

GAS SERVICE AGREEMENT


THIS AGREEMENT, made and entered into as of this ____ day of ___________, ______, by and between ONEOK WESTEX TRANSMISSION, INC., a Delaware corporation, hereinafter referred to as "Company," and _______________________________, hereinafter referred to as "Customer."


W I T N E S S E T H

WHEREAS, Company operates facilities in the State of Texas and is a "Hinshaw pipeline" operating within the State of Texas; and 

WHEREAS, Company engages in the transportation of natural gas pursuant to a blanket certificate issued pursuant to Section 7 of the Natural Gas Act and applicable regulations of the Federal Energy Regulatory Commission (FERC); and 

WHEREAS, Company also engages in the transportation of natural gas under the regulatory jurisdiction of the Railroad Commission of Texas (RRC); and

WHEREAS, Customer and Company will enter into certain arrangements from time to time whereby Company will provide Customer a service as set forth in a "Customer Order," examples of which are attached hereto and made a part hereof; and 

WHEREAS, Company is agreeable to providing such services in accordance with the terms hereof and, as applicable and provided herein, (i) subject to Subpart G of Part 284 of the Regulations of the FERC implementing Section 311(a)(2) of the Natural Gas Policy Act of 1978, and/or (ii) subject to the rules and regulations of the RRC.

NOW, THEREFORE, in consideration of the premises and mutual covenants set forth herein, the Parties agree as follows:

I.

Definitions

The following terms, as may be used herein and which shall be equally applicable to the singular and the plural forms of the terms defined, shall have the following meanings:

A.	"Customer Order" shall mean the form, attached hereto and made a part hereof, which evidences the agreement between the Parties as to the terms of a particular transaction for the service(s) provided under this Agreement.

B.	"Point(s) of Receipt" shall mean the inlet flange of Company=s facilities at the interconnection point(s) with the facilities of Customer as described in a Customer Order, and shall be the point(s) at which Company receives gas from Customer hereunder.

C.	"Point(s) of Delivery" shall mean the outlet flange of Company=s facilities at the interconnection point(s) with the facilities of Customer as described in a Customer Order, and shall be the point(s) at which Company delivers gas to Customer hereunder.
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D.	"MDQ" or "Maximum Daily Quantity" shall mean, during the term of a Customer Order, the maximum daily quantity of gas that may be received and delivered by Company on any day.

E.	"Overrun" shall mean any quantity of gas that exceeds the MDQ, and such quantity shall be described in a Customer Order.

F.	"Party" shall mean either Company or Customer, and the term "Parties" shall mean both Company and Customer.

II.

Customer Order

A.	Customer Order.  The Parties may enter into one or more agreements from time to time for services hereunder, and each such agreement will be reflected in a Customer Order executed by both Parties which will constitute a supplement to and form a part of this Agreement, so that each transaction encompassing this Agreement and a Customer Order shall constitute a single, entire agreement between Customer and Company. Each Customer Order will contain provisions for rates or fees, Point(s) of Receipt, Point(s) of Delivery, quantity, term and any other obligations of Customer and Company. Each Customer Order will also specify whether the transaction is under the jurisdiction of the RRC ("intrastate service") or the FERC ("311 service") and whether the transaction is for firm or interruptible service.

B.	Conflict.  If a conflict exists between a Customer Order and this Agreement, the terms of the Customer Order will govern the applicable transaction. If a conflict exists between two or more Customer Orders under this Agreement, the Customer Order with the latest effective date will govern the applicable transaction period.

C.	Multiple Transactions.  There is no limit as to the number of transactions into which the Parties may enter and which are reflected in respective Customer Orders between Customer and Company during the term hereof.

III.

Term


This Agreement shall be effective as of the date first hereinabove written, and shall remain in full force and effect until terminated by either Party by providing to the other Party at least thirty (30) days prior written notice of such termination; provided, however, that this Agreement and any Customer Order will continue in effect until the later of (i) the expiration of any outstanding Customer Order, or (ii) for so long as it takes to change any nominations to the transporter(s) reflecting the cessation of the receipt and delivery of gas under any Customer Order.

If, upon any cancellation or termination of any Customer Order, either Party is in arrears in the volumes of gas it has delivered during the term of such Customer Order, such Party will eliminate its deficit and thereby achieve zero (0) balance within ten (10) days, unless the parties mutually agree in writing on an appropriate alternative method of balancing.
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IV.

Miscellaneous

A.	Headings and Subheadings - The headings and subheadings contained in this Agreement are used solely for convenience and do not constitute a part of the Agreement between the Parties and shall not be used, or aid in any manner, in construing the terms of this Agreement.

B.	Notices - Except as otherwise provided herein, any notice, request, demand, statement or bill provided herein, or any notice which either Party may desire to give to the other, shall be in writing and shall be hand delivered, sent by ordinary or certified mail, or faxed to the Party intended to receive the same, as the case may be, as follows:

If to Company:
Notices:  ONEOK WesTex Transmission, Inc.
P.O. Box 22089
Tulsa, OK  74121
Attention:  Contract Administration

Fax:  (918) 588-7557
Telephone:  (918) 588-7876

Payments By Wire:
ONEOK WesTex Transmission, Inc.
Bank of America, Tulsa, OK
ABA#101001173
Account #002865057335


If to Customer:
Notices:  					
							
							
Attention:  				

Fax:  				
Telephone:  		

Invoices:
							
							
Attention:  				

or to such other address as either Party shall designate by formal written notice to the other.

C.	Successors and Assigns - This Agreement shall be binding upon and inure to the benefit of the respective successors and assigns of the Parties; provided, however, that although either Party may assign this Agreement to its affiliate, Customer may not do so without having first obtained Company=s prior written consent, which consent shall not be unreasonably withheld.
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D.	Character of Service Provided - Each Customer Order into which the Parties enter shall specify whether the transaction is for firm or interruptible intrastate service or for interruptible 311 service. Exhibit "A", entitled Statement of General Terms and Conditions for Intrastate Gas Transportation Service, and Exhibit "B", entitled Statement of Operating Conditions in Compliance with Section 284.123(e) of FERC Regulations B Docket No. RM85-1, are attached hereto and made a part hereof. Any Customer Order which specifies an intrastate service transaction shall be subject to the terms and conditions of Exhibit "A". Correspondingly, any Customer Order which specifies a 311 service transaction shall be subject to the terms and conditions of Exhibit "B."

E.	Joint Effort - The Parties stipulate and agree that this Agreement shall be deemed and considered for all purposes as prepared through the joint efforts of the Parties, and shall not be construed against one Party or the other as a result of the preparation, submittal or other event of negotiation, drafting or execution hereof.

F.	Controlling Law - This Agreement is subject to all present and future valid and applicable laws, orders, rules and regulations of any governmental or regulatory authority having or asserting jurisdiction, and it shall be construed and controlled in accordance with the laws of the State of Texas, excluding, however, the laws thereof governing the conflicts of laws.

G.	No Third Party Beneficiary - It is expressly understood that the provisions of this Agreement do not impart enforceable rights in anyone who is not a Party hereto, or a successor to or an assignee of a Party hereto.

H.	Warranty of Customer - Customer hereby warrants that any Customer Order which specifies a 311 transaction will be provided hereunder "on behalf of" an interstate pipeline or local distribution company (LDC) served by an interstate pipeline, which will either transport the gas at some point or which will have title to the gas prior to, during, or after the service provided hereunder for a purpose related to its status and function as an interstate pipeline or LDC. Customer also agrees, upon request of Company, to provide the identity of the "On Behalf Of" entity as more fully described in Exhibit "B."

I.	Entirety of Agreement - This Agreement and the related Customer Order(s) and Exhibits contain the entire agreement of the Parties with respect to the matters covered hereby. No other agreement, statement, or promise made by any Party, or to any employee, officer, or agent of any Party, which is not contained in this Agreement shall be binding or valid.

IN WITNESS WHEREOF, the Parties have caused this Agreement to be executed in duplicate originals as of the date first hereinabove written.


ONEOK WESTEX TRANSMISSION, INC.							
	(Company)	(Customer)


By:				By:						

Name:				Name:						

Title:				Title:						

