transportation of CO  on the Pipeline.

1.104 “Taxes” means all taxes, levies or other like assessments, including income tax, gross income, franchise tax, profits tax, excess profits tax,
windfall profits tax, surtax, gross receipts tax, capital gains tax, remittance tax, withholding tax, sales tax, use tax, value added tax, goods and
services tax, presumptive tax, net worth tax, special contribution, production tax, pipeline transportation tax, severance tax, excise tax, ad valorem
tax, property tax (real, personal or intangible), inventory tax, transfer tax, premium tax, prohibited transactions, environmental tax (including taxes
under Section 59A of the U.S. Internal Revenue Code), customs duty, stamp tax or duty, capital stock tax, franchise tax, margin tax, occupation
tax, payroll tax, employment tax, social security tax, unemployment tax, disability tax, alternative or add-on minimum tax, production, intangible,
unitary, license, estimated tax, and any similar tax (including any liability for taxes of any other Person under Regulation Section 1.1502-6 or any
similar provision of state, local or foreign law, as a transferee or successor, by contract or otherwise), duty, levy, impost or assessment of any kind
imposed by any Governmental Authority or other taxing authority, together with any interest, fine, penalty, credit or rebate thereof, or addition or
additional amounts with respect thereto, whether disputed or not; provided that “Taxes” shall not include any CO  Tax and shall not include any
Oil and Gas Tax.

1.105 “Term” means, collectively, the Initial Term and any Renewal Terms.

1.106 “Title Transfer Point” shall have the meaning ascribed to such term in Section 9.01.

1.107 “Typical Quality” shall have the meaning ascribed to such term in Section 5.02.
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Article II. Term

2.01 Initial Term. This Agreement shall become effective as of the Effective Date, and shall continue until the 20  anniversary of the Start Date
(the “Initial Term”).

2.02 Renewal Terms. Following the Initial Term, this Agreement shall automatically renew for consecutive 10-year renewal terms (each, a
“Renewal Term”), unless either Party elects not
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to renew upon giving the other Party at least 24 Months written notice prior to the expiration of the Initial Term or the then current
Renewal Term, as applicable.

Article III. Delivery and Acceptance

3.01 Sale by Coffeyville. Subject to the conditions and provisions of this Agreement, Coffeyville agrees to exclusively make available for sale and
delivery, and to sell and deliver, to Chaparral, at the Title Transfer Point, the Contract Volume, but excluding any Permanently Released Volumes.

3.02 Purchase by Chaparral. Subject to the conditions and provisions of this Agreement, Chaparral agrees to purchase and accept from
Coffeyville, at the Title Transfer Point, the Minimum Volume. Chaparral shall have the exclusive and ongoing right to purchase and accept from
Coffeyville, at the Title Transfer Point, up to all of the Contract Volume, but excluding any Permanently Released Volumes, subject to the
conditions and provisions of this Agreement.

3.03 CO  Bank. Notwithstanding the other provisions of Article III, to the extent a Shortfall Volume, Overage Volume or Supply Deficiency
Volume is created during any Month during a Contract Year, a bank is hereby created (a “CO  Bank”) to net out such volumes over time.
 

  (a) Shortfall Volume. In the event either (x) Chaparral fails to take the Monthly Minimum Volume from Coffeyville and a Shortfall
Volume is created, or (y) Chaparral causes there to be Start Up Not Taken Volumes and a Shortfall Volume is created, then:

 

  (i) first, such Shortfall Volume shall be netted concurrently against any Supply Deficiency Volume and any Overage Volume that
are already in the CO  Bank, and

 

 
(ii) second, if after applying (i) above there exists a positive balance in the CO  Bank, then Chaparral shall pay Coffeyville for any

remaining Shortfall Volume at the Contract Price in accordance with Article VIII of this Agreement and, as a result, such paid-
for Shortfall Volume shall be added to the CO  Bank, and

 

 
(iii) thereafter, to the extent Chaparral takes volumes in excess of the Monthly Minimum Volume, Chaparral shall take such

volumes free of charge to the extent of the remaining Shortfall Volume, and the Shortfall Volume in the CO  Bank shall be
reduced by the corresponding amount.

 

  (b) Supply Deficiency Volume. In the event Coffeyville fails to deliver the Monthly Minimum Volume and a Supply Deficiency Volume
is created, then without payment or further action by Chaparral:

 

  (i) first, such Supply Deficiency Volume shall be netted against any Shortfall Volume that may exist in the CO  Bank, and
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  (ii) second, if after applying (i) above there is any remaining Supply Deficiency Volume, then such remaining Supply Deficiency
Volume shall be banked, and

 

  (iii) thereafter, to the extent Coffeyville delivers volumes in excess of the Monthly Minimum Volume, the Supply Deficiency
Volume in the CO  Bank shall be reduced by the corresponding amount.

 

  (c) Overage Volume. In the event the Sales Volume purchased by Chaparral exceeds the Monthly Minimum Volume and an Overage
Volume is created, then:

 

  (i) first, such Overage Volume shall be netted against any Shortfall Volume that may exist in the CO  Bank, and
 

  (ii) second, if after applying (i) above there is any remaining Overage Volume, then such remaining Overage Volume shall be
banked.

 

  (d) Accounting Method. Volumes coming in and going out of the CO  Bank shall be accounted for on a first in, first out basis.
 

 
(e) Time Limitation. No CO  volumes placed in the CO  Bank shall be banked for longer than a period of five (5) consecutive years. In

the event such volumes remain in the CO  Bank at the end of such five (5) year period (“Balance To Be Settled”), then the Parties
agree to cash balance the Balance To Be Settled at the Contract Price applicable at the times such volumes were banked.

 

  (f) Example. An example of how the CO  Bank works is provided in Schedule 3.03(f) attached to this Agreement.
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3.04 Carbon Credit Transfer. Notwithstanding the other provisions of Article III, the Parties agree to make the following assignments,
conveyances or other transfers of Carbon Credits (or value thereof as described in Section 3.04(c) below) under the following conditions and
provisions:
 

  (a) Instances of Transfer. In the event of any of the following, the following Carbon Credits shall be assigned, conveyed or otherwise
transferred from one Party to the other Party:

 

 
(i) If the Minimum Volume is less than or equal to 640,000 Short Tons and a Shortfall Volume is created during a Calendar Year,

then Chaparral shall assign, convey or otherwise transfer to Coffeyville the number of Carbon Credits attributable to the
Shortfall Volume.

 

 
(ii) If the Minimum Volume is greater than 640,000 Short Tons and a Shortfall Volume is created during a Calendar Year in which

the Sales Volume is less than 640,000 Short Tons, then Chaparral shall assign, convey or otherwise transfer to Coffeyville the
number of Carbon Credits
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  attributable to the difference between 640,000 Short Tons and the Sales Volume.
 

 
(iii) If the Minimum Volume is greater than 640,000 Short Tons and a Supply Deficiency Volume is created during a Calendar Year,

then Coffeyville shall assign, convey or otherwise transfer to Chaparral the number of Carbon Credits attributable to the
difference between the Minimum Volume and 640,000 Short Tons.

 

 
(b) Settlement of Transfers. Any transfer of Carbon Credits pursuant to Section 3.04(a) shall occur within 45 Days following

(i) certification and registration of the Carbon Credits with a publicly-recognized registry, or (ii) such earlier period to the extent
certification or registration is addressed and permitted by Applicable Law.

 

 

(c) Value Instead of Carbon Credits. In the event a Party is prohibited, or not permitted, by Applicable Law to actually and physically
assign, convey or otherwise transfer any of the Carbon Credits as contemplated by Section 3.04(a), then in lieu of such transfer the
equivalent monetary value thereof shall be paid from the one Party to the other Party. “Value” for this purpose shall be the market
value of such Carbon Credits at the end of the Calendar Year for the vintage of such Carbon Credits.

3.05 Redelivered Volumes. Subject to Sections 3.05(a) through 3.05(c) below, Coffeyville shall have the right to elect, upon giving Chaparral at
least 90 Days written notice, to receive any portion of the Contract Volume not taken by Chaparral (“Not Taken Volumes”), or any portion of any
Permanently Released Volumes, or both (collectively “Redelivered Volumes”), at any point designated by Coffeyville on the Pipeline (each such
point, a “Coffeyville Tie-In” and the effective date of Coffeyville’s affirmative election, the “Redelivery Date”).
 

  (a) Conditions Precedent. Any election under this Section 3.05 by Coffeyville shall only be valid if Coffeyville pays Chaparral each of the
following:

 

  (i) Costs of Coffeyville Tie-In. The reasonable actual costs of construction and installation of each Coffeyville Tie-In at pass
through rates with no markup;

 

 
(ii) Costs and Expenses of Meter at Coffeyville Tie-In. The reasonable actual costs of installation of, and the reasonable actual

Monthly expenses of operation of (including calibrations therefore), a meter at each Coffeyville Tie-In for the purpose of
metering volumes of CO  at pass through rates with no markup; and

 

  (iii) Tariff. The current Tariff.
 

  (b) Payment. Chaparral shall have the right to demand and receive from Coffeyville payment of the costs, expenses and tariff described in
Section 3.05(a) as such are incurred, without any requirement on Coffeyville to prepay any such costs,
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  expenses, or tariff. Chaparral will prepare and deliver to Coffeyville an itemized statement each Month of such costs, expenses and
tariff, together with an invoice each Month (pursuant to Article VIII) for its share thereof.

 

 
(c) Option to Suspend Redelivered Volumes. In the event Coffeyville fails to satisfy its payment obligations pursuant to this

Section 3.05, and such failure results in an Event of Default, then Chaparral may immediately suspend its obligation to redeliver to
Coffeyville the Redelivered Volumes hereunder.

 

 

(d) Venting. In the event either (i) Coffeyville elects not to take any portion of Redelivered Volumes, or (ii) Coffeyville elects to take any
portion of Redelivered Volumes, but as of the Redelivery Date, Coffeyville is not able to physically take the same, then in either event,
Coffeyville will reduce its delivery of the Contract Volume to Chaparral by such portion of Redelivered Volumes by venting or
otherwise releasing such volumes prior to the Title Transfer Point. Notwithstanding the foregoing, in the situation described in
(ii) above, Coffeyville may begin taking such portion of Redelivered Volumes by providing at least five Days notice to Chaparral.

2
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3.06 Option to Permanently Release Volumes. Subject to Sections 3.06(a) through 3.06(c) below, Chaparral shall have the ongoing right to elect
(each, a “PRV Election”) to permanently release from this Agreement any portion of the Contract Volume (“Permanently Released Volumes”).
Effective upon each such release, the Minimum Volume shall be reduced by the amount of the Permanently Released Volumes.
 

  (a) Conditions Precedent. Any PRV Election by Chaparral hereunder shall only be valid if the following conditions are satisfied by
Chaparral:

 

  (i) At the time of its PRV Election, Chaparral is not then in default of its obligations under Sections 3.03 and 3.04 of this
Agreement;

 

  (ii) Chaparral gives at least six Months (“PRV Notice Time Period”) written notice of its PRV Election; and
 

  (iii) During the PRV Notice Time Period, Chaparral fully complies with its other obligations under Section 3.05 of this Agreement.
 

  (b) Restrictions on Right to Release. Each PRV Election by Chaparral is subject to the following timing and volume limitations and
restrictions:

 

  (i) Chaparral is prohibited from making a PRV Election during Contract Years 1-5.
 

  (ii) During Contract Years 6-10, any PRV Election by Chaparral shall not result in the Contract Volume being less than a Minimum
Volume of 640,000 Short Tons per Contract Year.
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  (iii) During Contract Year 11 and thereafter, there shall be no timing or volume limitations or restrictions with respect to any PRV
Election by Chaparral.

 

 

(c) Marketing of Permanently Released Volumes. Subject to Coffeyville’s compliance with its obligations in Section 3.05, Chaparral
agrees that Coffeyville shall have the right to market any or all Permanently Released Volumes on the Pipeline. In the exercise of
Coffeyville’s sole discretion, and then only if Chaparral agrees after Coffeyville so elects, the marketing of Permanently Released
Volumes may be conducted jointly by the Parties.

Article IV. Price

4.01 Contract Price. Chaparral shall pay Coffeyville a price per MSCF (“Contract Price”) for the Sales Volume delivered hereunder as measured
at the Measurement & Pricing Point, and the Contract Price is specified in more detail on Schedule 4.01.

4.02 Favored Nations Clause. Beginning with the sixth Contract Year and for the remainder of the Term thereafter, in the event the delivered
price paid to Chaparral by the North Burbank Unit for delivery of the Contract Volume to such unit (“Chaparral Delivered Price”) is less than the
delivered price paid by such unit for a CO  Stream from any source other than Coffeyville (“Other Delivered Price”) and such other-sourced CO
Stream (i) is at least 96.0 mole % CO  and (ii) is delivered at a pressure of at least 1,400 Psig, then the Contract Price under this Agreement shall
be increased by the positive number resulting from the calculation below:
 

  (a) Other Delivered Price;
 

  (b) minus Contract Price hereunder as calculated in Schedule 4.01, as if this Section 4.02 did not exist; and
 

  (c) minus the Tariff.

4.03 Measurement & Pricing Point. The volume of CO  taken by Chaparral (for purposes of determining the Sales Volume, and otherwise) shall
be determined based on the volume of CO  measured at the sales meter at or near the outlet or tailgate of the CO  Facility (the “Measurement &
Pricing Point”), and in accordance with the requirements contained herein, including specifically Article VII.

Article V. Quality, Pressure,
and Nonconforming Volumes

5.01 Quality Specifications. The Contract Volume delivered by Coffeyville to Chaparral hereunder at the Title Transfer Point shall meet or exceed
the following minimum specifications (the “Quality Specifications”):
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  (a)    CO :    96.0 mole % minimum;        

  (b)   Total Inerts:    4.0 mole % maximum;         

  (c)    Water (H O):    Saturated at 80°F; and         
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  (d)   Temperature:    120°F maximum.         

5.02 Typical Quality. The Contract Volume delivered by Coffeyville to Chaparral hereunder at the Title Transfer Point is reasonably expected to
be of the quality described below (the “Typical Quality”), provided, Coffeyville has no obligation to deliver any portion of the Contract Volume
exceeding the Quality Specifications:
 

  (a)    CO :    99.60 mole %;         

  (b)   Water (H O):    <150 lbs. per MMSCF;        

  (c)    Hydrocarbons:    76 ppm vol.;         

 

(d)
  

Sulfur:
  

39 COS ppm vol.;
3 H S ppm vol.;         

  (e)    Nitrogen:    9.2 ppm vol.;         

  (f)    Oxygen:    6.0 ppm vol.;         

  (g)   Temperature:    60°F maximum; and         

  (h)   Carbon Monoxide:    20 ppm vol.         

5.03 Pressure Requirements. Coffeyville shall deliver the Contract Volume to Chaparral at the Title Transfer Point at a minimum of 1 Psig
(“Pressure Requirements”). The Parties shall mutually work together to determine the most cost-efficient manner of designing the Feeder Line and
the CO  Facility for the purpose of ensuring the highest pressure of the Contract Volume that can be reasonably obtained at the inlet of the CO
Facility; provided, final decision authority with respect to the Feeder Line will reside with Coffeyville, and final decision authority with respect to
the CO  Facility will reside with Chaparral. In no event will either Party be required to take actions or incur additional expense in the design or
construction of the Feeder Line or the CO  Facility that would exceed its obligations under this Agreement.

5.04 Right to Reject Nonconforming CO . Chaparral shall have the right to reject any portion of the Contract Volume delivered by Coffeyville
hereunder that materially fails to meet either the Quality Specifications or Pressure Requirements, or both, for more than 36 consecutive hours or
more than a collective total of 60 hours during a 7-consecutive-Day time period (“Nonconforming Volumes”). Chaparral shall not be obligated to
take any Nonconforming Volumes.
 

 

(a) In the event the nonconformity giving rise to the Nonconforming Volumes continues for a period in excess of either 60 consecutive
Days, or a collective total of 120 Days during any given Contract Year, then in such an event, Chaparral, at its sole option, shall have
the right to terminate this Agreement and trigger the requirement of Coffeyville to pay Liquidated Damages as if all conditions
contained in Section 9.05 for payment of Liquidated Damages were satisfied;
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  provided that such remedy shall only be available during the first four Contract Years of this Agreement.
 

  (b) Subject to Section 5.04(c) below, Chaparral may in the exercise of its sole discretion elect to accept and take Nonconforming Volumes.
In the event Chaparral elects to take any Nonconforming Volumes, then:

 

  (i) Chaparral shall not be required to pay for any such taken Nonconforming Volumes; and
 

  (ii) The Minimum Volume requirement for any Contract Year during which Chaparral elects to take any Nonconforming Volumes
shall be reduced by the amount of any Nonconforming Volumes not taken by Chaparral.

 

 

(c) In the event that (i) changes or upgrades to the CO  Facility are necessary to process and purify the Nonconforming Volumes in order
to maintain the mechanical integrity of the CO  Facility or the Pipeline, or to maintain the miscible process efficiency of the Fields
(collectively, “Upgrades”); (ii) such Upgrades are in fact actually performed, conducted or implemented; (iii) such Upgrades result in
the Nonconforming Volumes no longer being out of conformity but instead the Contract Volume at the Measurement & Pricing Point
satisfies the Quality Specifications; and (iv) Coffeyville pays for 100% of the costs associated with the Upgrades, then Chaparral shall
again be obligated to take, and shall be required to pay for, all such Sales Volumes.

 

  (d) This Section 5.04 contains the sole and exclusive remedy of either Party in the event of Nonconforming Volumes.

Article VI. Feeder Line, Blower, CO  Facility,
Site, Pipe, and Easements

6.01 Feeder Line. Coffeyville shall be solely responsible for designing, manufacturing, procuring, permitting, fabricating, constructing, erecting,
installing, owning, operating, maintaining and paying for all equipment, pipeline, supports and ancillary facilities necessary to deliver the Contract
Volume to the Title Transfer Point, including (1) equipment to capture or recover the Contract Volume at the CO  economizer at the Fertilizer
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Plant; and (2) piping to transfer, transport and pipe the Contract Volume to the Title Transfer Point (collectively “Feeder Line”).

6.02 Blower. Coffeyville agrees to permit Chaparral, at Chaparral’s election and at Chaparral’s sole cost and expense, to design, manufacture,
procure, permit, fabricate, construct, erect, install, own, and locate in the Feeder Line a blower, along with all equipment and ancillary facilities
necessary for such blower, at a location mutually agreed upon by the Parties for purposes of increasing pressure of the Contract Volume at the Title
Transfer Point (collectively, “Blower”). In the event Chaparral so elects, then Coffeyville agrees to operate and maintain the Blower; provided,
Chaparral will reimburse Coffeyville for all reasonable actual costs and
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expenses incurred in operating and maintaining the Blower on a Monthly basis at pass through rates with no markup.

6.03 CO  Facility. Chaparral shall be solely responsible for designing, manufacturing, procuring, permitting, fabricating, constructing, erecting,
installing, owning, operating, maintaining and paying for all equipment, pipeline, supports, facilities, systems and ancillary equipment relating
thereto, to be located on the Site, to (1) receive the Contract Volume at the Title Transfer Point; (2) transfer, transport and pipe the Contract
Volume from the Title Transfer Point to the inlet of the scrubber(s) or compressors; (3) compress, pump, and measure (and dehydrate or purify as
necessary) the Contract Volume; and (4) deliver the Contract Volume to the Measurement & Pricing Point and into the inlet of the Pipeline at the
boundary of the Site downstream of the Measurement & Pricing Point (collectively, the “CO  Facility”). The intent of the Parties is that all
equipment, pipe, supports, facilities, meters, systems and ancillary items placed or maintained by Chaparral on the Site, excluding the Pipeline,
shall be considered part of the CO  Facility.
 

 
(a) Start of Construction. Chaparral shall commence construction of the CO  Facility within nine Months of the Effective Date of this

Agreement (“Start of Construction Date”). If Chaparral fails to commence the construction of the CO  Facility by the Start of
Construction Date, then this Agreement shall immediately be null and void, with the Parties having no obligation one to the other.

 

 

(b) First Right to Purchase the CO  Facility. During the Term, in the event this Agreement is terminated as a result of an uncured default
by Chaparral, then Coffeyville shall have the first right (but not the obligation), during the first 60 Days following the determination of
the “current market value” pursuant to this Section 6.03(b), to purchase the CO  Facility at the then “current market value”. The
“current market value” of the CO  Facility will be determined as described below.

 

  (i) Party Agreement. The Parties shall endeavor in good faith, during the first 10 Days following such termination to agree upon
the then current market value of the CO  Facility.

 

  (ii) Appointment of Appraisers. If the Parties cannot so agree then, within 20 Days following such termination, each Party shall
appoint an appraiser and give notice of the same to the other Party.

 

  (iii) Qualifications of Appraisers. Any appraiser selected by a Party pursuant to Section 6.03(b) shall be a competent, independent
appraiser licensed in Kansas.

 

 
(iv) Appraisal. The two appraisers so selected shall promptly proceed to determine the fair market value of the CO  Facility, taking

into consideration any potential use of the facility, the cost of relocation, and its current condition. Within 60 Days of
appointment, the appraisers shall
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  deliver a written report and itemized decision of their appraisal to the Parties.
 

 

(v) Final and Binding Determination. The determination of the fair market value by the two appraisers so selected shall be final
and binding on all Parties; provided that if the two appraisers so selected are unable to agree on a fair market value, then: (1) the
two appraisers shall select a third appraiser, who shall also be licensed in Kansas; and (2) the average of all three appraisals shall
be conclusive evidence as to the fair market value and shall be final and binding on all Parties.

 

  (vi) Appraisal Fee. Each Party shall pay the fee and expense of the appraiser selected by that Party. If a third appraiser is selected,
the fee of the third appraiser shall be borne equally by the Parties.

6.04 Information Exchange. To ensure proper operations of the Fertilizer Plant, Feeder Line and CO  Facility, the Parties acknowledge that
certain operational information will need to be exchanged between the Parties.
 

 
(a) Chaparral agrees to provide Coffeyville with the following information: (i) Sales Volume Statements; (ii) average Monthly

chromatographic analysis of the CO  Stream from the Fertilizer Plant at the Measurement & Pricing Point; and (iii) at any time
Chaparral purchases or is purchasing CO  from a third party for use at the Fields, the average Monthly Chaparral Delivered Price.

 

 
(b) Each Party shall endeavor to keep the other Party informed of any current or anticipated operational or commercial constraints, event of

Force Majeure, maintenance or repairs, impacting such Party’s ability to perform its obligations pursuant to this Agreement.
Furthermore, each Party shall furnish such other information as the other Party may reasonably request.
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6.05 Site. The Parties agree that the CO  Facility shall be located either (1) on approximately five acres of land owned by Coffeyville at the
southeast corner of the intersection of Cedar Street and Martin Street in Coffeyville, KS, or (2) other suitable land consisting of approximately five
acres owned or controlled by Coffeyville, adjacent to or near the Fertilizer Plant, that is mutually agreed upon by the Parties (the “Site”).
 

 

(a) Lease. Coffeyville agrees to lease the Site to Chaparral or its Affiliate, for a paid-up sum of Ten Dollars ($10.00) (“Lease”). The term
of the Lease will run concurrently with the Term, plus an additional period of six Months following termination of the Agreement
(designated for the teardown and removal of the CO  Facility from the Site). Notwithstanding the foregoing, in the event Coffeyville’s
right to purchase the CO  Facility pursuant to Section 6.03(b) has been triggered, the six-Month period will not begin to run until the
expiration date of Coffeyville’s option to purchase the CO  Facility pursuant to Section 6.03(b). In the event Coffeyville exercises its
right pursuant to Section 6.03(b), then the Lease shall terminate on the same date as the effective date of Coffeyville’s
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  purchase of the CO  Facility. The Lease shall be on terms consistent with this Agreement and in a form mutually agreed upon by the
parties.

 

  (b) Ownership of CO  Facility on the Site. Chaparral will own the CO  Facility located, or to be located, on the Site.
 

  (c) Access to Site. Chaparral or its Affiliate shall have direct access rights to the Site, including truck access.

6.06 Utilities. The Parties agree to work together in good faith to determine and implement the most cost-efficient solutions for all utilities and
services required for the operation of the CO  Facility, including natural gas, electricity, cooling water, and wastewater. The Parties agree to jointly
meet with the providers of such utilities and services and use commercially reasonable efforts to complete Schedule 6.06 within four Months of the
Effective Date or as soon as reasonably possible thereafter. The Parties fully anticipate updating and therefore agree to update Schedule 6.06 as
necessary prior to the Start Date.

6.07 Pipeline. Chaparral and its Affiliates shall be solely responsible for designing, manufacturing, procuring, permitting, fabricating,
constructing, erecting, installing, owning, operating, maintaining and paying for the pipeline and all facilities, systems, valves, pump stations, and
ancillary equipment relating thereto, to receive the Sales Volume from the CO  Facility at the boundary of the Site downstream of the
Measurement & Pricing Point, and to deliver the Sales Volume to the Fields (collectively, the “Pipeline”).

6.08 Easements, Rights-of-Way, and Access.
 

 

(a) Coffeyville agrees to grant and convey to Chaparral or one of its Affiliates one or more easements and rights-of-way upon, over, across
and under certain real property owned or under the control of Coffeyville (the “Easements”). The Easements will be on terms consistent
with this Agreement and in a form mutually agreed upon by the parties. The Easements will be appurtenant to the Site, and will address
(i) Chaparral’s access to the Site and utilities serving the CO  Facility, and (ii) Chaparral’s access and use of certain real property for
purposes of placement, construction and/or maintenance of the Pipeline. The term of the Easements described in subpart (i) above, and
the Easements described in subpart (ii) above, to the extent located on the site of the Fertilizer Plant, will run concurrently with the
Term, and will prohibit assignment by Chaparral without the prior written consent of Coffeyville; provided that Coffeyville’s consent
shall be deemed to have been given to permitted assignees of this Agreement.

 

 

(b) Coffeyville agrees to partially assign to Chaparral or one of its Affiliates one or more easements, rights-of-way, surface leases, surface
agreements, permits, and licenses upon, over, across and under certain real property currently benefitting Coffeyville (the
“Assignments”). The Assignments will be on terms consistent with this Agreement and in a form mutually agreed upon by the parties.
The Assignments will address Chaparral’s access and use of certain real property for

 
- 19 -

 
purposes of placement, construction and/or maintenance of the Pipeline. Each of the Assignments will run for the duration of, and on
the terms provided in, the underlying easement, right-of-way, etc., and will inure to the benefit of and be binding upon the Parties and
their respective transferees, successors and assigns.

 

  (c) Chaparral acknowledges and agrees that one or more of the Assignments may not allow for the placement, construction and/or
maintenance of the Pipeline.

 

 

(d) Coffeyville and its Affiliates shall have the sole right to determine the placement or location of the Pipeline pursuant to any Assignment
granted to Chaparral hereunder, but only after receiving and in good faith considering all recommendations, advice and counsel of
Chaparral regarding such placement or location. Chaparral agrees that the placement, construction and/or maintenance of the Pipeline
shall not interfere with the operation or maintenance of pipelines owned or operated by Coffeyville or its Affiliates.

6.09 Limitation on Use of CO . During the Term, Chaparral agrees to sell, assign or otherwise transfer all of the Sales Volume to the Fields.
Chaparral agrees that it will not sell, assign or otherwise transfer any portion of the Sales Volume to a Person for purposes other than injection for
enhanced oil recovery or geologic sequestration without (a) the prior written consent of Coffeyville, and (b) the payment to Coffeyville of
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reasonable consideration therefore, as may be mutually agreed upon by the Parties. Once any Sales Volume is sold by Coffeyville to Chaparral
hereunder and Chaparral has fulfilled all of its obligations to Coffeyville with respect to such Sales Volume, then unless otherwise expressly stated
in this Agreement, Coffeyville shall have no ownership interest in or right to the Sales Volume, including any such CO  that may be produced
from the Fields.

Article VII. Measurement, Testing
and Volume Determination

7.01 Meter Stations. Buyer shall ensure that a measuring station for sales of Contract Volume delivered hereunder is installed, operated and
maintained in accurate working order at the Measurement & Pricing Point, and at any Coffeyville Tie-In. The cost and expense of installing,
operating and maintaining the measuring station at the Measurement & Pricing Point will be borne by Chaparral. The cost and expense of
installing, operating and maintaining the measuring station at each Coffeyville Tie-In will be borne by Coffeyville in compliance with
Section 3.05.
 

 

(a) Each such measuring station shall be equipped in accordance with the standards set forth in the American Petroleum Institute, Manual
of Petroleum Measurement Standards, Chapters 14.3 and 21.1 and American Gas Association Report No. 3 and No. 9 (latest editions).
Measurement equipment will be subject to change to allow use of improved technology under such standards. Pursuant to
Section 7.01(b), Seller may elect for any measuring station to have a check meter installed in the adjoining piping circuit.
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(b) Composition of the CO  Stream from the Fertilizer Plant, relative density, heating value, and other relevant values shall be determined
by online chromatographic analysis or similar analytical device. One chromatograph or similar analytical device shall be installed at or
near the Measurement & Pricing Point and interfaced with the electronic flow meter at the Measurement & Pricing Point. Another
chromatograph or similar analytical device may be installed at or near the Title Transfer Point. Chromatographs/Devices shall be
calibrated Monthly, unless agreed by the Parties otherwise, using standards representative of the streams being analyzed. If analysis is
outside chromatograph/device design accuracy and repeatability, the chromatograph/device will require calibration that Day. At a
minimum, each chromatograph/device must be tested and verified Monthly unless agreed by the Parties otherwise. This will require a
minimum of three separate standards. Chromatographs/Devices shall be installed, operated, maintained and verified according to
applicable industry standards (API 14.1, API 21.1, GPA 2261, GPA 2145, GPA 2172, and GPA 2177).

7.02 Seller’s Check Measuring Equipment. Seller, at Seller’s discretion, cost and expense, may install, maintain, and operate such check
measuring equipment and check chromatograph or similar analytical device on the Contract Volume as it desires, provided that such check
measuring equipment shall be so installed as not to interfere with the operation of the Buyer’s or Buyer’s agent’s measuring meters. Check
measurement may be accomplished with either redundant meter tubes, or parallel meters on a single meter tube.

7.03 Meter Calibration and Meter Tests. Buyer shall ensure that the measurement equipment at the Measurement & Pricing Point and any
Coffeyville Tie-In is accurate and in repair, and that such periodic tests of such equipment as Buyer may deem necessary are made as often as
needed, but in no case shall the calibration interval exceed three Months; provided, Buyer agrees to perform additional calibrations at the request of
Seller, and at Seller’s expense unless such requested calibration results in an adjustment greater than +/- 2.0%, in which case, Buyer will pay for
the cost of the calibration. Buyer shall give Seller notice of each such calibration test in sufficient time to enable Seller, if it so chooses, to have its
representative present. Buyer further agrees to furnish Seller with copies of all calibration results. If upon any such calibration the measuring
equipment is found to be within 2.0% accurate, such equipment shall be considered correct in computing deliveries. If upon any calibration the
measuring equipment shall be found to be inaccurate by any amount exceeding 2.0% error, repairs shall be made immediately at Buyer’s cost, and
any previous reading of such equipment shall be corrected to zero error for any period which is known definitely or agreed upon, but in case the
period is not known definitely or agreed upon, then for one-half (1/2) of the period of time elapsed since the date of the last calibration.

7.04 Measuring Equipment out of Service. If for any reason any measuring equipment is out of service or out of repair so that the volume of CO
purchased cannot be ascertained or computed from the reading thereof, the volume of CO  purchased during the period such equipment is out of
service or out of repair shall be estimated using the first of the following methods which is feasible: (a) by using the registration of check
equipment, if installed and accurately registering; (b) by correcting the error, if the percentage of error is ascertainable by calibration test or
mathematical calculations; or (c) by estimating the volume of delivery, using
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as a basis the volumes delivered during preceding periods under similar conditions when the equipment was registering accurately.

7.05 Volume Determination. The volume of CO  delivered at the Measurement & Pricing Point shall be determined as follows:
 

  (a) The unit of measurement shall be MSCF.
 

  (b) Metered volumes will be obtained by developing a meter factor at line conditions by use of a prover loop. A meter factor will be
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applied to the gross metered volume as set out below.
 

  (c) The metered volume will be adjusted by the following formulas for the quality of CO  actually received:
 

  (i) Actual CO  received (MSCF) = measured CO  (MSCF) times the Volume % CO
 

  (ii) Volume % CO  = the volume % of CO  in the gas flow stream as measured by a chromatograph or similar analytical device
installed at or near the Measurement & Pricing Point.

 

  (d) The resulting net metered volume will then be multiplied by a constant and the measured density to obtain pounds-mass, which will
then be converted to MSCFs.

Article VIII. Accounting and Payments

8.01 Sales Volume Statements. Buyer shall furnish Monthly statements or reports to Seller of actual Sales Volumes sold hereunder to Buyer
(“Sales Volume Statements”) on or before the 10  Day of the following Month. The Parties shall cooperate in determining the form of such
Monthly statement.

8.02 Sales Invoices. Using the Sales Volume Statements, Seller shall invoice Buyer Monthly for all charges incurred during the preceding Month
under this Agreement (each, a “Sales Invoice”). Buyer shall make payments of Sales Invoices by electronic funds transfer or by other mutually-
agreeable method.

8.03 Requirements of All Invoices. Unless otherwise specifically provided in this Agreement, any invoice (including a Sales Invoice) provided by
one Party to the other Party pursuant to this Agreement shall be subject to the following:
 

 
(a) Submittal and Due Date. Each Party owed any amounts pursuant to this Agreement (“Invoicing Party”) from the other Party shall

invoice the other Party (“Receiving Party”) as soon as practicable after it has received the information needed to compute such amounts
(but in any event no more frequently than Monthly).
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(b) Payments. Within 30 Days following the date Receiving Party receives an invoice pursuant to this Agreement, Receiving Party shall

pay or cause to be paid in U.S. Dollars in immediately available funds all amounts which become due and payable by such Party
hereunder to a bank account or accounts designated by and in accordance with instructions issued by the Invoicing Party.

8.04 Interest. If a Party fails to pay when due any payment under this Agreement and such failure is not remedied within 15 Business Days after
Notice of Default, interest shall thereafter accrue on such amounts at the Interest Rate, with such interest to be calculated from and including the
due date to but excluding the date the delinquent amount is paid in full.

8.05 Disputing an Invoice. If Receiving Party in good faith disputes all or any portion of an invoice submitted by Invoicing Party under this
Agreement, it shall notify the Invoicing Party in writing of the basis for such dispute. Receiving Party shall pay the undisputed portion of the
invoice; payment of the disputed amount shall not be required until the dispute is resolved. No payment of any amount reflected on an invoice shall
constitute any limitation or waiver of each Party’s rights pursuant to Section 8.06. The nonpayment by Receiving Party of any amount disputed by
such Party and for which a notice has been given to the Invoicing Party pursuant to the preceding provisions shall not give rise to a default
hereunder; provided, upon the resolution of such dispute any amount determined (whether by mutual agreement, judgment or otherwise) to be
owed by the Receiving Party shall be paid within three Business Days after such determination, together with interest accrued at the Interest Rate
from and including the due date to but excluding the date paid.

8.06 Audit Rights. Each Party (or its authorized representatives) shall have the right, at its own expense, at reasonable Business hours to examine
the books, records and measurement documents of the other Party to the extent necessary to verify the accuracy of any statement, invoice,
payment, calculation or determination made pursuant to the provisions of this Agreement for any calendar Year within two calendar Years
following the end of such calendar year. If any such examination shall reveal, or if either Party shall discover, any error or inaccuracy in its own or
the other Party’s statement, invoice, payment, calculation or determination, then proper adjustment and correction thereof shall be made as
promptly as practicable thereafter, except that no adjustment or correction shall be made if more than three Years have elapsed since the error or
inaccuracy occurred. No payments required to be made under this Agreement shall be delayed because of any such pending examinations; all
invoices shall be paid when due and after completion of the audit, any errors or inaccuracies will be adjusted consistent with this Section 8.06.

8.07 Set Off Rights. If any amount (other than amounts being disputed in good faith pursuant to Section 8.05) becomes due and payable pursuant
to the terms of this Agreement and has not been paid by the Party required to pay the same (each, an “Outstanding Amount”), the other Party may
set off the Outstanding Amount against any amounts owed or to become owing by such other Party pursuant to this Agreement to the Party that has
failed to pay the Outstanding Amount.
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Article IX. Title Transfer Point, Risk of Loss,
Indemnification, Liabilities and Liquidated Damages

9.01 Title Transfer Point. Seller’s physical delivery of the Contract Volume hereunder shall be at the intersection of the Feeder Line and the CO
Facility, located at the boundary of the Site upstream of the CO  Facility (“Title Transfer Point”). Title to and ownership of the Contract Volume
shall pass to and vest in Buyer at the time the Contract Volume passes through the Title Transfer Point.

9.02 Risk of Loss. As between Buyer and Seller:
 

 

(a) Upstream of Title Transfer Point. Prior to the delivery of the Contract Volume to Buyer at the Title Transfer Point and at all points
upstream of the Title Transfer Point, Seller (i) shall be in exclusive possession and control of the Contract Volume; (ii) shall be
responsible for and shall assume all risk and liability for any loss of such Contract Volume and Damages caused thereby; (iii) shall be
responsible for any Damages arising from the ownership and operation of the Fertilizer Plant and the Feeder Line; and (iv) shall be
responsible for any Damages arising from the delivery of the Contract Volume to Buyer at the Title Transfer Point.

 

 

(b) Downstream of Title Transfer Point. Subject to Section 9.02(c), following the delivery of the Contract Volume to Buyer at the Title
Transfer Point and at all points downstream of the Title Transfer Point, Buyer (i) shall be in exclusive possession and control of the
Contract Volume; (ii) shall be responsible for and shall assume all risk and liability for any loss of such Contract Volume and Damages
caused thereby; (iii) shall be responsible for any Damages arising from the ownership and operation of the CO  Facility and the
Pipeline; and (iv) shall be responsible for any Damages arising from the receipt of delivery of the Contract Volume to Buyer at the Title
Transfer Point.

 

 

(c) Downstream of Coffeyville Tie-In. Following the delivery of any Redelivered Volumes to Seller at any Coffeyville Tie-In and at all
points downstream of such Coffeyville Tie-In, Seller (i) shall be in exclusive possession and control of such Redelivered Volumes;
(ii) shall be responsible for and shall assume all risk and liability for any loss of such Redelivered Volumes and Damages caused
thereby; (iii) shall be responsible for any Damages arising from the ownership and operation of the pipeline and other equipment and
facilities downstream of the Coffeyville Tie-In; and (iv) shall be responsible for any Damages arising from the receipt of such
Redelivered Volumes to Seller at any Coffeyville Tie-In.

9.03 Indemnification. As between the Parties hereto:
 

 
(a) Seller shall indemnify, protect, defend and hold Buyer, its Affiliates and their respective officers, managers, members, employees,

agents, attorneys, consultants, contractors and subcontractors harmless against all Damages arising out of, resulting from, or caused by
(i) the ownership, operation or maintenance of
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the Fertilizer Plant, (ii) the ownership, operation or maintenance of the Feeder Line, (iii) the Contract Volume until same shall have
been delivered to Buyer at the Title Transfer Point, (iv) any pipeline and other equipment and facilities downstream of any Coffeyville
Tie-In, and (v) the receipt or use of any portion of the Redelivered Volumes following its delivery to Seller at any Coffeyville Tie-In.

 

 

(b) Buyer shall indemnify, protect, defend and hold Seller, its Affiliates and their respective officers, managers, members, employees,
agents, attorneys, consultants, contractors and subcontractors harmless against all Damages arising out of, resulting from, or caused by
(i) the ownership, operation or maintenance of the CO  Facility, (ii) the ownership, operation or maintenance of the Pipeline, (iii) the
ownership, operation or maintenance of the Fields, and (iv) the receipt or use of the Contract Volume following its delivery to Buyer at
the Title Transfer Point (except as otherwise provided in Section 9.03(a)(iv) or Section 9.03(a)(v)).

 

 

(c) Each Party (the “Indemnifying Party”) shall indemnify, protect, defend and hold harmless the other Party, its Affiliates and their
respective officers, managers, members, employees, agents, attorneys, consultants, contractors and subcontractors (the “Indemnified
Parties”) from and against all Damages arising out of, resulting from, or caused by (i) any misrepresentation or breach of any
representation or warranty contained in this Agreement on the part of the Indemnifying Party, (ii) any nonfulfillment or breach of any
agreement or covenant under or pursuant to this Agreement on the part of the Indemnifying Party, and (iii) the negligence, gross
negligence or willful misconduct of the Indemnifying Party, its Affiliates and their respective officers, managers, members, employees,
agents, attorneys, consultants, contractors and subcontractors.

 

 

(d) The Indemnifying Party shall indemnify, protect, defend and hold harmless the Indemnified Parties from and against all Personal
Injuries to the employees of the Indemnifying Party while on property controlled by, and with the permission of, the Indemnified
Parties, except to the extent caused by the negligence of the Indemnified Parties. “Personal Injuries” means any losses, damages,
injuries, costs, liabilities, expenses, disbursements, Taxes and damages incurred in connection with any demands, claims, causes of
action, actions, proceedings, lawsuits, suits, and judgments or risk or liability therefore, including interest, penalties, reasonable
attorneys’ fees, disbursements, expenses, costs, and costs of investigation incurred as a result thereof, but only to the extent they relate
to, bodily injury to or death of a natural person.
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9.04 Waiver of Consequential and Punitive Damages. Notwithstanding anything in this Agreement to the contrary, but without limiting
Chaparral’s rights to Liquidated Damages hereunder, in no event shall one Party ever be liable to the other Party, and each Party hereby waives
and releases the other Party, with respect to any claim arising out of or relating to this Agreement for any lost or prospective profits or any special,
consequential, incidental, indirect, punitive or exemplary losses or damages (in tort, contract or otherwise) under or in respect
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hereto howsoever caused, whether or not arising from such Party’s sole, joint or concurrent negligence; provided, the foregoing limitation will not
apply to claims by third parties (which include such damages) that are covered by the express indemnities contained in this Agreement.

9.05 Liquidated Damages: In the event all three of the following conditions occur, then Coffeyville shall pay Chaparral, as Chaparral’s sole and
exclusive remedy in such event, notwithstanding anything in this Agreement to the contrary, liquidated damages in the amount described in
Schedule 9.05 (“Liquidated Damages”): (a) there is a Shut Down hereunder; (b) such Shut Down results in termination of this Agreement (subject
to Section 9.06 below); and (c) such Shut Down occurs during the first four Contract Years of this Agreement.

9.06 Right to Restart: Notwithstanding Section 9.05:
 

 

(a) This Agreement will automatically be revived and restarted (a “Restart”) in the event either the Fertilizer Plant recommences
operations, or Coffeyville is otherwise able to produce CO  at the Fertilizer Plant, following a Shut Down, in each case, to the extent
such Restart occurs within 24 Months following termination of the Agreement. Effective upon such a Restart: (i) this Agreement shall
then immediately be revived on a go-forward basis only, as if the Agreement had never been terminated; (ii) operational and all other
requirements of this Agreement imposed on the Parties shall again be in full force and effect on a go-forward basis; (iii) if Chaparral
received any Liquidated Damages as a result of the Shut Down, then Chaparral shall unwind such Liquidated Damages payment, and
accordingly repay the Liquidated Damages amount to Coffeyville; and (iv) if the Restart occurs six Months or more following the Shut
Down, then commencing with the Restart, Chaparral’s obligation to pay the Contract Price will be suspended for a period of six
Months, provided that if any portion of the Shut Down occurs during the first 10 Contract Years of this Agreement then Chaparral’s
obligation to pay the Contract Price will be suspended for a period time equivalent to the time period of such Shut Down; and (v) the
Parties shall reasonably work together to resolve any other issues with respect to the Shut Down and Restart, including adjustments to
the Minimum Volume requirements during the time period between the Shut Down and the Restart.

 

 

(b) This Agreement will, at Chaparral’s election in the exercise of its sole discretion, be revived and restarted (an “Optional Restart”) in the
event either the Fertilizer Plant recommences operations, or Coffeyville is otherwise able to produce CO  at the Fertilizer Plant,
following a Shut Down, in each case, to the extent such Restart occurs in excess of the time period listed in Section 9.06(a). Effective
upon such an Optional Restart, then the provisions of Section 9.06(a)(i) – (v) will apply; provided, with respect to Section 9.06(a)(iii),
Chaparral shall only partially unwind such Liquidated Damages payment and accordingly only partially repay the Liquidated Damages
amount to Coffeyville in an amount equal to that not actually utilized to keep Chaparral whole as a result of the Shut Down.
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Article X. Insurance

10.01 Coverages.  Each Party shall procure and maintain during the Term the insurance coverages set forth on Schedule 10.01.

10.02 Certificates; Proof of Loss. On or before the Effective Date, each Party shall furnish certificates of insurance to the other Party evidencing
the insurance required of such Party pursuant to this Agreement.

Article XI. Taxes, Carbon Credits and Incremental Costs

11.01 Tax Liability. As between the Parties,
 

 
(a) Seller shall be solely responsible for all (i) Taxes arising from any portion of the Contract Volume other than the Sales Volume,

(ii) Taxes arising from its conduct as the owner and operator of the Fertilizer Plant and the Feeder Line, and (iii) CO  Tax arising from
any portion of the Contract Volume.

 

 
(b) Buyer shall be solely responsible for all (i) Taxes arising from any portion of the Sales Volume; (ii) Taxes arising from its conduct as

the owner and operator of the CO  Facility and the Pipeline, and (iii) Oil and Gas Tax related to any portion of the Sales Volume or any
of the Fields.

 

  (c) Liability for Taxes with respect to the Site shall be addressed in the Lease.
 

  (d) All other Taxes shall be the responsibility of the Party having the legal liability for such Tax under Applicable Laws.

To the extent applicable to any Taxes to be borne by a Party hereunder, such Party may furnish a properly executed direct payment certificate or an
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exemption certificate in lieu of such Taxes.

11.02 Carbon Credits. The Parties anticipate that Carbon Credits may be generated by, arise from or otherwise be created in connection with the
Sales Volume. To the extent Carbon Credits are so generated or created, all Carbon Credits shall be apportioned as follows:
 

  (a) All Carbon Credits generated on the first 640,000 tons of the Sales Volume per Contract Year shall be transferred to Coffeyville, or
reserved or withheld by Coffeyville;

 

  (b) All Carbon Credits generated on the next 160,000 tons of the Sales Volume per Contract Year shall be transferred to Chaparral, or
reserved or withheld by Chaparral; and

 

  (c) All Carbon Credits generated on any Sales Volume in excess of 800,000 tons per Contract Year shall be transferred to, or reserved or
withheld by, the Parties in accordance with the following percentages: 80% to Coffeyville, and 20% to Chaparral.
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11.03 Carbon Credits in Event of a Penalty. The Parties contemplate that Chaparral’s conduct pursuant to this Agreement, including the actions
of injecting the Sales Volume into the Fields, may result in Coffeyville avoiding a Penalty. To the extent such Penalty is legally transferred to
Chaparral as a result of Chaparral’s purchase or otherwise taking of the Sales Volume, then notwithstanding the other provisions of this Article XI,
and only to the extent necessary to offset such Penalty, all Carbon Credits shall be transferred to Chaparral and Chaparral shall be responsible for
all Section 11.08(a) costs and expenses therefore.

11.04 Transfer of Value in Lieu of Credit Transfer. In the event operation of Applicable Law either prevents the actual transfer of Carbon
Credits from one Party to the other Party, or prevents or precludes one Party from utilizing or otherwise recognizing value from the Carbon
Credits, in each case as contemplated pursuant to Section 11.02 and/or Section 11.03, or a similar restriction is imposed on one Party over which
such Party has no control, then the Parties agree to transfer the equivalent market value of such Carbon Credits, utilizing a methodology to be
determined by the Parties and set forth on Schedule 11.04, and the Parties consent to the development and finalization of such schedule within 6
months of execution of this Agreement or as soon as reasonably possible thereafter.

11.05 Filing and Reservation; Exchange of Information. Each Party agrees to cooperate with the other Party to file for, reserve or quantify the
Carbon Credits, including providing all information to the other Party that is necessary to measure, monitor, verify, certify, register and market the
same or otherwise have the same approved.

11.06 MMV Agent. Each party agrees to be responsible for establishing and maintaining one or more agents for purposes of measuring,
monitoring, verifying, certifying, registering and marketing its share of Carbon Credits (including any costs thereof) (each, a “MMV Agent”);
provided, the Parties may mutually agree to establish a single MMV Agent for one or more reasons, including maximizing cost efficiencies.

11.07 Liability of Emitter; First Right to Purchase. In the event that Coffeyville or its Affiliates are subject to a Penalty on account of what
would be (absent Chaparral’s obligations under this Agreement) Coffeyville’s emission of the Contract Volume, then Coffeyville shall have the
first right, but not the obligation, to elect, once for each Calendar Year, within at least two Months following the end of such Calendar Year, to
purchase all Carbon Credits belonging to Chaparral hereunder, for such Calendar Year, at a price that is 75% of the then-market price (as
determined pursuant to Section 11.04) for such Carbon Credits.

11.08 Incremental Costs.
 

  (a) All costs and expenses associated with monitoring, measuring, verifying, certifying, registering and marketing Carbon Credits
hereunder shall be apportioned in the same manner as the Carbon Credits.

 

  (b) In the event Chaparral’s proportionate share of any costs and expenses described in Section 11.08(a) exceed the value to Chaparral of
Chaparral’s proportionate share of the revenues from such Carbon Credits, then Chaparral may put such
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  Carbon Credits to Coffeyville at a price of $0 and all such costs and expenses associated with such Carbon Credits shall be put to
Coffeyville in like manner.

 

 

(c) Notwithstanding the foregoing, in the event all or any portion of Chaparral’s Carbon Credits are put to Coffeyville pursuant to
Section 11.08(b), and Coffeyville’s proportionate share (which may be 100%) of any costs and expenses described in Section 11.08(a)
exceed the value to Coffeyville of the revenues or benefits from such Carbon Credits, then Coffeyville may, in its sole discretion, direct
all Parties and the MMV Agent(s) to cease the creation of all or any portion of such Carbon Credits by cessation of the necessary
monitoring, measuring, verifying, certifying or registering activities.

11.09 Section 45Q Credits. The Parties anticipate that Section 45Q Credits may be generated by, arise from or otherwise be created in connection
with the Sales Volume. All Section 45Q Credits shall belong 100% to, or otherwise be retained by Coffeyville, and all other provisions in Sections
11.03 through 11.08 shall be equally applicable to the Section 45Q Credits so long as all benefits generated by and expenses mentioned in such
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other provisions shall also belong 100% to, or otherwise be retained by Coffeyville. To the extent Chaparral is required to incur any additional
expenses as a result of Coffeyville seeking to obtain Section 45 Credits, and such expenses are above and beyond that which Chaparral is required
to incur for purposes of the Carbon Credits or the EOR Credits, then Coffeyville agrees to reimburse Chaparral, at its actual cost without markup,
for any such expenses; provided such expenses are approved in advance by Coffeyville, such approval not to be unreasonably withheld.

11.10 EOR Incentives. Notwithstanding anything to the contrary in this Agreement, to the extent a Governmental Authority provides tax
incentives, credits, refunds, abatements or other remunerations related to using CO  specifically for the purpose of enhanced oil recovery or
recovery of any natural resource, including a credit or other benefit associated with an Oil and Gas Tax, but excluding Section 45Q Credits
(collectively, “EOR Credits”), and any Party to this Agreement can secure all or a portion of such EOR Credits, then 100% of such EOR Credits
shall be conveyed to, or otherwise be retained by Chaparral, and all other provisions in Sections 11.03 through 11.08 shall be equally applicable to
the EOR Credits so long as all benefits generated by and expenses mentioned in such other provisions shall also belong 100% to, or otherwise be
retained by Chaparral. To the extent Coffeyville is required to incur any additional expenses as a result of Chaparral seeking to obtain EOR Credits,
and such expenses are above and beyond that which Coffeyville is required to incur for purposes of the Carbon Credits or Section 45Q Credits,
then Chaparral agrees to reimburse Coffeyville, at its actual cost without markup, for any such expenses; provided such expenses are approved in
advance by Chaparral, such approval not to be unreasonably withheld.

Article XII. Representations and Warranties

12.01 Mutual Representations and Warranties. As of the Effective Date, each Party represents and warrants to the other Party as described
below.
 

  (a) Organization. It is duly organized, validly existing and in good standing under the laws of the jurisdiction of its formation. It has the
requisite power and
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authority to own, lease and operate its properties and to carry on its Business as now being conducted. It is duly qualified and in good
standing to do business in the State of Kansas and elsewhere as may be required to carry out its obligations under this Agreement. It
has all regulatory authorizations necessary for it to legally perform its obligations under this Agreement.

 

 

(b) Authorization. The execution, delivery and performance of this Agreement, and the consummation of the transactions contemplated by
this Agreement, are within its powers, have been duly authorized by all necessary corporate or limited liability company action on the
part of it, and do not, in any material respect, violate any of the terms and conditions of its organizational documents, any material
contracts to which it is a party, or any Applicable Laws.

 

 

(c) Binding Agreement. This Agreement has been duly executed and delivered by it, and constitutes (assuming the due authorization,
execution and delivery by the other Party) the legal, valid and binding agreement of it, enforceable against it in accordance with its
terms, except as enforceability may be limited by bankruptcy, insolvency, reorganization, moratorium, Applicable Laws affecting
creditors’ rights generally, the exercise of judicial discretion in accordance with general equitable principles (regardless of whether such
enforceability is considered in a proceeding in equity or at law), or by an implied covenant of good faith and fair dealing.

 

  (d) Not Bankrupt. It is not Bankrupt and there are no proceedings pending or being contemplated by it or, to its Knowledge, threatened
against it which would result in it being or becoming Bankrupt.

 

  (e) No Breach. No Event of Default with respect to it has occurred and is continuing, and no such event or circumstance would occur as a
result of its entering into or performing its obligations under this Agreement.

 

 

(f) No Coercion. It is acting for its own account. It has made its own independent decision to enter into this Agreement and, as to whether
this Agreement is appropriate or proper for it based upon its own judgment, it is not relying upon the advice or recommendations of the
other Party in so doing and it is capable of assessing the merits of and understanding (and hereby understands and accepts) the terms,
conditions, provisions, and risks of this Agreement.

 

 

(g) No Consent Required. Except for any building permit needed in Coffeyville, Kansas, and any additional Environmental Permits
required, no consent, approval, order or authorization of or by, or registration, declaration or filing with, any Person or Governmental
Authority is required by or with respect to it in connection with the execution, delivery or enforceability of this Agreement or the
consummation of the transactions contemplated by or provided for in this Agreement.
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(h) Capacity and Ability. It has entered into this Agreement in connection with the conduct of its Business and, with respect to Seller, it

has the capacity or ability to produce the Contract Volume, and with respect to Buyer, it has the capacity or ability to take delivery of
the Contract Volume for the uses contemplated by this Agreement.

 

(i) Insurance. It has in force and effect every necessary policy of insurance in order to comply with the insurance requirements of Article

2
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  X of this Agreement, and to its Knowledge, there is no occurrence or any event which (with notice or lapse of time or both) would
constitute a breach or default of any such policy or permit termination, modification or acceleration of any such policy.

12.02 Seller Representations and Warranties. As of the Effective Date and during the Term, Seller represents and warrants to Buyer as described
below.
 

  (a) Fertilizer Plant Operation. The Fertilizer Plant has the capability of producing the Contract Volume under normal operations.
 

  (b) Warranties of Deliverability. Seller will deliver the Contract Volume consistent with the Quality Specifications and Pressure
Requirements.

 

 

(c) Title. Except as set forth on Schedule 12.02(c), (i) Seller has good and marketable title to the Site, free and clear of all Liens (other
than Permitted Liens) that, in the aggregate, would materially affect the value thereof or materially interfere with the use made or to be
made thereof by Buyer, and (ii) Seller has good and marketable title to the Contract Volume, free and clear of all Liens (other than
Permitted Liens) that, in the aggregate, would materially affect the value thereof or materially interfere with the production of the
Contract Volume by Seller.

 

 

(d) Necessary Acts. All acts necessary to the valid execution, delivery and performance of this Agreement have been or will be taken and
performed as required under Applicable Laws applicable to Seller. Specifically, and by way of example and not limitation, Seller
represents and warrants that the person executing this Agreement has the valid authority to bind Seller, and the Term does not extend
beyond any applicable limitation imposed by relevant governing documents.

 

  (e) No Third Party Sales. Except for the Not Taken Volumes and the Permanently Released Volumes, Seller will not engage in third party
sales of the Contract Volume or any portion thereof.

 

  (f) Resolution of Linde Issue. With respect to that certain Amended and Restated On-Site Product Supply Agreement dated June 1, 2005,
as amended (“Linde Agreement”) between Coffeyville and Linde, Inc. (“Linde”):

 

  (i) Linde has the right to participate in Coffeyville’s proposed sale of the Contract Volume on the terms provided in the Linde
Agreement;
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  (ii) Coffeyville considered that certain CO  PSA Term Sheet signed by the Parties dated October 11, 2010 as a Bona Fide Offer
under the Linde Agreement, and provided the requisite notice of the same to Linde;

 

  (iii) Linde has elected to accept the Bona Fide Offer under the Linde Agreement; and
 

  (iv) Linde’s rights and obligations with respect to the Contract Volume are derivative of Coffeyville’s rights and obligations under
this Agreement, and will be addressed in a separate agreement by and among Coffeyville and Linde.

 

  (g) Permits. It possesses, and is in material compliance with, all material Permits required to conduct its Business as now being conducted,
and all of such Permits are valid and in full force and effect.

 

  (h) No Violation of Law. It is not in violation in any material respect of and has not been given notice or been charged with any violation
in any material respect of, any Applicable Laws of any Governmental Authority.

12.03 Buyer Representations and Warranties. As of the Effective Date and during the Term, Buyer represents and warrants to Seller as described
below.
 

 

(a) Necessary Acts. All acts necessary to the valid execution, delivery and performance of this Agreement have been or will be taken and
performed as required under Applicable Laws applicable to Buyer; specifically, and by way of example and not limitation, Buyer
represents and warrants that the person executing this Agreement has the valid authority to bind Buyer, and the Term does not extend
beyond any applicable limitation imposed by relevant governing documents; and

 

 

(b) CO  Facility and Pipeline Operations. Chaparral has the capability to, and will unless provided otherwise in this Agreement,
(i) purchase and accept the Sales Volume, (ii) compress, pump, and measure (and dehydrate or purify as necessary) the Sales Volume
and Redelivered Volumes, (iii) deliver the Sales Volume into the Pipeline for transportation to the Fields, and (iv) deliver the
Redelivered Volumes into the Pipeline for transportation to a Coffeyville Tie-In as provided in this Agreement.

 

 
(c) Title. Except as set forth on Schedule 12.03(c), Buyer has or will have, upon construction, good and marketable title to the CO  Facility

and the Pipeline, free and clear of all Liens (other than Permitted Liens) that, in the aggregate, would materially affect the value thereof
or materially interfere with the use made or to be made thereof by Buyer.

 

  (d) Permits. It possesses, and is in material compliance with, all material Permits required to conduct its Business as now being conducted,
and all of such Permits are valid and in full force and effect.
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  (e) No Violation of Law. It is not in violation in any material respect of and has not been given notice or been charged with any violation
in any material respect of, any Applicable Laws of any Governmental Authority.

Article XIII. Covenants

13.01 Mutual Covenants of Parties. Each Party hereby covenants and agrees that, during the Term, unless otherwise expressly contemplated by
this Agreement or consented to in writing by the other Party, that it will, consistent with past practice:
 

  (a) operate its Business in the usual and ordinary course, and use its reasonable efforts to preserve substantially intact its business
organization and maintain its rights and ongoing operations;

 

  (b) use its reasonable efforts to maintain and keep its properties and assets in as good repair and condition as at present, ordinary wear and
tear excepted;

 

  (c) use its reasonable efforts to keep in full force and effect insurance comparable in amount and scope of coverage to that currently
maintained; and

 

  (d) operate its Business in all material respects in compliance with all Applicable Laws.

13.02 Good Industry Practices. Seller hereby covenants and agrees that it will maintain and operate the Fertilizer Plant and Feeder Line pursuant
to Good Industry Practices and in such a manner so as to maintain reasonably consistent deliveries of the Contract Volume to Buyer. Buyer hereby
covenants and agrees that it will maintain and operate the CO  Facility and Pipeline pursuant to Good Industry Practices and in such a manner so as
to receive and transport the Contract Volume to the North Burbank Unit for underground injection.

13.03 Intellectual Property. Each Party hereby covenants and agrees that rights to Intellectual Property developed, utilized or modified in the
scope of a Party’s activities hereunder shall remain the property of such Party. All such rights to the CO  Facility, the Pipeline, systems, processes
and methods used by Buyer in fulfilling its commitments and obligations under this Agreement shall remain the property of Buyer, and Seller shall
not acquire any rights to any of Buyer’s Intellectual Property that may be used in connection with Buyer’s activities hereunder; provided that,
rights to any Intellectual Property developed, utilized or modified in the scope of Buyer’s activities hereunder that directly relate to equipment,
systems, processes and methods used upstream of the Title Transfer Point shall be the property of Seller. All such rights to the Fertilizer Plant, the
Feeder Line, systems, processes and methods used by Seller in fulfilling its commitments and obligations under this Agreement shall remain the
property of Seller, and Buyer shall not acquire any rights to any of Seller’s Intellectual Property that may be used in connection with Seller’s
activities hereunder; provided that, rights to any Intellectual Property developed, utilized or modified in the scope of Seller’s activities hereunder
that directly relate to equipment, systems, processes and methods used downstream of the Title Transfer Point shall be the property of Buyer.
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13.04 No Other Negotiations. Except for Permanently Released Volumes, Seller covenants and agrees that it will, and will cause its respective
representatives to, immediately cease any existing discussion or negotiation with any Persons (other than Buyer) conducted prior to the Effective
Date with respect to any proposed, potential or contemplated sale or other disposition of the Contract Volume. Except for Not Taken Volumes and
Permanently Released Volumes, Seller covenants and agrees that it will refrain, and will cause each representative of the Seller to refrain, from
taking, directly or indirectly, any action (a) to solicit or initiate the submission of any proposal or indication of interest relating to a sale or other
disposition of the Contract Volume with any Person (other than Buyer), (b) to participate in any discussions or negotiations regarding, or furnish to
any Person any information with respect to, or that may reasonably be expected to lead to, a sale or other disposition of the Contract Volume (or
any proposal or indication of interest relating thereto) with any Person (other than Buyer), or (c) to authorize, engage in, or enter into any
agreement or understanding (other than with Buyer) with respect to a sale or other disposition of the Contract Volume (or any proposal or
indication of interest relating thereto).

13.05 Confidentiality. During the Term, and continuing for a period of two years thereafter, the Parties agree to comply with the confidentiality
and non-use obligations described below.
 

 

(a) Each Party hereby covenants and agrees that it will keep strictly confidential and not directly or indirectly reveal, report, publish,
disclose or transfer this Agreement, any provisions of this Agreement (including the amount of the Contract Price), and all information
disclosed or contemplated to be disclosed by each with respect to the other in connection with this Agreement and the negotiations
preceding this Agreement (collectively, the “Confidential Information”) other than such Party’s Affiliates and their respective officers,
directors, managers, members, employees, agents, attorneys, consultants, contractors and subcontractors (collectively,
“Representatives”).

 

 

(b) Notwithstanding the foregoing limitations in this Section 13.05, no Party to this Agreement will be required to keep confidential or
return any Confidential Information to the extent such information (i) is known or available through other lawful sources not bound by a
confidentiality agreement with the disclosing party, (ii) is or becomes publicly known or generally known in the industry through no
fault of (x) the receiving party or its Representatives or (y) third parties that, to the disclosing party’s Knowledge, have an obligation to
maintain confidentiality of such information, (iii) is developed by the receiving party or its Representatives independently of the
disclosure by the disclosing party without reliance on or reference to the Confidential Information, (iv) is required to be disclosed

2

2
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pursuant to Applicable Laws (including securities laws of any jurisdiction and rules and regulations of any applicable stock exchange),
subject to the requirements of Section 13.05(d) below, or (v) relates solely to any Taxes aspect or consequence of the transactions
contemplated by this Agreement.

 

  (c) The Parties agree that: (i) as between the Parties, all Confidential Information remains the exclusive property of the disclosing party;
(ii) the receiving party will use the Confidential Information solely in connection with the Agreement, and for

 
- 34 -

 

no other reason; (iii) the receiving party will ensure that any Representatives to whom the Confidential Information is disclosed are
directed to abide by the confidentiality and non-use restrictions set forth in this Agreement, and will be responsible for any breach of
such obligations by such Representatives; and (iv) the receiving party will protect the Confidential Information of the disclosing party to
the same extent the receiving party protects its own like trade secrets and confidential information, but in no event will the receiving
party use less than commercially reasonable care.

 

 

(d) If a receiving party receives a request or is required by deposition, interrogatory, request for documents, subpoena, civil investigative
demand or similar process, or is otherwise required by Applicable Law to disclose any part of the Confidential Information, then the
receiving party agrees to (i) to the extent legally permitted, immediately notify the disclosing party in writing of the existence, terms
and circumstances surrounding such a request or requirement, and (ii) assist the disclosing party in seeking a protective order or other
appropriate remedy satisfactory to the disclosing party (at the expense of the disclosing party). If such protective order or other remedy
is not obtained (or the disclosing party waives compliance with the provisions hereof), then (x) the receiving party may disclose that
portion of the Confidential Information it is legally required to disclose, (y) the receiving party will exercise reasonable efforts to obtain
assurance that confidential treatment will be accorded the Confidential Information to be disclosed, and (z) to the extent legally
permitted, the receiving party will give written notice to disclosing party of the information to be so disclosed as far in advance of its
disclosure as commercially reasonably practicable.

 

 

(e) The Parties acknowledge and agree that, in the event of any breach or threatened breach of this Section 13.05 by either Party or its
Representatives, the other Party may be irreparably harmed and may not be made whole by monetary damages recoverable under this
Agreement. Accordingly, in addition to any other remedy to which a Party may be entitled pursuant to this Agreement, and
notwithstanding any other provision in this Agreement, a Party shall be entitled to seek an injunction to prevent breaches or threatened
breaches of, or to compel specific performance of, the provisions of this Section 13.05.

 

 

(f) Upon termination of this Agreement, and only upon the request of the disclosing party, the receiving party will, and will direct its
Representatives to, promptly return to the disclosing party all originals and copies of the disclosing party’s Confidential Information
and any materials or data containing or derived therefrom, including hard copy and electronic records, and will purge from all computer
storage devices (to the extent reasonably practicable) any image or copies of such Confidential Information, materials or data; provided
the receiving party and its Representatives may retain one copy of Confidential Information to the extent required to comply with legal,
regulatory or fiduciary obligations, subject to such party’s continuing obligations under this Agreement.
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13.06 No Inconsistent Action. Each Party hereby covenants and agrees that it will not take any action which is materially inconsistent with its
obligations under this Agreement, that would cause any representation to be untrue or misleading, that would make it impossible or impracticable
for a condition herein to be satisfied, or that would materially hinder or delay the consummation of the transactions contemplated by this
Agreement.

13.07 Permits. Each Party hereby covenants and agrees that it will maintain all material Permits that continue to be necessary in order for it to
continue to conduct the Business as it is currently conducted in full force and effect, and will timely file all reports, statements, renewals
applications and other filings that are required to keep such Permits in full force and effect, and will timely pay all fees and charges in connection
therewith that are required to keep such Permits in full force and effect.

13.08 Update Permitted Liens. At least 90 Days, but no more than 120 Days prior to the Start Date, Chaparral will prepare and deliver to
Coffeyville an updated Schedule 12.03(c), disclosing all Permitted Liens that would have been disclosed had they been known as of the Effective
Date. The updated Schedule 12.03(c) will not reveal the occurrence or existence of any fact, event or condition not disclosed on Schedule 12.03(c)
as of the Effective Date that has caused or is expected to cause a material adverse effect on either Party’s rights, duties or obligations pursuant to
this Agreement.

13.09 Further Actions. Each Party hereby covenants and agrees that it will use all reasonable efforts to take, or cause to be taken, all appropriate
action, and do, or cause to be done, all things necessary, proper or advisable under Applicable Laws or otherwise to consummate and make
effective the transactions contemplated by this Agreement as promptly as practicable, including using all reasonable efforts to obtain all Permits as
are necessary for the consummation of transactions contemplated herein and, to the extent reasonably requested by the Party entitled to a majority
of any category of credits hereunder, taking all reasonable action for a Party to obtain the benefit of any credit that it is entitled to pursuant to this
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Agreement. In case at any time after the Effective Date any further action is necessary or desirable to carry out the purposes of this Agreement,
each Party and the proper officers, directors and managers of each Party to this Agreement will use all reasonable efforts to take all such action.

Article XIV. Force Majeure

14.01 Force Majeure. In the event it is impracticable for either Party, wholly or in part, by reason of Force Majeure, to carry out its obligations
under this Agreement (other than the obligation to make payments of any monies due hereunder), the obligations of the Parties to the extent
affected by such Force Majeure shall be suspended; and the Party affected by the event of Force Majeure shall give prompt notice of the extent and
expected duration of the Force Majeure and the particulars thereof as promptly as possible and confirm any such notice in writing. Any Party
affected by Force Majeure shall use reasonable diligence to remedy any Force Majeure situation.

14.02 Force Majeure Defined. The term “Force Majeure” as employed herein means acts of God, by the elements, strikes, lockouts, differences
with workmen, or other industrial or labor disturbances, act of the public enemy, wars, military operations, national emergency,
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insurrections, riots, lightning, earthquakes, fires, storms, floods, high water, washouts, restraints of government, federal or State, civil or military
and of people, acts or restrictions of civil or military authority or governmental offices acting under some chain of authority, by any governmental
regulations, or any Applicable Law, or action of any court of the federal, state or local government, civil disturbances, explosions, regularly
scheduled turnarounds, breakage or accident to machinery, equipment, tankage or lines of pipe, the necessity or desirability for making repairs to or
alterations or maintenance of machinery, equipment, tankage or lines of pipe, loss of redelivery point, equipment or facility breakdown, freezing of
wells or of pipelines, wellbore failures, uncontrolled surfacing of CO , and any cause or causes, whether the kind enumerated or otherwise, not
reasonably within control of the Party claiming suspension in which by the exercise of reasonable diligence such Party will be unable wholly or in
part to prevent or overcome. Such term shall likewise include: (a) in those instances where either Party hereto is required to obtain servitudes,
rights-of-way grants, Permits to enable such Party to perform hereunder, the inability of such Party to acquire, or the delays on the part of such
Party in acquiring, at reasonable cost and after the exercise of reasonable diligence, such servitudes, rights-of-way grants or Permits, and (b) in
those instances where either Party hereto is required to furnish materials and supplies for the purpose of constructing or maintaining facilities or is
required to secure Permits to enable such Party to perform hereunder, the inability of such Party to acquire, or delays on the part of such Party in
acquiring, at reasonable cost and after the exercise of reasonable diligence, such materials and supplies or Permits; provided, however, the term
“Force Majeure” does not mean or include any cause which by the exercise of reasonable diligence the Party claiming suspension could overcome.
Settlement of strikes, lockouts or other labor disputes shall be entirely within the discretion of the Party having the difficulty and the above
requirement that any Force Majeure must be remedied with all reasonable dispatch and must not be a cause which can be prevented by the exercise
of reasonable diligence shall not require the settlement or prevention of strikes, lockouts or other labor disputes by acceding to the demand of
opposing parties when such course is inadvisable in the sole discretion of the Party having the difficulty.

14.03 Extended Force Majeure. If, after deliveries have commenced hereunder, an event of Force Majeure affects the amounts of deliveries by
Seller or the receipts by Buyer for a consecutive period of 180 Days, then, at any time after such period but prior to the time such event has been
remedied, the other Party may, upon prior notice to the Party claiming Force Majeure and without further liabilities as to either Party hereunder,
terminate this Agreement.

Article XV. Defaults and Remedies

15.01 Events of Default. Any one or more of the following events shall constitute an “Event of Default” by a Party:
 

  (a) Failure or refusal to pay when due any sum when required by this Agreement to be paid by such Party pursuant to this Agreement;
 

  (b) Unless due to Force Majeure, failure by Coffeyville to tender and deliver to Chaparral either (i) at least 50% of the Monthly Minimum
Volume for any six Months (to be calculated on a Monthly basis) out of any period of 12 consecutive
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  Months, or (ii) at least 25% of the Monthly Minimum Volume for a period of 60 consecutive Days;
 

 
(c) Unless due to Force Majeure, failure by Chaparral to purchase and accept either (i) at least 50% of the Monthly Minimum Volume for

any six Months (to be calculated on a Monthly basis) out of any period of 12 consecutive Months, or (ii) at least 25% of the Monthly
Minimum Volume for a period of 60 consecutive Days;

 

 
(d) Unless due to Force Majeure, and except as provided in subsections (b) and (c) directly above, failure or refusal to observe, perform or

otherwise comply with any other covenant, condition or agreement to be observed, performed or complied with by such Party pursuant
to this Agreement, the Lease, an Easement, an Assignment, or other agreement between the Parties;

 

  (e) Any representation or warranty made or deemed made by or on behalf of such Party in this Agreement or in any Exhibit or Schedule to

2
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this Agreement shall prove to have been incorrect, in any material respect, when made or deemed made; or
 

  (f) Such Party is Bankrupt.

15.02 Notice as Precondition to Remedies. As a precondition to pursuing any Remedies for an alleged Event of Default by a Party, the other
Party (the “Notifying Party”) shall, before pursuing any Remedies, give notice of default in writing (“Notice of Default”) to the allegedly
defaulting party. Each Notice of Default shall specify in detail the alleged Event of Default.

15.03 Right to Cure Defaults.
 

 

(a) Except for the Event of Default described in Section 15.01(a) and (f), the alleged defaulting party shall have 30 Days after the Notice of
Default is given by the Notifying Party to cure the Event of Default; provided that if the failure is not reasonably capable of cure within
such 30 Days, then the alleged defaulting party shall diligently pursue the cure in good faith and the Parties shall agree on a reasonable
time period for such cure but, in the absence of such an agreement, the alleged defaulting party shall not be afforded more than 60 Days
after the Notice of Default is given by the Notifying Party to cure the Event of Default.

 

  (b) For the Event of Default described in Section 15.01(a), the alleged defaulting party shall have 15 Days after the Notice of Default is
given by the Notifying Party to cure the Event of Default.

15.04 Remedies. If any Event of Default by the allegedly defaulting party shall remain uncured after the time period allowed for cure in
Section 15.03, the Notifying Party shall be entitled to exercise any rights and remedies provided by law or equity, and may specifically exercise one
or more of the following rights and remedies, all of which are cumulative and not alternative:
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  (a) seek and receive injunctive relief or a decree of specific performance;
 

 
(b) suspend all performance of its own obligations hereunder; provided that if Chaparral is the Notifying Party and is continuing to receive

any portion of the Contract Volume at the Title Transfer Point, then Chaparral may not so suspend payment for Sales Volumes actually
taken at the Measurement & Pricing Point; and

 

  (c) terminate this Agreement upon written notice to the allegedly defaulting party, such termination not constituting a waiver of any other
remedy to which the Notifying Party may be entitled pursuant to this Agreement (including, if applicable, the Liquidated Damages).

15.05 Reasonableness of Liquidated Damages and Exclusive Remedies. The Parties acknowledge and agree that the terms, conditions and
amounts fixed as Liquidated Damages and exclusive remedies in this Agreement are reasonable, considering the loss of revenues and the actual
costs that either Party will incur if the other Party fails to satisfy the delivery and take obligations (as applicable) set forth in this Agreement. The
amounts and terms of such Liquidated Damages and exclusive remedies are agreed upon and fixed hereunder by the Parties because of the
difficulty of ascertaining the exact amount of losses and/or costs that will be actually incurred by Buyer or Seller in such event, and the Parties
hereby agree that all such amounts are a reasonable estimate of Buyer’s or Seller’s probable loss (and are not a penalty) and that such amounts
shall be applicable regardless of the amount of such lost revenues and increased costs actually incurred by such Party.

15.06 Termination. In addition to the Party’s termination rights pursuant to Section 15.04(c), this Agreement may be terminated at any time by
mutual written agreement of the Parties.

15.07 Effect of Expiration or Termination. If this Agreement expires or is terminated as provided for in this Agreement, then all obligations
under this Agreement will terminate and no Party hereto will have any liability in respect of the expiration or termination of this Agreement;
provided that expiration or termination of this Agreement for any reason shall not affect or relieve:
 

  (a) The Parties’ confidentiality obligations under this Agreement;
 

  (b) Each Party’s payment obligations with respect to amounts due under this Agreement that are attributable to periods prior to such
expiration or termination;

 

  (c) Any Party’s indemnification obligations under this Agreement;
 

  (d) Either party from liability for any willful breach of any representation, warranty, covenant or agreement set forth in this Agreement
prior to such expiration or termination;

 

  (e) A Party from liability for fraud, in which case the other Party will be entitled to exercise all remedies available under law or equity; and
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  (f) Any other obligations of either Party which by their nature are to be performed after the expiration or termination of this Agreement.

Article XVI. Time Schedules
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16.01 Anticipated Start Date. On or following the Effective Date and at least 15 Months prior to the anticipated Start Date, Chaparral will provide
Coffeyville with a written notice specifying its good faith estimate of the anticipated Start Date, which Coffeyville may rely upon for purposes of
establishing and providing its obligations pursuant to Section 16.02.

16.02 Feeder Line In-Service Date. At least 12 Months prior to the anticipated Start Date, Coffeyville shall provide Chaparral with a written
notice specifying a two-Month window within which Coffeyville anticipates the occurrence of the Feeder Line In-Service Date. Thereafter, at least
six Months, three Months and one Month prior to the anticipated Feeder Line In-Service Date, Coffeyville shall provide additional notices to
Chaparral specifying the anticipated Feeder Line In-Service Date, each of which may specify a window for such Feeder Line In-Service Date that
is 45 Days, 30 Days and 15 Days, respectively. Coffeyville shall use commercially reasonable efforts to assure that the Feeder Line In-Service Date
occurs within the windows specified in the notices delivered pursuant to this Section 16.02.

16.03 Chaparral Facilities In-Service Date. At least 12 Months prior to the anticipated Chaparral Facilities In-Service Date, Chaparral shall
provide Coffeyville with a written notice specifying a two-Month window within which Chaparral anticipates the occurrence of the Chaparral
Facilities In-Service Date. Thereafter, at least six Months, three Months and one Month prior to the anticipated Chaparral Facilities In-Service
Date, Chaparral shall provide additional notices to Coffeyville specifying the anticipated Chaparral Facilities In-Service Date, each of which may
specify a window for such Chaparral Facilities In-Service Date that is 45 Days, 30 Days and 15 Days, respectively. Chaparral shall use
commercially reasonable efforts to assure that the Chaparral Facilities In-Service Date occurs within the windows specified in the notices delivered
pursuant to this Section 16.03.

16.04 Information Exchange. From the Effective Date until the Start Date, and thereafter during the Term, the Parties agree to provide each other
and exchange the information described in Section 6.04.

16.05 Authorized Representatives. In order to secure effective cooperation and to deal on a prompt and orderly basis with the various scheduling
and administrative issues which may arise in connection with the rights and obligations of the Parties hereunder, each Party shall appoint its own
Authorized Representative. Either Party may, at any time, change the designation of its Authorized Representative, provided such Party shall
promptly notify the other Party in writing of such change. Each Party’s Authorized Representative shall be authorized to administer, but not
modify or amend, this Agreement on behalf of such Party and agree upon procedures and provide such information as is necessary for coordinating
the efforts of the Parties. As of the Effective Date, the Authorized Representative of each of the Parties is listed on Schedule 16.05.
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Article XVII. General Provisions

17.01 Elections. Any exercise of any election by a Party hereunder shall be at such Party’s own and sole discretion, without any obligation to
exercise or not exercise such right.

17.02 Binding Agreement; Assignments. This Agreement will be binding upon and will inure to the benefit of the Parties hereto and their
respective successors and their respective assigns authorized pursuant to this Section 17.02. Neither Party may assign this Agreement nor any of its
rights hereunder without the prior written consent of the other Party, such consent not to be unreasonably withheld or delayed; provided, each Party
shall have the right to assign this Agreement or any of its rights hereunder to one of its Affiliates without the consent of the other Party. A Party
may withhold its consent to any proposed assignment if such Party determines in good faith that the proposed assignee does not have the financial,
technical or operating ability to guarantee proper and timely payment or performance of the obligations of the assignor Party under this Agreement.
With respect to any assignment effectuated in accordance with the terms of this Section 17.02 to a non-Affiliate, the non-assigning Party has the
right to require that the assignor Party (a) shall be released from and not be liable for any obligations arising under this Agreement that are
attributable to any period from and after the effective date of such assignment, and (b) shall remain liable for all obligations on the part of the
assignor Party arising under this Agreement that are attributable to any period prior to the effective date of such assignment. With respect to any
assignment effectuated in accordance with the terms of this Section 17.02 to an Affiliate, the assignor Party shall remain liable with the Affiliate
(on a joint and several basis) for all obligations on the part of the assignor Party arising under this Agreement that are attributable to any period
prior to or after the effective date of such assignment.

17.03 Public Announcements. The Parties shall not, except as required by Applicable Laws or the rules of any recognized national stock
exchange, (a) cause any press release, presentation or public announcement to be made regarding or related to this Agreement without the consent
of the other Party, which consent shall not be unreasonably withheld, or (b) make any public statements regarding this Agreement without using
reasonable efforts to consult the other Party. If a Party shall be required to cause such a public announcement to be made pursuant to any
Applicable Laws or the rules of any recognized national stock exchange, such Party shall endeavor to provide the other Party at least 48 hours prior
written notice of such announcement and all aspects of such public announcement shall be exempt from the confidentiality provisions of
Section 13.05 of this Agreement.

17.04 Further Actions. From time to time at or after the Effective Date, at the request of one Party, the other Party will (a) execute and deliver
such other documents, instruments of conveyance, assignments, transfers, and deliveries, (b) provide all reasonably requested information, and
(c) take or refrain from taking actions as the other Party may reasonably request or may be necessary or appropriate in order to achieve the
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purposes of this Agreement or consummate, complete and carry out the transactions contemplated hereby.

17.05 Amendments. No amendment of, modification of, or change in or to any provision in this Agreement shall be effective or binding on any
Party unless in writing, signed by both
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Parties, and specifically stating it is an amendment of, modification of, or change in or to any provision in this Agreement.

17.06 Effect of Waiver. Unless otherwise specifically agreed in writing to the contrary: (a) the failure of any Party at any time to require
performance by any other Party of any provision of this Agreement will not affect such Party’s right thereafter to enforce the same, (b) no waiver
by any Party of any Event of Default or breach of this Agreement by any other Party shall operate or be construed as a waiver of any preceding or
future Event of Default or breach of this Agreement, whether of a like or different character, and (c) no extension of time granted by any Party for
the performance of any obligation or act by any other Party will be deemed to be an extension of time for the performance of any other obligation
or act hereunder.

17.07 Exhibits and Schedules. The Exhibits (if any) and Schedules to this Agreement are a material part of this Agreement. Any information set
forth in an Exhibit or Schedule will be deemed to apply to each and every section or subsection of this Agreement.

17.08 No Partnership. The Parties do not intend to, and this Agreement shall not be construed to, create any partnership, agency, joint venture or
any fiduciary relationship between the Parties, or render any Party liable for any of the debts or obligations of any other Party. The Parties represent
and warrant to each other that no facts or relationships exist that would expressly or impliedly create any such relationship.

17.09 No Third Party Beneficiaries. This Agreement is intended to be solely for the benefit of the Parties, their successors and permitted
assignees, and is not intended to and shall not confer any rights or benefits on any other Person.

17.10 Severability. Any provision of this Agreement that is prohibited or unenforceable in any jurisdiction shall, as to that jurisdiction, be
ineffective to the extent of that prohibition or unenforceability without invalidating the remaining provisions of this Agreement or affecting the
validity or enforceability of that provision in any other jurisdiction.

17.11 Modification by Operation of Law. In the event that changes in Applicable Laws materially impact the enforceability or operation of this
Agreement, the Parties shall negotiate in good faith to amend this Agreement to preserve the benefits of this Agreement to each Party; provided
that this Agreement shall in all circumstances be enforced and implemented to the fullest extent permitted by Applicable Laws, even if no such
amendment is agreed to by the Parties.

17.12 Dispute Resolution. All disputes between the Parties arising under, out of or related to this Agreement or the rights and duties of the Parties
arising out of this Agreement, including disputes regarding Damages, shall be resolved as follows:
 

 
(a) Initial Meeting. No later than three Business Days after the date either Party delivers to the other Party written notice of such dispute,

the Parties shall meet for a period not to exceed three Business Days and attempt in good faith, recognizing their mutual interests, to
resolve such dispute.
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(b) Management Meeting. If the Parties are unable to resolve such dispute within such three Business Day period, either Party may
demand by written notice to the other Party that such dispute be considered jointly by an Executive Officer of each Party. No later than
three Business Days after the date of such notice, each Party shall cause its Executive Officer to meet with the other Party’s Executive
Officer and attempt in good faith, recognizing their mutual interests, to resolve such dispute. Any decision of the Parties’ Executive
Officers with respect to such dispute shall be final and binding on the Parties.

 

  (c) Litigation. If the Parties’ Executive Officers are unable to resolve such dispute within a 5 Business Day period, then either Party may
initiate a suit, action or proceeding against the other in the Jurisdiction listed in Section 17.14.

 

 

(d) Intent. It is the intent of the Parties that the dispute resolution proceedings described in Section 17.12(a) and 17.12(b) shall be
conducted expeditiously, without initial recourse to the courts per Section 17.12(c) (except on account of equitable relief as provided in
Section 17.12(e)), and without interlocutory appeals of the decisions to the courts. However, if a Party refuses to honor its obligations
under this Section 17.12, the other Party may obtain appropriate relief in the court referenced in Section17.12(e) compelling
performance under this Section 17.12. Each Party agrees that dispute resolution pursuant to this Section 17.12 shall be the exclusive
method for resolving all disputes covered by this Section 17.12 and that it will not commence an action or proceeding, except as
provided in this Section 17.12.

 

 
(e) Special Rules for Injunctions. Notwithstanding anything to the contrary in this Section 17.12, each Party may bring actions in the

Jurisdiction listed in Section 17.14 seeking injunctions to prevent any breach or violation of this Agreement or seeking to compel
performance with the terms and provisions of this Agreement.
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17.13 Governing Law. This Agreement has been executed and delivered in the State of Kansas, and the substantive laws of Kansas shall govern
the validity, construction, enforcement and interpretation of this Agreement, without reference or regard to its conflicts of law principles or law.

17.14 Jurisdiction; Choice of Forum. Any suit, action or proceeding arising out of, relating to or with respect to this Agreement shall be brought
in the courts of the state of Kansas or in any United States District Court located within such state. Each Party irrevocably submits to each such
jurisdiction, and hereby irrevocably waives all objections which it may now or hereafter have as to venue in any of the above courts, and hereby
further irrevocably waives any claim that any such suit, action or proceeding brought in any such court has been brought in an inconvenient forum.
Each party agrees not to assert, by way of motion, as a defense, or otherwise, in any such suit, action or proceeding, any claim that it is not subject
personally to the jurisdiction of such court, that the suit, action or proceeding is brought in an inconvenient forum, that the venue of the suit, action
or proceeding is improper or that this Agreement or the subject matter hereof may not be enforced in or by such court, and hereby agrees not to
challenge such
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jurisdiction or venue by reason of any offsets or counterclaims in any such suit, action or proceeding.

17.15 Waiver of Jury Trial. Each of the Parties hereto waives any right it may have to trial by jury in respect of any litigation based on, or arising
out of, under or in connection with this Agreement or any course of conduct, course of dealing, verbal or written statement or action of any party
hereto.

17.16 Attorneys’ Fees. If any Party institutes an action or proceeding against the other relating to the provisions of this Agreement or any default
hereunder, including one for Damages, the unsuccessful Party to such action or proceeding will promptly reimburse the successful Party therein for
the reasonable attorneys’ fees, disbursements, and litigation expenses (including expert fees and expenses) incurred by the successful Party.

17.17 Notices. Unless otherwise specifically provided herein, all notices, statements, designations, consents, offers, acceptances and other
communications required or permitted to be given hereunder (each, a “Notice”) shall be given in writing by (a) reputable overnight courier,
(b) registered letter or (c) facsimile with receipt confirmed, which shall be addressed or sent to the respective addresses as follows (or such other
address as a Party may specify by Notice):
 

If to Seller:    Coffeyville Resources Nitrogen Fertilizers, LLC
   10 E. Cambridge Circle, Suite 250
   Kansas City, KS 66103
   Attn: Fertilizer General Manager
   Phone: (913) 982-0500
   Facsimile: (913) 982-5662

With a copy to:    Coffeyville Resources Nitrogen Fertilizers, LLC
   10 E. Cambridge Circle, Suite 250
   Kansas City, KS 66103
   Attn: General Counsel
   Phone: (913) 982-0500
   Facsimile: (913) 982-5651

If to Chaparral:    Chaparral CO , L.L.C.
   701 Cedar Lake Boulevard
   Oklahoma City, OK 73114
   Attn: CO  Supply Manager
   Phone: (405) 478-8770
   Facsimile: (405) 478-2906
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With a copy to:    Chaparral CO , L.L.C.
   701 Cedar Lake Boulevard
   Oklahoma City, OK 73114
   Attn: Legal Department
   Phone: (405) 478-8770
   Facsimile: (405) 478-2906

All Notices shall be deemed effective and received (x) if given by facsimile, when such facsimile is transmitted to the facsimile number specified
above and receipt thereof is confirmed; (y) if given by overnight courier, on the Business Day immediately following the Day on which such Notice
is delivered to a reputable overnight courier service; or (z) if given in person or by registered letter, when such Notice is delivered at the address

2

2

2
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specified above.

17.18 Costs. Each party will bear its own costs and expenses (including fees of legal counsel and outside advisors) in connection with the
preparation, negotiation and execution and performance of this Agreement.

17.19 Entire Agreement. This Agreement constitutes the entire agreement between the Parties pertaining to the subject matter hereof, and
supersedes and cancels all prior agreements, representations and understandings, written or oral, pertaining thereto.

17.20 Counterparts. This Agreement may be executed in any number of counterparts, each of which shall be deemed to be an original and all of
which together shall constitute one and the same agreement that is binding upon all of the Parties hereto, notwithstanding that all parties are not
signatories to the same counterpart. Facsimiles or electronic copies of signatures of the Parties hereto will be deemed to be originals and shall be
binding.

17.21 General Interpretative Principles. For purposes of this Agreement, except as otherwise expressly provided or unless the context otherwise
requires:
 

  (a) The use of the singular form includes the plural, and the use of the plural form includes the singular;
 

  (b) The use of any gender herein shall be deemed to include the other gender;
 

 

(c) The captions and headings used in this Agreement are inserted for convenience only and do not constitute part of this Agreement and
are in no way intended to modify, construe, describe, interpret, define or limit the scope or content of this Agreement or any provision
of this Agreement and shall not be construed as having any substantive significance or meaning whatsoever or as indicating that all of
the provisions of this Agreement relating to any particular topic are to be found in any particular section;

 

  (d) The term “include” or “including” and similar phrases shall mean including without limitation;
 

  (e) References to “Articles” and “Sections” refer to Articles and Sections of this Agreement;
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  (f) Each reference to an “Article” of this Agreement shall include all Sections of such Article. Similarly, each reference to a “Section” shall
include all subsections of such Section;

 

  (g) The terms “hereof”, “herein”, “hereto” and similar words refer to this entire Agreement and not any particular Article, Section, Exhibit,
Schedule or any other subdivision of this Agreement;

 

 

(h) References to “this Agreement” (including any Exhibit or Schedule hereto) or any other agreement or documents shall be construed as a
reference to such agreement or document as the same may be amended, modified, supplemented or restated and shall include a
reference to any agreement or document which amends, modifies, supplements or restates, or is entered into, made or given pursuant to
or in accordance with its terms;

 

  (i) Reference to any Person shall be construed as a reference to such Person’s successors and permitted assigns; and
 

 

(j) Each Party has been represented by its own counsel in connection with the negotiation and preparation of this Agreement and,
consequently, each Party hereby waives the application of any rule of law that would otherwise be applicable in connection with the
interpretation of this Agreement, including any rule of law to the effect that any provision of this Agreement will be interpreted or
construed against the Party whose counsel drafted that provision.

[signature page follows]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed by their respective authorized representatives as of
the date first above written.
 

COFFEYVILLE:  COFFEYVILLE RESOURCES NITROGEN FERTILIZERS, LLC

  By:     
     John J. Lipinski,
     Chief Executive Officer and President

CHAPARRAL:   CHAPARRAL CO , L.L.C.2
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  By:     
     Mark A. Fischer
     Manager and President

[Signature page to Carbon Dioxide Purchase and Sale Agreement]
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CARBON DIOXIDE SALE & PURCHASE AGREEMENT~

BETWEEN BUYERCO IN C.,

AS BUYER,

AND

SELLERCO iNC.,

AS SELLER

IDatel

[Note: Be advised that: 0) contract terms could later influence a determination by EPA or a
State regulator that transition from Class II to Class VI is warranted under 40 C.F.R. § 144.19,
(2) if offtet/voluniary emission reduction credits are being sought, all deal documents could be
subject to later assessment by a regulator or ver~Jler as part of “additionality” requirements;
(3,) not all data elements under Subparts PF/RR/UU of the GJ-JG Reporting Rule are necessarily
confIdential business information; and (4,) it is conceivable that the terms of CO2 Sale &
Purchase Agreements, Emission Reduction Purchase Agreements and similar documents could
come under scrutiny as part ofPSD/Title Vpermitting under the federal Clean Air Act.]
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CARBON DIOXIDE SALE AND PURCHASE AGREEMENT

THIS CARBON DIOXIDE SALE AND PURCHASE AGREEMENT (“Agreement”) is entered
into this day of , _______] (the “Effective Date”), by and between [BuyerCo.
Inc.], a (“Buyer”), and SellerCo. Inc., a ___________________

(“Seller”) (each a “Party” and collectively the “Parties”).

WITNESS

WHEREAS, Seller is [describe CO2 source/project];

WHEREAS, Seller will produce commodity carbon dioxide (“~Q2”);

WHEREAS, Buyer is [describe EOR offtaker/project];

WHEREAS, Buyer desires to purchase Seller’s commodity CO2 for the primary purpose
of enhanced oil recovery (“cQ2-EOR”);

WHEREAS, Parties understand that Buyer shall conduct all injection operations
contemplated pursuant to this Agreement in compliance with Class 112 of the Underground
Injection Control program of the federal Safe Drinking Water Act; and

WHEREAS, [provide more contextual information as necessary and appropriate].

NOW THEREFORE, for and in consideration of the mutual promises contained herein
and other good and sufficient consideration, the receipt and adequacy of which is hereby
acknowledged, the Parties hereto agree as follows:

ARTICLE I. DEFINiTIONS

Section 1.1 Definitions

As used in this Agreement, the following words and terms shall have the meanings indicated:

(a) “AAA” has the meaning provided in [insert].

(b) “Actual Monthly Amount” means [insert].

(c) “Adequate Assurance of Performance” has the meaning provided in
[insert].

(d) “Affiliate” with respect to a Party means any entity that directly or
indirectly (through one or more entities) controls, is controlled by, or is under common

2 [I~/oie: Be cognizant of the Class II to Class Vi transition provision at 40 C.F.R. § ]44.]9.]
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control with such Party. For the purposes of this definition, the term “control” means the
right to cast more than 5000 of the votes exercisable at an annual general meeting (or its
equivalent) of the entity concerned or, if there are no such rights, ownership of more than
50% of the equity share capital of or other ownership interests in such entity, or the right
to direct the policies or operations of such entity.

(e) “Agreement” has the meaning provided in the preamble above.

(f) [“Air Permit(s)” has the meaning provided in [insert].

(g) [“Allowance” means the right to emit one metric ton of carbon dioxide to
the atmosphere under any Climate Requirement.]

(h) “Arbitration Implementation” has the meaning provided in [insert].

(i) “Base Quantity” has the meaning provided in [insert].

(j) “Business Day” means any Day except a Saturday, Sunday or other Day
on which commercial banks in [insert] are authorized by law to close.

(k) “Buyer” has the meaning provided in the preamble above.

(1) “Buyer’s Facilities” means [insert].

(m) “Carbon Dioxide” or “~Q2” is a commodity and means a substance
primarily composed of molecules containing one atom of carbon and two atoms of
oxygen and secondarily of the other substances identified in the definition of Quality
Specifications. This term does not include any material or mixture that meets the
definition of a hazardous waste under part 261 of Title 40 of the U.S. Code of Federal
Regulations.

(n) “çQ2-EOR” has the meaning provided in the preamble above.

(o) “cQ2 Pipeline” means [insert].

(p) [“Climate Requirement” means any existing or future law or regulation
(including, without limitation, the Prevention of Significant Deterioration, Title V, and
New Source Performance Standard programs under the federal Clean Air Act, 42 U.S.C.
§~ 7401 et seq.) which regulates or limits (i) Seller’s atmospheric emissions of Carbon
Dioxide, or (ii) the intentional or unintentional release of carbon dioxide from any C02-
EOR operations to which Buyer has applied the Carbon Dioxide purchased under this
Agreement.]

(q) “Contract Price” means [insert].

(r) “Contract Term” has the meaning provided in [insert].
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(s) “Contract Year” means each successive twelve (12) Month period during
the Contract Term, commencing on the Starting Date.

(t) “Convention” means the United Nations Framework Convention on
Climate Change adopted in New York on 9 May 1992.

(u) “Creditworthy Assignees” has the meaning provided in [insert].

(v) “Daily Contract Quantity” or “DCQ” has the meaning provided in [insert].

(w) “~y” means a period beginning at [insert] on a calendar day and ending
at [insert] on the next succeeding calendar day.

(x) “Delivery Point” means [describe].

(y) “Directive” means Directive 2003/87/EC of the European Parliament and
of the Council of October 13, 2003 establishing a scheme for greenhouse gas emissions
allowance trading and amending Council Directive 96/61/EC, as may be amended,
supplemented, superseded or re-adopted from time to time (whether with or without
modifications).

(z) “Effective Date” has the meaning provided in the preamble above.

(aa) “Emission Reduction Purchase Agreement” means the document attached
as Exhibit A.3

(bb) [“Engineering, Procurement and Construction Agreement” has the
meaning provided in [insert]].

(cc) “EPA” means the U.S. Environmental Protection Agency.

(dd) [“FEED Study” has the meaning provided in Section [insert]].

(ee) [Insert].

(if) “GHG Reductions” means the physical removal, limitation, reduction,
avoidance or mitigation of one metric ton of emissions of Carbon Dioxide from the
atmosphere.

[Note: The ERPA at Exhibit A is version 3 of the model form published by the International
Emissions Trading Association. It is only suitable for use in jurisdictions outside of the United
States that are eligible to host certain projects under the Clean Development Mechanism
(CDM). CC’S-based projects have been deemed eligible under cDM, although more regulatoty
work is required before a spec~fIc CCS project may be approved.]

3
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(gg) “Kyoto Protocol” means the optional protocol to the Convention adopted
at the third conference of the parties to the Convention in Kyoto, Japan on December 11,
1997.

(hh) “Interest Rate” means [insert].

(ii) “Maximum Lawful Rate” means the maximum non-usurious rate of
interest that is permitted under applicable law.

(jj) “MCF” means one thousand Standard Cubic Feet.

(kk) “Minimum Delivery Failure Notice” has the meaning provided in Section
7.1(b)(ii).

(II) “Minimum Monthly Amount” means [insert].

(mm) “Minimum Monthly Quantity” means [insert].

(nn) “MMCF” means one million Standard Cubic Feet.

(oo) “Monitoring Plan” has the meaning provided in [insert].

(pp) “Month” means a period beginning at [insert] on the first Day of a
calendar month and ending at [insert] on the first Day of the next succeeding calendar
month.

(qq) “Monthly Invoice” hasjhe meaning provided in [insert].

(IT) “New Source Performance Standard” or “NSPS” means the air emissions
program authorized under section 111 of the federal Clean Air Act, 42 U.S.C. § 7411.

(ss) “Non-Renewal Notice” has the meaning provided in [insert].

(tt) “Notice to Proceed” has the meaning provided in [insert].

(uu) “Operating Plan” has the meaning provided in [insert].

(vv) “Option(s)” means [insert].

(ww) “Option Maximum Quantity” means [insert].

(xx) “Option Minimum Quantity” means [insert].

(yy) “Option Nomination” means [insert].

(zz) “Option Period” means [insert].
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(aaa) “Option Term” means [insert].

(bbb) “Option Year” means [insert].

(ccc) “Parties” and “Party” have the meaning provided in the preamble above.

(ddd) “Prevention of Significant Deterioration” or “PSD” means the pre
construction permitting program authorized under section 160 et seq. of the federal Clean
Air Act, 42 U.S.C. §~ 7470 et seq.

(eee) “Primary Term” has the meaning provided in [insert].

(ff0 “Project” means [insert].

(ggg) “Psia” means pounds per square inch absolute.

(hhh) “~jg” means pounds per square inch gauge.

(iii) “Quality Specifications” has the meaning provided in [insert].

(jjj) “Quarterly Summary” has the meaning provided in [insert].

(kkk) [“Regulatory Emission Reduction Carbon Credits” or “RERCCs” means
all legal and beneficial right, title and interest in the Project’s GHG Reductions that are
recognized as satisfying a climate change emission reduction obligations arising under:
(i) international agreement or treaty (including, without limitation, the Kyoto Protocol
and certified emission reductions arising under the Clean Development Mechanism); (ii)
national law and regulations other than those of the United States (including, without
limitation, the Directive); (iii) federal United States law (including, without limitation,
the Prevention of Significant Deterioration, Title V, and New Source Performance
Standard programs under the federal Clean Air Act, 42 U.S.C. §~ 7401 et seq.); (iv)
regional cap-and-trade programs in the United States (including, without limitation, the
Regional Greenhouse Gas initiative and Western Climate Initiative); and (v) any other
mandatory national, sub-national, State or local cap-and-trade program in the United
States (including, without limitation, climate programs implemented pursuant to
Assembly Bill 32 in California); provided, however, that RERCCs shall not include
severance tax benefits, production tax credits, geologic sequestration tax credits or other
comparable tax credits, or other comparable benefits that may accrue under state or
Federal laws related to the production of hydrocarbons.]

(Ill) “Section 45Q Credit” means the federal tax credit for C02-EOR and
sequestration provided by section 45Q of title 26 of the United States Code.4

~ [Note: EPA, in dictum, has staled theJbl/owing: “The [IRS section 45Qj guidance ... clar~Jies

that taxpayers claiming section 45Q lax credits must follow the MR Vprocedures” under subpart

5
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(mmm)”Section 450 Credit Guidance” means the interim guidance for the
Section 45Q Credit published by the U.S. Internal Revenue Service on November 2, 2009
in Notice 2009-83.

(nnn) “Seller” has the meaning provided in the preamble above.

(ooo) “Seller’s Facilities” means [insert].

(ppp) “Standard Cubic Foot” means the amount of Carbon Dioxide which
would occupy one cubic foot of space at a base pressure of 14.73 Psia and at a base
temperature of sixty degrees Fahrenheit (600 F).

(qqq) “Starting Date” means the first calendar day of the Month following
commencement of commercial deliveries of Carbon Dioxide to Buyer pursuant to the
terms hereof.

(rrr) “Subsequent Term” has the meaning provided in [insert].

(sss) “Subpart PP” means Subpart PP of the U.S. Environmental Protection
Agency’s GHG Reporting Rule, 40 C.F.R. § 98.420, that was published in the Federal
Register on October 30, 2009, as amended from time to time.

(ttt) “Subpart RR” means Subpart RR of the U.S. Environmental Protection
Agency’s GHG Reporting Rule, 40 C.F.R. § 98.440, that was published in the Federal
Register on December 1, 2010, as amended from time to time.

(uuu) “Subpart UU” means Subpart UU of the U.S. Environmental Protection
Agency’s GHG Reporting Rule, 40 C.F.R. § 98.470, that was published in the Federal
Register on December 1, 2010, as amended from time to time.

(vvv) “Tender for Delivery” means [insert].

(www) “Title V” means the permitting program authorized by Title V of federal
Clean Air Act, 42 U.S.C. §~ 7661a et seq.

(xxx) “Transaction Tax” has the meaning provided in [insert].

(yyy) “Termination Payment” has the meaning provided [insert].

(zzz) “Voluntary Emission Reductions” or “VERs” mean all legal and
beneficial right, title and interest in one metric ton of voluntary GHG Reductions arising

RR of the GHG reporting rule. 75 Fed. Reg. 75060, 75064 (Dec. 1, 2010,). For more
information about subpart RR, see Exhibit B.]

6
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from the Project that has been verified in accordance with [insert] and which are not
RERCCs .~

Section 1.2 Rules of Interpretation

In this Agreement:

(a) the table of contents and the headings of the several Articles, Sections and
subsections of this Agreement are for convenience only and shall not affect the meaning
or construction of any provisions herein;

(b) unless otherwise specified, references to Articles, Sections, clauses,
Schedules or Exhibits are references to Articles, Sections, clauses, Schedules or Exhibits
to this Agreement;

(c) the words “hereof,” “herein” and “hereunder” and words of similar import
shall refer to this Agreement as a whole and not to any particular provision of this
Agreement;

(d) references to any document or agreement, including this Agreement, shall
be deemed to include references to such document or agreement as amended,
supplemented or replaced from time to time in accordance with its terms; and

(e) references to any Party to this Agreement or to any other document or
agreement shall include such Party’s successors and permitted assigns.

ARTICLE 2 CONDiTIONS PRECEDENT

Section 2.1 ISeller’s Conditions Precedent6

[Seller’s obligation to perform under this Agreement is subject to the satisfaction of the
following conditions, any one of which may be waived by Seller, in whole or in part:

(a) [Financial close of equity financing of [insert] shall be achieved by [insert]
on or before [insert date].

(b) [Financial close of construction financing for the construction of the CO2
Pipeline shall be achieved by [insert] and actual construction of the C02, Pipeline shall
commence on or before [insert].

~ [Note: Although the principle is fluid and results may vary in individual circumstances, as a

general rule “voluntary” carbon credits may not be obtained where the subject activity is
otherwise required by law.]
6 [Note: May be particularly relevant where the EOR operation is greenfield.]

7



MOWREY
MEEZAN

CODDINGTON.
CLOUD

(c) [Construction of the CO2 Pipeline shall be completed and commercial
operation of the CO2 Pipeline (including receipt of the initial contracted volumes of CO2
at the tailgate of the [insert]) shall commence on or before [insert].

(d) [Others.]]

Section 2.2 Buyer’s Conditions Precedent7

[Buyer’s obligation to perform under this Agreement is subject to the satisfaction of the
following conditions, any one of which may be waived by Buyer, in whole or in part:

(a) [Binding agreements shall be entered into on or before [insert] between
[insert] and one or more customers for the sale and purchase of [insert] to be produced by
the [insert].

(b) [The FEED Study shall be completed and purchase orders issued by Seller
for the acquisition of various mutually agreed upon long lead time equipment for the
[insert] on or before [insert].

(c) [The applicable Air Permit(s) required of the [Seller] shall be approved by
the [insert] on or before [insert].

(d) [The applicable Air Permit(s) shall deem CO2 to be commodity that is not
subject to the federal Clean Air Act.

(e) [All conditions precedent to the release from escrow of the tax exempt
bonds issued and sold by [insert] and loaned to Seller shall have been satisfied and the
bond proceeds shall have been released from escrow and made available to Seller for
constructing the [insert], including the financial close of additional debt financing and the
receipt of equity funds, directly or indirectly from Affiliates of [insert] which in the
aggregate cover 100% of the aggregate construction costs for the [insert], all on or before
[insert].

(f) [A “Notice to Proceed” order shall have been issued by Seller to the
contractor pursuant to an Engineering, Procurement and Construction Agreement
authorizing the contractor to proceed with the construction of the [insert] on or before
[insert].

~ [Note: May be particularly relevant where the CO2 source is not yet financed, constructed

and/or operating.]
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(g) [Construction of the [insert] is to be completed and commercial operation
of the [insert] (including the continuous delivery of the supercritical equivalent of [insert]
MMCF per day of CO2 at the tailgate of the [insert]) is to commence on or before
[insert]].

(h) [Others]].8

ARTICLE 3 COMMITMENTS BY SELLER AND BUYER.

Section 3.1 Purchase and Sale

Subject to [insert], during the Contract Term, Seller shall Tender for Delivery and sell to Buyer,
and Buyer shall receive and purchase from Seller, at the Delivery Point, a daily quantity of CO2
equal to [insert] MMCF per Day (the “Base Quantity”) [as such amount shall be increased
through the exercise of the Option], subject to the terms and conditions of this Agreement. The
Base Quantity plus the quantity of CO2 equal to the sum of each of the Option Nominations shall
be referred to as the “Daily Contract Quantity” or “DCQ”). In no event shall the DCQ exceed
[insert] MMCF per Day.

Section 3.2 Exclusivity

[Insert]

Section 3.3 Option

[Insert]

Section 3.4 Limits on Resale

[Insert]

Section 3.5 Quantity Fluctuations

Notwithstanding the foregoing, Buyer and Seller recognize that due to actual operating
conditions, the delivery or take of CO2 may not necessarily be of a constant rate. However,

[Mote: Consider whether Buyer should additionally be entitled to conditions subsequent to
address the following contingencies, however remote: (1) CO2 determined to be a “hazardous”
waste” under R~RA; (2) CO2 determined to be subject to ~ERCLA or ~ER~LA liabilities
otherwise attach; or ~3,) EPA or a State regulator later determines that a transition from Class II
to Class Vi has been triggered. As a general rule, conditions subsequent are disfavored,~
however, “[w]here the language creating the condition is clear and spec~fIc it will be enforced.”
Hudson v Caffev, 179 S. W. 2d 1017, 1019 (Tex. Civ. App., 1944, writ ref’d w. o. m.)]
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Buyer and Seller agree to cooperate fully with one another to maintain as constant a rate of take
as operationally possible and in adjusting deliveries hereunder. [Further discuss].

Section 3.6 Operating Plan

As promptly as possible, but in no event later than [insert] before the anticipated Starting Date,
Seller shall, in consultation with Buyer, prepare an initial annual operating plan (the “Operating
Plan”) in form and substance reasonably satisfactory to both Parties, which will specify the
procedures by which [insert].

Section 3.7 Seller’s Further Commitments

(a) [Seller shall comply with Subpart PP and provide Buyer with copies of the
information, excluding information deemed to be Confidential Business Information, that it
reports to the U.S. Environmental Protection Agency (“EPA”) at the same time it reports the
information to EPA.]

Section 3.8 Buyer’s Further Commitments

(a) [Buyer shall comply with [Subpart RR or UU] and provide Seller with
copies of the information, excluding Confidential Business Information, that it reports to EPA at
the same it reports the information to EPA.

(b) [If Seller is subject to PSD/Title V permitting or a NSPS and the Indiana
Gasification, LLC scenario does not apply: Buyer shall (1) opt into Subpart RR [discuss]; (2)
implement the Monitoring Plan at Exhibit B, if required; and (3) timely provide Seller with the
information in Buyer’s possession that Seller needs to comply with the relevant monitoring and
reporting requirements of its PSD permit Title V permit.]

(c) [If the Section 45Q Credit is claimed: Pursuant to Section 5.01 of the
Section 45Q Credit Guidance, Buyer shall comply with the provisions of Section 5 of the Section
45Q Credit Guidance at all times and shall annually provide the Seller with the information and
records it needs to satisfy the recordkeeping requirements of Section 7 of the Section 45Q Credit
Guidance.]

ARTiCLE 4 PRICE

Section 4.1 Contract Price

(a) Buyer shall pay Seller for the CO2 purchased by Buyer under this
Agreement in accordance with the following (the “Contract Price”): [Insert].

Section 4.2 IMost Favored Nation Clause

Beginning with the [insert] and for the remainder of the Primary Term thereafter, in the event the
Contract Price paid by Buyer to Seller is [more/less] than the delivered price paid by [insert] for

10
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CO2 from any source other than [insert] and such other-source CO2 is (i) at least [insert] mole
percentage CO2 and (ii) delivered at a pressure of at least [insert], then the Contract Price under
this Agreement shall be [increased/decreased] by the positive number resulting from the
calculation below [insert].]

Section 4.3 [Take or Pay Requirement

[Insert]]

ARTICLE 5 IEMISSION REDUCTION CARBON CREDITS AND VOLUNTARY
EMISSION REDUCTIONS

[Contemporaneously with the execution of this Agreement, Buyer and Seller shall execute and
enter into a Emission Reduction Purchase Agreement, substantially in the form of Exhibit A
attached hereto, pursuant to which Buyer and Seller shall [discuss] the Project’s RERCCs and or
VER5.]]9

ARTiCLE 6 BILLING AND PAYMENT

Section 6.1 Payments

(a) On a monthly basis during the Contract Term, beginning at the end of the
first calendar month in which the Starting Date occurs, the Seller shall deliver to the
Buyer an invoice (a “Monthly invoice”) for the Actual Monthly Amount. Buyer shall
pay to the Seller [insert].

(b) The obligation of the Buyer to pay amounts due hereunder is absolute,
unconditional and shall be paid by [insert].

Section 6.2 Auditing

Each Party, at its own expense, shall have the right during reasonable business hours to examine
the books, records, and measurement documents of the other Party to the extent necessary to
verify [insert] within [insert] following the Party’s receipt of any such statement, payment,
calculation or determination, if any such examination shall reveal, or [insert].

Section 6.3 lAdequate Assurance

If Seller has reasonable grounds for insecurity regarding the performance of any of Buyer’s
obligations under this Agreement (whether or not then due) (including, without limitation, the
occurrence of a material change in the creditworthiness of Buyer), Seller may demand Adequate
Assurance of Performance. “Adequate Assurance of Performance” means [insert].]

[Note: Queiy whether the existence of these provisions documents creates tension with the
notion that “legal” sequestration is not occurring.]
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ARTICLE 7 TERM

Section 7.1 Contract Term

The initial term of this Agreement (the “Primary Term”) shall commence on the Starting Date
and expire on the [insert] anniversary of the Starting Date, unless otherwise extended for each
Option exercised as described [insert] or earlier terminated in accordance with this Agreement.
At the end of the Primary Term, the term of this Agreement shall be extended for additional
terms of [insert] years each (each, a “Subsequent Term”) unless [insert] that it does not wish to
extend the term of this Agreement (a “Non-Renewal Notice”). The Primary Term and any
Subsequent Term shall be referred to in the aggregate as the “Contract Term.”

Section 7.2 Renegotiation

No later than [insert] Days prior to the due date of Non-Renewal Notice, either Party may
request re-negotiation of the terms and conditions of this Agreement as would be applicable in
any Subsequent Ternt To the extent that the Parties agree on any changes to the tenns and
conditions of this Agreement, such changes shall be reflected in [insert].

Section 7.3 Termination

(a) Seller may terminate this Agreement upon [insert] Days written notice to
Buyer upon the occurrence of any of the following, subject, in the case of clause (ii)
below, to the occurrence of a Force Majeure event asserted by Buyer:

(i) Buyer defaults in the due performance and observance of its
obligations to make timely payments and such default shall continue unremedied
for a period of more than [insert] Days after receiving written notice of such
default from Seller;

(ii) Buyer defaults in the due performance and observance of any of its
other material duties, obligations or covenants hereunder and such default shall
continue unremedied for a period of [insert] Days after receiving written notice of
such default from Seller;

(iii) Buyer becomes insolvent or unable to pay its debts as they mature,
or applies for, consents to or suffers the appointment of an administrator,
liquidator or receiver or institutes any proceeding under any law for bankruptcy,
liquidation, reorganization or dissolution or makes or enters into a general
assignment with or for the benefit of its creditors; or

(iv) [Other].
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(b) Buyer may terminate this Agreement upon [insert] Days written notice to
Seller upon the occurrence of any of the following, subject, in the case of clauses (i), (ii),
and (iii) below, to the occurrence of a Force Majeure event asserted by Seller:

(i) more than [insert] of Carbon Dioxide delivered to Buyer over a
period of [insert] consecutive Days fails to meet the Quality Specifications set
forth in [insert], and such failure shall continue unremedied for a period of [insert]
Days after Seller receives notice thereof from Buyer;

(ii) Seller fails to deliver the Daily Contract Quantity, Buyer provides
Seller written notice of such failure (a “Minimum Delivery Failure Notice”), and
Seller thereafter fails to deliver the Daily Contract Quantity in the [insert];

(iii) Seller defaults in the due performance and observance of any of its
other material duties, obligations or covenants hereunder and such default shall
continue unremedied for a period of [insert] Days after receiving written notice of
such default from Buyer;

(iv) A federal or state regulator determines under section 144.19 of
Title 40 of the U.S. Code of Federal Regulations that the CO2 injections
contemplated by this Agreement create an increased risk to underground sources
of drinking water;

(v) Seller becomes insolvent or unable to pay its debts as they mature,
or applies for, consents to or suffers the appointment of an administrator,
liquidator or receiver or institutes any proceeding under any law for bankruptcy,
liquidation, reorganization or dissolution or makes or enters into a general
assignment with or for the benefit of its creditors; or

(vi) [Other].

(c) Either Party may terminate this Agreement pursuant to and in accordance
with the terms of Section [insert].

(d) in the event that Seller terminates this Agreement pursuant to Section
[insert], Buyer shall pay Seller liquidated damages in an amount equal to [insert] (the
“Termination Payment”). The Parties acknowledge and agree with respect to the
Termination Payment provided in [insert].

(e) Furthermore, and anything else in this Agreement to the contrary
notwithstanding, either Party may terminate this Agreement upon [insert] Days prior
written notice to the other Party in the event of a Force Majeure event lasting more that
[insert] consecutive months unless such Force Majeure event ceases prior to the
expiration of such [insert] period.
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ARTICLES TAXES; INCENTIVES

Section 8.1 Payment of Taxes by Seller

Seller shall pay or cause to be paid all taxes and assessments imposed on the Carbon Dioxide
prior to its delivery to Buyer at the Delivery Point. Seller shall not be responsible or liable for
any taxes nor other statutory charges levied or assessed against Buyer’s Facilities used for the
purpose of carrying out the provisions of this Agreement.

Section 8.2 Payment of Taxes by Buyer

Buyer shall pay or cause to be paid all taxes and assessments on the Carbon Dioxide at and after
its receipt by Buyer at the Delivery Point, including, but not limited to, sales taxes imposed by
any applicable state, county, municipality or other governmental authority located therein.
Buyer shall not be responsible or liable for any taxes nor other statutory charges levied or
assessed against Seller’s Facilities used for the purpose of carrying out the provisions of this
Agreement.

Section 8.3 Transaction Taxes

Buyer agrees that the Contract Price for its purchases of CO2 as provided by Seller under this
Agreement does not include sales, use or like taxes (“Transaction Tax”) that is legally imposed,
currently or prospectively, by a Federal, State or local taxing authority. Seller shall, where and
when applicable, collect a Transaction Tax that is properly imposed, from Buyer at the time the
invoice for the CO2 is due. Seller shall separately state the amount of Transaction Tax, the
Transaction Tax rate, and name of the taxing authority on the Monthly Invoice. Buyer may, in
lieu of remitting any billed Transaction Tax, submit a properly completed and signed exemption
certificate or other written evidence of exemption, so long as the evidence meets requirements
cited by the applicable taxing authority.

Section 8.4 RERCC and VER Taxes

Taxes on RERCCs and VER shall be payable in accordance with the Emission Reduction
Purchase Agreement.

Section 8.5 lAllocation of CCUS Incentives

[insert: Discuss allocation ofrelevant CCUS incentives, ~fany.]]

ARTICLE 9 DELIVERY POINT, TITLE, RATE AND QUALITY

Section 9.1 Delivery Point

Commencing on the Starting Date, Seller shall Tender for Delivery the CO2 at the Delivery
Point. If Buyer seeks to implement an alternate Delivery Point, Buyer shall provide Seller with
[insert].

14
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Section 9.2 Passage of Title

Title to, risk of loss of or damage to, liability for injury of damage caused by, and ownership of
all Carbon Dioxide delivered hereunder shall pass to and vest in Buyer at the Delivery Point.

Section 9.3 Emergency Shutdown

in the event of an emergency which poses danger to life or property, no prior notice shall be
necessary before partial or total shutdown by either Seller or Buyer, but notice of such shutdown
and the reason therefore shall be given as soon as practical thereafter, by telephone, facsimile, e
mail or other electronic means at the locations and numbers set out below. The Party causing the
shutdown shall immediately take all steps reasonable under the circumstances necessary to end
such shutdown.

Seller:

Buyer:

[ ]

Section 9.4 Planned Shutdown

in the event a planned shutdown of either Buyer’s Facilities or Seller’s Facilities becomes
necessary on a non-emergency basis, such Party shall provide [insert] Days notice to the other
Party as provided in [insert] of this Agreement.

Section 9.5 Quality Specifications

(a) Seller shall cause the Carbon Dioxide Tendered for Delivery to meet the
following quality specifications (the “Quality Specifications”):

(i) Water: Carbon Dioxide shall contain no free water and shall not
contain more than [insert] pounds of water per I MMCF in the vapor phase at
14.73 Psia and 60 degrees Fahrenheit (600 F).

(ii) Total Sulfur: Containing less than [insert] parts per million of
sulfur.

(iii) Purity: Comprised of at least [insert] CO2 on a dry basis.

(iv) Ineris (including nitrogen and argon): Containing less than
[insert].
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(v) Temperature: Carbon Dioxide shall not exceed a temperature of
[insert] Fahrenheit.

(vi) Hydrogen Sz4/Ide: Carbon Dioxide shall contain less than [insert]
parts per million, by weight, of hydrogen sulfide.

(vii) Minimum Delivery Pressure: Not less than [insert] psig.

(viii) Other: [insert].

Section 9.6 Quality Monitorin2

Buyer has the right, but not the obligation, to install, at the Delivery Point, measurement
equipment necessary to ensure the Carbon Dioxide being Tendered for Delivery by Seller meets
the Quality Specifications set forth in Section 9.5. The sufficiency of any such Carbon Dioxide
quality measurement equipment shall be mutually agreed to by the Parties prior to Buyer’s
installation. In the event Buyer installs measurement equipment sufficient to monitor the Quality
Specifications of the Carbon Dioxide, and such equipment indicates that the CO2 does not meet
the Quality Specifications, any dispute between the Parties with regard to whether the Quality
Specifications have been met shall be determined by [insert].

Section 9.7 Failure of Carbon Dioxide to Meet Quality Specifications

In the event that either Party becomes aware that Carbon Dioxide actually delivered or expected
to be delivered by Seller to the Delivery Point does not meet Quality Specifications, such Party
shall promptly notify the other Party. Buyer, upon prompt notice to or from Seller (as the case
may be), shall have the right to refuse to accept [insert].

ARTICLE 10 MEASUREMENT AND COMPUTATION OF VOLUMES

Section 10.1 Measurement Point

The Carbon Dioxide delivered hereunder shall be measured and/or allocated at the Delivery
Point.

Section 10.2 Procedure

Measurement of Carbon Dioxide shall be determined on the basis of [insert], which shall be
converted to [insert]. The molecular weight of the metered stream of Carbon Dioxide, calculated
from compositional analyses, shall be the basis for conversion of [insert] to [insert]. The
compressibility factor of the Carbon Dioxide shall be determined in accordance with [insert].

Section 10.3 Meter Stations

At or near the Delivery Point, Seller or its representative shall ensure that a meter station for
purposes of determining the volume of Carbon Dioxide purchased and received hereunder is
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constructed, installed, operated and maintained in accurate working order at Seller’s cost and
expense. [Insert]

Section 10.4 Atmospheric Pressure

The atmospheric pressure at the Delivery Point shall be deemed to be [insert] corrected to actual
elevation in accordance with [insert], and may be assumed to be constant for calculation
purposes.

Section 10.5 Meter Standards

The Carbon Dioxide delivered hereunder shall be measured with [insert] meters. Seller’s
computations of [insert] shall be made in accordance with the latest revision of [insert].

Section 10.6 Temperature

The temperature of the Carbon Dioxide shall be determined by an [insert] so installed that it will
sense the temperature of the Carbon Dioxide flowing through the meters.

Section 10.7 Meter Tests

[Insert

Section 10.8 Buyer’s Check Meter

[Insert]

Section 10.9 Meter Out of Service

[Insert].

ARTICLE 11 REPRESENTATIONS AND WARRANTIES

Section 11.1 Warranty of Title

Seller warrants that it has title to all Carbon Dioxide sold to Buyer under this Agreement, and
that all Carbon Dioxide delivered to the Delivery Point shall be free and clear of all liens or
adverse claims.

Section 11.2 Reciprocal Representations and Warranties

By execution of this Agreement, each Party represents and warrants to the other that the
following statements are true and accurate as to itself, at and as of the date of the Effective Date:

(a) Corporate Authority. Such Party is duly organized, validly existing and in
good standing under the laws of its state of incorporation formation, is duly qualified to
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carry on its business in [insert], and has all the requisite power and authority to enter into
and perform this Agreement.

(b) Authorization. This Agreement has been duly executed by the authorized
representatives of such Party, constitutes the valid and legally binding obligation of such
Party, and is enforceable against such Party in accordance with its terms. Such Party has
taken all necessary actions pursuant to its articles of incorporation, by-laws, and/or
limited liability company agreement, as applicable, and other governing documents to
fully authorize the execution and delivery of this Agreement and the consummation of
the transactions contemplated by this Agreement.

(c) No Violation of Contractual Restrictions. The execution, delivery, and
performance of this Agreement do not conflict with or violate any agreement or
instrument to which it is a party or by which it is bound.

(d) No Violation of Other Legal Restrictions. The execution, delivery, and
performance of this Agreement does not violate any law, rule, regulation, ordinance,
judgment, decree, or order to which such Party is subject.

(e) No Restraining Litigation. There is no action, suit, arbitration,
proceeding, claim, or investigation by any person, entity, administrative agency, or
governmental body pending or, to its knowledge, threatened, against it before any court,
arbitrator or governmental agency that seeks damages in connection with, or seeks to
restrain, enjoin, impair, or prohibit the consummation of all or part of the transactions
contemplated hereunder.

(f) Bankruptcy. There are no bankruptcy, reorganization, or receivership
proceedings pending, being contemplated by, or to its actual knowledge, threatened
against it.

(g) Broker’s Fees. It has not incurred any obligation for brokers, finders, or
similar fees for which any other Party would be liable or responsible in any way.

ARTICLE 12 LiABiLITY

Section 12.1 Seller’s Liability

Seller shall be in control and possession of the Carbon Dioxide and shall be responsible for any
injuries, claims, liabilities or damages caused by the Carbon Dioxide prior to the Delivery Point
of the Carbon Dioxide to Buyer, except to the extent that the same may be caused by the
negligence, gross negligence, or willful act or omission of Buyer. 10

10 [Note: Consider whether additional provisions would be appropriate where the CO2 source is

subject to GHG emissions requirements.]
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Section 12.2 Buyer’s Liability

Buyer shall be in control and possession of the Carbon Dioxide and shall be responsible for any
injuries, claims, liabilities or damages caused by the Carbon Dioxide at or after the Delivery
Point, except to the extent that the same may be caused by the negligence, gross negligence, or
willful act or omission of Seller.

Section 12.3 Indemnification

The Party responsible for the CO2 as set forth in [insert] shall defend the other Party, its
Affiliates, and the officers, directors, employees and agents of each of them, from and against
any third party claims in connection with CO2 in said Party’s control and possession. Such Party
shall further pay all amounts payable to third parties in connection with any settlement or
compromise of a claim for which indemnification is sought under [insert].

Section 12.4 No Consequential Damages

ANYTHiNG HEREIN TO THE CONTRARY NOTWITHSTANDING, IN NO EVENT
SHALL EITHER PARTY BE LIABLE TO THE OTHER FOR SPECiAL, INDIRECT,
INCIDENTAL, CONSEQUENTIAL, EXEMPLARY OR PUNITiVE DAMAGES OF ANY
TYPE, INCLUDING LOST PROFiT OR LOSS OF BUSINESS OPPORTUNiTY OR
BUSINESS INTERRUPTiON, iN CONTRACT, TORT (iNCLUDING NEGLIGENCE,
JOINT OR SEVERAL, OR STRICT LIABiLiTY) OR OTHERWISE UNDER THIS
AGREEMENT, PROVIDED THAT THIS LIMITATiON SHALL NOT APPLY TO THE
INDEMNITY PROVISION UNDER SECTION 12.3 ABOVE.

Section 12.5 Specific Performance

The Parties acknowledge and agree that monetary damages may not be a sufficient remedy for a
breach by the other Party of this Agreement, and such Party may be irreparably harmed if any of
the provisions of this Agreement are not performed by the other Party in accordance with their
terms. Accordingly, each Party shall be entitled to seek specific performance and injunctive or
other equitable relief as a remedy for any such breach. Such remedy shall not be deemed to be
the exclusive remedy for the breach of this Agreement, but shall be in addition to all of the
remedies at law or in equity available to a Party.

ARTICLE 13 FORCE MAJEURE

Section 13.1 Force Maj cure

The term “Force Majeure” as used herein shall mean any event or circumstance, or combination
of events or circumstances, that are not within the reasonable control of the affected Party and
which prevent such affected Party from performing its obligations under this Agreement. Force
Majeure events shall include [insert].
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Section 13.2 Suspension of Obligations

In the event and to the extent either Party is rendered unable, wholly or in part, by an event of
Force Majeure to carry out its obligations under this Agreement (other than the obligation to
make payment of amounts accrued and due hereunder at the time thereof), it is agreed that if
such Party gives notice and full particulars of such event of Force Majeure in writing to the other
Party within a reasonable time after the occurrence of the event of Force Majeure, the obligations
of either or both Parties, so long as they are affected by such event of Force Majeure, shall be
[insert].

Section 13.3 Removal of Force Majeure

The Party invoking this Article shall use all due diligence to remove the Force Majeure as
quickly as possible, provided that the requirement of any Force Majeure being remedied with all
due diligence shall not require the [insert].

ARTICLE 14 DISPUTE RESOLUTION

Section 14.1 Dispute Resolution

In the event that a dispute arises between the Parties with respect to this Agreement, the Parties
shall use reasonable effoits to reach a mutually agreeable resolution of such dispute informally
and without resort to legal process. Initially, the Parties’ respective responsible persons shall
attempt to resolve the dispute themselves. In the event that the Parties are unable to resolve any
such dispute within [insert] Days of initiation of the efforts to resolve it among the Parties’
respective responsible persons, then the Parties shall submit the matter to one or more
representatives of their respective senior management for resolution. In the event that the Parties
are unable to resolve the dispute within [insert] Days of initiation of efforts by senior
management to resolve the issue, then the provisions of subsection [insert] below shall apply.

Section 14.2 Arbitration

In the event that the Parties fail to resolve any dispute in accordance with subsection 14.1 above,
then either Party may submit the matter to arbitration by serving upon the other Party a written
demand for arbitration in accordance with the rules of the American Arbitration Association
(“AAA”) then in effect. The arbitration shall be conducted in [insert].

ARTICLE 15 MISCELLANEOUS

Section 15.1 Choice of Law; Venue

(a) This Agreement shall be governed by and construed in accordance with
the law of the State of [Insert], without giving effect to its conflicts of laws principles.

20
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(b) Solely for the purpose of (i) seeking preliminary injunctive and other
equitable relief, (ii) enforcing the arbitration provisions contained in this Agreement and
implementing any arbitration thereunder, and (iii) enforcing an arbitral award rendered
pursuant thereto (collectively, “Arbitration Implementation”), each Party submits to the
jurisdiction of any courts of the State of [ ], having jurisdiction with respect to
Arbitration implementation. By execution of this Agreement, each Party hereby
irrevocably accepts the jurisdiction of the aforementioned courts for itself and its property
with respect to Arbitration Implementation. The Parties agree that a judgment, after
exhaustion of all available appeals, in any such action or proceeding shall be conclusive
and binding upon it, and may be enforced in any other jurisdiction.

(c) Each of the Parties hereby irrevocably waives any objection that it may
now or hereafter have to the laying of venue of any of the aforementioned actions or
proceedings arising out of [insert].

Section 15.2 Assignment

(a) Buyer may assign its rights and obligations hereunder (i) to any of its
Affiliates in existence as of the Effective Date, or any Affiliate organized for purposes of
managing the project contemplated herein, upon written notice to Seller, provided that
such assignment shall not relieve Buyer of [insert].

(b) Seller may assign its rights and obligations hereunder (i) to any of its
Affiliates in existence as of the Effective Date or any Affiliate organized for purposes of
managing the project contemplated herein, upon written notice to Seller, provided that
such assignment shall not relieve Seller of [insert].

(c) Notwithstanding anything in this Section 15.2 to the contrary, Buyer
hereby consents to Seller’s assignment or pledge of its rights, including all payment
rights, arising hereunder to Seller’s [insert

Section 15.3 Notices

All notices, statements, and other communications required or permitted to be given hereunder
shall be in writing and shall be deemed to have been given effectively when deposited in the
United States Mail, postage prepaid, sent by mutually acceptable electronic means, delivered by
courier service with charges prepaid, or transmitted by a facsimile transmission device
(telecopier), as the case may be, and addressed as follows:

if to Seller:

[insert]

if to Buyer:

[insert]

21
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or, to such other address as a Party shall hereafter direct by notice to the other Party from time to
time. If an emergency affects significantly the ability of a Party to perform under this
Agreement, such Party shall notify the other Party by telephone or in person as soon as possible
of the consequences and anticipated duration of such emergency and confirm such notification in
writing as soon thereafter as is practicable.

Section 15.4 insurance

During the Contract Term, each Party shall procure and maintain in full force and effect
insurance policies with reputable insurance companies, which policies have coverage in such
amounts and on such terms as is consistent for the types of projects and business contemplated
hereunder and reasonably required by financing sources and other third parties in order to pursue
the project and business contemplated hereunder, including but not limited to coverage with
respect to the liabilities associated with the delivery and receipt of the Carbon Dioxide pursuant
hereto. ~

Section 15.5 Waiver

(a) No waiver by or on behalf of a Party for any breach of a provision of this
Agreement or failure to require performance of any obligation arising under this
Agreement shall occur unless expressed in writing, duly executed and delivered by the
waiving Party in accordance with the notice provisions of this Agreement.

(b) No waiver by either Party shall operate or be construed as a waiver in
respect of any failure or default not expressly identified by such written waiver, whether
of a similar or different character, and whether occurring before or after that waiver.

(c) No failure to exercise or delay in exercising any right or remedy arising
from this Agreement shall operate or be construed as a waiver of such right or remedy.

Section 15.6 Headin2s

The topical headings and table of contents used herein are inserted for convenience only and
shall not be construed as having any substantive significance or meaning whatsoever or as
indicating that all of the provisions of this Agreement relating to any particular topic or to be
found in any particular Section.

Section 15.7 Ri2ht of In2ress and E2ress

Buyer hereby grants unto Seller, to the extent it has a right to do so, full right of ingress or egress
across properties of Buyer for purposes of carrying out its obligations under this Agreement.

[Note: Consider whether liability coverage/or CO2 storage should be separately required.]
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Seller hereby grants unto Buyer right of ingress or egress across properties of Seller for purposes
of carrying out Buyer’s rights under this Agreement.

Section 15.8 Compliance with Laws and Regulations

(a) This Agreement shall be subject to all valid and applicable laws, orders,
rules, and regulations of any duly constituted governmental authority or body having
jurisdiction hereof; but nothing contained herein shall be construed as a waiver by either
Party of any right to question or contest to final conc]usion any such law, order, rule, or
regulation in any forum having jurisdiction in the premises.

(b) It is recognized that it may be necessary for Seller and or Buyer to make
certain filings with federal or state regulatory authorities with respect to the sale and
purchase of Carbon Dioxide hereunder. Each Party hereto agrees to use commercially
reasonable efforts to file promptly with the applicable regulatory authority and to
prosecute diligently to final conclusion all such required applications, notices, or reports.

(c) If this Agreement is subject to (i) the rules and regulations approved by
the Secretary of Labor under Executive Order 11246, as amended to date, (ii) the
Affirmative Action Regulations with respect to Disabled or Vietnam Era Veterans,
regulations contained in the United States Code of Federal Regulations (41 CFR §60-
741.1 et seq. and 41 CFR §60-250.1 et seq.) or (iii) any other federal contracting
requirements, including, without limitation, prohibitions of any conduct or practice which
violates any applicable law, order, or regulation prohibiting discrimination against any
person by reason of race, color, religion, national origin, sex, or age, then each Party
agrees to comply with such laws as applicable to the performance of this Agreement.

Section 15.9 Severability

if any provision (or part thereof) of this Agreement is or becomes unlawful or void, the legality,
validity, or enforceability of any other part of that provision or any other provision of this
Agreement shall not be affected, but shall continue in force and effect. The unlawful or void
provision shall be deleted from this Agreement .by written consent of the Parties or final court
order, but only to the extent of any invalidity so as to preserve the Agreement to the maximum
extent. The Parties agree to negotiate in good faith to replace those provisions (or parts thereof)
deleted from the Agreement pursuant to the paragraph above within [insert] Days of such
deletion, so as to restore the original economic value of each Party’s obligations. The Agreement
shall continue in force with the deletion of the unlawful or void provisions (or part thereof)
notwithstanding that agreement cannot be reached between the Parties on replacement provisions
within such [insert] Day period.

Section 15.10 Modification of Agreement

Any modifications or additions or amendments to this Agreement shall be in writing and shall
not be valid unless duly signed and delivered by the Parties.
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Section 15.11 Entire Agreement

This Agreement, including its exhibits, contains the entire agreement between the Parties relating
to the subject matter hereof, and supersedes all previous negotiations, agreements,
understandings, undertakings, representations, documents, minutes of meetings, letters and
notices (whether oral or written) between the Parties and/or their respective Affiliates with
respect to such subject matter.

Section 15.12 Confidentiality

[Insert]

Section 15.13 Public Statements

[insert]

Section 15.14 Survival

Except as expressly provided otherwise in this Agreement, termination or cancellation of this
Agreement, regardless of cause, shall be without prejudice to any rights or remedies that may
have accrued to any of the Parties prior to the date thereof. In addition, the provisions of [insert]
shall survive the termination of this Agreement.

Section 15.15 Relationship of the Parties

Nothing in this Agreement and no action taken by the Parties pursuant to this Agreement shall
constitute, or be deemed to constitute, a partnership, unincorporated association or other
cooperative entity. The obligations and liabilities of the Parties to this Agreement are several
and not joint, nor joint and several.

Section 15.16 Non Application of the Uniform Commercial Code

It is the intent of the Parties that the sale and purchase of CO2 under this Agreement is in the
nature of services and shall not be subject to Article 2 of the Uniform Commercial Code.
Accordingly, each Party hereby waives any rights it may have under Article 2 of the Uniform
Commercial Code. Without limiting the generality of the foregoing, if any jurisdiction
governing the activities contemplated herein does not enforce such a waiver andlor determines
that the sale of CO2 qualifies as a “good” within the meaning Article 2 of the Uniform
Commercial Code, the Parties HEREBY DISCLAIM ANY EXPRESS OR IMPLIED,
WARRANTIES ARISING UNDER ARTICLE 2 OF THE UNIFORM COMMERCIAL CODE
WITH RESPECT TO THE CO2, INCLUDING WITHOUT LIMITATION ANY IMPLIED
WARRANTIES OR CONDITIONS: (I) OF MERCHANTABILITY; (II) OF SATISFACTORY
OR MERCHANTABLE QUALITY; (III) OF FITNESS FOR A PARTICULAR PURPOSE
(IV) OF TITLE OR NONINFRJNGEMENT (V) ARiSING FROM COURSE OF
PERFORMANCE, COURSE OF DEALING, OR (VI) USAGE OF TRADE.



[Signatures Appear on Next Page]

MOWREY
MEEZAN

CODDINGTON
CLOUD

LLP



SELLER

By:____

Name:

Title:

BUYER

By:_

Name:

Title:

MEEZAN
CODDINGTON

CLOUD
LLP



Exhibit A

Emission Reduction Purchase Agreement

EMISSIONS REDUCTION PURCHASE AGREEMENT ©

Version 3.0 2006

This Agreement has been developed by the international Emissions Trading Association
(1ETA) to facilitate trading under the Clean Development Mechanism (CDM). IETA
encourages the use of this document by all interested parties.

WAIVER: THE FOLLOWING AGREEMENT WAS PREPARED BY IETA EXERCISING
ITS BEST DUE DILiGENCE. HOWEVER, 1ETA, THE IETA MEMBERS,
REPRESENTATIVES AND IETA BOARD OF DIRECTORS INVOLVED IN ITS
PREPARATION AND APPROVAL SHALL NOT BE LiABLE OR OTHERWISE
RESPONSiBLE FOR ITS USE AND ANY DAMAGES OR LOSSES RESULTING OUT
OF ITS USE IN ANY INDIVIDUAL CASE AND IN WHATEVER JURISDiCTION. IT IS
THEREFORE THE RESPONSIBiLiTY OF EACH PARTY WISHiNG TO USE THiS
MASTER AGREEMENT TO ENSURE THAT iTS TERMS AND CONDITIONS ARE
LEGALLY BINDING, VALID AND ENFORCEABLE AND BEST SERVE TO PROTECT
THE USER’S LEGAL INTEREST.



® International Emission Trading Association (IETA). This document may be freely used,
copied and distributed on the condition that each copy shall contain this copyright notice.



Foreword

The International Emissions Trading Association (IETA) is a non profit organization created
in June 1999 to establish a functional international framework for trading greenhouse gas
emissions reductions. Its 134 international members include leading multinational companies
from across the carbon trading cycle: emitters, solution providers, brokers, insurers, verifiers
and law firms.

IETA works for the development of an active, global greenhouse gas market, consistent
across national boundaries. In doing so IETA focuses on the creation of systems and
instruments that will ensure effective business participation.

This version 3.0 of the Emissions Reduction Purchase Agreement (ERPA) for the Clean
Development Mechanism (CDM), dated 13 September 2006, reflects further market
development, input from market players and the decisions by the COP/MOP as well as CDM
Executive Board. It should be used in conjunction with the CDM Code of Terms of which
the latest version can be downloaded from the JETA website (www.ieta.org) We feel that the
current version addresses many of the issues raised and will help increase liquidity in this
rapidly developing market.

Andrei Marcu
President & CEO, IETA

Questions or comments?



For general comments regarding this document and questions concerning the work of IETA
please contact Johanna von Amim, IETA at +41 22 737 0502 or vonarnim~ieta.org.



Table of Content

± EMISSIONS REDUCTION PURCHASE AGREEMENT v3 .32
2 Definitions and interpretation; TERM 32
3 Conditions precedent 33
4 Obligations of the seller 33
5 Obligations of the buyer 34
6 Representations, WARRANTIES AND UNDERTAK1NGS 34
7 Termination 35
~ Governing law and dispute resolution 35
9 Miscellaneous 35
Schedule I: 37
Schedule 2 41



MOWREY
MEEZAN

CODDINGTON
CLOUD

LI~

ARTiCLE I6EMISSIONS REDUCTION PURCHASE AGREEMENT v3

entered into on between

[Entity name] a [corporation, limited and [Entity name] a [corporation, limited
partnership,etc] existing under the partnership,etc] existing under the laws
laws of [.] (Registered No: [.]) of [.] (Registered No: [.]) whose
whose [registered/principle operational] office
[registered/principle/operational] is at [.J
office is at [.]

(“Buyer”) (“Seller”)

RECITALS
The Host Country has ratified the United Nations Framework Convention on Climate Change
(the “UNFCCC”) and has ratified or acceded to the Kyoto Protocol.

The Seller intends to carry out the Project, as described in the Commercial Terms, which is
expected to result in reductions in greenhouse gas emissions that are additional to any that would
occur in the absence of the Project.

The Seller wishes to sell, and the Buyer wishes to purchase, Certified Emission Reductions
generated by the Project upon the terms and conditions of this Emission Reductions Purchase
Agreement (this “Agreement”).

ARTICLE l7Definitions and interpretation; TERM

Section 17.1 Definitions

(a) in this Agreement:

“Code of CDM Terms” means the Code of CDM Terms as published by the
international Emissions Trading Association, as amended and supplemented through the
date of this Agreement.

“Commercial Terms” means the commercial terms sheet set out at Schedule 2.
(b) Unless otherwise agreed between the Parties, this Agreement incorporates the definitions set

out in Paragraph 1.1 of Article 1 of the Code of CDM Terms (to the extent used in this
Agreement) and those provisions of the Code of CDM Terms incorporated in Schedule I.

Section 17.2 interpretation

In this Agreement, unless the context otherwise requires:



a) references to a clause, Schedule or Annex shall be a reference to a clause, Schedule or Annex
to this Agreement;

(b) references to an Article or Paragraph shall be a reference to an Article or Paragraph of the
Code of CDM Terms;

(c) headings are for ease of reference only;

(d) the singular includes the plural and vice versa;

(e) a “person” shall be construed as a reference to any person, firm, company, corporation,
government, state or agency of a state or any association or partnership (whether or not having
separate legal personality) of two or more of the foregoing;

(f) if there is any conflict between the provisions of a Schedule and any other provision of this
Agreement (including those incorporated from the Code of CDM Terms), the terms of that
Schedule shall prevail. If there is any conflict between the provisions of Schedule 1, and the
Commercial Terms (i.e. Schedule 2), then the Commercial Terms shall prevail;

(g) the Schedules and Annexes to this Agreement are an integral part hereof; and

(h) unless otherwise specified in Schedule 1(B) (Other Provisions), this Agreement incorporates
the principles of interpretation and construction set out in Paragraph 1 .2 of the Code of CDM
Terms. For the avoidance of doubt, references herein to Article numbers are references to the
equivalent Article number in the Code of CDM Terms.

Section 17.3 Term

This Agreement shall commence on the Commencement Date and terminate on the Termination
Date as specified in the Commercial Terms.

ARTICLE I8Conditions precedent

Each Party’s obligations under this Agreement are conditional upon the conditions precedent
specified in Part 2 of Schedule 1.

ARTICLE I 9Obligations of the seller

Section 19.1 Delivery of CERs

The Seller shall sell and procure delivery of the Contract Quantity to the Buyer in accordance
with the procedures specified in Part 3 of Schedule I and the Commercial Terms.

Section 19.2 Other obligations

The Seller shall comply with the obligations specified as being applicable to it in Part 3 of
Schedule 1.



ARTICLE 200bligations of the buyer

Section 20.1 Purchase of the CERs

The Buyer shall receive and pay for the Contract Quantity from the Seller in accordance with the
procedures specified in Part 4 of Schedule 1 and the Commercial Terms.

Section 20.2 Other obligations

The Buyer shall comply with the obligations specified as being applicable to it in Part 4 of
Schedule 1 and the Commercial Terms.

ARTICLE 2lRepresentations, WARRANTIES AND UNDERTAKINGS

Section 21.1 Buyer’s representations, warranties and undertakings

The Buyer makes the following representations, warranties and undertakings on the date of this
Agreement and on each date on which it accepts a Delivery of the Contract Quantity:

(a) it is duly authorised to enter into and perform its obligations under this Agreement, and has
obtained and will maintain all relevant consents required by the Applicable Rules to perform its
obligations;

(b) it will not breach the terms of any agreement or arrangement with any Third Party by
entering into this Agreement and performing its obligations hereunder;

(c) it is not relying upon any representation of the other Party other than those expressly set out
in this Agreement; and

(d) the representations, warranties and undertakings specified as being made by the Buyer in Part
5 of Schedule 1.

Section 21.2 Seller’s representations, warranties and undertakings

The Seller makes the following representations, warranties and undertakings on the date of this
Agreement and on each date on which it makes a Delivery of the Contract Quantity:

(a) it is duly authorised to enter into and perform its obligations under this Agreement, and has
obtained and will maintain all relevant consents required by the Applicable Rules to perform its
obligations;

(b) the Project has been, or will be by the Commencement Date, Registered in accordance with
the International Rules;

(c) the Seller is acting with the knowledge and consent of all Project Participants in its actions of
entering into this Agreement with the Buyer;

(d) it will not breach the terms of any agreement or arrangement with any Third Party by
entering into this Agreement and performing its obligations hereunder;



it is not relying upon any representation of the other Party other than those expressly set out
in this Agreement; and

(f) the representations, warranties and undertakings specified as being made by the Seller in Part
5 of Schedule 1.

ARTiCLE 22 Termination

Section 22.1 Buyer’s right to terminate

The Buyer shall be entitled to terminate this Agreement in the circumstances specified in Part 6
of Schedule 1.

Section 22.2 Seller’s right to terminate

The Seller shall be entitled to terminate this Agreement in the circumstances specified in Part 6
of Schedule 1.

Section 22.3 Consequences of termination

Upon termination of this Agreement the procedures set out in Part 6 of Schedule 1 shall apply.

ARTICLE 23Governing law and dispute resolution

Section 23.1 Governing Law

Unless otherwise specified in the Commercial Terms (i.e. Schedule 2), this Agreement will be
governed by and construed in accordance with, the laws of England and Wales.

Section 23.2 Dispute Resolution

in the event of a Dispute, the Dispute Resolution method specified in the Commercial Terms
shall apply, subject to the procedures set out in Part 7 of Schedule 1.

ARTICLE 24Miscellaneous

Section 24.1 Confidentiality

Each Party shall keep this Agreement and all Confidential Information received from the other
Party confidential pursuant to the obligations set out in Part 8 of Schedule 1.

Section 24.2 Entire Agreement

This Agreement, including its Schedules and Annexes (if any) and the provisions of the Code of
CDM Terms incorporated into this Agreement, constitutes the entire agreement and supersedes
any previous agreements and extinguishes any representations between the Parties relating to the
subject matter of the Agreement.



Section 24.3 Counterparts

This Agreement may be executed in any number of counterparts, each of which shall be an
original and all of which together shall evidence the same agreement.

Section 24.4 Severability

If, at any time, any provision of this Agreement is or becomes illegal, invalid or unenforceable in
any respect under any law of any jurisdiction, neither the legality, validity or enforceability of
the remaining provisions nor the legality, validity or enforceability of such provision under the
law of any other jurisdiction will in any way be affected or impaired.

Section 24.5 Costs

Each Party shall bear its own costs in association with the preparation, negotiation and execution
of this Agreement.

Section 24.6 Notices

Notices shall be sent to the notice details specified in the Commercial Terms (i.e. Schedule 2) for
each Party, or to an alternative address notified by a Party, in accordance with the procedures
specified in Part 8 of Schedule 1.

Section 24.7 Party Preparing this Agreement

The Party who has prepared copies of this Agreement for execution warrants and undertakes to
the other Party that no changes have been made to the standard form Emissions Reduction
Purchase Agreement (v3 or onwards) posted by the International Emission Trading Association
on its website (www.ieta.org), except (i) the elections as set out in Schedule 1(A) and (ii) the
amendments specifically agreed in Schedule 1(B).

Section 24.8 Project Documents

The Project Documents as specified in the Commercial Terms (i.e. Schedule 2), if any, shall be
provided by the relevant Party and set out in the Annex to this Agreement.



Schedule 1:

Incorporated provisions from the Code of CDM Terms

Where a Paragraph below is specified to apply to this Agreement, that Paragraph of the Code of
CDM Terms shall be incorporated into this Agreement as if set out in full herein, subject to any
amendments as set out below.

(A) CODE OF CDM TERMS

Part I - Definitions and Interpretation (Article 1)
Paragraph 1.1 - Definitions
“Buyer’s Market Damages”
Choose one of the following: Paragraph (a) shall apply LI

Paragraph (b) shall apply Li
Paragraph (c) shall apply Li

If Paragraph (c) shall apply, specify the following:
EU Allowance spot market price provider shall be:
EU Allowance spot market price spread shall be:

“Delivery Failure”:
Choose one of the following: Paragraph (a) shall apply Li

Paragraph (b) shall apply Li
“Seller’s Market Damages”
Choose one of the following: Paragraph (a) shall apply Li

Paragraph (b) shall apply Li
Paragraph (c) shall apply Li

if Paragraph (c) shall apply, specify the following:
EU Allowance spot market price provider shall be:
EU Allowance spot market price spread shall be:

Part 2 - Conditions Precedent (Article 2)
The following Paragraphs of Article 2 shall apply:

Part 3 - Obligations of the Seller (Article 3)

Paragraph 3.] - Initial Ver~fIcation
Choose one of the following: Paragraph 3.1.2 shall apply



Paragraph 3.1.3 shall apply U
In addition, the following Paragraphs shall apply: _________________

Paragraph 3.2 - Selection QfDesignated Operational Entity
Choose one of the following: Paragraph 3.2.1(a) shall apply

Paragraph 3.2.1(b) shall apply
In addition, the following Paragraphs shall apply: __________________

Paragraph 3.3 - Validation And Registration (unless the Project has already been registered):
Choose one of the following: Paragraph 3.3.1 shall apply U

Paragraph 3.3.2 shall apply U
Paragraph 3.3.3 shall apply U

In addition, the following Paragraphs shall apply: _______________________________

Paragraph 3.4 - Monitoring Plan
The following Paragraphs shall apply:

Paragraph 3.5 - Verification And Certification Of c’ERs
Choose one of the following: Paragraph 3.5.1(a) shall apply

Paragraph 3.5.1(b) shall apply U
The following Paragraphs shall apply: _____________

Paragraph 3.6 - Project Operation And Management
The following Paragraphs shall apply:

Paragraph 3.7- Delivery Of CERs
The following Paragraphs shall apply:

Paragraph 3.8 - Addition OfBuyerAs Project Participant
The following Paragraphs shall apply:

Paragraph 3.9 - Invoice (choose one):
Choose one of the following: Paragraph 3.9.1 shall apply

Paragraph 3.9.2 shall apply

Part 4 - Obligations of the Buyer (Article 4)
Paragraph 4.] - A uthorisation
The following Paragraphs shall apply:

Paragraph 4.2 - Purchase Of the Contract Quantity
The following Paragraphs shall apply:

Paragraph 4.3 - Payment
The following Paragraphs shall apply:

Paragraph 4.4 - Communication With The Executive Board (choose one):



Choose one of the following: Paragraphs 4.4.1 and 4.4.2 shall apply
Paragraphs 4.4.3, 4.4.4 and 4.4.5 shall apply

Part 5 - Representations, Warranties and Undertakings (Article 5)
Paragraph 5.] - Buyer’s Representations, Warranties and Undertakings
The following Paragraphs shall apply:

Paragraph 5.2 - Seiler~s Representations, Warranties and Undertakings
The following Paragraphs shall apply:

Part 6 - Termination (Article 6)

Paragraph 6.] - Events OfDefault.
The Events of Default specified in the following Paragraphs shall apply to the Buyer:

The Events of Default specified in the following Paragraphs shall apply to the Seller:

Cross Default. if Paragraph 6.1.6 applies, the Cross Default Threshold is:
For the Buyer:
For the Seller:

Material Adverse Change. if Paragraph 6.1.7 applies, specify the following:
Buyer Seller

6.1 .7 (a) Minimum credit rating
6.1.7 (b) Credit Rating of a Credit
Support Provider that is a bank
6.1 .7 (c) Impaired Ability to Perform
6.1.7 (d) Credit Event upon Merger
6.1.7 (e) Decline in Tangible Net
Worth
6.1 .7 (f) Financial Covenants

6.1.7 (f)(i)
6.1.7 (f)(ii)
6.1.7 (f)(iii)

Paragraph 6.].9 - Withdrawal ofAnnex 1 Party (choose one):
Choose one of the following: Paragraph 6.1.9(a) shall apply LI

Paragraph 6.1 .9(b) shall apply LI
Paragraph 6.2 - Deliveiy Failure
Choose one of the following: Paragraphs 6.2.1 and 6.2.2 shall apply LI

Paragraphs 6.2.1 and 6.2.3 shall apply LI

Paragraph 6.3 - Illegality
The following Paragraphs shall apply:

Paragraph 6.4 - Force Majeure
The following Paragraphs shall apply:



If Paragraph 6.4.4 applies:
Choose one of the following: Paragraph 6.4.4 (a) shall apply

Paragraph 6.4.4 (b) shall apply LI
Paragraph 6.4.4 (c) shall apply LI

Paragraph 6.5 - Termination Rights
The following Paragraphs shall apply:

Paragraph 6.6 - Consequences OfTermination
The following Paragraphs shall apply:

Part 7 - Dispute Resolution (Article 7)
Choose one of the following: Paragraph 7.1 (Jurisdiction) shall apply LI

Paragraphs 7.2 (Arbitration) shall apply LI
Where Paragraph 7.1 has been elected to apply, choose one of the following:

Paragraph 7.1 .1 (Jurisdiction) shall apply LI
Paragraph 7.1 .2 (Jurisdiction) shall apply LI

Where Paragraph 7.2 has been elected to apply:
The number of arbitrators shall be:
The place of arbitration shall be:
The language of the arbitration shall be: _______________________________
Choose one of(I), (II), (III) or (IV):
(1) Paragraph 7.2 (a)(i) shall apply LI; or Paragraph 7.2 (a)(ii) shall applyD
(II) Paragraph 7.2 (b)(i) shall apply LI; or Paragraph 7.2 (b)(ii) shall apply LI
(III) Paragraph 7.2 (c)(i) shall apply LI; or Paragraph 7.2 (c)(ii) shall applyLI
(IV) Paragraph 7.2 (d)(i) shall apply LI; or Paragraph 7.2 (d)(ii) shall apply LI
In the case of either Paragraph 7.2(d), (i) or 7.2(d)(ii), the applicable rules of arbitration shall be:

Paragraph 7.3 - Expert Determination
The following Paragraphs shall apply:

Part 8 - Miscellaneous (Article 8)
The following Paragraphs shall apply: _______________________________
Paragraph 8.2 - Third Party Rights (choose one):
Choose one of the following: Paragraph 8.2.1 shall apply LI

Paragraph 8.2.2 shall apply LI

Paragraph 8.6 - Share ofProceeds (choose one):
Choose one of the following: Paragraph 8.6.1 shall apply LI

Paragraph 8.6.2 shall apply LI
Paragraph 8.6.3 shall apply LI

(B) OTHER PROViSIONS



Schedule 2

Commercial Terms

General Terms
Project (s)

Host Country

Airnex I Party granting
Authorisation to Buyer
Termination Date
Contract Quantity Either

[.] CERs; or
[.] % of CERs generated by the Project

Governing Law
Dispute Resolution
Process Agent (if applicable)
of the Buyer
Process Agent (if applicable)
of the Seller
Project Documents to be
provided and annexed to this
Agreement

Delivery
Buyer’s Registry Account
Delivery Schedule
Scheduled Delivery Date

Pa men!

Base Currency
Unit Price
Payment Due Date Either

[.] days after receipt of Delivery;
[.] days after receipt of [VAT] invoice or request for
payment; or
[.] other

iVotice Details
Notice details for the Buyer
Address:
Telephone:
Facsimile:
Telex:
Email:



Attention:
Notice details for the Seller
Address:
Telephone:
Facsimile:
Telex:
Email:
Attention:

The Parties have executed this Agreement on the date stated at the beginning of this Agreement.

The Buyer

Name:
Title:
Date:

The Seller

Name:
Title:
Date:



ANNEX
[PROJECT DOCUMENTATION REFERRED TO IN THE COMMERCIAL TERMS]



Exhibit B

Monitoring Plan

[Note: Subpart RR “does not include a well or group ofwells where a CO2 stream is being
injected in subsurface geologicformations to enhance the recovery ofoil or natural gas unless
one of the following applies: (1) The owner or operator injecis the CO2 stream for long-term
containment in subsurface geologicformations and has chosen to submit a proposed monitoring,
reporting, and verification (MRVJ) plan to EPA and received an approvedplan from EPA.
(2) The well is permitted as Class VI under the [UK] program.” 40 C.F.R. § 98.440(c)]

[EOR operators may submit their MRVplans to EPA for approval “at any time.” 40 C.F.R.
§ 98.448(b) (3)]

/Proposed MR Vplans must meet spec~fled requirements. 40 C.F.R. § 98.448(a)]

[EPA “will issue a final MR Vplan within a reasonable period oftime.” 40 C.F.R. § 98.448(c)]
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