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GAS PROCESSING AGREEMENT
This Gas Processing Agreement ("Agreement") made and entered into as of the 1st day of November 2000, by and between Northern Natural Gas Company, a Delaware corporation, hereinafter referred to as 'Pipeline', and Oneok (???)ONEOK Midstream Gas Supply, LLC, an Oklahoma corporationlimited liability company, hereinafter referred to as "Processor."
WITNESSETH:
WHEREAS, Pipeline owns and operates a natural gas pipeline system for the purpose of transporting Gas, including Strangers' Gas Stream as defined below, from various point(s) to destinations, including but not limited to Processor's Plant as defined below; and
WHEREAS, a portion of Gas transported by Pipeline may consists of Strangers' Gas Stream; and
WHEREAS, Processor operates a Plant which extracts Liquids and Liquefiable Hydrocarbons and other compounds from a commingled Gas stream delivered by Pipeline to Processor's Plant; and
WHEREAS, although Pipeline isdoes not believe that it is required by the owners of Strangers’ Gas or by Northern’s tariff to have Strangers’ Gas Stream processed, Pipeline desires to enter into an agreement with Processor to address the terms and conditions applicable when such Strangers’ Gas Stream is processed and Processor desires to extract a portion of the Liquids and Liquefiable Hydrocarbons, if any, contained in such Strangers' Gas Stream and Pipeline is willing to permit Processor to process all  of such Strangers' Gas Stream, subject to the terms and conditions of this Agreement.
NOW, THEREFORE, in consideration of the premises and the mutual agreements and covenants contained herein, Pipeline and Processor agree to the following:
ARTICLE I. 
DEFINITIONS
For the purpose of this Agreement and except where the context otherwise indicates another or different meaning or intent, the following words and terms as used herein shall be construed to have the meaning indicated:
1.1 "Accounting period" shall mean the Calendar Month during which processing occurs.
1.2 "BTU" shall mean British Thermal Unit.
1.3 "Calendar Month" shall mean a period of time beginning at 8:00 a.m., Central time, on the first day of the month and ending at 8:00 a.m., Central time, on the first day of the next succeeding month.
1.4 "Cubic Foot of Gas" shall mean the volume of Gas contained in one cubic foot of space at a pressure base of 14.73 psia and a standard temperature base of sixty degrees Fahrenheit (60° F).
1.5 "Delivery Point(s)" shall mean the inlet of Processor's Plant.
1.6 "Gas" shall mean all elements, compounds and mixtures thereof contained in the effluent natural gas vapor stream produced at the wellhead.
1.7 "GPM" shall mean gallons per MCF.
1.8 "Gross Heating Value" shall mean the total calorific value expressed in BTUs obtained by the complete combustion, at constant pressure, of the amount of Gas which would occupy a volume of one (1) cubic foot at a temperature of sixty degrees Fahrenheit (60° F) saturated with water vapor and under pressure of 14.73 psia with air of the same temperature and pressure as the Gas, when the products of combustion are cooled to the initial temperature of Gas and air and when the water formed by combustion is condensed to the liquid state.
1.9 "Gross Revenue" shall mean the aggregate of each of the Plant Products (gallons) multiplied by the respective Monthly OPIS Average price by product.
1.10 “Heavier Plant Products” shall mean normal butane, iso-butane and nNatural gGasoline.
1.11 "Liquids and lLiquefiable Hydrocarbons" shall mean those components contained in the Gas including, but not limited to, ethane, propane, normal butane, iso-butane and Natural Gasoline.
1.12 "MCF" shall mean one thousand (1,000) cubic feet of Gas.
1.13 "MMBTU" shall mean one million (1,000,000) BTU's.
1.14 "Natural Gasoline" shall mean all pentanes and heavier hydrocarbons as calculated in accordance with Exhibit A attached hereto and by this reference included herein.
1.15 "OPIS" shall mean the OIL PRICE INFORMATION SERVICE as published weekly by United Communications Group,.  tThe pricing reference for the purposes of this Agreement shall being specifically the "Monthly OPIS Average" comprised of the average of daily average price for the app1icable month of the high and low ELPC Group 140 Spot price for ethane, propane, normal butane, iso-butane and Natural Gasoline.  Should such publication or pricing information service cease to exist or be modified, the parties hereto shall mutually agree to a modified usage or an alternate publication or service.
1.16 "Plant" or “Processing Plant” shall mean Processor's Bushton gas processing facilities located in Ellsworth County, Kansas, designed for the extraction and fractionation of Plant Products.
1.17 "Plant Fuel" shall mean that volume and associated MMBTU of Gas used to extract and fractionate Plant Products as determined pursuant to Article V herein including lost and unaccounted for gas.
1.18 "Plant Products" shall mean that portion of the Liquids and Liquefiable Hydrocarbons extracted by Processor from the Gas processed in the Plant, consisting of ethane, propane, normal butane, iso-butane and nNatural gGasoline.
1.19 "Processing Rights" shall mean the right and authority to process Strangers' Gas Stream hereunder, which includes the right and authority to extract the Liquids and Liquefiable Hydrocarbons.
1.20 "psia" shall mean pounds per square inch absolute.
1.21 "psig" shall mean pounds per square inch gauge.
1.22 "PTR" shall mean the plant thermalvolume reduction of Gas (MMBtu)and associated MMBtu attributable to Shrinkage, Plant Fuel and other lossesflared Gas.
1.23 "Receipt Point" shall mean outlet of the Processing Plant.
1.24 "Residue Gas" shall mean the associated MMBTU of Gas remaining after the deduction of PTR.
1.25 "Shrinkage" shall mean the decrease in volume and associated MMBTU of Gas which results from the extraction of Plant Products from the Gas, but exclusive of Gas used as Plant Fuel.  Shrinkage shall be computed in accordance with the terms and conditions of Exhibit A attached hereto.
1.26 “Strangers' Gas Stream" shall mean all Gas transported by Pipeline that can be physically delivered to Processor's Plant less (i) that volume of Gas for which Processor has contracted with third parties for the extraction of Liquids and Liquefiable Hydrocarbons at Processor's Plant and which has been scheduled to be delivered to Processor's Plant, and (ii) that volume of Gas which flows through the Plant for which Processor has obtained pProcessing rRights through contractual commitments with third parties, and (iii) that volume of Gas which Processor is the owner thereof and is processed at the Plant for the extraction of Liquids and Liquefiable Hydrocarbons.  Processor must notify Northern of the quantity delivered to the plant pursuant to (ii) herein.
ARTICLE II. 
DEDICATION AND ASSIGNMENT
2.1 Subject to the terms and conditions of this Agreement, Pipeline hereby exclusively contracts with, and grants the Processing Rights to, Processor, for the Primary Term as defined in Article VIII hereof, to process the Strangers' Gas Stream that can be and which is physically delivered to the inlet of Processor's Plant for the extraction of Plant Products, if any, that are contained in that Strangers’ Gas Stream.
2.2 During the Primary Term of this Agreement and for any extended term, Pipeline agrees to deliver Strangers' Gas Stream to Processor at the Delivery Point(s) specified herein consistent with the terms of this Agreement and the parties agree that the processing of Strangers’ Gas Stream will occur solely at the Plant.  Pipeline agrees that it will not remove or cause the removal or recovery of Liquids or Liquefiable Hydrocarbons from Strangers’ Gas Stream prior to Pipeline’s delivery of such Gas to Processor except that Pipeline may remove or recover Liquids and Liquefiable Hydrocarbons prior to such delivery through the use of conventional non-refrigerated separators of the type in general use on the Effective Date hereof.
2.3 Processor shall be responsible for redelivering to Pipelinereplacing at the Receipt Point the PTR, if any, attributable toMMBtu's of Gas equivalent to the MMBtu's received by Processor from Pipeline at the Delivery Point the processing of Strangers’ Gas Stream.
2.4 Subject to the provisions of Article VI, Processor shall have the right but not the obligation to process all or any portion of Strangers' Gas Stream for the extraction of Plant Products.  Processor may exercise the right not to process for economic and operational considerations.  Pursuant to the terms and conditions of the Pipeline's F.E.R.C. Gas Tariff, to the extent Processor elects to process Strangers' Gas Stream, Processor hereby agrees to receive and accept MMBTU's attributable to Strangers' Gas Stream at the inlet of the Plant.
2.5 Pipeline agrees that the facilities necessary to effectuate the delivery of Strangers' Gas Stream to Processor shall be provided at no cost or expense to Processor.
2.6 Title to and ownership of Strangers' Gas Stream shall not pass to or vest in Processor as a consequence of this Agreement; provided, however, that title to Plant Fuel and Plant Products attributable to the processing and fractionation of Strangers' Gas Stream pursuant to this Agreement shall pass to and vest in Processor as and when such Plant Products are extracted and fractionated from the stream of Strangers' Gas and as and when Plant Fuel is consumed at the Plant.
2.7 Pipeline hereby agrees to transfers and conveys to Processor the Plant Fuel and Plant Products PTR attributable to the processing of Strangers' Gas Stream as and when such Plant Products are PTR is extracted and such Plant Fuel is or consumed at the Plant.
ARTICLE III. 
WARRANTY AND TITLE
3.1 Pipeline hereby warrants that it has the right to transport and deliver Strangers' Gas Stream hereunder and to grant to Processor the right to process Strangers' Gas Stream for the extraction of Plant Products.
3.2 Pipeline hereby warrants that it shall be responsible for disbursement, pursuant to Northern's tariff, the revenues, if any, received by it from Processor pursuant to this Agreement which are attributable to Plant Product extracted and fractionated from Strangers' Gas Stream, if any, delivered to Processor hereunder.  Pipeline hereby agrees to indemnify and hold Processor harmless from and against any and all claims and/or causes of action that may arise from the payment of revenues attributable to the Strangers’ Gas Stream.  In addition, if Processor is made a party to any such claim or demand in respect to Strangers’ Gas Stream, hereunder, Processor, at its option, may require Pipeline to defend the same in its stead or to reimburse Processor for all costs, attorneys’ fees or other expenses incident to said defense.
ARTICLE IV. 
QUALITY OF GAS
4.1 Pipeline agrees that Strangers' Gas Stream shall be delivered to Processor in its natural state and shall conform to the specifications contained in Pipeline's F.E.R.C. Gas Tariff.
4.2 Processor agrees that its extraction of Plant Products from the Strangers' Gas delivered by Pipeline hereunder will not cause, at any time, the weighted average of the gross heating value of the Gas being delivered to Pipeline's principal market area in the composite of Pipeline's main transmission lines downstream of Processor's Plant to be less than Pipeline's F.E.R.C. Gas Tariff gross heating value minimum, as may be amended or superseded from time to time.  In the event the weighted average of the gross heating value of the gGas being delivered to Pipeline's principal market area in the composite of Pipeline's main transmission lines downstream of Processor's Plant is less than the Pipeline’s tariff’s gross heating value minimum, without a determination of the cause therefore, Pipeline shall have the right in its sole discretion to cease delivery of Strangers' Gas Stream to Processor's Plant.
ARTICLE V. 
DELIVERY PRESSURE AND COMPUTATION OF VOLUMES
5.1 Pressure shall be as set forth in the Operating Agreement dated March 31, 1997 between Pipeline and KN Gas Gathering Inc., et al., as such Operating Agreement may be amended from time to time (“Operating Agreement”).  Currently the Operating Agreement states that “Northern shall use reasonable efforts to deliver natural gas to the Bushton complex at an inlet pressure of 530 psig at the Bushton Complex” and that “KNPI and Northern shall both use reasonable efforts such that gas received by the Bushton Complex from the Northern System shall be redelivered to Northern at a pressure not to exceed an Inlet to Outlet differential of 50 psig.”
5.2 Processor shall determine the quantity of Plant Products attributable to Strangers' Gas Stream each month by subtracting from the total quantity of Plant Product extracted, fractionated, and saved by Processor at the Plant during said month (as determined by multiplying Bushton Plant Inlet Theoretical Gallons by the GPM at the Plant inlet) the sum of (i) Plant Product attributable to that quantity of Gas delivered to the inlet of the Plant for which Processor has contracted with third parties for the extraction and fractionation of Liquids and Liquefiable Hydrocarbons in Processor's Plant, (ii) Plant Product attributable to that quantity of Gas for which Processor has obtained processing rights through contractual commitments with third parties, and (iii) Plant Products attributable to that quantity of Gas which is owned by Processor and processed at the Plant for the extraction of Liquids and Liquefiable Hydrocarbons.  Under no circumstances will Pipeline owe Processor Plant Products or value of Product due to this allocation.  Each month the Plant Products attributable to Strangers’ Gas Stream shall be determined for each Plant Product as follows:
(A)	Bushton Plant Inlet Theoretical Gallons
The total monthly MCF’s of gas delivered to the Plant inlet multiplied by the GPM determined at the Plant inlet.
(B)	Bushton Plant Contracted Inlet Theoretical Gallons
The MCF of gas that are owned or contracted for by Processor (5.2(i), (ii) and (iii)) to be delivered to the Plant multiplied by the GPM determined at the wellhead.
(C)	Strangers’ Inlet Theoretical Gallons
Bushton Plant Inlet Theoretical Gallons minus Bushton Plant Contracted Inlet Theoretical Gallons.  
(A) – (B) = (C)
(D)	Actual Recovery Factors for Each Plant Product
The recovery factor for each Plant Product shall be calculated by Processor .
(E)	Strangers’ Gas Stream Plant Products (Gallons)
Strangers’ Inlet Theoretical Gallons multiplied by Actual Recovery Factors for Each Plant Product.  
(C) * (D) = (E)
5.3 It is recognized by the parties hereto that Processor shall deliver on a daily basis, to the Receipt Point a quantity of Residue Gas, in terms of MMBTU, as near as practicable, equal to the estimated quantity of Residue Gas receiveddelivered at the DeliveryReceipt Point on a daily basis plus the PTR extracted, if any, and consumed in the processing of Strangers’ Gas Stream.  It is recognized by Pipeline and Processor that operations of third parties delivering Gas to or customers served from Pipeline’s system upstream of the Plant may affect Processor’s ability to comply with the foregoing.  In such event, the Pipeline agrees to provide to Processor notice twenty four (24) hours in advance of such events and shall not hold Processor liable for such daily balancing requirement if Pipeline fails to provide such notice.
5.4 Notwithstanding Section 6.1 hereof, if any plant upstream (“Upstream Plant”) of the Plant fails to process, in whole or in part, at full or partial recoveries any of the Gas which the Upstream Plant has the contractual right to process, the Pipeline must give Processor immediate FAX notice thereof.  Upon receipt of such FAX notice, Processor shall have the right for the entire time that such Upstream Plant fails to process such Gas to reject all or any portion of such Gas upon FAX notice to Pipeline.
ARTICLE VI. 
PROCESSING, SUSPENSION AND TERMINATION
6.1 In the event Processor elects not to processing of the Strangers’ Gas sStream becomes uneconomical or unprofitable to Processor at any time, as determined in the sole judgment of Processor exercised in good faith, Processor may notify Pipeline, in writing that Processor is electing not to process Strangers’ Gas Stream.  Such notice shall include Processor’s good faith estimate of the duration of the suspension of the processing of Strangers’ Gas Stream.  Forty-eight hours (48) after Pipeline’s receipt of such notice, Processor shall be entitled to elect not to accept delivery of and process Strangers' Gas Stream in Processor's Hydrocarbonat the Plant and Pipeline shall immediately take all necessary actions upstream of the Delivery Point to ensure compliance therewith.  If notwithstanding such notice Processor nonetheless accepts delivery of Strangers’ Gas after such 48 hour period then Processor’s prior notice of suspension is deemed to have been withdrawn.  In the event Processor makes an election to not accept delivery of and process such Strangers' Gas Stream pursuant to this paragraph 6.01 for a period of time in excess of six (6) consecutive Calendar Months, the Pipeline, at its sole option, may terminate this Agreement by thirty (30) days’ written notice to Processor.  If Processor suspends receipt and processing of Strangers’ Gas as provided above, then Processor must notify Pipeline at least forty-eight (48) hours prior to recommencing the processing of Strangers’ Gas Stream.
6.2 In the event that Processor elects not to operateion of Processor’s the Ethane Plant becomes uneconomical and/or unprofitable at any time, Processor may elect to cease operation of its Ethane Plant for any period of time and suspend extraction of the ethane portion of Plant Products attributable to Strangers' Gas Stream during said period of time.  The procedures applicable to any such suspension shall be the same as set forth in 6.01 above.In the event Processor elects to cease operation of the Ethane Plant and suspend Ethane extraction, Pipeline shall have no right to terminate this Agreement.
6.3 Pipeline may remove or recover Liquids and Liquefiable Hydrocarbons prior to such delivery through the use of conventional non-refrigerated separators of the type in general use on the Effective Date hereof.
6.4 In the event that Pipeline allows for processing of Gas transported on Northern’s pipeline system by methods other than physical delivery, which may include, but not be limited to the displacement, exchange or backhaul of said Gas to the applicable plant, then Processor may elect to terminate this Agreement upon ten (10) days advanced written notice to Pipeline.
ARTICLE VII. 
CONSIDERATION
7.1 As consideration for Pipeline's commitments provided hereunder, Processor shall pay Pipeline four percent (4%) of the Gross Revenue related to the sale of ethane, if any, and twelve percent (12%) of the Gross Revenue related to the sale of propane and each of the Heavier Plant Products, if any, attributable to Strangers' Gas Stream for each specific month.  The Gross Revenue related to the sale of Plant Products attributable to Strangers' Gas Stream shall be based on the Monthly OPIS Average price per gallon for each of the following: ethane, propane, normal butane, iso-butane and Natural Gasoline.  Furthermore, Pipeline shall pay Processor a marketing and fractionation fee of two cents ($0.02) per gallon for four percent (4%) of the gallons of fractionated ethane, if any, and twelve percent (12%) of the gallons of fractionated propane and Heavier Plant Products, if any, attributable to Strangers' Gas Stream.
Each month, the amount owed to Pipeline shall be determined as follows:
(A)	Strangers' Gas Stream Plant Products (Gallons)
The total monthly number of gallons of Plant Product attributable to Strangers' Gas Stream determined in accordance with Section 5.03.
(B)	Monthly OPIS Average Price ($/Gallon)
The Monthly OPIS Average price per gallon for each component of Plant Products.
(C)	Pipeline's Percentage (%)
The percentage share of Plant Product revenues paid by Processor to Pipeline; Processor agrees to pay Pipeline four percent (4%) of the Gross Revenues from the sale of  ethane and twelve percent (12%) from the sale of propane and heavier Plant Products attributable to Strangers' Gas Stream.
(D)	Fractionation and Marketing Fee ($/Ga11on)
Pipeline agrees to pay Processor a fractionation and marketing fee equal to $0.02 per gallon and shall be applied against Pipeline's Percentage of Strangers' Gas Stream Plant Products
(E)	Net Monthly Consideration ($) for Ethane
(Strangers' Gas Stream Plant Product multiplied by Monthly OPIS Average Price) multiplied by Pipeline's Percentage) minus (Strangers' Gas Stream Plant Products multiplied by Fractionation and Marketing Fee) multiplied by Pipeline's Percentage)
((A* B) * (C)) - ((A * D) * (C)) = (E)
(F)	Net Monthly Consideration ($) for Propane and Heavier Plant Products.
(Strangers’ Gas Stream Plant Product multiplied by Monthly OPIS Average Price) multiplied by Pipeline’s Percentage) minus (Strangers’ Gas Stream Plant Products multiplied by Fractionation and Marketing Fee) multiplied by Pipeline’s Percentage)
((A* B) * (C)) - ((A * D) * (C)) = (F)
(G)	Total Net Monthly Consideration is equal to the sum of (E) and (F).

E + F = G
In no event shall the amount in (E), (F) or (G) above be a negative number.  Furthermore, in no event shall the annual payment to Northern be less than $150,000 which shall be determined and paid, if necessary, on or before December 15 of each year relating to the previous year of November 1 through the following October 31 (“Contract Year”).  If this Agreement is terminated at any time during a Contract Year, then the $150,000 shall be prorated based on the number of days in such Contract Year that the Agreement was in effect.
7.2 Notwithstanding anything contained herein, each month Processor has the right to net the value of alleach of the Plant pProducts against each other processed hereunder and remit to Pipeline the total sum of such net proceeds of such calculation.
ARTICLE VIII. 
TERM, SUSPENSION AND TERMINATION
8.1 Subject to all other provisions and conditions contained herein, this Agreement shall be deemed effective November 1, 2000 ("Effective Date"), and shall extend for a primary term of three (3) years ("Primary Term"), and shall thereafter extend from year to year in full force and effect until and unless either party hereto tenders at least ninety (90) days' advance written notice, prior to the expiration of the Primary Term or prior to the expiration of any year after the Primary Term hereof, that this Agreement shall terminate.
8.2 Upon the termination or this Agreement and in accordance with the terms hereof, neither party hereto shall have any further rights or obligations hereunder aside from those that accrued as of the effective date of termination; however, Pipeline's and/or Processor's obligations under Articles III, X, XI, and XIII shall survive the termination of this Agreement.
ARTICLE IX. 
NOTICES
9.1 All notices, reports and other communications required or permitted hereunder shall be in writing and deemed to have been properly given or delivered when (i) delivered personally or, (ii) when sent by certified mail, with all postage or charges fully prepaid, or (iii) when sent by telephonic facsimile ("FAX") and addressed to the parties hereto, respectively, as follows:
Pipeline:
NOTICES:	INVOICES/PAYMENTS:
NORTHERN NATURAL GAS COMPANY	NORTHERN NATURAL GAS COMPANY
Attn:  Contracts Department	P. O. Box 1188
P.O. Box 1188	Houston, Texas  77251-1188
Houston, Texas  77251-1188	Fax No. (713) 646-8260
Processor:
NOTICES:	INVOICES/PAYMENTS:
ONEOK MIDSTREAM GAS SUPPLY, L.L.C.	ONEOK MIDSTREAM GAS SUPPLY, L.L.C.
ATTN: Contracts Department	ATTN: Accounting Dept.
100 West Fifth Street	100 West Fifth Street
Tulsa, Oklahoma  74103-4298	Tulsa, Oklahoma  74103-4299
9.2 The date of service by mail shall be the date on which such written notice or other communication is deposited in the United States Post Office, addressed as above provided.  The date of service by personal delivery or by FAX shall be the day of such delivery.  Each party hereto shall have the right to change its address for all purposes of this ARTICLE IX by notifying the other party hereto thereof in writing.
ARTICLE X. 
BILLING AND PAYMENT
10.1 Prior to the fifteenth (15) dayend of the Month following each Accounting Period, Processor shall render to Pipeline a statement accompanied by Processor's payment, if any.  Processor's statement shall include the following:
(a)	The total number of gallons of Plant Products, by component, extracted and fractionated from Strangers' Gas Stream during the applicable Accounting Period.
(b)	The Monthly OPIS Average price per gallon for each component of Plant Products.
(c)	The total Btu's of C2 Plant Fuel and C3+ Plant Fuel attributable to Strangers' Gas Stream during the applicable Accounting Period.
(d)	The total Btu's of Shrinkage attributable to Strangers' Gas Stream during the applicable Accounting Period.
(e)	The payment amount due Pipeline for the extraction of each of the Plant Products attributable to Strangers' Gas Stream during the applicable Accounting Period calculated pursuant to Article VII herein.
(f)	The fractionation and marketing fee due Processor attributable to the extraction of Plant Products from Strangers' Gas Stream during the applicable Accounting Period calculated pursuant to Article VII herein.
(g)	The Total Net Monthly Consideration due Pipeline attributable to Strangers' Gas Stream during the applicable period calculated pursuant to Article VII herein.
10.2 In the event an error is discovered in the amount shown to be due in any statement, payment or invoice rendered by Processor, such error shall be adjusted without interest or penalty as soon as reasonably possible, provided that any statement, payment or invoice shall be final as to both parties unless protested within two (2) years after payment thereof has been made.
10.3 Either party hereto shall have, at its expense, the right to examine and audit the books and records of the other party during normal business hours upon at least thirty (30) days' advance written notice, to the extent necessary to verify the accuracy of any statement, invoice, payment, computation or demand made pursuant to this Agreement; provided, however, neither party shall examine and audit the other's books and records more frequently than once each calendar year and such examination and audit shall be contained in and confined to the two (2) calendar years immediately preceding the Notice of audit.
ARTICLE XI. 
TAXES
11.1 Processor shall bear and be responsible for the total amount of sales and/or use taxes associated with Plant Fuel attributable to the Strangers' Gas Stream delivered to Processor pursuant to this Agreement.
11.2 It is understood and agreed that any sales or use taxes, and any future tax in the nature of a processing tax, or any tax, fee or assessment on the extraction or sale of Plant Products of PTR hereunder or the sale of Plant Products resulting therefrom, and any and all other taxes, fees or assessments levied, assessed or collected on Plant Products extracted, saved and sold shall be deducted in determining the Gross Revenue utilizing the percentages of Gross Revenue set forth in Section 7.01 (four percent (4%) for Ethane and twelve percent (12%) for Propane and Heavier Plant Products).  Processor shall indemnify and hold Pipeline harmless from and against any claims, actions or causes of action against Pipeline or any of its affiliates regarding any such taxes.
ARTICLE XII. 
FORCE MAJEURE
12.1 The obligations and duties of either party hereto may be excused or suspended for such periods of time as a situation of force majeure may endure.  The term "force majeure" shall mean: acts of God; strikes, lockouts, or other industrial disturbances; acts of public enemy; wars; blockades; insurrections: riots; epidemics; landslides; lightning; earthquakes; fires; storms; storm warnings; floods; washouts; arrests and restraints of governments and people present and future valid orders, decisions or rulings of any governmental authority having jurisdiction; civil disturbances; explosions, breakage or accident to machinery or lines of pipe; freezing of wells or lines of pipe; and any other cause, whether of the kind herein enumerated or otherwise, not within the control of the party claiming suspension and which by the exercise of due diligence such party is unable to prevent or overcome.
12.2 It is understood and agreed that the settlement of strikes or lockouts shall be entirely within the discretion of the party having the difficulty, and that the above requirement that any inability to carry out obligations hereunder due to Force Majeure shall be remedied with all reasonable dispatch shall not require the settlement of strikes or lockouts by acceding to the demands of the opposing party when such course is inadvisable in the discretion of the party having the difficulty.
12.3 Any party hereto invoking the provisions of this Article XII shall advise the other party in writing as soon as possible following the occurrence of any circumstance of force majeure hereunder.
ARTICLE XIII. 
INDEMNIFICATION
13.1 Each of the parties hereto agrees that it will assume all risk and liability for the maintenance and operation of its respective property to itself, its agents or employees, for any injury, including death, or damages resulting in any manner from the conduct in connection with installation, presence, maintenance and operation of the property and equipment hereunder, and will save and hold harmless and indemnify the other party for any and all losses, suits, claims or actions, costs, damages, demands or expenses resulting at anytime from any and all causes due to any act or omission of itself or its agents or employees.  It is the purpose of this clause that each party will be responsible for its own acts and the results thereof.  Such responsibility shall include that Processor be deemed to be in control and possession of Strangers' Gas Stream when delivered to the Plant and until delivered to Pipeline for transportation at the tailgate of the Plant. Prior to Pipeline's delivery of Strangers' Gas Stream to Processor and subsequent to Processor's delivery of Residue Gas attributable to Strangers' Gas Stream for Pipeline's account, Pipeline shall be deemed as the responsible party.
13.2 Pipeline covenants that it shall indemnify and save Processor harmless from and against any and all suits, actions, causes of action, claims and demands solely arising from or out of any adverse claims by third parties claiming ownership of or any interest in the Gas, Plant Products, PTR, and/or Processing Rights attributable to the volumes which have been delivered as Strangers’ Gas Stream pursuant to this Agreement.  In no event shall Pipeline’s liability under this Article XIII exceed the cumulative revenue received by Pipeline pursuant to Article VII from the Effective Date of this agreement until the date that Processor makes written demand for indemnification under this Article XIII.
ARTICLE XIV. 
ASSIGNMENT
14.1 This Agreement may not be assigned without the express written consent of Pipeline.  This Agreement, including, but without limitation, any and all renewals, extensions, amendments and/or supplements hereto, and all rights, title and interest contained herein shall be binding upon and inure to the benefit of the parties hereto and their respective heirs, successors and any agreed upon assigns and shall constitute a covenant running with the lands, leaseholds and interests covered hereby; provide however, that any assignment, transfer or conveyance hereof shall expressly require that the assignee assume and agree to discharge the duties and obligations of its assignor under this Agreement. No such assignment, conveyance or transfer of this Agreement or of any interest of any party shall in any way operate to enlarge, alter or modify any obligation of the other party hereto. Any company which shall succeed by purchase, merger or consolidation to the properties, substantially or as an entirety, of any party hereto, shall be subject to the obligations of its predecessor in title under this Agreement. The effective date of any transfer or assignment shall be considered to be the first day of the calendar month following the day the non-transferring party receives evidence of the assigning party's assignment, conveyance or transfer.
ARTICLE XV. 
REGULATION
15.1 This Agreement shall be subject to all valid orders, rules and regulations, both present and future, of any duly constituted State or Federal regulatory body having jurisdiction over the production, transportation, processing, purchase or sale of Gas, and any and all failures of Pipeline to deliver and receive, and of Processor to receive from Pipeline Strangers' Gas Stream hereunder caused by such orders, rules and regulations shall be deemed excused under the provisions of Article XII hereof.
15.2 The parties hereto agree to make all regulatory filings, if any, as such filings may hereto be needed to effectuate the contemplated purpose of this Agreement.
15.3 In the event any future valid State or Federal legislation or valid orders, rules and regulations of any duly constituted State or Federal regulatory body having jurisdiction over the parties and/or the subject matter covered by this Agreement, materially change or eliminate condition(s) necessary for performance as relied upon by either or both parties in entering into this Agreement, whereby performance becomes impossible or the purpose of this Agreement is frustrated from the alteration or elimination of such condition(s), then the parties shall be excused from performance under this Agreement.
ARTICLE XVI. 
CONTROLLING LAW
16.1 THIS AGREEMENT SHALL BE CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE OF TEXAS.
ARTICLE XVII. 
MISCELLANEOUS
17.1 Pipeline agrees that neither it nor any of its Affiliates will not own or have any ownership interest of any gas processing or extraction facility on its natural gas pipeline system physically upstream of the Plant as such system exists on the date of execution of this Agreement.
17.2 There is no third party beneficiary to this Agreement, and the provisions of this Agreement shall not impart rights enforceable by any person, firm or organization not a party or not a successor or assignee of a party to this Agreement.
17.3 This Agreement was prepared jointly by the parties hereto, and not by either party to the exclusion of the other.
17.4 The parties agree that time is of the essence in the performance of all phases of this Agreement.
17.5 The numbering and titling of particular provisions of this Agreement and the division into articles and sections is solely for the purpose of facilitating administration and convenience and do not constitute a part of the agreement between the parties hereto nor shall such be construed to aid in any manner in interpreting this Agreement or as having any substantive effect on the terms and conditions contained herein.
17.6 No waiver by Processor or Pipeline of any default of the other party under this Agreement shall operate as a waiver of any subsequent default, whether of a like or a different character.
17.7 All modifications, amendments or changes to this Agreement, whether made simultaneously with or after the execution of this Agreement, shall be in writing, executed by both Processor and Pipeline and attached hereto.
17.8 Nothing in this Agreement shall supercedeaffect any other agreement between the parties including but not limited to the Operating Agreementagreement between the parties entitled “Bushton Gas Processing Measurement Procedures” dated March 31, 1997, the Operating Agreement between the parties dated March 31, 1997, the Bushton Gas Processing Coordination Agreement dated March 31, 1997 and the Operational Balancing Agreement between the parties dated March 31, 1997 relating to the Bushton Plant PTR.
17.9 This Agreement contains the entire agreement between the parties hereto and there are no oral promises, agreements or warranties affecting it.
"Pipeline"					"Processor"
NORTHERN NATURAL GAS COMPANY	ONEOK MIDSTREAM GAS SUPPLY, L.L.C.

By:		By:	
Title:		Title:	
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exhibit a
to
gas processing agreement
dated _______________, 2001
effective november 1, 2000
The Shrinkage attributable to Strangers’ Gas Stream shall be computed by multiplying the total number of gallons of each component of Plant Products attributable to Strangers’ Gas Stream by the Btu’s contained in each gallon of each component of Plant Products.  The Btu’s contained in one gallon of each component of Plant Products shall be as stated in the following table:
Plant Products		Btu’s Per Gallon
Ethane		66,360
Propane		91,596
Iso-Butane		99,650
Normal Butane		103,722
Natural Gasoline		113,437
The Btu’s contained in one gallon of Natural Gasoline, as listed above, is composed of the following calculations:
	.27 Iso-Pentane	=	29,587 Btu’s
	.31 Normal Pentane	=	34,392 Btu’s
	.21 Normal Hexane	=	24,349 Btu’s
	  .21 Normal Heptane	=	  25,109 Btu’s
	1.00 Natural Gasoline	=	113,437 Btu’s
The composition of the Natural Gasoline as described immediately above is subject to change and will be updated from time to time.  The Btu content of all Plant Products described above is taken from GPA Standard 2145 and are subject to change.  Any change in the composition of the natural gas stream and/or GPA Standard 2145 will modify the aforementioned composition and/or Btu content without written amendments hereto notwithstanding other provisions contained herein to the contrary.
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