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1 PROCEEDI NGS
2 COURT REPORTER: Would you raise your
3 right hand, please. Do you solemly swear or affirm
4 that the testinmony you're about to give will be the
5 truth, the whole truth, and nothing but the truth?
6 THE W TNESS:  Yes.
7 JAMES PI ROLLI
8 called as a witness, having been first duly sworn,
9 testified under oath as foll ows:
10 EXAM NATI ON
11 BY MR TAYLOR
12 Q State your nanme for the record, please
13 A James Pirolli.
14 Q M. Pirolli, I"'mWlly Taylor. |
15 represent the Sierra Cub. And | assune
16 M. Dublinske has told you what a deposition is and
17 how it goes?
18 A Yes.
19 Q Have you been deposed before?
20 A No.
21 Q Just a couple of things to renenber. |f
22 any of us ask a question you don't understand, ask
23 us to repeat it or rephrase it. W want to nmake
24  sure you understand it.
25 A Ckay.
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1 Q And if we ask you a question you feel is
2 not in your area of responsibility or expertise, |et
3 us know and give us an idea of who mght be a better
4 person to ask that question of.
5 According to your witten testinony,
6 you're the chief comrercial officer for Sunmt
7 Carbon Solutions. Gve us an idea of what that
8 position entails.
9 A | work with the CO2 providers, like
10 ethanol plants, to bring volune onto the system
11 Q Anyt hi ng el se?
12 A That's the majority of it.
13 Q So basically you' re the person who
14  contacts ethanol plants and gets themto sign up
15 with Summt?
16 A Yes.
17 Q How | ong have you been with Sunmmt?
18 A Two years.
19 Q What was the status of Sunmit when you
20 first joined?
21 A They had a group of ethanol plants signed
22 up and were hiring the managenent team
23 Q So before you even came onboard, they had
24  some ethanol plants signed up al ready?
25 A That's correct, yeah, the majority of
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1 them
2 Q What ones did you sign up after you cane
3 onboard?
4 A Bushm I Is Ethanol in Mnnesota. Absolute
5 Energy in lowa. NuGen Energy in South Dakota. And
6  Chippewa Valley Ethanol in M nnesota.
7 Q So basically all of the lowa ethanol
8 plants, except for Absolute, were already signed up
9 before you came on?
10 A That's correct.
11 Q Do you know who woul d have contacted those
12 other ethanol plants in lowa that were already
13 signed up?
14 A The group from Summit Ag.
15 Q Wul d that have been before Summt Carbon
16 Sol utions was even formed, or do you know?
17 A | don't know, |ike, when the conpany was
18 formed, but it was that group that worked with them
19 Q And Summt Ag, if I'"mcorrect, is the
20 parent conpany of Summt Carbon Solutions; is that
21 correct?
22 MR. DUBLINSKE: Calls for a |lega
23 conclusion. You can answer if you know.
24 A Yeah. [|'mnot an attorney. | don't think
25 we refer to it as the parent, but it's like a kind
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1 of developer. They canme up with the idea.

2 Q (By M. Taylor) So you don't know the

3 relationship between Summt Ag and Sunmit Carbon

4  Sol utions?

5 A | just said it's not -- we don't refer to

6 it as the parent conpany.

7 Q How do you refer to it?

8 A A developer. | don't knowif that's a

9 legal termor not, but that's what they say. That's

10 the group they got started. You know, they hired

11 ne. They hired the management team And then we've

12 gone fromthere.

13 Q | guess I'mjust trying to figure out what

14 the relationship is between Carbon -- or, pardon ne,

15 Summt Ag and Summit Carbon Sol utions. You said

16 they're the devel oper, but aren't they connected

17  sonehow or other, by sone relationship?

18 MR, DUBLI NSKE: Asked and answered. You

19 can answer.

20 A Yeah. | nean, there's sone investnents

21 there through their fund, and they now have

22 transitioned to where they have board nenbers. A

23 few people on our board are from Sunmt Ag.

24 Q (By M. Taylor) In your prior testinony,

25 you said that at one point you worked for a conpany
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1 called the Andersons?
2 A That's correct.
3 Q What did you do for thenf
4 A | was the president of the ethanol group
5 there and then senior vice president of a -- once we
6 kind of merged groups together, we called it trade
7 and processing. So it was nostly grain assets in
8 the eastern U S., cross-country trucking exportation
9 of goods via containers, as well as the ethanol
10 business. So we had five ethanol plants.
11 Q And t he Andersons have sone ethanol plants
12 in lowa?
13 A They have one.
14 Q Just one?
15 A M1 hnm
16 Q | think you said in your testinony that
17 they were -- that they already had capture
18 facilities for carbon dioxide, including the plant
19 in Denison, lowa. How were they capturing the
20 carbon dioxi de?
21 (M. Long entered the room)
22 A That plant and a couple of the others have
23 an industrial have a partner that does industrial
24  CQ2 supply. So they capture CO2 in due processing
25 and sell dried ice and liquid CO2 and ot her products
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1 for, like, industrial applications, food grade,
2 things like that.
3 Q So they were selling it to the conpanies
4  that would use the CO2 for sone kind of
5 manufacturing process, or what?
6 A "They" as in the Andersons?
7 Q Yes.
8 A Yeah. The Andersons sold it to a conpany
9 called Continental Carbonics. Continental Carbonics
10 had a capture facility, you know, where they woul d
11 do industrial processing and then nake it into, you
12 know, further processed products, so |like pelleted
13 dry ice and chips for, like, industrial hydroblast
14  cleaning. You know, liquid CO2 applications. Gas
15 C®2 applications, like delivering in bulk to

16  convenience stores. Dry ice for everything from
17 COVID vaccines to food grade at the Oraha airport.
18 Things like that. | nmean, there's, you know, |ots
19 of commercial uses for CQ2.

20 Q Was that CO2 captured fromthe

21 fermentation process?

22 A Yes.

23 Q Now, were the Andersons selling all of

24 their CO2 captured fromthe fernentation process?
25 A No.
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1 Q How much of it was being captured? Do you
know?
A CGeneral ly, about half. Mst of those

plants are on the, you know, 3- to 500 ton-per-day

2

3

4

5 range, which is about half of what one of those

6 sized plants produces. So you still have a ot of
7 it that's vented. And then |larger plants, they're
8 still only capturing that much, so you've got a

9

| ower percentage that's actually captured.

10 Q And then | think you also said in your
11 testinony that you worked for ADM for a while.

12 A That's correct.

13 Q Was that in Cedar Rapids?

14 A | did work in Cedar Rapids for a while.
15 Q Wiere el se? For ADM

16 A Decatur, Illinois; Galesburg, Illinois;

17 Evansville, Indiana. Cedar Rapids. Mexico Gty.
18 Geneva, Switzerland. Des Mines, |owa.

19 Q Was ADM capturing its CO2?

20 A You know, | wasn't as involved in that
21 part of it at ADM but they did work with some
22 industrial CO2 suppliers, and then they have the
23 sequestration site in Decatur, Illinois.

24 Q And how nuch of their CO2 was being

25  captured?
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1 A. Ch, | don't know. Not -- | don't really
2 know. | would say percentage-wi se very little. And
3 they could have been doing it other places too. |
4 just wasn't aware.
5 Q Ckay. Is it correct that Summt intends
6 to receive the tax credit under Section 45Q for
7 capturing the carbon and sequestering it in this
8 pipeline project?
9 MR, DUBLINSKE: [|'mgoing to object.

10 That's subject to the redacted terns of the offtake
11 agreenents.

12 Q (By M. Taylor) Well, your application and
13 the public testinmony has tal ked about the 45Q tax

14 credit, so that's what |I'm asking about just to nake
15 sure that that's the basis of the project here.

16 MR. DUBLI NSKE: Yeah. Same objection.

17 How those are taken is subject to the ternms of the
18 offtake agreenent. We've tal ked about 45Q being a
19 revenue streamfor the project, but beyond that, our
20 details are governed by the contracts.

21 Q (By M. Taylor) For the record, | think

22 we've all signed a confidentiality agreenent, and

23 pursuant to that, | think we have a right to know
24 the information. And although the agreenment does

25 say that if it's a highly -- let ne get the exact
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1 term-- highly confidential, attorneys' eyes only,
2 some things can be redacted, but we need to probably
3 have sone di scovery di scussions about that, then.
4 MR, DUBLINSKE: Yes. W can take that up
5 in a formother than a deposition.
6 Q (By M. Taylor) Do you know what -- let's
7 back up. It's nmy understanding that Summt Carbon
8 Solutions now has 13 ethanol plants in lowa signed
9 up to take the carbon dioxide fromthose plants; is
10 that correct?

11 A We have offtake agreenments with 13 et hanol
12 plants in | owa.

13 Q And do you know what those 13 et hanol

14  plants have been doing with their CO2 fromthe

15 fermentation process up to this point?

16 A 11 of themvent a hundred percent of it.
17  Two of them have small capture facilities on-site.
18 ["'mnot -- | don't know the status of those, if

19 they're operating in capturing or not.

20 Q Whi ch two plants woul d those be?

21 A One in Nevada, |owa, and one in Gl va,

22 lowa. Like |l said, | don't knowif those are

23 operating or not.

24 Q Do you know -- before you cane onboard,

25 you said there were 12 of those plants in Iowa that
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1 had already been signed up before you cane on; is
2 that correct?
3 A That's correct.
4 Q Do you know whet her Summ t approached
5 those ethanol plants or the ethanol plants
6 approached Summit, or how did that arrangenent cone
7 about?
8 A ['mnot really sure about that. | think
9 it's a mx of both of those.
10 Q Vell, interms of the plants that you
11 signed up, how did the relationship conme about?
12 A Primarily me reaching out through ny
13 relationships in the industry and at those
14 facilities. Some of them we had previous contact
15 wth. By the time | cane onboard, nost -- | nean,
16 the entire industry, every admtter in the
17 five-state area, is aware of our project, so, you
18 know, | just -- | took over and took over those
19 relationships and worked with them through the
20 process.
21 Q But initially did you approach the ethanol
22 plants or did they approach Summt?
23 A | approached t hem
24 Q As far as the plants that signed up before
25 you cane onboard, you don't know who approached who?
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1 A (Moves head in negative manner).
2 Q Do you know who woul d know t hat ?
3 MR. DUBLINSKE: Can | back up? You need
4 to give a verbal answer to the court reporter.
5 A Yeah. | nean, | would say in general -- |
6 nmean, |'d have to -- you know, | would have to
7 guess. | don't like offering guesses. But for the
8 nost part, | would guess that Summt reached out to
9 themdirectly to initiate contact, but ownerships
10 vary, relationships vary between those conpani es,
11  and, you know, | can't tell you in each individual
12  case because | wasn't here.
13 Q (By M. Taylor) Ckay. Fair enough. |
14  just wanted to know if you had any i dea.
15 A M1 hnm
16 Q You nentioned Absol ute Energy -- or
17  Absolute Ethanol in St. Ansgar, lowa. And you
18 signed themup, correct?
19 A | mean, | led that process. It's a team
20 effort. But we signed themup since |I've been here.
21 Q And did you approach themor did they
22  approach you?
23 A | approached them you know, when | got
24  here, but they had already been in contact with
25 Summit for some tine by the tine | got here, and |
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1 don't know who initiated that contact initially.
2 Q When you sign up an ethanol plant, is it
3 correct that there would have to be a latera
4 pipeline fromeither the main line or a feeder |ine
5 to get to the ethanol plant to capture the carbon?
6 A W woul d need a way to get that CO2 to
7 North Dakota, and we'd transport it via pipeline.
8 And if we were to sign a plant that's not sitting
9 directly on the line, then we would have to build a
10 lateral to get there.
11 Q Right. | think you answered ny question
12 The point is that there would have to be sone
13 agreenent with the ethanol plant to bring a | ateral
14 pipeline up to the plant in order to offtake the
15 carbon di oxide, correct?
16 A Yeah. Yeah, there would have to be an
17 offtake agreenent in place in order to take CQ2.
18 Q What effort is Summit making now to obtain
19 agreenents from ethanol plants in |owa?
20 A Can you repeat that?
21 Q Par don?
22 A Can you repeat that?
23 Q Sure. What effort is Summt Carbon
24  Sol utions naking now to obtain agreenments with other
25 ethanol plants in |Iowa?
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1 A | nean, that's my job. That's why | cone
2 to work every day, to bring nore volunme onto the
3 system And so I'mmaking every effort that | can
4 to bring volunme onto the system
5 Q What efforts are you making?

6 A | nean, building those rel ationships.

7 Wrking with the plants to answer questions. And,

8 you know, in general, naking sure that everyone's

9 aware of, you know, our effort to hold ourselves out
10 there and be avail able for service, you know, for

11  those shippers and producers of CQ2.

12 Q How many et hanol plants in |owa are not

13 already signed up with Summt, Navigator, or Wl f?
14 Do you know?

15 A | don't know exactly. | nean, we could

16 look at a map or sonmething, but | don't know exactly
17  that nunber.

18 Q Vell, | think there are 42 ethanol plants
19 in lowa. Sunmmt has 13 at this point. | think

20 Navi gator has 20, if I'mcorrect, and WIf has 2.

21  That | eaves about 7.

22 A Yeah. | don't know about Navi gator and

23 Wl f, what their agreements are. But the 42 and the
24 13, those are correct. That's ny understanding.

25 Q And | guess ny point is, there aren't that
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1 many ethanol plants in lowa |left for you to solicit,
are there?
A There's a -- | think there's -- we're

going after it every single day. | nean, that's

2

3

4

5 what |'mhere to do. And, you know, sonme of those
6 are -- if they're within our footprint in Iowa,

7 outside of lowa, we'd love to work with them and

8 bring that CO2 onto the pipeline system

9 Q So you' re approaching ethanol plants in
10 other states as well?

11 A Correct.

12 Q On page 3, line 3 of your testinony, you
13 say, "Sunmt has long-term of ftake agreenents with
14 32 participating ethanol plants inits five-state
15 footprint." Gve ne an idea, wthout any specifics,
16 what you nmean by "long-term offtake agreenents.”

17 MR, DUBLINSKE: bjection. That termis
18 redacted in the contracts.

19 MR, TAYLOR So are you telling himnot to

20 answer the question?

21 MR, DUBLINSKE: [|'mtelling himnot to

22 answer the question.

23 MR, TAYLOR Well, he's used the term

24  "long-termofftake agreenents” in his testinony.

25 |I'mjust getting -- I'mtrying to get a general idea
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1 of what "long-term nmeans.
2 MR, DUBLINSKE: And what |'msaying is the
3 length termis redacted, and if it's redacted in the
4 agreenent, we're not going to talk about it in
5 deposition.
6 Q (By M. Taylor) Again on page 3 of your
7 testinony, at line 19, you say that "The project
8 would put them" neaning ethanol plants, "on the
9 path towards producing a net 0 carbon fuel."
10 How can et hanol be a net O carbon fuel if
11 it's blended with gasoline?
12 A Can | see that?
13 Q Sure. Line 19
14 A So this says, "utilizing the project to
15 capture and permanently store their CO2
16 emissions --" that's the ethanol plant's em ssions
17 "-- enables participating ethanol plants to reduce
18 their carbon footprint by as nuch as 50 percent,
19 putting themon a path towards producing a net 0
20 carbon fuel."
21 Q My question is, how can ethanol ever be a
22 net O carbon fuel when it's m xed wi th gasoline?
23 A The ethanol is net O carbon.
24 Q So you're tal king about just the ethanol ?
25 A Yeah. That's what this says.
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1 Q But you agree that it's always mxed with
gasol i ne?
A No.
Q Isn"t ethanol as a fuel always mxed with

2

3

4

5 gasoline?
6 A No.

7 Q You' re saying that a car can run on just

8 plain pure ethanol?

9 A No. |'msaying ethanol as a fuel is not
10 always m xed with gasoline.

11 Q What ot her use as a fuel does it have?

12 A | nean, |I'mnot an expert in that area,

13 but | can tell you that there's a |ot of ethanol out
14 there that's not mxed with gasoline as a fuel. It

15 can go other directions so ..

16 Q ["'mtrying to get an idea what that m ght
17  be.
18 A There's technol ogi es out there right now

19 that convert alcohol directly into sustainable

20 aviation fuel.

21 Q I's that what you're referring to in your
22  testinony?

23 A No. This says, "ethanol plants to reduce
24  their carbon footprint by as nuch as 50 percent,

25 putting themon path towards producing a net O
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1 carbon fuel." The fuel is ethanol. Net 0 carbon

2 fuel product comng fromthe plant. What happens

3 downstreamis not contenpl ated.

4 Q On the sane page, on line 20, you talk

5 about the | ow carbon fuel nmarket. Do you know i f

6 the ethanol plants in lowa are selling ethanol to

7 lowcarbon fuel markets now?

8 A Sone of them do.

9 Q So if they qualify now for the | ow carbon
10 fuel markets, they're selling, or could sell, their
11  ethanol to |owcarbon fuel markets now, correct?

12 A Sonme of them can.

13 Q So those plants that are selling to

14 | ow- car bon fuel markets now, they wouldn't be

15 selling any nore ethanol to those nmarkets, would

16 they, if your pipeline comes into existence?

17 A We believe that the amobunt of ethanol that
18 plants connected to our pipeline will be eligible
19 and find its way into | ow carbon fuel narkets

20 will -- you know, the ones that are currently

21 shipping, they will remain conpetitive, and the ones
22 that are not able to access that right noww || be
23 able to, because inline 21, | go on to say -- soO
24 that's in regards to | owcarbon fuel markets, which
25 have increasingly stringent carbon reduction goals,
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1 because those goals continue to increase over tine,
2 which neans that the qualifying carbon intensity
3 score continues to rachet down. So you have to
4 continue to make inprovenents on your carbon
5 intensity score to remain conpetitive in those
6 markets.

7 Q And if ethanol plants are able to reduce

8 that carbon intensity score w thout the pipeline,

9 they would still qualify for the | ow carbon fuel

10 markets, would they not, w thout the pipeline?

11 A That is possible. But those projects

12 are -- you know, every -- everything that could have
13 been done has been done or, you know, we've taken

14  this industry from-- you know, we've cut the carbon
15 intensity score in half already over the last 20

16  years through, you know, technol ogy and process

17 inprovenents that have, you know, been put in place,
18 and now we're sitting at this |level where the big

19 opportunity is to capture the CO2 that's com ng off

20 of fernmentation, because it's such a large quantity
21 and it's a high purity and we can capture that, put

22 It back underground permanently, and that's the big

23 opportunity to reduce the carbon intensity there.

24 Q On page 4, line 4, of your testinony, you

25 say that "Wthout the pipeline, the ethanol industry
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1 inlowa wll leave lowa for other states." |Is that
2 what you say there?

3 A So it says on line 5 "putting lowa's

4 ethanol plants at a significant long-term

5 disadvantage to ethanol plants in states |like North
6 and South -- North Dakota and Illinois, which

7 contain proven subsurface geol ogi c storage

8 formations."”

9 Soif we're not able -- these plants are
10 not able to access carbon capture in pernmanent

11 geologic storage, they will not be conpetitive

12 conpared to those plants in other states that are
13 able to permanently store their CQ2.

14 Q But aren't you saying there that wthout
15 the Sunmt pipeline the ethanol industry in |owa

16 will leave lowa for other states?

17 MR, DUBLINSKE: (bjection, asked and

18 answered. Object to the formof the question.

19 (Object msstates the testinony. You can answer if
20 you know.

21 A | nean, | don't say it like that, but what
22 I'msaying is that these plants will be |ess

23 conpetitive conpared to ones that are able to access
24  carbon capture and storage.

25 Q (By M. Taylor) What proof do you have of
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1 that?
2 A So that's how we |ay out the business
3 nodel and discussed it el sewhere in the testinony,
4 the benefits to the plants.
5 Q I's that the only proof you have?
6 A That the -- you know, | can tell you that
7 1've been in this industry a long time, and, you
8 know, there's -- it's very conpetitive, and, you
9 know, a few cents a gallon positive or negative
10 margins is generally the difference between a plant
11 that's making it or not.
12 And the benefits to the ethanol plants
13 fromcarbon capture and storage are significant, to
14 the point where if a plant is capturing CO2 and
15 their conpetitor is not, thereis a -- thereis a
16  big enough economc difference there that will cause
17 a dramatic shift over time in, you know, which ones
18 of those conpanies is going to be viable.
19 Q Let ne ask you this: |If the lowa
20 Utilities Board would not issue a permt to Summit,
21 would Summit go ahead and build the pipeline in the
22  surrounding states?
23 A | don't know. That's not ny area. My
24 area is to bring CO2 onto the system
25 Q Who do you think would know?
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1 A. | nean, Jimy Powell is our COO He's in
charge of building the pipeline.
Q On page 5, line 7 of your testinony, you

say that "Submt wll continue to offer services to

2

3

4

5 other ethanol plants, nitrogen production, and other
6 industrial sites.” Wat other industrial sites do
7 you have in mnd?

8 A VWll, there could be -- it could be a

9 range, you know, agricultural processing facilities,
10 renewabl e diesel plants, clean hydrogen, direct air

11 capture.

12 Q Are there any hydrogen or direct air

13 capture plants that you know anywhere around, around
14 lowa or in |lowa?

15 A In lowa, no.

16 Q I n surroundi ng states?

17 A There's no direct-air capture facilities

18 currently in our footprint.

19 Q How about the hydrogen?

20 A There's -- of these other sites there are
21  hydrogen hubs specifically, there are not today, but
22 there are, you know, things being discussed in sone
23 of the states.

24 Q Wul d those be along the current Sunmt

25 pipeline route?
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1 A | don't think any of those facilities have
2 been -- like sites have necessarily been chosen.
3 woul d hope so.
4 Q Wul d those other industries, other than
5 the ethanol industry, capture carbon that -- Iike
6 the carbon fromthe fermentation process from
7 ethanol plants, be essentially pure carbon dioxide
8 or would they have other elenents in thenf
9 A So I'mnot -- you know, I'mnot in charge
10 of specifications. The contracts, the suppliers are
11 required to, you know, supply a specification, and,
12  you know, those have limts, just |ike any pipeline
13 has on things that it carries. So if they were
14  going to supply, then they woul d have to nmeet our
15 specifications.
16 Q But that's all hypothetical at this point;
17 is that correct?
18 A The specifications are not hypothetical.
19 Q But the existence of those industries
20 and --
21 A Direct-air capture and hydrogen -- you
22  know, green hydrogen hubs, those do not exi st
23 currently in the footprint.
24 Q On page 8, line 7 of your testinony, |
25 think you indicate that Summit would get income from
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1 the | owcarbon fuel market, but isn't it the ethanol
2 plant that sells to the | owcarbon fuel market that
3 would get the income fromthat?
4 MR. DUBLINSKE: (bjection to the extent
5 that the specific terns of that are redacted in the
6 agreenent, but generally speaking as to revenue
7 streams, you can answer if you know.
8 A CGeneral |y speaking, the CO2 offtake
9 agreenents are revenue-share agreenents, and so
10 we -- you know, as stated in here, we share that
11 revenue stream
12 Q (By M. Taylor) For the | ow carbon fuel
13 market?
14 A The val ue created from carbon capture and
15 storage. And so to the extent that the carbon
16 intensity score is reduced and the | ow carbon fuel
17 standard premiumis captured and additional value is
18 created there, that additional value froman LCFS
19 market is shared between the ethanol plant and
20 Summt Carbon Solutions. Markets like California,
21  Oregon, Washington, parts of Canada.
22 Q On page 8, line 17 of your testinony, you
23 tal k about a NextGen CDR proposal. Wsat is that?
24 A CDR i s carbon dioxide renoval. That
25 refers to a credit generated -- or an environment
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1 attribute generated by renoving 1 netric ton of

2 carbon dioxide fromthe atnosphere.

3 Next Gen CDR is a group nade up of

4 nmulti-national conpanies, including Swiss Re, UBS,

5 LGT, Mtsui O S. K, and Boston Consulting G oup.

6 And they purchased CDRs generated in 2025 and beyond
7 fromCarbon -- from Sunmt Carbon Sol utions.

8 Q So how does Summt fit into that?

9 A It's simlar to LCFS in that the

10 environnental attribute from carbon capture and

11 storage related to ethanol is nonetized via either a
12 conpl i ance market |ike LCFS, where the ethanol has
13 additional value by selling it into that market with
14 a lower CI score, or nonetizing that renoval of

15 carbon dioxide fromthe atnosphere for conpanies,

16 organi zations that have, you know, aggressive

17 climate-related and ESB goals where they are

18 conpelled to incentivize environnental projects |ike
19 this that renove CO2 fromthe atnosphere.
20 So that's what this is. Those conpani es,
21  through Next Gen CDR, bought carbon di oxi de renoval
22 credits fromus. Simlar to LCFS, those revenues
23 are shared between Summit Carbon Sol utions and the
24  ethanol plant.

25 Q So these conpani es woul d buy credits from
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1 Summit; is that right?

2 A Yeah. Fromthe project.

3 Q Back on May 30th of this year, a

4 declaration that you signed was filed with the |owa

5 Utilities Board, and | wanted to ask you sone

6 questions about that.

7 A Ckay.

8 Q Do you recall reading that and signing

9 that?

10 A Yes.

11 Q Toward the bottom of the first page, you

12 say that Summt advertises its services to the

13 public. How do you do this, and who do you consi der

14 to be the public?

15 A "Summ t has advertised and continues to

16 actively advertise its CO2 transportation services

17 for hire to the public on Summt's website. Summit

18 is also engaged and continues to actively engage in

19 direct outreach to potential custonmers to offer

20 Summit's interstate CO2 transportation services."

21 So one thing this is pointing to is our

22 website, but primarily active, direct engagenent,

23 that's nme, you know, soliciting business from-- in

24 the formof, you know, offtake services,

25 transportation and storage services, to emtters in
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1 the -- within our footprint.

2 Q And as you advertise to prospective

3 custoners and approach them by direct outreach, the

4 purpose is then to have themsign an offtake

5 agreenment, correct?

6 A Yeah. For an ethanol plant, it would be

7 an offtake agreement. That's our -- that's the

8 nodel for the ethanol plants. And for other CQ2

9 emtters, it would be, you know, a range of, you

10  know, transportation and service agreenents.

11  Transportation and storage service agreenents.

12 Q What does that nean?

13 A W transport the CO2 on the pipeline.

14 Q As opposed to what?

15 A Doing the full service with ethanol plants
16 where we build everything on their site and then

17 have the revenue-share nodel where we provide, you
18 know, services to capture and ship and store the CO2
19 and then share revenues back with them

20 Q But even with the other arrangenment you've
21 just described, it would still be some sort of

22 agreenent -- call it an offtake agreenent or not,

23 there's an agreenent that the conpany would sell you
24 the CO2 and you put it on your pipeline and then you
25 transport the CO2, correct?
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1 A Not --
2 MR, DUBLINSKE: (nbjection, form
3 (bjection, legal conclusion. You can answer if you
4  know.
5 A Not necessarily sell. [If they wanted to
6 pay us for -- you know, for services to transport
7 CX2 and pernanently store CO2, those are the
8 services that we offer.
9 Q (By M. Taylor) Also in your declaration,
10 you tal k about having an open season. \Wat do you
11  nean by that?
12 A A period of tine that's set to engage with
13 interested shippers for commitnments on the pipeline.
14 Q Explain to me exactly how that open season
15 woul d work.
16 A | don't know, you know, exactly all of
17 the, you know, regulatory inplications and rules
18 around it, but in general, we publish the fact that,
19 you know, there is volune out there avail abl e,
20 there's transportation capacity, and it's available
21 for contracting to any shi pper of CQ2.
22 Q But if you're already advertising on your
23 website and if you're out there yourself soliciting
24  business, what's the purpose of the open season?
25 A I'mtold by, you know, our |egal team and
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1 our regulatory teamthat it's a requirenent to do.

2 You know, | say that we've been hol ding an open

3 season for 2 1/2 years because that's what | do, but

4 if it's arequired exercise, then we'll, you know,

5 go ahead and go through that process as well.

6 Q When do you plan to have this open season?

7 A I'mnot really sure.

8 Q As far as you're concerned, it would be

9 just basically what you're already doing; is that

10 correct?

11 A My understanding is that there's, you

12 know, official announcenents and things that go

13 along with that for -- that are required and

14  considered best practice, you know, to do to go

15 through that process, and so, you know, that

16 mght -- it mght ook a little bit different or

17 have sone announcenents around it, but in general,
18 look at it and say |'ve been openly soliciting

19 business to every CO2 emitter within the -- outside
20 the five-state area is aware of our project already.
21 We get a whole lot of calls frompeople in
22 Mssouri and Tennessee and Wsconsin that are

23 outside the footprint that want to ship that

24 unfortunately our line isn't going there, but -- and
25 it mght look a little different. |'mnot really
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1 sure.
2 Q You al so say in your declaration that
3 Summit will reserve a portion of the pipeline
4 capacity. Wat do you nmean by that?
5 A So you're | ooking down there at the
6 bottom and it says, "And as a common carrier,
7 Sunmit is reserving a portion of its capacity for
8 future shippers that nay desire to receive
9 interstate CO2 transportation services after the
10  pipeline has begun operations."”
11 So there's -- you know, there's going to
12 be -- the idea there is that there should be
13 additional capacity in the systemif there's nore
14 vol ume over tine.
15 Q But those future shippers that you reserve
16 capacity for would still sign a long-termcontract,
17 just like the other shippers, correct?
18 MR. DUBLI NSKE: (bjection, calls for
19 speculation. You can answer if you know.
20 A Yeah. | would assune that's the case, but
21 | would also -- you know, |I'd already say that it
22 says "future shippers.” 1t could also say "future
23 volune." So the current shippers could increase
24  production of CO2 over tinme.
25 Q (By M. Taylor) May | see your
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1 declaration? | just had the one copy. | have one
2 of the contracts of the 13 that were supplied to us.
3 A Ckay.

4 Q The one | chose was the first one that

5 came up on the list, Corn, LP. Are you famliar

6 wth that one?

7 A Yes.

8 Q For the record, | didn't copy all of it.
9 | just copied the first 20 pages because |'m goi ng
10 to ask you sone questions just about sone things in
11 the first 20 pages.

12 A Ckay.

13 MR. TAYLOR So let's mark this as an

14  exhibit.

15 (Exhibit 6 marked.)

16 Q Look on page 9, if you would, of

17 Exhibit 6.

18 A Ckay.

19 Q And item nunber 2.02 tal ks about the

20 offtake agreenent shall automatically renew for a
21  subsequent term |s that your understandi ng of that
22 term or that provision?

23 A You know, it says, "Following the initial
24 term this agreenent shall automatically renew for"
25 a redacted, you know, portion --
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1 Q Sur e.
2 A "-- renewal terns, unless either party
3 elects not to renew upon giving the other party at
4 |east" some sort of "witten notice" -- it's
5 redacted there --
6 Q Ri ght.
7 A "-- prior to the expiration."
8 Q The agreenent woul d conti nue year after
9 year unless notice is given that it's going to be
10 term nated, correct?
11 A Correct.
12 Q And then on that sane page, Section 3.02,
13 it says that "Oftaker --" that's Sunmt "-- agrees
14 to take and accept title, ownership, and delivery of
15 the contract volune," which neans the CO2. Am|
16 interpreting that correctly?
17 MR, DUBLINSKE: Calls for a |egal
18 conclusion. You can answer if you know.
19 A Yeah. |'mnot a | awer, but that sounds
20 correct. The contract volune is a defined term
21 Q (By M. Taylor) But it's your
22 understanding that Sunmt would take title to the
23 C»?
24 MR, DUBLI NSKE: Sane objection. You can
25 answer if you know.
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1 A. Yeah. Again, we take -- we would -- it

2 says we'd "accept title, ownership, and delivery of

3 the contract volune, or a |lesser volunme, to be

4 determined by offtaker in its sole discretion, from

5 the supplier at the title transfer point."

6 Q (By M. Taylor) Then go to page 12,

7 Section 5.01. Are you famliar with that provision?

8 A [I"'mfamliar with it, to the extent that

9 this is where, you know, ny kind of real m of

10 expertise then is handed off to our operations

11 group, right at this defining point.

12 Q But is it your understanding, at |east

13 fromyour perspective, that Summt would own,

14  operate, and maintain all of the equipment involved
15 in capturing and putting the CO2 in the pipeline?

16 MR, DUBLINSKE: Calls for a |lega

17 conclusion. You can answer if you know.

18 A I'mnot a |lawyer, but yes, that's

19 generally my understanding.

20 Q (By M. Taylor) And then go to the next --
21 wel |, actually, it starts at the bottom of page 12,
22 Section 5.04. Am| correct that Summt is |easing
23 the entire land where the ethanol plant and all of
24  the carbon capture equi pmrent woul d be | ocated?

25 A No.
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1 Q No?

2 A No.

3 Q So what is Sunmit actually leasing, if you

4  know?

5 A That's in -- that is defined in 5.01 (a),

6 (b), and (c).

7 Q Well, 5.04 --

8 A Sorry. 5.04.

9 Q -- says, "that the CO2 facility and

10 necessary transportation infrastructure shall be

11 located on [and owned by" the ethanol plant "in

12 ol dfield, lowa, or on other suitable | and owned or
13 controlled" by the ethanol plant. And that's

14 defined as the site. Do you agree with that?

15 A Yes.

16 Q And then it says supplier -- that's

17 Sunmt -- agrees to |lease the site.

18 MR. DUBLI NSKE: (Cbjection to form

19 Q (By M. Taylor) I'msorry. |If you'd use
20 nanes, |'d understand it.

21 The ethanol plant agrees to |lease to

22 Summt the site, which is the area where the ethanol
23 plant is, correct?

24 A It's the area where the capture facility
25 is. W're not leasing the ethanol plant. W're
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1 just leasing the area where the site's going to be.
2 That's ny understanding. W're not |easing the
3 whole land where the ethanol plant is. That's what
4 | understood you said a couple tines.
5 Q | gotcha. Ckay.
6 MR. DUBLI NSKE: Sonetines ny objections
7 aretotry to help ny opposing counsel out.
8 MR. TAYLOR | think that's all the
9 questions | have for now.
10 MR, DUBLINSKE: Can we take -- and | guess
11 it's probably Iong enough we can take 10 and | et
12 people run to the restroomtoo before we go to Tim
13 MR, WH PPLE: That's fine.
14 (Recess taken from 10:39 to 10:50 a. m)
15 EXAM NATI ON
16 BY MR WH PPLE:
17 Q My nane's Tim Wi pple, and | represent
18 seven counties. For the record, | will read them
19 off, but I'lIl just refer to nyself as the counties.
20 Shel by, Kossuth, Emmrett, Floyd, D ckinson, Wodbury,
21 and Wight have all intervened, and | represent
22  them
23 | think next 1'd like to make the sane
24  objection Wally did, Bret. | nean, you guys have
25 made ridicul ous redactions that we're going to have
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1 further disputes over. And you're objecting to

2 things that he's covered in his witten testinony,

3 and we object to that.

4 MR. DUBLI NSKE: And we can have those

5 further disputes.

6 Q (By M. Wipple) For today, then, 1'd |ike

7 to start with what is in the agreenents that hasn't

8 been redacted and what he does cover in his

9 testinony. Well, let's start with this. So you

10 talked alittle bit with Wally about -- sorry,

11 M. Taylor.

12 MR, DUBLINSKE: We've all spent too nuch
13 tine together.

14 Q (By M. Wipple) W' ve got a |lot of hours
15 in this conference room You've been with Sunm t

16 for a couple years, you're part of the nmanagenent

17 team so you're famliar, generally, with the

18 business and its structure, right?

19 A Ceneral ly.

20 Q |''mgoing to hand you a copy of sonething
21 that Summit has produced | think to OCA, according
22 to the Bates stanp at the bottom Do you recognize
23 that?

24 MR. DUBLINSKE: WII this be marked?

25 MR. WHI PPLE: |'mgoing to have her mark
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1 it now
2 (Exhibit 7| marked.)
3 Q (By M. Wipple) It's just an org chart.
4 1'd like your help just understanding howto
5 interpret it, | guess.
6 A Ckay. | hadn't seen this before. But |
7 could --
8 Q Wll, then tell nme what you do know, |
9 guess. So starting at the top, SCSMM LLC, do you
10  know what that entity is?
11 A No.
12 Q Do you know what Summit Carbon Hol di ngs,
13  LLCis?
14 A No, not exactly, | don't.
15 Q Do you know what SCS Managenent Conpany
16 LLCis? | assunme that's what that neans.
17 MR DUBLINSKE: (Objection, foundation.
18 You can answer if you know.
19 A Not exactly. That has sonething to do
200 with -- | don't want to speculate. |'mnot exactly
21 sure.
22 Q (By M. \ipple) Sunmmt Carbon Sol utions,
23 LLC, do you know what that is?
24 A | don't know for sure. M understanding
25 is that's the -- | think that's the conpany that we
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1 all work for.

2 Q | think that's the conpany you all work

3 for. 1 think that's the conpany you have the

4 offtake agreenents, right?

5 A | believe so.

6 Q So that's the conpany you're on the

7 managenent team of, right?

8 A Yes. | believe so.

9 Q So what is Submt Carbon Project Hol dco.?
10 A | don't know exactly what the definition
11 of that is, but it has something to do with, you
12 know, the structure that has been set up with, you
13 know, capture and transport and storage.

14 Q So do you know generally what role it

15 plays in the business? Are you also an officer or
16  enployee in any way connected with that entity, that
17 you're aware of ?

18 MR, DUBLI NSKE: (Objection, form You can
19  answer.

20 A Not that I'maware of. | believe | am of
21 those three bottom conpanies, or at |east the

22 renoval and transport. | think.

23 Q (By M. Wipple) Ckay. So let's go to the
24 bott om ones that you know a little bit nore about,
25 it seemns.
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1 A. But everything | do, that |I'maware of, is
2 here [indicating]. That's ny understanding.
3 Q Ckay.
4 A That's what these agreenents say.
5 Q Yeah. But tell me what you do know about
6 the three at the bottom starting fromthe left.
7 SCS Carbon Renoval, LLC
8 A That's nmy understanding, is that's the
9 conpany that will, you know, have everything rel ated

10 to the capturing conpression equipnent related to
11  the ethanol plants prinarily.

12 Q Does it enter into agreenents with the
13 ethanol plants? Does that entity?

14 A To this point, fromwhat |'ve seen,

15 everything we've done has been under Sunmt Carbon
16 Sol utions, LLC

17 Q So there's no separate agreenments that we
18 don't have pertaining to the capture equi pment?

19 Just the offtake agreenents?

20 A Like any -- like |I said, anything that's,
21 |'i ke, operational, | don't know what contracts or
22 what entity name those are under.

23 Q So when you're out working with the

24  ethanol plants --

25 A We're Sunmmt Carbon Sol utions.
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1 Q You' re al ways Summit Carbon Sol uti ons and
2 you're not -- in your role, you' re not saying, "Hey,
3 today I"'mgoing to do an agreenent that relates to
4  Carbon Transport, LLC'? You're --

5 A The way | think of it is like -- the way |
6 think of it, we're all this here [indicating]. |
7 don't exactly know what Hol dco. does, but we're al
8 of this here [indicating].

9 Q Do you know what SCS Carbon transport

10  does?

11 A My understanding is that -- |'ve seen

12 that, like, in South Dakota specifically, but

13 that's -- you know, when | hear the word

14  “"transport," | think pipeline.

15 Q Is that al so an | owa regi stered business?
16 Do you know?

17 A | don't know.

18 Q Do you know what SCS Pernmanent Carbon

19 Storage does?

20 A My understanding is that we've got

21 capturing conpression pipeline. Permanent storage
22 would be sequestration-related activities.

23 Q So you just did a visual thing so --

24 A Ch, yeah. Sorry.

25 Q -- I'"'mgoing to try to restate what you
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1 did for the court reporter, at the risk of Bret
2 comng across the table at ne.
3 A Ckay.
4 Q So you pointed a nonent ago to Carbon
5 Renoval and said that is the capture equi pnent?
6 A Yeah. That's how I think about it.
7 Q That's how you think of it. And then you
8 pointed to Carbon Transport and you said you think
9 of that as the pipeline part?
10 A Yeah. That's transportation.
11 Q And Permanent Carbon Storage, that's the
12 part that goes underground in North Dakota?
13 A Yeah. Yes.
14 MR DUBLINSKE: | wasn't going to cone
15 across the table. | was just waiting to be anused
16 by your effort to describe his gestures.
17 Q (By M. \Wipple) Well, thank you for
18 wal king ne through the org chart. There's a |ot of
19 acronyns on there, and it's just helpful to
20 understand what role they all play.
21 | want to nove now to sone parts of your
22 testinony. You talk on page 8 -- do you happen to
23 have a copy still of your --
24 A | don't.
25 Q M. Taylor, do you still have --
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1 A Thank you.
2 Q Thank you. Mne's got notes all over it.
3 Sorry. 1'dlike to keep those.
4 On page 8, starting at Iine 3 and going
5 down through line 18, you're tal king about the two
6 primary revenue streans for the project, and you say
7 there are environmental attributes and federa
8 stimulus. Describe for me what you nean by
9 environnental attributes.
10 A So that is -- it's -- it represents the
11  reduction and renoval of 1 metric ton of CO2 after
12  accounting for project em ssions.
13 Q The net renoved? The net ampunt renoved?
14 A Correct.
15 Q On a per-netric-ton basis?
16 A That's how it's generally considered,
17  yeah.
18 Q That's how it's measured?
19 A Mm hmm
20 Q Is that howit's --
21 A Yes.
22 Q -- defined?
23 A | mean, that's |oosely how we defined that
24 here and what we're -- | nean, that's not a defined
25 term You could probably Google it and | ook it up.
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1 But what we think of, as far as environnental

2 attributes go, are -- we went on to talk about it in

3 here -- conpliance markets, so that woul d be

4  |owcarbon fuel standard narkets, where you're

5 nonetizing a higher value of the product, in this

6 case ethanol, by inproving its carbon intensity or

7 environnental attributes. Conpliance narkets. O

8 nonetizing that ton of carbon renoval in a voluntary

9 nmarket by selling a carbon dioxide renoval credit.

10 So that's the environnmental attribute piece.

11 Q Ckay. Good. And | want to kind of follow
12  both of those paths here nmonmentarily. But just to
13 go back to what you said a nonent ago about the 1

14  metric ton, were you referring to that in terms of
15 the conpliance market or the voluntary market or

16  both?

17 A Generally, it's both. You know, Iike

18 California, Canada, Oregon, they publish -- there's
19 the | ow carbon fuel standard credits in those

20 markets, or however they're referred to specifically
21 in those markets, trade on a 1 -- ona 1 nmetric ton
22 net basis. That's how that's thought of. And then
23 alsoin the voluntary markets, a CODRis generally

24  considered to be 1 netric ton of net renovals from
25 the atnosphere.

SUSAN FRYE COURT REPORTING | 515-284-1972
300 Walnut Street, #36, Des Moines, |A 50309-2224



Filed with the lowa Utilities Board on August 14, 2023, HLP-202(ROJWLI DEPOSITION

Page 47 of 133
IN RE: SUMMIT CARBON SOLUTIONS
JAMES PIROLLI 07/07/2023 Page 47
1 Q So in these nmarkets, that's the unit that

traders use? Is that --
A O, yeah, whoever's buying and selling.
Q When you were talking with M. Taylor a

2
3
4
5 few mnutes ago, do you renenber tal king about the
6 revenue sharing nodel ?

7 A Yeah. We tal ked about that at a high

8 level.

9 Q So at a high level in these markets, are
10 you sharing the environnental -- the revenues from
11 the sale of the environnental credits or the

12 attri butes?

13 MR DUBLINSKE: Objection to the extent
14 that the details are in the redacted portions, but
15 if you can answer at a general |evel.

16 A. Yeah. At a high level, that revenue is

17 shared between Sunmt Carbon Sol utions and the

18 partner ethanol plant.

19 Q (By M. Vi pple) Through the offtake

20 agreenent ?

21 A Yes.

22 Q Ckay. |I'mnot trying to trip you up. |
23 nean, I'm-- so we were also provided a copy of a

24  carbon transportation services agreenent.

25 A. Correct.
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1 Q Are you famliar with that?

2 A Yeah.

3 Q General ly?

4 A Yes.

5 Q And it's labeled "Draft." 1It's |abeled

6 "HuntonAK Draft 6.21.23." Are you famliar with

7 this docunent?

8 A Yes. Yeah.

9 Q So -- can | have that back, actually?

10 It's my own copy. |'mjust going to ask you general

11  questions.

12 A Yeah, sure.

13 Q I''mnot going to ask you to parse the

14  language of it.

15 MR DUBLINSKE: Just to clarify, we're not

16 going to mark or introduce this one?

17 MR VH PPLE: |'mnot sure yet.

18 MR, DUBLI NSKE: Ckay.

19 MR WH PPLE: | don't know anythi ng about

20 it, Bret.

21 Q (By M. Wipple) I presume fromthe

22 "Draft" stanp that unlike the other 12 or 13 offtake

23 agreenents, which have corporate nanes attached to

24 them and appear to be executed, that this hasn't

25 been executed yet?
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1 A That's correct.

2 Q And as part of your role, are you out

3 offering this agreement or --

4 A Yes.

5 Q -- services under this agreement?

6 A Yes.

7 Q Actively? Currently?

8 A Yes.

9 Q So this agreenent tal ks about an open

10 season to solicit binding conmtnments from

11 interested shippers. Do you agree that that's the
12 general content of this agreenent?

13 A An open season?

14 Q Vell, that the subject matter it covers is
15 approaching entities wwth CO2 who are interested in
16  shipping but aren't interested in the |ong-term

17 agreenents? 1Is that right?

18 A | woul d describe that as a fee-for-service
19 agreement to transport CQ2.

20 Q Ckay. Yeah. Maybe | should stop putting
21 words in your mouth and |let you describe it.

22 A That's how | woul d describe that. Wereas
23 | woul d describe these others as a -- you know, a

24 revenue-share nodel, that's a fee-for-service

25 agreenent .
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1 Q Ckay. Good. | like that. And the other
2 agreenents, would you agree they have an obligation
3 under the agreenment to provide whatever the
4 contracted volune is?
5 MR. DUBLINSKE: bjection, calls for a
6 legal conclusion. You can answer if you know.
7 A The -- we can | ook at that and read
8 exactly what that says, but | don't want to agree to
9 that exactly because sonme of those concepts are
10 spelled out very specifically on what the obligation
11 is.
12 The way we classify it is, generally, say
13 the ethanol plants produce CO2. They aren't
14 required to run, but they are required to give us
15 everything that they produce.
16 Q (By M. Wipple) Right.
17 A O make it avail abl e.
18 Q | just want to tal k about this at your
19 understanding |evel --
20 A Yeah. That's how | woul d describe it.
21 Q -- at a business level, right?
22 A M hnm
23 Q So your understanding -- correct ne if ['m
24  wrong, but your understanding is they have a
25 requirement to provide the CO2 on the offtake
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1 agreenents, correct?
2 A Yes.
3 Q Ckay.
4 A Not an obligation to produce, but
5 everything that's produced, they are required to
6 provide.
7 Q Well, the portions that are redacted
8 clearly provide for sone kind of contracted vol une,
9 right?
10 A I'd have to | ook.
11 MR. DUBLINSKE: Objection. They're
12 redacted so --
13 Q (By M. \Wipple) W don't know the
14  anounts.
15 A Yeah.
16 Q The anmpounts have been redacted. But we
17 can see fromwhat's not redacted that there's a
18 contracted volunme --
19 A Mm hmm
20 Q -- covered in the of ftake agreenents,
21 correct?
22 A Ri ght.
23 Q And the carbon transportation services
24 agreenment, which we'll call the fee-for-service
25 agreenent --
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1 A. Yeah, or transportation services
agreenent. That's how we describe it.
Q What is the termof the fee-for-service

arrangenment, the length? O the fee-for-service

2

3

4

5 agr eement ?
6 A |'d have to | ook and see what it has

7 listed in there.

8 Q Vell, it's a draft, so it's not binding to
9 anyone, but as you're currently out there marketing
10 the fee-for-service, what are you pronoting about

11 this, about you're willing -- your fee for services?
12 It is still a contract, so I'mpresumng there's

13 sonme term right?

14 A Those depend on -- it could depend on, you
15 know, different factors related to the industry that
16 those conpanies are in, and we don't have any of

17 themsigned yet, but the difference -- there's stil
18 capital involved that's being spent.

19 In those situations, the supplier of the
20 CX2 is the one spending the capital up front, and so
21 their outlook on the revenue streans, you know,

22 could affect, you know, how that -- what kind of

23 terms they want as far as the length of the

24  contract. \Wen you say "term" you're tal king about

25 length of the contract?
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1 Q I'mtal king about length of the contract.
2 A MM hnm
3 Q Are you willing in those negotiations to
4 offer different lengths on the fee-for-service
5 arrangenment ?

6 A Maybe. | think there's probably --

7 there's probably mninunms, but they could take

8 different forms. You know, we're open to discussing
9 them but like | said, we don't have any of those
10 signed or executed yet.

11 Q So we'll have to talk about it

12  hypothetically. |Is that okay?

13 A Yeah.

14 Q Pretend -- and this is |aughable -- but
15 [*'man owner of CO2 because |'ve got -- |I'mlike an
16  ethanol producer, okay? O sonme other factory that
17 has emssions. But | didn't want to enter into a
18 long-term-- or | don't want to enter into a

19 long-termagreenent with you.

20 A MM hnm

21 Q So | want to tal k about fee-for-service
22 A Yeah.

23 Q So this is a fee-for-service, and if

24 only wanted a shorter-term agreenent, this is what
25 we would negotiate, right?
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1 MR. DUBLINSKE: And |I'mgoing to object --
| want to be careful about letting M. Whipple sort
of get a back door around -- the termis redacted --

the length of the termis redacted in both

2

3

4

5 contracts, so talk generally about how you m ght

6 negotiate that, but that is a redacted portion of

7 both contracts.

8 MR WH PPLE: It's a draft agreenent, and
9 he's already answered that he would offer different

10 ternms, or at |east consider it.

11 A Because there's two different things. In
12 that draft agreenment, | believe that one refers to

13 some -- there's reference to a |level of conm tnent

14 or uncommtnent. Commtnent would -- you know,

15 would involve commtnments by both parties. That is
16 my, you know, nonlegal understanding of it.

17 An uncomm tted shipper, |ike discussed

18 with M. Taylor earlier, there's a certain anount of
19 volune that's, you know, generally available for

20 future shippers, and, you know, as applied in that
21 agreenent we | ooked through and had seen, you know,
22 if thereis -- if the shipper is not willing to nmake
23 a long-termcommtnent, there's not a commtnent on
24  behal f of the transportation conpany either.

25 And so that can -- you know, that can
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1 affect several of those terms. And there's
2 different ternms out there. | don't knowif they're
3 legal or not. But they say uncommtted shi pper or
4  wal k-up or sonething like that. Hey, you can -- if
5 there's roomon the pipeline, they want to ship,
6 there's an agreenent out there on which they can --
7 and terns on which they can ship. That's how I
8 think about that one.
9 Q Ckay. So -- and | think you said with
10 regard to M. Taylor's questions that you're
11 reserving 10 percent; is that right?
12 A That's -- yeah, that's generally the
13  nunber we use.
14 Q So if ny conpany is not willing to enter
15 into the long-termagreenment and is interested in
16 the short-term when | sit down to negotiate with
17 you to tal k about that, help ne understand, how
18 would | get ny CO2 onto the pipeline?
19 A VWell, you agree to provide the pipeline
20 specifications and we agree to get the pipeline
21 there -- that's a big part of it -- and | ook at the
22 terms and put that agreement in place. And if you
23 can provide that specification and we can get the
24 pipeline there or attenpt to do that, then we woul d,
25 you know, proceed to work through that agreenent.
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1 Q So would | be able to load it onto a truck

2 and deliver it to another point in the pipeline?

3 MR. DUBLINSKE: Calls for specul ation.

4  You can answer if you know.

5 A At this point, I'mnot aware of any truck

6 receiving in our plants currently.

7 Q (By M. Wipple) Mostly I'masking froma

8 business standpoint. If | ask for that ability, in

9 your role, would you accept such an offer |ike that

10 or would you likely take a pass?

11 A My role is to -- you know, to bring vol une
12 onto the pipeline. Currently -- | wuld not in good
13 faith agree to contract terns that we can't neet,

14 and right now we're not, to ny know edge, designing

15 truck receiving onto the line.

16 So to the extent that we | ook at sonething
17 like that in the future, we would definitely be open
18 to it, but right now, we don't have truck receiving

19 capability designed yet.

20 Q I's there any other way that woul d be

21 feasi bl e, other than another pipeline connection,

22 another lateral or another trunk |ine?

23 A VWell, at sone point, it needs to neet

24  pipeline specifications and be at that right

25 pressure, so if -- you know, | don't care -- we're
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1 agnostic of what happens to it before it gets to the

2 pipeline, so if you wanted to build a truck

3 receiving facility along the pipeline and there's

4 CX2, you know, available there that's in spec, that

5 would be a way to do it.

6 Q But | would have to build that?

7 A At this point, we don't have plans to, but

8 if a custonmer approached us about doing sonething

9 like that, we would -- we'd entertain that.

10 Q Wul d you want to nake ne front the

11  capital for that?

12 A That's not really nmy, you know, decision

13 to make froma financing standpoint, so |I'm not

14 going to say yes or no. Wat | would say is that if

15 you had an industrial facility that's not an ethanol

16 plant that wanted to ship and either the pipeline

17 was there or we thought we could get it there, that

18 woul d be your responsibility to have -- you know, be

19 able to supply CO2 at the specs, which would nean

20 that the capital would be on your side.

21 Q The capital would be on ny side?

22 A (Moves head in affirmative manner).

23 Q So you've talked a little bit about

24 commtted and unconmitted shippers. Just give ne

25 your understanding of those in alittle bit nore
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1 detail. Start with commtted shippers.
2 MR. DUBLINSKE: Calls for a |ega
3 conclusion. You can answer.
4 A Is it defined?
5 Q (By M. Wiipple) | don't even want you to
6 look at the contract. |'mnot asking you about the
7 contract.
8 A It's --
9 Q But you have said you're famliar with the
10 contract, correct?
11 A I'mfamliar generally. | nean, if
12 there's a defined term 1'd like to | ook at that.
13 Q So you've testified that you' re talking to
14  ethanol plants and trying to recruit them right?
15 A M1 hnm
16 Q So you're going to talk about the deals
17 and terns under which that will happen, right?
18 A Mn hnm  Yes.
19 Q So just narrate for ne your understanding
20 of conmtted shipper.
21 A | look at it -- a commtted shipper as
22 they are -- that that is a shipper that is
23 commtting to volune on -- or capacity on the
24 pipeline. So they are conmtting to ship a certain
25 volune, and in respect of that, the pipeline is --
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1 you know, we're going to reserve space for that on

2 the pipeline.

3 Q For comitted shippers?

4 A Correct. For that specific commtted

5 shipper.

6 Q Thank you. Let's do the sane for

7 uncommitted shipper. So just narrate for ne your

8 understanding of uncomm tted shi pper.

9 A Uncommitted shipper, we use this

10 10 percent nunber of available capacity for which

11  shippers that are not -- have not conmtted to

12 always supplying, that they're not comitted

13 shippers, they're in the unconmtted category, which
14 means that if we have an agreenment in place where if
15 we have capacity and they have product, they can

16  ship.

17 Q And assuming that a prospect is in the

18 uncommitted shipper category, would they have to

19 acquire sonehow capture equi pnent or manufacture --
20 A In general, | wuld say yes. | don't care
21 how they do it, but they need to provide in-spec

22 .

23 Q Ckay. So if they have to have capture

24  equipnent to provide CO2 to you, would they own that
25  equi pnent ?
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1 A. | would think so, yeah
2 Q Wul d you accept it fromthemif they
3 ownedit, all the equipnent?
4 MR. DUBLINSKE: bjection to form calls
5 for speculation. You can answer if you know.
6 A | would -- yeah, | believe so.
7 Q (By M. Wipple) But you said a mnute ago
8 that it would have to neet pipeline specifications,
9 and that's what |I"'mdriving toward here.
10 A M hnm
11 Q Do you trust themto nmeet pipeline
12  specifications?
13 A It's not a trust issue. | think the
14  specifications -- I'"'mnot sure if they' re redacted
15 in the back. | haven't |ooked. But they're in the
16  back of that. So it's not a trust issue. |It's
17 either a yes or a no.
18 They would -- you know, | believe the
19 concept is in there that if the specifications
20 aren't met, then we're not required to receive it
21 into the pipeline.
22 Q Wul d you inspect their equipnent?
23 A | don't think we'd inspect their
24  equipnent, but | believe there's concepts in there
25 where the CO2, you know, is tested to neet
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1 specifications. That's what we care about. | don't
2 care about what happens upstream
3 Q Do the uncomitted shippers retain
4  ownership of the carbon?

5 MR, DUBLINSKE: [|'mgoing to object to the
6 extent that that calls for a legal conclusion. You
7 can answer if you know.

8 A My understanding is both commtted and

9 uncommitted shippers retain ownership of the CQ2.

10 Q (By M. Wi pple) The anended and restated
11  offtake agreenment has unredacted portions related to
12 title transfer.

13 A Ri ght.

14 Q So let's review those. Title transfer

15 point on page 8. | guess that bounces us over -- do
16 you see at the bottom of page 8, Section 1.78, where
17 it says, "Transfer title point shall have the

18 meaning ascribed to such termin Section 8.01"?

19 A Yes.

20 Q Sol'dlike to flip over to Section 8.01.
21 This is on page 17. Do you see Section 8.017?

22 A Yes.

23 Q So will you read for the record the

24 definition -- or the provision related to the title
25 transfer point here?
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1 MR. DUBLINSKE: Slowy, please.
2 Q (By M. Wipple) Slowy, please, yes.
3 A 8.01, "Title transfer point. Supplier's
4  physical delivery of the contract vol unme hereunder
5 shall be at the intersection of the CO2 facility and
6 plant, the title --" sorry, "(title transfer point).
7 Title to and ownership of the contract vol une shal
8 pass to and vest in offtaker at the tine the
9 contract volume passes through the title transfer
10 point."
11 Q So what is your understanding of that, of
12 what we just read there, or what you just read?
13 MR, DUBLINSKE: Calls for a |lega
14  conclusion. You can answer if you know.
15 A ["mnot a |awer, but it says that, you
16 know, the title of the CO2 passes fromsupplier to
17 the offtaker at that point.
18 Q (By M. Wiipple) And in the real world,
19 where is that point? Were is that |ocated?
20 A Near the top of the CO2 scrubber. Like
21 the current enmissions point. \Werever the current
22 emssions point of the CO2 is, that's where we
23  would -- you know, generally our facility would
24  Dbegin.
25 Q So is it at the ethanol plant?
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1 A Yes.
2 Q So it's on-site at each plant?
3 A Yes.
4 Q Is that where the lease -- is that at the
5 point where the equipnment is | eased?
6 A | believe so. Not the equipnment. That's
7 where -- that's where, like, the |ease of |and and
8 space or whatever -- | think that's how we
9 contenplate that to begin -- and that's where the
10  ownership of our equipnment to begin, pipes and
11  valves and, you know, conpressors and that stuff.
12 Q So it seens to say here, would you agree,
13 that title is transferring at that point?
14 A Yes.
15 Q In other words, what |'mtrying to get at
16 here is, you said a nonent ago you thought that the
17 owners of the CO2 retained ownership under both
18 agreenents, but it seens to say --
19 MR DUBLINSKE: (Objection. | think that
20 msstates testinony.
21 A Yeah. | said shippers.
22 Q (By M. Wi pple) Shippers.
23 A Cenerally -- the way | think of it is
24  whether a shipper is commtted or unconmtted, the
25 shipper has title to the CQ2.
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o

Q Do the offtake agreenents relate to the
shi ppers?
MR, DUBLINSKE: Legal conclusion. You can
answer if you know.
A Yeah. |'mnot a lawer. The way | think
about it is that, you know, again, Sunmt Carbon
Solutions holistically is a conpany that offers

capture, transportation, and sequestration services,

© 00 N oo o1 A WD

and so with the overall, l|ike, revenue-share nodel,
10 we build and sell capture equi pment. W receive the
11 CX2 fromthe ethanol plant supplier and, you know,
12 capture, conpress, ship, and store it on their

13 behal f.

14 Q (By M. Wiipple) So that's -- let ne

15 approach it this way, | guess. The offtake

16 agreenment refers to suppliers and offtakers, right?
17 A.  Right.

18 Q | don't see shippers there. Do you?

19 A | don't think the offtake agreenent

20 necessarily says that, but ny opinion is that, you
21  know, the -- you know, Summit is shipping the

22 plants' CO2. They're supplying the CO2. W're

23 capturing it, conpressing it, shipping it, and

24 storing it for them

25 Q But the fee-for-services agreenent does
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1 talk about carrier and shipper, right?
2 A Ri ght.
3 Q Why doesn't the of ftake agreenent use the
4 term"shipper"? Wy aren't you --
5 MR DUBLINSKE: (bjection, calls for a
6 legal conclusion. You can answer if you know.
7 A Yeah. |'mnot sure why it doesn't say
8 that specifically, but, again, | look at it and I
9 think that philosophically the idea was that the
10 plants wanted -- we put together sonething that
11  would provide this holistic service to the plant.
12 So, you know, like |I said on upstream of
13 unconmtted or committed, you know, or a shipper in
14 that specific transportati on agreenent, we don't
15 care what happens upstream They don't care what
16  happens downstream We're providing those services
17 for the plants on their -- you know, on their
18 behalf, so, you know, we're shipping it in the
19  pipeline.
20 Q (By M. \Wipple) So just trying to nake
21 sense of all your testinony.
22 A Mm hnmm
23 Q I|'"mgoing to state to you what
24 understanding |'ve come away Wwth.
25 A Mm hnmm
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1 Q Just tell me if, in your opinion, you
think that's wong.
A Ckay.

Q The shipper seens to own it under the

2
3
4
5 fee-for-services, and it seens there's atitle
6 transfer under the offtake. Do you agree?

7 MR. DUBLI NSKE: Legal conclusion, but you
8 can answer if you know.

9 A Yeah, | agree. | nean --

10 Q (By M. Wipple) So there's that

11 difference at |east between the two types of

12  business deals you're offering?

13 A So yes. | nean, that goes back to when
14  say Summit Carbon Solutions overall and we have --
15 you know, that includes capture and conpression

16 services, transportation services, storage services.

17  So, you know, an ethanol plant gets all of those

18 under this agreenent.

19 Q Sorry. \Wiich agreenent?

20 A The of ftake agreenent.

21 Q Ckay.

22 A And, you know, an industrial emtter that

23 just wants the contract for transport and storage
24 would just pay for transportati on and storage

25 servi ces.
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1 Q Do you treat under the two agreenents --
2 just generally, not with regard to any specific
3 facility or plant, but do you treat generally the
4 environmental attributes the sane way?
5 MR, DUBLINSKE: Let nme object for just a
6 second because the conparative terns are going to be
7 redacted in both. Try that a different --
8 MR. WHI PPLE: Environnmental attributes is
9 not redacted in this agreenent.
10 MR, TAYLOR How they're treated with
11 respect to Sunmt vis-a-vis the counter-party is.
12 Q (By M. Wipple) Let ne approach it this
13 way. [|I'masking froma business standpoint, do the
14  uncommtted shippers get the sane deal as the
15 conmtted shippers in terms of revenue sharing?
16 MR, DUBLINSKE: [|'mgoing to object to
17 form You're mxing and matching | anguage that are
18 not the sane in the two contracts.
19 MR WH PPLE: |'mnot tal king about the
20 contracts.
21 MR, DUBLINSKE: Everything is about the
22 contracts. The whole relationship is driven by the
23 contracts.
24 MR, WH PPLE: Then we might as well end
25 the deposition now, Bret.
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1 MR, DUBLINSKE: That's up to you. |'m
2 just telling you, it's a confusing question because
3 you're using defined ternms of one contract and
4 asking himto conpare the two contracts. The
5 concepts are different.
6 MR, WH PPLE: The witness didn't say he
7 was confused. | guess he nowis.
8 A ' mnot sure what the question --
9 committed and unconmtted are, you know, terns that
10 are thought of in one contract, and the offtake
11 agreenment is -- you know, is separate fromthat.
12 Q (By M. \Wipple) Some people are already
13 signed up, correct, some businesses, sonme partners?
14 A ready signed up?
15 A M1 hnm
16 Q But 1'mnot yet. WII | receive the sane
17 terns?
18 MR, DUBLI NSKE: (Objection, form You can
19  answer.
20 A Are you -- what type of --
21 Q (By M. Wiipple) Let's do both. First I'm
22 anewcommtted shipper. Do | get the sane economc
23 deal as everybody el se? Meaning all the other
24 commtted shippers?
25 A W haven't signed any of those agreenents
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1 yet.

2 Q Wul d | receive the sane revenue sharing

3 deal?

4 A That's -- so if you're an ethanol plant?

5 Is that what -- |I'mconfused on the question

6 MR VILSACK: He's specul ating on what

7 these future deals are going to be.

8 A Qur ethanol plant structure is --

9 generally, the way | look at it is, you know,

10 et hanol plants, we have a busi ness nodel that works
11 for that industry, so you have an ethanol -- if

12 you're an ethanol plant, coming in under that

13 structure.

14 If it's a -- you know, not an ethano

15 plant but you wanted to either be a commtted or

16 unconm tted shipper, my understanding is that

17 committed shippers are going to have a set of terns
18 and unconm tted shippers are going to have a set of
19 terns that are not the ethanol plant partners.

20 Q Do all ethanol plant partners -- are you
21 offering themall the sanme terns when you negotiate
22 with then®

23 A They're, you know, very -- they're very
24 simlar, but there are little things that are

25 different. The principle is the sane.
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1 Q In the future or as you're negotiating

2 with them now, whenever that is, will every

3 uncommitted shipper have the sane terns? \Watever

4 those are.

5 A. Yeah, | think so.

6 Q W Il the uncommtted shippers receive

7 revenue sharing?

8 MR DUBLI NSKE: (Objection, speculation,

9 legal conclusion. You can answer if you know.

10 A | don't think so.

11 Q (By M. Vipple) You don't think they'l
12 receive any? |In other words, you have to be a

13 committed shipper to get that?

14 A No. No.

15 Q No, you don't have to be a commtted

16  shipper to share revenue?

17 A The revenue sharing in the offtake

18 agreenents, the ethanol plants are different than
19 the transportation agreenents of which there could
20 be commtted or unconmitted shippers, but either

21 way, that's a fee-for-service agreement. This is a
22 revenue- share agreenent.

23 MR WH PPLE: Okay. | think that's all |
24  have for now.

25 MR. OSTERGREN. Nothing for ne. Thank
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1 you.
2 MR LONG | don't have any questions.
3 MR DUBLINSKE: Chris?
4 EXAM NATI ON
5 BY M5. GRUENHAGEN
6 Q Good norning. Is it still nmorning? Yes
7 A Good nor ni ng.
8 Q My nanme is Chris Guenhagen, and |I'm
9 representing Farm Bureau here today, and | do have
10 quite a few questions for you.
11 A kay.
12 Q But before that, | need to get sone things
13 on the record here with M. Dublinske, and then you
14 and | will chat a little bit, okay?
15 A Okay.
16 MS. GRUENHAGEN. So the -- | guess woul d
17 you acknow edge that | did request a copy of the
18 unredacted agreements pursuant to the protective
19 agr eenment ?
20 MR DUBLI NSKE:  You did.
21 MS5. GRUENHAGEN: |Is Summit willing to
22  provide those?
23 MR DUBLINSKE: W are not.
24 MS. GRUENHAGEN: WI I you be -- will you
25 produce the witness here should the Uilities Board
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1 order that additional disclosure of information be
2 provided with regard to the agreenents or the
3 questions that are asked here today?
4 MR. DUBLINSKE: We will either conply with
5 the order of the utilities board or appeal and
6 conply with the board on appeal.
7 MS. GRUENHAGEN:. Thank you.
8 Q (By Ms. Gruenhagen) So we can go ahead and
9 chat now. So you previously worked for the
10  Andersons?
11 A That's correct.
12 Q And they have an ethanol plant in Cawford
13 County?
14 A That's correct.
15 Q That plant has not signed with Summt at
16 this point?
17 A No, it has not.
18 Q You nentioned earlier, | think when you
19 were talking to M. Taylor, that about 50 percent of
20 their carbon dioxide is sold?
21 A Yeah.
22 Q Wth the agreenent that they currently
23 have?
24 A That's what it was when | was there, yeah.
25 Q So potentially they could have anot her
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1 50 percent should they decide to sign one?
2 A Sure.
3 Q And the route goes -- does it go fairly
4 close to that plant?
5 A. Yes, it does.
6 Q Looking at the nmap, it appears that way.
7 Ckay. Wen you make a pitch to ethanol
8 plants -- so bear with me just a nonent. Wat's
9 your 2-mnute elevator speech of why Summt?
10 A Because, you know, we provide the capital
11 up front. We build and devel op the sequestration.
12 Build and operate the pipeline system And we
13 construct the capture facility on-site. And then we
14 share in the revenue streans that are produced.
15 Q Are you famliar that there's conpetition
16 right now with the Navi gator pipeline?
17 A ['mfamliar with Navigator.
18 Q So when you're approaching a plant that
19 has both options, what are you explaining to them as
20 the benefits of Sunmmt versus Navigator?
21 A | don't know what their pitch is, but like
22 | said, we approach it as, you know, fromthe
23  standpoint that we have a business nodel that was
24  developed | think with -- froma conpany's
25 standpoint that has a long history in agriculture in
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1 the U S and agriculture in lowa, along with
i nvestnents in, you know, the intersection of
t echnol ogy and renewabl e fuels and agriculture, and

devel oped a busi ness nodel that works really well

2
3
4
5 for the ethanol industry and for, you know, a |ot of
6 the plant partners we have in lowa, nost of which

7 are still independent or part of a -- you know, a

8 small ownership group owned by |ocal farnmers and

9 l|andowners and conmunity menbers.

10 And we put together a business nodel and
11 agreenment that works really well, and that's why we
12 were able to, you know, get going earlier, you know,
13 have -- build this business in the business nodel

14 that we have that's been, you know, accepted and

15 that others feel confortable with. And that's --

16  you know, that's really the biggest thing, is that
17 around the business nodel, it's one that was built
18 for this industry.

19 Q Thank you. Throughout your direct

20 testinony, you have references to what it's going to
21 do for the ethanol industry or for the corn market
22 or for farmers. |In some places -- and | can get to
23 page and line if you'd like, but we can just talk

24 generally for the nonent.

25 In sone places, it tal ks about protecting
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1 jobs, sustaining jobs, preserving the |ongevity and
2 | think it's comercial viability -- | think that's
3 the right word --

4 A | think so.

5 Q -- of ethanol plants. Do you viewthis

6 project as sustaining the status quo with regard to
7 production and corn sales to ethanol plants or do

8 you view the goal of this project as increasing

9 ethanol production and increasing the purchases of
10 corn? If ny question doesn't -- | can rephrase it
11 if it doesn't make sense.

12 A Yeah. You know, the -- | think yes to

13 both of those. There's -- it depends on -- we're
14 there to work with our partners and support them

15  You know, we are building a conpany that's going to,
16 you know, capture, transport, and store CO2 for the
17  ethanol plants and, you know, give them-- you know,
18 provide a benefit that's going to help their

19  business nodel and revenue stream at |east sustain.
20 | hope -- you know, | hope it's able to grow, but

21 sustain at the minimum You asked sustain or grow.
22 Q Wth your experience in agribusiness --

23 you've been in it quite along time -- do you see
24  the demand for ethanol grow ng?

25 A Yeah. U.S.-produced ethanol | think is a
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1 great platformfor -- you know, both as a low Cl or

2 potentially net 0 CI fuel inthe US. and

3 internationally, and it's, you know, energing as a

4 really good building block nolecule also for other

5 fuels. So | think the demand for ethanol is

6 actually, you know, very bright going forward.

7 Q Do you anticipate sal es being exported

8 overseas or to other countries other than just the

9 States?

10 A Vell, right now, you know, roughly

11 10 percent of U S. ethanol is exported already. So

12 | see that as continuing to grow. Canada recently

13 publ i shed their C ean Fuel Standard, which is a

14  long-awaited, you know, programthat is intended,

15 simlar to California's, to reduce greenhouse gas

16 emssions related to transportation fuels in the

17 future, and that, you know, specifically |ooks at

18 renewabl es |ike ethanol.

19 And Canada is already the U S.'s biggest

20 export market, and we expect that to continue to

21 grow. They're focused on higher ethanol blends as

22 well, like E15. And so | think, yeah, there's

23 opportunities for additional exports.

24 Q When you tal k about Canada, are you j ust

25 tal king about certain providences or is it a
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1 national standard change?
2 A So there's been provincial up to a point,
3 but the dean Fuel Standard was a national one
4 that's published that's due to start here in a
5 couple years.
6 Q Thank you. So you nentioned carbon
7 intensity scores, so let's talk about that a little
8 bit.
9 A MM hmm
10 Q In your testinony, on page 3, if you want
11 to look at it, you mentioned that the project is
12 going to reduce the partner ethanol plants' score by
13 as much as 50 percent? Do you recall that?
14 A Yes.
15 Q About how many Cl score points does that
16 equate to for the project?
17 A At the plant |evel?
18 Q So if an ethanol plant subscribes to the
19 service that's described in the offtake agreenents,
20  how nuch will that reduce their carbon intensity
21  score by?
22 A Roughly half. The average plant in the
23 U S is roughly -- it depends on what nodel you | ook
24 at, but if you're looking at California GREET, which
25 is measured in granms of CO2 em ssions per negajoul e,
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1 the average plant is 70 or 71, and there would be
2 about a 35-gramreduction, so roughly 50 percent.
3 Q So when you say "35-gramreduction,” is
4 that like 35 points? Because that's how we've been
5 tal king about that.
6 A Peopl e tal k about points --
7 Q Yeah.
8 A -- but when you talk about a point, it's
9 grams of CO-- we looked at it. Yeah, it's the sane
10 thing. W're talking about the sane thing. Points
11 in LCFS is grans.
12 Q Did you assist the ethanol plants in
13 determning what their carbon intensity score was or
14  hel ping them get that expertise?
15 A So there are, you know, firms out there
16 that do that, and we've | ooked at those nodels and
17 those are the ones we've used, as well as publicly
18 avail able docunments for pathways that have been
19 submtted using carbon capturing storage to reduce
20 the C score of ethanol.
21 So both -- we don't do the work. W seek
22 out experts to do that and al so ook at the publicly
23 avail able infornation.
24 Q So in lowa, who do you refer people to?
25 O people -- who do you refer the ethanol plants to?
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1 A. | don't know if we, you know, refer them
2 W, you know, understand who they're using. A firm
3 in Des Mines woul d be EcoEngi neers.
4 Q Are there any others?
5 A In lowa, they are the predomnant firmin
6 that space.
7 Q Do you know what the Cl score is for all
8 of the 13 plants that Summt has partnered with?
9 A So the Cl scores that -- for the plants
10 that have established pathways, such as with
11 California, those are public. [|'mnot sure that all
12 13 of those -- of the plants in Iowa have CI scores
13 with carbon. The vast majority do. And those are
14 avai |l able on the carb website, so we woul d
15 understand what those are.
16 Q For the ones that are not on the carb
17 website, are you aware of what their Cl score is?
18 A Ei ther generally or they are in process of
19 establishing -- working with an engineering firmto
20 establish exactly what those are.
21 Q Do you know which plants do not have their
22 Cl score yet?
23 A Not off the top of ny head.
24 Q On page 4 of your testinony, lines 15
25 through 18, it tal ks about how the pipeline project
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1 is going to create better markets for corn. Can you

2 explain what you nean by that?

3 A In general, by inproving margins for the

4 ethanol plants, they're going to be nore

5 conpetitive, and that has a trickle-down effect in

6 either sustaining or hopefully grow ng production,

7 which neans that they would maintain or inprove

8 their corn demand locally at that plant.

9 Q Wul d you expect the ethanol plant, then,

10 to pay nore per bushel for the corn?

11 MR. DUBLI NSKE: (Cbjection, specul ation.

12  You can answer if you know.

13 A Yeah. | nean, the way -- you know,

14 there's recently a study done by |Iowa Renewabl e Fuel

15 Association that shows the inpact of donestic

16  processing |like ethanol on corn bases and prices

17  over tine.

18 But | can just tell you frombeing in the

19 industry for along time, in order to buy sonething

20 froma farmer, you have to have the best price, and

21 that's what they do, is sell it to their best

22  market.

23 So in order to remain conpetitive, you

24 have to be able to be -- the entire margin structure

25 to work and provide that price. |If, you know,
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1 you're not able to nake noney in your business and
2 pay for raw materials, then, you know, not going to
3 be a sustainable business nodel in the long term
4 So according to those studies, you know,
5 ethanol has added significantly to corn prices and
6 toland prices. Historically here in lowa and
7 across the region, | think we're -- the ethanol
8 industry consunes 53 percent of the corn produced in
9 lowa, and so if the ethanol industry isn't
10 sustainabl e and goes away, sone of that corn m ght
11 be able to find a market, but the prices are going
12 to be significantly reduced.
13 Q (By Ms. Gruenhagen) Wen you tal k about
14  the lowa Renewabl e Fuel study, are you referencing
15 the Decision Innovation Solution study that was
16 released earlier this year or are you tal king about
17 a different study?
18 A | think that's the one that was -- | think
19 that one.
20 Q The one that cane out earlier this year?
21 A Mn hmm earlier this year
22 Q | believe that's on their website.
23 A It is.
24 Q Al so on page 4, line 20 through 22, how
25 would the 12 ethanol partners -- and | guess it's
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1 now 13 -- earn nore for producing | ow carbon fuel ?
2 A By reducing the carbon intensity score --
3 capturing CO2, reduce the C score, if they're able
4 to access LCFS narkets, they're able to sell their
5 product at a premumthat has a | ower score. So
6 that produces a revenue stream That's the sinplest
7 way to think about it.

8 If they're not able to access one of those
9 markets and we can sell those environmental

10 attributes at a higher value, that would be a

11  revenue streamin place of LCFS.

12 And so that's -- you know, generally the
13 idea is that processed corn produces a third

14 ethanol, a third feed products, and a third C2. |f
15 the CQ2 is currently being, you know, vented and

16 there's not any revenue there for it, we can help
17 provide a revenue streamfor that product that

18 they' re making.

19 Q So is the increased revenue comng from
20 the revenue-sharing conponents or is it comng from
21 the actual premiumin price that may be of fered?

22 A Vell, the premum-- the trickle-down is
23 through the revenue-share, but, you know, the total
24 revenue, you know, bucket is there created by the
25 premumin an LCFS market. And then whatever
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1 additional value is created from carbon capture and
2 storage, that is what's shared between the ethanol
3 plant and Submt Carbon.

4 Q If a mpjority of the ethanol utilizes one
5 of the pipeline projects that are avail able and

6 lowers their Cl score so they're producing

7 lowcarbon fuel, does the premiumgo away? |If

8 everybody's doing it, does the prem um go away?

9 A If everyone is doing it, then there's

10 conpetitive -- there's conpetitive pressures. |f

11  you have a situation where one plant or one group of
12 plants are able to and another group is not, there's
13 a significant advantage or di sadvantage and

14  dislocation between those two.

15 So wth the ethanol, you know -- right

16 now, |ooking out there in the next few years, it's
17 pretty roughly -- it's a small enough group to where
18 we think there's going to be a good prem um

19 available at least initially, but that's why we're
20 also looking at things like the voluntary markets to
21 be able to nonetize the environnental attributes in
22 those as well. So we have, you know, a couple

23 different options for the environmental attribute.
24 Q So as a business nmodel, you built in sone
25 risk tolerance or risk mtigation by using all the

SUSAN FRYE COURT REPORTING | 515-284-1972
300 Walnut Street, #36, Des Moines, |A 50309-2224



Filed with the lowa Utilities Board on August 14, 2023, HLP-202(ROJWLI DEPOSITION
Page 84 of 133

IN RE: SUMMIT CARBON SOLUTIONS

JAMES PIROLLI 07/07/2023 Page 84
1 different types of revenue sharing?
2 A Correct.
3 Q So if the prem um goes away for the
4 | owcarbon fuel, there's other revenue sources?
5 A That's correct.
6 Q Page 5 of your testinony, |I'd |ike some
7 clarification of that as well. On lines 11 through
8 15.
9 MR, DUBLINSKE: [|'msorry. Line what
10  through 157
11 Q (By Ms. Guenhagen) 11. Starting on 11
12 And it's the sentence where you're tal king about how
13 Sunmt can have an opportunity to play a crucial
14  role in decarbonizing the ag supply chain, just to
15 orientate you to the topic.
16 Coul d you explain how what Summit is doing
17 is going to allow farnmers to nake deci sions that
18 wll drive further reductions of the life cycle
19 em ssions of renewabl e fuels?
20 A And it says in here "Although not directly
21 related to this petition," so --
22 Q | under st and.
23 A -- other collaborative activities that we
24  have, you know, with our philosophy of decarboni zing
25 the agricultural supply chain, making, you know,
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1 Mdwestern U.S. farners nore conpetitive long-term
2 in, you know, donestic and gl obal marketpl aces, and
3 working with our partners to do that.

4 You nentioned em ssions |ife cycles and Cl

5 score calculations. Part of what goes into that

6 are -- you know, there's a range of inputs, and so

7 if we can work with our partners to identify other

8 places in the supply chain that could, you know,

9 either utilize carbon capture in storage or in sone
10 way, you know, positively influence those life cycle
11 analysis scores, then we would like to do that.

12 We'd like to see the CI score of ethanol be net 0 or
13 net negative.

14 Directly related to the petition, we're

15 focused on carbon capture and storage fromthe

16 ethanol plants because that represents a renoval

17 fromthe atnosphere, you know, a |arge portion of

18 CX2 that's just being recycled right now So we can
19 take that out of the atnobsphere and renove that

20 permanently.

21 But there's other things along those |ines
22 that are interesting to us that, you know, our

23 partners have approached us and said, "You have this
24 | arge influence, this huge base of, you know, 33

25 plants, mllions of acres" that we touch across the
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1 upper Mdwest. What other types of activities can

2 we kind of do and pursue from an industry standpoint

3 longer ternf

4 And that all fits within our philosophy,

5 but that's not a core part of our business nodel.

6 The business nmodel is capturing the CO2 right now

7 that's coming off of fermentation

8 Q So, if you know, why did Sunmt choose a

9 business nodel of building a pipeline versus working
10 with farnmers to lower their C score for reducing

11  corn, which is a mgjor input into ethanol?

12 A So the -- | think there's a couple

13 different things there. The corn, you know, filters
14 a lot of carbon dioxide out of the atnosphere while
15 it grows, a significant amount. A lot of that

16 carbon flows with the seed to the ethanol plant and
17 it's released there during fermentation.

18 And so that represents a really good place
19 to capture that carbon. So there's -- that's really
20 what drove the business nodel to do carbon capture
21 and storage. So we all have these enissions points.
22 W need to efficiently take it somewhere where we

23 can permanently store it. The place we chose to do
24  that is North Dakot a.

25 And then | ooking at what the options are,
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1 okay, what else could help these plants be nore
2 conpetitive? Wsat are the other -- if we cut the C
3 score from 70 down to 35, what nakes up those other
4 35 points? Wat else in there? |Is there anything
5 else that we could directly or indirectly help
6 influence?
7 And that's, you know, kind of what's
8 contenpl ated, you know, down in here. Can we reduce
9 the Cl score of fertilizer? Can we help, you know,
10 the plants understand their -- you know, their life
11  cycle, you know, touch points with farmers in corn
12  production and inputs and machinery and all of that
13 different holistic viewof |life cycle em ssions
14 that's nore upstrean?
15 Again, not directly related to the
16 petition, but opportunity, we think, to, you know,
17 play a positive role in reducing the carbon
18 intensity of agriculture.
19 Q So | guess I'mstill trying to understand
20 why Sunmt chose building a pipeline versus -- |
21 mean, because there's lots of work being done on the
22  production end as wel|?
23 A Absol utel y.
24 Q And so is that more Summit Ag is working
25 on that conmponent or is that Sunmt Carbon Sol utions
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1 working on that conponent, when you're talking about
this here?
A | think Summt -- yeah, Summt -- | nmean,

I'"'mnot sure all the things that Summt Agricul tural

2
3
4
5 Goup has going on, but this is -- you know, we're
6 focused on CCS fromthe ethanol plants, capturing
7 the -- you know, the CO2 from fernmentation, |owering
8 the CI score by, you know, 30 points, capturing
9 mllions of tons and permanently renoving and

10 storing that. And there's just these, you know,

11  other benefits that have come al ong and ideas, and
12 that's kind of where this conmes from

13 For instance, California, life cycle

14  emissions doesn't currently take into account

15 differences in corn production. |If you're a dry
16 mll -- a dry ethanol mll in lowa, here's your
17  nunber for corn production. It doesn't matter if

18 the Cl score at the farmlevel is higher or |ower

19 than that.

20 But through our work with those agencies
21 and opening up some of these, getting down into sone
22 of these life cycle nodels, sonme of our partners

23  have approached us and said, "This seens |ike a

24 really good platformto, you know, help | ook at

25 what's going on on the farmlevel,"” and we're not a
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1 conpany that goes out there and does, you know,
2 on-farmsequestration, but |I think taking a | ook at
3 the prograns that are out there and how can those
4  be, you know, inplenmented and included in a way to
5 help drive nore value so that they're nore
6 economcally feasible.
7 That's kind of what that's about. That's
8 not -- again, that's not the core part of our
9 busi ness nodel, but it's -- you know, it's an
10 opportunity to work closer with agriculture and with
11 our partners.
12 Q Wuld it be fair to say that this business
13 nodel was devel oped because there are pathways to
14  nonetize the effort, as conpared to doing it at the
15 farmlevel? It's easier to nonetize it?
16 A Ch, there's direct -- yeah, a direct path
17 to nonetize -- yeah, that's a good point -- direct
18 path to nonetize through LCFS markets, whereas the
19 pathway to nonetize on farmlevel is nmuch nore
20 opaque, and there's a lot of groups out there trying
21 to do that.
22 So if you could say well, we could | ower
23 the C score of corn and instead of, you know,
24 trying hard and -- this isn't us, this is our
25 partners -- trying to work with the farmers to --
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1 you know, to nonetize a soil organic carbon credit,
2 which is very problematic, you just step back and
3 look at it, hey, the C score of growing corn can be
4 reduced. |If there's a better pathway to nonetize
5 that, great. |If their C score is |ower, then
6 they're going to be nore conpetitive. It's
7 fantastic.
8 Q Thank you.
9 A Doesn't directly benefit us either way.
10 Q | want to talk a little bit about project
11 funding. | think you start tal king about that in
12  your direct testinony on page 7. Right away at the
13  beginning of your response in tal king about funding,
14  you say, "No federal funding will be required or
15 obtained to install the transportation system" Do
16  you consider the 45Q and 45Z tax credits to be
17  federal funding?
18 A No. This is in regards to grants.
19 Q So when you tal k about no federal funding
20 you're tal king about there are no federal grants?
21 A Correct.
22 Q Any federal |oans?
23 A Not that |'maware of at this tine.
24 Q And so the federal funding does not
25 include the tax credits that are avail abl e?
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1 A Correct.
2 Q Thank you for that clarification. So are
3 you famliar with how 45Q and 45Z operate, |ike how
4  someone would qualify for those?
5 A At a very high |evel
6 Q Coul d you expl ain your know edge of 45Q
7 and who mght qualify?
8 A Yeah. | nean, I'mnot a tax -- equity or
9 tax credit expert, but, you know, in general, 45Qis
10 a tax credit that's available to the owner of
11  capture equipnent if the CO2 is permanently stored.
12 Q So on line 19 there, where you say, "The
13 project is eligible to receive federal 45Q tax
14 credits," that's because -- it's on, | think, page
15 8. Sorry. Page 8, line 19. \Were you're saying
16 the project is eligible to receive federal 45Q tax
17 credits, it's because Summt owns and is
18 sequestering the carbon dioxide?
19 A That's my understanding, yeah. At the
20 ethanol plants, our nodel is that we own the capture
21  equipnent and we qualify for the 45Q
22 Q In your testinony here, |I'mjust going
23 through that -- finishing out that paragraph, onto
24 the next page. It lists the categories of funding
25 for the project, or revenues for the project. Is it
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1 appropriate to say funding or revenues? Wich word
2 do you prefer or what woul d be nore descriptive?

3 A | think about -- | generally talk about

4  revenue streans, but

5 Q Ckay. So the categories are revenues. So
6 first is the environmental attributes that you

7 talked about. | think you talked with -- about that
8 with M. Wipple.

9 A Yes.

10 Q And then, secondly, is the 45Q tax credit.
11 A Correct.

12 Q And then also the 45 -- you nentioned the
13 457 tax credit as well --

14 A Yeah. That's on page 9.

15 Q -- is that correct? Yeah.

16 A Cl ean Fuel production credit.

17 Q Conti nui ng that paragraph there on the top
18 of page 9. And then you tal k about the hydrogen

19 credits as a revenue stream but that hasn't

20 devel oped yet; is that correct?

21 A Yeah. You know, | think -- it says,

22 "Additional opportunities to maximze the val ue of
23 carbon renovals through the Inflation Reduction

24  Act." Those are -- you know, cane avail abl e through
25 that piece of |egislation.
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1 The one that's applicable to us currently
2 is the 45Z, and that's -- you know, and, again, |'m
3 not an expert inthis. |'mnot the -- you know, the
4 tax equity person. 45Q goes to the owner of the
5 capture equipnment. 45Z would go to the producer of
6 the low Cl renewabl e fuel, which would be the
7 ethanol plant.

8 Those others -- the SAF credit, which

9 replaces the old BTC clean hydrogen credits, all of
10 that, you know, it says in here "Currently under

11  evaluation" and become -- you know, were proposed,
12 and there's a lot of talk about that, and hopefully
13 things devel op there.

14 Q And you' ve al so nmentioned the | ow carbon
15 fuel sales as well as a revenue source?

16 A Correct.

17 Q So all of those revenue sources we just
18 went through, are all of those revenues shared with
19 the ethanol plants?

20 MR. DUBLINSKE: bjection, calls for a

21 legal conclusion. Details are covered by the

22 redacted. If you can answer at a high level, go

23  ahead.

24 A | just want to be clear that not -- yes,
25 in general, all the revenue streans that you
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1 nmentioned, if they're qualified for it, they would
2 be shared, but it's also inportant to understand
3 that -- again, I'mnot an expert.
4 There's certain, you know, clarifications
5 that are still comng out, but the 45Q and the 45Z
6 can't be taken concurrently, and you would not -- so
7 you'd get a tax credit, could be the Qor the Z and
8 then the value of the environnmental attribute, which
9 could be an LCFS credit or a voluntary credit, like
10 a CER, but you can't nonetize that sane ton tw ce.
11 So you can either reduce the Cl score of
12 the ethanol, sell it into an LCFS market. W
13 account for that ton of carbon. That's nonetized.
14  The value is shared. O we sell a carbon dioxide
15 renoval credit and that value is shared, but that
16 ton of carbon is also tracked because we can't --
17 you can't sell an environmental attribute as a
18 voluntary credit and in a conpliance nmarket.
19 (M. GOstergren left the room)
20 Q (By Ms. Gruenhagen) So sone of them may be
21 in the alternative?
22 A Ri ght .
23 Q But they're all available -- when any of
24 those revenues are received, they' re shared to sone
25 extent?
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1 A Correct.
2 Q You just nentioned the difference between
3 the 45Q and the 45Z, they cannot be taken
4  concurrently?
5 A That's nmy understandi ng of what, you know,
6 the initial proposal says.
7 Q And in your direct testinony, Sunmt
8 qualifies for 45Q? W just tal ked about that?
9 A As the owner of the capture equipnent,
10 yeah, that would be ny understanding.
11 Q And then the ethanol plants would qualify
12 for 45Z, to your know edge?
13 A Yeah. Yes.
14 Q To your know edge, is the 45Z tax credit
15 transferabl e?
16 A |'"ve been told that it is, and | don't
17  necessarily understand how that works or what it
18 neans, but yes.
19 Q So the 45Z tax credit can be nonetized,
20 then?
21 A Correct.
22 Q And so that would be how the revenues
23  woul d be shared?
24 A That's how the revenue woul d be creat ed,
25 yeah, or the cash woul d be generat ed.
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1 Q Thank you. | just want to make sure |
under st ood that correctly.
So in your |ast sentence there, inlines 5

and 6, it says, "W estimate that participating

2
3
4
5 ethanol facilities will earn on a net basis 10 to 35
6 cents nore per gallon.”

7 A Correct.

8 Q What's the basis of that statement? How s
9 that estimate derived?

10 A That's our estimate of the ethanol plant's
11 share of the total revenue streans on a per-gallon
12  basis.

13 Q When you say "our estimate," is that your
14 estimate or who cane up with the estimte?

15 A | would say our -- you know, our finance
16 team and i nvest ment banks and, you know, the folks
17 that put together the business nodel.

18 Q When it says "on a net basis,"” is net

19 derived by having a gross anmount and then

20 subtracting something fromit? 1s that why the term

21  "net basis" was used?

22 A Yeah, | would -- | think that's fair to
23  say.

24 Q So what woul d be subtracted fromthe

25 anmount to neke it a net basis?
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1 A I n general, you know, applicable costs. |

2 nmean, that's the ethanol plant's share. So the rest

3 would be -- you know, some goes to us and sone goes

4 to pay different costs that could be involved in --

5 that's what it would be net of.

6 Q So you say "costs." So the ethanol plants

7 have to pay some costs?

8 A You nentioned, for instance, nonetization

9 or transferring. | mean, anything that's -- you

10 know -- yeah. W try to boil this down to provide,

11 you know, a general sense of what the benefit is to

12 the ethanol plants.

13 Q Are the ethanol plants responsible for any

14  operation costs?

15 MR, DUBLINSKE: (bjection to the extent

16 that may go to any redacted terns, but subject to

17 that, you can answer.

18 A You want ne to actually | ook and see if

19 it's redacted?

20 Q (By Ms. Gruenhagen) There is a reference

21 to the agreement statenent. |t doesn't say the

22 anount, of course. [|'Il get you a page.

23 A So --

24 MR. DUBLI NSKE: Yeah. Just a second.

25 Were you finding testinmony? You said there's a
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1 reference?

2 Q (By Ms. Gruenhagen) There's a reference in

3 the agreenent, | believe.

4 A Ch, in the agreenent.

5 Q And there may have been one in the

6 testinony as well. Gve nme a second if you need a

7 reference. Page 9, lines 12 and 13, is what | have,

8 is where that is in the testinony.

9 A Yeah. So that line 13 -- 12 and 13 says,
10 "The ethanol partners in Summit share the revenues
11 and operating costs,” and in the offtake agreenent,
12 there's -- offtaker operating costs are defined in
13 there, and those are shared.

14 Q What categories of operating costs woul d
15 that include?

16 A General things related to capture,

17  conpression, transportation, and sequestration.

18 Q So just to understand the business

19 structure here, so the capital costs of putting the
20 infrastructure in is being borne by Sunmmt Carbon
21  Sol utions?

22 A Correct.

23 Q But the operation costs of running the
24  capture equi pnent, running the pipeline, that's a
25 shared cost?
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1 A. Yeah. Yeah, that's correct. The ethanol

2 partners and Summit share the revenues and the

3 operating costs.

4 Q Thank you. |f an ethanol plant

5 representative said that they were going to be

6 nmaking 60 cents a gallon by participating in the

7 project, would that be an incorrect statenent?

8 MR. DUBLINSKE: Calls for specul ation.

9 You can answer if you know.

10 A Yeah. | can't tell you if that would be
11 correct or incorrect right now | nean, you know,
12 it could be.

13 Q (By Ms. Gruenhagen) Because your testinony
14 says that it's a 10 to 35 cents-a-gallon benefit

15 or --

16 A | think -- if sonmebody said, "Hey, you

17 know, we'll nake another 60 cents a gallon,” | would
18 generally say that's, you know, the total revenue

19 streamthat would then be shared. But it is

20 possible that if LCFS markets, you know, go higher
21 and carbon credit values go higher that it could be
22 a lot nore than 35 cents a gallon directly to the

23  plant.

24 Q So what's the difference -- what nakes the
25 difference between a 10-cent payback versus a
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1  35-cent payback, in your estinate?

2 A Things such as, you know, | nean, the

3 val ue of those revenue streanms, which are, you know,

4 driven by the C scores and the value of the

5 environnental attributes. Those are the -- you

6 know, nore of the variables.

7 Q So the offtake agreements -- and you're

8 famliar with the offtake agreenents --

9 A MM hnm

10 Q -- you testified here already. Sone of

11 themare of slightly different lengths, by a few

12 pages. And you nentioned that there's little things
13 that are different between the contracts.

14 A (Moves head in affirmative nmanner).

15 Q Coul d you describe what those little

16 things are?

17 MR, DUBLI NSKE: Subject to the redacted

18 materials, you can answer.

19 A What | would say is that in general, you
20  know, what | was provided here and what you guys

21 were provided, this is an anmended and restated

22  carbon dioxide offtake agreenent dated Novenber 3rd,
23 2022. There were sone that you were provided that
24 were, you know, dated after that. And those are

25 probably a little bit longer. And there were, you
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1 know, a set of terms that, you know, over time sone
2 things grew So | would say that if you have, I|ike,
3 a vintage of agreenents that all have about the sane
4 date on them they're all going to be about the
5 same, you know, froma |ength standpoint.

6 Q (By Ms. Gruenhagen) So you nentioned that
7 this was an anmended agreenent. \hat precipitated

8 going through and anending all the contracts?

9 A Primarily the -- well, a couple things.
10 The first one was that -- and these are anmended.

11  The original ones, they were all drafted and signed
12 before |I got here.

13 Q | under st and.

14 A But we just found things over tine that
15 | ooked at themand said -- | nmean, these are in a
16 lot of ways first-of-their-kind agreenents, so we
17 | ooked at them over tine and said, "Ckay. There's
18 sonme things that at sone point we'd like to amend. ™
19 And so we had, you know, a list of those -- nostly
20 smaller things, but just as, you know, we got into
21 it and started engi neering and designing the

22 project, it felt like "Onh, if we said this alittle
23 bit differently, that would nake this work a little
24 bit better.” So we had, you know, sone stuff |ike
25 that, cleanup to do.
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1 But the big driver was the Inflation
2 Reduction Act and the creation of the 45Z. That was
3 the primary driver. And, you know, that was a | arge
4  body of work by finance and legal to create |anguage
5 that allows different types of credits to be
6 nonetized. That was the primary driver
7 Q So are the little changes between the -- |
8 think the Decenber drafted agreenents and the June
9 drafted agreenments -- | think we had one that was
10 dated in June -- are those just different negotiated
11 terms? Are they -- I'mjust trying to get a feel
12 for what was different between them
13 A Less different terns and nore just -- how
14 do | want to say it? Like, over time, you know,
15 everybody wants to add, you know, a word in
16 sonewhere to negotiate sonmething and change it and
17 make it their own.
18 The econonic construct for ethanol offtake
19 agreenents and CO2 offtake agreenents with the
20 et hanol plants, it's -- the title of all economc
21 contract is the same for all of them They all work
22 the sane way. You know, you go fromthis one to the
23 ones in the spring, and there's just some -- | don't
24  know, sone things | think you' d find in there that
25 are not redacted, and sonme of the redacted sections
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1 are larger also, and it's just ternms that have grown
2 over tine.

3 Q Are there different econonmic terns between
4  those agreenents?

5 A Not necessarily.

6 Q So that's a no?

7 MR. DUBLINSKE: You can't get into the

8 specifics.

9 A Yeah, we can't tal k about that

10 specifically. Like |l said, the way | look at it is
11  the prem se of these agreements is the same for al
12 of them And the specifics, we don't -- can't talk
13  about.

14 Q (By Ms. Gruenhagen) So are there

15 nonfinancial differences between the contracts?

16 MR. DUBLI NSKE: Sane objection. The

17 specifics of the individual contracts, we're not

18 going to tal k about.

19 Q (By Ms. Gruenhagen) So what happens if a
20 current ethanol partner decides they want to sel

21 some of their carbon dioxide instead of putting

22 it --

23 MR DUBLINSKE: That's governed by the

24 redacted terns of the contract.

25 MS. CGRUENHAGEN: Let me finish ny
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1 question, and then you can object.
2 Q (By Ms. Gruenhagen) So what happens if an
3 ethanol plant wants to sell some of their contract
4  volune carbon dioxide to another user?
5 MR, DUBLINSKE: (bjection. The specifics
6 are covered by the redacted ternms of the contract.
7 Q (By Ms. Guenhagen) | don't think that --
8 how many pages is in the contract that you were
9 provided for the exhibit?
10 A Yeah. This is only a partial.
11 MR. DUBLI NSKE: What did you say, TinP
12 It's the first 20? |Is that what you said? Wally?
13 MR. TAYLOR  Yeah, page 20. | think it
14  was Section 10.04.
15 Q (By Ms. Gruenhagen) | just hate to
16 introduce another contract as an exhibit. That's
17 what | was trying to avoid here. So I'll just ask
18 the question generally, and if we need to give you a
19 full one, we can do that here.
20 You testify -- you have sonme direct
21 testinony regarding the safety of pipelines relative
22 to other transportation structures.
23 A At a very high level, yes.
24 Q Yeah. | think you said you' re not an
25 expert but you represented that they're safer?
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1 A Correct.
2 Q What is the basis for that? 1Is it just
3 the statistics kept by DOT and PHVBA?
4 A Yes.
5 Q Any other basis for that?
6 A No. Just that's the -- you know, that's
7 the factual basis behind it.
8 Q So if there is a release, which we all
9 hope doesn't happen -- but if there is a release, is
10 it your understanding that Sunmt Carbon Sol utions
11 will indemify the plants if they're sued?
12 MR, DUBLINSKE: Yeah. That's --
13 Q (By Ms. Gruenhagen) That's not redacted.
14 A We can look at it. | believe that's the
15 case.
16 Q | can give you the full --
17 A Yeah, |1'd have to | ook at --
18 Q This is a different agreenent.
19 A See, | just want to see what's redacted
20 and what's not, but | believe that is the case, yes.
21 Q We'll not mark it right now. |1"'Il just
22 have you look at -- it's page 28, Section 8.03. And
23 this one is of the Pine Lake contract.
24 A You said 8.03?
25 Q Yeah.
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1 A You nust be on anot her page.
2 Q Page 20. Did | not have the right page
3  nunber?
4 MR, DUBLINSKE: You had said 28. It
5 doesn't match up.
6 A I''mshowing 19. 8.03 is an
7 indemification on page 19.
8 Q (By Ms. Gruenhagen) Ckay. | had a typo in
9 ny note here. So we'll just go to -- yeah, we'll go
10 to that corrected page.
11 So do you view that as Sunmit Carbon's --
12  when you're tal king about ethanol plants, do you
13 viewit -- when they ask questions about that, do
14 you view it as Summt is going to indemify the
15 ethanol plants if there's a rel ease?
16 MR, DUBLINSKE: Calls for a |lega
17 conclusion. You can answer if you know.
18 A Yeah. |'mnot a lawer, but that's how
19 think of it.
20 Q (By Ms. Gruenhagen) And then on -- since
21 you have the copy of that, also in the contract --
22 and | have down page 29, so | hope ny -- | don't
23 have a continuing typo there, but 9.01 of the
24  contract. It tal ks about insurance.
25 MR, DUBLINSKE: It should be an earlier
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1 page.
2 Q (By Ms. Gruenhagen) Ckay. Let's try page
3 19, then, because it seens | have --
4 A Page 21
5 Q Ckay. | didn't get ny page numbers right
6 on there. It talks about the type of insurance
7 that's necessary to cover its obligations and
8 responsibilities that each party is required to
9 have.
10 A Yes.
11 Q Who deternmines the anpbunt that is
12  necessary for that insurance?
13 A | don't know. That would be a finance or
14  a legal question.
15 Q Has Summt hired a CFO yet, or is that
16 still in process?
17 A We are -- that's still in process.
18 Q So questions about the insurance would
19 need to go to that person if they are hired here
20 before the year end starts?
21 A Correct.
22 Q And you al so tal ked about earlier your
23 operations fol ks knew sonme of the answers to the
24  questions that were being asked. Wo's in charge of
25 operations for Summt?
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1 A Ji my Powel | .

2 Q | just wanted to make sure we had the

3 right person there.

4 When you were talking to M. Taylor, you

5 said that sone of the -- I'mgoing to do a little

6 cleanup on questions | had fromearlier testinony

7 today. He had asked about whether some of the

8 plants are currently selling into the | ow carbon

9 fuel markets, and you said there are sonme but not

10 all.

11 A Correct.

12 Q Do you know which ones are selling out to

13 the lowcarbon fuel market currently?

14 A Not off the top of ny head. | can't tel

15 you exactly which ones.

16 Q Wul d you have a record of that sonewhere?

17 A W may. There's not a -- the plants don't

18 always share their -- you know, their sales, the

19 destinations and their custoners with us.

20 Q So you don't know which plants do or don't

21 sell to those | owcarbon fuel nmarkets?

22 A Not on a consistent basis.

23 Q Are they going to be required to disclose

24  those types of -- that type of infornation under the

25 outtake agreenents, then?
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1 A When we are in operation, they'll be

2 required to disclose sales to | owcarbon fue

3 standard nmarkets.

4 Q So yes?

5 A Yes. Wen we are in operation, they wll

6 be required to disclose that. Because that affects

7 revenue-share and it affects carbon accounting that

8 we'rerequired to do.

9 MS. GRUENHACGEN: | don't have any nore

10 questions at this time but ask that the deposition
11  remain open should there be further devel opments on
12 the issues of the redacted docunments and questions
13 that were objected to today.

14 FURTHER EXAM NATI ON

15 BY MR TAYLOR

16 Q |'ve got a few nore questions.

17 A Ckay.

18 Q Wth respect to the --

19 MR DUBLINSKE: Wally, can | stop you for
20 just a second? I'mjust curious -- and | won't hold
21 you to it, but if you guys have a rough sense of how
22 nmuch nore time you have. W can either go straight
23 through or we can |l ook at the court reporter, who's
24 now been at it for alittle over 2 hours, take a

25 short break. |[If you guys have a lot, we can talk
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1 about that, but just trying to figure out whether to
2 take a quick break or whether we can just plow
3  through.

4 MR, TAYLOR  Maybe 15 m nutes.
5 MR. WH PPLE: | have the sane request that
6 Chris does to renmain open. |'mdone for today
7 unless Wally says sonething that sparks a --
8 MR, DUBLINSKE: You just can't resist
9 following up on?
10 MR WH PPLE: It's unlikely. I1'mlikely
11  done for the day.
12 MR. DUBLI NSKE: Yeah. W have an
13 agreenent that we're going to set that issue aside,
14 and we all know that's going to get dealt with
15 another day somewhere else. But | defer to you. Do
16 you want a short break?
17 COURT REPORTER: No. |'m good.
18 MR. DUBLI NSKE: Let's go.
19 Q (By M. Taylor) Wth respect to the
20 fee-for-service agreenent you discussed with
21 M. Wipple, aml correct that you are marketing
22 that just the sane as you are marketing the offtake
23 agreenment s?
24 A As far as hol ding oursel ves, you know, out
25 there open publicly, yes.
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1 Q (By M. Taylor) And you're out there
2 soliciting custoners for the fee-for-service
3 agr eenment ?
4 A Yes.
5 Q And the fee-for-service agreenent is for
6 both conmtted and uncomm tted custoners?
7 A Ei t her woul d be applicable, yeah.
8 Q You used the term"shipper” | think in
9 different contexts, and |' mwondering what your
10 understanding is of who the shipper is in these
11 agreenents.
12 MR, DUBLINSKE: Calls for a |egal
13 conclusion. You can answer if you know.
14 A Yeah. Once again, exactly, I'mnot a
15 regulatory attorney on this part.
16 Q (By M. Taylor) Well, you used the term
17  That's why I'm asking.
18 A |'d say the shipper is who's ever paying
19 for the transportation services.
20 Q So it would be Sunmit's customer. |s that
21 a fair statenent?
22 A Yeah.
23 Q | thought you said at one point that
24  Summt woul d be the shipper.
25 A Well, | think the answer to both of those
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1 is yes. | nmean, we'll be shipping the ethano
2 plants’ CX2 on the pipeline and al so be
3 transporting -- hopefully transporting, you know,
4 CX2 supply that comes fromother industries as well.
5 Q Wth respect to the fee-for-service
6 agreenent, what entity would own the CO2 after it
7 goes into the pipeline?
8 MR. DUBLINSKE: Calls for a |lega
9 conclusion. You can answer if you know.
10 A | woul d say the shipper.
11 Q (By M. Taylor) VWich would be the
12 industry that's emtting the carbon?
13 A Correct. Capturing the carbon.
14 Q An uncommi tted shipper -- we'll use the
15 term"shipper" -- is basically the same as an
16 uncommitted -- the sanme as a conmtted shipper
17 except they're not committing to a certain volune?
18 Is that your understanding?
19 MR DUBLI NSKE: Sane objection. You can
20 answer.
21 A Yeah, | think in general, but there could
22 be other differences too, so | don't want to, you
23  know, say that that's the only one, but overal
24  that's how | think about it.
25 Q (By M. Taylor) And even for the
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1 unconmtted shipper, is it correct that Summt woul d
2 have to construct a lateral pipeline to that
3 shipper's facility?

4 A There needs to be a pipeline connection.
5 Cenerally, I would -- | think -- are you asking who
6 would construct it? |Is that the question?

7 Q Vell, yes, and the fact that there has to
8 be alateral pipeline to that shipper's facility.

9 A Yeah. A shipper is required to deliver
10 CX2 into the pipeline, so they have to have a

11  connection there.

12 Q Sure. And that 10 percent capacity

13 reservation that you tal ked about, that's for both
14  conmmtted and unconmitted shippers, correct?

15 MR, DUBLI NSKE: Sane objection. You can
16 answer if you know.

17 A Yeah. On the regulatory side, not exactly
18 ny -- it's not ny area of expertise, but that is

19 anount reserved for uncommtted shippers or future
20 shippers. |If there's a conmtnent, the shipper and
21 Summit have a conmitnent that, you know, that vol unme
22 will be provided and that that space is reserved.
23 Q (By M. Taylor) Wio would be a better

24  person to ask those questions of about the

25 commtted, uncomm tted shippers and the reserve
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1 10 percent?
2 A |'d say our legal team regulatory team
3 MR, TAYLOR Well, they aren't w tnesses.
4 1'd love to ask them questions. That's all the
5 questions | have.
6 MR. DUBLI NSKE: Anyone have anything el se?
7 MS. GRUENHAGEN: | think we do need to
8 mark the Pine Lake agreenment as an exhibit, and so
9 can we go ahead and mark that since we referenced it
10 a couple times?
11 (Exhibit 8 marked.)
12 MR. WH PPLE: | think we al so need to nake
13 the HuntonAK draft an exhibit. | don't know if I
14  had that one marked.
15 MR, DUBLINSKE: | don't think you did.
16  You said you were trying to deci de whether --
17 MR. WH PPLE: | asked hi menough questions
18 about it. | don't knowif my copy's clean, Bret.
19 Do you have a clean copy?
20 MR. DUBLINSKE: | think mne is clean.
21 MR, WHIPPLE: | think mne is clean too.
22 (Exhi bit 9 nmarked.)
23 MS. GRUENHAGEN: | think also for the
24 record, Bret, that this deposition is to renain
25 attorneys' eyes only for seven days after the

SUSAN FRYE COURT REPORTING | 515-284-1972
300 Walnut Street, #36, Des Moines, |A 50309-2224



Filed with the lowa Utilities Board on August 14, 2023, HLP-202(ROJWLI DEPOSITION
Page 115 of 133

IN RE: SUMMIT CARBON SOLUTIONS

JAMES PIROLLI 07/07/2023 Page 115

1 transcript.

2 MR DUBLI NSKE: Correct.

3 MS. GRUENHAGEN: So that you can identify

4 those itens which are confidential.

5 MR DUBLI NSKE: Correct.

6 MS. GRUENHAGEN: And then how are you

7 going to -- you'll notify us through email on that,

8 or how are you going to tell us that?

9 MR, DUBLINSKE: | haven't thought that far
10 ahead, but yes, | think that probably makes sense,
11 that we will give -- do it one or two ways,

12  depending on which turns out to be easier once we
13 read it. W can either do a copy and highlight and
14  scan the copy or we can -- if it's shorter, we can
15 just describe page and line and send an email with
16 that.

17 MS. GRUENHAGEN.  Ckay.

18 MR. WHI PPLE: Are you proposing that we
19 resolve issues over the transcript and the

20 redactions all in the same --

21 MR DUBLI NSKE: Yeah.

22 MS. GRUENHAGEN: | think it's the sane
23  issue.

24 MR, WH PPLE: Just making sure we agree.
25 MR, DUBLINSKE: And | don't know t hat
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1 there will be many over the redaction, nmuch nore
likely to be over what's not in the transcript.

(Deposition concluded at 12:49 p.m)
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1 CERTI FI CATE OF REPORTER

I, the undersigned, a Certified Shorthand
Reporter of the State of lowa, do hereby certify
that there canme before ne at the tine, date, and
pl ace herei nbefore indicated, the w tness naned on
the caption sheet hereof, who was by ne duly sworn
to testify to the truth of said wtness's know edge,

that the wi tness was thereupon exani ned under oath,

© 00 N o o b~ w DN

t he exam nati on taken down by nme in shorthand and

10 | ater reduced to a transcript through the use of a
11 conput er-ai ded transcri pt device under ny

12 supervision and direction, and that the deposition
13 is atrue record of the testinony given and of all
14 obj ecti ons i nterposed.

15 | further certify that | amneither attorney or
16 counsel for, nor related to or enployed by any of

17 the parties to the action in which this deposition
18 is taken, and further that | amnot a relative or
19 enpl oyee of any attorney or counsel enployed by the
20 parties hereto or financially interested in the

21 action.

22 Dated this 13th day of July, 2023.

2 oy M\ i

24 CERTI FI ED SHORTHAND REPORTER
Sonya M Wight, lowa CSR #1094

25
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AMENDED AND RESTATED
CARBON DIOXIDE OFFTAKE AGREEMENT

This Amended and Restated Carbon Dioxide Offtake Agreoment (“Agreement”) is made
and entered into as of November 3, 2022 (the “Effective Date”), by and between Corn, LP,
an Towa limited liability partnership (“Supplier”), and Summit Carbon Solutions, LLC, an
Towa limited liability company (“Offtaker”).

RECITALS:

WHEREAS, Supplier owns or controls the right to sell or dispose of all quantities of CO2
that are currently being emitted at the Plant, as defined herein, and desires to secure a market for
such CO2,

WHEREAS, Offiaker and Supplier entered into that certain Carbon Dioxide Offtake
Agreement dated December 2, 2020 (the Original Agreement) pursuant to which Offtaker acquired
such quantities of CO2 from Supplier on the terms and conditions set forth therein; and

WHEREAS, the Parties wish to amend and restate the Original Agreement in its entirety
by entering into this Agreement.

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

ARTICLE 1. 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 Offtake Agreement, including ail
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,
incliding any judicial order, consent, decree or judgment; in each case, as applicable to any Party,
as the case may be.

104 “Assignments™ shall have the meaning ascribed to such term in Section 5.06(b).
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105 “Authorized Representative” means, with respect to each Party, the individual
appointed by such Party pursuant to Section 15.02 to act on such Party’s behalf with respect to that
Party’s duties and responsibilities under this Agreement.

1.06 “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, insclvency, 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) 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; (d) take any action for the purpose of effecting any of (a) through (c) above; or () is
generally unable to, admits in writing its inability to, or fails generally to pay its debts as they fall
or become due.

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

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

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

Commercially Sensitive
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1.12  “CO02” means carbon dioxide, a substance composed of molecules containing one
atom of carbon and two atoms of oxygen.

1.13  “CO2 Facility” shall have the meaning ascribed to such term in Section 5.01.

1.14 “CO2 Stream” means a stream of gas, liquid, or supercritical fluid primarily
(although perhaps not entirely) composed of CO2.

1.15 “Code” means the Internal Revenue Code of 1986, as amended.

1.16 “CO2 Tax” means any 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 CO2, the scope of which includes the Contract Volumes; provided that “CO2 Tax”
shall not include any Qil and Gas Tax,

1.17 “Confidential Information” shall have the meaning ascribed to such term in
Section 12.05(a).

1.18 “Contract Velume” means Commercially Sensitive

Commercially Sensitive

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

1.20 “Credit Purchasers” shall havc the meaning ascribed to such term in Section
10.04(c).

121 “Damages” means any demands, claims, causes of action, actions, proceedings,
lawshits, suits, and judgments or risk or liability therefore, and all losses, damages, injuries, costs,
habilities, 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 resnlt thereof.

1.22  “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. (Central Time) on the following calendar day.

1.23  “Easements” shall have the meaning ascribed to such term in Section 5.06(a).

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

1.25 “Environmental Law” means all Applicable Laws pertaining or relating fo
pollution, protection of human health, the environment, or natural resources, or workpiace health
and safety, or governing the use, storage, treatment, generation, transportation, processing,

Highly Confidential--Attorneys' Eyes Only SUMMIT_IUB_00000010





DocuSign Envelops ID: 38C86849-4BB1-4D61-83C3-8335C0D38COF4

handling, production or disposal of Hazardous Substances, including but not limited to the
common law and enforcesble regulatory guidance, the National Environmental Policy Act, 42
U.S.C. § 4321 et seq.; 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.S8.C. § 11601
et seq.; the Safe Drinking Water Act, 42 U.S.C. §§ 300f through 300j; any Federal Clean Watcr
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 Plant, CO2 Facility or
Transportation Infrastructure, or their respective operations, and all amendments to such
Applicable Laws and all regulations implementing any of the foregoing.

1.26 “Environmental Permit’ means any Permit required under any Environmental
Law.

1.27 “Event of Default” shall have the meaning ascribed to such term in Section 14.01.

1.28 “Fields” means underground reservoirs designated by Offtaker for injection of
COz.

1.29 “Force Majeure” shall havc the meaning ascribed to such a term in Section 13.02.

1.30 “Good Industry Practices” means any of the practices, methods and acts engaged
in or approved by a significant portion of the ethanol manufacturing industry (for Supplier) or the
carbon sequestration industry (for Offtaker) 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.

1.31  “Governmental Authority” means any federal, state, municipal, local or foreign
government, any instrumentality, subdivision, court, administrative or regulatory agency or
commission or other political subdivision or authority thereof, or any quasi-govemmental or
private body exercising any regulatory, taxing, importing or other governmental or quasi-
governmental authority.

1.32 “Hazardous Substances” means any “chemicals,” “pollutants,” “contaminaats,”
“solid waste,” “hazardous waste,” “toxic substances,” “hazardous substances,” petroleum,
petroleum hydrocarbons, fractions or other hydrocarbon preducts, flammable explosives or any
other similar substance regulated under (or as such guoted 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).
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133 “Indemnified Parties” shall have the meaning ascribed to such term in
Section 8.03(c).

1.34 “Indemnifying Party” shall have the meaning ascribed to such term in
Section 8.03(c).

1.35 “Initial Term” shall have the meaning ascribed to such term in Section 2.G1.

1.36 “Intellectnal 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 thercby, and all
common-law rights relating thereto.

1.37 “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.

1.38 “Knowledge” means, with respect to & Party, the actuat knowledge of any manager,
trustee, officer or director of such Party,

1.39 *“Lease” shall have the meaning ascribed to such term in Section 5.04(a).

1.40 “Lender” shall mean such Person providing financing or a tax equity investment
under a Loan Agresment and any trustee, agent or representative acting on any such Person’s
behalf.

141 “Loan Agreement” shall mean any credit agreement, reimbursement agreement,
note purchase agreement, disbursement agreement, trust indenture, security documents, tax equity
document, lease agreement, or any other documnent under which Offtaker or one of its Affiliates
obtzins financing or tax equity financing for the acquisition, development construction,
modification, repair or operation of the Offtaker Facilities or any refinancing thereof.

142 “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.

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

Commercially Sensitive

1.45 “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.
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146 “MSCF” means 1,000 standard cubic feet at 2 standard pressure base of 14.65 Psia
dry and standard temperature base of 60 degrees Fahrenheit. When converting “MSCF” of CO2
to Short Tons of CO2, the conversion factor provided in the definition of “Short Ton” shall be

used.

1.47 “Notice” shall have the meaning ascribed to such term in Section 16.17.

1.48 “Notice of Default” shali have the meaning ascribed to such term in Section 14.02.

1.49 “Notifying Party” shall have the meaning ascribed to such term in Section 14.02.

1.50 “Offtake Volume” means the volume of CO2 measured at the Measurement Point.

1.51 “Offtake Volume Statements” shall have the meaning ascribed to such term in
Section 7.01.

1.52  “Offtaker” shall have the meaning ascribed to such a term in the Preamble to this
Agreement.

Commercially Sensitive

1.54 “Offtaker Facilities” shall mean the CO2 Facility and the Transportation

Infrastructure.

1.55 “Offtaker Operating Costs” means carbon capture, processing, compression,
trapsportation and sequestration operating costs, which shall include, but not be limited to utilities,
labor, ordinary maintenance, reporting, and compliance costs, and the Offtaker’s insurance
payments, premiums, or other costs incurred to backstop potential Carbon Credit invalidation,
recapture or disallowance.

1.56 “Qil and Gas Tax" shall mean all taxes, levies or other like assessments, including
excise, severance, and production taxes and any similar tax, duty, 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,
specifically related to the production of hydrocarbons, but not carbon dioxide.

1.57 “Original Agreement” has the meaning given in the recitals.

1.58 “Party” means Supplier and Offtaker, individually, and their respective permitted
successors and assigns.

1.59 “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.
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1.60 “Permitted Liens” means (a) Liens on Offtaker property and collateral, including
the Offtaker Facilities, which is subject to, or is intended to become subject to, the security interests
or Liens granted pursuant to any Loan Agreement, (b) Liens for Taxes not yet due and payable,
{c) 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, (d) 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 o 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 () with respect to Supplier, Liens as of the date hereof set forth on Schedule
11.02(b) and designated as “Permitted Liens”, and with respect to Offtaker, Liens as of the date
hereof set forth on Schedule 11.03(c) and designated as “Permitted Liens”.

1.61 “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.

1.62 “Personal Injuries” shall have the meaning ascribed to such term in
Section 8.03(d).

1.63 “Plant” means the ethanol plant located at 1303 Hwy 3 E. Goldfield, IA 50542,
owned and operated by Supplier.

1.64 “Psia” means pound-force per square inch absolute.
1.65 “Renewsl Term" shall have the meaning ascribed to such term in Section 2.02.

1.66 “Representatives” shall have the meaning ascribed to such term in
Section 12.05(a).

1.67 “Sanctioned Country” means a country or territory that is the subject or the target
of Sanctions, including, without limitation, Cuba, Iran, North Korea, Sudan and Syria.

1.68 “Sanctions” means any sanctions administered or enforced by the U.S. government
(including, without limitation, the Office of Foreign Assets Control of the U.S. Treasury
Department (“OFAC”) or the U.S. Department of State and including, without limitation, the
designation as a “specially designated national” or "blocked person”}, the United Nations Security
Council, the European Union, Her Majesty’s Treasury, or other relevant sanctions authority.

1.69 “Short Ton” means a measure of weight equal to two thousand (2,000) pounds or
0.9072 metric tons. When converting “Short Tens” of CO2 to MSCFs of CO2, 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 Plant, which is approximately 1,125 feet above sea level.

1.70  “Site” shall have the meaning ascribed to such term in Section 5.04.
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1.7t “Start Date” means the date when construction of the CO2 Facility and
Transportation Infrastructure is complete and all preconditions to allow CO?2 to be injected on a
continuous basis into the Fields have been met.

1.72  “State Permits” means a (1)} Hazardous Liquid Pipeline Permit issued by the Iowa
Utilities Board, (2) Permit to Construct and Operate a Carbon Dioxide Transmission Pipeline
issued by the Public Utilities Commission of the State of South Dakota, and (3) Certificate of
Corridor Compatibility and Route Permit issued by the North Dakota Public Service Commission.

1.73  “Supplier” shall have the meaning ascribed to such a term in the Preamble to this
Agrecment.

Commercially Sensitive

1.75 “Tax Credits” means federal income tax credits, or cash equivalents, if applicable,
available pursuant to Code scetions 45Z and 45Q.

1.76 “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.

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

1.78 “Title Transfer Point” shall have the meaning ascribed to such term in
Section 8.01.

1.79 *Transfer Election” shall have the meaning ascribed to such term in Section
10.04(a).

1.80 “Transportation Infrastructure” shall have the meaning ascribed to such term in
Section 5.02.

1.81 “Treasury Regulations” means temporary, final, and proposed regulations

promulgated by Departient of Treasury and the Internal Revenue Service pursuant to a delegation
of authority under the Code.
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ARTICLE lI. TERM

2.01  Initial Term. This Agreement shall become effective ag of the Effective Date and

shal}_ggnmug mm[ Commercially Sensifive i

Commercially Sensitive {(the “Tnitial

Term”).

2.02 Renewal Terms Following the Initial Term, this Agreement shall automatically

not to renew upon giving the ‘other Party at least {commeruy e WTitETL ROYiCE PiOT tO the expiration
of the Initial Term or the then cutrent Renewal Term, as applicable.

ARTICLE II. DELIVERY AND ACCEPTANCE

3.01 Delivery by Supplier. Subject to the conditions and provisions of this Agreement,
Supplicr agrees to exclusively make available for delivery, and to deliver to Offtaker at the Title
Transfer Point the Contract Volume.

3.02 Offtake by Offtaker. Subject to the conditions and provisions of this Agreement,
Offtaker agrees to take and accept title, ownership, and delivery of the Contract Volume, or a lesser
volume, to be determined by Offiaker in its sole discretion, from Supplier at the Title Transfer
Point. If Offtaker fails to take and accept any portion of the Contract Volume, Supplier will retain
rights and title to such volume, and shall have no obligation to Offtaker with respect to such
volume, provided Supplier remains in compliance with all other terms of this Agreement.

Commercially Sensitive
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ARTICLE IV. PRICE

Commercially Sensitive

10
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Commercially Sensitive

4.02 Project Accounts. Supplier acknowledges and agrees that all sums of money
payable to Offtaker under this Agreement, including any remit; Commercially Sensitive |
""" Commercially Sensitive |, OT| Commercially Sensitive :

Commercially Sensitive 1
Commercially Sensitive ls, shall, if requested by Offiaker’s Lender, be paid into to one or more
accounts held by or on Behalf of such Lender. The details of such accounts shall be notified by
Offtaker to Supplier in writing, or shall be set forth in a direct agreement between Supplier and

Lender as contempiated by Section 16.21.
4,03 Measurement Point. The volume of CO2 taken by Offtaker (for purposes of

determining the Offtake Volume, and otherwise) shall be determined based on the volume of CO2
measured at the meter at or near the outlet or tailgate of the CO2 Facility (the “Measurement

1]

Highly Confidential--Attormeys’ Eyes Only SUMMIT_IUB_00000018





DacuSign Envelope ID: 38C88849-4BB1-4D61-83C3-8335C038CDF4

Point™), and in accordance with the requirements contained herein, including specifically Article
VL

ARTICLE V. CO2 FACILITY, SITE, TRANSPORTATION INFRASTRUCTURE, AND
EASEMENTS

5.01 €02 Facility. Offiaker, utilizing Good Industry Practices, 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; and
(3) compress, pump, and measure {and treat, dehydrate or purify as necessary) and deliver the
Contract Volume to the Measurement Point and into the inlet of the Transportation Infrastructure
at the boundary of the Site downstream of the Measurement Point {collectively, the “CO2
Facility™). The intent of the Parties is that all equipment, pipe, supports, facilities, meters, systems
and ancillary items placed or maintained by Offtaker on the Site, excluding the Transportation
Infrastructure, shall be considered part of the CO2 Facility.

502 Transportation Infrastructure. Offtaker, utilizing Good Industry Practices, shall
be solely responsible for arranging the design, manufacture, procurement, permitting, fabrication,
construction, erection, installation, ownership, operations, maintenance and payment for all
equipment, pipeline, supports, facilities, systems and ancillary equipment relating thereto, to (1)
receive the Contract Volume from the tailgate of the CO2 Facility; (2) transport the Contract
Volume to the Fields; and (3) sequester CO2 in subsurface geologic structures (collectively, the
“Trangportation Infrastructure”).

503 Information Exchange. To ensure proper operations of the Plant, CO2 Facility,
and Transportation Infrastructure, the Partics acknowledge that certain operational information
will need to be exchanged between the Parties throughout the Term.

(3)  Offiaker agrees to provide Supplier with the following information:
(i) Offtake Volume Statements, and (if) average Monthly chromatographic analysis of the Offtake
Volume from the CO2 Facility at the Measurement Point.

(b) _ Supplier agrees to provide Offtaker with (i) monthly ethanol sales statistics,
; Commercially Sensitive i and (ii) average Monthly quality analysis
of the CO2 Stream from its Plant.

»
1

(¢)  Each Party shail endeavor to keep the other Party informed of any current
or anticipated operational or commercial constraints, including market related slowdowns or
shutdowns, events of Force Majeure, and maintenance or repairs impacting such Party’s ability to
perform its obligations pursuant to this Agreement. Furthermore, each Party shail fumnish such
other information as the other Party may reasonably request.

504 Site. The Parties agree that the CO2 Facility and necessary Transportation
Infrastructure shall be located on land owned by Supplier in Goldfield, fowa, or on other suitable

12
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land owned or controlled by Supplier, adjacent to or near the Plant, that is mutually agreed upon
by the Parties {the “Site”).

(a)  Lease. Supplier agrees to leage the Site to Offiaker or its Affiliate, for an
annual payment of} Commercially Sensitive ]
Commerclally Sensitive i(-Lease”). The term of the Lease will run concurrently with the Term, pius
an additional period of six Months following expiration or termination of this Agreement
(designated for the teardown and removal of the Offtaker Facility from the Site). The Lease shall
be on terms consistent with this Agreement and in a form substantially as attached hereto as Exhibit
A.

(b}  Ownership of CO2 Facility and Transportation Infrastructure on the Site.
Offtaker or its Affiliates will own the CO2 Facility and Transportation Infrastructure located, or
to be located, on the Site.

(©) Access to Site. Subject to and in accordance with the Lease, Offtaker and
its Affiliates and its and their contractors shall have direct access rights to the Site, including truck
access.

5.05 Utilities. The Parties agree to work together in good faith to determine and
impiement the most cost-efficient solutions for all utilities and services required for the operation
of the CO2 Facility and Transportation Infrastructure, including natural gas, electricity, cooling
water, and wastcwater.

5.06 [Easements, Rights-of-Way, License and Access.

(a)  Supplier agrees to grant and convey to Offtaker or its Affiliates one or more
easements and rights-of-way upon, over, across and under certzin real property owned or under
the control of Supplier (the “Eagsements™). 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) Offiaker’s access to the Site and utilities serving the CO2 Facility
and Transportation Infrastructure, and (ii) Offtaker’s access and use of certain real property for
purposes of placement, construction and/or maintenance of the CO2 Facility and Transportation
Infrastructure. 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 Plant, will run concurrently
with the term of the Lease, and will prohibit assignment by Offtaker without the prior written
consent of Supplier; provided that Supplier’s consent shall be deemed to have been given to
permitted assignees of this Agreement.

(b)  Supplier agrees to assign to Offiaker 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 Supplier or a third party (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 Offtaker’s access and use of
certain real property for purposes of placement, construction and/or maintenance of the CO2
Facility or Transportation Infrastructure. Each of the Assignments will run for the duration of, and

13
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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.

(¢)  Supplier and its Affiliates shall have the reasonable right to determine the
placement or location of the CO2 Facility and Transportation Infrastructure pursuant to any
Easement or Assignment granted to Offtaker hereunder, but only after receiving and in good faith
considering all recommendations, advice and counsel of Offtaker regarding such placement or
location. Supplier agrees to allow and license Offtaker the right to connect the CO2 Facility with
any point in the Plant where CO2 is collected into the CO2 Facitity.

5.07 Real Property Rights. Prior to and as a condition of the commencement of
construction by Offtaker, and in any event no later than December 31, 2022, Supplier shall execute
all agreements, including the Lease, Easements and Assignments, and ensure that Offtaker has ail
real property rights required by Offtaker to permit it to design, construct, erect, install, operate and
maintain the CO?2 Facility and Transportation Infrastructure.

ARTICLE VI. MEASUREMENT, TESTING, AND VOLUME DETERMINATION

6.01 Meter Statigns. Offtaker shall ensure that a measuring station for taking of
Contract Volume delivered hereunder is installed, operated and maintained in accurate working
order at the Measurement Point. The cost and expense of installing, operating and maintaining the
measuring station at the Measurement Point will be borne by Offtaker.

(8)  The 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 6.02, Supplier may elect for any measuring station to have a check
meter installed in the adjoining piping circuit.

(b)  Composition of the CO2 Stream from the Plant, relative density and other
relevant values shall be determined by online chromatographic analysis or similar analytical
device. One chromatograph or similar analyticel device shall be installed at or near the
Measurement Point and interfaced with the electronic flow meter at the Measurement 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. Chromatographs/Devices shall be installed,
operated, maintained and verified according to applicable industry standards (API 14.1, API21.1,
GPA 2261, GPA 2145, GPA 2172, and GPA 2177).

6.02 Supplier’s Check Measuring Equipment. Supplier, at Supplier’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
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Offtaker’s or Offtaker’s agent’s rueasuring meters. Check measurement may be accomplished with
either redundant meter tubes, or parallel meters on a single meter tube.,

6.03 Meter Calibration and Meter Tests. Offtaker shall ensure that the measurement
equipment at the Measurement Point is accurate and in repair, and that such periodic tests of such
equipment as Offtaker may deem necessary are made as often as needed, but in no case shall the
calibration interval exceed three Months; provided, Offtaker agrees to perform additional
calibrations as Supplier may reasonably request, but in no event more than twice a Contract Year,
and at Supplier’s expense unless such requested calibration results in an adjustment greater than
+/- 2.0%, in which case, Offtaker will pay for the cost of the calibration. Offtaker shall give
Supplier notice of each such calibration test in sufficient time to enable Supplier, if it so chooses,
to have its representative present. Offtaker further agrees to furnish Supplier 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% etror, repairs shall be made immediately at Offtaker’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.

6.04 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 CO2 taken cannot be ascertained or computed
from the reading thereof, the volume of CO2 taken 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 (¢) by estimating the volume of delivery, using as a basis the volumes delivered
during preceding periods under similar conditions when the equipment was registering accurately.

6.05 Volume Determination. The volume of CO2 delivered at the Measurement Point
shall be determined as follows:

(a)  The unit of measurement shall be MSCF.

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

set out below.
(¢)  The metered volume will be adjusted by the following formulas for the
quality of CO2 actually received:
(i) Actual CO2 received (MSCF) = measured CO2 (MSCF) times the
Volume % CO2.

(ii)  Volume % CO2 = the volume % of CO2 in the gas flow stream as
measured by a chromatograph or similar analytical device instailed at or near the
Measurement Point,

15
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(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 VII. OFFTAKE VOLUME ACCOUNTING AND PAYMENTS

7.01 Offtake Volume Statements. Offtaker shall furnish Monthly statements or reports
to Supplier of actual Offtake Volumes taken hereunder by Offtaker (“Offtake Volume
Statements™) on or before the 10th Day of the following Month. The Parties shall cooperate in
determining the form of such Monthly statement.

Commercially Sensitive

7.04 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.

7.05 Disputing an Invoice. If receiving parly 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. The 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 7.06. 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

16
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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.

7.06 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 thereafler for the
Calendar Year in which it is discovered, except that no adjustment or correction shall be made if
more than three Calendar Years have clapsed 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 7.06.

7.07 Set Off Rights. Other than Offtaker’s set-off rights contemplated by Section
4.01(b)(ii), there shall be no other payment set-off rights.

ARTICLE VIL. TITLE TRANSFER POINT, RISK OF LOSS, INDEMNIFICATION,
AND LIABILITIES

8.01 Title Transfer Point. Supplier’s physical delivery of the Contract Volume
hereunder shall be at the intersection of the CO2 Facility and Plant (“Title Transfer Point™). Title
to and ownership of the Contract Volume shall pass to and vest in Offtaker at the time the Contract
Volume passes through the Title Transfer Point.

8.02 Risk of Loss. As between Offtaker and Supplier:

(a8  Upstream of Title Transfer Point. Prior to the delivery of the Contract
Volume to Offtaker at the Title Transfer Point and at all points upstream of the Tifle Transfer
Point, Supplier (i) shall be in exclusive possession and control of the Contract Volume; (ii) shall
be responsible for and shall assume all risk and lability 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 Plant; and (iv) shall be responsible for any Damages arising from the delivery
of the Contract Volume to Offtaker at the Title Transfer Point.

(b)  Downstream of Title Transfer Point. Following the delivery of the Coniract
Volume to Offtaker at the Title Transfer Point and at all points downstream of the Title Transfer
Point, Offtaker (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 Offiaker Facilities and the Fields; and (iv) shall be responsible for any
Damages arising from the receipt of delivery of the Contract Volume to Offtaker at the Title
Transfer Point.

17
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8.01 Indemnification. As between the Parties hereto:

(a) Supplier shall indemnify, protect, defend and hold Offtaker, 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 Plant, (ii) the production of ethanol
and constituent byproducts; and (jii) the Contract Volume until same shall have been delivered to
Offtaker at the Title Transfer Point.

(b)  Offtaker shall indemnify, protect, defend and hold Supplier, its Affiliates
and their respective officers, managers, members, employees, agents, attomeys, consultants,
contractors and subcontractors harmless against all Damages arising out of, resulting from, or
caused by (i) the ownership, operation or maintenance of the CO2 Facility, (ii) the ownership,
operation or maintenance of the Transportation Infrastructure, (iii) the ownership, operation or
maintenance of the Fields, and (iv) the receipt or usc of the Contract Volume following its delivery
to Offtaker at the Title Transfer Point.

(¢)  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
officcrs, managers, members, employces, agents, attorneys, consultants, contractors and
subcontractors.

(&  The Indemnifying Party shall indemnify, protect, defend and hold harmless
the Indemnified Parties from and against all Personal Injuries to the employees of the Indemmnifying
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.

8.04 Waiver of Consequential and Punitive Damages. Notwithstanding anything in
this Agreement to the contrary, 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 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.
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ARTICLE IX. INSURANCE

9.01 Coverages. Each Party shall procure and maintain during the Term insurance
necessary to cover its obligations and responsibilities under this agreement, or any arnount required
by law. Any insurance coverage shall include provisions making equity or debt investors relating
to this Agreement additional insureds with waivers of subrogation.

9.02 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. Each Party shall provide the other Party of evidence of periodic
renewals and notices of non-renewal.

ARTICLE X. TAXES, TAX CREDIT SHARING, AND CARBON CREDITS
10.01 Tax Liability. As between the Parties,

(a)  Supplier shall be solely responsible for all (i) Taxes arising from any portion
of the Contract Volume other than the Offtake Volume, (ii) Taxes arising from its conduct as the
_owner and operator of the Plant, (iii) CO2 Tax ansmg on any portion of the Contract Volume, and

! Commercially Sensitive !

(b)  Offiaker shall be solely responsible for all (i) Taxes arising from any portion
of the Offtake Volume; (ii) Taxes arising from its conduct as the owner and operator of the CO2
Facility and the Transportation Infrastructure, (iii) Qil and Gas Tax related to any portion of the
Offiake Volume or any of the Fields, and Commercially Sensitive

(¢)  Forthe avoidance of doubt, Taxes, fees, and assessments related to any CO2
Facility and Transportation Infrastructure, including off-site real property, shall be considered
Offtaker Operating Costs.

{(d}  Liability for Taxes with regpect to the Site shall be addressed in the Lease.

(e) Al 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 execuled direct payment certificate or an exemption certificate in lieu of such Taxes.

Commercially Sensitive
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Commercially Sensitive

10.04 Tax Credits. The Parties expect that the activities of Offtaker and Supplier will
give rise to one or more Tax Credits, each of which may be monetized through direct cash
payments from the U.S. Government, in connection with transactions involving the sale of such
Tax Credits, or in connection with a tax equity investment that will depend on Tax Credits for a
return on, and retumn of, that tax equity investment. Tax Credits generated as a result of the
foregoing and any utilization or monetization thereof shall be governed and apportioned among
the Parties as follows:

Commercially Sensitive
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AMENDED AND RESTATED
CARBON DIOXIDE OFFTAKE AGREEMENT

by and between
PLCP, LLLP, as Supplicr
and

Summit Carbon Solutions, LLC, as Offtaker

Dated June 20, 2023
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AMENDED AND RESTATED
CARBON DIOXIDE OFFTAKE AGREEMENT

This Amended and Restated Carbon Dioxide Offtake Agreement {“Agreement”) is made
and entered into as of Junc 20, 2023, (the “Effective Date™), by and between PLCP, LLLP, an
lowa limited liability limited parmership (“Supplier™), and Summit Carbon Solutions, LLC, an
lowa limited liability company (“Offtaker”).

RECITALS:

WHEREAS, Supplicr owns or controls the right 1o scll or dispose of all quantitics of CO2
that are currently being emitted at the Plant, as defined herein, and desires to sccure a market for
such COZ;

WHEREAS, Offtaker and Supplier entered into that certain Carbon Dioxide Offtake
Agreement dated February 17, 2021 (the “Original Agreement”) pursuant to which Offtaker
acquired such quantitics of CO2 from Supplicr on the terms and conditions sct forth therein; and

WHEREAS, the Partics wish 1o amend and restate the Original Agrecment in its entircty
by entering into this Agrecment.

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

ARTICLE L. DEFINITIONS
As used in this Agreement, the following terms shall have the following meanings:

[.01  “Afbliate” mcans, in rclation to any Person. any other Person which dircetly or
indircctly through onc or more intermediarics. controls, is controlled by or is under common
control with such Person. For purposes of this definiion, “control”, “contrelled 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 causc the dircetion of the management and policics of such
Person, whether through the ownership of voting sccuritics, by contract, or otherwisc.

1.2 “Agreement” mcans this Carbon Dioxide Offtake Agreement, including all
Exhibits and Schedules hereto, as the same may be amended from time to time.

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

.04 “Assignments” shall have the meaning ascribed to such term in Scetion 5.06(b).
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1.05 “Authorized Representative” means, with respect to each Party, the individual
appointed by such Party pursuant to Section 15.02 to act on such Party’s behalf with respect to that
Party’s duties and responsibilities under this Agreement.

1.06 “Bankrupt” means with respect to any Person, such Person (a) files a petition or
otherwise commences, authorized or acquicsces in the commencement of a proceeding or cause of
action under any bankruptcy, insolvency, receivership, liquidation, reorganization or simifar
provision of Applicable Law, or has any such petition or proceeding filed or commenced against
it, or files an answer thercto 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; (¢) 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 asscts; (d) take any action for the purpose of cffecting any of (a) through {c) above; or (¢} is
generally unabic to, admits in writing its inability to, or fails gencrally to pay its debts as they fall
or become duc.

1.07  “Business” mcans the business conducted by the specificd Party on the Effective
Date and during the Term.

1.08  “Business Day” mcans a Day other than Saturday, Sunday or a legal or bank
holiday in the Statc of Iowa.

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

Commercially Sensitive

™~
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Commercially Sensitive

1.13  "CO2” means carbon dioxide, a substance composcd of molccules containing onc
atom of carbon and two atoms of oxygen.

1,14 “COZ Facility” shall have the meaning ascribed to such term in Section 5.01.

115 “CO2 Stream” mcans a strcam of gas, liquid, or supercritical fluid primarily
(although perhaps not entirely) composed of CO2.

.16 “Code™ mcans the Internal Revenue Code of 1986, as amended.

1.17  “CO2 Tax” mecans any taxcs. levies or other like asscssments, including
occupation. scrvice, production, severance, gathering. transmission, valuc-added and excise tax
and any similar tax, duty, levy, impost or assessment of any kind imposcd by any Governmental
Authority or other taxing authorily, wogether with any interest, fine, penalty, credit or rebate thereof
or additional amounts with respeet thereto, whether disputed or not, specifically retated to
emissions of CO2, the scope of which includes the Contract Volumes; provided that “C0O2 Tax”
shall not include any Qil and Gas Tax. :

1.18  “Confidential Information” shall havc thc mcaning ascribed to such term in
Section 12.05(a).

1.19  “Contract Volume” mcans| Commercially Sensitive |

Commercially Sensitive

1.20 “Contract Year” mcans. as the context requires, (a) the period beginning on the
Start Date and ending on the December 31 that next [ollows the Start Date; (b) cach Calendar Year
thercafter until the Calendar Year in which the Term ends; and (¢) the period beginning on January
I of the Calendar Year in which the Term ends and ending on the last day of the Term.

1.21  “Credit Purchasers” shall have the mcaning ascribed to such term in Scction
10.04{c).

1.22 “Damages” means any demands, claims, causes of action, actions, proceedings,

lawsuits, suits, and judgments or risk or liability therefore, and all losses, damages, injurics, costs,
liabilities, expenses, disbursements. Taxes and damages to Persons or property incurred in
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conncction therewith, including interest, penalties, reasonable attormmeys’ fees, disbursements,
cxpenscs, costs, and costs of investigation incurred as a result thereof.

1.23  “Day” means the 24-hour period commencing at 7:00 a.m. (Central Time) on onc
calendar day and ending at 7:00 a.m. (Central Time) on the following calendar day.

1.24  “Easements” shall have the meaning ascribed to such term in Section 5.06(a).

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

1.26  “Environmental Law” means all Applicable Laws pertaining or relating to
pollution, protection of human health, thc environment, or natural resources, or workplace health
and safcty, or governing the use, storage, trcatment, gencration, transportation, processing,
handling, production or disposal of Hazardous Substances, including but not l[imited to the
common law and enforceable regulatory guidance, the National Environmental Policy Act, 42
U.S.C. § 4321 et seq.; 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
scq.; the Federal Water Pollution Control Act, 33 U.S.C. § 125] ct seq.; the Clean Air Act, 42
U.S.C. § 7401 et seq.; the Hazardous Materials Transportation Act, 49 U.S.C. § 1471 ct seq; the
Toxic Substances Control Act, 15 U.8.C. §§ 2601 through 2629; the Oil Pollution Act, 33 U.S.C.
§ 2701 ct 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 Clecan 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 Plant, CO2 Facility or
Transportation Infrastructure, or their respective operations, and all amendments to such
Applicable Laws and all regulations implementing any of the foregoing.

1.27  “Environmental Permit” mcans any Permit required under any Environmental
Law.

1.28  “Event of Default” shall have the meaning ascribed to such term in Section 14.01.

1.29  “Fields” means underground reservoirs designated by Offtaker for injection of
CO2.

1.30  “Force Majeure” shall have the meaning ascribed to such a term in Scction 13.02.

1.31  “Good Industry Practices™ mecans any of the practices, methods and acts engaged
in or approved by a significant portion of the ethanol manufacturing industry (for Supplier) or the
carbon sequestration industry {for Offtaker) 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 cxpected to accomplish the desired result of the
towest reasonable cost consistent with good business practiccs, reliability, safety and expedition.
Good Industry Practice is not intended to be limited to the optimum practice, method or act to the
cxcluston of all others, but rather to be generally accepted and consistently adhered to acceptable
practices, methods or acts.
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.32 “Governmental Authorily” mecans any federal. state. municipal, local or forcign
government, any instrumentality, subdivision, courl, administrative or regulatory agency or
cominission or other political subdivision or authority thercof, or any quasi-governmental or
privatc body excrcising any regulatory, taxing, importing or other governmental or quasi-
governmental authority.

1.33  “Hazardous Substances™ means any “‘chemicals,” “pollutants,” “contaminants,”
“solid waste,” “hazardous waste,” “toxic substances” “hazardous substances,” petroleum,
petrolcum hydrocarbons, fractions or other hydrocarbon preducts, 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 radicactive materials (including naturally-occurring  radioactive
materials).

LE

1.34  “Indemnified Parties” shatl have the meaning ascribed to such term in
Scction 8.03(c).

1.35  “Indemnifying Party” shall have the meaning ascribed to such term in
Section 8.03(c).

.36 “Independent Auditor” mcans onc of the following internationally recognized
firms: Ernst & Young. Pricewaterhouse Coopers, or Deloite.

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

1.38  “Intellectnal Property” mcans all intclicctual property and proprictary rights
developed, utilized or modificd by a Party, including all of the following U.S., state and forcign
intellectual property: (a) inventions, discoverics, processes, designs, techniques, developments,
technology and related improvements. whether or not patented or patentable; (b) copyrights; and
{¢) tradcmarks, scrvice marks, trade names, brand names. corporate names, domain namcs, logos;
and all clements of the foregoing, the goodwill of any busincss symbolized thereby, and all
common-law rights relating thereto,

1.39  “Interest Rate” mcans. for any date, the lesser of (a) the per annum rate of interest
cqual 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.

140  “Knowledge” mcans, with respect to a Paity, the actual knowledge of any manager,
trustee, officer or dircctor of such Party.

(41 “Lease” shall have the meaning ascribed to such term in Scetion 5.04(a).
.42  “Lender™ shall mcan such Person providing financing or a tax cquity investment

under a Loan Agreement and any trustee, agent or representative acting on any such Person’s
behalf.
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.43 “Loan Agreement” shall mean any credit agreement, reimbursement agreement,
note purchase agreement, disbursement agrecment, trust indenturc, security documents, tax cquity
document, lease agrecment, or any other document under which Offtaker or one of its Affiliates
obtains financing or tax equity financing for the acquisition, development construction,
moditication, repair or operation of the Offtaker Facilities or any refinancing thereof.

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

145 “Measurement Point” shall have thc meaning ascribed to such term in
Section 4.03.

Commercially Sensitive

1.47  “Month” means the period beginning on the first day of a calendar month and
cnding with the end of the last day of the same calendar month.

148 “MSCF” means 1,000 standard cubic feet at a standard pressure basc of 14.65 Psia
dry and standard tempcrature basc of 60 degrees Fahrenheit. When converting “MSCF” of CO2
to Short Tons of CO2, the conversion factor provided in the definition of “Short Ton” shall be
used.

1.49  “Nameplate Capacity” mcans the number of gallons of ethanol the Plant can
produce per year under normal operating conditions, including all expansions and proccss
improvements at the Plant.

1.50  “Notice” shall have the meaning ascribed to such term in Section 16.18.

1.51  “Notice of Default” shall have the meaning ascribed to such term in Section 14.02.

1.52 “Notifying Party” shall have the meaning ascribed to such term in Section 14.02.

1.53  “Offtake Volume” mcans the volume of CO2 measured at the Measurement Point.

1.54  “Offtake Volume Statements” shall have the meaning ascribed to such term in
Scction 7.01.

1.55  “Offtaker” shall have the meaning ascribed to such a term in the Preamble to this
Agreement.

Commercially Sensitive

1.57  “Offtaker Facilities” shall mean the CO2 Facility and the Transportation
Infrastructure.
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1.58  “Offtaker Operating Costs” mcans carbon capture, processing, compression,
transportation and scquestration operating costs associated with the Contract Volume, which shall
include, but not be limited to utilitics, labor, ordinary maintenance, reporting, and compliance
costs, and the Offtaker’s insurance payiments, premiums, or other hard costs tncurred to backstop
potential Carbon Credit invalidation, recapture or disaflowance.

1.59  “Oil and Gas Tax” shall mean all taxces, levies or other like asscssmeents, including
¢xcise, scverance, and production taxcs and any similar tax, duty, impost or asscssment of any
kind imposed by any Governmental Authority or other taxing authority, together with any interest,
fine, penalty, credit or rebate thercof or addition or additional amounts with respect thereto,
specifically related to the production of hydrocarbons, but not carbon dioxide.

1.60  “Oviginal Agreement” has the mcaning given in the recitals.

161 “Party” mecans Supplier and Offtaker, individually, and their respective permitted
suceessors and assigns.

1.62  “Permits” means all federal, state, local or forcign permits, grants, easements,
consents, approvals, authorizations, qualifications, cxemptions, licenscs, franchiscs, 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 facilitics.

1.63  “Permitted Liens” mcans {a) Licns on Offtaker property and collateral, including
the Offtaker Facilitics, which is subject 1o, or is inteaded 1o become subject 1o, the security interests
or Liens granted pursuant to any Loan Agreement, (b) Liens for Taxes not yet duc and payable,
(c} Licns that do not materially interfere with the use of the propertics or asscts by the applicable
Party and which do not materially impair the valuc of such propertics or asscts, (d) Liens, charges,
cncumbrances and irregularitics in the chain of title which, because of remotencss in or passage of
time, statutory curc periods, marketable title acts or other similar reasons, have not affected or
interrupted, and arc not reasonably expected to affect or interrupt, the claimed ownership of the
applicable Party or its predecessors in title to. or the reccipt of revenuces from, the propertics
affccted thereby, and (¢} with respect to Supplicr, Liens as of the date hercof sct forth on Schedule
11.02(¢) and designated as “Permitted Liens”, and with respect to Offtaker, Liens as of the date
hereof set forth on Schedule 11.03(¢) and designated as “Permitted Liens”.

1.64  “Person” mecans any naturat pcrson 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.

1.65  “Personal Injuries” shall have the meaning ascribcd to such term in
Scction 8.03(d).

1.66  “Plant” means the cthanol plant located at 33371 170" Strect, Stcamboat Rock, 1A
50672, owned and operated by Supplicr.

1.67 “Psia” mcans pound-force per square inch absolute.
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1.68  “Renewal Term” shall have the meaning ascribed to such term in Section 2.02.

1.69  “Representatives” shall have the mcaning aseribed to such term in
Section 12.05(a).

170 “Sanctioned Country™ means a country or territory that is the subject or the target
of Sanctions, including, without limitation, Cuba, lran, North Korea, Sudan and Syria.

171 “Sanctions” means any sanctions administered or enforced by the U.S. government
(including, without limitation, the Office of Foreign Asscts Control of the U.S. Treasury
Department (“OFAC”) or the U.S. Department of State and including, without limitation, the
designation as a "specially designated national” or "blocked person”), the United Nations Security
Council, the European Union, Her Majesty’s Treasury, or other relevant sanctions authority.

1.72 “Short Ton” mcans a measure of weight cqual to two thousand (2,000) pounds or
0.9072 metric tons. When converting “Short Tons” of CO2 to MSCFs of CO2, 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
clevation of the Plant, which is approximately 1,100 fect above sca level.

1.73  “Site” shall have the meaning ascribed to such term in Section 5.04.
1.74  “Stacking Year” shall have thc mcaning ascribed to such term in Section 10.04(a).

1.75  “Start Date” mcans the datc when construction of the CO2 Facility and
Transportation Infrastructure is complete and all preconditions to allow CO2 to be injected on a
continuous basis into the Ficlds have been met.

.76 “State Permits” mcans a (1) Hazardous Liquid Pipcline Permit issucd by the lowa
Utilities Board, (2) Permit to Construct and Operate a Carbon Dioxide Transmission Pipcline
issued by the Public Utilities Commission of the State of South Dakota, and (3) Certificate of
Corridor Compatibility and Route Permit issucd by the North Dakota Public Service Commission.

1.77  “Supplier” shall have the meaning ascribed 10 such a term in the Preamble to this
Agrcemcent.

Commercially Sensitive

1.79  “Tax Credits” means federal income tax credits, or cash equivalents, if applicable,
availablc pursuant to Codc scctions 45Z and 45Q.

1.80  “Taxes” means all taxes, levics 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 1ax, use tax, value added tax,
goods and scrvices tax, presumptive tax, nct worth tax, special contribution, production tax,
pipelinc transportation tax, severance tax, excise tax, ad valorem tax, property tax {real, personal
or intangible}, inventory tax, transfer tax, premium tax, prohibited transactions, cnvironmental tax
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(including taxes under Scction 59A of the U.S. Internat Revenue Code), customs duty, stamp tax
or duty, capital stock tax, franchise tax, margin tax, occupation 1ax, payroll tax, employment tax,
social sccurity tax, uncmployment tax, disability tax, alternative or add-on minimum tax.
production, intangible, unitary, license, estimated tax, and any similar tax (including any liability
tor taxcs of any other Persen under Regulation Section 1.1502-6 or any similar provision of state,
focal or forcign law, as a transferee or sucecssor, by contract or otherwisc), duty, levy, impost or
assessment of any kind imposcd by any Governmental Authority or other taxing authority, together
with any interest, finc. penalty, credit or rebate thereof. or addition or additional amounts with
respect thereto, whether disputed or not.

L.81  “Term’ means, collectively, the Initial Term and any Renewal Terms.

1.82  “Title Transfer Point” shall have thc mcaning ascribed to such term in
Section 8.0].

[.83  “Transfer Election” shall have thc meaning ascribed to such term in Scction
10.04(a)}.

[.84  “Transpertation Infrastructure” shall have the meaning ascribed to such term in
Section 5.02.

1.85  “Treasury Regulations” mcans temporary, final, and proposcd regulations
promulgated by Department of Treasury and the Internal Revenue Scrvice pursuant to a delegation
of authority under the Code.

Commercially Sensitive

ARTICLE 1I. TERM

9
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2.01 Injtial Term. This Agreement shall become cffective as of the Effective Date and
shall continue until§ Commercially Sensitive  i(the “Initial Term™).

2.02 Renewal Terms. Following the Initial Term, this Agreement shall automatically
renew for Commercially Sensitive (each,a “Renewal Term”), unless either Party elects
not to renew upon giving the other Party at leasti comecaysemmeiwritten notice prior to the expiration
of the Initial Term or the then current Renewal Térm, as applicable.

Commercially Sensitive

ARTICLE IIL. DELIVERY AND ACCEPTANCE

3.01  Delivery by Supplier. Subjcct to the conditions and provisions of this Agrcement,
including shutdown and slowdown of the Plant duc to normal operating conditions for maintenance
and market conditions which impact operations, Supplicr agrees to exclusively make available for
delivery, and to deliver to Offiaker at the Title Transfer Paint the Contract Volume.,

3.02  Offtake bv Offtaker. Subject to the conditions and provisions of this Agreement,
Offtaker agrees to take and accept title, ownership, and delivery of the Contract Volume, or a lesscr
volumc to be determined by Offtaker, from Supplicr at the Title Transfer Point. If Offtaker fails
to take and accept any portion of the Contract Volume, (i) Supplicr will rctain rights and title to
such portion and shall have no obligation to Offtaker with respect to such portion, provided
Supplier remains in compliance with all other terms of this Agrcement; and (i) Offtaker will
provide a written schedule to Supplier containing Offtaker’s good faith estimates of tuture Contract
Volume that Offtaker does not anticipate taking and accepting. Notwithstanding the foregoing,
subject to Applicable Laws, Offtaker will use commercially reasonable efforts to take and accept
the full Contract Volume, it being understood that Offtaker may from time to time vent Contract
Volume which does not conform to specifications only after Contract Volume passes the Title
Transfer Point. To the extent Offtaker sccures committed capacity on a CO2 pipeline owned and
operated by an Offtaker Affiliate to transport the Offtake Volume to the Fields, Offtaker covenants
that it will not enter into agrcements committing it to transport CO2 volume cxcceding such
committed CO2 pipcline capacity sccured by Offtaker. If Offtaker is unabic to take and accept the
full Contract Volume, and provided no Event of Default on the part of Supplier has occurred and
1s continuing, Offtaker will not discriminate against Supplier’s volume relative to that of other
cthanol produccrs Offtaker has offtake agreements with.

Commercially Sensitive
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Commercially Sensitive

ARTICLE IV, PRICE

Commercially Sensitive
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Commercially Sensitive
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Commercially Sensitive

4.02  Projeet Accounts, Supplicr acknowlicdges and_agrces that all sums of moncy
payable to Offtaker under this Agreement, including any remit._ Commercially Sensitive

Commercially Sensitive

Commercially Sensitive | shali, if requested by Offtaker’s Lender, be paid into to one or more
accounts held by or on behalf of such Lender. The details of such accounts shall be notificd by
Offtaker to Supplicr in writing, or shall be sct forth in a dircct agrecment between Supplier and
Lender as contemplated by Section 16.22.

403  Measurement Point. The volume of CO2 taken by Offtaker (for purposcs of
determining the Offtake Volume, and otherwise) shall be detcrmined based on the volume of CO2
measured at the meter at or near the outlet or tailgate of the CO2 Facility (the “Measurement
Point”), and in accordance with the requirements contained herein, including specifically Article
VI.

ARTICLE V. CO2 FACILITY, SITE, TRANSPORTATION INFRASTRUCTURE, AND
EASEMENTS

500 €CO2 Facility. Offtaker, utilizing Geod Industry Practices, shall be solcly
responsibic for designing, manufacturing, procuring, permitting, fabricating, constructing,
crecting, installing, owning, operating, maintaining and paying for all cquipment, pipeline,
supports. facilitics. systems and ancitlary cquipment relating thercto, 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 Transter Point to the inlet of the scrubber(s) or compressors; and
(3) compress, pump, and mcasure (and treal, dehydrate or purify as nceessary) and dcliver the
Contract Volume to the Mcasurcment Point and into the inlet of the Transportation Infrastructure
at the boundary of the Site downstream of the Measurement Point (collectively, the “CO2
Facility™). The intent of the Parties is that all equipment, pipe, supports, facilities, meters, systems
and ancillary ttcms placed or maintained by Offtaker on the Site. excluding the Transportation
Infrastructure, shall be considered part of the CO2 Facility.

5.02  Transportation Infrastructure. Offtaker, utilizing Good Industry Practiccs, shall
be solely responsible for arranging the design, manufacture, procurcment, permitting, fabrication,
construction, crcction, installation, ownership, operations, maintenance and payment for all
cquipment, pipeline, supports, facilitics. systems and ancitlary cquipment relating thereto, to (1)
reectve the Contract Volume from the tailgate of the CO2 Facility; (2) transport the Offiake
Volume to the Ficlds: and (3) sequester CO2 in subsurface geologic structures (collectively, the
“Transportation Infrastructure”).
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5.03  Information Exchange. To ensurc proper operations of the Plant, CO2 Facility,
and Transportation Infrastructure, the Parties acknowledge that certain operational information
will need to be exchanged between the Parties throughout the Term.

(a) Offtaker agrces to provide Supplier with the following information:
(i) Offtake Volume Statements, and (ii) average Monthly chromatographic analysis of the Offtake
Volume {rom the CO2 Facility at the Mcasurement Point.

{(h) Suonlicragrces to nrovide Offtalcer with (i) monthly cthanol sales statistics.
; Commercially Sensitive and (ii) average Monthly quality analysis
of the CO2 Strecam from its Plant,

{c) Each Party shall endcavor to keep the other Party informed of any current
or anticipated operational or commercial constraints, including market related slowdowns or
shutdowns, events of Force Majeure, and maintenance or repairs impacting such Party’s ability to
perform its obligations pursuant to this Agrcement. Furthermore, cach Party shall furnish such
other information as the other Party may reasonably request.

5.04 Site. The Partics agrcec that the CO2 Facility and necessary Transportation
Infrastructure shall be located on land owned by Supplicr in Steamboat Rock, lowa, or on other
suitable land owned or controlled by Supplicr, adjacent to or near the Plant, that is mutually agreed
upon by the Parties (the “Site”).

() . Lease. Supplicr aprees to lease the Sitc to Offtaker or its Affiliate, for an
annual payment of Commercially Sensitive
Commercially Sensitive (“Lease”). The term of the Lease will run concurrently with the Term, plus
an additional period of six Months following expiration or termination of this Agreement
(designated for the teardown and removal of the Offtaker Facility from the Site). The Lease shall
be on terms consistent with this Agreement and in a form substantially as attached hereto as Exhibit

A.

{b) Ownership of CO2 Facility and Transportation Infrastructure on the Site.
Offtaker or its Affiliates will own the CO2 Facility and Transpostation Infrastructure located, or
to be located, on the Site.

(c) Access to Site. Offtaker and its Affiliates and its and their coniractors shall
have access rights to the Site pursuant to the terms of the Lease.

5.05 Utilities. The Parties agree to work together in good faith to determine and
implement the most cost-cfficient solutions for all utilitics and services required for the operation
of the CO2 Facility and Transportation Infrastructure, including natural gas, clectricity, cooling
water, and wastewater. Any incremental utilitics infrastructure, whether owned by a public utility
or Supplier, required for the CO2 Facility and Transportation Infrasiructure shall be paid for by
Offtaker.

5.06 Easements. Rights-of-Way, License and Access.
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(a) Supplier agrees to grant and convey to Offtaker or its Affiliates onc or more
casements and rights-of-way upon, over, across and under certain rcal property owned or under
the control of Supplier (the “Easements”). The Easements will be on terms consistent with this
Agrecment and tn a form mutually agreed upon by the partics. The Eascments will be appurtenant
to the Site and will address (i} Offtaker’s access to the Site and utilities serving the CO2 Facility
and Transportation Infrastructure, and (ii) Offtaker’s access and use of certain real property for
purposes of placement, construction and/or maintenance of the CO2 Facility and Transportation
Infrastructurc. The term of the Eascments described in subpart (i) above, and the Easements
described in subpart (ii} above, to the extent located on the site of the Plant, will run concurrently
with the term of the Lease, and will prohibit assignment by Offiaker without the prior written
consent of Supplier; provided that Supplier’s consent shall be deemed to have been given to
permitted assigneces of this Agreement.

{b)  Supplicr agrees to assign to Offtaker or onc of its Affiliates one or more
casements, rights-of-way, surface leascs, surfacc agreements, permits, and licenses upon, over,
across and under certain real property currently benefitting Supplier or a third party (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 Offtaker’s access and use of
certain real property for purposes of placement, construction and/or maintenance of the CO2
Facility or Transportation Infrastructure. Each of the Assignments will run for the duration of, and
on the terms provided in, the underiying casement, nght-of-way, etc., and will inurc to the benefit
of and be binding upon the Partics and their respective transferees, successors and assigns.

(c) Supplicr and its Affiliates shall have the reasonable right to determine the
placement or location of the CO2 Facility and Transportation Infrastructure pursuant to any
Easement or Assignment granted to Offtaker hereunder, but only after receiving and in good faith
considering all recommendations, advice and counscl of Offtaker regarding such placement or
location. Supplicr agrees to allow and license Offtaker the right to connect the CO2 Facility with
any point in the Plant where CO2 is collected into the CO2 Facility. Further, Supplicr shall not be
required to take any matcrials returned from the CO2 Facility in the event Supplicr determines, in
its sole discretion, that accepting such return materials would negatively impact the operations of
Supplier or any permit or license of Supplier. This shall be regardiess of whether the materials arc
included in the CO2 Stream provided by Supplier.

5.07 Real Property_Rights. Prior to and as a condition of thc commencement of
construction by Offtaker, Supplicr shall execute all agreements, including the Lease, Easements
and Assignments, and cnsurc that Offtaker has all real property rights required by Offiaker to
permit it to design, construct, erect, install, operate and maintain thc CO2 Facility and
Transportation Infrastructurc.

ARTICLE VI, MEASUREMENT, TESTING, AND VOLUME DETERMINATION

6.01 Meter_Stations. Offtaker shall ensurc that a measuring station for taking of
Contract Volume delivered hereunder is instabied, operated and maintained in accurale working
order at the Measurcment Point. The cost and expense of installing, operating and maintaining the
measuring station at the Mcasurement Point will be borne by Offtaker.
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(a) The measuring station shall be equipped in accordance with the standards
sct forth in the American Petroleurn 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 Scction 6.02, Supplier may clect for any measuring station to have a check
mcter installcd in the adjoining piping circuit.

(b} Composition of the CO2 Stream from the Plant, relative density and other
relevant values shall be determincd by online chromatographic analysis or similar analyticai
device. One chromatograph or similar analytical device shall be installed at or near the
Measurement Point and interfaced with the electronic flow meter at the Measurement Point.
Another chromatograph or similar analytical device may be installed at or near the Title Transfer
Point. Chromatographs/Devices shall be calibrated Monthly, unless agrced by the Parties
othcrwise, 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 otherwisc. Chromatographs/Devices shall be installed,
operated, maintained and verified according to applicable industry standards (API 14.1, AP1 21.1,
GPA 2261, GPA 2145, GPA 2172, and GPA 2177),

6.02  Supplier’s Check Measuring Equipment. Supplier, at Supplier's discretion, cost
and cxpensc, may install, maintain, and opcratc such check measuring cquipment and check
chromatograph or similar analytical device on the Contract Volumec as it desires, provided that
such check measuring equipment shall be so installed as not to interfere with the operation of the
Offtaker’s or Offtaker’s agent’s measuring meters. Check measurement may be accomplished with
cither redundant meter tubes, or parallel meters on a single meter tube.

6.03  Meter Calibration and Meter Tests. Offtaker shall ensure that the measurement
cquipment at the Measurement Point is accurate and in repair, and that such periodic tests of such
cquipment as Offtaker may decm necessary arc made as often as nceded, but in no casc shall the
calibration interval cxcced four Months; provided, Offtaker agrecs to perform additional
calibrations as Supplier may reasonably request, but in no cvent more than twelve times per
Contract Year, and at Supplier’s expense unless such requested calibration results in an adjustment
greater than +/- 2.0%, in which case, Offtaker will pay for the cost of the calibration. Offtaker shail
give Supplier notice of each such calibration test in sufficient time to enable Supplier, if it so
chooses, to have its representative present. Offtaker further agrees to furnish Supplier with copies
of all calibration results. If upon any such calibration the measuring equipment is found to be
within 2.0% accurate, such cquipment shail be considered correct in computing deliveries. If upon
any calibration the measuring cquipment shall be found to be inaccurate by any amount cxceeding
2.0% error, repairs shall be made immediately at Offtaker’s cost, and any previous reading of such
cquipment shall be cotrected to zero error for any period which is known definitely or agreed upon,
but in case the period is not known definitety or agreed upon, then for one-half (1/2) of the period
of time elapsed since the datc of the last calibration.

6.04  Measuring Equipment out of Service. If for any reason any measuring cquipment
is out of scrvice or out of repair so that the volume of CO2 taken cannot be ascertained or computed
from the rcading thercof, the volume of CO2 taken during the period such equipment is out of
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scrvice 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 crror is ascertainable by calibration test or mathematical
calculations; or (¢} by estimating the volume of defivery, using as a basis the volumes delivered
during preceding periods under similar conditions when the equipment was registering accurately.

6.05  Volume Determination. The volume of CO2 delivered at the Measurement Point
shall be determined as follows:

(a) The unit of measurement shall be MSCF.

(b) Mctcred volumes will be obtained by developing a meter factor at line
conditions by use of a prover loop. A meter factor will be applicd to the gross metered velume as
sct out below.

(c) The metered volume will be adjusted by the following formulas for the
quality of CO2 actually reeeived:

(1) Actual CO2 received (MSCF) = mcasured CO2 (MSCF) times the
Volume % CO2.

(1) Volume % CO2 = the volume % of CO2 in the gas flow strcam as
measured by a chromatograph or similar analytical deviee installed at or ncar the
Mcasurcment Point.

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

ARTICLE VII. OFFTAKE VOLUME ACCOUNTING AND PAYMENTS

7.01 Offtake Volume Statements. Offtaker shalt furnish Monthly statements or reports
to Supplier of actual Offtake Volumes taken hereunder by Offtaker (“Offtake Volume
Statements™) on or before the 10th Day of the tollowing Month. The Partics shall cooperate in
determining the form of such Monthly statcment.

Commercially Sensitive
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Commercially Sensitive

7.04 Interest. If a Party fails to pay when duc 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.

7.05 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. The recciving party shall pay the undisputed portion of the
inveice; payment of the disputcd 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 cach
Party’s rights pursuant to Section 7.06. 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 detcrmincd {whether by mutual agreement, judgment or otherwisc) to be owed by the
receiving party shall be paid within three Business Days after such determination, together with
interest accrucd at the Interest Rate from and including the due date to but excluding the date paid.

7.06  Audit Rights. Each Party (or its Authorized Representatives) shall have the right,
at its own expensc, at reasonable Business hours to examine the books, records and measurement
documents of the other Party to the cxtent necessary Lo verify the accuracy of any statement,
inveice, payment, calculation or determination made pursuant to the provisions of this Agreement
for any Calcndar Ycar within two Calendar Ycars following the end of such Calendar Year. If any
such examination shall reveal, or if either Party shall discover, any crror or inaccuracy in its own
or the other Party’s statement, invoice, payment, calculation or determination, then proper
adjustment and corrcction thercof shall be made as promptly as practicable thercafier for the
Calendar Year in which it is discovered, except that no adjustment or correction shall be made if
more than three Calendar Years have elapsed since the error or inaccuracy oceurred. No payments
required to be made under this Agreement shall be delayed because of any such pending
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examinations; all invoices shall be paid when due and after completion of the audit, any errors or
tnaccuracics will be adjusted consistent with this Section 7.06.

7.07  Set Off Rights. Other than Offiaker’s set-off rights contemplated by Scction
4.0)(b)11), there shall be no other payment sct-off rights.

ARTICLE Vill. TITLE TRANSFER POINT, RISK OF LOSS, INDEMNIFICATION,
AND LIABILITIES

8.01 Title Transfer Point. Supplier’s physical delivery of the Contract Volume
hereunder shall be at the intersection of the CO2 Facility and Plant (“Title Transfer Point”). Titlc
to and ownership ot the Contract Volume shall pass to and vest in Offtaker at the time the Contract
Volume passcs through the Title Transfer Point.

8.02 Risk of Loss. As between Offtaker and Supplicr:

(a) Upstrcam of Titde Transfer Point. Prior to the delivery of the Contract
Volume to Offtaker at the Title Transfer Point and at all points upstream of the Title Transfer
Point, Supplicr (i} shall be in cxelusive possession and control of the Contract Volumec; (ii) shall
be responsible for and shall assume all risk and habitity for any loss of such Contract Volume and
Damages caused thereby; (iit) shall be responsible for any Damages ansing from the ownership
and operation of the Plant ; and (iv) shall be responsible for any Damages arising from the delivery
of the Contract Volume to Offtaker at the Title Transfer Point.

1)) Downstream of Title Transfer Point. Fellowing the delivery of the Contract
Volume to Offtaker at the Title Transfer Point and at all points downstream of the Title Transfer
Point, Offtaker (1) 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; (1) shall be responstble for any Damages arising from the ownership
and opcration of the Offtaker Facilitics and the Ficlds; and (iv) shall be responsible for any
Damagcs arising from the receipt of delivery of the Contract Volume to Offtaker at the Title
Transfer Point.

8.03 Indemmification. As between the Partics hereto:

(a) Supplicr shall indemnify, proteet. defend and hold Offtaker, 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
causcd by (i} the ownership. operation or maintenance of the Plant, (ii) the production of ethanol
and constitucnt byproducts; and (i11) the Contract Volume until same shall have been delivered to
Offraker at the Title Transfer Point.

(b)  Offtaker shall indemmnify, proteet, defend and hold Supplicr, its Affiliates
and their respective officers, managers, members. cmployees, agents, altorneys, consultants,
contractors and subcontractors harmless against all Damages arising out of|, resulting from, caused
by or from any third-party claim alleging:
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(1) Material breach or non-fulfillment of any provision of this
Agreement by Offtaker or its Affiliates;

(i}  Any ncgligent or more culpable act or omission of Offtaker or its
Affiliates (inciuding any reckiess or willful misconduct} in conneection with the
performance of its obligations under this Agreement;

(iii)  Except to the extent caused by any act or omission of Supplicr, any
redemption, rccapture, nullification or cancelation of any Carbon Credit or Tax Credit or
any value created by the Plant’s carbon intensity reduction (or similar measure) achieved
from the capturce or scquestration of Contract Volumcs;

(iv)  Anyactual or perceived release of CO2 by Offtaker Facilitics which
reduces or eliminates any value created by the Plant’s carbon intensity reduction {or similar
mcasure) achicved from the capture or scquestration of Contract Volumes;

(v}  Anybodily injury, death of any person, or damage to real or tangible
personal property caused by the negligent or more culpable acts or omissions of Offtaker
or its Affiliates (including any reckless or willful misconduct), including from a rcleasc of
the Contract Volumes; or

(vi)  Any failure by Offtaker or its Affiliates to materially comply with
any applicable federal, state or local laws, regulations, or codes in the performance of its
obligations under this Agreement.

(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
misrcprescatation 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 ncgligence or willful misconduct of the Indemnifying Party, its Affiliates and their respective
officers, managers, members, employees, agents, attorneys, consuitants, contractors and
subcontractors.

(d}  The Indemnifying Party shall indemnify, protect, defend and hold harmless
the Indemnificd Partics from and against all Personal Injurics to the employces of the Indemnifying
Party while on property controlied 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, liabilitics, expenses, disbursements, Taxes and damages incurred
in connection with any demands, claims, causcs of action, actions, procecdings, 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 refate to, bodily injury to or death of a natural person.

8.04 Waiver of Conseguential and Punitive Damages. Notwithstanding anything in
this Agreement to the contrary, in no cvent shall one Party ever be liable to the other Party, and
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cach Party hercby waives and releases the other Party, with tespect to any claim arising out of or
relating to this Agreement for any lost or prospective profits or any special, conscquential,
incidental. indireet, punitive or exemplary losses or damages (in tort, contract or otherwise) under
or in respect hereto howsoever caused, whether or not arising from such Party’s sole, joint or
coneurrent negligence; provided, the forcgoing limitation will not apply to claims by third partics
(which ncludc such damages) that arc covered by the express indemnitics contained in this
Agreement.

ARTICLE IX, INSURANCE

9.01 Coverages. Each Party shall procurc and maintain during the Term insurance
neeessary to cover its obligations and responsibilitics under this agreement, or any amount required
by law. Any insurance coverage shall inctude provisions making equity or debt investors relating
to this Agrecment additional insurcds with waivers of subrogation.

9.02  Certificates; Proof of loss. On or before the Effcctive Date, cach Party shall
furnish certificates of insurance to the other Party evidencing the insurance required of such Party
pursuant (o this Agreement. Each Party shall provide the other Party of evidence of periodic
rencwals and notices of non-rencwal.

ARTICLE X. TAXES, TAX CREDIT SHARING, AND CARBON CREDITS
10.01 Tax Liabilitv. As between the Partics,

{a)  Supplicr shall be solely responsible for all (i} Taxes arising from any portion
of the Contract Volume other than the Offtake Volume, (ii) Taxcs arising from its conduct as the
owner and_operator of the Plant, (1i1) CQ2 Tax avising from any pottion of the Contract Volume,
and Commercially Sensitive |

(b) Offtaker shall be solcly respensible for all (i) Taxes arising from any portion
of the Offtake Volume; (i) Taxces arising from its conduct as the owner and opcerator of the CO2
Facility and the Transportation Infrastrugture, (1) Qil_and_Gas. Tax_rclated to_any portion_of the

_Offtake Volume or any of the Ficlds, and Commercially Sensitive

: Commercially Smnsiiive :
[ TN PR ————

{©) For the avotdance of doubt, Taxes, fees, and asscssments related to any CO2
Facility and Transportation Infrastructure, including off-site rcal property, shall be considercd
Offiaker Operating Costs, and when calculating the amount of Offtaker Operating Costs to be paid
to the Offtaker hercunder. the amount of such Taxes, fees. and assessments shall reflect Supplict’s
pro rata share calculated as a percentage based on the Offtake Volume taken by Offtaker hereunder,
compared 10 the total volume of CO2 being transported and sequestered by Offtaker from all other
sourccs.

(d) Liability for Taxes with respect to the Site shall be addressed in the Leasc.

(c) All other Taxes shali be the responsibility of the Party having the legal
liability for such Tax under Applicable Laws.
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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 exemption certificate in licu of such Taxes.

Commercially Sensitive

10.04 Tax Credits. The Partics expcet that the activitics of Offtaker and Supplicr will
give rise to one or more Tax Credits, each of which may be monetized through direct cash
payments from the U.S. Government, in connection with transactions involving the sale of such
Tax Credits, or in connection with a tax equity investment that will depend on Tax Credits for a
return on, and retum of, that tax equity investment. Tax Credits generated as a result of the
foregoing and any utilization or monetization thercof shall be governcd and apportioned among
the Parties as follows:

Commercially Sensitive
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Commercially Sensitive

ARTICLE XI1. REPRESENTATIONS AND WARRANTIES

11.01 Mutual Representations and Warranties. As of the Effective Date, cach Party
represents and warrants 1o the other Party as described below.

(a) Organization. It is duly organized, validly cxisting and in good standing
under the laws of the jurisdiction of its formation, It has the requisite power and authority to own,
lease and operate its propertics and to carry on its Business as now being conducted. 1t is duly
qualificd and in good standing to do business in the State of lowa and elscwhere as may be required
to carry out its obligations under this Agreement. 1t has all regulatory authorizations necessary for
it to legally perforn its obligations under this Agrecement.

{b) Authorization. The exceution, 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 Agrecmient. This Agreement has been duly executed and delivered
by it. and constitutcs (assumtng the duc authonization. exccution and delivery by the other Party)
the tegal, 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 cquitable principles (regardless of whether such cnforceability is
considered in a proceceding in equity or at law), or by an implied covenant of good faith and fair
dealing.

(d) Not Bankrupt. 1t is not Bankrupt and there are no proceedings pending or
being contemplated by it or, to its Knowledge, threatencd against it which would result in it being
or becoming Bankrupt,

{c) No Breach. No Event of Default with respect to it has occurred and is
continuing, and no such c¢vent or circumstance would occur as a result of its cntering into or
performing its obligations under this Agrcement.

(6 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 1s appropriate
or proper for it bascd 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
hiereby understands and accepts) the terms. conditions, provisions, and risks of this Agrecment.

(g}  No Conscnt Required. Except for any consent of Supplier’s primary lender,
and other than with respect (0 Permuts, which arc addressed in Scetions 11.02(f) and 11.03(d)
below, no consent, approval, order or authorization of or by, or registration, declaration or filing

[
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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.

{h) Capacity and Ability. It has entered into this Agreement in conncction with
the conduct of its Business and, with respect to Supplier, it has the capacity and ability to produce
the Contract Volume, and with respect to Offtaker, it will have the capacity and ability to take
delivery of the Contract Volume for the uses contemplated by this Agreement on the Start Date.

1) Insurance. It has in force and effect every nceessary policy of insurance in
order to comply with the insurance requirements of Article 1X ot 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 penmit termination, modification or acceleration
of any such policy.

11.02 Supplier Representations and Warranties. As of the Effective Date and during
the Term, Supplier represents and warrants to Offtaker as described below.

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

(b)  Nameplate Capacity. The Nameplate Capacity of the Plant is 80 million
gallons of cthanol per year.

(©) Title. Exccpt as set forth on Schedule 11.02(c), (i) Supplier has good and
marketable title to the Site and good and valid title to the real property rights conveyed pursuant
to Article V., free and clear of all Liens (other than Permitted Liens) that, in the aggregate, would
materially affect the value thercot or materially interfere with the use made or to be made thereof
by Offtaker, including all rights necessary to design, construct, crect, install, operate and maintain
the CO2 Facility, and (ii) Supplicr has good and marketable title to the Contract Volume, free and
clear of all Liens {other than Permitted Licns) that, in the aggregate, would materially affect the
value thercof or materially tnterfere with the production of the Contract Volume by Supplicr.

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

(©) No Third-Party Sales. Supplier will not engage in third party sales or
offtake transactions of the Contract Volume or any portion thereof, other than (i) as permitted in
Section 3.02, or (i1) as required by Supplier’s contractual or legal obligations in existence prior to
the date hercof, which obligations are disclosed in Schedule 11.02(e).

H Permits. It posscsses, 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
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and in full forec and cffect and will apply for and obtain any new, or modify any existing, permits
neeessary to meet its obligations under this Agrecement.

{g}  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.

11.03 Offtaker’s Representations and Warranties. As of the Effective Date and during
the Term, Offtaker represents and warrants to Supplicr as described below.

(a) Nccessary Acts. All acis neeessary to the valid execeution, dclivery and
performance of this Agrcement have been or will be taken and performed as required under
Applicable Laws applicable to Offtaker; specifically, and by way of example and not limitation,
Ofttaker represents and warrants that the person exceuting this Agreement has the valid authority
to bind Offtaker. and the Term does net extend beyond any applicable limitation imposed by
rclevane governing documcnts.

(b) Offtaker Facilities Operations. As of the Start Date, Offtaker will have the
capability to, and will unless provided otherwise in this Agreement, (i) take the Contract Volume,
(it) compress, pump. and mcasure (and dchydrate or purify as necessary) the Contract Volume,
(it) deliver the Offtake Volume into the Transportation Infrastructure for transportation to the
Ficlds and permanent sequestration, and (iv) permancntly scquester the Offtake Volume in the
Ficlds.

(c) Title. Except as set forth on Schedule 11.03(c¢), Offtaker has or will have, at
the Start Date, a valid leaschold, license or other contractual right to use or occupy the Offtaker
Facilitics and the Ficlds, trec and clear of all Licns (other than Permitted Licns) that. in the
aggregate, would materially affect the value thercof or materially interfere with the use made or to
be made thercof by Offtaker.

(d) Permits. As of the Start Datc it will possess, and will be in matertal
compliance with, all material Permits required to conduct its Business, and all of such Permits will
be valid and 1in full force and cffect.

{c) No Violation of Law. 1t 1s not and as of the Start Date will not be in violation
in any matcrial respect of and has not been given notice or been charged with any violation in any
matcrial respect of, any Applicable Laws of any Governmental Authority.

ARTICLE XI1. COVENANTS

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

(a) opcratc its Business in the usual and ordinary coursc, and usc its recasonable
efforts to prescrve substantially intact its busincss organization and maintain its rights and ongoing
opcerations;
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(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) without limiting Article IX. use its reasonable cfforts to keep in full force
and cffect insurance comparable in amount and scope of coverage to that currently maintained and
as otherwise required by this Agreement; and

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

12.02 Good Indusiry Practices. Supplicr hereby covenants and agrees that it will
maintain and operate the Plant pursuant to Good Industry Practices and in such a manner so as to
maintain rcasonably consistent deliverics of the Contract Volume to Offtaker. Offtaker hereby
covenanis and agrees that it will maintain and operate the Offtaker Facilitics pursuant to Good
Industry Practices.

12.03 Intellectual Property. Each Party hcreby covenants and agrees that rights to
Intetlectual Property developed, utilized or modified in the scope of a Party’s activities hereunder
shall rcmain the property of such Party. All such rights to the Offtaker Facilitics, systcms,
processes and mcthods used by Offtaker in fulfilling its commitments and obligations under this
Agreement shall remain the property of Offtaker, and Supplier shall not acquire any rights to any
ot Offtaker’s Intellectual Property that may be used in connection with Offtaker’s activities
hereunder; provided that, rights to any Intcllectual Property developed, utilized or modified in the
scope of Offtaker’s activities hereunder that directly relate to equipment, systems, processes and
methods uscd upstream of the Title Transfer Point shall be the property of Supplicr. All such rights
to the Plant systems, processes and methods used by Supplier in fulfilling its commitments and
obligations under this Agrcement shall remain the property of Supplier, and Offtaker shall not
acquire any rights to any of Supplier’s Intellectual Property that may be used in connection with
Supplier’s activities hereunder; provided that, rights to any Intellectual Property developed,
utilized or modified in the scope of Supplier’s activities hereunder that directly relate to equipment,
systems, processes and methods used downstream of the Title Transfer Point shall be the property
of Offtaker.

12.04 Ne Other Negotiations. Supplier covenants and agrees that it will, and will causc
its respective representatives to, immediately cease any existing discussion or negotiation with any
Pcrsons (other than Offtaker) conducted prior to the Effective Date with respect to any proposed,
potential or contemplated sale or other disposition of the Contract Volume. Supplier covenants
and agrees that 1t will refrain, and will causc cach represcntative of the Supplier to refrain, from
taking, dircctly 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
{othcr than Offtaker), (b) to participatc in any discussions or ncgotiations regarding, or furnish to
any Person any information with respect to, or that may rcasonably be expected to Iead to, a sale
or other disposition of the Contract Volume (or any proposal or indication of interest relating
thereto) with any Person (other than Offtaker), or (¢) to authorize, engage in, or enter into any
agreement or understanding (other than with Offtaker) with respect to a salc or other disposition
of the Contract Volume (or any proposal or indication of interest relating thereto).
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12.05 Confidentiality. During the Term, and continuing for a period of two ycars
thereaficr, the Partics agrec to comply with the confidentiality and non-usc 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 Uplill), and all information discloscd
or contemplated to be disclosed by cach with respect to the other in connection with this Agreement
and the negotiations preceding this Agreement (collectively, the “Confidential Information”™)
other than to such Party’s Affiliates and their respective officers, directors, managers, members,
cmployces, agents, attorneys, consultants, bona fide potential and actual lenders, financing partics
{(including, without limitation, participants, vnderwriters, bond purchascrs, rating agencics,
potential and actual swap counterpartics, insurcrs and reinsurers) and cquity investors, contractors
and subcontractors (collectively, “Representatives™).

{b) Notwithstanding the foregoing limitations in this Scction 12.03, no Party to
this Agrcement will be required to keep confidential or return any Confidential Information to the
cxtent 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
partics that, to the disclosing party's Knowledge, have an obligation to maintain confidentiality of
such information, (iii} is devcloped by the receiving party or its Representatives independently of
the disclosure by the disclosing party without rcliance on or referenee to the Confidential
Information, (iv} is required to be disclosed pursuant to Applicable Laws (including securities laws
of any jurisdiction and rules and rcgulations of any applicablc stock exchange), subject to the
requirements of Scction 12.05(d) below, or (v) relates solely to any Taxces aspect or consequence
of the transactions contemplated by this Agrecment.

(<) The Parties agree that: (1) as between the Parties, all Confidential
Information remains the exclusive property of the disclosing party; (ii} the recciving party will use
the Confidential Information solely in connection with the Agreement, and for no other rcason;
{iii} the receiving party will ensure that any Representatives to whom the Confidential Information
is disciosed are dirccted to abide by the confidentiality and non-usc restrictions sct forth in this
Agreement, and will be responsible for any breach of such obligatiens by such Representatives;
and (iv) the receiving party will proteet the Confidential Information of the disclosing party to the
samc cxtent the receiving party protects its own like trade secrets and confidential information, but
in no event will the receiving party usc less than commercially reasonable care.

{(d) If a rcceiving party receives a request or is required by deposition,
interrogatory, request for documents. subpocna. civil investigative demand or similar process, or
is otherwise required by Applicable Law 10 disclosc any part of the Confidential Information, then
the recciving party agrees to (1) to the extent legally permitted, immediately notify the disclosing
party in writing of the cxistence, terms and circumstances surrounding such a request or
requirement, and (it} assist the disclosing party in secking a proteetive 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 recciving party mayv disclosc that portion of the Confidential
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Information it is legally required to disclose, (y) the receiving party will exercise reasonable efforts
to obtain assurance that confidential trecatment 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 practicablc.

(c) The Parties acknowledge and agree that, in the event of any breach or
threatened breach of this Section 12.05 by cither 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 catitled 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 12.05.

(f) Upon termination of this Agreement, and only upon the request of the
disclosing party, the recciving party will, and will dircct its Representatives to, promptly rcturn to
the disclosing party all originals and copies of the disclosing party’s Confidential Information and
any matetials 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) and not
including backup data not regularly accessed by the receiving party, any image or copices of such
Confidential Information, materials ot data; provided the recciving party and its Representatives
may rctain onc copy of Confidential Information to the extent required to comply with fegal,
regulatory or fiduciary obligations, subject to such party’s continuing obligations under this
Agreement.

12.06 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.

12.07 Permits. Each Party hereby covenants and agrees that it will maintain all material
Pcrmits that arc necessary to perform its obligations under this Agreement in full force and effeet,
and will timely filc all reports, statements, rencwals applications and other filings that arc required
to keep such Permits in full force and cffect, and will timely pay all fees and chacges in conncction
therewith that are required to keep such Permits in full force and effect.

12.08 Update Permitted Liens. At Icast 90 Days, but no more than 120 Days prior to the
Start Date, Offtaker and Supplier will prepare and deliver to one another updated Schedules 11.02
(¢} and 11.03(c), disclosing all Permitted Liens that would have been disclosed had they been
known as of the Effective Date. The updated Schedules 11.02(c) and 11.03(c) will not rcveal the
occurrence or existence of any fact, event or condition not disclosed on Schedules 11.02(c) or
11.03(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.

12.09 Further Actions. Each Party hercby covenants and agrees that it will use ali
rcasonable efforts to take, or cause to be taken, ail appropriate action, and do, or causc to be done,
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all things necessary. proper or advisable under Applicable Laws or otherwise to consummate and
make cffective the transactions contemplated by this Agrecment_as_promptly. as_practicable,
including using all rcasonablc cfforts to obrain all Pcrmits,; Commercially Sensitive

thc consummatlon of transactions contumplatcd hercin and. Commercially Sensitive

Commercially Sensitive

Commercially Sensitive iln case at any time

after the Effective Date any further action is nucussary or desirable to carry cut the purposes of
this Agreement, cach Party and the proper officers, dircctors and managers of cach Party to this
Agrcement will usc all rcasonable cfforts to take ali such action.

12.10  Subcontracting. Offtakcr may frecly causce its Affiliates or engage any third party
to perform any of its obligations under this Agreement (including in the case of its Affiliates, to
own and opcratc the CO2 Facility, Transportation Infrastructure and Ficlds), provided that
Ofttaker shall remain responsible for performance of such obligations in accordance with the terms
of this Agreement as if Offtaker itse!f was performing such obligations.

ARTICLE XIII. FORCE MAJEURE

[3.01 Force Majeure. In the cvent it is impracticable for cither Party, wholly or in part,
by reason of Forcc Majeure, to carry out its obligations under this Agreement (other than the
obligation to make payments of any monics duc hereundcr), the obligations of the Parties to the
cxtent affected by such Foree Majeure shall be suspended; and the Party affected by the event of
Force Majeurc shali give prompt notice of the extent and expected duration of the Force Majeurc
and the particulars thercof 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,

[13.02 Force Majeure Defined. The term “Force Majeure” as employed herein means
acts of God, by the clemcnts, strikes, lockouts, differences with workmen, or other industrial or
labor disturbances, act of the public cnemy, wars, military opcrations, national cmergency,
insurrcctions, riots, lightning, carthquakes, 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 oftices acting under somc chain of authority, by any
governmental regulations, or any Applicable Law, or action of any court of the federal, statc or
local government, civil disturbances, explosions, regularly scheduled wrnarounds, breakage or
accident to machincry, equipment, tankage or lincs of pipe, the necessity or desirability for making
repairs to or alterations or maintenance of machinery, cquipment, tankage or lines of pipe, loss of
redelivery point, cquipment or [acility breakdown, freezing of wells or of pipelines, wellbore
failurcs, uncontrolled surfacing of CO2. and any causc or causes, whether the kind enumerated or
otherwise, not reasonably within control of the Party claiming suspension in which by the cxercise
of rcasonable diligence such Party will be unable wholly or in part to prevent or overcome. Such
term shall likewisc include: (a) in those instances where cither Party hereto is required to obtain
servitudes, rights-of-way grants, Permits 10 cnable such Party to perform hercunder, the inability
of such Party to acquirc, or the delays on the part of such Party in acquiring, at reasonable cost and
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aftcr 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 hercunder, 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 supplics or Pcrmits. Scttlement of strikes, lockouts or other labor disputes shalt be entirely
within the discretion of the Party having the difficulty and the above requirement that any Forece
Majeure must be remedicd with all reasonable dispatch and must not be a cause which can be
prevented by the exercise of reasonable diligence shall not require the scttlement or prevention of
strikes, lockouts or other labor disputes by acceding to the demand of apposing parties when such
coursc is inadvisablc in the solc discretion of the Party having the difficulty.

13.03 Extended Force Majeure. If, after deliveries have commenced hereunder, an event
of Force Majeure stops dcliverics by Supplicr or the receipts by Offtaker for a consceutive 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 cither Party hereunder, terminate this Agreement.

ARTICLE X1V. DEFAULTS AND REMEDIES

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

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

(b}  Unless duc to Force Majeure, failurc or refusal to observe, perform or
otherwise comply with any other material covenant, condition or agreement to be observed,
performed or complied with by such Party pursuant to this Agreement, the Leasc, an Easement, an
Assignment, or other agreement between the Partics;

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

(d) Such Party is Bankrupt.

14,02 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 “Naotifying Party”) shall, before
pursuing any remedies, give notice of default in writing (“Notice of Default”™) to the aliegedly
defaulting party. Each Notice of Defauit shall specify in detail the alleged Event of Default.

14.03 Right to Cure Defaults.

(a) Except for the Event of Default described in Section 14.01(a) and 14.01(d),
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
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and the Parties shall agree on a reasonable time period for such curc but, in the absence of such an
agreement, the alleged defaulting party shail 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 Scction 14.01(a), the alieged
defaulting party shall have 15 Days after the Notice of Defauit is given by the Notifying Party to
cure the Event of Default.

14.04 Remedies. If any Event of Default by the allegedly defaulting party shall remain
uncured after the time period allowed for cure in Scction 14.03, the Notifying Party shall be
cntitled to cxercise any rights and remedics provided by law or equity, and may specifically
cxercise onc or morc of the following rights and remedics, all of which are cumulative and not
alternative:

{a)  scck and receive injunctive relicf or a deeree of specific performance;
{b) suspend all performance of its own obligations hercunder; and

{c) terminate this Agrecment 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 pursuvant to this Agrecment.

14.05 Termination. In addition (0 the Parly’s termination rights pursuant to
Section 14.04(c), this Agrcement may be terminated at any time by mutual written agreement of
the Parties.

14.06 Effect of Expiration or Termination. If this Agreement cxpires or is terminated
as provided for in this Agreement, then all obligations under this Agrecment will terminate and no
Party hereto will have any liability in respect of the expiration or termination of this Agrcement:
provided that cxpiration or termination of this Agrecment for any reason shall not affect or relicve:

{2) The Parties’ confidentiality obligations under this Agrcement,

{b) Each Party’s payment obligations with respect to amounts due under this
Agreement that arce attributable to periods prior 1o such cxpiration or termination;

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

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

(c) A Party from hability for fraud, in which case the other Party will be entitled
to exercise all remedics available under law or cquity: and

(H Any other obligations of cither Party which by their nature are to be
performed after the expiration or termination of this Agrecment.
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14.07 Removal of Offtaker Facilities. Following termination or expiration of this
Agreement for any reason, Supplier shall provide reasonable access and cooperation to Offtaker
to enable Offtaker to remove the Offtaker Facilities within six Months of such expiration or
termination.

ARTICLE XV, TIME SCHEDULES

15.01 Anticipated Start Date. On or following the Effective Date and at least 15 Months
prior to the anticipated Start Date, Offtaker will provide Supplicr with a written notice specifying
its good faith estimate of the anticipated Start Date.

15.02 Authorized Representatives. In order to securc effective cooperation and to deal
on a prompt and orderly basis with the various scheduling and administrative issucs which may
arisc in connection with the rights and obligations of the Partics 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 intormation as is necessary for coordinating the cfforts of the Parties. As of the Effective
Date, the Authorized Representative of cach of the Partics is listed on Schedule 15.02 (the
“Authorized Representatives™).

ARTICLE XVI. GENERAL PROVISIONS

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

16.02 Binding Agreement; Assignments. This Agrecment will be binding upon and will
inure to the benefit of the Partics hercto and their respective successors and their respective assigns
authorized pursuant to this Scction 16.02. Neither Party may assign this Agreement nor any of its
rights or obligations hereunder without the prior written consent of the other Party, such consent
not to be unreasonably withheld or delayed; provided, cach Party shall have the right to assign this
Agreement or any of'its rights and obligations hereunder without the consent of the other Party (i)
to an Affiliate, (ii) as a result of a change of control, and (iii) Offtaker may assign its rights and
obligations under this Agrcement to onc or morc third partics without Supplier’s consent if such
an assignment is related to the development, financing, construction, owncrship, or operation of
the CO2 Facility or Transportation Infrastructure. If Supplier enters into any transaction involving
the sale of all or any portion of the Plant, Supplier shall causc the counterparty to such transaction
to expressly assume this Agreement and all rights and obligations of Supplier hereunder, evidenced
by such documentation as is necessary to give full effect to such assumption, and Offtaker shall be
entitled to specific performance of the foregoing obligation, in addition to any other remedy at law
or in equity. In the event of a partial sale of the Plant, Supplier and Supplier’s counterparty shall
be jointly and scverally bound by this Agreement and ail rights and obligations hereunder. A Party
may withhold its consent to any proposcd assignment if such Party determincs in good faith that
the proposed assignee does not have the financial, technicat or operating ability to guarantee proper
and timely paymcent or performance of the obligations of the assignor Party under this Agreement,
or the proposed assignee is the target of Sanctions, is located, organized or resident in a Sanctioned
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Country. or 1s not in compliance with any applicablc anti-corruption laws, anti-money laundering
laws and any rclated or similar rules of jurisdictions where such proposed assignee conducts its
business. With respeet to any assignment cffectuated in accordance with the terms of this
Scction 16.02 to a non-Affiliate, the assignor Party (a) shall be released from and not be liable for
any obligations arising under this Agrcemcnt that are attributable to any period from and after the
cffective datc of such assignment, and (b) shali 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 cffectuated in accordance with the terms
of this Scction 16.02 to an Affiliate, the assignor Party shall remain liable with the Affiliate (on a
joint and scveral 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 cffective date of such assignment,

16.03 Public Announcements. The Partics shall not, cxcept as required by Applicable
Laws or the rules of any rccognized national stock cxchange, (a) causc any press releasc,
prescntation or public announcement to be made regarding or related to this Agreement without
the conscnt of the other Party. which consent shall not be unrcasonably withheld, or {b) make any
public statements regarding this Agreement without using reasonable cfforts to consult the other
Party, except that Offtaker shail not necd conscnt of Supplier to make an announcement regarding
Offtaker’s broader development plans related to this Agreement, so long as such an announcement
docs not mention Supplicr or specific terms of this Agreement. If a Party shall be required to causce
such a public announcement to be made pursuant to any Applicable Laws or the rules of any
recognized national stock exchange, such Party shalt endeavor to provide the other Party at least
48 hours prior written netice of such announcement and all aspects of such public announcement
shall be exempt from the confidentiality provisions of Section 12.05 of this Agreement.

16.04 Further Actions. From time to time at or after the Effcctive Date, at the request of
onc Party, the other Party will (a) exccute and deliver such other documents, instruments of
conveyance, assignments, transfers, and deliverics, (b} provide all reasonably requested
information. and (¢} cooperate with lenders, financing partics or equity investors and their
representatives and execute customary cotporate resolutions and legal opinions as such lenders,
financing partics or cquity investors may rcasonably request; and (d) take or refrain from taking
actions as the other Party may rcasonably request or may be necessary or appropriate in order to
achicve the purposcs of this Agreement or consummate, complete and carry out the transactions
contemplated hereby.

16.05 Amendments. No amendment of, modification of, or change in or to any provision
in this Agrecement shail be effective or binding on any Party unless in writing, signed by both
Partics, and specifically stating it is an amcndment of, modification of, or change in or to any
provision in this Agrcement.

16.06 Effect of Waiver. Unless otherwise speeifically 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 aftect 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 construcd as a waiver of any preceding or future Event of Detault or breach of this
Agreement, whether of a like or different character, and (¢) no extension of time granted by any
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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 hercunder.,

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

16.08 No Partnership. The Parties do not intend to, and this Agrecment 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 cach other that no facts or relationships cxist that would expressly
or impliedly create any such relationship.

16.09 No Third-Party Beneficiaries. This Agrecement is intended to be soicly 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.

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

16.11 Modification by Operation of Law. In the cvent that changes in Applicable Laws
materially impact the enforceability or operation of this Agreement, the Partics shall negotiate in
good faith to amend this Agreement to prescrve the benefits of this Agreement to cach Party;
provided that this Agreement shall in all circumstances be enforced and implemented to the fulicest
cxtent permitted by Applicable Laws, even if no such amendment is agreed to by the Partics.

16.12 Dispute Resolution. All disputes between the Partics arising under, out of or
rclated to this Agrcement or the rights and dutics of the Partics arising out of this Agreement,
including disputes regarding Damagcs, shall be resolved as follows:

(a) Initial Mecting. No later than three Business Days after the date cither 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 attermnpt in good faith, recognizing their mutual interests, to resolve
such dispute.

(b)  Management Mecting. If the Parties are unable to resoive 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 exccutive officer of cach Party. No later than
thrce Business Days after the date of such notice, cach 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 (subject to Section 16.13) either Party may initiatc a
suit, action or proceeding against the other in the Jurisdiction listed in Scction 16.15.
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(d) Intent. It is the intent of the Partics that the dispute resolution proceedings
described in Section 16.12(a) and 16.12(b) shall bc conducted cxpeditiously, without initial
rccourse to the courts per Scction 16.12{c) (execpt on account of equitable relief as provided in
Section 16.12(c)), and without interlocutory appeals of the decisions to the courts. However, if a
Party rcfuses to honor its obligations under this Scction 16.12, the other Party may obtain
appropriate rclicf in the court referenced in Scction 16.12(c) compelling performance under this
Section 16.12. Each Party agrees that dispute resolution pursuant to this Section 16.12 shall be the
exclusive method for resolving all disputes covered by this Section 16.12 and that it will not
commence an action or proceeding, except as provided in this Section 16.12.

(c) Special Rules for Injunctions. Notwithstanding anything to the contrary in
this Section 16.12, cach Party may bring actions in the Jurisdiction listed in Scction 16.15 seeking
injunctions to prevent any breach or violation of this Agreement or secking to compel performancee
with the tcrms and provisions of this Agreement.

16.13 Independent Auditor, If the Partics fail to reach an agreement with respect to the
matters referred to in Sections 4.01(b)(ii), 10.04(b) or 10.04(c)(iti), the Partics shall endeavor to
resoive the dispute under the dispute resolution procedures described in Section 16.12(a) and
16.12(b), failing which, any amounts remaining in dispute (“Disputed Amounts”} shall be
submitted to an Independent Auditor mutually agreed by the Partics, who, acting as an expert and
not an arbitrator, shall review the Disputed Amounts and make a determination as to any such
amounts. The Independent Auditor may take such advice and assistance from professional adviscrs
or other third partics as it rcasonably considers appropriate to cnable it to rcach a detcrmination of
the Disputed Amounts. The Partics agree that the findings of the Independent Auditor shall, in the
abseng¢e of manifest error, be contructually binding upon them. If any portion of the Disputed
Amounts are determined in Supplicr’s tavor, the {ees and expenses of the Independent Auditor
shall be paid by Offtaker. If the whole of the Disputed Amounts is determined in Offtaker’s favor,
the fees and expenses of the Independent Auditor shall be paid by Supplier. Each Party shall bear
it OWN COSIS.

16.14 Governing Law. This Agrcement has been executed and delivered in the State of
lowa, and the substantive laws ol lowa shail govern the validity, construction. enforcement and

intcrpretation of this Agreement, without reference or regard to its conflicts of law principles or
law.

16,15 Jurisdiction: Choice of Forum. Any suit, action or procceding arising out of,
relating to or with respecet to this Agreement shall be brought in the courts of the state of lowa or
in any United States District Court located within such state. Each Party irrcvocably submits to
cach 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 irrcvocably waives any claim that
any such suit, action or procecding brought in any such court has been brought in an inconvenicnt
forum. Each party agrees not to assert. by way of motion, as a defense, or otherwise, in any such
suit, action or procceding, any claim that it is not subjcet 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 jurisdiction or venue by
reason of any offscts or counterelaims in any such suit, action or proceeding.
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16.16 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.

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

16.18 Notices. Unless otherwise specifically provided hercin, 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 or
(b} registered letter, which shall be addressed or sent to the respective addresses as follows (or
such other address as a Party may specify by Notice):

1f to Supplict:

PLCP, LLLP
33371 170" Street
Stcamboat Rock, lowa 30672
Atin: James Broghammer
Phone: 641-868-2676

With a copy to:

Hanigan Law Group, PLC
500 East Court Ave, Ste. 130
Des Moines, lowa 50309
Attn: Bill Hanigan

Phonc: (515) 705-4191

If to Offttaker:

Summit Carbon Solutions, LLC
Attn: Chicf Commercial Officer
2321 N. Loop Dr., Suitc 221
Amcs, 1A 50010

With a copy to:

Summit Carbon Selutions, LLC
Atin: General Counsel

2321 N. Loop Dr., Suite 221
Ames, 1A 50010

All Notices shall be deemed cffective and received (x) if given by overnight couricr, on the
Business Day immediately following the Day on which such Notice is delivered to a reputable
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overnight courier scrvice; or (y) if given in person or by registered letter, when such Notice is
dclivered at the address specificd above.

Commercially Sensitive
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16.21 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 cxecution and
performance of this Agrecment.

16.22 Cooperatien in Financing. Notwithstanding any provision herein to the contrary,
Supplicr agrees to cooperate with Offtaker in the ncgotiation, cxecution, amendment, modification
or addition to this Agrcement required by Lender which does not result in a material adverse
change in Supplier’s rights or obligations hereunder. Supplier will cooperate with Lender and will
cxecute and deliver all documents customary for a finance or tax equity transaction requested by
Lender to protect its interests under any Loan Agrecement. Such cooperation shall include:

(a) The exccution of documents

(i) Conscnting to the assignment by way of sccurity to Lender of this
Agreement (but no such assignment shall relieve Supplier of any obligations hereunder);

(i1) Agrecing to pay all sums of money payablc to Offtaker under this
Agreement to accounts held by or on behalf of Lender, and ensuring all sums of money
attributablc to Offtaker’s share of the Uplift or Tax Credits are paid into a separate account;

(i)  Agrceing not to terminate this Agreement without providing
Lenders with notice and an additional cure period not to execed 30 days for payment
defauits and 60 days for defaults other than failure to make payment;

(iv)  Agreeing not to amend or modify this Agreement in any manner that
would materially adversely affect Offtaker without the written consent of Lender (to the
extent such consent would be required by the loan documentation);

{v) Certifying, at the time of execution of the financing documentation,
that this Agrecmcnt is in full force and cffcct and that there is no default by Supplier (or to
its knowledge, Offtaker) under this Agrecment (or, in licu thereof, describing any such
dcfault);

(vi)  Making representations to Lender concerning the corporate
existence of Supplier and its authority 10 enter into and perform this Agreement and other
customary representations;

(vit}  Claritying of amending this Agrcement if rcasonably requested by
Lender in a manner which does not adversely affect the rights or obligations of Supplier;
and
(b)  Providing thc most rccently available information to Lender which Supplier
is required to provide Offtaker hereunder concerning Supplier’s and its parent companies’ financcs
and conceming the Plant and Offtaker Facilitics; and

(c) At Offtaker’s expense, giving to Offtaker all other reasonable cooperation
they require in their efforts to finance the CO2 Facility and Transportation Infrastructure.
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16.23 Entire Agreement. This Agreemcnt constitutes the entire agreement between the
Partics pertaining to the subject matter hereof, and supersedes and cancels all prior agreements,
representations and understandings, written or oral, pertaining thereto.

16.24 Counterparts. This Agreement may be cxecuted in any number of countcrparts,
cach of which shall bc 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 partics
are not signatorics to the same counterpart. Facsimiles or clecironic copics of signaturcs of the
Partics hereto will be deemed 1o be originals and shall be binding.

16.25 General Interpretative Principles. For purposcs ol this Agreement, cxeept as
otherwise expressly provided or unless the context otherwise requires:

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

(b} The use of any gender herein shall be deemed to inelude the other gender,

{¢) The captions and hcadings used in this Agreecment arc insertcd for
convenicnce 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 whatsocver or as indicating that all of the provisions of this Agreement relating to any
particutar topic arc to be found in any particular section;

(d)  Theterm “include” or “including™ and similar phrases shali mean in¢luding
without limitation;

{c) References to “Articles” and “Sections” refer to Articles and Sections of
this Agreement;

H 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
Scction;

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

{h) References 1o “this Agreement” (including any Exhibit or Schedule hereto)
or any other agreement or documents shall be construed as a reference to such agreement or
doctment as the same may be amended, modified. supplemented or restated and shall include a
reference to any agreement or document which amends, modifics, 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
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G) Each Party has been represented by its own counsel in conncction with the
negotiation and preparation of this Agreement and, consequently, cach Party hereby waives the
apphication 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 cffect that any provision of this
Agreement will be interpreted or construed against the Party whose counscl drafted that provision.

[signature page follows/
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IN WITNESS WHEREOF, the patties hereto have caused this Agreement to be executed
by their respective Authorized Representatives as of the date first above written.

PLCP, LLLP

DacuSigned hy:
‘ James Brosammtr

James Broghammer, CEO

Summit Carbon Solutions, LLC
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Exhibit A
Form of Lease
This Lease Agreement (this “Leasc™) is made and entered into as of the ____day of
, 20 (the “Effective Date™), by and between (“Lessor™), and
(“Lessce™). This Lease 1s entered into contemporaneously with that certain
Carbon Diexide Offtake Agreement between and Summit Carbon Solutions,
LLC dated, (“Offtake Agreement”). Defined terms in the Offtake Agreement shall

have the same meaning herein.

In consideration of the mutual covenants set forth hercin, and other good and valuable
consideration, the receipt and sufficicncy of which are mutually acknowlcdged and confessed,
Lessor and Lessee have agreed and do hereby agree as follows:

ARTICLE L
PREMISES AND TERM

Section 1.1  Premises. Lcssor hereby leases to Lessee and Lessce hereby leases from
Lessor, on the terms and conditions sct forth herein, that certain tract or parcel of real property
described on Exhibit A attached hereto and made a part hereof, including surface and subsurface,
for the purpose of Lessee constructing, owning and operating pipelines, meters, cquipment, tanks,
and appurtenances related to carbon dioxide (the “Facilities™) thereon and any and all other
improvements, fixtures and equipment set forth therein (collectively, the “Premises”). In addition,
Lessee shall have the non-exclusive right to use any common parking arcas, sidewalks, pathways,
driveways, roads and other common clements described in Exhibit A (the “Common Elements™),
in a manner that does not interfere with Lessor’s operations.

Section 1.2  Term. Subject to and upon the terms and conditions set forth herein, this
Lcasc shall be in force for a term commensurate with that of the Offtakc Agreement between
Lessor and Lessee (including any renewal or early termination thereof) (the “Term”), plus an
additional period of six months for Lessce to tear down and remove the Facilities from the Premises
as described herein. The date the Term ends is hereafter referred to as the “Termination Date.”

ARTICLE IL
PERMITTED USE; OPERATIONS

Section 2.1  Permitted Use. Lessee shall have the right to occupy and usc the Premises
for any lawful purpose related to the Offtake Agreement. Notwithstanding the foregoing, Lessce
shall not do or permit anything to be donc in, on or about the Premises, or bring or keep or permit
anything to be brought thereto or kept therein, which is now or hereafter prohibited by or which
will in any way conflict with all orders, injunctions, writs, statutes, rulings, rules, regulations,
requirements, permits, certificates, ordinances, and similar pronouncements of any federal, state
or local legislative body or governmental department, commission, board, bureau, agency,
authority or other entity having jurisdiction over Lessee or the Premises (collectively, “Applicable
Law™). Lessee shall not cause any public or private nuisance in, on or about the Premises.
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Section 2.2 Environmental Matters. This Lease is subject to the terms and provisions
of the Environmental Addendum to Lease (the “Environmental Addendum”™) attached hereto as
Exhibit B and madc a part hereof for all purposes. In the event of a conflict between the terms and
provisions of the body of this Lcasc and the Environmental Addendum, the terms of the
Environmental Addendum shall control.

ARTICLE 111
RENT

Section 3.1 Rent, Rent for the Term. shalt be! Commerciaily Sensitive

Commercially Sensitive

ARTICLE 1V.
TAXES; UTILITIES; MAINTENANCE AND REPAIR;
ALTERATIONS; TRADE FIXTURES

Scction 4.1 Taxes. Lessce shall pay ali real property taxes and assessments asscssed on
the Premises during the Term of this Lease. Such taxcs and assessments shall be paid prior to the
datc the same would be delinquent and proof of such payment shall be promptly delivered to
Lessor,

Section 4.2 Utilities. At its expense, Lessee shall obtain or pay for the upgrades to such
water, sewer, electrical, {elephone and gas lines (collectively, “Utility Service™) sufficient to meet
L.essee’s reasonable needs.

Section 4.3  Maintenance and Repair.

{a) Lessee’s Obligations. Lessee shall maintain, at its expense, the Facilitics in
good condition and rcpair, subject to ordinary wear and tear, casualty, condemnation and other
matters beyond Lessee’s control. Lessee shall not be required to make structural repairs to the
Premiscs or any repairs neoessitated by reason of the neglect, fault, or default of Lessor, its agents,
cmployceces or contractors. Lessee shall provide routine rubbish removal for the Premiscs.

(b} Lessor’s Obligations. [.cssor shall maintain, repair and if necessary replace,
at its cxpensc, all Common Elements. Lessor shall make, at its expense, all nceessary replacements
and rcpairs rclating to the same. in a manner consistent with the prudent operation of similar
propertics.

Section 4.4  Alterations. At its cxpense, Lessee shall be permitted to make any
alterations or additions to the Premises without Lessor’s prior written consent, if such alterations
or additions arc consistent with the terms of the Offtake Agreement. Such alterations or additions
shall be performed promptly and shall be diligently prosceuted to completion in a good and
workmanlike manncr in accordance with Applicable Law. Upon the expiration or carlicr
termination of this Leasc, all permanent improvements shall be removed by Lessce, unless
otherwise agreed in writing by Lessor in which case such improvements shall become a part of the
Premises and shall be surrendered with the same.

Exhibit A = Form ol Lease
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Section 4.5  Lessee’s Property. All removable trade fixtures and other personal
property and attached or unattached cquipment, pipelines, tanks and meters and appurtenances
placed by Lessee in the Premises which may be removed from the Premises without material
damage to the Premises (collectively, the “Lessee’s Property”) shall at all times remain the sole
property of Lessce and shall be removed by Lessee upon the cxpiration or carlicr termination of
this Leasc pursuant to the terms of this Lease. Lcessee shall promptly repair any material damagc
done to the Premises in connection with the removal of Lessee’s Property by Lessce and remain
liable for any cnvironmental damage.

Section 4.6  Signage. In addition to the alterations permitted by Scction 4.4 hereof,
Lessee shall also be entitled to install, at Lessee’s expense, Lessee’s standard signage on and about
the Premises. Upon the expiration or earlier termination of this Lease, Lessee shall, at Lessee’s
cxpense, remove such signage and repair any material damage donge to the Premises in connection
therewith.

ARTICLE V.
INSURANCE; INDEMNITY; CASUALTY; CONDEMNATION

Section 5.1  Liability Insurance. During the Term, Lesscc shall carry and maintain, at
Lessee’s sole cost and expense, commercial general liability insurance for injury to persons or
property occurring in or about the Premises or arising out of the usc or occupancy thercof, with
limits of not less than per occurence and as a general
aggregate. During the Term Lessor shall carry and maintain, at Lessor’s sole cost and expense,
commercial generat liability insurance for injury to persons or property occurring in or about the
Premiscs or anising out of the usc or occupancy thereof, with limits of not less than
per oceurrence and as a gencral aggregate, Lessce shall, if Lessee so clects, carry
fire and extended coverage insurance covering Lessee’s personal property situated in the Premises
in such amounts as Lessee may elect in Lessee’s sole and absolute discretion.

Section 5.2  Form of Policies. All policies of insurance described in this Article V or
otherwise required to be obtained pursuant to this Lease shall be issued in form reasonably
acceptable to Lessor and Lessce by insurance companies reasonably acceptable to Lessor and
Lessce and admitted to conduct casualty insurance business in the statc where the Premiscs is
located. All such policics of insurance maintained by Lessce shall name Lessor as an additional
insured to the extent of Lessee’s liability assumed under this Lease. All such policies of insurance
maintained by Lessor shall name Lessee as an additional insured Lo the extent of Lessor’s lability
assumed under this Lease.

Section 5.3  Indemnity. Subject to the limitations set forth below, Lessec shall
indemnify, defend and hold harmless Lessor, from and against all claims, demands, liabilities,
losscs, costs, damages or cxpenses (including, without limitation, attorneys’ fees, accountants’
fecs, court costs and interest) resulting or arising from any and all injurics to, including death of,
any person or damage to any property caused by the negligence, willful misconduct, or breach of
this Lease by Lessee or Lessee’s agents, employees or contractors. Subject to the limitations set
forth below, Lessor shall indemnify, defend and hold harmless Lessec, from and against all claims,
demands, liabilities, losses, costs, damages or expenses (including, without limitation, attorneys’
fees, accountants’ fees, court costs and interest) resulting or arising from any and all injuries to,
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including death of, any person or damage to any property caused by the negligence, willful
misconduct. or breach of this Lease by Lessor or Lessor’s agents employees or contractors.
NOTWITHSTANDING ANYTHING TO THE CONTRARY SET FORTH ABOVE OR
ELSEWHERE IN THIS LEASE, IN NO EVENT SHALL EITHER PARTY BE LIABLE
TO THE OTHER FOR SPECIAL, CONSEQUENTIAL OR PUNITIVE DAMAGES.

Section 5.4  Waiver_of Subrogation. Nowwithstanding anything to the contrary
contained in this Lease and to the extent not prohibited by Applicable Law, cach party hereto
hereby relcases and waives all claims, rights of recovery, and causes of action that either such
party or any party claiming by, through, or under such party (including each party’s insurers) by
subrogation or otherwisc may now or hercafter have against the other party or any of the other
party’s direciors, officers, employees, or agents for any loss or damage that may occur 1o the
Premises, or any of the contents of any of the forcgoing by reason of firc or other casualty or any
other cause, cxcluding willful misconduct, but including ncgligence and/or gross negligence of the
parties hereto or their dircctors, officers. employees, agents, contractors and invitecs, that could
have been insured against. T 1S THE EXPRESS INTENTION OF LESSOR AND LESSEE
THAT THE INDEMNIFICATIONS AND WAIVERS CONTAINED IN THIS SECTION
5.4 APPLY TO ALL MATTERS DESCRIBED HEREIN, INCLUDING, WITHOUT
LIMITATION, ANY OF THE SAME THAT ARE CAUSED IN WHOLE OR IN PART BY
THE SOLE OR CONCURRENT NEGLIGENCE AND/OR GROSS NEGLIGENCE OF
LESSOR, OR LESSEE OR THEIR RESPECTIVE AGENTS, EMPLOYEES,
CONTRACTORS OR INVITEES.

Section 5.5  Casualty, If Lessee’s Facilities on the Premises are materially or totally
damaged or destroyed by fire or other casually, Lessce may choose to terminate this Lease and
cancel the Offtake Agreement or restore the Facilities, Nothing contained in this section shall alter
or limit Lessee’s obligations under Section 8.3 hereof.

Section 5.6  Condempation. If any of the Premises are taken under the power of
cminent domain by any public or quasi-public authority, this Leasce shall automatically terminate
as of the carlicr of the date the condemning authority takes possession of or title to the Premisces.

ARTICLE VL.
ASSIGNMENT

Section 6.1 Assignment Rights. The Lessor and Lessee’s assignment rights shall be
govemned by Section 16.02 of the Offtake Agreement, which is incorporated herein by reference.
For purposes hereof “Offtaker” shall mean Lessee and “Supplier” shail mean Lessor.

ARTICLE VIL
DEFAULT

Section 7.1 Evcut of Default bv Lessee. To the full extent not prohibited by Applicable
Law, an event of default (an “Event of Default™) shall be deemed to exist on the part of Lessce:
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(a) if Lessee defaults in the payment of any material sum payable by Lessee to
Lessor hereunder, which default continues for ten (10) days after written notice from Lessor to
Lessee specifying the amount and nature of the sums due in reasonable detail;

{b)  if Lessce fails to perform any of the covenants, agreements, terms or
conditions contained in this Lease (other than those referred to in Section 7.1(a) above) which
default coniinues for thirty (30} days after written notice from Lessor to Lessee specifying the
failure to perform in reasonable detail; provided, however, that if such default is not susceptible to
cure within such thirty (30} day period, such period of time shall be extended whatever period of
time is necessary to cure such default as long as Lessee is cxercising diligent efforts to effectuate
a cure;

(c) if an involuntary petition is filed against Lessee under any bankruptey or
insolvency law or under the reorganization provisions of any law of like import, or a receiver of
Lessee’s interest in the Premises i1s appointed incident to a bankruptey proceeding without the
acquiescence of Lessee and such situation continues for ninety (90) days after the occurrence of
any such event;

(d)y  if Lessee admits in writing its inability to pay its debts or makes an
assignment of the property of Lessce for the benefit of creditors or files a voluntary petition under
any bankruptcy or insolvency law, or whenever any court of competent jurisdiction approves a
petition filed by Lessec under the reorganization provisions of the United States Bankruptcy Code
or under the provisions of any law of like import, or whenever a petition is filed by Lessee under
the arrangement provisions of the United States Bankruptcy Code or under the provisions of any
law of like import;

(e) if any trustee, receiver or liquidator of Lessee or of all or any portion of its
properties is appointed to any action, suit or procecding which is not dismissed within ninety (90)
days; or

H if Lessee has committed an uncured Event of Default as defined in and
undcr the Offtakc Agrecement.

Section 7.2 Event of Default by Lessor. To the full cxtent not prohibited by
Applicable Law, an Event of Default shall be decmed to exist on the part of Lessor:

(a) if Lessor fails to perform any of the covenants, agreements, terms and
conditions contained in this Leasc which default continucs for thirty (30) days after written notice
from Lessee to Lessor specifying the failure to perform in reasonable detail; provided, however,
that if such default is not susceptible to cure within such thirty (30) day period, such period of time
shall be extended whatever period of time is necessary to cure such default as long as Lessor is
exercising diligent efforts to effectuate a cure and/or

(b) Lessor has committed an uncured Event of Default as defined in and under
the Offtake Agrecment.

Section 7.3 Lessor’s Remedies. The occurrcnce of any Event of Default by Lessee
shall constitute, and Lessor may treat the same as, a breach of this Lease and, at Lessor’s option,
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performing its obligations under this Lcase, or to cure any defaults of Lessee hereunder that Lessor
clects to cure (after the required notice and cure period).

Section 8.3  Surrender. Within six (6) months after the Termination Date or the date
this Lease is otherwise terminated, Lessee shall peaccably and quictly surrender the Premises to
Lessor in substantially the condition the Premises were in on the Effective Date unless the Partics
mutually agree otherwise. If Lessce fails to do any of the forcgoing, Lessor, in addition to other
remedics available to it at law or in cquity, may cnter upon, reenter, possess and repossess the
Premises, without breach of the peace, and may dispossess and remove Lessee and all persons and
property from the Premiscs. Such dispossession and removal of Lessee shall not constitute a
waiver by Lessor or Lessee of any claims by Lessor or Lessee. In addition, any of Lessee’s
Property which is not removed by the end of the six (6) month period following the Termination
Datc shall be deemed abandoned and shall become the property of Lessor.

Section 8.4  Non-Waiver. Neither the acceptance by Lessor of any payment hereunder,
whether or not any default hercunder by Lessce is then known to Lessor, or any custom or practice
followed in connection with this Leasc shall constitute a consent or waiver of any right or
obligation by either party. Failure by either party to complain of any action or non-action on the
part of the other or to declare the other in default, irrespective of how long such failure may
contintue, shall not be deemed to be a waiver of any rights hereunder. Except for the exccution
and delivery of a written agreement expressly accepting surrcnder of the Premises, no act taken or
failed to be taken by cither party shall be deemed an aceeptance or surrender of the Premiscs.

Section 8.5  Notices. Each notice required or permitted to be given hereunder by one
party to thc other shall be in writing with a statement therein to the cffect that notice is given
pursuant to this Lease, and the same shall be given and shall be decmed to have been delivered,
served and given if personally delivered, sent by facsimile transmission or placed in the United
States mail, postage prepaid, by United States registered or certified mail, return receipt requested,
addressed to such party at the address provided for such party herein.

Any notices to Lessor shall be addressed and given to Lessor as follows:

[ I
Any noticcs to Lessce shall be addressed and given to Lessce as follows:
[ ]

Either party may change the address to which notices shall be delivered pursuant to this Lease by
providing the other party with thirty (30) days’ prior written notice, forwarded in accordance with
the provisions of this Scction.

Section 8.6  Interest. All amounts of money payable by cither party to the other in this
Lease, if not paid when due, shall bear interest from the date due unti) paid at a per annum rate of
interest equal to the lesser of (a) four percent (4%) plus the Prime Rate announced from time to
time by The Wall Street Journal or (b) the maximum non-usurious rate of interest allowed by
Applicable Law from the date duc until paid.
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Section 8.7 Governing Law. This Leasc and the rights and obligations of the parties
hereto shall be interpreted, construed, and enforced in accordance with the internal laws of the
statc in which the Premises is located. without regard to the conflicts of laws principles thercof.

Section 8.8  No Partnership. Nothing contained herein shall be decmed or construed
by the partics herete. nor by any third party, as creating a relationship between the parties hereto
other than the relationship of Lessor and Lessee,

Section 8.9  Survival of Obligations. All obligations of Lessor and Lessce which by
their nature involve performance, of any kind extending past the cxpiration or carlier tcrmination
of this Leasc or which cannot be ascertained to have been fully performed until after the end of the
Term, shall survive the expiration or carlicr termination of this Leasc.

Section 8.10 Headings and Interpretations. The article and scction headings used
throughout this Leasc are for convenience and reference only, and the words contained therein
shall in no way be held to cxplain. modify, amplify or aid in thc interpretation. construction, or
meaning of the provisions of this Leasc.

Section 8.t1 Mechanic’s Liens.  Lessee shall unot permit any mechanic’s or
matcrialmen’s liens to be filed against the Premises or Lessee’s leasehold interest therein, and
Lessee shall cause any such liens arising or alleged to arise as a resuli of Lessee’s activities in the
Premises to be paid and released of record without cost to Lessor within thirty (30) days fotlowing
delivery by Lessor to Lessee of written notice regarding the existence of any such lien.

Section 8.12  Severability. Should any provision of this Lease be or become nvalid,
void. illegal or unenforceable, it shall be considered separate and scverable from this Lease, and
the remaining provisions shali remain in full force and cffect and be binding upon the partics hereto
as though such provisions had not been included.

Section 8.13 Time_is of the Essence. Timc is of the csscnee with respeet to all
obligations to be performed hercunder.

Section 8.14 Fees and Expenses. If cither Lessor or Lessee files any proceeding in
connection with this Lease, the prevailing party shall be entitled to obtain its attorneys’ fees,
accountants’ fees, court cost and interest from the other party.

Section 8.15 Lntire Agreement. No oral statcments or prior writtcn material not
specifically incorporated hercin shall be of any force or cffect. Each party agrees that in entering
into and taking this Lease, it relics solely upon the representations and agreements contained in,
this Lease and no others. This Lease, including the Exhibits, attached hercto and made a part
hereof, constituies the whole agreement of the parties and shall in no way be constituted, modified
or supplemented, except by a written agreement cxecuted by both Lessor and Lessce.

Section 8,16 Foree Majeure. Whenever a period of time is herein prescribed for action
to be taken by cither party hereto, such period of time shall be extended by the number of days
such action is delayed duc to (a) weather; (b) war or national conflicts or prioritics arising
thercfrom; (¢) sirikes, lockouts, ambargoes, fire, casualiics, or national cmergeney; (¢} any other
act, event or circumstance beyond such party’s control and which (i) such party cannot overcome

Exhibit A — Form of Lease

Highly Confidenlial--Attarneys' Eyes Only SUMMIT_IuB_00000677





DacuSign Envelope 1D: 5216AD4B-30EC416R-86AF-999CCOBE2CH

by the exercise of reasonable and diligent efforts and (ii) is not a result of the negligence or willful
misconduct of such party (collectively, “Force Majeure™); provided that any claim of Force
Majeure must be asserted by written notice to the other party within ten (10) days after the
beginning of the circumstances that constitute the event of Force Majeure or such claim shall be
dcemed waived and may not thercafter be asserted. Force Majeure shall not extend the time
periods provided with respect to obligations involving the payment of moncy or the construction
and completion of thec improvements.

Section 8.17 Quiet Enjoyment. Lessor represents and warrants to Lessee that Lessce
shall and may peacefully have, hold, and enjoy the Premises, subject to the terms of this Lease,
provided that Lessee performs all of Lessee’s obligations under this Leasc,

IN WITNESS WHEREOF, this Lease 1s hereby cxecuted as of the date set forth above.

By:
Namc:
Title:

“LESSOI‘”

By:
Name:
Title:

“Lessee”

Exhibit A — Form of Leasc

Highly Confidential--Attorneys' Eyes Only SUMMIT_IUB_00000678





DocuSign Envelope 1D: 5216AD4B-30EC-4168-86AF-983CCOBE2C

EXHIBIT A

[ATTACH LEGAL BESCRIPTION]
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EXHIBIT B

ENVIRONMENTAL ADDENDUM TO LEASE

This Environmental Addendum to Lease (this “Addendum™) is attached hereto and made
a part hereof that certain Lease Agreement dated ,20___ (the “Lcasc”) between
(“Lessor”} and (*“Lessec™).

WHEREAS, contemporancously with the execution of this Addendum, Lessor and Lessec
arc cxecuting the Leasc; and

WHEREAS, Lessor and Lessec desire to sct forth their agrecments rcgarding cettain
cnvironmental matters.

NOW, THEREFORE, KNOW ALL PERSONS BY THESE PRESENTS:

THAT, for and in consideration of the mutual promises contained hercin and other good
and valuable consideration, the receipt and sufficiency of which are hereby mutually
acknowledged and confesscd, Lessor and Lessec have agreed and do hereby agree as follows:

Section I. Defined Terms. Capitalized terms used but not defined in this Addendum
shall have the meanings ascribed thereto in the Lease.

Section 2. Environmental Provisions.

2.1 Lessor’s Compliance with Environmental Laws. Lessor, at Lessor’s
cxpense, shall comply with all laws, rules, orders, ordinances, directions, regulations and
requirements of federal, state, county and municipal authorities pertaining to Lessor’s operation
of Lessor’s facilities and with any and all recorded covenants, conditions and restrictions,
regardless of when they become cffective, including, without limitation, all applicable federal,
state and local laws, regulations or ordinances pertaining to air and water quality, Hazardous
Material (as such term is hercinafter defined), wastc disposal, air emissions and other
environmental matters, all zoning and other land use matters, and utility availability, and with any
direction of any public officer or efficers, pursuant to law, which shall imposc any duty upon
Lessor with respect to Lessor’s facilities.

2.2 Lessee’s Compliance with Environmental Laws. Subject to the provisions
of Section 2.3 hercof, Lessee, at Lessee’s expense, shall comply with all laws, rules, orders,
ordinances, directions, regulations and requirements of federal, state, county and municipal
authorities pertaining to Lessee’s use or occupancy of the Premises and with any and all recorded
covenants. conditions and restrictions, regardless of when they become cffective, including,
without limitation, all applicable federal, state and local laws, regulations or ordinances pertaining
to air and water quality, Hazardous Matcrial, wastc disposal, air emissions and other environmental
matters, all zoning and other land vse matters, and utility availability, and with any direction of
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any public officer or officers, pursuant to law, which shall impose any duty upon Lessec with
respect to Lessee’s use or occupancy of the Premises.

2.3 Existing_Hazardous Material. Notwithstanding anything to the contrary
contained in this Addendum, in no cvent shall Lessec have any liability or obligation whatsocver
with respect to any Hazardous Material located in, on, undcr or about the Premises as of the date
of the Lease. The provisions of this Scection 2.3 shall control over any conflicting provisions
clsewhere in this Addendum or in any other agreement between Lessor and Lessee,

2.4 Hazardous Matenial Defined. For purposes of this Addendum, “Hazardous
Matenal” shall mean any (a) petroleam product, (b} hazardous substance as defined by Scction
101(14} of the Comprchensive Environmental Response, Compensation and Liability Act, 42
U.S.C. § 9601 ct seq.. and (¢} any other chemical. substance, or waste that is listed, regulated, or
designated as toxic ot hazardous (or words of similar meaning and rcgulatory effect), or with
respect to which remedial or removal obhigations may be imposed, under any Environmental Law
or any such law that may be in ¢ffect in the future.

2.5 Lonvironmental lLaws Decfined.  For purposcs of this Addendum,
“Environmental Laws™ shall mean ali federal, state, and local laws, regulations, ordinances, rules,
orders, and permits which relate to or otherwise imposc liability, obligations, or standards with
respect to (a) the control of any potential pollutant or the protection of the environment, (b) sohid
wastc, gascous wastc or liquid waste generation. handling, trecatment, storage, disposal or
transportation, and (c¢) cxposure to hazardous, toxic or other substances alicged to be harmful.

26  lndemnifications. 1 Lessor breaches the obligations stated in Scction 2.1
hereof, or if the presence of Hazardous Matenial on, in. about or adjacent to the Premises caused
or permitted by Lessor results in contamination of the Premiscs, subject to the provisions of this
Addendum, Lessor shall indemnify, defend and hold Lessee and its directors, officers, cmployces,
agents, successors and asstgns harmiless from any and all claims. judgments, damages, penaltics,
fines, costs, liabilitics or losses which arisc during or after the Term of the Lease, and any cxtension
thereof, as a resuit of such presence of Hazardous Malerial.  1f Lessce breaches the obligations
stated in Section 2.2 hereof, or if the presence of Hazardous Material on the Premises caused or
permitted by Lessce results in contamination of the Premiscs or any other property of Lessor,
subject to the provisions of this Addendum, Lessee shall indemnify, defend and hold Lessor and
tis directors, officers, cmployces, agents, successors and assigns harmless from any and all claims,
judgments, damages, penaltics. fines, costs, liabilitics or losses which arise during or after the
Term of the Lease, and any cxtension thereof, as a result of such presence of Hazardous Matcerial.
The foregoing indemnification includes, without limitation, costs incurred in connection with any
mvestigation of site conditions or any clean-up, remedial, removai or restoration work required by
any federal, state or local governmental agency or political subdivision having jurisdiction dug to
the presence of Hazardous Material in the soil or groundwater on or under the Premises or any
other property of Lessor. Without fimiting the foregoing, if the presenece of any Hazardous
Material on the Premuses caused or permitted by Lessor or Lessee results in contamination of the
Premiscs or any other property of Lessor, then the party that caused such contamination shall
promptly take all actions, at its sole expense, as arce necessary to return the impacted property to
the condition existing prior to the introduction of any such Hazardous Material to the impacted
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property, provided that the other party’s approval of such actions shall first be obtained. The
foregoing indemnification shall survive the expiration or carlicr termination of the Lease.

In no event shall Lessee be responsible for the presence of Hazardous Material caused by
or resulting from activitics at the Premises prior to the commencement of the Leasc and Lessor
shall indemnify, defend and hold Lessee harmless from any and all claims, judgments, damages,
penalties, fines, costs, liabilitics or losses which may arise as a result thercof,

LESSOR:
Executed by Lessor By:
this day of Name:
,20 . Title:
LESSEE:
Exccuted by Lessce By:
this day of Name:
,20. Title:
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Schedule 11.02(c)
Permitted Liens (Supplier)
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Schedule 11.02{e)
Third Party Sales
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Schedule 11.03(c)
Permitted Liens (Offtaker)

None
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Schedule 15,02
Authorized Representatives

Offtaker
+ James Pirolli
¢ Chicf Financial Officer
¢ Jess Vilsack

Supplier
¢ James Broghammer
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CARBON TRANSPORTATION SERVICES AGREEMENT

1
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Commercially Sensitive

and

. Commercially Sensitive |
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CARBON TRANSPORTATION SERVICES AGREEMENT

This CARBON TRANSPORTATION SERVICES AGREEMENT (this “Agreement”), is
.made.as.of e _.2023 (the “Effective Date”), by and between| Commercially Sensitive |

11 Commercially Sensitive (“Carrier”), andl Commercially Sensitive i

| Commercially Sensitive  (“Shipper™). Carrier and Shipper may be collccnvcly referred
toin this Agreement as the “Parties” or individually referred to as a “Party.”

WITNESSETH:

WHEREAS, Carrier has constructed, owns and____:oﬁc;otcs, or will construct, own and
[ Tonnes per day] that originates at receipt pomtswm North Dakota, South Dakota, lowa,
Nebraska and Minnesota, where Carbon Dioxide is. mjccted and transports such Carbon Dioxide
to the delivery points as described on Exhibit A, together with any additional system segments
constructed after the Effective Date (the “Plpelme”) as defincd further hcrcm

WHEREAS, Carrier conducted an Opcn“S ;
from interested shippers to transport 8 Committed Vol
the delivery point(s) pursuant to a committed rate and
Shipper(s)” as defined further hercin); L

o] to sollclt bmdmg commitments
“Carbon Dioxide on‘the Pipeline to
r terms and conditions (“Committed

WHEREAS, during the Open Season, Carrier indicated that it would reserve at least ten
percent (10%) of the total Pipeline capacity for prospectlve shlppcrs, such as Shipper, interested
in transporting Carbon' Dioxide on the Pipeline to delivery point(s) on an uncommitted basis
{(“Uncommitted Sluppe_r(s) as defined further hcrcm),

WHEREAS Shlppcr dxd not: bxd n thc Open Season to become a Committed Shlppcr and

Agrccment _—

WHTEREAS Carrier” is w111mg to ‘provide Shipper an Uncommitted Rate to transport
Carbon Dioxide; from the Recelpt Point to the Delivery Point on the Pipeline beginning on the
Pipeline’s In-Se __'___c Date, subject to and upon the terms and conditions of this Agreement; and

WHEREAS,'thi_S'Agrccment is subject to the conditions precedent set forth herein.

NOW THEREFORE, in consideration of the premises and of the mutual covenants and
agreements hereinafter set forth in this Agreement and other good and valuable consideration, the
receipt and sufficiency whereof are hereby acknowledged and intending to be legally bound, the
Parties hereby agree as follows:
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Article 1
DEFINITIONS

1.01 Capitalized terms used in this Agreement are defined as follows:

“Actual Shipments” means volumes of Carbon Dioxide in Tonnes that originate and are
physically tendered at the Receipt Point and arc ultimately delivered at the Delivery
Point(s). All volumes tendered for shipment shall be measured at the Receipt Point(s).

“Affiliate” means, in reference to a Person, any other Person that: (a) directly or indirectly
controls or is controlled by the first Person; or (b) is directly or indirectly controlled by a
Person that also directly or indirectly controls the first Person. A Person controls another
Person if that first Person has the power to direct or ¢ause the direction of the management
of the other Person, whether directly or indirectly, through one or morc intermediaries or
otherwise, and whether by ownership of shares or other equity interests, the holding of
voting rights or contractual rights, by bemg the general partrier ¢ of a limited partnership, or
otherwisc.

aymcnt_amount rcqu1red 1o be received or

Required Amount”), the amount of such
-a further amount (the “Additional
ayment plus the Additional Amount

After-Tax Basis mecans, with respect to a

deemed to have been received by any Person (
payment (the “Base Payment”) supplemented
Amount™) to such Person so that the sum of the Ba;

shall, after deduction of the amount of afl taxes required to be paid by such Person (or, in
the case of a Person that is either a disregarded entity, partnership or other pass-through
entity for federal income tax purposes, the ultimate taxpayer(s) with respect to the
applicable payment) in respect of the receipt or accrual of the Base Payment and the
Additional Amount (taking .into account 'any current or previous credits or deductions
ansing from the underlymg event giving rise to the payment, the Base Payment and the
Addmonal _Amount), be: cqual to. the chunrcd Amount. Such calculatnons shall be made

tax putposes the ultunate taxpaycr(s) with respect to such payment) for the relevant period
with rt:sp_é_ct_ to the appllcablc amount received by such Person, taking into account the
deductibility of state and local income and franchisc taxes in the computation of taxable
income for federal income tax purposes to the extent permitted by Applicable Law.

“Applicable Law” means all applicable laws, statutes, directives, codes, ordinances, rules,
regulations, municipal by-laws, judicial, arbitral, administrative, ministerial, departmental
or regulatory judgments, orders, decisions, rulings or awards, consent orders, consent
decrees and policies of any Governmental Authority.

“Assignment” has the meaning given to such term in Section 16.01 of this Agreement.

“Business Day” mecans any day other than Saturday, Sunday and any other day when banks
are closed for business in lowa or New York.

“Capacity” has the meaning given to such term in Section 3.01(a) of this Agreement.

4
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“Carbon Dioxide” mcans carbon dioxide, carbon monoxide, suboxidcs and all derivatives,
mixtures and combinations.

“Carrier” has the meaning given to such term in the preamble to this Agreement.

“Carrier Approvals” means all governmental and regulatory authorizations, orders,
certificates, licenses, permits and approvals, required or, in the sole discretion of Carrier,
desirable in connection with the Pipeline or the ownership or operation thereof.

“Carrier Force Majeure Event” means any event (i) which is outside of the reasonable
control of Carrier, (ii} could not have been avoided by steps which might reasonably be
expected to have been taken by Carrier and (iii) prevents or delays Carrier in performing
its obligations under this Agreement, including any of the following events: (a) compliance
with acts, orders, regulations, or requests of any Governmental Authority having
jurisdiction over the subject matter in question or any Person purporting to act therefor; (b)
insurrections, wars, rebellion, civil disturbances, sabotage, the acts of public enemies,
blockades, cpidemics, riots, strikes, lockouts or labor difficulties; (¢} scvere, unusual or
unexpected weather conditions and actions of the elements, including earthquakes, floods,
or landslides; (d) accidental disruption or breakdown of a Person's transportation facilities,
including the inability to obtain electric power, water or fuel directly associated with any
such disruption and breakdown; (e} fires; (f) explosions; (g) breakdowns or failure of pipe,
plant, machinery or equipment; (h) suspension, revocation of, or amendment to any Carrier
Approval; and (i} any other cause that is beyond the reasonable control of Carmer, whether
or not of the same class or kind, that prevents Carrier from performing its obligations.
“Carrier Force Majeure Event” shall not include any event or circumstance, or combination
of events and/or circumstances that Carrier could have avoided or overcome through the
exercise of Good 'Industry Practice.

“Capture Eqmpment” means the equlpmcnt at the Plant that Shipper has constructed,
_owns’ and’ operatcs, or will construct, own and operate at the Plant to capture Carbon
Dwxnde and recelve it into the Lateral Infrastructurc.

“Code!i;means the Intemal Revenuc Code of 1986, as amended.

“Commltted Capaclty” means, collectively, the aggregate volume of the Pipeline’s
capacity, measured in Tonnes per day, that has been allocated to all Committed Shippers,
pursuant to the Opq__r}.__S_;‘._ason and the TSAs exccuted between such shippers and Carrier.

“Committed Ship;'ié'rs'” means shippers that were allocated Committed Capacity pursuant
to the Open Season and have entered into TSAs reflecting such allocation and other terms
and conditions of service on the Pipeline.

“Committed Volumes” means, with respect to any Committed Shipper, the volume of
Carbon Dioxide that such Committed Shipper has committed to transport via the Pipeline
pursuant to such Committed Shipper's TSA.

“Confidential Information” has thc mcaning given to such term in Scction 18.01(a) of
this Agreement.
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“Default” has the mcaning given to such term in Scetion 13.01 of this Agrcement.

“Defanlt Notice” has the meaning given to such term in Section 13.02(a} of this
Agreement,

“Delivery Point” means the delivery point set forth on Schedule A attached hereto.
“Dispute Notice” has the mcaning given to such term in Scetion 17.01 of this Agreement.
“Effective Date” has the meaning given to such term in the preamble to this Agreement.

“Environmental Attributes” means all current .and future rights, credits, benefits,
emissions reductions, avoided cmissions, offscts; and allowances, howsocver entitled,
associated with the environmental benefits associated with the capture and sequestration
of the Carbon Dioxide contemplated undcr th'.is: greement, Commerclally Sensitive !

“Estimated In-Service Date” has the rncamng given to such- tcrm in Section 3.01(a} of
this Agreement.

such torm in S'é'ctipn 3.02 of this

“Estimated Offtake” has the meamng g1
Agreement.

“Existing Commitments” has thc meamng glvcn to such term in Section 3.02 of this
Agreement.

“Expansion
Agreement

roject” has: the meaning. given toi-f-\su_qh_ term in Section 9.01 of this

“Financial Assurances” rﬁééns any Guar‘aihty, letter of credit, amendment or supplement
thcreto or other credit enhancement provided for in Article 15 of this Agreement.

“lhnancmg Party” has the mcamng given to such term in Section 16.01 of this Agreement.

“Force"..Ma]eure” shalI cither fnean a Shipper Force Majeure Event or a Carrier Force
Majeure. Event as apphcablc

“General Terms” means the General Terms and Conditions of Transportation attached as
Schedule D hereto, whiich; for the avoidance of doubt, shall become cffective on the In-
Service Date. In the evént of a conflict between the General Terms and the provisions of
this Agreement, the provisions of this Agreement shall control.

“Good Industry Practice” means those practices, methods, equipment, specifications and
standards of safety and performance, as the same may change from time to time, as are
engaged in or approved by, in the case of Shipper, reasonably prudent operators of nitrogen
fertilizer manufacturing facilities, and in the case of Carrier, reasonably prudent operators
of pipelines for the transportation of fluids at a utility scale in the United States of America,
in connection with the operation, maintenance, repair, improvement and use of such
facilities or equipment consistent with standards of safety, performance, dependability,
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cfficicncy, and cconomy and in light of the facts known, or the facts that should have been
reasonably known, at the time a decision is made. Good Industry Practice does not
necessarily mean one particular practice, method, equipment specification or standard in
all cases, but is instead intended to encompass a broad range of acceptable practices,
methods, equipment specifications and standards.

“Governmental Authority” means any government, any governmental, administrative or
regulatory entity, authority, commission, board, agency, instrumentality, burcau or
political subdivision and any court, tribunal or judicial or arbitral body (whether national,
federal, state, provincial or local or, in the case of an arbitral body, whether governmental,
public or private) having jurisdiction over the subject matter in question.

“Guarantor” has the meaning given to such term in Section 15.01(b) of this Agreement.

“Guaranty” has the meaning given to such term in Secli'onz. 15.01(b) of this Agreement.

“Indemnification” has the meaning glven to such term in Scetion 12 08 of this Agreement.

“Indemnified Person” has thc meaning glvcn to, such term in Sectlon 12.08 of this
Agreement. : _

“Indemnifying Party” has the meaning given to such tcrm in Section 12.08 of this
Agreement. )

“Initial Term” has the meaning given to such term in Section 5.01 of this Agreement.
“In-Service Date” has the meaning given to such term in Section 5.03 of this Agreement.

“lnterconnectlon Fee has the meaning given to such term in Section 6.01 of this
Agrecment : .

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

“Lateral Infrastructure” means the equipment, pipeline, supports, facilities, systems and
ancillary equipment relating thereto, that Shipper has constructed, owns and operates, or
will construct; own and operate, to receive the Carbon Dioxide from the tailgate of the
Capture Equipment at the Plant and transport it to the Receipt Point.

“Linefill” has the meaning given to such term in the General Terms.

Commercially Sensitive
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“Month” means the period commencing on the In-Service Date and ending on the last day
of the calendar month in which the In-Service Date occurs and each successive calendar
month thercafier.

“One Year’s Charges” has the mcaning given to such term in Section 15.01(a) of this
Agreement.

“Open Season” means the Open Season describg ”i'n"thc Opcn Season Terms.

F eatures and Terms for the mﬁi{'{fﬂﬁg,‘
i Commercially Sensitive IPlpclme Pro_|ect dated [l], as amcnded or - supplemented from time-
to-time.

“Qutside Date” has the meaning given to such term in Section 5.03 of this Agreement.

“Party” or “Parties” has the ‘meaning given o such terms in the preamble to this

Agreement.

“Person” means a natural person or legal cntlty, mcludmg any partnership, limited
partnership, limited - liability company, oration, firm, trust, body corporate,
government, govemmcntal body or agency, ' nmcorporatcd venture.

“Pipeline” has the meanin g;gwcn to such tcrm in the recitals to this Agreement.

“Plant” means thg Commerciatly Sensitive :plam owned and operated by Shipper located at;m-—-*'
E Commermally Sens |t|ve ‘that produces Carbon Dioxide as a byproduct.

as of the datc__of Assignment equal to or greater than the tanglblc net worth possessed by
Shipper or Carrier (as applicable), (b) an adequatcly capitalized affiliate of Shipper or
Carrier (as applicable),(c) a third party that has a tangible net worth of at least fifty million
dollars ($50,000,000), or (d) a third party, collaterally, for financing purposes only.

Commercially Sensitive

“Receipt Point” means the point of interconnection between the Pipeline and the Lateral
Infrastructure.

“Renewal Term™ has the meaning given to such term in Section 5.02.

Highly Confidential--Attorneys’ Eyes Only SUMMIT_IUB_(0000889





“Representatives” has thc mcaning given to such term in Section 18.01(a).

“Ruling or Regulatory Event” has the meaning given to such term in Section 24.02.

Commercially Sensitive

Carbon Dioxide sequestration scrvices for the removal and permanent sequestration of all
Carbon Dioxide transported on the Pipeline pursuant to this Agreement.

“Services” means the following:

(a) thc rccmpt into the Pipeline Carbon Dlomdc dcllvcrcd y Shipper in accordance
""""" Recelpt Point and the

transportation of such Carbon Dio

(b) the operation and maintenance of the- Plpelmc in accordance with-Good Industry
Practice and Applicable Law; and :

(c) the provision, maintcnance and .operation of adequate pumps and equipment to
create sufficient pressure in the Pipeline to transport all Carbon Dioxide received
into the Pipeline in accordance with, thls Agrecmcnt from the Receipt Point to the
DchveryiPomt(s) '

“Shipper” has the_;_r_gcamng gwcn to such'term in the preamble to this Agreement.

“Shipper Approvals” means all governmental and regulatory authorizations, orders,
certificates, licenses, permits and approvals, required or, in the sole discretion of Shipper,
‘desirable in connection with the Capture Equipment and Lateral Infrastructure or the
owncrshlp or opcrat:on thcrcof

“Shlpper Force Ma]eure Event” means any ¢vent (i) which is outside of the reasonable
control of Shipper, (ii) could not have been avoided by steps which might reasonably be
expected to have been taken by Shipper and (iii) prevents or delays Shipper in performing
its obligations under this Agreement, including any of the following events: (a) compliance
with acts, orders, regulations, or requests of any Governmental Authority having
jurisdiction over the subject matter in question or any Person purporting to act therefor; (b)
insurrcctions, wars, rebellion, civil disturbances, sabotage, the acts of public enemies,
blockades, epidemics, riots, strikes, lockouts or labor difficulties; (c) severe, unusual or
unexpected weather conditions and actions of the elements, including earthquakes, floods,
or landslides; (d} accidental disruption or breakdown of a Person's transportation facilities,
including the inability to obtain electric power, water or fuel directly associated with any
such disruption and breakdown; (¢) fires; (f) explosions; (g) breakdowns or failure of pipe,
plant, machinery or equipment; (h) declaration of force majeure under a Sequestration
Agreement; and (i) any other cause that is beyond the reasonable control of Shipper,
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whether or not of the samc class or kind, that prevents Shipper from performing its
obligations. “Shipper Force Majeure Event” shall not include any event or circumstance,
or combination of events and/or circumstances that Shipper could have avoided or
overcome through the exercise of Good Industry Practice.

“Taxes™ has the meaning given to such term in Section 6.03 of this Agreement.
“Term” means, collectively, the Initial Term and any Renewal Terms.

“Tonne” means one (1) metric tonne.

by a shipper with Carricr with respect to the Plpchne

“Uncommitted Rate” has the mcamng glvcn to such term in Section 6.02(a) of this
Agreement. : s

“Uncommitted Shipper” means any sh
Shipper.

“Uncommitted Volumes” means volumes of Carbon Dioxide received in a Month by
Carrier for transportation on the Pipeline from (a) any Uncommitted Shipper, including
Shipper, and (b) a Committed Shipper that are in excess of the product of such Committed
Shipper’s committed volume and the numbe of days in thc Month and that are not make-

51 h._Commlttcd Shlpper .

“Year” means, (S perlod begmnmg on the In-Service Date and

ends and endmg on the last day of the Ten'n

. Artlcle
CARRIER OBLIGATIONS

2.01 Provisic'iﬁ@bf.Scrvices

. Subject to the prdﬁéion__s of this Agreement, Carrier shall provide Services for the Shipper’s
Uncommitted Volumesup to the Estimated Offtake, in accordance with, and subject to this
Agreement and the General Terms.

2.02 Storage and Sequestration

. Carrier will not provide storage or sequestration facilities or services at the Receipt Point, on any
portion of the Pipeline, Delivery Point or intermediate interconnection point as part of the
Services.

2.03 Carnier Approvals

10
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. Carricr shall prepare and file applications for all Carricr Approvals nceessary for the construction
and operation of the Pipeline and shall use commercially reasonable efforts to obtain all
such Carrier Approvals on or before such date as will allow the In-Service Date to occur
by the Estimated In-Service Date in accordance with Section 5.03 hereof. The design and
capacity of the Pipeline, and the form and substance of Carrier’s applications for Carrier
Approvals, shall be determined by Carrier in its sole discretion, subject to the Capacity.

Article 3
OBLIGATIONS AND REPRESENTATIONS

3.01 Construction of Pipeline

(@  Carrier, at its sole cost and expense, shall, subject to the provisions of this
Agreement (i) design and constriict the Pipeline consistent with Good Industry
Practice, (ii), obtain all neccssary permits to own and-operate the Pipclinc, (iii)
connect the Pipeline to the tailgate of the Lateral Infrastructure;
(iv) install metering equipment at the‘Recei t:Point and vy commence reccmng
Shipper’s Uncommitted: Volumes delivered by-Shipper to the Receipt Point on the
In-Service Date. As of the Effective Date, subject to Section 3.01(b), Carrier
expects that the Pipeline. will be connectedto the Reccipt Point on or before
| }, 202[__ J(“Estimated In-Service Date”). Carrier shall design and
construct the Pipeline with-a total capacity of not less than [ 1 )i
Tonnes per:Day (the “Capacity”) and. Rcccxpt-Pomt facilities capable of receiving
the output of Carbon DlOdee from the Plant delivered by Shipper.

(b)  Carricr shall’ provide Shlppcr wntten notice promptly upon Carrier’s becoming
g are of any reasof to beli ieve that it: may not be able to connect the Plpelmc to the

. and making-: available. siich famlmes by a Force Majeure cvent, or a failure by
. Shipper to complete the" Capture Equipment and Lateral Infrastructure by the
tlmatecl In—Serv1ce Date, then the Estlmatcd In-Scrvnce Date shall be cxtcndcd

avallable of such facilities was delayed by such event.

(¢}  Asofthe Eﬁ'gt_;pvc Date, and on a quartcrly basis thercafter, cach Party shall prepare
and submit to the other Party a detailed critical path method schedule relating to the
construction, design and commencement of opcrations of the Pipcline or the
Capture Equipment and Lateral Infrastructure (as applicable) (each, a “Project
Schedule”). Each Project Schedule must contain a schedule and timeline that
contemplates each activity on the critical path of completion of the Pipeline or the
Capture Equipment and Lateral Infrastructure {(as applicabie) scheduled to occur
not later than the Estimated In-Scrvice Date. Each Party shall manage and update
their respective Project Schedule to reflect the actual progress as of the submission

11
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datc and for any matcrial dcviation from the prior report, such Party shall provide
the other party with a written explanation of such change.

(d) Following the Effective Date and from time to time thereafter, at the other Party’s
reasonable request, each Party shall at no expense to the other Party provide all
permits, plans, specifications, drawings and other information with respect to the
Pipeline or the Capturc Equipment and Lateral Infrastructure (as applicable) that is
reasonably necessary for such Party to complete their respective works in
accordance with Good Industry Practice.

3.02 Agrccmcnt to Shlp, Exclusmtv From the In-Service: Date, Shlpper agrees to exclusnvely

Dioxide that Shipper utilizes at the Plant in an ammonia upgr iding process; (ii) any Carbon
Dioxide subject to Shipper’s contractual obligations as of the Effective Date and/or the In-
Service Date (as the term of such contractual obligations may be extended from time to

time) (“Existing Commitments”); (m)] Commercially Sensitive i

} Commercially Sensitive ;, and (iv} up:to fifty thousand*(50,000) additional
Tonnes of Carbon Dioxide per calendar year that Shlppcr may, in its sole discretion, decide
to utilize for other purposcs, such net amount cstimated to be approximately |two hundred
fifty thousand (250,000)] Tonnes of Carbon Dioxide per calendar year (“Estimated
Offtake”). Each Month, Shipper. shall provide, Carricr with a good faith estimate of the
Tender (as defined ir'the General: Terms); p ver, that such estimates are
provided to Carrier for information purposes only and without recourse to Shipper. Such
Carbon Dioxide shall be transported by Carrier as Uncommitted Volumes pursuant to the
Uncommitted Rate. For the avoidance of' doubt Shipper shall have no obligation to deliver
and Carrier shall have:no obligation to aceept Carbon Dioxide in excess of the Estimated
Offtake on_an annual basis. Carrier acknowledges and agrees that with respect to the

.EBxisting Commitments,” Shipper may:. (y) replace, substitute or otherwise commit the

“Carbon Dioxide covered by such agreement with another agreement (including with a
separate third party,and not Ixm;tcd by form or substance) if such Existing Commitment
expires or is terminatéd or (z) renew, extend, modify or amend, such Existing
Commitment; prowded however, that with respect to (y) or (z) such amendment or new
agreement will not increase any Carbon Dioxide commitment(s) beyond the Existing

Commitments’ or mcreases .thereunder.

3.03 General Terms

. Shipper shall comply with all the terms and conditions of the General Terms, which are deemed
to be incorporated by reference herein and made a part hereof.

3.04 Removal. During the Term of this Agrecment, in accordance with Section 4.01(d), Shipper
shall (i} provide evidence sufficient to demonstrate Shipper’s ability to remove or cause to
be removed from the Pipeline all of Shipper’s Carbon Dioxide transported by Carrier to
the Delivery Point(s) pursuant to this Agreement, and (ii} remove or cause to be removed
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from the Pipeline at the Delivery Point all of Shipper’s Carbon Dioxide transported by
Carrier pursuant to this Agreement.

3.05 Linefill

. Shipper shall be obligated to comply with the Linefill requirements provided in the General
Terms. If Shipper fails to comply with any of its obligations under this Scetion 3.05, in
addition to Carrier’s other rights and remedies in connection with such failure, Carrier shall
be entitled to supply such Linefili and Shipper shall relmbursc Carrier for the cost thereof
on demand. X

3.06 Representations and Warranties of Both Parties:

(a)

jurisdiction of its mcorporatlon or formatlon, and has all requisite corporatc, llmxtcd
liability company or partncrshlp powcr and capac1ty to cnter into and deliver this

. each Party enforccable against it in accordance with its terms, subject to appllcablc
S bankruptcy, msolvcncy, -reorganization and other laws of gencral application
o -‘frelatmg to or af’f‘ectmg creditors’ rights generally and to general principles of equity.

(d) No Conflict: Tts entry into this Agreement, and its performance of its obligations
hereunder, shall not result in the violation of any organizational documents, any
Applicable. Law, or any order, judgment or ruling of a Governmental Authority
binding upon such Party.

3.07 Title

(a) . As between Shipper and Carrier, Shipper shall retain title to all Carbon Dioxide
transported by Carrier at all times following delivery of such Carbon Dioxide to the
Receipt Point(s) and at all points downstream of the Receipt Point(s) to the Delivery
Point(s). Shipper represents and warrantics that it will have valid title to all Carbon
Dioxide delivered by it, that it has the right to the same, and that such Carbon

1 Commercially Sensitive
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Dioxide is frce from licns. Shipper has paid all sums and taxes due in conncction
with the capture or handling of the Carbon Dioxide prior to delivering such Carbon
Dioxide to Carrier.

Article 4
CONDITIONS PRECEDENT

4,01 Carrier’s Conditions Precedent

of Carrier or waived by Carrier, in its sole dlscrcuon, on‘or before the Outside Date, Carriet

shall have thc nght to terminate thls Agrccment by wnttcn notlcc to Shipper. If this

@ Commermally Sensitive
i e

Commercially Sensitive

(¢} Camer Am)rovals _Recelpt and acccptancc by Carrier of all Carrier Approvals
2 ...ch'.1rablc by Carricr in lts sole discretion to provide the

(d)". -Removal of Cg’rbon Dlox_xd_c at Delivery Point(s). Shipper shall have provided
“‘evidence sufficient to demonstrate Shipper’s ability to remove or cause to be
rémoved from the Pipeline all of Shipper’s Carbon Dioxide transported by Carrier

to the: Delivery Point(s) pursuant to this Agreement.

4,02 Shipper’s Condi'iibtfi:s'?reéedcnt

Notwithstanding anything in this Agreement to the contrary, this Section 4.02 sets forth
conditions precedent to Shipper’s agreements and obligations under this Agreement. If any of these
conditions precedent are not satisfied to the commercially reasonable satisfaction of Shipper or
waived by Shipper, in its sole discretion, on or before the Outside Date, Shipper shall have the
right to terminate this Agreement by written notice to Carrier. If this Agreement is terminated
pursuant to this Section 4.02, Carrier and Shipper shall be released from any and all obligations
under this Agreement, other than each Party’s obligations in Article 18 hereof, which shall survive
such termination.

14
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(a)

Commercially Sensitive

(b)  Shipper Approvals. Receipt and acceptance by Shipper of all Shipper Approvals
deemed necessary or desirable by Shipper in its sole discretion, each in form and
substance acceptable to Shipper in its reasonable discretion.

Commercially Sensitive

Cooperation and Reasonable Efforts. The Partles agree to cooperate with each other and
a ¢ conditions precedent in this

(c)

4.03

Agreement to be satisfied as promptly as practlceble

Artu:]e 5

501 Initial Term

. Subject to Article 4, this A greemcnt Wlll take effect and become binding on the Partics as of the
Effective Date and shall expirc on| Commercially Sensitive (the
“Initial Term”), subject to early termination of this Agreement.

5.02 Rencwal Term

5.03 . Following thc Imtlal Term, this Agrccment shall automatically renew for | Commercially Sensitive |
! Commercially Sensitive i(eac a T‘Renewal Term”), in each case subJ ect to carly termination of

chewal Term, as appilcable '

5.03 In—Scrvxcc Date

. Provided that thc Condlllons Precedent in Section 4.01 and_4.02 have been satisfied or waived,
the Parties agree that the“In-Service Date” shall commence on the first day of the month
following the day.that'is the later of (i) the date upon which the Pipeline is available for
service, and (ii) the date on which the Capture Equipment and Lateral Infrastructurc has
been placed in commercial operation and is capable of capturing the Contract Volume and
receiving it into a pipeline or gathering facility. The Parties will memorialize the In-
Service Date in writing. As of the Effective Date, it is estimated that the In-Service Date
will occur on or before the Estimated In-Service Date. Each Party shall use all
commercially reasonable and good faith efforts to enable the In-Service Date to occur by
the Estimated In-Service Date, provided that each Party acknowledges and agrees that there
are a number of contingencies that may affect the actual In-Service Date, and neither Party
will have any right or remedy against the other Party if the In-Service Date occurs later
than the Estimated In-Service Date. If either Party reasonably anticipates that there will be
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a delay in the In-Scrvice Date being achicved by the Estimated In-Scrvice Date, such Party
shall promptly provide written notice to the other Party including details of the length of
the anticipated delay and actions being taken to mitigate the delay, and shall continue to
use commercially reasonable and good faith efforts to achieve the In-Service Date as soon
as practicable thereafter. Notwithstanding anythmg to the contrary, in the event that the In-
Service Date has not occurred on or before; Commercially Sensttwe [(the “Outs:de Date™),
either Party shall have the right to terminate this Agreement upon; cesuy sesen Days written
notice to the other Party, and the Partics shall be releascd from";'fﬁ}"ir_ﬁméll obligations
under this Agreement, other than each Party’s obllgatlons in Article 18 hercof, which shall
survive such termination.

Article6
TARIFF RATES:

6.01 Interconnection Fee

. In consideration for Carricr connccting the Latcral Inﬁ’astructuifc to the Pipclinc at the
Recelpt Point and installing metering cqmpment Shlpper shall pay:to carrier the fee set
“Interconnection

6.02 Rate for Uncommitted Voimﬁéé:{“'f

(a) Tothe ex't'ént pcf'rii:.i:tted by Applict’iglé Law, the, per Tonne tariff rate payable for

forth in Schedulc B attachcd hereto (thc “Uncommitted Rate™).

Commercially Sensitive

6.03 Taxes

. All tariff rates, Monthly Deficiency Payments and other payments, charges and amounts
provided for in this Agreement are inclusive of applicable Federal, state and provincial
excise, sales, use or similar taxes (collectively, “Taxes”™). Shipper shall be responsible for
and shall pay all Taxes the taxable incident of which arise prior to the delivery of the
Carbon Dioxide by Shipper to the Receipt Point. Carricr shall be responsible for and shall
pay all Taxes the taxable incident of which arise at or after the delivery of the Carbon
Dioxide by Shipper to the Receipt Point and prior to delivery of the Carbon Dioxide by
Carrier to the Delivery Point and any environmental taxes imposed with respect to any
release, leakage or deliberate removal of Carbon Dioxide from the Pipeline.
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Notwithstanding the foregoing, cach Party shall be responsible for paying all income or
excess profits taxes, or other taxes measured by income or capital of such Party. Carrier
shall provide Shipper with a properly executed Form W-9, with United States taxpayer
identification number and such other documents, if any, as shall be required, upon
exccution of this Agreement and at such other times as may be requested, in order to avoid
backup withholding under Section 3406 of the Code.

6.04 Govermmmental Modifications

. In the event that the rates or the Services provided by Camcr pursuant to this Agreement
become subject to economic or other regulation by the Federal Energy Regulatory
Commission, the Surface Transportation Board,: the Départment of Energy or any other
federal, state or local Govemmcntal Authonty that is not rcgulatmg such rates or Services
-that the rates payable for
Services provided by Carrier pursuant'to ‘this Agreement may be. subject to approval or
modification by such Governmental Authomy

Anwk?
h_\_ISURANCE-?__'- .

7.01 Coverages.

waivers of subrogatlon Camer shall carry and’ ‘maintain no lcss than the insurance coverage set

forth in Exhibit B.

7.02 Ccmﬁcatcs Proof of Loss .

i or before the date that is thirty (30) days prlor to the In- Service Date, each Party shail
furnish cettificates of insurance to the other Party évidencing the insurance required of such Party
pursuant to thls Agreement. _Each Party shall provide the other Party of evidence of periodic

Article 8
RELEASE OF VOLUMES

8.01 Release. If, after ihc__lﬁ-Scrvicc Date, Carrier fails or is unable for any reason including,
but not limited to, failure of Carrier to accept Carbon Dioxide, Force Majeure, or
maintenance of the Pipeline, but excluding any reason caused by Shipper’s breach of this
Agreement, to accept volumes of Carbon Dioxide that are subject to this Agreement
pursuant to Section 3.02, Shipper may release such volumes of Carbon Dioxide in excess
of what Carrier is able to accept from Shipper under this Agreement from the exclusivity
described in Section 3.02 until such time as Carrier is able to receive such volumes of
Carbon Dioxide.

Commercially Sensitive
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Article 9
EXPANSION

9.01 Expansion Rights

. Carrier covenants and agrees to ¢xpand the capacity of all or part of the Pipeline as necessary to
cnsurc that the Pipcline has sufficient capacity for the Estimatcd Offtake after accounting
for all Committed Volumes and Uncommitted Volumes, and that Carrier is able to provide
the Services. Carrier shall consider any reasonable proposal by a shipper to expand the
capacity of the Pipeline (“Expansion Project”); provided, however, that Carrier shall
coordinate any Expansion Project with Shipper and, inf any case, schedule the expansion,
repair and modifications of the Pipeline so as to avo;d or minimize to the greatest extent
possﬂ::le service curtailments or interruptions, exccpt in.cases of emergency where such
notice is impracticable or in cases whcrc lhc Plant operations of Shipper will not be
affected. T R

Article 10

LlMITATIONS:'?QN_ILIABILlTY

10.01 Notwithstanding anything in this Agrcement to the contrary, in no cvent shall onc Party
ever be liable to the other Party of:such other Party s Affiliates, and each Party hereby
waives and releases the other Party, with respect to-any claim arising out of or relating to
thlS Agrccmcnt for any lost or pro3pcct1vc prof' ts orany spec1al conscquentlal incidental,

: “Carrier or Shipper (which may include such

damages) that.are covercd by the express indemnitics contained in this Agreement, (b)

claims arising out of Scetion 12.06; (c) interest on amounts due, or (d) liability caused by
' gross ncgllgencc or w1llful misconduct of the relevant Party.

 Article 11

11.01 Force Majeure

. Neither Party will'be liable for any failure to perform the terms of this Agreement,
and such failure will be deemed not to be a breach of such obligations, insofar as they
are affected by an event of Force Majeure, for the duration of such event of Force
Majeure, and any additional period when the Party having the difficulty remains
unable to perform such obligations as a result of such event of Force Majeure. Each
Party will make reasonable attempts to remedy such event (it being agreed, without
limitation, that the terms of settlement of any strike, lockout, or other industrial
disturbance will be wholly in the discretion of the Party having the difficult). The Party
having the difficulty will promptly notify the other Party in writing of any event of
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Force Majcure affecting its’ ability to perform its obligations and will provide a non-
binding, written estimate of the anticipated duration of such Force Majeure event.

11.02 Termination Based on Force Majeure

. In the event a Party is rendered unable to perform its obligations under this Agreement,
wholly or in part, by an cvent of Force Majeurce for a continuous period of at lcast [twelve
(12)] months, and directly and solely as a result thereof, Shipper's Actual Shipments are
less than seventy-five percent (75%) of the total amount of the Estimated Offtake, either
Party may, at its option, clect to terminate this Agrecment by written notice to the other
Party given at any time after the expiration of such twelve(12) month period, but prior to
the cessation of the applicable event of Force Majcure

Article 12° .

COMMON CARRIER AND COMPLIANCE WlTH APPLICABLE LAWS;
INDEMVIFICATION '

>

s rights hersunder

12.01 The Pipeline will be operated as a common 'camcr plpcllne and Sh1pper
will be subject to all Appllcablc Law. : :

12.02 Both Partics will, in carrying out thc terms and condltlons hercof, abide by all present and
future Applicable Law. ' : :

12.03 Custody and Control Indemmtv EXCEP _';-:_FOR LO SES COVERED BY THE

PARTY HAVING CUSTODY AND CONTROL OF CARBON DIOX]DE SHALL
BE RESPONSIBLE F‘OR_ AND SHALL RELEASE, DEFEND, INDEMNIFY AND

( :WAY RESULT FROM THE RELEASE OF ANY SUCH CARBON DIOXIDE,
N IF SUCH ‘LOSSES OR DAMAGES ARE INCURRED AS A RESULT OF
THE STRICT LIABILITY OR NEGLIGENCE OF THE INDEMNIFIED PERSON
OR“A  MEMBER OF SUCH-INDEMNIFIED PERSON’S GROUP, EXCEPT TO
THE EXTENT THAT.SUCH LOSSES OR DAMAGES ARE CAUSED BY THE
GROSS NEGLIGENCE OR WILLFUL MISCONDUCT OF THE INDEMNIFIED
PERSON OR A MEMBER OF SUCH INDEMNIFIED PERSON’S GROUP.

12.04 Shipper Indcmnlficatlon SHIPPER AGREES TO AND SHALL RELEASE,
DEFEND, INDEMNIFY AND HOLD HARMLESS CARRIER, AND CARRIER’S
DIRECTORS, OFFICERS, EMPLOYEES, AGENTS, PARENT, AFFILIATES
AND SUBSIDIARIES, (ALL OF THE FOREGOING, THE “CARRIER GROUP"”)
FROM AND AGAINST ALL ACTIONS, CLAIMS, CAUSES OF ACTION, COSTS,
DEMANDS, DAMAGES, EXPENSES, FINES, LAWSUITS, LIABILITIES,
LOSSES, OBLIGATIONS, AND PENALTIES, INCLUDING COURT COSTS,
OTHER LITIGATION COSTS AND REASONABLE ATTORNEYS® FEES ON AN
AFTER-TAX BASIS (COLLECTIVELY, “LOSSES”) WHICH IN ANY WAY
RESULT FROM ANY OF THE FOLLOWING: (A) THE OWNERSHIP, DESIGN,
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CONSTRUCTION, MAINTENANCE OR OPERATION OF THE CAPTURE
EQUIPMENT AND LATERAL INFRASTRUCTURE, EXCEPT TO THE EXTENT
THAT SUCH LOSSES OR DAMAGES ARE CAUSED BY THE GROSS
NEGLIGENCE OR WILLFUL MISCONDUCT OF CARRIER OR A MEMBER OF
CARRIER’S GROUP OR (B) ANY MATERIAL BREACH OF THIS AGREEMENT
BY SHIPPER.,

12.05 Carricr__Indemnification. CARRIER AGREES TO AND SHALL RELEASE,
DEFEND, INDEMNIFY AND HOLD HARMLESS SHIPPER, AND SHIPPER’S
DIRECTORS, OFFICERS, EMPLOYEES, AGENTS, PARENT, AFFILIATES
AND SUBSIDIARIES, (ALL OF THE FOREGQOING, THE “SHIPPER GROUP™)
FROM AND AGAINST ALL LOSSES WHICH IN ANY WAY RESULT FROM
ANY OF THE FOLLOWING: (A) THE OWNERSHIP, DESIGN,
CONSTRUCTION, MAINTENANCE OR OPERATION OF THE PIPELINE,

LIABILITY OR NEGLIGENCE OF SHIPPER OR A MEMBER OF SHIPPER’S
GROUP, EXCEPT TO THE EXTENT THAT SUCH LOSSES OR DAMAGES ARE

SHIPPER OR A MEMBER ' OF SHIPPER’S GROUP OR (B) ANY MATERIAL
BREACH OF THIS AGRE EMENT BY CARRIER.

12.06 Indemnity for Loss of Envnronmental Attnbutes

12.07 . With respect to any 10ss of Carbon’ D10x1de caused' by.or related to Carrier’s Services,
mcludmg without limitation [loss as:measured by any difference between volumes
measured at the Receipt Point and appllcablc Delivery Point(s),]® any relcase, lecakage or

deliberate removal from the Plpelmc, Carrier. shall pay to Shipper an amount equal to |-~

Commercially Sensitive

12.07 If cithe'ré'f:éét_-[ier or Shlpper becomes aware of any incident likely to give rise to a claim
undcr this A'rnclc 12 ora cl'alm undcr any other indemnification provision set forth in this

Losses related to such claim and shall cooperate fully in investigating the incident.
Initiation of cleanup operations or waste disposal by either Party shall not be an admission
or assumption of liability by the initiating Party.

12.08 The Party obligated to provide defense, indemaity, or release (hereafter the “Indemnifying
Party”) shall, at its solc cost and expense, investigate, handle, respond to, and provide
defense for any investigation, claim, demand, or suit for which it is obligated to provide
defense, indemnity, or rclease (hereafter “Indemnification™) under this Agreement. If the

Commercially Sensitive :
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Indemnifying Party owcs Indemnification pursuant to this Agrecement but fails to comply
with its obligations, the Person entitled to Indemnification (hereafter the “Indemnified
Person™) may defend against such investigation, claim, demand, or suit in such manner as
it may deem appropriate, including by seitling such investigation, claim, demand, or suit,
after giving prior notice to the Indemnifying Party, on such terms as such Indemnified
Person may deem reasonable and appropriate. Thereafter, the Indemnifying Party shall
promptly reimburse the Indemnified Person for all Liabilities for which Indemnification is
owced (including rcasonable and neccessary attorncys’ foes and other rcasonable and
necessary litigation costs incurred to defend against the clalm and to enforce this indemnity
provision).

Article 13 e
DEFAULT; REMEDIES

13.01 Defaults

. The following shall constitutc a “Defau!t” undcr this Agrccm:f::‘”

by Shipper or Carricr,
as applicable:

(a) failure or refusal by a Party to pay a.ny undisputed amount due and payable under
this Agreement or the General Terms w1tlj1_1n ten (10) Business Days foliowing
receipt by the dclmqucnt Party of wrlttcn not ’-of such failure to pay;

(b) the occurrence and contmuatlon of a matenal breach of any obligations under this
Agrccmcnt ‘or-a material failure to observe; perform or otherwisc comply with any
covenant or condition of this Agreement and 1 t;’brcach is not cured within thirty
(30) Days after receipt: by such Party"'of written notice from the other Party asserting
such brcach L

“any reprcsentatlon or warranty made or'deemed made by or on behalf of one Party
in this Agréement shall prove to-have been materially incorrect, when made or
deemed made; )

(d) “the.occurrence and continuation of a breach under Article 15 hereof by Shipper or
any guarantor described in Article 15 hereof; or

(¢)  a material breach by a Party or its Affiliate of its obligations under any other
agreement & :6c'i'atcd with or related to this Agrecmcnt including but not Iimited

such agrcement.

13.02 Remedies on Default

(a) Upon the occurrence of a Default, the non-defaulting Party may provide written
notice to the defaulting Party describing the Default in reasonable detail and
requiring the defaulting Party to cure the Default (the “Default Notice”). If (a) a
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Default deseribed in Scetion 13.01(a) has not been cured within fifteen (15) days
following receipt of a Default Notice, or (b) a Default described in Section 13.01(b)
has not been cured within fifteen (15) days following receipt of a Default Notice
or, if such failure is not reasonably capable of being cured within a fifteen (15) day
period, but the defaulting Party expeditiously commences to cure same following
its receipt of a Default Notice and diligently proceeds with such cure, within such
longer period of time as shall be reasonably necessary to cure such failure, then, in
any such casc, and in addition to the non-defaulting Party’s rights and remedics
provided for in this Agreement, the General Terms or under Applicable Law, then
) if Camcr is thc non- dcfaultmg Party it may suspcnd thc provision of all Scrv1ccs

(b)

shall be entitled, by notice |n wrltmg to dcfaultmg Party, to terminate this
Agreement. The nghts and rcmcdles underthls Sectlon 13 02{b) shall be in addition

exercise of one or more nghts or remcdles shall not prejudice or 1mpa1r the
concurrent or subsequent cxercrse by the non- cfaultmg Party’s other rights or
remedics. : :

13.03 Bankruptcy and Insolvcncx

. Each Party W1Il have the rlght to lermmate thls Agreemenl by giving written notice to the
any guarantor or pro\nder of the Financial Assurances, as the case

files a voluntary appilcatlon in or for liquidation, receivership or bankruptcy, is
subject to the voluntary commcencement or initiation of proccedings (or the glvmg
" of notice thereof) or has an involuntary petition filed against it which is not
dismissed within thirty (30) days after filing, in cach case, under any chapter of
Title:l1 of the United States Code or the equivalent legislation of any other country,
each as now or hereafter in effect and any successor thereto;

(b) s finally and;;\:{aiidly declarcd and adjudged to be liquidated, bankrupt or insolvent;

(c) is subject to a resolution passed by its members for the purposcs of placing it in
voluntary administration;

(d) is subject to an order by any court of competent jurisdiction for its winding up;

(e is the subject of an appointment of a receiver or receiver and manager or like officer
of the whole or any material part of its assets;
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() has a sccurcd party takc posscssion of all or substantially all its asscts or has a
distress, execution, attachment, sequestration or other legal process levied,
enforced or sued on it or against all or substantially all its assets; and such secured
party maintains possession, or any such process is not dismissed, discharged, stayed
or restrained, in each case within fifieen (15) Business Days thereafter;

(g)  isthesubject of an appointment of an administrator, official manager or like officer
in circumstanccs where Shipper or any guarantor or provider of Financial
Assurances, as the case may be, is or is likely to become insolvent;

(h)  enters into a scheme of arrangement with its creditors or any of them, provided that
the foregoing shall not include any voluntaty proceeding for the purpose of
amalgamation, reconstruction or reorganization not taken at the request of or to
meet the requirements of the crcdltors of Shipper or any guarantor or provider of
the Financial Assurances;

M gencrally is unable to pay its dcbts as they fall due, or adn‘nts in writing to such
inability; or

()] takes any action in furtherance of c ng its consent to, ‘approval of, or

di
acquiescence in, any of the foregomg acts.

Such termination will be effective upon thc expiry o a ten (10) day period from the date
of delivery of such written notice unless, in the case of any of the above events occutring
with respect to any guarantor or provider of the Financial Assurances, within such period,
Shipper has prowded rcplacement Fmanc:al Assurances to Carrier.

'NOTICES'

14.01 emands, notlces and other. commumcatlons pr0v1dcd for in this Agreecment shall,
unle _é"'otherwlse specifically provided herein, (a) be in writing addressed to the Party

recelvmg the n0t1ce at the address’ set forth below or at such other address as may be

......

deemed receivéd when dchvery is complctc or, in the case of notices sent via c-mail, upon
confirmation of réceipt by the recipient of such ¢-mail, except that, if such delivery or
transmission is on any day other than a Business Day, or on or after 4:00 pm Ames, lowa
local time, such notice will be deemed to be received on the next Business Day:

If to Carrier:

Commercially Sensitive
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Email: [e]

with copy to:

Attention: [®]

Email: [®]
If to Shipper:

As set forth in Schedule A

Article 15
FINANCIAL ASSURAN

Commercially Sensitive

Commercially Sensitive
24
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Commercially Sensitive

- '_'}g‘-g_.;_ASSlGNMENT; FINANCING COOPERATION

16.01 Each Party shall-not sell;-assign or otherwise transfer, voluntarily or by operation of law,
this Agrecement or any of its rights and obligations hereunder without the prior written
consent of the other Party, which consent shall not be unreasonably withheld; provided,
however, that each Party hereby consents to assignment of all or a portion of the other
Party’s interest in the Agreement (each an “Assignment”) to a Qualified Assignee or in
conncction with any collateral assignment to its or any of its Affiliate’s third party
financing sources, including agents or trustees of such financing sources (a “Financing
Party”). Each Party acknowledges the right (but not the obligation} of Financing Party in
the exercise of its rights and remedics under its financing documents with the assignee
Party to foreclose on under this Agreement or further transfer such rights pursuant to a sale
or other exercise of rights and remedies under such financing documents. No assignment
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of this Agrccment (or any of the rights or obligations herecunder) by onc Party shall be
binding on the other Party until (i) notice of such assignment or transfer together with an
executed copy of such assignment or transfer instrument is received by the non-assigning
Party and (ii) assignee agrees in writing to be bound by all of assignors’ obligations and
restrictions in this Agreement.

16.02 For the avoidance of doubt, (i) if Shipper enters into any transaction involving the sale of
all or any portion of the Plant, Shipper shall cause the counterparty to such transaction to
expressly assume this Agreement and all rights and obligations of Shipper hereunder,
evidenced by such documentation as is necessary to gwe full effect to such assumption,
and Carrier shall be entitled to spemﬁc performance of the foregoing obligation, in addition
to any other remedy at law or in equlty, and (n) Carner enters into any transaction

to such transaction to expressly assume thlS Agreement 'and all rights and obligations of
Carrier hcreundcr, ev1denced by such documentatlon as is’ necessary to give full eﬁ'ect to

16.03 Notwithstanding anything in this Agreement to* the contrary, assxgnments of this
Agreement throngh merger, eonsoildatron reorgamzatton sale or transfer of all, or

16.04 Each Party will be entitled, wrthout restrlctlcn, to-make one:or more assignments of this
Agreement toa Fmancmg Party, or grant to any and-- 11 Fmancmg Partics a lien on or

:.._-Nb i sfandmg anythlng to the contrary nothmg in this Section 16.04 will require the non-
:3551 gnee Parry (D to: agree to pay any commltmcnt or other fees or rc1mbursc any expenses

mcurred in connectlon with the cooperation (including attorney’s fees). Notw1thstandmg
anything to the contrary, neither Party shall be entitled to review the tax returns of the other
Party or any of its Affiliates for any purpose, including in connection with any actions,
suits, claims or other legal proceeding (whether between the Parties or involving third
parties) or otherwise,

Artiele 17
DISPUTE RESOLUTION

17.01 If any dispute arises out of or relating to this Agrecement, either Party shall be entitled to
provide the other Party with written notice of such dispute, including a reasonably detailed
statement of the nature of the dispute and any remedies being sought (the “Dispute

26

Highly Confidential--Attormeys' Eyes Only SUMMIT_IUB_00000907





Notice™). The Partics agree to attempt in good faith to resolve any such dispute through
consultation and negotiation between the representatives or executives who have authority
to settle controversies and who are at a higher level of authority than the persons with direct
responsibility for administration of this Agreement. All negotiations pursuant to this
Section 17.01 shall be confidential and shall be treated as compromise and settlement
negotiations for purposes of applicable rules of evidence.

17.02 If the senior executives of the Partics arc not able to reach a negotiated resolution of any
dispute that is the subject of a Dispute Notice within thirty (30) days after referral of such
dispute to the senior executives in accordance with Section 17.01, either Party may pursue
all remedies available at law or in equity against the other Party (including monetary
damages and, where appropriate, specific pcrformancc or injunctive relief), except to the
extent that such remedices are limited by the terms of thls Agrecmcnt

Article 18
RESTRICTIONS ON PUBLIClTY CONFIDEN]] IALITY

18.01 During the Term, and continuing for a penod_of two (2) years thereaft_e_r, the Parties agree
to comply with the confi dcntiality and non-use obligatibhs dcscribed"ti'élow

(a) Each Party hereby covenants and agrces that.. n‘. will keep smctly conﬁdentlal and

not dlrectl yor mdlrccll yreveal, report publls.l'ri disclose or transfer this Agreement,
specific Uncommitted Volume of
_E._all 1nformatlon dlsclosed or

“Confidential lnformatlon”) ethcr than to such Party’s Affiliates and their
reSpcctwe ofﬁccrs, d:rectors managers, members, employees, agents, attorneys,

prov;ded tha_t nothing in the foregomg shall restrict disclosure by Carrier of the total
.+ Committed Volumes of all Committed Shippers or the individual Uncommiited
" “Volume of Shipper on an unattributed basis. Confidential Information shall be
“deemed to include (a) the information sct forth in Schedule B, (b) any books,
records, information or material provided or made available to Shipper pursuant to
the Ope.n Season Terms, or (c) the contents of any of the documents and materials
in connection with the matters described in clauses (a) and (b).

(b)  Notwithstanding the foregoing limitations in this Section 18.01, 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 agrcement 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 partics that, to the
receiving 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
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reference to the Confidential Information, (iv) is required to be disclosed 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 18.01(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
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, subpocna, civil investigative demand or similar process, or
is otherwise required by Applicablc Law 1o disclosc any part of the Confidential
Information, then the receiving Party agrees to (i) to the extent legally permitted,
promptly notify the disclosing Party in writing of the cx1stcncc, terms and
dlsclosmg Party in seeking a protective order or other approprlatc 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 dxsclosmg 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
i7" receiving Party will exercisc reasonable efforts (at the expense of the disclosing

.., Party) 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

30 disclosed as far in advance of its disclosurc as commercially reasonably
practicable.

(€}  The Parties acknowledge and agree that, in the event of any breach or threatened
breach of this Section 18.01 by cither 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 18.01.

H 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 either
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(at disclosing Party’s solc option} cither (i) return to the disclosing Party or (ii)
destroy 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 recciving Party and its Representatives may retain
onc copy of Confidential Information to the extent required to comply with legal,
regulatory or fiduciary obligations or as records or proceedings of boards of
directors or similar governing bodies, subject to such Party’s continuing obligations
under this Agreement. :

(g) The Parties shall not make public announccmcnt(s), including all advemsmg,

existence this Agreement or to publicly diSClOSC that this Agrcement cxists without
the consent of the other Party hereto. Each Party agrees to not disclose such public
announcement(s) until written approval of the other Partyis given. If a Party shall
be required to cause a public announcement to be made pursuant to any Applicable
Laws or the rules of any recognized natlonal stock cxchéﬁgc, such Party shall

such announcement & all aspects of s _pixbhc announcement shall be exempt
from the confidentiality provisions of this Sccnon 18.01.

y termmatlon of this Agreement.

18.02 The provisions of thlS Artlclc 18 shall survwcf an

L Arncle 19 o
GOVERNING LAW' JURISDIC'I‘ION WAIVER OF JURY TRIAL

19.01

19.02 Each Party hereto submlts to thc JUl‘lSdlCtlon of the federal courts of the United States,
snttmg in Dclawarc (or, zf such courts do not accept such jurisdiction, thcn in any state or

......

determined in such statc court or such federal court. Each Party agrees that a final judgment
in any such legal:action or proceeding may be enforced in any other jurisdiction by suit on
the judgment or in"any other manner provided by law.

19.03 EACH PARTY IRREVOCABLY AND UNCONDITIONALLY WAIVES, TO THE
FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY RIGHT IT MAY
HAVE TO A TRIAL BY JURY IN ANY DISPUTE RELATED TO THIS AGREEMENT.
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Article 20
EFFECT OF AGREEMENT

20.01 This Agreement shall inure to the benefit of and be binding upon each of the Parties and
their permitted successors and assigns. This Agreement and its Schedules constitute the
entire agreement and understanding between the Parties with respect to the subject matter
hereof and thereof, supersede all prior agreements and understandings with respect thereto,
and may be amended, restated or supplemented only by written agreement of the Partics.

Article 21
WAIVER

21.01 The waiver by any Party of a breach or violation-zdf_éx_iy;provision of this Agreement will
not operate as or be construed as a waiver of any subscquient breach or violation hercof.

Article 22
NO DRAFTI‘JG PRESUMPTION

22.01 No presumption will operate in faver ofor agamst any Party asa rcsult of any responsibility
that any Party may have had for draﬁmg this Agrccmcnt o

© Article 23 _
SEVERABILITY

23,01 If any of the provisions of this Agreement are found to bc mvalld illegal or unenforceable
in any respect, the validity, legality or enforceability of the remaining provisions contained
herein will not be affected or impaired in any way. With respect to any provision found to
be invalid, illegal: or unenforceable, the Parties will expeditiously negotiate in good faith
to replace-such invalid, illegal or unenforceable provision with the valid, legal and
enforceable provision that most closely refiects the intentions of the Parties as set forth

~herein. Failing a negotiated agreement of the required amendment, the Parties will follow
the dlsputc resolution: proccdurcs pursuant to Article 17.

-Article 24
COUNTERPARTS CHANGES IN LAW

24.01 This Agrceméht‘tn_ay:b_e executed in multiple counterparts, each of which will be deemed
an original and all of which will constitute one and the same instrument.

24.02 The Parties agree to negotiate in good faith in the event amendments are required to this
Agreement in the future (subject to regulatory approval) in order to cnsure compliance with
Applicable Law, including any amcndment to cxisting and/or future rules, regulations,
and/or administrative guidance promulgated by the EPA, the Internal Revenue Service, or
any other Governmental Authority having jurisdiction and/or authority over Environmental
Attributes, the Plant, the Pipeline or other matters under this Agreement (“Ruling or
Regulatory Event”). Further, Carrier agrees to cooperate in good faith with Shipper in
connection with Shipper obtaining any regulatory permits or approvals associated with any
Environmental Attributes involving the Carbon Dioxide. EXCEPT AS OTHERWISE
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CONTEMPLATED BY THIS AGREEMENT, CARRIER SHALL NOT TAKE ANY
ACTION THAT WOULD INTENTIONALLY OR REASONABLY FORESEEABLY
MATERIALLY AND ADVERSELY IMPACT ANY OF THE SHIPPER’S DIRECT OR
INDIRECT MEMBERS’, TAX EQUITY INVESTORS’ OR OTHER RELEVANT
SHIPPER STAKEHOLDERS® ABILITY TO CLAIM, MAINTAIN, MONETIZE OR
OTHERWISE RECEIVE THE BENEFIT OF, ANY ENVIRONMENTAL ATTRIBUTE.

24.03 Notwithstanding Section 24.02, after the In-Service Date, in the event that a Ruling or
Regulatory Event remains in effect in a manner that represents a material adverse condition
for or to a Party, as determined by such Party in its reasonable discretion, then such Party
shall have the right, at its election, to terminate thisiAgreement upon one hundred and
eighty (180} days written notice to the other Part '

Article 25 -
INDEPENDENT CONTRACTOR TATUS, © THIRD
PARTY BE [EFICIARIES ‘

25.01

25.02

25.03

26.01

references in feement are to Articles and Sections of or Schedules to this
Agreement. '

26.02 The captions in this Agreement are for convenience only and will not in any way affect the
meaning or construction of any provision of this Agreement.

26.03 Unless the context otherwise requires, “including” means “including without limitation.”
26.04 Each of the Parties acknowledges and agrees that this Agreement is the result of good faith,

arm’s length negotiations which have resulted in an agreement that is fair and equitable to
Carrier and all shippers.
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Article 27
FURTHER ASSURANCES

27.01 From time to time, as and when reasonably requested by either Party, the other Party will
execute and deliver or cause to be executed and delivered ali such documents and
instruments and will take or cause to be taken further or other actions to implement or give
effect to this Agreement, provided such documents, instruments or actions are consistent
with the provisions of this Agrecment and accepted industry practice. All such further
documents, instruments or actions will be delivered or taken at no additional consideration
other than reimbursement of any expenses reasonably incurred by the Party providing such
further documents or instruments or performing such: 'rther acts, by the Party at whose
request such documents or instruments were delivered or acts performed.

Article 28
OFFER

28.01 Effect of Unsigned Copy

. Article 29
ESTIMATES

29.01 Any estimates given in the Schedules to thlsfngrccmen dre not binding on Carricr and
Carrier will not be hablc to Shlpper for any maccuracy of any ‘estimate in such Schedules.

Arllcle 30
SURVI AL OF ACCRUED LIABILITIES

30.01 Not dmgthct tion fthlsAgrcemcnl for any reason, cach Party will be liable
for:all of its accrued obhgatlons hereunder up to and including the date on which the
termination becomes effcctive.
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IN WITNESS WHEREOQF, this Agreement is executed on the dates set forth below the
respective execution lines, but effective as of the Effective Date.

SHIPPER:

Commercially Sensitive

By:
Name:
Title:
Date:

Carrier:

ommercially Sensitive

[Signature Page to Carbon Transportation Services Agreement]
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Schedule A

Shipper Information
A, Name of Shipper:
B. Transportation Information:
Receipt Point Delivery Point Initial Term
[e]

The point of interconncction
between the Pipeline and the
Lateral Infrastructure that
facilitates the injection of
Carbon Dioxide into the
Pipeline.

Commercially Sensitive

C. Shipper’s Contact Information:
Address:

Contact:
Telephone:
Fax:
Email :

-1-
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Schedule B

Initial Taci{f Rates
Conditions Rate/Fee
Uncommitted Rate(*) Commercially Sensitive
Interconnection Fee Commercially Sensitive

{*) Adjusted pursnant to Section 6.01(b).

-1-
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Schedule C
Form of Guaranty Agreement

GUARANTY AGREEMENT

This Guaranty Agreement (the “Guaranty™), dated as of , 20 (thc “Effective Date”),
is made_ byl ' Commercially Sensitive i(“Guarantor™), in favor
of{ Commercially Sensitive ;(“Beneficiary”).

WITNESSETH:

WHEREAS, __Commercially Sensitive (“Shipper”) and Beneficiary arc parties to
that certain Transportation Services Agrecement dated as of , 20__ (as amended,
supplemented or restated from time to time, the “Agreement”), and pursuant to the Agreement,
Shipper has agreed, among other things, to make certain payments to Bencficiary under the
Agreement; and

WHEREAS, Guarantor dircctly owns Shipper and, in cxchange for issuing this Guaranty,
Guarantor will receive substantial and direct benefits and other consideration from the transactions
and services contemplated by the Agreement that are reasonably equivalent to this Guaranty;

NOW, THEREFORE, in consideration of the foregoing, and other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, Guarantor hereby
agrees as follows:

1. Defined Terms. Capitalized terms used but not defined in this Guaranty shall have
the meanings ascribed to them in the Agreement.

2. Guaranty.

(a) Guarantor hereby guarantees the prompt performance and payment when due,
whether by acceleration or otherwise, of the Guaranteed Obligations subject to the Guaranty Cap
and the other terms and conditions set forth in this Guaranty. For the purposes of this Guaranty,
the “Guarantced Obligations” means all indebtedness, liabilities, and undertakings due and owing
by the Shipper in accordance with the terms and conditions of the Transaction(s), net of any
reduction in any such indebtedness, liabilities and undertakings on account of contract defenses,
rights of setoff, or similar rights of Shipper, including amounts owing to Shipper by Beneficiary
arising out of the Transaction(s) (thc “Guaranteed Obligations”). “Guarantced Obligations”
includes all reasonable legal fees, costs, and expenses incurred by Beneficiary in enforcing the
obligations under this Guaranty. This Guaranty is a guaranty of payment and performance and not
merely a guaranty of collection. Notwithstanding anything to the contrary herein, in no event shall
the Guaranteed Obligations hereunder exceed Commercially Sensitive |

Commercially Sensitive I(the

I“Guaranty Cap”).

(b)  This Guaranty shall be a continuing guaranty of all of the Guaranteed Obligations
outstanding from time to time and shall apply to and secure any ultimate balance due or remaining

-1-
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unpaid to Beneficiary, and this Guaranty shall not be considered wholly or partially satisficd by
any partial payment, performance or satisfaction of the Guaranteed Obligations.

(c) This Guaranty shall continue to be effective or be reinstated, as the case may be, if
at any time any payment of any of the Guaranteed Obligations is rescinded or must otherwise be
returned by Beneficiary on the insolvency, bankruptcy or reorganization of Shipper or Guarantor
or otherwise, all as though such payment had not been made.

(d)  This Guaranty is an absolute and irrevocable guaranty of the payment and
performance of the Guaranteed Obligations when duc, and is not a guaranty of collection, and
covers any and all of the Guaranteed Obligations pursuant to the Agreement, including, without
limitation, any novation, amendment or modification of the Agreement.

{c) In no event shall Guarantor be liable for consequential damages.

3. Guaranty Abselute. The liability of Guarantor under this Guaranty shall be
irrevocable and enforceable irrespective of: (i) any change in the time, manner, terms, place of
payment, or in any other term of all or any of the Guaranteed Obligations, or any other document
executed in connection therewith; (i) any sale, exchange, rclease, or non-perfection of any
property standing as security for the Guaranteed Obligations, or any release, amendment, waiver,
or consent to departure from any other guaranty, for all or any of the Guaranteed Obligations; (iii)
failure, omission, delay, waiver, or refusal by Beneficiary to exercise, in whole or in part, any night
or remedy held by Beneficiary with respect to the Guaranteed Obligations; (iv) any change in the
existence, structure, or ownership of Guarantor or Shipper, or any insolvency, bankruptcy,
reorganization of Guarantor or Shipper, or other similar proceeding; and (v) any other
circumstance that might otherwise constitute a defense available to, or discharge of, Guarantor not
available to Shipper. This Guaranty shall continue to be effective or be reinstated, as the case may
be, if at any time any payment of any of the Guaranteed Obligations is rescinded or must otherwise
be returned by Beneficiary upon the insolvency, bankruptcy, or reorganization of Shipper, or any
other guarantor or otherwise, all as though such payment had not been made.

4. Waiver, Guarantor hereby waives:

() notice of acceptance of this Guaranty, notice of the creation or existence of any of
the Guarantced Obligations and notice of any action by Beneficiary in reliance hereon or in
connection herewith;

(b)  notice of the entry into the Agreement between Shipper and Beneficiary and notice
of any amendments, supplements or modifications thereto; or any waiver or consent under the
Agreement, including waivers of the payment and performance of the obligations thereunder;

(c) notice of any increase, reduction or rearrangement of Shipper’s obligations under
the Agreement or notice of any extension of time for the payment of any sums due and payable to
Beneficiary or performance of any obligations under the Agreement;

(d)  except as expressly set forth herein, presentment, demand for payment, notice of

dishonor or nonpayment, protest and notice of protcst or any other notice of any other kind with
respect to the Guaranteed Obligations;
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(¢)  any rcquircment that suit be brought against, or any other action by Bencficiary be
taken against, or any notice of default or other notice to be given to, or any demand be made on
Shipper or any other person, or that any other action be taken or not taken as a condition to
Guarantor’s liability for the Guaranteed Obligations under this Guaranty or as a condition to the
enforcement of this Guaranty against Guarantor;

5. Subrogation. Guarantor shall be subrogated to all rights of Beneficiary against
Shipper in respect of any amounts paid by Guarantor pursuant to the Guaranty, provided that
Guarantor waives any rights it may acquire by way of subrogation under this Guaranty, by any
payment made hereunder or otherwise, reimbursement, exoneration, contribution,
indemnification, or any right to participate in any claim or remedy of Beneficiary against Shipper
or any collateral which Beneficiary now has or acquires, until all of the Guaranteed Obligations
have been paid in full.

6. Notices, All demands, notices and other communications provided for in this
Agreement shall, uniess otherwise specifically provided herein, (a) be in writing addressed to the
Party receiving the notice at the address set forth below or at such other address as may be
designated by written notice, from time to time, to the other Party, and (b) sent by personal service,
prepaid registered post, prepaid courier service, by facsimile or by e-mail and will be deemed
received when delivery or reception of the transmission is complete, or, in the case of notices sent
via c-mail, upon confirmation of receipt by the recipient of such ¢-mail, except that, if such
delivery or transmission is on any day other than a Business Day, or on or after 4:00 pm Ames,
Iowa local time, such notice will be deemed to be received on the next Business Day:

If to Beneficiary:

Commercially Sensitive

If to Guarantor:

Commercially Sensitive

7. Demand and Payment or Performance. Any demand by Beneficiary for payment
or performance hercunder shall be in writing, reference this Guaranty, reference the Guaranteed
Obligations, and be signed on behalf of Beneficiary and delivered to Guarantor pursuant to Section
6 hercof. There arc no other requirements of notice, presentment or demand. Guarantor shall pay
or perform, or cause to be paid or performed, such Guaranteed Obligations within five (5) Business
Days of reccipt of such demand, unless, within such five (5) Business Day period, the default
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giving rise to such demand has been cured, as evidenced by the delivery of a notice of the same by
Beneficiary to Guarantor.

8. No Waiver; Remedies. Except as to applicable statutes of limitation, no failure or
dclay on the part of Beneficiary in excrcising any right, power or privilege hercunder and no course
of dealing between Guarantor or Beneficiary shall operate as a waiver thereof; nor shall any single
or partial exercise of any right, power or privilege hereunder preclude any other or further exercise
thereof or the exercise of any other right, power or privilege. The rights, powers and remedies
herein expressly provided are cumulative and not exclusive of any rights, powers, or remedies
which Beneficiary would otherwise have.

9. Term. This Guaranty shall remain in full force and effect until [ ], unless

terminated by Guarantor"}-;:-?;;-:-j days after written notice of termination is sent to Beneficiary

pursuant to Paragraph 6 hereof, but in no cvent shall it be terminated as to the Transaction(s)
entered into between Shipper and Beneficiary prior to the effective date of termination.

10.  Assignment; Successors and Assigns. Guarantor shall not assign or delegate any
of its respective rights or obligations hereunder without the prior written consent of Beneficiary,
except that Guarantor may, upon not less than thirty (30) days’ prior written notice to Beneficiary,
assign its rights under this Guaranty to (a) any assignee meeting the requirements the Agreement;
or (b) to any assignec that acquires all or substantially all of the assets of the Guarantor;
conditioned in cach case upon (i) the assignee unconditionally assuming in writing all of
Guarantor’s obligations under this Guaranty, and (ii} there shall not have occurred and then be
continuing any breach or default by Guarantor hereunder or any Shipper Default. Any assignment
without such prior written consent or not in accordance with the foregoing shall be null and void
and of no force or effect. All rights of Beneficiary hereunder shall be assignable. This Guaranty
shall be binding upon and inure to the benefit of each party hereto and their respective successors
and permitted assigns.

11. Amendments, Waivers. No amendment or other modification of the terms of this
Guaranty shall be cffective unless in writing and signed by Guarantor and Bencficiary and stating
that it is expressly intended to give effect to the applicable amendment or modification hereto. No
waiver of any provision of this Guaranty or consent to any departure by Guarantor therefrom shall
in any event be effective unless such waiver shall refer to this Guaranty, be in writing and be signed
by Beneficiary. Any such waiver shall be effective only in the specific instance and for the specific
purpose for which it was given.

12.  Captions. The captions in this Guaranty have been inserted for convenience only
and shall be given no substantive meaning or significance whatsoever in construing the terms and
provisions.

13.  Representations and Warranties. Guarantor represents and warrants as follows:

(a) Guarantor is duly organized, validly existing and in good standing under the
laws of the jurisdiction of its incorporation and has full corporate, limited
liability company or partnership power and authority to execute, deliver and
perform this Guaranty.
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(b)  The cxccution, delivery and performance of this Guaranty have been and
remain duly authorized by all necessary corporate, limited liability company
or partnership action and do not contravene Guarantor’s constitutional
documents or any contractual restriction binding on Guarantor or its assets.

©) This Guaranty constitutes the legal, valid and binding obligation of
Guarantor, enforceable against it in accordance with its terms, subject, as to
enforcement, to bankruptcy, insolvency, reorganization and other laws of
general applicability relating to or affecting creditor’s rights and to general
equity principals.

(d)  Guarantor’s entry into this Agreement, and its performance of its
obligations hereunder, shall not result in the viclation of Guarantor’s
organizational documents, any Applicable Law, or any order, judgment or
ruling of a Governmental Authority binding upon Guarantor.

(c) Guarantor is in compliance with all applicablc provisions of Article 15 of
the Agreement (Financial Assurances).

14.  Severability. Wherever possible, each provision of this Guaranty shall be
interpreted in such manner as to be effective and valid under Applicable Law, but if any provision
of this Guaranty shall be prohibited by or invalid under Applicable Law, such provision shall be
ineffective to the extent of such prohibition or invalidity, without invalidating the remainder of
such provision or the remaining provisions of this Guaranty.

15.  Governing Law. This Guaranty shall be governed by and construed in accordance
with the laws of the State of New York, without regard to principles of conflicts of law.

16.  No Set Off. Guarantor shall not claim any defense, set-off or counterclaim against
Shipper in respect of any liability of Shipper to Guarantor, and shall not claim any defense, set-off
or counterclaim against Beneficiary in respect of any liability of Beneficiary to Guarantor.

17.  Default. In the event of default by Shipper in performance or payment of any
indebtedness, liability or undertaking in accordance with the terms and conditions of any
Transaction(s), including, but not limited to, anticipatory breach, insolvency, inability to pay debts
as they mature, or assignments for the benefit of creditors or institution of similar proceedings by
or against Shipper alleging any of these events, Guarantor shall promptly pay all Guaranteed
Obligations, subject to the Guaranty Cap.

18. Time of the Essence. Time shall be of the essence hereof,
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IN WITNESS WHEREOF, Guarantor has caused this Guaranty to be executed and
delivered as of the date first above written.

GUARANTOR:
Commercially Sensitive
By
Name:
Title:
Agreed and Accepted:
Commercially Sensitive
By:
Name:
Title:
-6-
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Schedule D
General Terms and Conditions of Transportation

SECTION 1. DEFINITIONS

As uscd in these General Terms and Conditions of Transportation {these *“General
Terms™), the following terms have the following meanings:

“Available Monthly Capacity” means the capacity of the Pipeline available to transport
Carbon Dioxide in a given month, as determined by Carrier.

“Carbon Dioxide” mcans carbon dioxide, a substance composcd of molecules containing
one atom of carbon and two atoms of oxygen.

“Carrier” means Commercially Sensitive

“Committed Shipper” means a Shipper that has contracted for transporting or paying for
a Committed Volume pursuant to the terms of a TSA entered into with Carricr during the
open season that commenced on [e].

“Committed Volume” means, with respect to a Committed Shipper, the minimum daily
volume of Carbon Dioxide set out in Schedule A to the Committed Shipper’s TSA during
the term of such TSA.

“Deliver” and any derivative thereof, means delivered by Carrier to the Delivery Point.

“Delivery Point” means, for any Shipper, the location for the delivery and sequestration
or removal of Carbon Dioxide set out in Schedule A to such Shipper’s TSA.

“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.

“Linefill” means the total quantity of Carbon Dioxide needed to occupy the physical space
within the Pipeline and any applicable facilitics.

“Make-up Volumes” means Tonnes for which a Monthly Deficiency Payment has been
paid and which are nominated by a Committed Shipper for transportation in a subsequent
month in accordance with Section 14(c) hereof.

“Monthly Deficiency Payment” mcans a payment to be made by a Committed Shipper as
determined in accordance with such Committed Shipper’s TSA.

“Monthly Volume” means the product of the Committed Volume multiplied by the
number of days in the relevant month.

-1-
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“Pipeline” mcans Carricr’s pipclinc system for the transportation of Carbon Dioxide
captured at points in North Dakota, South Dakota, lowa, Nebraska and Minnesota for
transportation to one or more Delivery Points.

“Receipt” means the receipt by Carrier at the Receipt Point of a volume of Carbon Dioxide
transferred from Shipper.

“Receipt Point” means, for any Shipper, the location for Carrier’s receipt of Shipper’s
Carbon Dioxide set out in Schedule A to such Shipper’s TSA.

“Services” shall have the meaning given in the TSA.

“Shipper” mcans the party that contracts with Carricr for the transportation of Carbon
Dioxide under a TSA, and that has satisfied Carrier of that party’s capacity to perform its
financial obligations that may arise from the transportation of its Carbon Dioxide under the
terms of such TSA and these General Terms.

“Tender” means an offer by a Shipper to Carricr of a stated quantity of Carbon Dioxide
for transportation from the Receipt Point(s) to the Delivery Point in accordance with these
General Terms.

“TSA” means, with respect to any Shipper, a transportation services agreement executed
by such Shipper with Carricr.

“Uncommitted Rate” mcans the tariff ratc payable for Services relating to Uncommitted
Volumes pursuant to a Shipper’s TSA.

“Uncommitted Shipper” means a Shipper that is not a Committed Shipper.

“Uncommitted Volumes” means volumes of Carbon Dioxide received in a month by
Carrier for transportation on the Pipeline (a) from any Uncommitted Shipper, and (b) from
any Committed Shipper if such volumes (i) are in excess of such Committed Shipper’s
Monthly Volume for such month, and (ii} arc not Makc-up Volumes.

SECTION 2. COMMODITY

These General Terms apply only to the transportation of Carbon Dioxide by Catrier and no
commodity other than Carbon Dioxide will be transported under these General Terms unless
Carrier provides its consent in writing.

SECTION 3, ORIGIN, DESTINATION AND TITLE

(a) Carbon Dioxide shall be reccived for transportation only at the Receipt Point(s) and
delivered only at the Delivery Point,

SECTION 4. SPECIFICATIONS AS TO QUALITY

2.
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(a)  Carrier reserves the right to reject any Carbon Dioxide offcred for transportation other than
Carbon Dioxide of acceptable character which, when measured and tested by Carrier or
Carrier’s representative at the Receipt Point, meets all of the following specifications:

Commercially Sensitive

{b) Carrier may reject any Carbon Dioxide that contains any constituents not listed in the
specification, which shall be considered a contaminant and is subject to rejection by the
Carrier. A Shipper who offers contaminated Carbon Dioxide shall be deemed to have
breached the warranty and representation set forth in Section 6(c).

(¢) At Carrier's request, Shipper shall fumish Carrier with a certificate setting forth in detail
the characteristics of each shipment offered for transportation and certifying that the
shipment meets the specifications set forth in Section 4(a) and does not contravene Section
4(b). Carrier may, but shall not be required to, sample and/or test any shipmeat prior to or
during Receipt of the shipment for the purposc of verifying the characteristics of the
shipment contained in a Shipper’s certificate, and in the event of variance between said
certificate and Carrier’s test, Carrier’s test shall prevail.

SECTION 5. CHANGES IN QUALITY AND SEGREGATION
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(a)  Carbon Dioxidc offered for transportation shall be received by Carricr only on the
condition that it shall be subject to such changes in specific gravity or quality while in
transit as may result from the transportation thereof.

(b} Carrier shall be under no obligation to make Delivery of the identical Carbon Dioxide
received, and (i) in the case of any stream, other than a mixed stream, shall make Delivery
out of its common stock of that stream, and (ii} in the case of & mixed stream, shall make
Delivery out of its common stock of that stream. Any revaluations deemed appropriate by
reason of difference in grade and/or quality that occur, by reason of the mixing, between
Receipt of the component parts and Delivery of the stream, shall be between and for the
account of Shipper and its consignee. Carrier shall have no responsibility in or for such
revaluations or settlements other than to furnish such data as it may have in its possession
on the quality and specific gravity of the Carbon Dioxide Delivered out of the mixed
stream.

(c) CARRIER MAKES NO WARRANTY AS TO MERCHANTABILITY, FITNESS FOR
A PARTICULAR PURPOSE, OR ANY OTHER WARRANTY OR REPRESENTATION
WITH RESPECT TO THE GRADE OR QUALITY OF CARBON DIOXIDE
TRANSPORTED UNDER THESE GENERAL TERMS.

SECTION 6. TENDERS AND QUANTITIES ACCEPTED

(a) Any shippers desiring to offer Carbon Dioxide for transportation shall make such offer to
Carrier by submitting, on Carrier’s prescribed notice of shipment form or other form
deemed acceptable by Carrier, a separate Tender for each calendar month on or before the
i 5th day of the preceding month. On or before December 31 of each year, shippers desiring
to offer Carbon Dioxide for transportation during the following year shall submit, on
Carrier’s prescribed notice of shipment form, a blanket Tender for the following year.

(b) A monthly Tender shall be accepted only when the total quantity covered thereby shall be
made available for transportation within said calendar month ratably, or in quantities and
at times to be specified by Shipper. Except as hereunder provided, Carrier shall not specify
lots less than [e] Tonnes per delivery account on a monthly basis.

(¢)  Each monthly Tender by a Shipper shall contain a warranty in favor of Carrier that the
Carbon Dioxide identified in the Tender meets Carrier’s specifications as set forth in

Section 4(a).

(d)  If space is available and operating conditions permit, Carrier may, at its discretion, accept
monthly Tenders after the 15th of the month and accept Tenders of Carbon Dioxide at lots
less than [@] Tonnes per delivery account on a monthly basis. If Carrier agrees to accept a
Shipper’s proposed Tender pursuant to this section, Carrier is not obligated to accept
Shipper’s Tender until the business day following the day Carricr’s approval is granted.

SECTION 7. APPLICATION OF RATES

Carbon Dioxide reecived for transportation shall be subject to the rates in cffect on the date of
Receipt of such Carbon Dioxide by Carrier, irrespective of the date of the Tender.

4-

Highly Confidential--Attorneys’ Eyes Only SUMMIT_IUB_00000926





SECTION 8. PAYMENT OF RATES

(a)  Shipper shall be responsible for payment of transportation and all other charges and costs
as provided for in such Shipper’s TSA and these General Terms or otherwise lawfully due
to Carrier relating to the transportation of Shipper’s Carbon Dioxide by Carrier. Subject
to Section 8(b) below, Shipper shall pay such charges and costs within thirty (30) days of
receipt of Carrier’s invoice respecting such charges and costs to the bank account specified
by Carrier on the face of the invoice. If required by Carrier, Shipper shall pay such charges
and costs before Delivery, or before acceptance of a transfer, of Shipper’s Carbon Dioxide
by Carrier.

(b}  If Shipper disputes any portion of any invoice, Shipper shall promptly notify Carrier in
writing of the disputed amount (which notice shall include information reasonably
sufficient to explain and support Shipper’s dispute} and pay the undisputed portion
according to the terms of this Section 8. After receipt of such notice, Carrier shall promptly
work with Shipper to resolve the dispute in accordance with the dispute resolution
provisions of such Shipper’s TSA.

(c)  If Shipper fails to pay when due any payment provided for in such Shipper’s TSA and these
General Terms or otherwise lawfully due to Carrier relating to the transportation of
Shipper’s Carbon Dioxide by Carrier and such failure is not remedied within ten (10)
Business Days following receipt by Shipper of written notice from Carrier of such failure
to pay, interest shall thereafter accrue on such amounts at the Interest Rate, with such
interest to be calculated from and including the due date but excluding the date the
delinquent amount is paid in full.

SECTION 9. METERING AND ALLOWABLE LOSSES

(a)  Carrier shall meter and complete gas chromatograph sampling, or cause to be metered or
sampled, Shipper’s Carbon Dioxide in accordance with industry standards, upon Receipt
by Carrier. Shipper or its consignee may be present or represented at such metering and
testing,

(b) A representative of Carrier shall have the right to enter upon the premises where such
Carbon Dioxide is reccived and have access to any and all tanks, storage receptacles or
meters for the purpose of such metering and testing and to make any examination,
inspection, measurement or test authorized by these regulations. Upon request of Shipper,
Carricr agrees to perform additional meter calibrations as Shipper may reasonably request,
but in no event more than twice a calendar year, and at Shipper’s expense unless such
requested calibration rcsults in an adjustment greater than +/- 2.0%, in which case, Carrier
will pay for the cost of the calibration. Carmier shall give Shipper notice of each such
calibration test in sufficient time to enable Shipper, if it so chooses, to have its
representative present. Carrier further agrees to furnish Supplier 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 cxceeding 2.0% crror, repairs shall be made immediately at Carrier’s cost, and any

Highly Confidential--Attorneys' Eyes Only SUMMIT_IUB_00000927





previous reading of such cquipment shall be corrected to zero crror 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.

Carrier will provide an electronic measurement audit package to Shipper for examination,
the same to be returned within thirty (30) days. Carrier’s measurement audit package for
a given Month will be deemed correct if no written objection thereto is served on Carricr
within the twelve-month period following such Month, but the same will be retained for a
period of two (2) years. If measurement is provided with a chart recorder, then Shipper
will be entitled to review the original measurement records at Carrier’s premises during
normal business hours. In addition, if an EFM is installed, Carrier shall allow Shipper to
connect to it and access all relevant data, provided such access does not unreasonably
interfere with the operation of the Pipeline. The meters installed by Carrier at the Receipt
Point will be subject at all reasonable times to inspection or examination by Shipper.

(c) The volume of Carbon Dioxide delivered to the Carrier shall be determined as follows:

¢ The unit of measurement shall be MSCF.

s Meter volumes will be obtained by developing a meter factor at line conditions by
usc of a prover loop. A meter factor will be applicd to the gross metered volume as
set out below.

¢ The metered volume will be adjusted by the following formulas for the quality of
Carbon Dioxide actually received:

Actual Carbon Dioxide received (MSCF) = measured Carbon
Dioxide (MSCF) times the Volume %t of Carbon Dioxide

Volume % of Carbon Dioxide = the volume percent of Carbon
Dioxide in the gas flow stream as measured by a chromatograph or
similar analytical device

s 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.*

(d) In the event of actual, documented loss of Carbon Dioxide from the Pipeline despite
Carricr’s adherence to Good Industry Practices, Carrier shall be entitled to a deduction of
up to [ONE QUARTER OF ONE PERCENT (.25%)] of the Carbon Dioxide transported
on the Pipeline, allocated proportionately amongst all shippers, as an allowable loss;
provided, however, that such allowable loss shall not be deemed to reduce or alter Carrier’s
indemnity obligations to Shipper.

SECTION 10. EVIDENCE OF RECEIPTS AND DELIVERIES

Commercially Sensitive
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Carricr shall evidence the Receipt of Carbon Dioxide by tickets showing volume and any other
data with respect to such Carbon Dioxide as may be specified from time to time by Carrier.

SECTION 11, LINEFILL

(a) [Upon not less than [thirty (30)] days’ prior written notice from Carrier, each Shipper shall
supply its proportionatc quantity of Lincfill as dctermined by Carricr in Carricr’s
reasonable discretion.] ®

(b}  Inthe eventa Shipper fails to supply the Linefill volumes as requested by Carrier in Section
11(a), Carrier will obtain the deficient Linefill volumes on such Shipper’s behalf, and such
Shipper shall pay for, all charges incurred by Carrier to obtain the deficient Linefill
volumes upon receipt of Carrier’s invoice therefor.

(c) Carrier has no storage tanks or sequestration facilities and, therefore, dees not have
facilities for rendering, nor does it offer, a storage or sequestration service for Carbon
Dioxide.

SECTION 12, LIABILITY OF CARRIER

If loss of Carbon Dioxide results from any cause while Carrier is in possession or control of Carbon
Dioxide, then such loss of Carbon Dioxide shall be apportioned on a pro rata basis among all
shippers based on the proportion of the volume of each such Shipper’s Carbon Dioxide in the
possession of Carrier on the date of such loss to the total volume of Carbon Dioxide in the
possession of Carrier on the date of such loss. Transportation charges will be assessed only on the
quantity delivered.

SECTION 13. INDEMNIFICATION BY SHIPPER

A Shipper shall indemnify Carrier for any damage, loss, costs or consequential loss incurred by
Carrier or any other party as a result of such Shipper’s failure to comply with any provision of
these General Terms, excluding any damage, loss, costs or consequential loss caused by the
negligence or willful misconduct of Carrier.

SECTION 14. SHIP OR PAY OBLIGATION

(a) In the event that a Committed Shipper fails to nominate and/or tender a volume of Carbon
Dioxide equal to the Monthly Volume, it shall nevertheless pay to Carrier the Monthly
Dcficiency Payment in accordance with the TSA.

(b)  Whether nominations and tenders by Committed Shippers meet their Monthly Volume
requirements will be assessed relative to Receipts at the Receipt Point.

(© Committed Shippers who fail to mect their Committed Volume requirement in a month
will be subject to uniform provisions as set out in the TSA with respect to their ability to

Commercially Sensitive
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ship Make-up Volumes in subsequent months. A Committed Shipper’s ability to ship
Make-up Volumes may be terminated pursuant to its TSA.

SECTION 15. PRORATIONING

If more Carbon Dioxide is nominated to Carrier than can be transported by Carrier in a given
month, then cach Shipper whose nominations for the applicablc month arc confirmed by Carrier
shall be allocated a share of the Available Monthly Capacity in the Pipeline equal to its pro rata
share of the total volume nominated in that month,

SECTION 16. RESERVED.
SECTION 17. DUTY OF CARRIER

Carrier shall be required to transport Carbon Dioxide with reasonable diligence, considering the
quantity of Carbon Dioxide, the distance of transportation, the safety of operation, and other
material factors.

SECTION 18. INTERPRETATION

(a)  Unless otherwise expressly specified herein, (i} defined terms in the singular will also
include the plural and vice versa, (ii) the words “hereof’, “herein”, “hereunder” and other
similar words refer to these General Terms as a whole, (iii) references to Sections are to
the Sections in these General Terms, and (iv) pronouns of any gender shall be understood
to refer to referents of all genders.

(b}  The captions in these General Terms are for convenience only and will not in any way
affect the meaning or construction of any provision of thesc General Terms.

(¢}  Unless the context otherwise requires, “including” means “including without {imitation”.
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Schedule E
Carrier’s Insurance Requirements

1. [Carrier shall, at its sole cost and expense and for the benefit of Shipper, maintain the
following insurance coverages in accordance with Section 7 of the Agreement.

Commercially Sensitive
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