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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 8-K
CURRENT REPORT
PURSUANT TO SECTION 13 OR 15(d)
OF THE SECURITIES EXCHANGE ACT OF 1934
(Date of report) January 15, 2014
(Date of earliest event reported) January 14, 2014

ONE Gas, Inc.
(Exact name of registrant as specified in its charter)

Oklahoma

001-36108

46-3561936

(State or other jurisdiction
of incorporation)

(Commission
File Number)

(IRS Employer
Identification No.)

100 West Fifth Street; Tulsa, OK
(Address of principal executive offices)

74103
(Zip code)

(918) 588-7000
(Registrant’s telephone number, including area code)

Not Applicable
(Former name or former address, if changed since last report)

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of
the following provisions:


Written communication pursuant to Rule 425 under the Securities Act (17 CFR 230.425)



Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)



Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))



Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c)

Item 1.01. Entry into a Material Definitive Agreement
As previously disclosed, on January 8, 2014, the Board of Directors of ONEOK, Inc. (“ONEOK”) formally approved the distribution (the
“Distribution”) of all the shares of common stock of ONE Gas, Inc. (“ONE Gas”), a wholly owned subsidiary of ONEOK, to ONEOK’s
shareholders. ONE Gas holds or will hold all of the assets and liabilities primarily associated with ONEOK’s natural gas distribution business.
In connection with the Distribution, ONE Gas has entered into definitive agreements with ONEOK that, among other things, set forth the terms
and conditions of the Distribution and provide a framework for ONE Gas’ relationship with ONEOK after the Distribution. Descriptions of
these definitive agreements are referenced below.
Separation and Distribution Agreement
On January 14, 2014, ONE Gas entered into a Separation and Distribution Agreement (the “Separation Agreement”) with ONEOK that
sets forth the agreements between ONE Gas and ONEOK regarding the principal transactions necessary to effect the Distribution. The
Separation Agreement also sets forth other agreements that govern certain aspects of ONE Gas’ relationship with ONEOK after the completion
of the Distribution. A copy of the Separation Agreement is attached hereto as Exhibit 2.1 and is incorporated herein by reference.
Tax Matters Agreement
On January 14, 2014, ONE Gas entered into a Tax Matters Agreement with ONEOK, which governs the parties’ respective rights,
responsibilities and obligations with respect to tax liabilities and benefits, tax attributes, the preparation and filing of tax returns, the control of
audits and other tax proceedings and other matters regarding taxes. A copy of the Tax Matters Agreement is attached hereto as Exhibit 10.1 and
is incorporated herein by reference.
Transition Services Agreement
On January 14, 2014, ONE Gas entered into a Transition Services Agreement with ONEOK, which provides for an orderly transition to
ONE Gas being an independent, publicly-traded company. Under the Transition Services Agreement, ONE Gas and ONEOK have agreed to
provide each other with various services, including services relating to treasury and risk management, human resources and payroll
management, tax compliance, telecommunications services and information technology services. A copy of the Transition Services Agreement
is attached hereto as Exhibit 10.2 and is incorporated herein by reference.
Employee Matters Agreement
On January 14, 2014, ONE Gas entered into an Employee Matters Agreement with ONEOK, which allocates liabilities and
responsibilities relating to employee compensation and benefit plans and programs and other related matters in connection with the
Distribution, including the treatment of outstanding incentive awards and certain retirement and welfare benefit obligations. The Employee
Matters Agreement also provides that outstanding ONEOK stock-based incentive compensation awards will be adjusted equitably in
connection with the Distribution. A copy of the Employee Matters Agreement is attached hereto as Exhibit 10.3 and is incorporated herein by
reference.
Item 5.02. Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory
Arrangements of Certain Officers.
Election of Directors
In connection with the Distribution, the Board of Directors of ONE Gas (the “ONE Gas Board”) elected Eduardo A. Rodriguez to serve
as a director on the ONE Gas Board. Effective January 15, 2014, Mr. Rodriguez joined the ONE Gas Board and became a member of the Audit
Committee.
Please see the information statement filed as an exhibit to ONE Gas’ Registration Statement on Form 10, which was filed by ONE Gas
with the Securities and Exchange Commission, for biographical information about Mr. Rodriguez and information about director compensation
and material arrangements with ONE Gas. Such information is incorporated herein by reference.

Item 9.01. Financial Statements and Exhibits
(d) Exhibits.
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2.1

Separation and Distribution Agreement, dated as of January 14, 2014, by and between ONE Gas, Inc. and ONEOK, Inc.

10.1

Tax Matters Agreement, dated as of January 14, 2014, by and between ONE Gas, Inc. and ONEOK, Inc.

10.2

Transition Services Agreement, dated January 14, 2014, by and between ONE Gas, Inc. and ONEOK, Inc.

10.3

Employee Matters Agreement, dated January 14, 2014, by and between ONE Gas, Inc. and ONEOK, Inc.
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SEPARATION AND DISTRIBUTION AGREEMENT
SEPARATION AND DISTRIBUTION AGREEMENT (this “ Agreement ”), dated as of January 14, 2014, by and between
ONEOK, INC., an Oklahoma corporation (“ Parent ”) and ONE GAS, INC., an Oklahoma corporation (“ Spinco ”). Each of Parent and Spinco
is sometimes referred to herein as a “ Party ” and collectively, as the “ Parties ”. Capitalized terms used herein and not otherwise defined shall
have the respective meanings assigned to them in ARTICLE I .

RECITALS:
WHEREAS, Parent, acting through various divisions and through its direct and indirect Subsidiaries, currently conducts a number
of businesses, including (i) the LDC Business and (ii) the Retained Businesses;
WHEREAS, the board of directors of Parent (the “ Parent Board ”) has (i) determined that the Separation and the other transactions
contemplated by this Agreement and the Ancillary Agreements are appropriate, desirable and in the best interests of Parent and its stockholders
and (ii) approved this Agreement and each of the Ancillary Agreements;
WHEREAS, the Parent Board has determined that it is in the best interests of Parent and its stockholders to create a new publicly
traded company that shall operate the LDC Business;
WHEREAS, Spinco has been incorporated for this purpose and has not engaged in activities except in preparation for its corporate
reorganization (including activities with respect to the Spinco Financing Arrangements) and the distribution of its stock;
WHEREAS, in furtherance of the foregoing, the Parent Board has determined that it is appropriate and desirable for Parent to
transfer the LDC Assets to Spinco and/or certain entities designated by Spinco that will be Subsidiaries of Spinco as of the Distribution Date
and that are reasonably acceptable to Parent (any such entities, the “ Spinco Designees ”), and for Spinco and the Spinco Designees, if any, to
assume the LDC Liabilities, in each case as more fully described in this Agreement and the Ancillary Agreements and, in exchange therefor,
Spinco shall (i) issue to Parent all of the shares of its common stock, par value $0.01 per share (the “ Spinco Common Stock ”) and (ii) make
the Separation Payment (the “ Separation ”);
WHEREAS, Spinco will issue and sell the Senior Indebtedness (the “ Spinco Debt Financing ”);
WHEREAS, Parent currently intends that, on the Distribution Date, Parent shall distribute to holders of shares of Parent Common
Stock, through a spin-off, all of the outstanding shares of Spinco Common Stock, as more fully described in this Agreement and the Ancillary
Agreements (the “ Distribution ”);
5

WHEREAS, for U.S. federal income tax purposes, the Separation and the Distribution, if effected, taken together, are intended to
qualify as a tax-free transaction under Sections 355 and 368(a)(1)(D) of the Internal Revenue Code of 1986, as amended (the “ Code ”);
WHEREAS, this Agreement is intended to be, and is hereby adopted as, a “plan of reorganization” within the meaning of Treas.
Reg. 1.368-2(g); and
WHEREAS, it is appropriate and desirable to set forth the principal corporate transactions required to effect the Separation and the
Distribution and certain other agreements that will govern certain matters relating to the Separation and the Distribution and the relationship of
Parent, Spinco and their respective Subsidiaries, following the Distribution.
NOW, THEREFORE, in consideration of the foregoing and the mutual agreements, provisions and covenants contained in this
Agreement, the Parties hereby agree as follows:

ARTICLE I
DEFINITIONS AND INTERPRETATION
Section 1.1 General .
As used in this Agreement, the following terms shall have the following meanings:
(1) “ 2013 Internal Control Audit and Management Assessments ” shall have the meaning set forth in Section 5.2(a)(i) .
(2) “ Action ” shall mean any demand, action, claim, charge, suit, countersuit, arbitration, inquiry, subpoena, proceeding or investigation
by or before any Governmental Entity or in any arbitration or mediation.
(3) “ Affiliate ” shall mean, when used with respect to a specified Person, a Person that directly or indirectly, through one or more
intermediaries, controls, is controlled by, or is under common control with such specified Person. For the purposes of this definition, “control”,
when used with respect to any specified Person shall mean 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 or other interests, by Contract or otherwise. It
is expressly agreed that for purposes of this Agreement no Party or member of any Group shall be deemed to be an Affiliate of another Party or
member of such other Party’s Group, including by reason of having one or more directors in common. For the purposes of this Agreement and
for the avoidance of doubt, neither Spinco nor any member of the Spinco Group is an “Affiliate” of Parent or any member of the Parent Group;
provided , however , that the Parties acknowledge that prior to the completion of the Separation and the Distribution, for regulatory purposes
the Parties and their Subsidiaries are affiliates and that the Separation may be deemed to be an affiliated transaction and subject to any affiliated
transaction statutes and regulations relating to the LDC Business.
(4) “ Agreement ” shall have the meaning set forth in the preamble hereto.
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(5) “ Agreement Disputes ” shall have the meaning set forth in Section 9.1(a).
(6) “ Allocable Portion of Insurance Proceeds ” shall have the meaning set forth in Section 10.5(c) .
(7) “ Allocated Percentage ” shall mean the Spinco Percentage or the Parent Percentage, as the case may be.
(8) “ Amended Financial Report ” shall have the meaning set forth in Section 5.2(b) .
(9) “ Ancillary Agreements ” shall mean all of the written Contracts, instruments, assignments or other arrangements (other than this
Agreement) entered into in connection with the transactions contemplated hereby, including the Conveyancing and Assumption Instruments,
the Employee Matters Agreement, the Tax Matters Agreement, the Transition Services Agreement and any Management Agreement.
(10) “ Applicable Franchise Assets ” shall mean, with respect to a particular Franchise Agreement, those LDC Assets located in the
territory governed by, and used in order to perform the obligations, under such Franchise Agreement.
(11) “ Applicable Franchise Liabilities ” shall mean, with respect to a particular Franchise Agreement, those LDC Liabilities arising from
or relating directly to the performance by the LDC Business of its obligations under such Franchise Agreement.
(12) “ Assets ” shall mean assets, properties, claims and rights (including goodwill), wherever located (including in the possession of
vendors or other third parties or elsewhere), of every kind, character and description, whether real, personal or mixed, tangible, intangible or
contingent, in each case whether or not recorded or reflected or required to be recorded or reflected on the Records or financial statements of
any Person, including the following:
(i) all accounting and other legal and business books, records, ledgers and files whether printed, electronic or written;
(ii) pipelines, distribution facilities, storage facilities and associated assets;
(iii) all apparatuses, computers and other electronic data processing and communications equipment, fixtures, machinery,
rolling stock, equipment, furniture, office equipment, automobiles, trucks, aircraft and other transportation equipment, special and general
tools, test devices, molds, tooling, dies, prototypes and models and other tangible personal property;
(iv) all inventories of products (including natural gas inventories), works-in-process and finished goods, materials, parts, raw
materials and supplies;
(v) all interests in and rights with respect to real property of whatever nature, including easements, whether as owner,
mortgagee or holder of a Security Interest in real property, lessor, sublessor, lessee, sublessee or otherwise;
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(vi) all interests in any capital stock or other equity interests of any Subsidiary or any other Person, all bonds, notes,
debentures or other securities issued by any Subsidiary or any other Person, all loans, advances or other extensions of credit or capital
contributions to any Subsidiary or any other Person and all other investments in securities of any Person;
(vii) all Contracts, leases of personal property, open purchase orders for raw materials, supplies, parts or services, unfilled
orders for the manufacture and sale of products and other Contracts or commitments;
(viii) all deposits, letters of credit and performance and surety bonds;
(ix) all written (including in electronic form) technical information, data, specifications, research and development
information, engineering drawings and specifications, operating and maintenance manuals, and materials and analyses prepared by
consultants and other third parties;
(x) all Intellectual Property;
(xi) all Software;
(xii) all cost information, sales and pricing data, customer prospect lists, supplier records, customer and supplier lists,
customer and vendor data, correspondence and lists, product data and literature, artwork, design, development and business process files
and data, vendor and customer drawings, specifications, quality records and reports and other books, records, studies, surveys, reports,
plans and documents;
(xiii) all prepaid expenses, trade accounts and other accounts and notes receivable;
(xiv) all rights under Contracts, all claims or rights against any Person, choses in action or similar rights whether sounding in
tort, contract or otherwise, whether accrued or contingent;
(xv) all rights under insurance policies and all rights in the nature of insurance, indemnification or contribution;
(xvi) all Permits;
(xvii) all cash or cash equivalents, bank accounts, brokerage accounts, lock boxes and other third-party deposit arrangements;
and
(xviii) all interest rate, currency, commodity or other swap, collar, cap or other hedging or similar Contracts or arrangements.
(13) “ Assume ” shall have the meaning set forth in Section 2.3 ; and the terms “ Assumed ” and “ Assumption ” shall have their
correlative meanings.
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(14) “ Audited Party ” shall have the meaning set forth in Section 5.2(a)(ii) .
(15) “ Benefit Plan ” shall have the meaning set forth in the Employee Matters Agreement.
(16) “ Business ” shall mean any of the Retained Businesses or the LDC Business, as applicable.
(17) “ Business Day ” shall mean any day that is not a Saturday, a Sunday or any other day on which banks are required or authorized by
Law to be closed in the city of Tulsa, Oklahoma or the City of New York, New York.
(18) “ Business Entity ” shall mean any corporation, partnership, limited liability company, joint venture, unincorporated association,
trust for a business purpose, or other entity which may legally hold title to Assets.
(19) “ Claims Administration ” shall mean the processing of Insured Claims, including the reporting of claims to the insurance carriers,
management and defense of claims and providing for appropriate releases upon settlement of claims.
(20) “ Code ” shall have the meaning set forth in the recitals hereto.
(21) “ Commission ” shall mean the United States Securities and Exchange Commission.
(22) “ Confidential Information ” shall mean any and all of the following information in written, oral, electronic or other tangible or
intangible form, without regard to whether the information is subject to being copyrighted or patented:
(i) all information that is a trade secret under applicable trade secret or other Law or is required to be maintained in confidence
by any Law or under any Contract;
(ii) all information concerning product specifications, data, know-how, formulae, compositions, processes, methodologies,
designs, sketches, photographs, graphs, drawings, samples, models, inventions and ideas, improvements, past, current and planned
research and development, current and planned manufacturing or distribution methods and processes, customer lists, current and
anticipated customer requirements, price lists, market studies, business plans, computer hardware, computer software (including all
versions, source and object codes and all related files and data), software and database technologies, systems, structures and architectures,
and other similar technical or business information;
(iii) all information concerning any Business and its affairs (which includes earnings reports and forecasts, macro-economic
reports and forecasts, business and strategic plans, general market evaluations and surveys, litigation presentations and risk assessments,
financing and credit-related information, financial projections, tax returns and accountants’ materials, historical, current and projected
sales, capital spending budgets and plans, business plans, strategic plans, marketing and advertising plans, client and customer lists and
files, Contracts, the names and backgrounds of key employees and personnel training techniques and materials, however documented, and
other similar financial, business or employee information);
9

(iv) communications by or to attorneys (including attorney-client privileged communications), memos and other materials
prepared by attorneys or under their direction (including attorney work product), communications and materials otherwise related to or
made or prepared in connection with or in preparation for any legal proceeding; and
(v) all notes, analyses, compilations, studies, summaries and other material that contain or are based, in whole or in part, upon
any information included in the foregoing subparts (i) – (iv).
(23) “ Consents ” shall mean any consents, waivers or approvals from, or notification requirements to, any Person, other than a
Governmental Entity; provided , however , that for the purposes of this definition only, the counterparty to any Contract with the LDC
Business, including any Franchise Agreement, in such capacity, shall not constitute a Governmental Entity.
(24) “ Contingent Claim Committee ” shall mean a committee that shall be established in accordance with Section 6.3 .
(25) “ Contingent Liability ” shall mean any Liability, other than Liabilities for Taxes (which are governed by the Tax Matters Agreement
and the Employee Matters Agreement) and Liabilities for any Benefit Plans (which are governed by the Employee Matters Agreement), of
Parent or Spinco or any of their respective Affiliates, whenever arising, to any Person (unless that Person has released or the Liability to that
Person is intended to be released under Section 7.1 ), if and to the extent that:
(i) such Liability has accrued as of the Effective Time (based on then existing Law); and
(ii) the existence or scope of the obligation of Spinco or Parent or any of their respective Affiliates as of the Effective Time
with respect to such Liability was not acknowledged, fixed or determined due to a dispute or other uncertainty as of the Effective Time or
as a result of the failure of such Liability to have been discovered or asserted as of the Effective Time (it being understood that the
existence of any Action pending, threatened or contemplated or other reserve for accounting purposes as of the Effective Time with
respect to any Liability shall not be sufficient for such Liability to be considered acknowledged, fixed or determined).
The Parties agree that no Liability relating to, arising out of or resulting from any obligation of any Person to perform the executory
portion of any Contract existing as of the Effective Time shall be deemed to be a Contingent Liability.
(26) “ Contract ” shall mean any agreement, license, contract, obligation, indenture, instrument, lease, promise, arrangement, release,
warranty, commitment or undertaking (whether written or oral and whether express or implied).
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(27) “ Contribution Date ” shall mean the date on which Parent Transfers the LDC Assets to Spinco pursuant to Section 2.2(a) .
(28) “ Conveyancing and Assumption Instruments ” shall mean, collectively, the various written Contracts and other documents entered
into and to be entered into to effect the Transfer of Assets and the Assumption of Liabilities in the manner contemplated by this Agreement, or
otherwise relating to, arising out of or resulting from the transactions contemplated by this Agreement (other than the Tax Matters Agreement,
the Employee Matters Agreement, the Transition Services Agreement and any Management Agreement).
(29) “ Credit Agreement ” shall mean the Credit Agreement, dated April 5, 2011, among ONEOK, Inc., as borrower, the lenders party
thereto, Bank of America, N.A., as administrative agent, swing line lender, and a letter of credit issuer, and JPMorgan Chase Bank, N.A. and
The Royal Bank of Scotland plc, as letter of credit, as amended by the First Amendment to Credit Agreement, dated as of March 28, 2013,
among ONEOK, Inc., as borrower, the lenders party thereto, Bank of America, N.A., as administrative agent, swing line lender, and a letter of
credit issuer, and JPMorgan Chase Bank, N.A. and The Royal Bank of Scotland plc, as letter of credit issuers.
(30) “ Date of this Agreement ” shall have the meaning set forth in the recitals.
(31) “ D&O Tail Policies ” shall have the meaning set forth in Section 10.2(a) .
(32) “ Disclosure Documents ” shall mean the Form 10 and the Information Statement, and any prospectus, offering memorandum,
offering circular or similar disclosure document or any marketing materials in each case, whether or not filed with the Commission or any other
Governmental Entity, prepared in connection with the Spinco Financing Arrangements.
(33) “ Dispute Notice ” shall have the meaning set forth in Section 9.1(b) .
(34) “ Distribution ” shall mean the distribution on the Distribution Date to holders of record of shares of Parent Common Stock as of the
Distribution Record Date of the Spinco Common Stock owned by Parent on the basis of one (1) share of Spinco Common Stock for every four
(4) outstanding shares of Parent Common Stock.
(35) “ Distribution Agent ” shall mean Wells Fargo Bank N.A., as distribution agent.
(36) “ Distribution Date ” shall mean the date on which Parent, through the Distribution Agent, distributes all of the issued and
outstanding shares of Spinco Common Stock to the holders of Parent Common Stock.
(37) “ Distribution Record Date ” shall mean such date as may be determined by the Parent Board (or special committee thereof) as the
record date for the Distribution.
(38) “ Effective Time ” shall mean 5:00 p.m., Central Standard Time, on the Distribution Date.
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(39) “ Employee Matters Agreement ” shall mean the Employee Matters Agreement by and among Parent and Spinco, dated as of the
date hereof and substantially in the form attached as Exhibit B hereto, as such agreement may be modified or amended from time to time in
accordance with its terms.
(40) “ Energy Services Business ” shall mean the business of providing wholesale natural gas supply and other related services for natural
gas and electric utilities and commercial and industrial customers across the United States as conducted by Parent and its Subsidiaries.
(41) “ Exchange Act ” shall mean the Securities Exchange Act of 1934 and the rules and regulations of the Commission thereunder, all as
the same shall be in effect at the time that reference is made thereto.
(42) “ Fiduciary Tail Policies ” shall have the meaning set forth in Section 10.2(b) .
(43) “ Force Majeure ” shall mean, with respect to a Party, an event beyond the control of such Party (or any Person acting on its behalf),
which by its nature could not have been reasonably foreseen by such Party (or such Person), or, if it could have been reasonably foreseen, was
unavoidable, and includes acts of God, storms, floods, riots, labor unrest, pandemics, nuclear incidents, fires, sabotage, civil commotion or civil
unrest, interference by civil or military authorities, acts of war (declared or undeclared) or armed hostilities or other national or international
calamity or one or more acts of terrorism or failure of energy sources or distribution facilities.
(44) “ Form 10 ” shall mean the registration statement on Form 10 filed by Spinco with the Commission in connection with the
Distribution, including any amendments or supplements thereto.
(45) “ Former Spinco Employee ” shall have the meaning set forth in the Employee Matters Agreement.
(46) “ Former Parent Employee ” shall have the meaning set forth in the Employee Matters Agreement.
(47) “ Franchise Agreement ” shall mean any franchise or similar agreement in which one or more Governmental Entities grants rights to
a utility relating to the distribution of natural gas.
(48) “ Governmental Approvals ” shall mean any notices or reports to be submitted to, or other filings to be made with, or any consents,
registrations, approvals, permits or authorizations to be obtained from, any Governmental Entity; provided , however , that, no Consent
required from any counterparty to any Contract, including any Franchise Agreement, shall constitute a Governmental Approval for the
purposes of this Agreement.
(49) “ Governmental Entity ” shall mean any nation or government, any state, municipality or other political subdivision thereof and any
entity, body, agency, commission, department, board, bureau or court, whether domestic, foreign or multinational, exercising executive,
legislative, judicial, regulatory or administrative functions of or pertaining to government; and any official thereof.
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(50) “ GP ” shall mean ONEOK Partners GP, L.L.C.
(51) “ Group ” shall mean the Parent Group or the Spinco Group, as the case may be.
(52) “ Indebtedness ” shall mean (i) any indebtedness for borrowed money or the deferred purchase price of property as evidenced by a
note, bond or other instrument, (ii) obligations as lessee under capital leases, (iii) obligations secured by any mortgage, pledge, security interest,
encumbrance, lien or charge of any kind existing on any Asset owned or held by any Person, whether or not such Person has assumed or
become liable for the obligations secured thereby, (iv) any obligation under any interest rate swap agreement, (v) accounts payable,
(vi) reimbursement obligations with respect to surety and performance bonds or letters of credit, and (vii) obligations under direct or indirect
guarantees of (including obligations, contingent or otherwise, to assure a creditor against loss in respect of) indebtedness or obligations of the
kinds referred to in clauses (i), (ii), (iii), (iv), (v) and (vi) above.
(53) “ Indemnifiable Loss ” and “ Indemnifiable Losses ” shall mean any and all damages, losses, deficiencies, Liabilities, obligations,
penalties, judgments, settlements, claims, payments, fines, interest, costs and expenses (including internal costs provided for in Section 11.5(c)
and the costs and expenses of any and all Actions and demands, assessments, judgments, settlements and compromises relating thereto and the
reasonable costs and expenses of attorneys’, accountants’, consultants’ and other professionals’ fees and expenses incurred in the investigation
or defense thereof or the enforcement of rights hereunder), excluding special, consequential, indirect, punitive damages (other than special,
consequential, indirect and/or punitive damages awarded to any unaffiliated third party against an indemnified party).
(54) “ Indemnifying Party ” shall have the meaning set forth in Section 7.4(b) .
(55) “ Indemnitee ” shall have the meaning set forth in Section 7.4(b) .
(56) “ Indemnity Payment ” shall have the meaning set forth in Section 7.7(a) .
(57) “ Indentures ” shall mean any indentures governing any outstanding senior notes issued by Parent.
(58) “ Information Statement ” shall mean the Information Statement initially attached as an exhibit to the Form 10 and sent to the holders
of Parent Common Stock in connection with the Distribution, including any amendment or supplement thereto.
(59) “ Insurance Administration ” shall mean, with respect to each Shared Policy: (i) the accounting for premiums, retrospectively-rated
premiums, defense costs, Indemnity Payments, deductibles and retentions, as appropriate, under the terms and conditions of each of the Shared
Policies; (ii) the reporting to insurance carriers of any circumstances, incidents, occurrences, losses or claims which may cause the peroccurrence, per claim or aggregate limits of any Shared Policy to be exceeded, and (iii) the distribution of Insurance Proceeds as contemplated
by this Agreement.
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(60) “ Insurance Expenses ” shall have the meaning set forth in Section 10.2(e) .
(61) “ Insurance Proceeds ” shall mean those monies (i) received by an insured from an insurance carrier or (ii) paid by an insurance
carrier on behalf of an insured, in either case net of any applicable premium adjustment, retrospectively-rated premium, deductible, retention,
or cost of reserve paid or held by or for the benefit of such insured.
(62) “ Insured Claims ” shall mean those Liabilities that, individually or in the aggregate, are covered within the terms and conditions of
any of the Shared Policies, whether or not subject to deductibles, co-insurance, uncollectability or retrospectively-rated premium adjustments.
(63) “ Intellectual Property ” shall mean all intellectual property and industrial property rights of any kind or nature, including all United
States and foreign (i) patents, patent applications, patent disclosures, and all related continuations, continuations-in-part, divisionals, reissues,
re-examinations, substitutions and extensions thereof, (ii) Trademarks, (iii) copyrights, whether statutory or common law, registered or
unregistered and published or unpublished, (iv) rights of publicity, (v) moral rights and rights of attribution and integrity, (vi) rights in
Software, (vii) trade secrets and all other Confidential Information, (viii) rights to personal information, (ix) rights, priorities and privileges
arising under applicable Law in the foregoing and in other similar intangible Assets, (x) applications and registrations for the foregoing, and
(xi) rights and remedies against past, present, and future infringement, misappropriation, or other violation of the foregoing.
(64) “ Intercompany Accounts ” shall mean any receivable, payable or loan between any member of one Group, on the one hand, and any
member of the other Group, on the other hand that (a) exists immediately prior to the (i) Contribution Date or (ii) the Effective Time and (b) is
reflected in the Records of the relevant members of such Groups, except for any such receivable, payable or loan that arises pursuant to this
Agreement or any other Ancillary Agreement.
(65) “ Kansas Approval ” shall mean a Certificate and Order issued by the KCC consistent with the requests set forth in the “Application
of ONEOK, Inc. for an Order Authorizing its Plan of Reorganization” filed with the KCC on August 16, 2013, as such application may have
been or may be amended or supplemented from time to time.
(66) “ KCC ” shall mean the Kansas Corporation Commission.
(67) “ Knowing Violation of Law ” shall mean (i) in any context other than a criminal action, an intentional act or omission by a Person
who is aware that the conduct is a violation of Law, and (ii) in the context of a criminal action, an intentional act or omission by a Person that
violates a criminal Law unless that Person had no reasonable cause to believe that the conduct was a violation of criminal Law.
(68) “ Law ” shall mean any United States or non-United States federal, national, supranational, state, provincial, local or similar statute,
law, ordinance, regulation, rule, code, order, requirement or rule of law (including common law and in equity).
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(69) “ LDC Assets ” shall mean:
(i) the ownership interests (to the extent held by Parent, Spinco, or any of their respective Affiliates immediately prior to the
Effective Time) in each member of the Spinco Group other than shares of capital stock to be distributed in the Distribution;
(ii) all LDC Contracts, any rights or claims of Parent arising thereunder, and any other rights or claims or contingent rights or
claims of Parent, Spinco, or any of their respective Affiliates, primarily relating to or arising from any other LDC Asset or the LDC
Business; provided , however , that no rights belonging to ONEOK Energy Services Company, II or any of its Subsidiaries under any
LDC Contract shall constitute an LDC Asset;
(iii) all Assets owned, leased or held by Parent, Spinco, or any of their respective Affiliates immediately prior to the Effective
Time that are used primarily in the LDC Business, including inventory, accounts receivable, goodwill, facilities, and equipment;
(iv) subject to ARTICLE X , any rights of any member of the Spinco Group under any LDC Policies and any Shared Policies,
to the extent primarily related to the LDC Business;
(v) the Assets listed or described on Schedule 1.1(69)(v) and any and all Assets that are expressly contemplated by this
Agreement or any Ancillary Agreement as Assets to be retained by, or assigned or Transferred to, any member of the Spinco Group;
(vi) all of the capital stock of ONE Gas Properties, L.L.C.; and
(vii) all Spinco Accounts, and, subject to the provisions of Section 2.5 , all cash, cash equivalents, and securities on deposit in
such accounts immediately prior to the Effective Time.
Notwithstanding the foregoing, the LDC Assets shall not in any event include:
(A) the Assets listed or described on Schedule 1.1(69)(vii)(A) ;
(B) any Assets that are expressly contemplated by this Agreement or any Ancillary Agreement as Assets to be retained
by or Transferred to, any member of the Parent Group; or
(C) any Assets of the GP, any Assets of the MLP or any of its Subsidiaries.
(70) “ LDC Business ” shall mean:
(i) the business segment of Parent, which conducts the natural-gas distribution business, which provides natural gas
distribution services in Kansas, Oklahoma, and Texas through Kansas Gas Service, Oklahoma Natural Gas and Texas Gas Service,
respectively;
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(ii) any other business, operations, or assets where such business was conducted primarily through the use of the LDC Assets
immediately prior to the Effective Time; and
(iii) the businesses and operations of Business Entities acquired or established by or for any member of the Spinco Group after
the Date of this Agreement; provided , however , the LDC Business shall not in any event include any operation, business or Asset
expressly included in any of the Retained Businesses pursuant to this Agreement.
(71) “ LDC Contracts ” shall mean Parent’s rights, interests and obligations under the following Contracts to which Parent is a party or by
which it or any of its Assets is bound, except for any such Contract or part thereof (i) that is expressly contemplated not to be Transferred by
any member of the Parent Group to Spinco or (ii) that is expressly contemplated to be Transferred to (or remain with) any member of the
Parent Group pursuant to any provision of this Agreement or any Ancillary Agreement:
(i) any Contract entered into in the name of, or expressly on behalf of, the LDC Business;
(ii) any Contract that relates primarily to the LDC Business;
(iii) any Contract representing capital or operating equipment lease obligations of facilities or equipment primarily used in the
LDC Business;
(iv) any Contract or part thereof that is otherwise expressly contemplated pursuant to this Agreement or any of the Ancillary
Agreements to be retained by, or Transferred to, any member of the Spinco Group;
(v) any guarantee, indemnity, representation or warranty of any member of the Spinco Group; and
(vi) the Contracts listed or described on Schedule 1.1(71)(vi) .
(72) “ LDC Liabilities ” shall mean:
(i) the Liabilities listed or described on Schedule 1.1(72)(i) and any and all Liabilities that are expressly contemplated by this
Agreement or any Ancillary Agreement as Liabilities to be retained or Assumed by any member of the Spinco Group;
(ii) any and all Liabilities of Parent, Spinco, or any of their respective Affiliates, primarily relating to, arising out of or
resulting from:
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(A) the operation or conduct of the LDC Business, as conducted at any time prior to, on or after the Effective Time
(including any Liability relating to, arising out of or resulting from (x) any act or failure to act by any director, officer, employee,
agent or representative of Parent, Spinco, or any of their respective Affiliates with respect to the LDC Business (whether or not such
act or failure to act is or was within such Person’s authority) or (y) any obligation requiring the taking of or payment for natural
gas);
(B) the operation or conduct of any business conducted by any member of the Spinco Group at any time after the
Effective Time (including any Liability relating to, arising out of or resulting from any act or failure to act by any director, officer,
employee, agent or representative of Spinco or any of its Affiliates after the Effective Time (whether or not such act or failure to act
is or was within such Person’s authority)); or
(C) any LDC Business or any LDC Assets, whether arising before, on or after the Effective Time;
(iii) any and all Liabilities to the extent relating to, arising out of or resulting from any terminated, discontinued or divested
Business Entity, business, real property, Asset or operation formerly and primarily owned or managed by, or associated with, any
member of the Spinco Group or any LDC Business, provided that (x) any Liability related to, arising out of or resulting from a business
or Assets Transferred to a member of the Parent Group, including, for the avoidance of doubt, the Retained Business Liabilities before the
Effective Time and (y) any Liability arising out of or related to the sale of ONEOK Energy Marketing Company are excluded;
(iv) any and all Liabilities (including under applicable federal and state securities Laws) relating to, arising out of or resulting
from:
(A) Disclosure Documents, including any and all Liabilities relating to, arising out of or resulting from any untrue
statement or alleged untrue statement of a material fact or omission or alleged omission to state a material fact required to be stated
therein or necessary to make the statements therein, in light of the circumstances under which they were made, not misleading, with
respect to all information contained in any Disclosure Document, except to the extent set forth in Section 1.1(102) ;
(B) Any Pre-Separation Disclosure, but only to the extent such Liabilities arise out of or result from matters related to
businesses, operations, Assets or Liabilities allocated to Spinco pursuant to this Agreement; or
(C) any Spinco Disclosure;
(v) any and all Liabilities, including those Liabilities listed on Schedule 1.1(72)(v) , relating to, arising out of or resulting from
any Indebtedness (including debt securities and asset-backed debt) of any member of the Spinco Group (whether incurred prior to, on or
after the Effective Time), including any Liabilities relating to, arising out of or resulting from the Spinco Financing Arrangements;
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(vi) any and all Liabilities relating to, arising out of or resulting from any Action related to the LDC Business, including but
not limited to those items listed or described on Schedule 1.1(72)(vi) ; and
(vii) any and all obligations of an insured Person under each LDC Policy and each Shared Policy to the extent related to or
arising out of the LDC Business.
Notwithstanding the foregoing, the LDC Liabilities shall not in any event include:
(A) any Liabilities that are expressly contemplated by this Agreement or any Ancillary Agreement as Liabilities to be
retained or Assumed by any member of the Parent Group, including any Liabilities set forth on Schedule 1.1(72)(vii)(A) ;
(B) any Liabilities related or attributable to, or arising in connection with, the employment, service, termination of
employment or termination of service of Spinco Employees, which shall be exclusively governed by the Employee Matters
Agreement; and
(C) any Liabilities related or attributable to, or arising in connection with, Taxes or Tax Returns, which shall be
exclusively governed by the Tax Matters Agreement and the Employee Matters Agreement.
For the avoidance of doubt, no Liability shall be an LDC Liability solely as a result of Spinco or any other member of the Spinco Group being
named as party to, or in, any Action.
(73) “ LDC Policies ” shall mean all Policies, current or past, which are owned or maintained by or on behalf of Parent or any Subsidiary
of Parent, which relate exclusively to the LDC Business and which Policies are either maintained by Spinco or a member of the Spinco Group
or assignable to Spinco or a member of the Spinco Group.
(74) “ Liabilities ” shall mean any and all debts, liabilities, costs, expenses, interest and obligations, whether accrued or fixed, absolute or
contingent, matured or unmatured, reserved or unreserved, or determined or determinable of any kind or nature whatsoever, including those
arising under or resulting from any Law or Action, whether asserted or unasserted, or order, writ, judgment, injunction, decree, stipulation,
determination or award entered by or with any Governmental Entity, and those arising under or resulting from any Contract or any fines,
damages or equitable relief which may be imposed in connection with any of the foregoing and including all costs and expenses related thereto.
(75) “ Liable Party ” shall have the meaning set forth in Section 2.10(b) .
(76) “ Management Agreement ” shall mean the Management Agreement by and among Parent and Spinco, substantially in the form
attached as Exhibit E hereto.
(77) “ MLP ” shall mean ONEOK Partners, L.P., a Delaware limited partnership.
(78) “ Net-Tax Basis ” shall have the meaning set forth in Section 7.7(c) .
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(79) “ NYSE ” shall mean the New York Stock Exchange.
(80) “ Oklahoma Courts ” shall have the meaning set forth in Section 11.20 .
(81) “ Other Party’s Auditor ” shall have the meaning set forth in Section 5.2(a)(ii) .
(82) “ Other Party Marks ” shall have the meaning set forth in Section 5.1(a) .
(83) “ Parent ” shall have the meaning set forth in the preamble hereto.
(84) “ Parent Accounts ” shall have the meaning set forth in Section 2.5(a) .
(85) “ Parent Common Stock ” shall mean the issued and outstanding shares of common stock, par value $0.01 per share, of Parent.
(86) “ Parent Disclosure ” shall mean any form, statement, schedule or other material (other than the Disclosure Documents) filed with or
furnished to:
(A) the Commission,
(B) any other Governmental Entity, or
(C) holders of any securities of any member of the Parent Group,
on or after the Effective Time by or on behalf of any member of the Parent Group in connection with the registration, sale, or distribution of
securities or disclosure related thereto (including periodic disclosure obligations).
(87) “ Parent Employee ” shall have the meaning set forth in the Employee Matters Agreement.
(88) “ Parent Group ” shall mean Parent and each Person (other than any member of the Spinco Group) that is a Subsidiary of Parent
immediately after the Effective Time, and each Business Entity that becomes a Subsidiary of Parent after the Effective Time.
(89) “ Parent Indemnitees ” shall mean Parent, each member of the Parent Group, each of their respective directors, officers, employees
and agents and each of the heirs, executors, successors and assigns of any of the foregoing, except the Spinco Indemnitees.
(90) “ Parent Percentage ” shall mean 85%.
(91) “ Party ” and “ Parties ” shall have the meaning set forth in the preamble hereof.
(92) “ Permits ” shall mean all permits (including any permits issued by any railroad authority), licenses, franchises, authorizations,
concessions, certificates, consents, exemptions, approvals, variances, registrations or similar authorizations from any Governmental Authority.
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(93) “ Person ” shall mean any natural person, firm, individual, corporation, business trust, joint venture, association, company, limited
liability company, partnership or other organization or entity, whether incorporated or unincorporated, or any Governmental Entity.
(94) “ Policies ” shall mean insurance policies and insurance Contracts of any kind (other than life and benefits policies or Contracts),
including primary, excess and umbrella policies, general liability policies, punitive damages liability, control of well, railroad protective
liability, cyber liability, director and officer liability, fiduciary liability, automobile, aircraft, property, terrorism, business interruption, workers’
compensation and employee dishonesty insurance policies, surety bonds and captive insurance company arrangements, together with the rights,
benefits and privileges thereunder.
(95) “ Pre-Separation Disclosure ” shall mean any form, statement, schedule or other material (other than the Disclosure Documents) filed
with or furnished to:
(A) the Commission,
(B) any other Governmental Entity, or
(C) holders of any securities of Parent or any of its Affiliates,
prior to the Effective Time by Parent, Spinco, or any of their respective Affiliates, in connection with the registration, sale, or distribution of
securities or disclosure related thereto (including periodic disclosure obligations).
(96) “ Prime Rate ” shall mean the rate per annum publicly announced by JP Morgan Chase Bank (or successor thereto) from time to time
as its prime rate in effect at its principal office in New York City or as published by The Wall Street Journal . For purposes of this Agreement,
any change in the Prime Rate shall be effective on the date such change in the Prime Rate is publicly announced as effective.
(97) “ Records ” shall mean any Contracts, documents, books, records or files.
(98) “ Related Persons ” shall have the meaning set forth in Section 7.1(a) .
(99) “ Retained Businesses ” shall mean:
(i) the ownership of the equity interests in the GP and its general partner interest in the MLP and, as general partner of the
MLP, management of the MLP business, and the ownership of units representing limited partner interests in the MLP;
(ii) the Energy Services Business;
(iii) any other business, operations, or Assets where such business was conducted primarily through the use of the Retained
Business Assets prior to the Effective Time; and
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(iv) the businesses and operations of Business Entities acquired or established by or for any member of the Parent Group after
the Date of this Agreement;
provided , however , the Retained Businesses shall not in any event include any operation, business or Asset expressly included in the
LDC Business pursuant to this Agreement.
(100) “ Retained Business Assets ” shall mean any Asset owned, leased or held by Parent, Spinco or any of their respective Affiliates
immediately prior to the Effective Time that is not an LDC Asset, and shall include:
(i) the ownership interests (to the extent held by Parent, Spinco, or any of their respective Affiliates immediately prior to the
Effective Time) in each member of the Parent Group, including the GP, ONEOK Leasing Company and ONEOK Parking Company,
L.L.C.;
(ii) all Retained Business Contracts, any rights or claims of Parent, Spinco, or any of their respective Affiliates, arising
thereunder, and any other rights or claims or contingent rights or claims of Parent, Spinco, or any of their respective Affiliates, primarily
relating to or arising from any other Retained Business Asset or any Retained Business;
(iii) all Assets owned, leased or held by Parent, Spinco, or any of their respective Affiliates immediately prior to the Effective
Time that are used primarily in any Retained Business, including inventory, accounts receivable, goodwill, facilities, and equipment;
(iv) subject to ARTICLE X , any rights of any member of the Parent Group under any Retained Business Policies or Shared
Policies, to the extent related to any Retained Business;
(v) the ONEOK Plaza office building located in Tulsa, Oklahoma; the name “ONEOK” and the diamond logo registered by
Parent and any derivatives thereof; the Assets listed or described on Schedule 1.1(100)(v) and any and all Assets that are expressly
contemplated by this Agreement or any Ancillary Agreement as Assets to be retained by, or assigned or Transferred to, any member of
the Parent Group;
(vi) all Parent Accounts, and, subject to the provisions of Section 2.5 , all cash, cash equivalents, and securities on deposit in
such accounts immediately prior to the Effective Time; and
(vii) any collateral securing any Retained Business Liability immediately prior to the Effective Time.
Notwithstanding the foregoing, the Retained Business Assets shall not include any Assets that are expressly contemplated by this
Agreement or any Ancillary Agreement as Assets to be retained by, or assigned or Transferred to, any member of the Spinco Group.
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(101) “ Retained Business Contracts ” shall mean the following Contracts to which Parent or any of its Affiliates is a party or by which it
or any of its Affiliates or any of their respective Assets is bound, except for any such Contract or part thereof that is expressly contemplated to
be Transferred or assigned to (or remain with) any member of the Spinco Group pursuant to any provision of this Agreement or any Ancillary
Agreement:
(i) any Contract entered into in the name of, or expressly on behalf of, any division, business unit or member of the Parent
Group;
(ii) any Contract that relates primarily to any Retained Businesses;
(iii) any Contract representing capital or operating equipment lease obligations of facilities or equipment primarily used by
any member of the Parent Group;
(iv) any Contract or part thereof that is otherwise expressly contemplated pursuant to this Agreement or any of the Ancillary
Agreements to be retained by or Transferred to, any member of the Parent Group;
(v) any guarantee, indemnity, representation or warranty of any member of the Parent Group; and
(vi) the Contracts listed or described on Schedule 1.1(101)(vi) .
(102) “ Retained Business Liabilities ” shall mean:
(i) the Liabilities listed or described on Schedule 1.1(102)(i) and any and all Liabilities that are expressly contemplated by this
Agreement or any Ancillary Agreement as Liabilities to be retained or Assumed by any member of the Parent Group;
(ii) any and all Liabilities of Parent, Spinco, or any of their respective Affiliates, primarily relating to, arising out of or resulting
from:
(A) the operation or conduct of any Retained Business, as conducted at any time prior to, on or after the Effective Time
(including any Liability relating to, arising out of or resulting from any act or failure to act by any director, officer, employee, agent
or representative of Parent, Spinco, or any of their respective Affiliates with respect to any Retained Business (whether or not such
act or failure to act is or was within such Person’s authority));
(B) the operation or conduct of any business conducted by any member of the Parent Group at any time after the
Effective Time (including any Liability relating to, arising out of or resulting from any act or failure to act by any director, officer,
employee, agent or representative of Parent or any of its Affiliates after the Effective Time (whether or not such act or failure to act
is or was within such Person’s authority)); provided , however , the foregoing shall not apply to any liability addressed by the
Management Agreement; or
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(C) any Retained Business or any Retained Business Assets, whether arising before, on or after the Effective Time;
(iii) any and all Liabilities to the extent relating to, arising out of or resulting from any terminated, discontinued or divested
Business Entity, business, real property, Asset or operation formerly and primarily owned or managed by any member of the Parent
Group or any Retained Business, provided that any Liability related to, arising out of or resulting from a business or Assets Transferred to
a member of the Spinco Group, including, for the avoidance of doubt, the LDC Liabilities, before the Effective Time is excluded;
(iv) any and all Liabilities (including under applicable federal and state securities Laws) relating to, arising out of or resulting
from:
(A) any untrue statement or alleged untrue statement of a material fact or omission or alleged omission to state a
material fact required to be stated therein or necessary to make the statements therein, in light of the circumstances under which
they were made, not misleading with respect to any information contained in any Disclosure Document but only to the extent such
Liability derives from a misstatement or omission contained in the transmittal letter for the Information Statement from John W.
Gibson to the Parent Stockholders and the sections of the Form 10 and the Information Statement entitled “Compensation
Discussion and Analysis,” “The Separation” and “Certain Relationships and Related Party Transactions – Agreements with
ONEOK” and the section entitled “Summary,” to the extent such section summarizes the other sections set forth in this paragraph;
(B) any Pre-Separation Disclosure, but only to the extent such Liabilities arise out of, or result from, matters related to
businesses, operations, Assets or Liabilities allocated to Parent pursuant to this Agreement; or
(C) any Parent Disclosure;
(v) any and all Liabilities, including those Liabilities listed on Schedule 1.1(102)(v) , relating to, arising out of or resulting
from any Indebtedness (including debt securities and asset-backed debt) of any member of the Parent Group (whether incurred prior to,
on or after the Effective Time);
(vi) any and all Liabilities relating to, arising out of or resulting from any Action related to any Retained Business, including
but not limited to those items listed or described on Schedule 1.1(102)(vi) ; and
(vii) any and all obligations of an insured Person under each Retained Business Policy and each Shared Policy to the extent
related to or arising out of any Retained Business.
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Notwithstanding the foregoing, the Retained Business Liabilities shall not include:
(A) any Liabilities that are expressly contemplated by this Agreement or any Ancillary Agreement as Liabilities to be
retained or Assumed by any member of the Spinco Group, including any Liabilities set forth on Schedule 1.1(102)(vii)(A) ;
(B) any Liabilities related or attributable to, or arising in connection with, the employment, service, termination of
employment or termination of service of Parent Employees, which shall be exclusively governed by the Employee Matters
Agreement; and
(C) any Liabilities related or attributable to, or arising in connection with, Taxes or Tax Returns, which shall be
exclusively governed by the Tax Matters Agreement and the Employee Matters Agreement.
For the avoidance of doubt, no Liability shall be a Retained Business Liability solely as a result of Parent or any other member of the Parent
Group being named as party to, or in, any Action.
(103) “ Retained Business Policies ” shall mean all Policies, current or past, which are owned or maintained by or on behalf of Parent or
any Subsidiary of Parent, which relate exclusively to any Retained Business and which Policies are either maintained by Parent or a member of
the Parent Group or assignable to Parent or a member of the Parent Group.
(104) “ Revolving Credit Facility” shall mean a revolving credit facility pursuant to a revolving credit facility agreement entered into
prior to the Distribution by Spinco, as borrower, the bank named therein as administrative agent, and the lending banks named therein, on such
terms and conditions as agreed to by Spinco and the other parties to the revolving credit facility agreement and approved by Parent.
(105) “ Schedules ” shall mean the schedules referenced in this Agreement and listed in the Table of Contents.
(106) “ Securities Act ” shall mean the Securities Act of 1933 and the rules and regulations of the Commission thereunder, all as the same
shall be in effect at the time that reference is made thereto.
(107) “ Security Interest ” shall mean any mortgage, security interest, pledge, lien, charge, claim, option, right to acquire, voting or other
restriction, right-of-way, covenant, condition, easement, encroachment, restriction on transfer, or other encumbrance of any nature whatsoever,
excluding restrictions on transfer under securities Laws.
(108) “ Senior Indebtedness ” shall mean the Indebtedness issued in the Spinco Debt Financing, as may be amended, modified, restated or
replaced at any time.
(109) “ Senior Manager ” shall mean the general counsel, chief financial officer, chief operating officer or chief executive officer of either
Party.
(110) “ Separation ” shall have the meaning set forth in the recitals hereto.
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(111) “ Separation Payment ” shall have the meaning set forth in Section 3.4(b) .
(112) “ Shared Contract ” shall have the meaning set forth in Section 2.12(a) .
(113) “ Shared Policies ” shall mean all Policies, current or past, which are owned or maintained by or on behalf of Parent or any of its
Subsidiaries which relate to any Retained Business and the LDC Business.
(114) “ Software ” shall mean all computer programs (whether in source code, object code, or other form), algorithms, databases,
compilations and data, and technology supporting the foregoing, and all documentation, including flowcharts and other logic and design
diagrams, technical, functional and other specifications, and user and training materials related to any of the foregoing.
(115) “ Spin Agreements ” shall have the meaning set forth in Section 2.13(a).
(116) “ Spinco ” shall have the meaning set forth in the preamble hereto.
(117) “ Spinco Accounts ” shall have the meaning set forth in Section 2.5(a) .
(118) “ Spinco Common Stock ” shall have the meaning set forth in the recitals hereto.
(119) “ Spinco Debt Financing ” shall have the meaning set forth in the recitals hereto.
(120) “ Spinco Disclosure ” shall mean any form, statement, schedule or other material (other than the Disclosure Documents) filed with
or furnished to:
(A) the Commission,
(B) any other Governmental Entity, or
(C) holders of any securities of any member of the Spinco Group,
on or after the Effective Time by or on behalf of any member of the Spinco Group in connection with the registration, sale, or distribution of
securities or disclosure related thereto (including periodic disclosure or reporting obligations).
(121) “ Spinco Employee ” shall have the meaning set forth in the Employee Matters Agreement.
(122) “ Spinco Financing Arrangements ” shall mean the Spinco Debt Financing and the Revolving Credit Facility.
(123) “ Spinco Group ” shall mean Spinco and each Person (other than any member of the Parent Group) that is a Subsidiary of Spinco at
the Effective Time, and each Person that becomes a Subsidiary of Spinco after the Effective Time, which shall include those entities identified
as such on Schedule 1.1(123) .
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(124) “ Spinco Indemnitees ” shall mean each member of the Spinco Group and each of their Affiliates and each member of the Spinco
Group’s and their respective Affiliates’ respective directors, officers, employees and agents and each of the heirs, executors, successors and
assigns of any of the foregoing.
(125) “ Spinco Percentage ” shall mean 15%.
(126) “ Subsidiary ” shall mean (i) for Parent, a wholly-owned Affiliate that Parent controls, (ii) for Spinco, a wholly-owned Affiliate that
Spinco controls, (iii) for any other Person, a Business Entity that Person controls or in which that Person owns or has the benefit of more than
50% of the Business Entity’s equity economic interest. For the purposes of this definition, “control,” when used with respect to a specified
Person shall mean 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 or other interests, by Contract or otherwise. No Party or member of any Group shall
be deemed to be an Affiliate of another Party or member of such other Party’s Group, including by reason of having one or more directors in
common. Notwithstanding anything in this Agreement to the contrary, neither the MLP nor any of its Subsidiaries shall be deemed to be a
Subsidiary of Parent or any of its Subsidiaries.
(127) “ Tax ” shall have the meaning set forth in the Tax Matters Agreement.
(128) “ Tax Matters Agreement ” shall mean the Tax Matters Agreement, by and among Parent and Spinco, dated as of the date hereof,
and substantially in the form attached as Exhibit C hereto, as such agreement may be modified or amended from time to time in accordance
with its terms.
(129) “ Tax Return ” shall have the meaning set forth in the Tax Matters Agreement.
(130) “ Third Party Claim ” shall have the meaning set forth in Section 7.4(b) .
(131) “ Third Party Proceeds ” shall have the meaning set forth in Section 7.7(a) .
(132) “ Trademarks ” shall mean all United States and foreign trademarks, service marks, corporate names, trade names, domain names,
logos, slogans, designs, trade dress and other similar identifiers of source or origin, whether registered or unregistered, together with the
goodwill connected with the use of and symbolized by any of the foregoing.
(133) “ Transfer ” shall have the meaning set forth in Section 2.2(a) ; and the term “ Transferred ” shall have its correlative meaning.
(134) “ Transition Services Agreement ” shall mean the Master Transition Services Agreement by and among Parent and Spinco, dated as
of the date hereof, and substantially in the form attached as Exhibit D hereto, as such agreement may be modified or amended from time to
time in accordance with its terms.
(135) “ Unallocated Liability ” shall mean, without duplication, any Liability of Spinco or Parent or any of their respective Affiliates, that
accrues prior to the Effective Time that is not an LDC Liability or a Retained Business Liability.
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Section 1.2 References; Interpretation . References in this Agreement to any gender include references to all genders, and references
to the singular include references to the plural and vice versa. Unless the context otherwise requires:
(i) the words “include”, “includes” and “including” when in this Agreement shall be deemed to be followed by the phrase
“without limitation”;
(ii) references in this Agreement to Articles, Sections, Annexes, Exhibits and Schedules shall be deemed references to Articles
and Sections of, and Annexes, Exhibits and Schedules to, this Agreement;
(iii) the words “hereof”, “hereby” and “herein” and words of similar meaning when used in this Agreement refer to this
Agreement in its entirety and not to any particular Article, Section or provision of this Agreement.
Section 1.3 Effective Date . This Agreement shall be effective as of the Date of this Agreement.
Section 1.4 Tax Matters . The Tax Matters Agreement will govern each of the Parties’ respective rights, responsibilities and
obligations after the Effective Time with respect to Taxes, including ordinary course of business Taxes and Taxes, if any, incurred as a result of
any failure of the Distribution to qualify as a tax-free distribution for U.S. federal income tax purposes. The Tax Matters Agreement sets forth
the respective obligations of each of the Parties with respect to the filing of Tax Returns, the administration of Tax contests, cooperation, access
to information and provision of corporate Records with respect to such matters, and certain other matters, and imposes certain restrictions on
each of the Parties’ ability to engage in certain actions following the Effective Time. Except as expressly set forth in this Agreement or any
Ancillary Agreement, all matters relating to Taxes in connection with the transactions contemplated by this Agreement shall be governed
exclusively by the Tax Matters Agreement.
Section 1.5 Employee Matters . The Employee Matters Agreement will govern each of the Parties’ respective rights, responsibilities
and obligations after the Effective Time relating to, arising out of, or resulting from the employment, service, termination of employment or
termination of service of Parent Employees and Spinco Employees, including with respect to access to information and provision of corporate
Records with respect to such matters. Except as expressly set forth in this Agreement or any Ancillary Agreement, all matters relating to the
above in connection with the transactions contemplated by this Agreement shall be governed exclusively by the Employee Matters Agreement.
Section 1.6 Transition Services Agreement . The Transition Services Agreement will govern each of the Parties’, or such Parties’
Affiliates, respective rights, responsibilities and obligations after the Effective Time relating to, arising of, or resulting from shared services or
common uses of facilities and equipment that will continue for a transitional period after the Effective Time.
Section 1.7 Management Agreement . In the event that a Management Agreement is entered into pursuant to Section 2.7 , with
respect to a particular Franchise Agreement, such Management Agreement will govern each of the Parties’, or such Parties’ Affiliates,
respective rights, responsibilities and obligations after the Effective Time relating to, arising out of, or resulting from the management of such
Franchise Agreement.
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ARTICLE II
THE SEPARATION
Section 2.1 General . Subject to the terms and conditions of this Agreement, including Section 4.5 , the Parties shall use, and shall
cause their respective Affiliates to use, their respective commercially reasonable efforts to consummate the transactions contemplated hereby, a
portion of which have already been implemented prior to the date hereof. It is the intent of the Parties that prior to consummation of the
Separation, Parent and Spinco and each of their respective Affiliates, shall be reorganized, to the extent necessary, such that following the
consummation of such Separation, subject to Section 2.7 , (i) all of Parent’s and its Subsidiaries’ right, title and interest in and to the LDC
Assets will be owned or held by a member of the Spinco Group, the LDC Business will be conducted by the members of the Spinco Group and
all of the LDC Liabilities will be Assumed directly or indirectly by (or retained by) a member of the Spinco Group, (ii) all of Parent’s and its
Subsidiaries’ right, title and interest in and to the Retained Business Assets will be owned or held by a member of the Parent Group, the
Retained Businesses will be conducted by the members of the Parent Group and all of the Retained Business Liabilities will be Assumed
directly or indirectly by (or retained by) a member of the Parent Group.
Section 2.2 Transfer of Assets .
(a) On or prior to the Effective Time and to the extent not already completed (and it being understood that some of such Transfers
may occur following the Effective Time and prior to the Effective Time in accordance with Section 2.7 ), pursuant to the Conveyancing and
Assumption Instruments, Parent shall, and shall cause the other members of the Parent Group to, as applicable, transfer, contribute, assign,
distribute, and convey or cause to be transferred, contributed, assigned, distributed, and conveyed (“ Transfer ”) to Spinco or a Spinco Designee
all of its and its Subsidiaries’ right, title and interest in and to the LDC Assets and, in exchange, Spinco shall (x) issue to Parent all of the shares
of Spinco Common Stock and (y) make the Separation Payment.
(b) Unless otherwise agreed to by the Parties, each of Parent and Spinco, as applicable, shall be entitled to designate the Business
Entity within such Party’s respective Group to which any Assets are to be Transferred pursuant to this Section 2.2 or Section 2.7 ; provided that
any Business Entity designated by Spinco must be reasonably acceptable to Parent.
(c) The Parties shall cooperate and use their commercially reasonable efforts to obtain any required Consents or Governmental
Approvals to Transfer any Assets, Contracts, Permits and authorizations issued by any Governmental Entity or parts thereof as contemplated by
this Agreement.
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Section 2.3 Assumption and Satisfaction of Liabilities . Except as otherwise specifically set forth in any Ancillary Agreement, from
and after the Effective Time, (a) Parent shall, or shall cause another member of the Parent Group to, accept, assume (or, as applicable, retain)
and perform, discharge and fulfill, in accordance with their respective terms (“ Assume ”), all of the Retained Business Liabilities and the
Parent Percentage of any Unallocated Liability and (b) Spinco shall, or shall cause another member of the Spinco Group reasonably acceptable
to Parent to, Assume all the LDC Liabilities and the Spinco Percentage of any Unallocated Liability; in each case, regardless of (i) when or
where such Liabilities arose or arise, (ii) whether the facts upon which they are based occurred prior to, on or subsequent to the Effective Time,
(iii) where or against whom such Liabilities are asserted or determined or (iv) whether arising from or alleged to arise from negligence, gross
negligence, recklessness, violation of Law, willful misconduct, bad faith, fraud or misrepresentation by any member of the Parent Group or the
Spinco Group, as the case may be, or any of their past or present respective directors, officers, employees, agents, Subsidiaries or Affiliates.
Section 2.4 Intercompany Accounts .
(a) Each Intercompany Account outstanding on the Contribution Date and each Intercompany Account outstanding immediately
prior to the Effective Time, in any general ledger account of Parent or Spinco or any of their respective Affiliates, other than those set forth on
Schedule 2.4(b), shall be satisfied and/or settled by the relevant members of the Spinco Group or the Parent Group no later than the
Contribution Date immediately prior to the contribution of the LDC Assets to Spinco or the Effective Time, as the case may be. In the case of
Intercompany Accounts settled on or prior to the Contribution Date, such Intercompany Accounts shall be settled by (x) forgiveness by the
relevant obligor, (y) one or a related series of distributions of and/or contributions to capital, or (z) cash payment by the relevant obligor to the
relevant obligee, in each case as determined by Parent. Each Party acknowledges and agrees that the settlement of such Intercompany Accounts
are intended to be disregarded for U.S. federal and state income tax purposes. In the case of Intercompany Accounts settled immediately prior
to the Effective Time, such Intercompany Accounts shall be settled by means of a capital contribution of such Intercompany Accounts by
Parent to Spinco. Each Party acknowledges and agrees that the Intercompany Accounts that are created between the Contribution Date and the
Effective Time between Parent and Spinco do not represent indebtedness for U.S. federal income tax purposes. Each Party further
acknowledges and agrees that it will take no position inconsistent with the foregoing tax treatment on any Tax Return, in any audit or other
proceeding or otherwise. To facilitate settlement by the Contribution Date or the Effective Time, as the case may be, the amount satisfied may
include estimated amounts. Any estimates will be trued up and settled by the affected Parties not later than 90 days after the Contribution Date
or the Effective Time, as the case may be. For the avoidance of doubt, any Intercompany Account relating to liability for Taxes shall be
exclusively governed by the Tax Matters Agreement.
(b) Each Intercompany Account outstanding immediately prior to the Contribution Date and each Intercompany Account
outstanding immediately prior to the Effective Time under any of the general ledger accounts of Parent or Spinco or any of their respective
Affiliates, set forth on Schedule 2.4(b) shall continue to be outstanding after the Contribution Date or the Effective Time, as the case may be,
(unless previously satisfied in accordance with its terms) and thereafter (x) shall be an obligation of the relevant Party (or the relevant member
of such Party’s Group), each responsible for fulfilling its obligations in accordance with the terms and conditions applicable to such obligation,
and (y) shall be for each relevant Party (or the relevant member of such Party’s Group) an obligation to a third-party and shall no longer be an
Intercompany Account.
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Section 2.5 Bank Accounts; Cash Balances .
(a) The Parties agree to take, or cause the respective members of their respective Groups to take, at the Effective Time (or such
earlier time as the Parties may agree), all actions necessary to amend all Contracts governing each bank and brokerage account owned by
Spinco or any other member of the Spinco Group, (including all Spinco accounts listed or described on Schedule 2.5(a)(i) , the “ Spinco
Accounts ”) so that such Spinco Accounts, if currently linked (whether by automatic withdrawal, automatic deposit, or any other authorization
to transfer funds from or to, hereinafter “ linked ”) to any bank or brokerage account owned by Parent or any other member of the Parent Group
(which subset of Parent accounts are listed or described on Schedule 2.5(b) , the “ Parent Accounts ”) are de-linked from the Parent Accounts.
From and after the Effective Time, no Parent Employee or Former Parent Employee shall have any authority to access or control any Spinco
Account, except as provided for through the Transition Services Agreement.
(b) The Parties agree to take, or cause the respective members of their respective Groups to take, at the Effective Time (or such
earlier time as the Parties may agree), all actions necessary to amend all Contracts governing the Parent Accounts so that such Parent Accounts,
if currently linked to a Spinco Account, are de-linked from the Spinco Accounts. From and after the Effective Time, no Spinco Employee or
Former Spinco Employee shall have any authority to access or control any Parent Account.
(c) With respect to any outstanding checks issued by the Parties, or any of their respective Subsidiaries prior to the Effective Time,
such outstanding checks shall be honored following the Effective Time by the entity or Group owning the account on which the check is drawn.
(d) As between the Parties (and the members of their respective Groups) all payments and reimbursements received after the
Effective Time by any Party (or member of its Group) that relate to a Business, Asset or Liability of another Party (or member of its Group),
shall be held by such Party in trust for the use and benefit of the Party entitled thereto (at the expense of the Party entitled thereto) and,
promptly upon receipt by such Party of any such payment or reimbursement, such Party shall pay over, or shall cause the applicable member of
its Group to pay over, to the applicable Party the amount of such payment or reimbursement without right of set-off.
Section 2.6 Limitation of Liability .
(a) Except as otherwise expressly provided in this Agreement or in the case of any Knowing Violation of Law, fraud or intentional
misrepresentation, no Party or any member of such Party’s Group shall have any Liability to any other Party or any member of such other
Party’s Group in the event that any information exchanged or provided pursuant to this Agreement (but excluding any such information
included in a Disclosure Document) which is an estimate or forecast, or which is based on an estimate or forecast, is found to be inaccurate.
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(b) Except as provided in Section 2.4 (Intercompany Accounts), or as set forth in subsection (c) below, (i) no Party or any member
of such Party’s Group shall have any Liability to any other Party or any member of such other Party’s Group based upon, arising out of or
resulting from any Contract, arrangement, course of dealing or understanding with such other Party or its Group member existing on or prior to
the Effective Time (other than this Agreement or any Ancillary Agreement or any Contract entered into in connection herewith or in order to
consummate the transactions contemplated hereby or thereby) and (ii) each Party hereby terminates, and shall cause all members in its Group to
terminate, any and all Contracts, arrangements, courses of dealing or understandings between it or any members in its Group and the other
Party or Parties and members of their respective Groups effective as of the Effective Time (other than this Agreement or any Ancillary
Agreement or any Contract entered into in connection herewith or in order to consummate the transactions contemplated hereby or thereby),
unless such Contract, arrangement, course of dealing or understanding is set forth in any Ancillary Agreement or on Schedule 2.6(b) , and any
such Liability, whether or not in writing, which is not reflected in any Ancillary Agreement or on such Schedule, is hereby irrevocably
cancelled, released and waived effective as of the Effective Time. No such terminated Contract, arrangement, course of dealing or
understanding (including any provision thereof which purports to survive termination) shall be of any further force or effect after the Effective
Time.
(c) The provisions of Section 2.6(b) shall not apply to (i) any Contracts to which any Person other than the Parties and their
respective Affiliates is a party (it being understood that to the extent that the rights and obligations of the Parties and the members of their
respective Groups under any such Contracts constitute LDC Assets or LDC Liabilities or Retained Business Assets or Retained Business
Liabilities, such Contracts shall be assigned or retained pursuant to this ARTICLE II ), (ii) any Contracts with ONEOK Energy Services
Company II or the MLP or any of their respective Subsidiaries that remain in place after the Effective Time or (iii) any Shared Contracts.
Section 2.7 Transfers Not Effected On or Prior to the Effective Time; Transfers Deemed Effective as of the Effective Time .
(a) To the extent that any Transfers contemplated by this ARTICLE II shall not have been consummated on or prior to the Effective
Time, the Parties shall use commercially reasonable efforts to effect such Transfers as promptly following the Effective Time as shall be
practicable. Nothing herein shall be deemed to require the Transfer of any Assets or the Assumption of any Liabilities that by their terms or
operation of Law cannot be Transferred; provided , however , that the Parties shall, and shall cause the respective members of their Groups to,
cooperate and use commercially reasonable efforts to seek to obtain any necessary Consents or Governmental Approvals for the Transfer of all
Assets and Assumption of all Liabilities contemplated to be Transferred or Assumed pursuant to this ARTICLE II . In the event that any such
Transfer of Assets or Assumption of Liabilities has not been consummated from and after the Effective Time (i) the Party (or relevant member
in its Group) retaining such Asset shall thereafter hold (or shall cause such member in its Group to hold) such Asset for the use and benefit of
the applicable Party (or relevant member in its Group) entitled thereto (at the expense of the Person entitled thereto) and (ii) the Party intended
to Assume such Liability shall, or shall cause the applicable member of its Group to, pay or reimburse the Party (or the relevant member of its
Group) retaining such Liability for all amounts paid or incurred in connection with the
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retention of such Liability. In addition, the Party retaining such Asset or Liability (or relevant member of its Group) shall (or shall cause such
member in its Group to), insofar as reasonably possible and to the extent permitted by applicable Law, treat such Asset or Liability in the
ordinary course of business in accordance with past practice and take such other actions as may be reasonably requested by the Party to which
such Asset is to be Transferred or by the Party Assuming such Liability in order to place such Party, insofar as reasonably possible, in the same
position as if such Asset or Liability had been Transferred or Assumed as contemplated hereby and so that all the benefits and burdens relating
to such Asset or Liability, including possession, use, risk of loss, potential for gain, and dominion, control and command over such Asset or
Liability, are to inure from and after the Effective Time to the relevant member of the Parent Group or the Spinco Group, as the case may be,
entitled to the receipt of such Asset or required to Assume such Liability. In furtherance of the foregoing, the Parties agree that, as of the
Effective Time, each Party shall be deemed to have acquired complete and sole beneficial ownership over all of the Assets, together with all
rights, powers and privileges incident thereto, and shall be deemed to have Assumed in accordance with the terms of this Agreement all of the
Liabilities, and all duties, obligations and responsibilities incident thereto, which such Party is entitled to acquire or required to Assume
pursuant to the terms of this Agreement. In furtherance of the foregoing, in the event that any consent required to transfer or assign any
Franchise Agreement to Spinco or any member of the Spinco Group reasonably acceptable to Parent is not obtained prior to the Effective Time,
then, at the Effective Time, (i) unless otherwise determined by Parent, the Applicable Franchise Assets with respect to such Franchise
Agreement shall not be transferred to Spinco or such member of the Spinco Group reasonably acceptable to Parent at the Effective Time and
(ii) Spinco and Parent shall enter into a Management Agreement, substantially in the form of Exhibit E hereto, in respect of such Franchise
Agreement. Upon receipt of the necessary consent to transfer or assign such Franchise Agreement and to the extent the Applicable Franchise
Assets and Applicable Franchise Liabilities have not previously been transferred to Spinco or a member of the Spinco Group, (i) Parent shall
transfer to Spinco or such member of the Spinco Group reasonably acceptable to Parent the Applicable Franchise Assets with respect to such
Franchise Agreement, (ii) Spinco shall Assume the Applicable Franchise Liabilities, with respect to such Franchise Agreement and (iii) such
Management Agreement shall terminate in accordance with its terms.
(b) If and when the Consents, Governmental Approvals and/or conditions, the absence or non-satisfaction of which caused the
deferral of the Transfer of any Asset or the deferral of the Assumption of any Liability pursuant to Section 2.7(a), are obtained or satisfied, the
Transfer, Assumption or novation of the applicable Asset or Liability shall be effected in accordance with and subject to the terms of this
Agreement and/or the applicable Ancillary Agreement as promptly as practical after the receipt of such Consents, Governmental Approvals
and/or absence or satisfaction of such conditions.
(c) Subject to the provisions of Section 2.7(a) , the Party (or relevant member of its Group) retaining any Asset or Liability due to
the deferral of the Transfer of such Asset or the deferral of the Assumption of such Liability pursuant to Section 2.7(a) shall not be obligated, in
connection with the foregoing, to expend any money unless the necessary funds are advanced, or agreed in advance to be reimbursed by the
Party or Parties (or relevant member of its Group or their Groups), as the case may be, entitled to such Asset or the Person intended to be
subject to such Liability, other than reasonable attorneys’ fees and recording or similar fees, all of which shall be promptly reimbursed by the
Party or Parties (or relevant member of its Group or their Groups) entitled to such Asset or the Person intended to be subject to such Liability.
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(d) On and prior to the 24 month anniversary of the Effective Time, if any Party determines that it (or any member of its Group)
owns any Asset that, although not Transferred pursuant to this Agreement, was allocated by the terms of this Agreement to another Party, or
that is agreed by such Party and the other Party in their good faith judgment to be an Asset that more properly belongs to the other Party (other
than (for the avoidance of doubt), as between any two Parties, for any Asset acquired from an unaffiliated third party by a Party or member of
such Party’s Group following the Effective Time), then the Party owning such Asset shall Transfer, or shall cause any such Asset to be
Transferred, to the applicable Party (or relevant member of its Group) identified as the appropriate transferee and following such Transfer, such
Asset shall be an LDC Asset or Retained Business Asset, as the case may be. In connection with such Transfer, the receiving party shall
Assume all Liabilities related to such Asset. Following the 24 month anniversary of the Effective Time, no Party (or relevant member of its
Group) shall be obligated to Transfer any newly recognized Asset that would, had such Asset been recognized at the Effective Time, have been
Transferred to the other applicable Party (or relevant member of its Group).
(e) After the Effective Time, each Party (or any member of its Group) may receive mail, packages and other communications
properly belonging to another Party (or any member of its Group). Accordingly, at all times after the Effective Time, each Party authorizes the
other applicable Party (or any member of its Group) to receive and open all mail, packages and other communications received by such Party
(or any member of its Group) and not unambiguously intended for such first Party, any member of such first Party’s Group or any of their
respective officers, directors, employees or other agents, and to the extent that they do not relate to the business of the receiving Party, the
receiving Party shall promptly deliver such mail, packages or other communications (or, in case the same relate to both Businesses, copies
thereof) to the other applicable Party as provided for in Section 11.6 (Notices) . The provisions of this Section 2.7(e) are not intended to, and
shall not, be deemed to constitute an authorization by any Party (or any member of its Group) to permit the other to accept service of process
on its (or its members’) behalf and no Party (or any member of its Group) is or shall be deemed to be the agent of any other Party (or any
member of its Group) for service of process purposes.
Section 2.8 Conveyancing and Assumption Instruments . In connection with, and in furtherance of, the Transfers of Assets and the
acceptance and Assumptions of Liabilities contemplated by this Agreement, the Parties shall execute or cause to be executed, on or prior to the
Effective Time, by the appropriate entities, the Conveyancing and Assumption Instruments necessary to evidence the valid and effective
Assumption by the applicable Party (or any member of its Group) of its Assumed Liabilities, and the valid Transfer to the applicable Party (or
member of such Party’s Group) of all right, title and interest in and to its accepted Assets, including the Transfer of real property or easements
or other rights of way with quit claim deeds, as may be appropriate. Spinco shall be responsible for the recording of any such quit claim deeds
or other transfer documents.
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Section 2.9 Further Assurances .
(a) In addition to and without limiting the actions specifically provided for elsewhere in this Agreement, including Section 2.7 , the
Parties shall cooperate with each other and use (and will cause the relevant member of its Group to use) commercially reasonable efforts, prior
to, on and after the Effective Time, to take, or to cause to be taken, all actions, and to do, or to cause to be done, all things reasonably necessary
on its part under applicable Law or contractual obligations to consummate and make effective the transactions contemplated by this Agreement
and the Ancillary Agreements.
(b) Without limiting the foregoing, each Party shall cooperate with the other Party, from and after the Effective Time, without any
further consideration, to execute and deliver, or use commercially reasonable efforts to cause to be executed and delivered, all instruments,
including instruments of Transfer and title and to make all filings with, and to obtain all Consents and/or Governmental Approvals, any permit,
Contract, indenture or other instrument (including any Consents or Governmental Approvals), and to take all such other actions as such Party
may reasonably be requested to take by the other Party from time to time, consistent with the terms of this Agreement and the Ancillary
Agreements, in order to effectuate the provisions and purposes of this Agreement and the Ancillary Agreements and the Transfers of the
applicable Assets and the assignment and Assumption of the applicable Liabilities and the other transactions contemplated hereby and thereby;
provided , however , that no Party or any of its Affiliates shall be required to pay any money or other consideration in order to obtain any such
Consent. Without limiting the foregoing, each Party will, at the reasonable request of the other Party, take such other actions as may be
reasonably necessary to vest in such other Party such title as possessed by the Transferring Party to the Assets allocated to such other Party
under this Agreement or any of the Ancillary Agreements, free and clear of any Security Interest, if and to the extent it is practicable to do so.
Section 2.10 Novation of Liabilities .
(a) With respect to a Liability for which a Party, including its Subsidiaries, is not responsible under this Agreement after the
Effective Time, but for which a Party or one or more of its Subsidiaries continues to be liable to a third party after the Effective Time, that
Party may request the Party responsible under this Agreement for the Liability to take actions after the Effective Time to relieve the requesting
Party from such Liability. Upon any such request, the responsible Party shall use commercially reasonable efforts either:
(i) to obtain, or cause to be obtained, any Consent, release, transfer, substitutions or novations required for such Liability to
become solely the Liability of the responsible Party or one of its respective Subsidiaries; or
(ii) to obtain an unconditional release from Liability for the requesting Party and/or its relevant Subsidiaries.
The responsible Party is not required by this provision to pay any money or other consideration to relieve the requesting Party from the
Liability unless the Requesting Party agrees to reimburse the responsible Party in full upon or prior to the payment.
34

(b) If the responsible Party is unable to relieve the requesting Party and any of its relevant Subsidiaries from a Liability in
compliance with Section 2.10(a) , the Party who Assumed or retained such Liability (the “ Liable Party ”) shall, or shall cause one of its
Subsidiaries, to pay, perform, discharge or otherwise satisfy in full the Liability, unless not permitted to do so by Law or Contract. As required
to satisfy the Liability and not otherwise prohibited, the Liable Party may act as an agent or subcontractor for the requesting Party in order to
relieve the requesting Party from the Liability. This provision does not relieve the requesting Party from the Liability. This provision does not
require the requesting Party to extend, renew or otherwise cause a Contract or other Liability to remain in effect beyond the term in effect as of
the Effective Time. The other Party shall, without further consideration, promptly pay and remit, or cause to be promptly paid or remitted, to
the Liable Party or any of its Subsidiaries responsible for the Liability, all money, rights and other consideration received by the Party or its
Subsidiaries in respect of such performance by the Liable Party (unless any such consideration is an Asset of such other Party or one of its
Subsidiaries pursuant to this Agreement). If and when any such Consent, release, substitution, amendment or release of the Liability shall be
obtained, or such agreement, lease, license or other rights or obligations giving rise to the Liability shall otherwise become assignable or able to
be novated, the other Party shall promptly Transfer, or cause to be Transferred, all rights, obligations and other Liabilities thereunder of any of
it or its Subsidiaries to the Liable Party or to one of its Subsidiaries if requested to do so without payment of any further consideration, and the
Liable Party, or another member of such Liable Party’s Group, without the payment of any further consideration, shall Assume such rights and
Liabilities.
Section 2.11 Guarantees . Each of the Parties shall, and shall cause the other members of their respective Groups to, use their
commercially reasonable efforts to evaluate or to assist the other Party in evaluating any guarantee required to be so evaluated by Financial
Accounting Standards Board Interpretation No. 45.
Section 2.12 Treatment of Shared Contracts .
(a) Without limiting the generality of the obligations set forth in Sections 2.1 , 2.2 and 2.3 , unless the Parties otherwise agree or the
benefits of any Contract described in this Section 2.12 are expressly conveyed to the applicable Party pursuant to an Ancillary Agreement, (i)
any Contract that is listed on Schedule 2.12(a) shall be assigned in part to the applicable member(s) of the applicable Group, if so assignable, or
appropriately amended prior to, on or after the Distribution Date, so that each Party or the members of its respective Group shall, as of the
Distribution Date, be entitled to the rights and benefits, and shall assume the related portion of any Liabilities, inuring to its respective
businesses, in each case, unless otherwise specifically agreed to by the Parties, in accordance with the allocation of benefits and burdens
reasonably determined by Parent after taking into consideration (A) the rights, benefits and Liabilities historically allocated to each Party or the
members of its respective Group prior to the Distribution Date and (B) the anticipated future rights, benefits and Liabilities of each Party or
members of its respective Group under the applicable Contract after the Distribution Date, and (ii) (A) any Contract that is a Retained Business
Asset or Retained Business Liability but, prior to the Distribution Date, inured in part to the benefit or burden of any member of the Spinco
Group (other than any such Contract covering substantially the same services or arrangements that are covered by a Contract entered into by a
member of the Spinco Group in connection with the Separation), and (B) any Contract that is an LDC Asset or an LDC Liability but, prior to
the
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Distribution Date, inured in part to the benefit or burden of any member of the Parent Group (other than any such Contract covering
substantially the same services or arrangements that are covered by a Contract entered into by a member of the Parent Group in connection
with the Separation), shall be assigned in part to the applicable member(s) of the applicable Group, if so assignable, or appropriately amended
prior to, on or after the Distribution Date, so that each Party or the members of its respective Group shall, as of the Distribution Date, be
entitled to the rights and benefits, and shall assume the related portion of any Liabilities, inuring to its respective businesses (any contract,
agreement, arrangement, commitment or understanding referred to in clause (i) or (ii) above, a “ Shared Contract ”); provided , however , that,
in the case of each of clause (i) and (ii), (1) in no event shall any member of any Group be required to assign (or amend) any Shared Contract in
its entirety or to assign a portion of any Shared Contract which is not assignable (or cannot be amended) by its terms (including any terms
imposing consents or conditions on an assignment where such consents or conditions have not been obtained or fulfilled) and (2) if any Shared
Contract cannot be so partially assigned by its terms or otherwise, or cannot be amended or if such assignment or amendment would impair the
benefit the Parties thereto derive from such Shared Contract, then the Parties shall, and shall cause each of their respective Subsidiaries to, take
such other reasonable and permissible actions (including by providing prompt notice to the other Party with respect to any relevant claim of
Liability or other relevant matters arising in connection with a Shared Contract so as to allow such other Party the ability to exercise any
applicable rights under such Shared Contract) to cause a member of the Spinco Group or the Parent Group, as the case may be, to receive the
rights and benefits of that portion of each Shared Contract that relates to the LDC Business or the Retained Businesses, as the case may be (in
each case, to the extent so related), as if such Shared Contract had been assigned to (or amended to allow) a member of the applicable Group
pursuant to this Section 2.12 , and to bear the burden of the corresponding Liabilities (including any Liabilities that may arise by reason of such
arrangement), as if such Liabilities had been assumed by a member of the applicable Group pursuant to this Section 2.12 .
(b) Each of Parent and Spinco shall, and shall cause the members of its Group to, (i) treat for all Tax purposes the portion of each
Shared Contract inuring to its respective businesses as Assets owned by, and/or Liabilities of, as applicable, such Party, or its Subsidiaries, as
applicable, not later than the Distribution Date, and (ii) neither report nor take any Tax position (on a Tax Return or otherwise) inconsistent
with such treatment (unless required by applicable Law).
(c) Nothing in this Section 2.12 shall require any member of any Group to make any material payment (except to the extent
advanced, assumed or agreed in advance to be reimbursed by any member of the other Group), incur any material obligation or grant any
material concession for the benefit of any member of any other Group in order to effect any transaction contemplated by this Section 2.12 .
Section 2.13 Disclaimers of Representations and Warranties .
(a) For the purposes of this Section 2.13 , this Agreement, the Ancillary Agreements and any real property instruments or other
Contracts, affidavits or instruments of any kind executed and delivered under or resulting from this Agreement, any Ancillary Agreement or
any transaction contemplated thereby are referred to as the “ Spin Agreements ” for all purposes.
36

Except as stated in Section 2.13(e) , no Party (or any member of such Party’s Group) makes any representation or warranty, expressed or
implied, including any implied warranty of fitness for a particular purpose or merchantability or habitability, to any other Party (or to any
member of any other Party’s Group or to any other Person interested in the contemplated transactions) in any way as to any matter, including
any of the following:
(i) the Assets, Businesses, or Liabilities Transferred or Assumed;
(ii) any matter involving the Assets, Businesses or Liabilities;
(iii) any Consents or Governmental Approvals required in connection with the Spin Agreements;
(iv) the value, title or freedom from any Security Interests or any other encumbrance or defect in title or right of possession,
with respect to Assets of such Party (or member of such Party’s Group);
(v) the absence of any defenses or right of setoff or freedom from counterclaim with respect to any Action or other Asset,
including accounts receivable, of any Party; and
(vi) the legal sufficiency of any contribution, distribution, assignment, document, certificate or instrument delivered under any
of the Spin Agreements as consideration for the conveyance or transfer of title to any Asset or thing of value.
(b) Except as stated in Section 2.13(e) , all Assets to be retained or Transferred, and the Liabilities to be retained, Assumed, or
Transferred in accordance with any Spin Agreement shall be retained, Transferred or Assumed on an “AS IS,” “WHERE IS” and “WITH ALL
FAULTS” basis (and, in the case of any real property, by means of a deed or conveyance without warranty).
(c) Except as stated in Section 2.13(e) , the respective transferees under any conveyance or Transfer made under any Spin
Agreement shall bear the economic and legal risks that (i) any conveyance shall prove to be insufficient to vest in the transferee good title, free
and clear of any Security Interest or any other defect or encumbrance upon title or right of possession and (ii) any necessary Consents or
Governmental Approvals are not obtained or that any requirements of Laws or judgments are not complied with.
(d) Except as stated in Section 2.13(e) , the Parties acknowledge that any information provided in connection with any of the Spin
Agreements is for the Party’s informational purposes only, and no Party makes any representation or warranty, either specifically or implied,
whatsoever as to the accuracy or completeness of any information, document or material made available in connection with the Separation or
the entering into of this Agreement or the transactions contemplated hereby or thereby. Each Party acknowledges that it has performed its own
due diligence and is not relying upon any information provided by any Party in making its determination to enter into this Agreement, except to
the extent specifically provided herein to the contrary.
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(e) All disclaimers of representations and warranties contained in this Section 2.13 are limited by and subject to the exclusion of all
specific representations and warranties expressly stated in any Spin Agreement insofar as such expressly stated representations or warranties
apply to the subject matter of the Spin Agreement in which they are stated and expressly and specifically apply, if at all, to the subject matter of
any other Spin Agreement. All such disclaimers do not limit or exclude any indemnity against specific items included in any of the Spin
Agreements.
(f) The Parties intend to bind each member of their respective Groups to the provisions of this Section 2.13 and agree to take all
steps necessary to make the disclaimers herein binding upon the members of their respective Groups.

ARTICLE III
CERTAIN ACTIONS PRIOR TO THE DISTRIBUTION
Section 3.1 Separation . The Parties agree to take, and cause the members of their respective Groups to take, prior to the
Distribution, all actions necessary, subject to the terms of this Agreement, to effectuate the Separation, including the actions set forth in Exhibit
A styled “Reorganization Actions.”
Section 3.2 Directors . On or prior to the Distribution Date, Parent shall take all necessary action to cause the board of directors of
Spinco to consist of the individuals identified in the Information Statement as directors of Spinco.
Section 3.3 Resignations .
(a) Subject to Section 3.3(b) , on or prior to the Effective Time, (i) Spinco shall cause all Spinco Employees to resign, effective as
of the Effective Time, from all positions as officers or directors of any member of the Parent Group in which they serve and (ii) Parent shall
cause all of its employees and any employees of its Affiliates who do not become Spinco Employees, as the case may be, immediately
following the Effective Time to resign, effective as of the Effective Time, from all positions as officers or directors of any member of the
Spinco Group in which they serve.
(b) No Person shall be required by any Party to resign from any position or office with another Party if such Person is disclosed in
the Information Statement as the Person who is to hold such position or office following the Distribution.
Section 3.4 Spinco Financings .
(a) Prior to or concurrently with the Separation, Spinco shall enter into the Spinco Financing Arrangements, on such terms and
conditions as agreed by Parent (including the amount that shall be borrowed pursuant to the Spinco Financing Arrangements and the interest
rates for such borrowings). Parent and Spinco shall participate in the preparation of all materials and presentations as may be reasonably
necessary to secure funding pursuant to the Spinco Financing Arrangements, including rating agency presentations necessary to obtain the
requisite ratings needed to secure the financing under any of the Spinco Financing Arrangements. The Parties agree that Spinco, and not Parent,
shall be ultimately responsible for all costs and expenses incurred by, and for reimbursement of such costs and expenses to, any member of the
Parent Group or Spinco Group associated with the Spinco Financing Arrangements.
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(b) Prior to the Effective Time, Spinco shall pay to Parent an amount of cash equal to $1,130,000,000 in satisfaction of its
obligations under Section 2.2(a)(y) (the “ Separation Payment ”).
Section 3.5 Ancillary Agreements . On or prior to the Distribution, each of Parent and Spinco shall enter into, and/or (where
applicable) shall cause a member or members of their respective Group to enter into, the Ancillary Agreements and any other Contracts in
respect of the Distribution reasonably necessary or appropriate in connection with the transactions contemplated hereby and thereby.

ARTICLE IV
THE DISTRIBUTION
Section 4.1 Stock Dividends to Parent; Distribution . Prior to the Distribution, Parent will own all of the issued and outstanding
shares of Spinco Common Stock. On or prior to the Distribution Date (i) Spinco shall issue to Parent as a stock dividend such number of shares
of Spinco Common Stock, (or Parent and Spinco shall take or cause to be taken such other appropriate actions to ensure that Parent has the
requisite number of shares of Spinco Common Stock) as will be required so that the total number of shares of Spinco Common Stock held by
Parent immediately prior to the Distribution is equal to the total number of shares of Spinco Common Stock distributable in the Distribution
and (ii) Parent will cause the Distribution Agent to distribute all of the outstanding shares of Spinco Common Stock then owned by Parent to
record holders of Parent Common Stock on the Distribution Record Date, and to credit the appropriate class and number of such shares of
Spinco Common Stock to book entry accounts for each such record holder of Spinco Common Stock. Each record holder of Parent Common
Stock on the Distribution Record Date will be entitled to receive in the Distribution one (1) share of Spinco Common Stock for every four
(4) shares of Parent Common Stock held by such stockholder. No action by any such stockholder shall be necessary for such stockholder to
receive the applicable number of shares of Spinco Common Stock (and, if applicable, cash in lieu of any fractional shares) such stockholder is
entitled to in the Distribution.
Section 4.2 Fractional Shares . Parent stockholders holding a number of shares of Parent Common Stock on the Distribution Record
Date, which would entitle such stockholders to receive less than one whole share of Spinco Common Stock, in the applicable Distribution, will
receive cash in lieu of such fractional shares. Fractional shares of Spinco Common Stock will not be distributed in the Distribution nor credited
to book-entry accounts. The Distribution Agent shall, as soon as practicable after the Distribution Date (a) determine the number of whole
shares and fractional shares of Spinco Common Stock allocable to each holder of record of Parent Common Stock as of close of business on the
Distribution Record Date, (b) aggregate all such fractional shares into whole shares and sell the whole shares obtained thereby in open market
transactions as soon as practicable after the applicable Distribution, in each case, at then prevailing trading prices on behalf of holders who
would otherwise be entitled to
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fractional share interests, and (c) distribute to each such holder, or for the benefit of each such beneficial owner, such holder or owner’s ratable
share of the net proceeds of such sale, based upon the average gross selling price per share of Spinco Common Stock after making appropriate
deductions for any amount required to be withheld for United States federal income tax purposes. Spinco shall bear the cost of brokerage fees
incurred in connection with these sales of fractional shares, which sales shall occur as soon after the applicable Distribution Date as practicable
and as determined by the Distribution Agent. None of Parent, Spinco, or the Distribution Agent will guarantee any minimum sale price for the
fractional shares of Spinco Common Stock. Neither Parent nor Spinco will pay any interest on the proceeds from the sale of fractional shares.
The Distribution Agent acting on behalf of the applicable Party will have the sole discretion to select the broker-dealers through which to sell
the aggregated fractional shares and to determine when, how and at what price to sell such shares. Neither the Distribution Agent nor the
broker-dealers through which the aggregated fractional shares are sold will be Affiliates of Parent or Spinco.
Section 4.3 Unclaimed Shares or Cash .
(a) Any Spinco Common Stock or cash in lieu of fractional shares with respect to Spinco Common Stock that 180 days after the
Distribution Date remains unclaimed by holders of Parent Common Stock on the Distribution Record Date shall be delivered to Spinco. Spinco
shall hold all such Spinco Common Stock and cash for the account of such stockholders and any such stockholder shall look only to Spinco for
such Spinco Common Stock and cash, if any, in lieu of fractional share interests, subject in each case to applicable escheat or other abandoned
property laws. Spinco shall indemnify the Parent Indemnitees in accordance with ARTICLE VII hereof for all claims relating to such
Spinco Common Stock and cash so delivered to Spinco.
(b) No interest shall be paid on cash held in lieu of fractional shares under Section 4.3(a) .
Section 4.4 Actions in Connection with the Distribution .
(a) Spinco shall file with the Commission such amendments and supplements to its Form 10 as Parent may reasonably request, and
such amendments as may be necessary in order to cause the same to become and remain effective as required by Law, including filing such
amendments and supplements to its Form 10, Information Statement or a Current Report on Form 8-K as may be required by the Commission
or federal, state or foreign securities Laws. Spinco shall mail to the holders of Parent Common Stock, at such time on or prior to the
Distribution Date as Parent shall determine, the Information Statement included in its Form 10 (or as filed as an exhibit to a Current Report on
Form 8-K for such Party), as well as any other information concerning Spinco, its business, operations and management, the Separation and
such other matters as Parent shall reasonably determine are necessary and as may be required by Law.
(b) Spinco shall also cooperate with Parent in preparing, filing with the Commission and causing to become effective registration
statements or amendments thereof which are required to reflect the establishment of, or amendments to, any employee benefit and other plans
necessary or appropriate in connection with the Separation or other transactions contemplated by this Agreement and the Ancillary
Agreements. Promptly after receiving a
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request from Parent, to the extent requested, Spinco shall prepare and, in accordance with applicable Law, file with the Commission any such
documentation that Parent determines is necessary or desirable to effectuate the Distribution, and Parent and Spinco shall each use
commercially reasonable efforts to obtain all necessary approvals from the Commission with respect thereto as soon as practicable.
(c) Promptly after receiving a request from Parent, Spinco shall prepare and file, and shall use commercially reasonable efforts to
have approved and made effective, an application for the original listing on the NYSE of the Spinco Common Stock to be distributed in the
Distribution, subject to official notice of Distribution.
(d) Nothing in this Section 4.4 shall be deemed, by itself, to shift Liability for any portion of such Form 10 or Information
Statement to Parent.
Section 4.5 Sole Discretion of Parent . Parent shall, in its sole and absolute discretion, determine the Distribution Date and all terms
of the Distribution, including the form, structure and terms of any transactions and/or offerings to effect the Distribution and the timing of and
conditions to the consummation thereof. In addition, notwithstanding anything in this Agreement to the contrary, Parent may, in accordance
with Section 11.11 , at any time and from time to time until the completion of the Distribution, decide to abandon the Distribution or modify or
change the terms of the Distribution, including by accelerating or delaying the timing of the consummation of all or part of the Distribution.
Notwithstanding anything in this Agreement to the contrary, none of Spinco, any other member of the Spinco Group, any Spinco Employee or
any third party shall have any right or claim to require the consummation of the Separation or the Distribution, which shall be effected at the
sole discretion of the board of directors of Parent.
Section 4.6 Conditions to the Distribution . Subject to Section 4.5 , the following are conditions to the consummation of the
Distribution. The conditions are for the sole benefit of Parent and shall not give rise to or create any duty on the part of Parent or the board of
directors of Parent to waive or not waive any such condition:
(a) The Form 10 shall have been declared effective by the Commission, with no stop order in effect with respect thereto, and the
Information Statement shall have been mailed to the holders of Parent Common Stock who held Parent Common Stock as of the Distribution
Record Date;
(b) The Spinco Common Stock to be delivered in the Distribution shall have been approved for listing on the NYSE, subject to
official notice of distribution;
(c) Prior to the Distribution, Parent shall have obtained a private letter ruling from the Internal Revenue Service in form and
substance satisfactory to Parent (in its sole discretion), and such ruling shall remain in effect as of the Distribution Date, to the effect, among
other things, that (i) such Distribution, together with certain related transactions, will qualify as a reorganization under Sections 355 and 368(a)
(1)(D) of the Code, (ii) no gain or loss will be recognized by (and no amount will otherwise be included in the income of) the stockholders of
Parent upon their receipt of Spinco Common Stock pursuant to such Distribution; and (iii) no gain or loss will be recognized by Parent pursuant
to such Distribution;
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(d) Prior to the Distribution, Parent shall have obtained an opinion from Skadden, Arps, Slate, Meagher & Flom LLP, its tax
counsel, in form and substance satisfactory to Parent (in its sole discretion), substantially to the effect that, among other things, such
Distribution, together with certain related transactions, should qualify as a reorganization under Sections 355 and 368(a)(1)(D) of the Code;
(e) Prior to the Distribution, Parent shall have obtained a surplus and solvency opinion(s) from a nationally recognized valuation
firm, in form and substance satisfactory to Parent (in its sole discretion), substantially to the effect that, among other things: (i) Parent has
adequate surplus under Oklahoma law to declare the Distribution dividend and (ii) following the Separation and the Distribution, Parent, on the
one hand, and Spinco, on the other hand, will be solvent and adequately capitalized;
(f) Any material Governmental Approvals (including the Kansas Approval) and other Consents (including Consents required under
the Credit Agreement), necessary to consummate the Separation or the Distribution or any portion thereof shall have been obtained and be in
full force and effect, including the regulatory approvals listed or described on Schedule 4.6(f) ;
(g) No order, injunction or decree issued by any Governmental Entity of competent jurisdiction or other legal restraint or
prohibition preventing the consummation of all or any portion of the Separation or the Distribution shall be in effect, and no other event outside
the control of Parent shall have occurred or failed to occur that prevents the consummation of all or any portion of the Separation or the
Distribution;
(h) With respect to the Distribution, the financing transactions described in the Information Statement as having occurred prior to
the Distribution Date shall have been consummated on or prior to the Distribution Date; and
(i) The board of directors of Parent shall have approved the Distribution, which approval may be given or withheld at its absolute
and sole discretion.

ARTICLE V
CERTAIN COVENANTS
Section 5.1 Legal Names and Other Parties’ Trademarks .
(a) Except as otherwise specifically provided in any Ancillary Agreement, as soon as reasonably practicable after the Effective
Time but in any event within six months thereafter, each Party shall cease (and shall cause all of the other members of its Group to cease)
(i) making any use of any names or Trademarks that include (A) any of the Trademarks of the other Party or such other Party’s Subsidiaries or
Affiliates (including, in the case of Spinco, “ONEOK” or “ONEOK, Inc.”) and (B) any names or Trademarks related thereto, including any
names or Trademarks confusingly similar thereto or dilutive thereof (with respect to each Party, such
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Trademarks of the other Party and its Affiliates, the “ Other Party Marks ”), and (ii) holding themselves out as having any affiliation with any
of the other Party’s or such Party’s Subsidiaries or Affiliates; provided , however , that the foregoing shall not prohibit any Party or any
member of a Party’s Group from (1) stating in any advertising or any other communication that it is formerly a Parent affiliate or otherwise
describing its historical relationships with Parent, the other Party and their respective Subsidiaries or (2) making use of any Other Party Mark in
a manner that would constitute “fair use” under applicable Law if any unaffiliated third party made such use or would otherwise be legally
permissible for any unaffiliated third party without the Consent of the Party owning such Other Party Mark. In furtherance of the foregoing, as
soon as practicable but in no event later than six months following the Effective Time, each Party and the members of each Party’s Group shall,
and shall cause each of its Affiliates to remove, strike over or otherwise obliterate all Other Party Marks from all of such Party’s and its
Subsidiaries’ and Affiliates’ assets and other materials, including any vehicles, business cards, schedules, stationery, packaging materials,
displays, signs, promotional materials, manuals, forms, websites, email, computer software and other materials and systems. Any use by any of
the Parties or any of their Subsidiaries or Affiliates of any of the Other Party Marks as permitted in this Section 5.1 is subject to their
compliance with the quality control requirements and guidelines in effect for the Other Party Marks as of the Effective Time.
(b) Notwithstanding the foregoing requirements of Section 5.1(a) , if any Party or any member of a Party’s Group exercised good
faith efforts to comply with Section 5.1(a) but is unable, due to regulatory or other circumstances beyond its control, to effect a legal name
change in compliance with applicable Law such that an Other Party Mark remains in such Party’s or its Group member’s corporate name, then
the relevant Party or its Group member will not be deemed to be in breach hereof if it continues to exercise good faith efforts to effectuate such
name change and does effectuate such name change within 12 months after the Effective Time, and, in such circumstances, such Party or
Group member may continue to include in its assets and other materials references to the Other Party Mark that is in such Party’s or Group
member’s corporate name, which includes references to “ONE Gas” or “ONEOK,” as applicable, but only to the extent necessary to identify
such Party or Group member and only until such Party’s or Group member’s legal name can be changed to remove and eliminate such
references.
(c) Notwithstanding the foregoing requirements of Section 5.1(a) , Spinco shall not be required to change any name including the
phrase “ONEOK” in any third-party contract, lease, indenture or license, or in property records with respect to real or personal property, if an
effort to change the name is commercially unreasonable; provided , however , that (i) Spinco on a prospective basis from and after the Effective
Time, shall change the name in any new or amended third-party contract or license or property record and (ii) Spinco shall not advertise or
make public any continued use of the “ONEOK” name permitted by this Section 5.1(c) .
Section 5.2 Auditors and Audits; Annual and Quarterly Financial Statements and Accounting .
(a) Each Party agrees that during the period ending 180 days following the Effective Time (and with the consent of the other Party,
which consent shall not be unreasonably withheld or delayed, during any period of time after such 180-day period reasonably requested by such
requesting Party, so long as there is a reasonable business purpose for such request) and in
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any event solely with respect to the preparation and audit of each of the Party’s financial statements for any of the fiscal years 2013 and 2014,
the printing, filing and public dissemination of such financial statements, the audit of each Party’s internal control over financial reporting and
such Party’s management’s assessment thereof, and each Party’s management’s assessment of such Party’s disclosure controls and procedures:
(i) Annual Financial Statements . Each Party shall provide or provide access to the other Party on a timely basis, all
information reasonably required to meet its schedule for the preparation, printing, filing, and public dissemination of its annual financial
statements and for management’s assessment of the effectiveness of its disclosure controls and procedures and its internal control over
financial reporting in accordance with Items 307 and 308, respectively, of Regulation S-K promulgated by the Commission and, to the
extent applicable to such Party, its auditor’s audit of its internal control over financial reporting and management’s assessment thereof in
accordance with Section 404 of the Sarbanes-Oxley Act of 2002 and the Commission’s and Public Company Accounting Oversight
Board’s rules and auditing standards thereunder (such assessments and audit being referred to as the “ 2013 Internal Control Audit and
Management Assessments ”). Without limiting the generality of the foregoing, each Party will provide all required financial and other
information with respect to itself and its Subsidiaries to its auditors in a sufficient and reasonable time and in sufficient detail to permit its
auditors to take all steps and perform all reviews necessary to provide sufficient assistance to each Other Party’s Auditor with respect to
information to be included or contained in such other Party’s annual financial statements and to permit such other Party’s auditor and
management to complete the 2013 Internal Control Audit and Management Assessments.
(ii) Access to Personnel and Records . Each audited Party shall authorize, and use its commercially reasonable efforts to
cause, its respective auditors to make available to each other Party’s auditor (each such other Party’s auditors, the “ Other Party’s Auditor
”) both the personnel who performed or are performing the annual audits of such audited Party (such Party with respect to its own audit,
the “ Audited Party ”) and work papers related to the annual audits of such Audited Party, in all cases within a reasonable time prior to
such Audited Party’s auditors’ opinion date, so that the Other Party’s Auditor is able to perform the procedures it considers necessary to
take responsibility for the work of the Audited Party’s auditor as it relates to its auditor’s report on such other Party’s financial
statements, all within sufficient time to enable such other Party to meet its timetable for the printing, filing and public dissemination of its
annual financial statements. Each Party shall make available to the Other Party’s Auditor and management its personnel and Records in a
reasonable time prior to the Other Party’s Auditor’s opinion date and other Party’s management’s assessment date so that the Other
Party’s Auditor and other Party’s management are able to perform the procedures they consider necessary to conduct the 2013 Internal
Control Audit and Management Assessments.
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(b) Amended Financial Reports . In the event a Party restates any of its financial statements that includes such Party’s audited or
unaudited financial statements with respect to any balance sheet date or period of operation as of the end of and for the fiscal years 2013 and
2014, such Party will deliver to the other Party a substantially final draft, as soon as the same is prepared, of any report to be filed by such first
Party with the Commission that includes such restated audited or unaudited financial statements (the “ Amended Financial Report ”); provided ,
however , that such first Party may continue to revise its Amended Financial Report prior to its filing thereof with the Commission, which
changes will be delivered to the other Party as soon as reasonably practicable; provided , further , however , that such first Party’s financial
personnel will actively consult with the other Party’s financial personnel regarding any changes which such first Party may consider making to
its Amended Financial Report and related disclosures prior to the anticipated filing of such report with the Commission, with particular focus
on any changes which would have an effect upon the other Party’s financial statements or related disclosures. Each Party will reasonably
cooperate with, and permit and make any necessary employees available to, the other Party, in connection with the other Party’s preparation of
any Amended Financial Reports.
(c) Financials; Outside Auditors . If either Party or member of its respective Group is required, pursuant to Rule 3-09 of Regulation
S-X promulgated by the Commission or otherwise, to include in its Exchange Act filings audited financial statements or other information of
the other Party or member of the other Party’s Group, the other Party shall use its commercially reasonable efforts (i) to provide such audited
financial statements or other information, and (ii) to cause its outside auditors to consent to the inclusion of such audited financial statements or
other information in the Party’s Exchange Act filings.
(d) Third Party Agreements . Nothing in this Section 5.2 shall require any Party to violate any agreement with any third party
regarding the confidentiality of confidential and proprietary information relating to that third party or its business; provided , however , that in
the event that a Party is required under this Section 5.2 to disclose any such information, such Party shall use commercially reasonable efforts
to seek to obtain such third party’s consent to the disclosure of such information.
Section 5.3 No Restrictions on Post-Closing Competitive Activities; Corporate Opportunities .
(a) Each of the Parties agrees that neither this Agreement nor any Ancillary Agreement shall include any non-competition or other
similar restrictive arrangements with respect to the range of business activities that may be conducted by the Parties. Accordingly, each of the
Parties acknowledges and agrees that nothing set forth in this Agreement shall be construed to create any explicit or implied restriction or other
limitation on (i) the ability of any Party hereto to engage in any business or other activity that competes with the business of any other Party, or
(ii) the ability of any Party to engage in any specific line of business or engage in any business activity in any specific geographic area. Except
as expressly provided in Section 5.3 or Section 5.5 or in any Ancillary Agreement, Parent and the Parent Group shall have the right to, and
shall have no duty not to, (i) engage in the same or similar business activities or lines of business as Spinco or its Group, (ii) do business with
any client or customer of Spinco or its Group, and (iii) employ or otherwise engage any officer or employee of Spinco or its Group, and neither
Parent nor the Parent Group nor any officer or director thereof, as an officer or director of Parent or any member of the Parent Group, shall be
liable to Spinco and its Group or its stockholder for breach of any fiduciary duty by reason of any such activities of Parent or the Parent Group
or of such Person’s participation therein.
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(b) In the event that Parent or any other member of the Parent Group acquires knowledge of a potential transaction or matter that
may be a corporate opportunity for both Parent or any other member of the Parent Group and Spinco or any other member of its Group, neither
Parent nor any other member of the Parent Group nor any agent or advisor thereof shall have any duty to communicate or present such
corporate opportunity to Spinco, or any other member of its Group and shall not be liable to Spinco or any member of its Group or to Spinco’s
stockholders for breach of any fiduciary duty as a stockholder of Spinco by reason of the fact that Parent or any other member of the Parent
Group pursues or acquires such corporate opportunity for itself, directs such corporate opportunity to another Person, or does not present such
corporate opportunity to Spinco or any other member of its Group.
(c) In the event that Spinco or any member of its Group acquires knowledge of a potential transaction or matter that may be a
corporate opportunity for both Parent or any other member of the Parent Group and Spinco or any other member of their respective Groups,
neither Spinco nor any other member of its Group nor any agent or advisor thereof shall have any duty to communicate or present such
corporate opportunity to Parent or any other member of the Parent Group and shall not be liable to Parent or any other member of the Parent
Group or to Parent’s stockholders for breach of any fiduciary duty as a stockholder of any member of the Parent Group by reason of the fact
that Spinco or any other member of its Group pursues or acquires such corporate opportunity for itself, directs such corporate opportunity to
another Person, or does not present such corporate opportunity to Parent or any other member of the Parent Group.
(d) For the purposes of this Section 5.3 , “ corporate opportunities ” of Spinco or any other member of its Group shall include, but
not be limited to, business opportunities that Spinco or any other member of its Group is financially able to undertake, that are, by their nature,
in a line of business of Spinco or any other member of its Group, including the LDC Business, are of practical advantage to them and are ones
in which Spinco or any other member of its Group have an interest or a reasonable expectancy, and in which, by embracing the opportunities,
the self-interest of Parent or any other member of the Parent Group or any of their officers or directors will be brought into conflict with that of
Spinco or any other member of its Group, and “ corporate opportunities ” of Parent or any other member of the Parent Group shall include, but
not be limited to, business opportunities that Parent or any other member of the Parent Group are financially able to undertake, that are, by their
nature, in a line of business of Parent or any other member of the Parent Group, including any of the Retained Businesses, are of practical
advantage to them and are ones in which Parent or any other member of the Parent Group have an interest or a reasonable expectancy, and in
which, by embracing the opportunities, the self-interest of Spinco or any other member of its Group or any of their officers or directors will be
brought into conflict with that of Parent or any other member of the Parent Group.
Section 5.4 Certain Matters Relating to Parent’s Organizational Documents . For a period of six years from the Distribution Date,
the Amended and Restated Certificate of Incorporation and Amended and Restated Bylaws of Parent shall contain provisions no less favorable
with respect to indemnification than are set forth in the Amended and Restated Certificate of Incorporation and Amended and Restated Bylaws
of Parent immediately after the
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Effective Time, which provisions shall not be amended, repealed or otherwise modified for a period of six years from the Effective Time in any
manner that would affect adversely the rights thereunder of individuals who, at or prior to the Effective Time, were directors, officers,
employees, fiduciaries or agents of any member of the Parent Group or the Spinco Group, unless such modification shall be required by Law
and then only to the minimum extent required by Law.
Section 5.5 Non-Solicitation .
(a) Parent covenants and agrees that from the Effective Time until the second anniversary of the date of this Agreement, it will not,
either directly or indirectly, or through an Affiliate, or by acting in concert with others, solicit any Spinco Employee (as defined in the
Employee Matters Agreement), after such Person has ceased to be an employee of Parent or one of its Affiliates and while such Person is
employed by Spinco or its Affiliates, to become an employee of, or consultant to, or to serve in any similar capacity with, Parent or any
Affiliate of Parent; provided , however , that Parent and its Affiliates may engage in general employment advertising or solicitation not
specifically targeting any such employees and may hire any such employee who responds to such advertising or solicitation or who approaches
Parent or any of its Affiliates for employment.
(b) Spinco covenants and agrees that from the Effective Time until the second anniversary of the date of this Agreement, it will not,
either directly or indirectly, or through an Affiliate, or by acting in concert with others, solicit any Parent Employee (as defined in the
Employee Matters Agreement), after such Person has ceased to be an employee of Spinco or one of its Affiliates and while such Person is
employed by Parent or its Affiliates, to become an employee of, or consultant to, or to serve in any similar capacity with, Spinco or any
Affiliate of Spinco; provided , however , that Spinco and its Affiliates may engage in general employment advertising or solicitation not
specifically targeting any such employees and may hire any such employee who responds to such advertising or solicitation or who approaches
Spinco or any of its Affiliates for employment.

ARTICLE VI
CONTINGENT AND UNALLOCATED LIABILITIES
Section 6.1 Unallocated Liabilities .
(a) As of the Date of this Agreement, the Parties have not identified any Unallocated Liabilities. If a Liability (including a
Contingent Liability) is not explicitly addressed in this Agreement or set forth in the Schedules, the Parties shall be presumed to have intended
that the Liability be an LDC Liability or a Retained Business Liability. Such presumption may only be overcome by clear and convincing
evidence to the contrary.
(b) Each of the Parties shall be responsible for its Allocated Percentage of any Unallocated Liability.
(c) After the Effective Time, if a Liability (including a Contingent Liability) is identified that is not explicitly addressed in the
Agreement or set forth in the Schedules, the Liability shall be referred to the Contingent Claim Committee to determine responsibility for the
Liability pursuant to the provisions of Section 6.3 .
47

(d) Parent shall assume the defense of, and may seek to settle or compromise, any claim determined by the Contingent Claim
Committee pursuant to Section 6.3 to be an Unallocated Liability. The costs and expenses of the defense or liquidation of an Unallocated
Liability shall be included in the calculation of the amount of the applicable Unallocated Liability in determining the reimbursement
obligations of the other Parties with respect thereto. The Parties shall cooperate in the defense as provided in Section 6.5 .
Section 6.2 Payments .
(a) The Party responsible for the administration of an Unallocated Liability shall be entitled to reimbursement of the other Party’s
Allocated Percentage of all costs and expenses incurred in respect of such Unallocated Liability by that Party or a member of its Group. The
reimbursable costs and expenses include those costs and expenses incurred in an Action related to an Unallocated Liability and those costs and
expenses may be invoiced periodically in advance of a final determination of any such Action. Payment shall be due promptly after the
responsible Party submits its invoice for such amount, provided that the Party responsible for administration shall provide reasonable
supporting information for an invoice upon a request made within a reasonable time by a Party receiving an invoice.
(b) The term “costs and expenses” as used in reference to those costs and expenses that are to be reimbursed to the Party shall be
broadly construed to include all costs and expenses incurred and attributable directly or indirectly to the defense, liquidation or satisfaction of
an Unallocated Liability, including allocated costs of in-house counsel and other personnel, expert witness fees, reproduction expenses and the
cost of deposition copies (video, electronic and hardcopy). The term “costs and expenses” shall include any cost or expense paid or incurred by
or on behalf of any member of the responsible Party’s Group in respect of any such defense or liquidation.
(c) Any amounts billed and properly payable in accordance with this Section 6.2 that are not paid within 45 days of such bill shall
bear interest at the lesser of (i) Prime Rate plus 2% per annum or (ii) the maximum contractual rate permitted by Law, from the date of invoice
until paid. Adjustments to the interest rate based on the Prime Rate shall be made as of the first Business Day of each week based upon the
Prime Rate at the close of the most recent prior Business Day.
Section 6.3 Procedures to Determine Status of Liability .
(a) As of the Effective Time, the Parties will form a Contingent Claim Committee of two persons comprised of the general counsel
or chief legal officer of each of the Parties, or their respective delegates, for the purpose of resolving whether any Liability not specifically
characterized in this Agreement or its Schedules, whose proper characterization is disputed, is an LDC Liability, a Retained Business Liability,
or an Unallocated Liability.
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(b) If either Party or any of its Subsidiaries shall receive notice or otherwise learn of the assertion of a Third Party Claim which may
reasonably be determined to be an Unallocated Liability, such Party shall give the other Party and the Contingent Claim Committee written
notice thereof promptly (and in any event within 15 days) after such Person becomes aware of such Liability or Third Party Claim. Thereafter,
the Party shall deliver to the Contingent Claim Committee, promptly (and in any event within 10 calendar days) after the Party’s receipt
thereof, copies of all notices and documents (including court papers) received by the Party or the member of such Party’s Group relating to the
matter.
(c) If a dispute shall arise between the Parties as to the proper characterization of any Liability (other than one covered under
Section 6.3(b) ), then any Party may refer that dispute to the Contingent Claim Committee for resolution in the same manner as is set forth for a
Third Party Claim.
(d) The Contingent Claim Committee’s determination (which shall be made within 30 days of such referral), if unanimous, shall be
binding on the Parties and their respective successors and assigns. If the Contingent Claim Committee cannot reach a unanimous determination
as to the characterization of a Liability within 30 days after referral of the issue such matters shall be resolved in accordance with Section 9.1
(d) .
(e) Parent may commence defense of such matters pending decision of the Contingent Claims Committee (or decision regarding an
Action, if applicable), but shall not be obligated to do so. If Parent commences any such defense and subsequently Spinco is determined
hereunder to have the exclusive obligation to such claim, then, upon the request of Spinco, Parent shall promptly discontinue the defense of
such matter and transfer the control thereof to Spinco. In such event, Spinco will reimburse Parent for all costs and expenses incurred prior to
resolution of such dispute in the defense of such claim.
Section 6.4 Certain Case Allocation Matters . The Parties agree that if any Action not listed or described on Schedules 1.1(72)(vi) or
1.1(102)(vi) involves separate and distinct claims that, if not joined in a single Action, would constitute separate Liabilities of different Parties,
they will use their commercially reasonable efforts to segregate such separate and distinct claims so that the Liabilities associated with each
such claim (including all costs and expenses incurred after an agreed segregation of the claims) shall be treated as Liabilities of the appropriate
Party and so that each Party shall have the rights and obligations with respect to each such claim (including pursuant to this ARTICLE VI as
would have been applicable had such claims been commenced as separate Actions). Unless otherwise explicitly provided in this Agreement,
(a) all costs and expenses associated with such claims and incurred prior to the agreed segregation of the claims shall be shared in accordance
with their Allocated Percentages, and (b) this Section 6.4 shall not apply to any separate and distinct claim that is de minimis or frivolous in
nature.
Section 6.5 Cooperation in Defense and Settlement .
(a) With respect to any Third Party Claim that implicates both Parties in a material fashion due to the allocation of Liabilities,
responsibilities for management of defense and related indemnities pursuant to this Agreement or any of the Ancillary Agreements, the Parties
agree to use commercially reasonable efforts to cooperate fully and maintain a joint defense (in a manner that will preserve for the Parties the
attorney-client privilege, joint defense or other privilege with respect thereto).
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(b) To the extent there are documents, other materials, access to employees or witnesses related to or from a Party that is not
responsible for the defense or Liability of a particular Action, such Party shall provide to the other Party reasonable access to documents, other
materials, employees, and shall permit employees, officers and directors to cooperate as witnesses in the defense of such Action.
(c) Each of Parent and Spinco agrees that at all times from and after the Effective Time, if an Action currently exists or is
commenced by a third party with respect to which a Party (or one of its Subsidiaries) is a named defendant, but the defense of such Action and
any recovery in such Action is otherwise not a Liability allocated under this Agreement or any Ancillary Agreement to that Party, then the
other Party shall use commercially reasonable efforts to cause the named but not liable defendant to be removed from such Action and such
defendants shall not be required to make any payments or contributions therewith.
(d) In the case of any Action involving a matter contemplated by Section 6.5(c) , (i) if there is a conflict of interest that under
applicable rules of professional conduct would preclude legal counsel for one Party or one of its Subsidiaries representing another Party or one
of its Subsidiaries or (ii) if any Third Party Claim seeks equitable relief that would restrict or limit the future conduct of the non-responsible
Party or one of its Subsidiaries or such Party’s business or operations of a Party or its Subsidiaries, then the non-responsible Party shall be
entitled to retain, at its expense, separate legal counsel to represent its interest and to participate in the defense, compromise, or settlement of
that portion of the Third Party Claim against that Party or one of its Subsidiaries.
(e) It shall not be a defense to any obligation by any Party to pay any amount in respect of any Unallocated Liability that such Party
was not consulted in the defense thereof, that such Party’s views or opinions as to the conduct of such defense were not accepted or adopted,
that such Party does not approve of the quality or manner of the defense thereof or that such Unallocated Liability was incurred by reason of a
settlement rather than by a judgment or other determination of Liability; provided , however , that neither Party shall settle an Unallocated
Liability in a manner which would restrict or limit the future conduct of the other Party’s business or operations (or any of its Subsidiaries)
without such other Party’s consent.
(f) If served with a citation or other writ or process in a proceeding that may involve a matter to be determined by the Contingent
Claim Committee, each Party shall notify the General Counsel of the other Party promptly and shall take such steps as are required to avoid a
failure to answer or otherwise appear or respond timely.
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ARTICLE VII
RELEASES AND INDEMNIFICATION
Section 7.1 Release of Pre-Distribution Claims .
(a) When used in this ARTICLE VII with reference to any or all members of a particular Group or Groups, the term “ Related
Persons ” shall mean the directors, officers, agents or employees of those members when acting in those capacities (including all those Persons
who served in any of those capacities at any time prior to the Effective Time), together with their respective heirs, executors, administrators,
successors and assigns. Except (A) as provided in Section 7.1(b) , (B) as may be otherwise expressly provided in this Agreement or any
Ancillary Agreement and (C) for any matter for which any Person is entitled to indemnification or contribution pursuant to this ARTICLE VII :
(i) Parent, for itself and, to the extent of its power and authority, each of its Subsidiaries and their respective Related Persons,
does hereby remise, release and forever discharge the members of the Spinco Group and its Related Persons from any and all Liabilities
whatsoever, whether at Law or in equity (including any right of contribution), that exist, arise or result (A) from any acts or events
occurring or failing to occur or alleged to have occurred or to have failed to occur on or before the Effective Time or (B) any conditions
existing or alleged to have existed on or before the Effective Time, including (x) negligent acts or failures to act, even if grossly negligent
and (y) acts or failures to act in connection with the Separation and all other activities to implement the Distribution and any of the other
transactions contemplated under this Agreement or any of the Ancillary Agreements.
(ii) Spinco, for itself and, to the extent of its power and authority, each of its Subsidiaries and their respective Related Persons,
does hereby remise, release and forever discharge the members of the Parent Group and its Related Persons from any and all Liabilities
whatsoever, whether at Law or in equity (including any right of contribution), that exist, arise or result (A) from any acts or events
occurring or failing to occur or alleged to have occurred or to have failed to occur on or before the Effective Time, or (B) any conditions
existing or alleged to have existed on or before the Effective Time, including (x) negligent acts or failures to act, even if grossly negligent
and (y) acts or failures to act in connection with the Separation and all other activities to implement the Distribution and any of the other
transactions contemplated under this Agreement or any of the Ancillary Agreements.
(iii) Notwithstanding anything to the contrary in the foregoing subparts (i)–(ii), nothing in this Agreement shall remise, release
or discharge any rights or claims that any Party, the members of its Group, or their respective Related Persons may have against any
director, officer, agent, representative or employee of any member of that Party’s Group as a result of any Knowing Violation of Law,
fraud or intentional misrepresentation by such director, officer, agent or employee of any member of that Party’s Group.
(b) Nothing contained in Section 7.1(a) shall impair or otherwise affect any right of any Person to enforce this Agreement, any
Ancillary Agreement or any agreements, arrangements, commitments or understandings unrelated to the Separation and explicitly
contemplated in this Agreement or any Ancillary Agreement to continue in effect after the Effective Time. In addition, nothing contained in
Section 7.1(a) shall release any Person from:
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(i) any Liability Assumed, Transferred or allocated to a Party or one of its Subsidiaries pursuant to or contemplated by this
Agreement or any Ancillary Agreement including (A) with respect to Spinco, any LDC Liability, and (B) with respect to Parent, any
Retained Business Liability;
(ii) any Liability for the sale, lease, construction or receipt of goods, property or services purchased, obtained or used in the
ordinary course of business by a member of one Group from a member of any other Group prior to the Effective Time;
(iii) any Liability for unpaid amounts for products or services or refunds owing on products or services due on a valuereceived basis for work done by a member of one Group at the request or on behalf of a member of another Group;
(iv) any Liability provided in or resulting from any other Contract or understanding that is entered into after the Effective
Time between a Party or one of its Subsidiaries, on the one hand, and the other Party or one of its Subsidiaries or Related Persons, on the
other hand;
(v) any Liability with respect to an Unallocated Liability pursuant to Section 6.1 ;
(vi) any Liability that any Party may have with respect to indemnification or contribution pursuant to this Agreement or
otherwise for claims brought against the other Party, its Subsidiaries or Related Persons by a third party, which Liability shall be
governed by the provisions of the other sections of this ARTICLE VII and, if applicable, the appropriate provisions of the Ancillary
Agreements; or
(vii) any Liability of Related Persons to either Party, its Subsidiaries, or its Related Persons, for goods, services or property
received, purchased or leased, or to be received, purchased or released, or due on a value-received basis for work done or to be done or
under any Contract made after the Effective Time.
In addition, nothing contained in Section 7.1(a) shall release one Party from indemnifying any director, officer, agent or employee of the other
Party or its Subsidiaries, who was a director, officer, agent or employee of the first Party or any of its Affiliates on or prior to the Effective
Time, to the extent such director, officer, agent or employee is or becomes a named defendant in any Action with respect to which he or she
was entitled to such indemnification pursuant to obligations existing prior to the Effective Time. Specifically, if an obligation giving rise to
such Action is (A) a Retained Business Liability, Parent shall indemnify Spinco, its Subsidiaries and Related Persons from such
Liability or (B) an LDC Liability, Spinco shall indemnify Parent, its Subsidiaries and Related Persons from such Liability, in
accordance with the other provisions set forth in this ARTICLE VII .
(c) Each Party shall not, and shall not permit, to the extent of its power and authority, any Subsidiary or Related Person to, make
any claim, demand or offset, or commence any Action asserting any claim, demand or offset, including any claim of contribution or
indemnification, against the other Party or any member of the other Party’s Group, or any other Person released pursuant to Section 7.1(a) ,
with respect to any and all Liabilities released pursuant to Section 7.1(a) .
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(d) It is the intent of each Party, by virtue of the provisions of this Section 7.1 , to provide for a full and complete release and
discharge of all Liabilities existing or arising from all acts and events occurring or failing to occur or alleged to have occurred or to have failed
to occur and all conditions existing or alleged to have existed on or before the Effective Time, whether known or unknown, between one Party,
its Subsidiaries and their respective Related Persons, on the one hand, and the other Party, its Subsidiaries and their respective Related Persons,
on the other hand (including any contractual agreements or arrangements existing or alleged to exist between or among any such Persons on or
before the Effective Time), except as specifically set forth in Sections 7.1(a) and 7.1(b) .
(e) If any Subsidiary of a Party or any of such Party’s Related Persons initiates an Action with respect to claims released by
this Section 7.1 , the Party with which such Person is associated shall indemnify the other Party against such Action in accordance with
the provisions set forth in this ARTICLE VII .
(f) At any time, at the reasonable request of either Party, the other Party shall cause each member of its respective Group and to the
extent practicable each other Person on whose behalf it releases Liabilities pursuant to this Section 7.1 to execute and deliver releases reflecting
the provisions hereof.
Section 7.2 Indemnification by Parent . Except as otherwise specifically set forth in any provision of this Agreement or of
any Ancillary Agreement, following the Effective Time, Parent shall, and shall cause the other members of the Parent Group to
indemnify, defend and hold harmless Spinco’s Indemnitees from and against any and all Indemnifiable Losses arising out of, by reason
of or otherwise in connection with (i) the Retained Business Liabilities or the Parent Percentage of any Unallocated Liabilities, (ii) any
misstatement or alleged misstatement of a material fact contained in any document filed with the Commission by any member of the
Spinco Group pursuant to the Securities Act or the Exchange Act, or any omission or alleged omission to state therein a material fact
required to be stated therein or necessary to make the statements therein, in light of the circumstances under which they were made,
not misleading, in each case to the extent, but only to the extent, that those Liabilities are caused by any such misstatement or omission
or alleged misstatement or omission based upon information that is either furnished to any member of the Spinco Group by any
member of the Parent Group or incorporated by reference by any member of the Spinco Group from any filings made by any member
of the Parent Group with the Commission pursuant to the Securities Act or the Exchange Act, and then only if that statement or
omission was made or occurred after the Effective Time, or (iii) any breach by Parent or any member of the Parent Group of any
provision of this Agreement or any Ancillary Agreement, unless such Ancillary Agreement expressly provides for separate
indemnification therein, in which case any such indemnification claims shall be made thereunder. The fact another member of the
Parent Group has Assumed a Liability covered by this indemnification shall not limit or preclude Parent’s obligation with respect to
that Liability under this Agreement.
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Section 7.3 Indemnification by Spinco . Except as otherwise specifically set forth in any provision of this Agreement or of
any Ancillary Agreement, following the Effective Time, Spinco shall, and shall cause the other members of the Spinco Group to
indemnify, defend and hold harmless the Parent Indemnitees from and against any and all Indemnifiable Losses arising out of, by
reason of or otherwise in connection with (i) the LDC Liabilities or the Spinco Percentage of any Unallocated Liabilities, (ii) any
misstatement or alleged misstatement of a material fact contained in any document filed with the Commission by any member of the
Parent Group pursuant to the Securities Act or the Exchange Act, or any omission or alleged omission to state therein a material fact
required to be stated therein or necessary to make the statements therein, in light of the circumstances under which they were made,
not misleading, in each case to the extent, but only to the extent, that those Liabilities are caused by any such misstatement or omission
or alleged misstatement or omission based upon information that is either furnished to any member of the Parent Group, as the case
may be, by any member of the Spinco Group or incorporated by reference by any member of the Parent Group from any filings made
by any member of the Spinco Group with the Commission pursuant to the Securities Act or the Exchange Act, and then only if that
statement or omission was made or occurred after the Effective Time, or (iii) any breach by Spinco or any member of the Spinco
Group of any provision of this Agreement or any Ancillary Agreement, unless such Ancillary Agreement expressly provides for
separate indemnification therein, in which case any such indemnification claims shall be made thereunder.
Section 7.4 Procedures for Indemnification .
(a) An Indemnitee shall give the Indemnifying Party written notice of any matter that an Indemnitee has determined has given or
could give rise to a right of indemnification under this Agreement (other than a Third Party Claim which shall be governed by Section 7.4(b) ),
within 15 Business Days of such determination, stating the amount of the Indemnifiable Loss claimed, if known, and method of computation
thereof, and containing a reference to the provisions of this Agreement in respect of which such right of indemnification is claimed by such
Indemnitee or arises; provided , however , that the failure to provide such written notice shall not release the Indemnifying Party from any of its
obligations except and solely to the extent the Indemnifying Party shall have been actually and materially prejudiced as a result of such failure
(except that the Indemnifying Party or Parties shall not be liable for any expenses incurred during the period in which the Indemnitee failed to
give such written notice).
(b) Third Party Claims . If a claim or demand is made against a Parent Indemnitee or a Spinco Indemnitee (each, an “ Indemnitee ”)
by any Person who is not a party to this Agreement or an Affiliate of a Party (a “ Third Party Claim ”) as to which such Indemnitee is or may
be entitled to indemnification pursuant to this Agreement, such Indemnitee shall notify the Party which is or may be required pursuant to this
ARTICLE VII or pursuant to any Ancillary Agreement to make such indemnification (the “ Indemnifying Party ”) in writing, and in reasonable
detail, of the Third Party Claim promptly (and in any event within 15 calendar days) after receipt by such Indemnitee of written notice of the
Third Party Claim; provided , however , that the failure to provide written notice of any such Third Party Claim pursuant to this sentence shall
not release the Indemnifying Party from any of its obligations except and solely to the extent the Indemnifying Party shall have been actually
and materially prejudiced as a result of such failure
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(except that the Indemnifying Party or Parties shall not be liable for any expenses incurred during the period in which the Indemnitee failed to
give such notice). Thereafter, the Indemnitee shall deliver to the Indemnifying Party, promptly (and in any event within 10 Business Days) after
the Indemnitee’s receipt thereof, copies of all notices and documents (including court papers) received by the Indemnitee relating to the Third
Party Claim.
(c) Other than in the case of (i) an Unallocated Liability (the defense of which shall be controlled as provided for in ARTICLE VI )
or (ii) any Liability being managed by a Party in accordance with any Ancillary Agreement, an Indemnifying Party shall be entitled (but shall
not be required) to assume, control the defense of, and settle any Third Party Claim, at such Indemnifying Party’s own cost and expense and by
such Indemnifying Party’s own counsel, that is reasonably acceptable to the applicable Indemnitees, if it gives notice of its intention to do so to
the applicable Indemnitees within 30 days of the receipt of such notice from such Indemnitees. After notice from an Indemnifying Party to an
Indemnitee of its election to assume the defense of a Third Party Claim, such Indemnitee shall have the right to employ separate counsel and to
participate in (but not control) the defense, compromise, or settlement thereof, at its own expense and, in any event, shall cooperate with the
Indemnifying Party in such defense and make available to the Indemnifying Party, at the Indemnifying Party’s expense, all witnesses, pertinent
information, materials and information in such Indemnitee’s possession or under such Indemnitee’s control relating thereto as are reasonably
required by the Indemnifying Party. In the event of a conflict of interest between the Indemnifying Party and the applicable Indemnitee(s), or in
the event that any Third Party Claim seeks equitable relief which would restrict or limit the future conduct of the Indemnitee(s) business or
operations, such Indemnitee(s) shall be entitled to retain, at the Indemnifying Party’s expense, one separate counsel as required by the
applicable rules of professional conduct with respect to such matter (which counsel shall be reasonably acceptable to the Indemnifying Party)
and to participate in (but not control) the defense, compromise, or settlement of that portion of the Third Party Claim that seeks equitable relief
with respect to the Indemnitee(s).
(d) Other than in the case of an Unallocated Liability, if an Indemnifying Party elects not to assume responsibility for defending a
Third Party Claim, or fails to notify an Indemnitee of its election as provided in Section 7.4(c) , such Indemnitee may defend such Third Party
Claim at the cost and expense of the Indemnifying Party. If the Indemnitee is conducting the defense against any such Third Party Claim, the
Indemnifying Party shall cooperate with the Indemnitee in such defense and make available to the Indemnitee, at the Indemnitee’s expense, all
witnesses, pertinent information, material and information in such Indemnifying Party’s possession or under such Indemnifying Party’s control
relating thereto as are reasonably required by the Indemnitee.
(e) Unless the Indemnifying Party has failed to assume the defense of the Third Party Claim in accordance with the terms of this
Agreement, no Indemnitee may settle or compromise any Third Party Claim that is not an Unallocated Liability (which shall be governed by
Section 6.3 ) without the Consent of the Indemnifying Party, which Consent shall not be unreasonably withheld or delayed. If an Indemnifying
Party has failed to assume the defense of the Third Party Claim, it shall not be a defense to any obligation to pay any amount in respect of such
Third Party Claim that the Indemnifying Party was not consulted in the defense thereof, that such Indemnifying Party’s views or opinions as to
the conduct of such defense were not accepted or adopted, that such Indemnifying Party does not approve of the quality or manner of the
defense thereof or that such Third Party Claim was incurred by reason of a settlement rather than by a judgment or other determination of
liability.
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(f) In the case of a Third Party Claim (except for any Third Party Claim that is an Unallocated Liability which, with respect to the
subject matter of this Section 7.4(f) , shall be governed by Section 6.3 ), no Indemnifying Party shall Consent to entry of any judgment or enter
into any settlement of the Third Party Claim without the Consent (not to be unreasonably withheld) of the Indemnitee if the effect thereof is to
permit any injunction, declaratory judgment, other order or other nonmonetary relief to be entered, directly or indirectly, against any
Indemnitee; it being understood that in the case of a Third Party Claim that is an Unallocated Liability, such matters are addressed in ARTICLE
VI .
(g) Except as otherwise provided in Section 11.21 , absent Knowing Violation of Law, fraud or intentional misrepresentation by an
Indemnifying Party, the indemnification provisions of this ARTICLE VII shall be the sole and exclusive remedy of an Indemnitee for any
monetary or compensatory damages or losses resulting from any breach of this Agreement (including with respect to monetary or
compensatory damages or losses arising out of or relating to, as the case may be, any LDC Liability or Retained Business Liability), and each
Indemnitee expressly waives and relinquishes any and all rights, claims or remedies such Person may have with respect to the foregoing other
than under this ARTICLE VII against any Indemnifying Party.
Section 7.5 Indemnification Payments . Indemnification required by this ARTICLE VII shall be made by periodic payments of the
amount thereof in a timely fashion during the course of the investigation or defense, as and when bills are received or an Indemnifiable Loss or
Liability incurred.
Section 7.6 Contribution .
(a) If the indemnification provided for in Section 7.2(ii) and Section 7.3(ii) is unavailable to, or insufficient to hold harmless an
Indemnitee under this Agreement or any Ancillary Agreement in respect of any Liabilities referred to herein or therein, then each Indemnifying
Party shall contribute to the amount paid or payable by such Indemnitee as a result of such Liabilities in such proportion as is appropriate to
reflect the relative fault of the Indemnifying Party and the Indemnitee in connection with the actions or omissions that resulted in Liabilities as
well as any other relevant equitable considerations. With respect to the foregoing, the relative fault of such Indemnifying Party and Indemnitee
shall be determined by reference to, among other things, whether the misstatement or alleged misstatement of a material fact or omission or
alleged omission to state a material fact relates to information supplied by such Indemnifying Party or Indemnified Party, and the Parties’
relative intent, knowledge, access to information and opportunity to correct or prevent such statement or omission.
(b) The Parties agree that it would not be just and equitable if contribution pursuant to this Section 7.6 were determined by a pro
rata allocation or by any other method of allocation that does not take account of the equitable considerations referred to in Section 7.6(a) . The
amount paid or payable by an Indemnitee as a result of the Liabilities referred to in Section 7.6(a) shall be deemed to include, subject to the
limitations set forth above, any legal or other fees
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or expenses reasonably incurred by such Indemnitee in connection with investigating any claim or defending any Action. No Person guilty of
fraudulent misrepresentation (within the meaning of Section 11(f) of the Securities Act) shall be entitled to contribution from any Person who
was not guilty of such fraudulent misrepresentation.
Section 7.7 Indemnification Obligations Net of Insurance Proceeds and Other Amounts on a Net-Tax Basis .
(a) Any Liability subject to indemnification or contribution pursuant to this ARTICLE VII , including in respect of any Unallocated
Liability, will (i) be net of Insurance Proceeds that actually reduce the amount of the Indemnifiable Loss, (ii) be net of any proceeds received
by the Indemnitee from any third party for indemnification for such Liability that actually reduce the amount of the Indemnifiable Loss (“ Third
Party Proceeds ”) and (iii) be determined on a Net-Tax Basis. Accordingly, the amount which any Indemnifying Party is required to pay to any
Indemnitee pursuant to this ARTICLE VII will be reduced by any Insurance Proceeds or Third Party Proceeds theretofore actually recovered
by or on behalf of the Indemnitee in respect of the related Indemnifiable Loss. If an Indemnitee receives a payment required by this Agreement
from an Indemnifying Party in respect of any Indemnifiable Loss (an “ Indemnity Payment ”) and subsequently receives Insurance Proceeds or
Third Party Proceeds, then the Indemnitee will pay to the Indemnifying Party an amount equal to the excess of the Indemnity Payment received
over the amount of the Indemnity Payment that would have been due if the Insurance Proceeds or Third Party Proceeds had been received,
realized or recovered before the Indemnity Payment was made.
(b) An insurer who would otherwise be obligated to pay any claim shall not be relieved of the responsibility with respect thereto or,
solely by virtue of the indemnification and contributions provisions hereof, have any subrogation rights with respect thereto. The Indemnitee
shall use commercially reasonable efforts to seek to collect or recover any Insurance Proceeds and any Third Party Proceeds to which the
Indemnified Party is entitled in connection with any Indemnifiable Loss for which the Indemnified Party seeks contribution or indemnification
pursuant to this ARTICLE VII ; provided , that the Indemnitee’s inability to collect or recover any such Insurance Proceeds or Third Party
Proceeds shall not limit the Indemnifying Party’s obligations hereunder.
(c) The term “ Net-Tax Basis ” as used in this ARTICLE VII means that, in determining the amount of the payment necessary to
indemnify any party against, or reimburse any party for, Indemnifiable Losses, the amount of such Liabilities will be determined net of any
reduction in Taxes actually realized by the Indemnitee as the result of sustaining or paying such Indemnifiable Losses after taking into account
any Tax incurred on the receipt of Insurance Proceeds, and the amount of such Indemnity Payment will be increased ( i.e. , “grossed up”) by
the amount necessary to satisfy any income or franchise Tax Liabilities that will be incurred by the Indemnitee as a result of its receipt of, or
right to receive, such Indemnity Payment (as so increased), so that the Indemnitee is put in the same net after-Tax economic position as if it had
not incurred such Liabilities, in each case without taking into account any impact on the Tax basis that an Indemnitee has in its Assets.
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Section 7.8 Additional Matters; Survival of Indemnities .
(a) The indemnity and contribution agreements contained in this ARTICLE VII shall remain operative and in full force and effect,
regardless of (i) any investigation made by or on behalf of any Indemnitee; and (ii) the knowledge by the Indemnitee of Indemnifiable Losses
for which it might be entitled to indemnification or contribution hereunder.
(b) The rights and obligations of each Party and their respective Indemnitees under this ARTICLE VII shall survive the sale or other
Transfer by any Party or its respective Subsidiaries of any Assets or Businesses or the assignment by it or its respective Subsidiaries of any and
all Liabilities.
(c) In the event that any third Person or “group” (as such term is used in Sections 13(d) and 14(d) of the Exchange Act) acquires,
including by way of merger, consolidation or other business combination, fifty percent (50%) or more of the assets or voting equity of either
Parent or Spinco, Parent or Spinco, as applicable, shall take all necessary action so that such third Person or group shall become a guarantor of
the obligations of Parent or Spinco, as applicable, under this Agreement and the Ancillary Agreements.

ARTICLE VIII
CONFIDENTIALITY; ACCESS TO INFORMATION
Section 8.1 Provision of Corporate Records . Other than in circumstances in which indemnification is sought pursuant to ARTICLE
VII (in which event the provisions of such Article will govern) and without limiting the applicable provisions of ARTICLE VII , and subject to
appropriate restrictions for classified, privileged or Confidential Information:
(a) After the Effective Time, upon the prior written request by Spinco for specific and identified information which relates to
Spinco or the conduct of the LDC Business, as the case may be, up to the Effective Time, Parent shall provide, as soon as reasonably
practicable following the receipt of such request, appropriate copies of such information (or the originals thereof if Spinco has a reasonable
need for such originals) in the possession or control of Parent or any of its Subsidiaries, but only to the extent such items so relate and are not
already in the possession or control of Spinco.
(b) After the Effective Time, upon the prior written request by Parent for specific and identified information which relates to Parent
or the conduct of any of the Retained Businesses up to the Effective Time, Spinco shall provide, as soon as reasonably practicable following
the receipt of such request, appropriate copies of such information (or the originals thereof if Parent has a reasonable need for such originals) in
the possession or control of Spinco or any of its Subsidiaries, but only to the extent such items so relate and are not already in the possession or
control of Parent.
Section 8.2 Access to Information . Other than in circumstances in which indemnification is sought pursuant to ARTICLE VII (in
which event the provisions of such Article will govern) and without limiting the applicable provisions of ARTICLE VII , from and after the
Effective Time, each Party shall afford to the other Party and its authorized accountants,
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counsel and other designated representatives reasonable access during normal business hours, subject to appropriate restrictions for classified,
privileged or Confidential Information and to the requirements of any applicable state and/or federal regulation such as a Code of Conduct or
Standard of Conduct, to the personnel, properties, and information of such Party and its Subsidiaries insofar as such access is reasonably
required by the other Party, and only for the duration such access is required, and relates to such other Party or the conduct of its Business prior
to the Effective Time. Nothing in this Section 8.2 shall require either Party to violate any agreement with any third party regarding the
confidentiality of confidential and proprietary information relating to that third party or its business; provided , however , that in the event that
a Party is required to disclose any such information, such Party shall use commercially reasonable efforts to seek to obtain such third party
Consent to the disclosure of such information, provided that no Party should be required to pay any money or other consideration to obtain
such Consent. Each of the Parties shall inform their respective officers, employees, agents, consultants, advisors, authorized accountants,
counsel and other designated representatives who have or have access to the other Party’s Confidential Information of their obligation to hold
such information confidential to the same extent as is applicable to the Parties.
Section 8.3 Witness Services . At all times from and after the Effective Time, each of the Parties shall use its commercially
reasonable efforts to make available to the other Party, upon reasonable written request, its and its Subsidiaries’ officers, directors, employees,
consultants and agents as witnesses to the extent that (i) such Persons may reasonably be required to testify in connection with the prosecution
or defense of any Action in which the requesting Party may from time to time be involved (except for claims, demands or Actions between
members of each Group) and (ii) there is no conflict in the Action between the requesting Party and the other Party except for the time and
effort required in connection with the services of the officers, directors and employees and agents of the other Party.
Section 8.4 Confidentiality .
(a) Notwithstanding any termination of this Agreement, for a period of 2 years from the Effective Time, the Parties shall hold, and
shall cause each of their respective Subsidiaries to hold, and shall each cause each of their respective officers, employees, agents, consultants
and advisors to hold, in strict confidence, and not to disclose or release or use, for any ongoing or future commercial purpose, without the prior
written consent of the other Party, any and all Confidential Information concerning the other Party; provided , that the Parties may disclose, or
may permit disclosure of, Confidential Information (i) to their respective auditors, attorneys, financial advisors, bankers and other appropriate
consultants and advisors who have a need to know such information for auditing and other non-commercial purposes and are informed of their
obligation to hold such information confidential to the same extent as is applicable to the Parties and in respect of whose failure to comply with
such obligations, the applicable Party will be responsible (as if such Party failed to so comply), (ii) if the Parties or any of their respective
Subsidiaries are required or compelled to disclose any such Confidential Information by judicial or administrative process or by other
requirements of Law or stock exchange rule, (iii) as required in connection with any legal or other proceeding by one Party against any other
Party, or (iv) as necessary in order to permit a Party to prepare and disclose its financial statements, or other required disclosures; provided ,
further , that each Party (and members of its Group as necessary) may use, or may permit use of, Confidential Information of the other Party in
connection with
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such first Party performing its obligations, or exercising its rights, under this Agreement or any Ancillary Agreement. Notwithstanding the
foregoing, in the event that any demand or request for disclosure of Confidential Information is made pursuant to clause (ii) above, each Party,
as applicable, shall promptly notify the other of the existence of such request or demand and shall provide the other a reasonable opportunity to
seek an appropriate protective order or other remedy, which such Parties will cooperate in obtaining. In the event that such appropriate
protective order or other remedy is not obtained, the Party whose Confidential Information is required to be disclosed shall or shall cause the
other applicable Party or Parties to furnish, or cause to be furnished, only that portion of the Confidential Information that is legally required to
be disclosed and shall take commercially reasonable steps to ensure that confidential treatment is accorded such information.
(b) Notwithstanding anything to the contrary set forth herein, (i) the Parties shall be deemed to have satisfied their obligations
hereunder with respect to Confidential Information if they exercise the same degree of care (but no less than a reasonable degree of care) as
they take to preserve confidentiality for their own similar information and (ii) confidentiality obligations provided for in any agreement
between each Party or its Subsidiaries and their respective employees shall remain in full force and effect. Notwithstanding anything to the
contrary set forth herein, Confidential Information of any Party in the possession of and used by any other Party as of the Effective Time may
continue to be used by such Party in possession of the Confidential Information in and only in the operation of the LDC Business or any of the
Retained Businesses, as the case may be; provided , such Confidential Information may be used only so long as the Confidential Information is
maintained in confidence and not disclosed in violation of Section 8.4(a) . Such continued right to use may not be transferred (directly or
indirectly) to any third party without the prior written Consent of the applicable Party, except pursuant to Section 11.9 .
(c) Each Party acknowledges that it and the other members of its Group may have in their possession confidential or proprietary
information of third parties that was received under confidentiality or non-disclosure agreements with such third party prior to the Effective
Time. Such Party will hold, and will cause the other members of its Group and their respective representatives to hold, in strict confidence the
confidential and proprietary information of third parties to which they or any other member of their respective Groups has access, in
accordance with the terms of any agreements entered into prior to the Effective Time between one or more members of the such Party’s Group
(whether acting through, on behalf of, or in connection with, the separated Businesses) and such third parties.
(d) Upon the written request of a Party, the other Party shall promptly, (i) deliver to such requesting Party all original Confidential
Information (whether written or electronic) concerning such requesting Party and/or its Subsidiaries, and (ii) if specifically requested by such
requesting Party, destroy any copies of such Confidential Information (including any extracts therefrom). Upon the written request of such
requesting Party, the other Party shall cause one of its duly authorized officers to certify in writing to such requesting Party that the
requirements of the preceding sentence have been satisfied in full.
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Section 8.5 Privileged Matters .
(a) Pre-Separation Services . The Parties recognize that legal and other professional services that have been and will be provided
prior to the Effective Time have been and will be rendered for the collective benefit of each of the members of each Party’s Group, and that
each of the members of each Party’s Group should be deemed to be the client with respect to such pre-Separation services for the purposes of
asserting all privileges which may be asserted under applicable Law.
(b) Post-Separation Services . The Parties recognize that legal and other professional services will be provided following the
Effective Time which will be rendered solely for the benefit of Parent or Spinco, as the case may be. With respect to such post-Separation
services, the Parties agree as follows:
(i) Spinco shall be entitled, in perpetuity, to control the assertion or waiver of all privileges in connection with privileged
information which relates solely to the LDC Business, whether or not the privileged information is in the possession of or under the
control of Parent or Spinco. Spinco shall also be entitled, in perpetuity, to control the assertion or waiver of all privileges in connection
with privileged information that relates solely to the subject matter of any claims constituting LDC Liabilities, now pending or which may
be asserted in the future, in any lawsuits or other proceedings initiated against or by Spinco, whether or not the privileged information is
in the possession of or under the control of Parent or Spinco; and
(ii) Parent shall be entitled, in perpetuity, to control the assertion or waiver of all privileges in connection with privileged
information which relates solely to any Retained Business, whether or not the privileged information is in the possession of or under the
control of Parent or Spinco. Parent shall also be entitled, in perpetuity, to control the assertion or waiver of all privileges in connection
with privileged information that relates solely to the subject matter of any claims constituting Retained Business Liabilities, now pending
or which may be asserted in the future, in any lawsuits or other proceedings initiated against or by Parent, whether or not the privileged
information is in the possession of or under the control of Parent or Spinco.
(c) The Parties agree that they shall have a shared privilege, with equal right to assert or waive, subject to the restrictions in this
Section 8.5 , with respect to all privileges not allocated pursuant to the terms of Section 8.5(b) . All privileges relating to any claims,
proceedings, litigation, disputes, or other matters which involve the Parties in respect of which the Parties retain any responsibility or Liability
under this Agreement, shall be subject to a shared privilege among them.
(d) No Party may waive any privilege which could be asserted under any applicable Law, and in which the other Party has a shared
privilege, without the Consent of the other Party, which shall not be unreasonably withheld or delayed or as provided in subsections (e) or
(f) below. Consent shall be in writing, or shall be deemed to be granted unless written objection is made within 30 days after notice upon the
other Party requesting such Consent.
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(e) In the event of any litigation or dispute between the Parties, or any members of their respective Groups, either Party may waive
a privilege in which the other Party or member of such Group has a shared privilege, without obtaining the Consent of the other Party;
provided , that such waiver of a shared privilege shall be effective only as to the use of information with respect to the litigation or dispute
between the relevant Parties and/or the applicable members of their respective Groups, and shall not operate as a waiver of the shared privilege
with respect to third parties.
(f) If a dispute arises between the Parties or their respective Subsidiaries regarding whether a privilege should be waived to protect
or advance the interest of any Party, each Party agrees that it shall negotiate in good faith, shall endeavor to minimize any prejudice to the
rights of the other Party, and shall not unreasonably withhold Consent to any request for waiver by the other Party. Each Party specifically
agrees that it will not withhold Consent to waiver for any purpose except to protect its own legitimate interests.
(g) Upon receipt by either Party or by any Subsidiary thereof of any subpoena, discovery or other request which arguably calls for
the production or disclosure of information subject to a shared privilege or as to which the other Party has the sole right hereunder to assert a
privilege, or if any Party obtains knowledge that any of its or any of its Subsidiaries’ current or former directors, officers, agents or employees
have received any subpoena, discovery or other requests which arguably calls for the production or disclosure of such privileged information,
such Party shall promptly notify the other Party of the existence of the request and shall provide the other Party a reasonable opportunity to
review the information and to assert any rights it may have under this Section 8.5 or otherwise to prevent the production or disclosure of such
privileged information.
(h) The transfer of all information pursuant to this Agreement is made in reliance on the agreement of the Parties as set forth in
Section 8.4 and Section 8.5 , to maintain the confidentiality of privileged information and to assert and maintain all applicable privileges. The
access to information being granted pursuant to Section 6.5 , Section 8.1 and Section 8.2 hereof, the agreement to provide witnesses and
individuals pursuant to Section 6.5 and Section 8.3 hereof, the furnishing of notices and documents and other cooperative efforts contemplated
by Section 6.5 and Section 8.5 hereof, and the transfer of privileged information between and among the Parties and their respective
Subsidiaries pursuant to this Agreement shall not be deemed a waiver of any privilege that has been or may be asserted under this Agreement
or otherwise.
Section 8.6 Reimbursement . Except to the extent otherwise contemplated by this Agreement or any Ancillary Agreement, a Party
providing information or access to information to the other Party under this ARTICLE VIII shall be entitled to receive from the recipient, upon
the presentation of invoices therefore, payments for such amounts, relating to supplies, disbursements and other out-of-pocket expenses, as may
be reasonably incurred in providing such information or access to such information.
Section 8.7 Ownership of Information . Any information owned by one Party or any of its Subsidiaries that is provided to a
requesting Party pursuant to this ARTICLE VIII shall be deemed to remain the property of the providing Party. Unless specifically set forth
herein, nothing contained in this Agreement shall be construed as granting or conferring rights of license or otherwise in any such information.
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Section 8.8 Other Agreements .
(a) The rights and obligations granted under this ARTICLE VIII are subject to any specific limitations, qualifications or additional
provisions on the sharing, exchange or confidential treatment of information set forth in any Ancillary Agreement.
(b) In connection with any matter contemplated by this ARTICLE VIII , the Parties will enter into one or more mutually acceptable
joint defense agreements so as to maintain to the extent practicable any applicable attorney-client privilege or work product immunity of any
member of any Group.

ARTICLE IX
DISPUTE RESOLUTION
Section 9.1 Disputes .
(a) Except as otherwise provided in Section 6.3 with regard to determinations made by the Contingent Claim Committee, any
controversy, dispute or claim between the Parties or members of their respective Groups arising out of, in connection with, or in relation to the
interpretation, performance, nonperformance, validity, termination or breach of this Agreement or otherwise arising out of, or in any way
related to this Agreement or the transactions contemplated hereby, including any claim based on contract, tort, fraud, misrepresentation, statute
or constitution (collectively, “ Agreement Disputes ”) shall be resolved in the manner provided in this ARTICLE IX , which the Parties hereby
agree is the sole method for resolving Agreement Disputes.
(b) It is the intent of the Parties to use their respective commercially reasonable efforts to resolve expeditiously any Agreement
Dispute that may arise from time to time on a mutually acceptable negotiated basis. In furtherance of the foregoing and except as provided in
Section 6.3 , in the event of an Agreement Dispute (either directly or because of a member of its Group is involved), either Party may initiate
negotiation of any Agreement Dispute among senior management of the other Party by giving the other Party a written notice of the Agreement
Dispute (“ Dispute Notice ”). The Dispute Notice shall include a statement of the Party’s position, a general summary of the arguments
supporting that position, the name and title of the Senior Manager who will represent the Party and any other person(s) who will attend
settlement meetings.
(c) Within 10 days of receipt of the Dispute Notice, the receiving Party shall submit to the other Party a written response that
includes the same information as is required to be contained in the Dispute Notice.
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(d) In the event that pursuant to Sections 9.1(b) and (c) hereof the Parties fail to resolve an Agreement Dispute within 30 days of
receipt of a Dispute Notice, the Parties agree that, subject to Section 11.20 , thereafter either Party shall be free to exercise whatever rights or
remedies it may then have at law or in equity but in connection with any judicial proceeding with respect to such matter, each Party agrees to
waive its rights, if any to a jury trial and further agrees that any applicable statute of limitations or repose or claim of laches will be tolled
during the time the Parties are negotiating an Agreement Dispute pursuant to Sections 9.1(b) and (c). Nothing herein shall deny either Parent or
Spinco the right to seek or obtain provisional remedies, including, but not limited to, a preliminary injunction, prior to or during the pendency
of the dispute resolution procedures provided for in this Article IX .
(e) During the time an Agreement Dispute is being handled pursuant to this Article IX , Parent and Spinco shall continue to comply
with all terms and provisions of this Agreement, subject to the rights of either Party to terminate or amend this Agreement provided in
Section 11.11 .
(f) The giving of the Dispute Notice shall be a condition precedent to initiating an Action for an Agreement Dispute that is subject
to Section 9.1(d) , except as provided in Section 6.3 .
(g) Nothing said or disclosed, nor any document produced, in the course of any negotiations, conferences and discussions in
connection with efforts to settle an Agreement Dispute that is not otherwise independently discoverable shall be offered or received as evidence
or used for impeachment or for any other purpose in any Action, but shall be considered as to have been disclosed for settlement purposes.
Section 9.2 Exclusive Remedy; Limitation on Actions . The Parties agree that indemnification under ARTICLE VII is the exclusive
remedy for Indemnifiable Losses incurred by an Indemnitee, except for such indemnification or warranty rights as the Indemnitee may have
under an Ancillary Agreement.

ARTICLE X
INSURANCE
Section 10.1 Policies and Rights Included Within Assets .
(a) The LDC Assets shall include (i) the LDC Policies and (ii) any and all rights of any member of the Spinco Group under each of
the Shared Policies, subject to the terms of such Shared Policies and any limitations or obligations of any member of the Spinco Group
contemplated by this ARTICLE X . The rights under the Shared Policies allocated under this provision specifically include rights of indemnity
and the right to be defended by or at the expense of the insurer: (x) with respect to all alleged wrongful acts, claims, suits, actions, proceedings,
injuries, losses, Liabilities, damages and expenses incurred or claimed to have been incurred and reported or notified to the insurer per any
claims-made policy reporting provision prior to the Distribution Date by any Person in or in connection with the conduct of the LDC Business
and (y) any other claim made against Spinco or any of its Subsidiaries that may arise out of an insured or insurable occurrence or wrongful act
covered under one or more of such Shared Policies. Nothing in this provision shall be deemed to constitute (or to reflect) an assignment of the
Shared Policies, or any of them, to any member of the Spinco Group.
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(b) The Retained Business Assets shall include (i) the Retained Business Policies and (ii) the Shared Policies, excluding any rights
under the Shared Policies allocated to the Spinco Group pursuant to Section 10.1(a) above.
Section 10.2 Claims Made Tail Policies .
(a) Parent, at Parent’s sole election, shall either (x) secure directors and officers liability insurance policies or (y) modify by
endorsement Parent’s existing policies to provide total limits of $150 million, consisting of $100 million of traditional A/B/C coverage and $50
million in side A DIC coverage and having an effective date on the Distribution Date and ending on a date that is six years after the effective
date (“ D&O Tail Policies ”). The premium for the D&O Tail Policies or endorsements shall be prepaid for the full six-year term of the D&O
Tail Policies or endorsements. Such D&O Tail Policies or endorsements (i) shall cover all Persons insured by those policies who become
employees of Spinco comprising the Parent directors and officers liability insurance program that began on June 1, 2013, and (ii) shall have
material terms and conditions no less favorable than those contained in the 2013 – 2014 policies, except for the policy period, premium and
provisions excluding coverage for wrongful acts postdating the Distribution Date. Parent shall provide Spinco with copies of the D&O Tail
Policies or endorsements within a reasonable time after the D&O Tail Policies are issued or Parent’s existing directors and officers liability
insurance policies are modified.
(b) Parent, at Parent’s sole election, shall either (x) secure fiduciary liability insurance policies or (y) modify by endorsement
Parent’s existing policies, in either case, to provide total limits of $50 million and having an effective date on the Distribution Date and ending
on a date that is six years after the effective date (“ Fiduciary Tail Policies ”). The premium for the Fiduciary Tail Policies or endorsements
shall be pre-paid for the full six-year term of the Fiduciary Tail Policies or endorsements. Such Fiduciary Tail Policies or endorsements (i) shall
cover all Persons insured by those policies who become employees of Spinco comprising the Parent fiduciary liability insurance program
commencing on June 1, 2013, and (ii) shall have material terms and conditions no less favorable than those contained in the 2013 – 2014
policies, except for the policy period, premium and provisions excluding coverage for wrongful acts post-dating the Final Distribution Date.
Parent shall provide Spinco with copies of the Fiduciary Tail Policies or endorsements within a reasonable time after the Fiduciary Tail Policies
are issued or Parent’s existing fiduciary liability insurance policies are modified.
(c) With respect to any D&O Tail Policies or endorsements and any Fiduciary Tail Policies or endorsements secured under
Section 10.2(a) and Section 10.2(b) , respectively, the associated premiums incurred shall be apportioned amongst the Parties in the same
manner as expenses are allocated among the Parties’ pursuant to Section 11.5 herein.
(d) To the extent that Parent is unable prior to the Final Distribution Date to obtain any of the policies or endorsements as provided
for in paragraphs (a) and (b) of this Section 10.2 , then, with respect to claims based on wrongful acts on or before the Distribution Date, Parent
shall use commercially reasonable efforts to secure alternative insurance arrangements on applicable stand alone insurance policies for Spinco
to provide benefits on terms and conditions (including policy limits) in favor of Spinco and the other Persons to be insured no less favorable
than the benefits (including policy limits) that were to be afforded by the policies described in
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paragraphs (a) and (b) of this Section 10.2 . With respect to such alternative insurance arrangements, Parent and Spinco shall be responsible for
the premium and any other costs under their applicable stand alone insurance policies. Parent shall not under any circumstances purchase any
such alternative coverage containing an exclusion for claims based on wrongful acts up to and including the Distribution Date to the extent
such exclusion would preclude coverage for Spinco and other Persons to be insured under the stand alone policies, if Parent has obtained
substantially similar tail-risk insurance coverage for itself on a stand alone basis without that exclusion.
(e) With respect to the D&O Tail Policies or endorsements and Fiduciary Tail Policies or endorsements, Parent and Spinco shall be
severally responsible for bearing the full amount of any deductibles, co-payments and/or any claims, costs and expenses (“ Insurance Expenses
”) that are not covered under or are required by such insurance policies, to the extent attributable to claims against each or reasonably allocated
to each based on the nature of such claim (i.e., primarily related to the LDC Business or any of the Retained Businesses), or if such claim is not
primarily related to the LDC Business or any of the Retained Businesses, in the proportion that the premium of such D&O Tail Policy or
endorsements or Fiduciary Tail Policy or endorsements has been allocated pursuant to Section 10.2(c) .
Section 10.3 Occurrence Based Policies .
(a) With respect to the occurrence-based Shared Policies which include workers’ compensation/employer’s liability, automobile
liability and aircraft liability, for claims against any member of the Spinco Group that occur prior to the Distribution Date, Parent will continue
to provide the Spinco Group with access to such Shared Policies.
(b) Parent shall reasonably cooperate with the Spinco Group and take commercially reasonable actions as may be necessary or
advisable to assist the Spinco Group in submitting such claims to which such occurrence-based Shared Policies are responsive; provided , that
Spinco shall be responsible for any premium adjustments, deductibles, deposits, cash collateral or co-payments legally due and owing or
required relating to such claims and Parent shall not be required to maintain such occurrence-based Shared Policies beyond their current terms.
Section 10.4 Claims-Made or Similarly Based Policies .
(a) With respect to the claims-made Shared Policies which include excess/umbrella liability and punitive damages liability, for
claims against any member of the Spinco Group which arise from occurrences and lawsuits noticed to the Shared Policies’ insurers prior to the
Distribution Date, Parent will continue to provide the Spinco Group with access to such Shared Policies.
(b) Parent shall reasonably cooperate with the Spinco Group and take commercially reasonable actions as may be necessary or
advisable to assist the Spinco Group in submitting such notices prior to the Distribution Date to which such claims-made Shared Policies are
responsive; provided , that Spinco shall be responsible for any premium adjustments, deductibles, deposits, cash collateral or co-payments
legally due and owing or required relating to claims arising from such occurrences and lawsuits noticed and Parent shall not be required to
maintain such claims-made Shared Policies beyond their current terms.
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Section 10.5 Administration; Other Matters .
(a) Administration . Except as otherwise provided in Section 10.3 and Section 10.4 hereof, from and after the Effective Time,
Parent shall be responsible for (i) Insurance Administration of the Shared Policies and (ii) Claims Administration of the Shared Policies with
respect to Retained Business Liabilities and LDC Liabilities; provided , that the retention of such responsibilities by Parent is in no way
intended to limit, inhibit or preclude any right to insurance coverage for any Insured Claim of Spinco under the Shared Policies as
contemplated by the terms of this Agreement; and provided , further , that Parent’s retention of the administrative responsibilities for the
Shared Policies shall not relieve the Party (or member of its Group) submitting any Insured Claim of the primary responsibility for reporting
such Insured Claim accurately, completely, in a timely manner and in accordance with the Shared Policies reporting provisions or of such Party
(or member of its Group’s) authority to settle any such Insured Claim within any period permitted or required by the relevant policy. Parent
may discharge its administrative responsibilities under this Section 10.5 by contracting for the provision of services by independent parties.
Each of the applicable Parties shall pay any costs relating to defending its respective Insured Claims under Shared Policies and any claims
falling under the self-insured permits for workers’ compensation and auto liability exposures in the state of Kansas and Oklahoma to the extent
such costs including defense, out-of-pocket expenses, and direct and indirect costs of employees or agents of Parent related to Claims
Administration and Insurance Administration are not covered under such Shared Policies. In the absence of another agreed arrangement for a
claim or particular claims, Parent shall determine and invoice the costs to be paid by Spinco using commercially reasonable methods
consistently applied. Each of the Parties shall be responsible for obtaining or reviewing the appropriateness of releases upon settlement of its
respective Insured Claims under Shared Policies or self-insured claims under the self-insured permits.
(b) Exceeding Policy Limits . Where Retained Business Liabilities and/or LDC Liabilities, as applicable, are specifically covered
under the same Shared Policy for periods prior to the Distribution Date, or where such Shared Policies cover claims made after the Distribution
Date with respect to an occurrence or wrongful act committed and/or noticed or reported as applicable wholly prior to the Distribution Date,
then from and after the Distribution Date, a member of the Parent Group and/or the Spinco Group may claim coverage for Insured Claims
under such Shared Policy as and to the extent that such insurance is available up to the full extent of the applicable limits of liability of such
Shared Policy (and may receive any Insurance Proceeds with respect thereto as contemplated by Section 10.2 , Section 10.3 , Section 10.4 or
Section 10.5(c) hereof), subject to the terms of this Section 10.5 . Except as set forth in this Section 10.5 , Parent and Spinco shall not be liable
to one another for claims not reimbursed by insurers for any reason, including coinsurance provisions, deductibles, quota share deductibles,
self-insured retentions, bankruptcy or insolvency of an insurance carrier, Shared Policy limitations or restrictions, any coverage disputes, any
failure to timely claim by Parent and Spinco or any defect in such claim or its processing. It is expressly understood that the foregoing shall not
limit any Party’s liability to any Indemnitee for indemnification pursuant to ARTICLE VII .
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(c) Allocation of Insurance Proceeds . Except as otherwise provided in Section 10.3 and Section 10.4 , and where not in conflict
with or prohibited by specific insurance policy conditions, Insurance Proceeds received with respect to claims, costs and expenses under the
Shared Policies shall be paid to or on behalf of Parent, which shall thereafter administer the Shared Policies by paying the Insurance Proceeds,
as appropriate, to Parent with respect to Retained Business Liabilities or, to Spinco with respect to LDC Liabilities. Payment of the allocable
portions of indemnity costs of Insurance Proceeds resulting from such Shared Policies will be made by Parent to the appropriate Party upon
receipt from the insurance carrier. In the event that the aggregate limits on any Shared Policies are exceeded by the aggregate of outstanding
Insured Claims by members of the two Groups, the relevant Parties agree to allocate the Insurance Proceeds received for those Insured Claims
based upon which relevant Group had such Insured Claim, or if the relevant Group is undeterminable, based upon which relevant Group was
originally allocated the insurance premium (their “ Allocable Portion of Insurance Proceeds ”), and any Party who has received Insurance
Proceeds in excess of such Party’s Allocable Portion of Insurance Proceeds shall pay to the other Party the appropriate amount so that each
Party will have received its Allocable Portion of Insurance Proceeds pursuant hereto. The Parties agree to use commercially reasonable efforts
to maximize available coverage under those Shared Policies applicable to it, and to take all commercially reasonable steps to recover from all
other responsible parties in respect of an Insured Claim to the extent coverage limits under a Shared Policy have been exceeded or would be
exceeded as a result of such Insured Claim. In the event that the aggregate limits on any Shared Policies are exceeded by the aggregate of
outstanding Insured Claims, the Parties will negotiate with the Shared Policies’ insurers for a full reinstatement of such Shared Policies’
aggregate limits for their mutual benefits. Costs for such reinstatement to be borne by the Parties based on their Allocated Portion of the
Insurance Proceeds attributable to that policy’s Insured Claims.
Section 10.6 Agreement for Waiver of Conflict and Shared Defense . In the event that Insured Claims or self-insured claims by
members of more than one Group exist relating to the same occurrence, the Parties shall jointly defend to the extent permitted by applicable
Law and rules of professional responsibility applicable to legal counsel for the defense. Nothing in this Section 10.6 shall be construed to limit
or otherwise alter in any way the obligations of the Parties to this Agreement, including those created by this Agreement, by operation of Law
or otherwise.
Section 10.7 Cooperation . The Parties agree to use their commercially reasonable efforts to cooperate with respect to the various
insurance matters contemplated by this Agreement.
Section 10.8 Miscellaneous .
(a) Nothing in this Agreement shall be deemed to restrict Parent or Spinco, or any members of their respective Groups, from
acquiring at its own expense any Insurance Policy in respect of any Liabilities or covering any period. Except as otherwise provided in this
ARTICLE X , from and after the Distribution Date, Parent and Spinco shall be responsible for obtaining and maintaining their respective
insurance programs for their risk of loss and such insurance arrangements shall be separate programs apart from each other and each will be
responsible for its own premium payments, deductibles and/or retentions for such insurance programs. Further, Parent and Spinco shall be
responsible individually after the Distribution Date for qualifying, obtaining and maintaining their respective self-insurance permits as
applicable as respects their risk of loss in the states of Kansas and Oklahoma or procuring such insurance as may be deemed appropriate for
their own risk.
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(b) Each of the Parties intends by this Agreement that a third-party Person, including a third-party insurer or reinsurer, or other
third-party Person that, in the absence of the Agreement would otherwise be obligated to pay any claim or satisfy any indemnity or other
obligation, shall not be relieved of the responsibility with respect thereto and shall not be entitled to a “windfall” (i.e., avoidance of the
obligation that such Person would have in the absence of this Agreement). To the extent that any such Person would receive such a windfall,
the Parties shall negotiate in good faith concerning an amendment of this Agreement.

ARTICLE XI
MISCELLANEOUS
Section 11.1 Complete Agreement; Construction . This Agreement, including its Exhibits and Schedules, and the Ancillary
Agreements shall constitute the entire agreement between the Parties with respect to the subject matter hereof and shall supersede all previous
negotiations, commitments, courses of dealing and writings with respect to such subject matter. In the event of any inconsistency between this
Agreement and any Schedule hereto, the Schedule shall prevail. In the event and to the extent that there shall be a conflict between the
provisions of this Agreement and the provisions of any Ancillary Agreement, such Ancillary Agreement shall control; provided , that, subject
to Section 2.13(e) , with respect to any Conveyancing and Assumption Instrument, this Agreement shall control, unless specifically stated
otherwise in such Conveyancing and Assumption Instrument.
Section 11.2 Ancillary Agreements . This Agreement is not intended to address, and should not be interpreted to address, the
matters specifically and expressly covered by the Ancillary Agreements.
Section 11.3 Counterparts; Electronic Delivery . This Agreement may be executed in two or more counterparts, each of which shall
be deemed an original, but all of which taken together shall be considered one and the same agreement, and, except as otherwise expressly
provided in Section 1.3 , shall become effective when one or more such counterparts have been signed by each Party and delivered to each
Party. Execution and delivery of this Agreement or any other documents pursuant to this Agreement by facsimile or other electronic means
shall be deemed to be, and shall have the same legal effect as, execution by an original signature and delivery in person.
Section 11.4 Survival of Agreements . Except as otherwise contemplated by this Agreement or any Ancillary Agreement, all
covenants and agreements of the Parties contained in this Agreement and each Ancillary Agreement shall survive the Effective Time and
remain in full force and effect in accordance with their applicable terms.
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Section 11.5 Expenses .
(a) (i) Except as otherwise expressly provided (x) in this Agreement (including paragraphs (a)(ii), (b) and (c) of this Section 11.5 )
or (y) in any Ancillary Agreement, the Parties agree that all out-of-pocket costs, fees and expenses (including the costs to obtain any Consents)
incurred and directly related to the transactions contemplated hereby, including any Liability incurred following the Separation as a result of
the consummation of the Separation, shall be borne and paid by the Person incurring such cost or Liability, and (ii) the costs and expenses
described on Schedule 11.5(a)(ii) shall be paid by the Party to which such costs and expenses are allocated thereon.
(b) Each Party shall be responsible for payment of its respective outside advisors for all work performed, whether in connection
with the Separation or otherwise, prior to, on or after the Effective Time, provided , however , that Parent shall pay all fees earned, and all costs
and expenses incurred, prior to the Distribution Date directly related to the Separation by the entities listed or described on Schedule 11.5(b)
and payable to such entities.
(c) With respect to any expenses incurred pursuant to a request for further assurances granted under Section 2.9 , the Parties agree
that such expenses shall be borne and paid by the Party incurring such expense in complying with such request; it being understood that no
Party shall be obliged to incur any third-party accounting, consulting, advisor, banking or legal fees, costs or expenses, and the requesting Party
shall not be obligated to pay such fees, costs or expenses, unless such fee, cost or expense shall have had the prior written approval of the
requesting Party.
Section 11.6 Notices All notices, requests, claims, demands and other communications under this Agreement and, to the extent
applicable and unless otherwise provided therein, under each of the Ancillary Agreements shall be in writing and shall be given or made (and
shall be deemed to have been duly given or made upon receipt unless the day of receipt is not a Business Day, in which case it shall be deemed
to have been given on the next Business Day) by delivery in person, by overnight courier service, by facsimile with receipt confirmed
(followed by delivery of an original via overnight courier service) or by registered or certified mail (postage prepaid, return receipt requested)
to the respective Party or Parties at the following addresses (or at such other address for a Party as shall be specified in a notice given in
accordance with this Section 11.6 ):
To Parent:
ONEOK, Inc.
100 W. Fifth Street
Tulsa, Okla. 74103
Attn: General Counsel
Facsimile: (918) 588-7890
To Spinco:
ONE Gas, Inc.
15 E. Fifth Street
Tulsa, Okla. 74103
Attn: General Counsel
Facsimile: (918) 947-7010
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Section 11.7 Waivers and Consents . The failure of any Party to require strict performance by the other Party of any provision in
this Agreement will not waive or diminish that Party’s right to demand strict performance thereafter of that or any other provision hereof. Any
Consent required or permitted to be given by any Party to the other Party under this Agreement shall be in writing and signed by the Party
giving such Consent.
Section 11.8 Amendments . Subject to the terms of Section 11.11 , this Agreement may not be modified or amended except by an
agreement in writing signed by each Party.
Section 11.9 Assignment . Except as otherwise expressly provided for in this Agreement, this Agreement shall not be assignable, in
whole or in part, directly or indirectly, by either Party without the prior written Consent of the other Party, and any attempt to assign any rights
or obligations arising under this Agreement without such Consent shall be null and void; provided , that a Party may assign this Agreement in
connection with a merger transaction in which such Party is not the surviving entity or the sale by such Party of all or substantially all of its
Assets; provided , that the surviving entity of such merger or the transferee of such Assets shall agree in writing, reasonably satisfactory to the
other Party, to be bound by the terms of this Agreement as if named as a “Party” hereto. In addition, in the event that any third Person or
“group” (as such term is used in Section 13(d) and 14(d) of the Exchange Act) acquires, including by way of merger, consolidation or other
business combination, fifty percent or more of the consolidated assets or voting equity of either Parent or Spinco, such Party, as applicable,
shall take all necessary action so that such third Person or group shall become a guarantor of the obligations of Parent or Spinco, as applicable,
under this Agreement and each of the Ancillary Agreements.
Section 11.10 Successors and Assigns . Subject to Section 11.9 , the provisions of this Agreement and the obligations and rights
hereunder shall be binding upon, inure to the benefit of and be enforceable by (and against) the Parties and their respective successors and
permitted transferees and assigns.
Section 11.11 Certain Termination and Amendment Rights . This Agreement (including ARTICLE VII hereof) may be terminated
and the Distribution may be amended, modified or abandoned at any time prior to the Distribution Date by and in the sole discretion of Parent
without the approval of Spinco or the stockholders of Parent. In the event of such termination, no Party shall have any Liability of any kind to
any other Party or any other Person. After the Distribution Date, this Agreement may not be terminated except by an agreement in writing
signed by Parent and Spinco. Notwithstanding the foregoing, ARTICLE VII shall not be terminated or amended after the Effective Time in a
manner adverse to the third party beneficiaries thereof without the Consent of any such Person.
Section 11.12 Payment Terms .
(a) Except as expressly provided to the contrary in this Agreement or in any Ancillary Agreement, any amount to be paid or
reimbursed by any Party (and/or a member of such Party’s Group), on the one hand, to the other Party (and/or a member of such Party’s or
Parties’ Group), on the other hand, under this Agreement shall be paid or reimbursed hereunder within 30 days after presentation of an invoice
or a written demand therefore and setting forth, or accompanied by, reasonable documentation or other reasonable explanation supporting such
amount.
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(b) Except as expressly provided to the contrary in this Agreement or in any Ancillary Agreement, any amount not paid when due
pursuant to this Agreement shall bear interest at a rate per annum equal to the then effective Prime Rate plus 2% (or the maximum legal rate,
whichever is lower), calculated for the actual number of days elapsed, accrued from the date on which such payment was due up to the date of
the actual receipt of payment.
Section 11.13 No Circumvention . The Parties agree not to directly or indirectly take any actions, act in concert with any Person
who takes an action, or cause or allow any member of any such Party’s Group to take any actions (including the failure to take a reasonable
action) such that the resulting effect is to materially undermine the effectiveness of any of the provisions of this Agreement or any Ancillary
Agreement (including adversely affecting the rights or ability of any Party to successfully pursue indemnification, contribution or payment
pursuant to ARTICLE VII ).
Section 11.14 Subsidiaries . Each of the Parties shall cause to be performed, and hereby guarantees the performance of, all actions,
agreements and obligations set forth herein to be performed by any Subsidiary of such Party or by any entity that becomes a Subsidiary of such
Party on and after the Effective Time. The Parties acknowledge that certain actions, agreements and obligations that certain of their Affiliates
and Subsidiaries may be required to perform in connection with the performance of the Parties’ obligations under this Agreement or any
Ancillary Agreement may require Governmental Approval by Governmental Entities under applicable Law, and therefore agree that
performance of such actions, agreements and obligations is subject to the receipt of all such necessary Governmental Approvals, which
approvals each Party shall, and shall cause the members of its respective Group to, use its commercially reasonable efforts to obtain.
Section 11.15 Third Party Beneficiaries . Except (i) as provided in ARTICLE VII relating to Indemnitees and for the release under
Section 7.1 of any Person provided therein (ii) as provided in Section 10.2 relating to insured persons and Section 5.4 relating to the directors,
officers, employees, fiduciaries or agents provided therein and (iii) except as specifically provided in any Ancillary Agreement, this Agreement
is solely for the benefit of the Parties and should not be deemed to confer upon third parties any remedy, claim, liability, reimbursement, cause
of action or other right in excess of those existing without reference to this Agreement.
Section 11.16 Title and Headings . Titles and headings to Sections and Articles are inserted for the convenience of reference only
and are not intended to be a part of or to affect the meaning or interpretation of this Agreement.
Section 11.17 Exhibits and Schedules . The Exhibits and Schedules attached hereto are incorporated herein by reference and shall
be construed with and as an integral part of this Agreement to the same extent as if the same had been set forth verbatim herein.
72

Section 11.18 Closing . The closing and consummation of the transactions contemplated by this Agreement to occur prior to or at
the Distribution Date shall take place at the offices of Parent, ONEOK Plaza, 100 West Fifth Street, Tulsa, OK 74103.
Section 11.19 Governing Law . This Agreement shall be governed by and construed in accordance with the internal Laws, and not
the Laws governing conflicts of Laws, of the State of Oklahoma.
Section 11.20 Consent to Jurisdiction . Subject to the provisions of ARTICLE IX herein, each of the Parties irrevocably submits to
the exclusive jurisdiction of (a) the District Court of the State of Oklahoma for Tulsa County, and (b) the United States District Court for the
Northern District of Oklahoma, Tulsa Division (the “ Oklahoma Courts ”), for the purposes of any suit, Action or other proceeding in
accordance with ARTICLE IX or for provisional relief to prevent irreparable harm, and to the non-exclusive jurisdiction of the Oklahoma
Courts for the enforcement of any award issued thereunder. Each of the Parties further agrees that service of any process, summons, notice or
document by United States registered mail or receipted courier service to such Party’s respective address set forth in Section 11.6 shall be
effective service of process for any Action, suit or proceeding in the Oklahoma Courts with respect to any matters to which it has submitted to
jurisdiction in this Section 11.20 . Each of the Parties irrevocably and unconditionally waives any objection to the laying of venue of any
Action, suit or proceeding arising out of this Agreement or the transactions contemplated hereby in the Oklahoma Courts, and hereby further
irrevocably and unconditionally waives and agrees not to plead or claim in any such court that any such action, suit or proceeding brought in
any such court has been brought in an inconvenient forum.
Section 11.21 Specific Performance . The Parties agree that irreparable damage would occur in the event that the provisions of this
Agreement were not performed in accordance with their specific terms. Accordingly, it is hereby agreed that the Parties shall be entitled to
(i) an injunction or injunctions to enforce specifically the terms and provisions hereof in any Action in accordance with ARTICLE IX ,
(ii) provisional or temporary injunctive relief in accordance therewith in any Oklahoma Court, and (iii) enforcement of any such award of an
arbitral tribunal or a Oklahoma Court in any court of the United States, or any other any court or tribunal sitting in any state of the United
States or in any foreign country that has jurisdiction, this being in addition to any other remedy or relief to which they may be entitled.
Section 11.22 Waiver of Jury Trial . Subject to ARTICLE IX and Sections 11.20 and 11.21 herein, each of the Parties hereby
waives to the fullest extent permitted by applicable Law any right it may have to a trial by jury with respect to any court proceeding
contemplated by Section 11.20 of this Agreement. Each of the Parties hereby (a) certifies that no representative, agent or attorney of
the other Party has represented, expressly or otherwise, that such other Party would not, in the event of litigation, seek to enforce the
foregoing waiver and (b) acknowledges that it has been induced to enter into this Agreement and the transactions contemplated by this
Agreement, as applicable, by, among other things, the mutual waivers and certifications in this Section 11.22 .
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Section 11.23 Severability . In the event any one or more of the provisions contained in this Agreement should be held invalid,
illegal or unenforceable in any respect, the validity, legality and enforceability of the remaining provisions contained herein shall not in any
way be affected or impaired thereby, and the Parties shall endeavor in good-faith negotiations to replace the invalid, illegal or unenforceable
provisions with valid provisions, the economic effect of which comes as close as possible to that of the invalid, illegal or unenforceable
provisions.
Section 11.24 Force Majeure . No Party (or any Person acting on its behalf) shall have any Liability or responsibility for failure to
fulfill any obligation (other than a payment obligation) under this Agreement or, unless otherwise expressly provided therein, any Ancillary
Agreement, so long as and to the extent to which the fulfillment of such obligation is prevented, frustrated, hindered or delayed as a
consequence of circumstances of Force Majeure (as defined in Section 1.1(42)) . A Party claiming the benefit of this provision shall, as soon as
reasonably practicable after the occurrence of any such event: (a) notify the other Party of the nature and extent of any such Force Majeure
condition, and (b) use due diligence to remove any such causes and resume performance under this Agreement as soon as reasonably
practicable.
Section 11.25 Interpretation . The Parties have participated jointly in the negotiation and drafting of this Agreement. This
Agreement shall be construed without regard to any presumption or rule requiring construction or interpretation against the Party drafting or
causing any instrument to be drafted.
Section 11.26 Authorization . Each of the Parties hereby represents and warrants that it has the power and authority to execute,
deliver and perform this Agreement, that this Agreement has been duly authorized by all necessary corporate action on the part of such Party,
that this Agreement constitutes a legal, valid and binding obligation of each such Party and that the execution, delivery and performance of this
Agreement by such Party does not contravene or conflict with any provision of Law or of its charter or bylaws or any material agreement,
instrument or order binding on such Party.
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IN WITNESS WHEREOF, the Parties have caused this Agreement to be duly executed as of the day and year first above written.
ONEOK, INC.
By /s/ John W. Gibson
Name: John W. Gibson
Title: Chairman and Chief Executive Officer
ONE GAS, INC.
By /s/ John W. Gibson
Name: John W. Gibson
Title: Chairman of the Board
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ONEOK, INC.
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TAX MATTERS AGREEMENT
This Tax Matters Agreement (this “Agreement” ) is entered into as of January 14, 2014 between ONEOK, Inc., an Oklahoma
corporation ( “Parent” ), and ONE Gas, Inc., an Oklahoma corporation ( “Spinco ” and, together with Parent, the “Parties” ). Capitalized
terms used in this Agreement and not otherwise defined herein shall have the meanings ascribed to such terms in the Separation and
Distribution Agreement, dated as of January 14, 2014, between Parent and Spinco (the “Separation Agreement” ).

RECITALS
WHEREAS, the board of directors of Parent has determined that it would be appropriate, desirable and in the best interests of
Parent and its stockholders to separate completely the LDC Business from Parent;
WHEREAS, the board of directors of Parent has determined that it is in the best interests of Parent and its stockholders to create a
new publicly traded company that shall operate the LDC Business;
WHEREAS, Spinco is a newly-formed, direct Subsidiary of Parent incorporated for these purposes that has not engaged in activities
except in preparation for its corporate reorganization (including activities with respect to the Spinco Financing Arrangements) and the
distribution of its stock;
WHEREAS, as of the date hereof, Parent is the common parent of an affiliated group of corporations, within the meaning of
Section 1504(a) of the Code, that has elected to file consolidated Federal Income Tax Returns, and Spinco is a member of that group;
WHEREAS, the Parties currently intend to effect the Separation and the Distribution;
WHEREAS, the Parties currently intend that the Separation and the Distribution will have Tax-Free Status; and
WHEREAS, the Parties desire to set forth their rights and obligations with respect to Taxes due for periods before and after the
Distribution Date and to address certain other Tax matters.
NOW, THEREFORE, in consideration of the foregoing and the mutual agreements, provisions and covenants contained in this
Agreement, the Parties hereby agree as follows:
Section 1. Definition of Terms. For purposes of this Agreement (including the recitals hereof), the following terms have the following
meanings:
“Action” has the meaning set forth in the Separation Agreement.

“Active Trade or Business ” means, with respect to Spinco, the active conduct (as defined in Section 355(b)(2) of the Code and the
Treasury Regulations thereunder) of the LDC Business as conducted immediately prior to the Distribution.
“Adjustment Request ” means any formal or informal claim or request filed with any Tax Authority, or with any administrative agency
or court, for the adjustment, refund, or credit of Taxes, including (i) any amended Tax Return claiming adjustment to the Taxes as reported on
the Tax Return or, if applicable, as previously adjusted, (ii) any claim for equitable recoupment or other offset, and (iii) any claim for refund or
credit of Taxes previously paid.
“Affiliate ” has the meaning set forth in the Separation Agreement.
“Ancillary Agreement ” has the meaning set forth in the Separation Agreement, except that it shall not include this Agreement.
“ Blended Income Tax Rate ” has the meaning set forth in Section 3.03(a)(viii) of this Agreement.
“Board Certificate ” has the meaning set forth in Section 6.01(d) of this Agreement.
“Business Day ” has the meaning set forth in the Separation Agreement.
“Code ” means the Internal Revenue Code of 1986, as amended.
“Controlling Party ” has the meaning set forth in Section 9.02(c) of this Agreement.
“Dispute ” has the meaning set forth in Section 13.01 of this Agreement.
“Distribution ” has the meaning set forth in the Separation Agreement.
“Distribution Date ” has the meaning set forth in the Separation Agreement.
“Effective Date ” has the meaning set forth in Section 10 of this Agreement.
“ Effective Time ” has the meaning set forth in the Separation Agreement.
“ Employee Matters Agreement ” means the Employee Matters Agreement, dated as of January 14, 2014, by and among Parent and
Spinco.
“ Employment Tax ” means any Tax the liability or responsibility for which is allocated pursuant to the Employee Matters Agreement.
“ Employment Tax Item ” means an item of income gain, loss, deduction, or credit that is allocated between the Parent Group, on the
one hand, and the Spinco Group, on the other hand, pursuant to the Employee Matters Agreement.
“Federal Income Tax ” means any Tax imposed by Subtitle A of the Code and any interest, penalties, additions to tax, or additional
amounts in respect of the foregoing.
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“Fifty-Percent or Greater Interest ” has the meaning ascribed to such term for purposes of Sections 355(d) and (e) of the Code.
“Final Determination ” means the final resolution of liability for any Tax, which resolution may be for a specific issue or adjustment or
for a taxable period, (i) by IRS Form 870 or 870-AD (or any successor forms thereto), on the date of acceptance by or on behalf of the
taxpayer, or by a comparable form under the laws of a state or local taxing jurisdiction, except that a Form 870 or 870-AD or comparable form
shall not constitute a Final Determination to the extent that it reserves (whether by its terms or by operation of law) the right of the taxpayer to
file a claim for refund or the right of the Tax Authority to assert a further deficiency in respect of such issue or adjustment or for such taxable
period (as the case may be); (ii) by a decision, judgment, decree, or other order by a court of competent jurisdiction, which has become final
and unappealable; (iii) by a closing agreement or accepted offer in compromise under Sections 7121 or 7122 of the Code, or a comparable
agreement under other applicable Tax Law; (iv) by any allowance of a refund or credit in respect of an overpayment of a Tax, but only after the
expiration of all periods during which such refund may be recovered (including by way of offset) by the jurisdiction imposing such Tax; or
(v) by any other final disposition, including by reason of the expiration of the applicable statute of limitations or by mutual agreement of the
Parties.
“Governmental Approval ” has the meaning set forth in the Separation Agreement.
“Governmental Entity ” has the meaning set forth in the Separation Agreement.
“Group ” means the Parent Group or the Spinco Group, or both, as the case may be.
“IRS ” means the United States Internal Revenue Service.
“Joint Return ” means any Tax Return that actually includes, by election or otherwise, one or more members of the Parent Group, on the
one hand, and one or more members of the Spinco Group or results from operations arising from the LDC Business or LDC Assets, on the
other hand.
“Law ” has the meaning set forth in the Separation Agreement.
“LDC Assets ” has the meaning set forth in the Separation Agreement.
“LDC Business ” has the meaning set forth in the Separation Agreement.
“LDC Business Accounting Books ” means the accounting records maintained by Parent for the LDC Business and the LDC Assets.
“Non-Controlling Party ” has the meaning set forth in Section 9.02(c) of this Agreement.
“Notified Action ” has the meaning set forth in Section 6.03(a) of this Agreement.
“Parent Affiliated Group ” means the affiliated group (as that term is defined in Section 1504 of the Code and the regulations
thereunder) of which Parent is the common parent.
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“Parent Federal Consolidated Income Tax Return” means any United States Federal Income Tax Return for the Parent Affiliated
Group.
“Parent Group” means Parent and its Affiliates, excluding any entity that is a member of the Spinco Group, as determined immediately
after the Distribution.
“Parent Indemnitees” shall have the meaning set forth in the Separation Agreement.
“Parent Separate Return” means any Tax Return of or including any member of the Parent Group (including any consolidated,
combined or unitary Return) that does not include any member of the Spinco Group or any results from operations arising from the LDC
Business or LDC Assets.
“Parent State Consolidated Income Tax Return” means any state consolidated, combined or unitary Tax Return for the Parent
Affiliated Group (or any analogous group under applicable State Income Tax Law).
“Past Practices” has the meaning set forth in Section 2.03(b) of this Agreement.
“Payment Date” means (i) with respect to any Parent Federal Consolidated Income Tax Return, (A) the due date for any required
installment of estimated taxes determined under Section 6655 of the Code, (B) the due date (determined without regard to extensions) for filing
the Return determined under Section 6072 of the Code, or (C) the date the Return is filed, as the case may be, and (ii) with respect to any other
Tax Return, the corresponding dates determined under the applicable Tax Law.
“Payor” has the meaning set forth in Section 4.03(a) of this Agreement.
“Person” means an individual, a partnership, a corporation, a limited liability company, an association, a joint stock company, a trust, a
joint venture, an unincorporated organization or a Governmental Entity or any department, agency or political subdivision thereof, without
regard to whether any entity is treated as disregarded for U.S. federal income tax purposes.
“Post-Distribution Period” means any Tax Period beginning after the Distribution Date and, in the case of any Straddle Period, the
portion of such Tax Period beginning on the day after the Distribution Date.
“Pre-Distribution Period” means any Tax Period ending on or before the Distribution Date and, in the case of any Straddle Period, the
portion of such Tax Period ending on the Distribution Date.
“Preliminary Tax Advisor” has the meaning set forth in Section 13.01 of this Agreement.
“Prime Rate” has the meaning set forth in the Separation Agreement.
“Privilege” means any privilege that may be asserted under applicable Law, including any privilege arising under or relating to the
attorney-client relationship (including the attorney-client and work product privileges), the accountant-client privilege and any privilege
relating to internal evaluation processes.
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“Pro Forma Spinco Group Consolidated Return” means a schedule prepared in accordance with the principles of Section 3.03 , in a
format reasonably determined by Parent, relating to the LDC Business and the LDC Assets, containing information that is reasonably necessary
to determine the Parties' rights and obligations under Section 3 , Section 4 or Section 5 of this Agreement.
“Proposed Acquisition Transaction” means a transaction or series of transactions (or any agreement, understanding or arrangement,
within the meaning of Section 355(e) of the Code and Treasury Regulation Section 1.355-7, or any other regulations promulgated thereunder,
to enter into a transaction or series of transactions), whether such transaction is supported by Spinco management or shareholders, is a hostile
acquisition, or otherwise, as a result of which Spinco would merge or consolidate with any other Person or as a result of which any Person or
any group of Persons would (directly or indirectly) acquire, or have the right to acquire, from Spinco and/or one or more holders of outstanding
shares of Spinco Capital Stock, a number of shares of Spinco Capital Stock that would, when combined with any other changes in ownership of
Spinco Capital Stock pertinent for purposes of Section 355(e) of the Code, comprise 40% or more of (i) the value of all outstanding shares of
Spinco Capital Stock as of the date of such transaction, or in the case of a series of transactions, the date of the last transaction of such series, or
(ii) the total combined voting power of all outstanding shares of voting Spinco Capital Stock as of the date of such transaction, or in the case of
a series of transactions, the date of the last transaction of such series. Notwithstanding the foregoing, a Proposed Acquisition Transaction shall
not include (i) the adoption by Spinco of a shareholder rights plan or (ii) issuances by Spinco that satisfy Safe Harbor VIII (relating to
acquisitions in connection with a Person's performance of services) or Safe Harbor IX (relating to acquisitions by a retirement plan of an
employer) of Treasury Regulation Section 1.355-7(d). For purposes of determining whether a transaction constitutes an indirect acquisition,
any recapitalization resulting in a shift of voting power or any redemption of shares of stock shall be treated as an indirect acquisition of shares
of stock by the non-exchanging shareholders. This definition and the application thereof is intended to monitor compliance with Section 355(e)
of the Code and shall be interpreted accordingly. Any clarification of, or change in, the statute or regulations promulgated under Section 355(e)
of the Code shall be incorporated in this definition and its interpretation.
“Representation Letters” means the statements of facts and representations, officer’s certificates, representation letters and any other
materials (including, without limitation, a Ruling Request and any related supplemental submissions to the IRS or other Tax Authority)
delivered or deliverable by Parent, its Affiliates or representatives thereof in connection with the rendering by Tax Advisors, and/or the
issuance by the IRS or other Tax Authority, of the Tax Opinions/Rulings.
“Required Party” has the meaning set forth in Section 4.03(a) of this Agreement.
“Responsible Party” means, with respect to any Tax Return, the Party having responsibility for preparing and filing such Tax Return
under this Agreement.
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“Retention Date” has the meaning set forth in Section 8.01 of this Agreement.
“Ruling” means a private letter ruling issued by the IRS to Parent in connection with the Separation and the Distribution.
“Ruling Request” means any letter filed by Parent with the IRS or other Tax Authority requesting a ruling regarding certain tax
consequences of the Separation and/or the Distribution (including all attachments, exhibits, and other materials submitted with such ruling
request letter) and any amendment or supplement to such ruling request letter.
“Section 6.01(d) Acquisition Transaction” means any transaction or series of transactions that is not a Proposed Acquisition
Transaction but would be a Proposed Acquisition Transaction if the percentage reflected in the definition of Proposed Acquisition Transaction
were 25% instead of 40%.
“Separate Return” means a Parent Separate Return or a Spinco Separate Return, as the case may be.
“Separation” has the meaning set forth in the Separation Agreement.
“Separation Tax” means all (A) Taxes arising as a result of the Separation and/or the Distribution from (i) excess loss accounts taken
into account under Section 1502 of the Code, (ii) Section 357(c) of the Code or (iii) Section 361(b) of the Code, in each case, including
analogous provisions of other applicable Tax Law and (B) stamp, sales, use, gross receipts, value-added, real estate transfer or other transfer
Taxes arising as a result of the Separation and/or the Distribution. Notwithstanding the foregoing, Separation Taxes shall not include any TaxRelated Losses.
“Spinco Capital Stock” means all classes or series of capital stock of Spinco, including (i) the Spinco Common Stock, (ii) all options,
warrants and other rights to acquire such capital stock and (iii) all instruments properly treated as stock in Spinco for U.S. federal income tax
purposes.
“Spinco Carryback ” means any net operating loss, net capital loss, excess tax credit, or other similar Tax Item of any member of the
Spinco Group which may or must be carried from one Tax Period to another prior Tax Period under the Code or other applicable Tax Law.
“Spinco Common Stock” has the meaning set forth in the Separation Agreement.
“Spinco Financing Arrangements” has the meaning set forth in the Separation Agreement.
“Spinco Group” means (i) Spinco and its Affiliates, as determined immediately after the Distribution or (ii) any entity which (A) was an
Affiliate of Parent or an Affiliate of a member of the Spinco Group prior to the Distribution, (B) conducted solely the LDC Business, and (C) is
no longer an Affiliate of Parent immediately prior to the Distribution.
“Spinco Indemnitees” shall have the meaning set forth in the Separation Agreement.
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“Spinco Separate Return” means any Tax Return of or including any member of the Spinco Group (including any consolidated,
combined or unitary Return) that does not include any member of the Parent Group.
“State Income Taxes” means any Tax imposed by any state of the United States or by any political subdivision of any such state which
is imposed on or measured by net income, including state or local franchise or similar Taxes measured by net income, as well as any state or
local franchise, capital or similar Taxes imposed in lieu of a tax imposed on or measured by net income, and any interest, penalties, additions to
tax, or additional amounts in respect of the foregoing.
“Straddle Period” means any Tax Period beginning before the Distribution Date and ending after the Distribution Date.
“Subsidiary” has the meaning set forth in the Separation Agreement.
“Tax” or “Taxes” means any income, gross income, gross receipts, profits, capital stock, franchise, withholding, payroll, social security,
workers compensation, unemployment, disability, property, ad valorem, value added, stamp, excise, severance, occupation, service, sales, use,
license, lease, transfer, import, export, alternative minimum, estimated or other tax (including any fee, assessment, or other charge in the nature
of or in lieu of any tax) imposed by any Governmental Entity or political subdivision thereof, and any interest, penalty, additions to tax, or
additional amounts in respect of the foregoing.
“Tax Advisor” means a tax counsel or accountant of recognized national standing.
“Tax Attribute” means a net operating loss, net capital loss, unused investment credit, excess charitable contribution, general business
credit, research and development credit or any other Tax Item that could reduce a Tax or create a Tax Benefit.
“Tax Authority” means, with respect to any Tax, the Governmental Entity or political subdivision thereof that imposes such Tax, and
the agency (if any) charged with the collection of such Tax for such entity or subdivision.
“Tax Benefit” means any refund, credit, or other reduction in otherwise required liability for Taxes.
“Tax Contest” means an audit, review, examination, or any other administrative or judicial proceeding with the purpose or effect of
redetermining Taxes (including any administrative or judicial review of any claim for refund).
“Tax-Free Status” means the qualification of the Separation and the Distribution, taken together, (i) as a reorganization described in
Sections 355(a) and 368(a)(1)(D) of the Code or in any similar provisions of other applicable Tax Laws, (ii) as a transaction in which the stock
distributed thereby is “qualified property” for purposes of Sections 355(d), 355(e) and 361(c) of the Code or in any similar provisions of other
applicable Tax Laws, and (iii) as a transaction in which Parent, Spinco and the shareholders of Parent recognize no income or gain for U.S.
federal income tax purposes pursuant to Sections 355, 361 and 1032 of the Code, or in any similar
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provisions of other applicable Tax Laws, other than, in the case of Parent and Spinco, intercompany items or excess loss accounts taken into
account pursuant to the Treasury Regulations promulgated pursuant to Section 1502 of the Code or in any similar provisions of other applicable
Tax Laws.
“Tax Item” means, with respect to any Tax, any item of income, gain, loss, deduction, or credit.
“Tax Law” means the law of any Governmental Entity or political subdivision thereof relating to any Tax.
“Tax Opinions/Rulings” means the opinions of Tax Advisors and/or the rulings by the IRS or other Tax Authorities received by Parent
in connection with the Separation and/or the Distribution.
“Tax Period” means, with respect to any Tax, the period for which the Tax is reported as provided under the Code or other applicable
Tax Law.
“Tax Records” means any (i) Tax Returns, (ii) Tax Return workpapers, (iii) documentation relating to any Tax Contests, and (iv) any
other books of account or records (whether or not in written, electronic or other tangible or intangible forms and whether or not stored on
electronic or any other medium) required to be maintained under the Code or other applicable Tax Laws or under any record retention
agreement relating to any Tax Authority, in each case filed with respect to or otherwise relating to Taxes.
“Tax-Related Losses” means (i) all Taxes (including interest and penalties thereon) imposed pursuant to any settlement, Final
Determination, judgment or otherwise; (ii) all accounting, legal and other professional fees, and court costs incurred in connection with such
Taxes, as well as any other out-of-pocket costs incurred in connection with such Taxes; and (iii) all costs, expenses and damages associated
with stockholder litigation or controversies and any amount paid by Parent (or any Parent Affiliate) or Spinco (or any Spinco Affiliate) in
respect of the liability of shareholders, whether paid to shareholders or to the IRS or any other Tax Authority, in each case, resulting from the
failure of the Separation and the Distribution to have Tax-Free Status.
“Tax Return” or “Return” means any report of Taxes due, any claim for refund of Taxes paid, any information return with respect to
Taxes, or any other similar report, statement, declaration, or document required to be filed under the Code or other Tax Law with respect to
Taxes, including any attachments, exhibits, or other materials submitted with any of the foregoing, and including any amendments or
supplements to any of the foregoing.
“Treasury Regulations” means the regulations promulgated from time to time under the Code as in effect for the relevant Tax Period.
“Unqualified Tax Opinion” means an unqualified “will” opinion of a Tax Advisor, which Tax Advisor is acceptable to Parent, on which
Parent may rely to the effect that a transaction will not affect the Tax-Free Status of the Separation and the Distribution. Any such opinion must
assume that the Separation and the Distribution would have qualified for Tax-Free Status if the transaction in question did not occur.
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Section 2. Preparation and Filing of Tax Returns.
Section 2.01 Parent’s Responsibility. Parent has the exclusive obligation and right to prepare and file, or to cause to be prepared and filed:
(a)

All Joint Returns; and

(b)

Parent Separate Returns.

S ection 2.02 Spinco’s Responsibility. Spinco shall prepare and file, or shall cause to be prepared and filed, all Tax Returns required to be
filed by or with respect to members of the Spinco Group other than those Tax Returns which Parent is required to prepare and file under
Section 2.01 . For the avoidance of doubt, the Tax Returns required to be prepared and filed by Spinco under this Section 2.02 shall include any
Spinco Separate Returns.
Section 2.03 Tax Reporting Practices .
(a) Parent General Rule. Except as provided in Section 2.03(c) , Parent shall prepare any Tax Return which it has the obligation and
right to prepare and file, or cause to be prepared and filed, under Section 2.01 , in the manner determined in its sole and absolute discretion.
(b) Spinco General Rule. Except as provided in Section 2.03(c) , with respect to any Tax Return that Spinco has the obligation and
right to prepare and file, or cause to be prepared and filed, under Section 2.02 for any Pre-Distribution Period or Straddle Period, such Tax
Return shall be prepared in accordance with past practices, accounting methods, elections or conventions (“ Past Practices ”) used with respect
to the Tax Returns in question (unless there is no reasonable basis for the use of such Past Practices), and to the extent any items are not
covered by Past Practices (or in the event that there is no reasonable basis for the use of such Past Practices), in accordance with reasonable Tax
accounting practices selected by Spinco after consultation with Parent.
(c) Reporting of the Separation and the Distribution . The Tax treatment of the Separation and the Distribution reported on any Tax
Return shall be consistent with the treatment thereof in the Ruling Request and the Tax Opinions/Rulings, taking into account the jurisdiction in
which such Tax Returns are filed. Such treatment reported on any Tax Return for which Spinco is the Responsible Party shall be consistent
with that on any Tax Return filed or to be filed by Parent or any member of the Parent Group or caused or to be caused to be filed by Parent or
any member of the Parent Group.
Section 2.04 Consolidated or Combined Tax Returns. Spinco will elect and join, and will cause its respective Affiliates to elect and join,
in filing any Joint Returns that Parent determines are required to be filed or that Parent chooses to file pursuant to Section 2.01(a) .
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Section 2.05 Right to Review Tax Returns.
(a) General. The Responsible Party with respect to any Tax Return shall make the portion of such Tax Return and related
workpapers which are relevant to the determination of the other Party's rights or obligations under this Agreement available for review by the
other Party, if requested, to the extent (i) such Tax Return relates to Taxes for which the requesting Party would reasonably be expected to be
liable, (ii) the requesting Party would reasonably be expected to be liable, in whole or in part, for any additional Taxes owing as a result of
adjustments to the amount of such Taxes reported on such Tax Return, (iii) such Tax Return relates to Taxes for which the requesting Party
would reasonably be expected to have a claim for Tax Benefits under this Agreement, or (iv) the requesting Party reasonably determines that it
must inspect such Tax Return to confirm compliance with the terms of this Agreement. The Responsible Party shall (i) use its reasonable best
efforts to make such portion of such Tax Return available for review as required under this paragraph sufficiently in advance of the due date for
filing of such Tax Return to provide the requesting Party with a meaningful opportunity to analyze and comment on such Tax Return and
(ii) use reasonable efforts to have such Tax Return modified before filing, taking into account the comments of the Person responsible for
payment of the Taxes (if any) reported on such Tax Return and whether the amount of Tax liability allocable to the requesting Party with
respect to such Tax Return is material. The Parties shall attempt in good faith to resolve any issues arising out of the review of such Tax
Return.
Section 2.06 Spinco Carrybacks and Claims for Refund. Spinco hereby agrees that, unless Parent in its sole and absolute discretion
consents in writing, (i) no Adjustment Request with respect to any Joint Return shall be filed, and (ii) any available elections to waive the right
to claim in any Pre-Distribution Period with respect to any Joint Return any Spinco Carryback arising in a Post-Distribution Period shall be
made, and no affirmative election shall be made to claim any such Spinco Carryback.
Section 2.07 Apportionment of Tax Attributes. Parent shall in good faith advise Spinco of the amount, if any, of any Tax Attributes, which
Parent determines, in its sole and absolute discretion, shall be allocated or apportioned to the Spinco Group under applicable Law, provided that
this Section 2.07 shall not be construed as obligating Parent to undertake any such determination. Spinco and all members of the Spinco Group
shall prepare all Tax Returns in accordance with such determination. Spinco agrees that it shall not dispute Parent's allocation or apportionment
of Tax Attributes. Spinco may request that Parent undertake a determination of the portion, if any, of any particular Tax Attribute to be
allocated or apportioned to the Spinco Group under applicable Law; to the extent that Parent determines, in its sole and absolute discretion, not
to undertake such determination, or does not otherwise advise Spinco of its intention to undertake such determination within 20 Business Days
of the receipt of such request, Spinco shall be permitted to undertake such determination at its own cost and expense and shall notify Parent of
its determination, which determination shall not be binding upon Parent. Parent shall provide reasonably timely updates of the allocation of Tax
Attributes as it finalizes its Tax Returns and as adjustments, if any, are subsequently made to such Tax Returns.
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Section 3. Allocation of Tax Liabilities.
Section 3.01 General Rule.
(a) Parent Liability. Parent shall be liable for, and shall indemnify and hold harmless the Spinco Group from and against any
liability for, Taxes which are allocated to Parent under this Section 3 .
(b) Spinco Liability. Spinco shall be liable for, and shall indemnify and hold harmless the Parent Group from and against any
liability for, Taxes which are allocated to Spinco under this Section 3 .
Section 3.02 Allocation of Taxes. Except as provided in Sections 3.04 and 3.05 , Taxes shall be allocated as follows:
(a) Allocation of Taxes Relating to Joint Returns.
(i) Allocation to Spinco. Spinco shall be responsible for any and all Taxes due with respect to or required to be reported on
any Joint Return (including any increase in such Taxes as a result of a Final Determination) which Taxes are attributable to the LDC
Business, as determined pursuant to Section 3.03 .
(ii) Allocation to Parent. Parent shall be responsible for any and all Taxes due with respect to or required to be reported on
any Joint Return (including any increase in such Taxes as a result of a Final Determination), other than those Taxes described in
Section 3.02(a)(i) .
(b) Allocation of Taxes Relating to Separate Returns.
(i) Allocation to Spinco. Spinco shall be responsible for any and all Taxes due with respect to or required to be reported on
any Spinco Separate Return (including any increase in such Taxes as a result of a Final Determination) for all Tax Periods.
(ii) Allocation to Parent. Parent shall be responsible for any and all Taxes due with respect to or required to be reported on
any Parent Separate Return (including any increase in such Taxes as a result of a Final Determination) for all Tax Periods.
Section 3.03 Determination of Taxes Attributable to the LDC Business.
(a) United States Federal Income Tax. For purposes of Section 3.02(a) , the amount of Federal Income Taxes and State Income
Taxes attributable to the LDC Business for each Pre-Distribution Period shall be as determined by Parent on a Pro Forma Spinco Group
Consolidated Return prepared:
(i) in a manner consistent with the past practices and general accounting policies of Parent for purposes of preparing its
financial statements (including, without limitation, those filed as part of Securities and Exchange Commission Form 10-K or Federal
Energy Regulatory Commission Form 2);
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(ii) allocating interest expense between the Parent Group, on the one hand, and the Spinco Group, on the other hand, based on
the intercompany accounts established between Parent and the LDC Business;
(iii) allocating other shared expenses between the Parent Group, on the one hand, and the Spinco Group, on the other hand, in
accordance with the “Distrigas” method;
(iv) including the results from operations arising from the LDC Business and the LDC Assets during such period without
regard to whether such operations and assets were operated and owned by a member of the Parent Group or the Spinco Group;
(v) assuming that the members of the Spinco Group were not included in the Parent Affiliated Group (or any analogous group
under applicable State Income Tax Law);
(vi) including only Tax Items attributable to the LDC Business and LDC Assets or the members of the Spinco Group that
were actually included in the relevant Parent Federal Consolidated Income Tax Return and/or any relevant Parent State Consolidated
Income Tax Return;
(vii) except as provided in Section 3.03(a)(ix) hereof, using all elections, accounting methods and conventions used on the
Parent Federal Consolidated Income Tax Return and/or any relevant Parent State Consolidated Income Tax Return, in each case for the
relevant Tax Period;
(viii) applying a blended Tax rate for Federal Income Taxes and State Income Taxes for the relevant Tax Period, calculated in
a manner consistent with the past practices and general accounting policies of Parent for purposes of preparing its financial statements, as
reasonably determined by Parent (the “ Blended Income Tax Rate ”); and
(ix) assuming that the Spinco Group elects not to carry forward or carry back any net operating losses.
(b) Allocation of Employment Taxes and Employment Tax Items. Notwithstanding anything to the contrary, this Agreement shall not
apply with respect to Employment Taxes, which shall be allocated as provided in the Employee Matters Agreement. For purposes of preparing
any Pro Forma Spinco Group Consolidated Return, Employment Tax Items shall be allocated to the Parent Group, on the one hand, and the
Spinco Group, on the other hand, in accordance with the Employee Matters Agreement.
(c) Other Taxes. The amount of Taxes, other than Federal Income Taxes and State Income Taxes, attributable to the LDC Business
shall be determined by Parent in a manner consistent with the principles set forth in Section 3.03(a) .
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Section 3.04 Spinco Liability. Spinco shall, and shall cause the other members of the Spinco Group to, indemnify, defend and hold
harmless the Parent Indemnitees from and against any liability for:
(a) any Tax resulting from a breach by Spinco of any covenant in this Agreement, the Separation Agreement or any Ancillary
Agreement; and
(b) any Tax-Related Losses for which Spinco is responsible pursuant to Section 6.04 of this Agreement.
Section 3.05 Parent Liability. Parent shall, and shall cause the other members of the Parent Group to, indemnify, defend and hold
harmless the Spinco Indemnitees from and against any liability for:
(a) any Separation Tax;
(b) any Tax resulting from a breach by Parent of any covenant in this Agreement, the Separation Agreement or any Ancillary
Agreement; and
(c) any Tax-Related Losses for which Parent is responsible pursuant to Section 6.04 of this Agreement.
Section 4. Tax Payments.
Section 4.01 Payment of Taxes With Respect to Certain Joint Returns. In the case of any Joint Return:
(a) Computation and Payment of Tax Due. At least three Business Days prior to any Payment Date for any such Tax Return, Parent
shall compute the amount of Tax required to be paid to the applicable Tax Authority with respect to such Tax Return on such Payment Date.
Parent shall pay such amount to such Tax Authority on or before such Payment Date.
(b) Payments for Prior Tax Periods. The Parties acknowledge and agree that Spinco, as of the date hereof, has either (A) been
deemed to pay Parent the amount listed as a “current tax liability” on the LDC Business Accounting Books with respect to Taxes allocable to
the Spinco Group, to the extent such amount is treated as a liability on such LDC Business Accounting Books, or (B) been deemed to have
received from Parent the amount listed as a “current tax liability” on the LDC Business Accounting Books with respect to net losses allocable
to the Spinco Group, to the extent such amount is treated as a receivable on such LDC Business Accounting Books, in each case, with respect
to both the Pre-Distribution Period ending on December 31, 2013 and the Pre-Distribution Period ending on the Distribution Date (each a “
Relevant Period ”). For purposes of separately determining the amounts deemed paid by Spinco to Parent or Parent to Spinco, as applicable,
with respect to each Relevant Period, the Parties shall refer to the schedules and workpapers supporting the LDC Business Accounting Books,
as determined by Parent. Each such intercompany account on the LDC Business Accounting Books shall be treated as settled as of the
Effective Time. Each Party acknowledges and agrees that such intercompany accounts do not represent indebtedness for U.S. federal income
tax purposes. Each Party further acknowledges and agrees that it will take no position inconsistent with the foregoing Tax treatment on any Tax
Return, in an audit or otherwise.
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(c) Computation and Payment of Liability With Respect To Tax Due. Within 90 Business Days following the earlier of the due date
(including extensions) for filing the last Joint Return for each Relevant Period (excluding any Joint Return with respect to payment of estimated
Taxes) or the date on which such last Joint Return for each Relevant Period is filed:
(i) Spinco shall pay to Parent an amount equal to (A) the excess, if any, of (i) the amount of Taxes allocable to the Spinco
Group, in the aggregate, with respect to all such Joint Returns for the Relevant Period under the provisions of Section 3 as finally
determined over (ii) the amount of Taxes Spinco was deemed to have paid to Parent for the Relevant Period pursuant to Section 4.01(b)
with respect to all such Joint Returns for the Relevant Period, and (B) the excess, if any, of (i) the amount Spinco was deemed to have
received from Parent attributable to net losses for the Relevant Period pursuant to Section 4.01(b) with respect to all such Joint Returns
for the Relevant Period over (ii) the payment attributable to net losses allocable to the Spinco Group, in the aggregate, with respect to all
such Joint Returns for the Relevant Period under the provisions of Section 5.02 as finally determined.
(ii) Parent shall pay to Spinco an amount equal to (A) the excess, if any, of (i) the amount of Taxes Spinco was deemed to
have paid to Parent for the Relevant Period pursuant to Section 4.01(b) with respect to all such Joint Returns for the Relevant Period, over
(ii) the amount of Taxes allocable to the Spinco Group, in the aggregate, with respect to all such Joint Returns under the provisions of
Section 3 as finally determined and (B) the excess, if any, of (i) the payment attributable to net losses allocable to the Spinco Group, in
the aggregate, with respect to all such Joint Returns for the Relevant Period under the provisions of Section 5.02 as finally determined
over (ii) the amount Spinco was deemed to have received from Parent attributable to net losses for the relevant Period pursuant to
Section 4.01(b) with respect to all such Joint Returns for the Relevant Period.
Any payments required under this Section 4.01(c) shall include interest computed at the Prime Rate plus 2% per annum on the amount of the
payment based on the number of days from the earlier of (i) the due date of the last Joint Return for each Relevant Period (including
extensions) and (ii) the date on which such last Joint Return is filed, to the date of payment.
(d) Adjustments Resulting in Underpayments. In the case of any adjustment pursuant to a Final Determination with respect to any
such Joint Return, Parent shall pay to the applicable Tax Authority when due any additional Tax due with respect to such Joint Return required
to be paid as a result of such adjustment pursuant to a Final Determination. Parent shall compute the amount attributable to the Spinco Group in
accordance with Section 3 (with respect to an increase in Taxes allocable to the Spinco Group) and Section 5.02 (with respect to a decrease in
net losses of the Spinco Group), and Spinco shall pay such amount to Parent within
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20 Business Days from the later of (i) the date the additional Tax was paid by Parent or (ii) the date of receipt of a written notice and demand
from Parent for payment of the amount due, accompanied by evidence of payment and a statement detailing the Taxes paid and describing in
reasonable detail the particulars relating thereto. Any payments required under this Section 4.01(d) shall include interest computed at the Prime
Rate plus 2% per annum based on the number of days from the date the additional Tax was paid by Parent to the date of the payment under this
Section 4.01(d) .
Section 4.02 Payment of Separate Party Taxes. Each Party shall pay, or shall cause to be paid, to the applicable Tax Authority when due
all Taxes owed by such Party or a member of such Party's Group with respect to a Separate Return.
Section 4.03 Indemnification Payments.
(a) If any Party (the “ Payor ”) is required under applicable Tax Law to pay to a Tax Authority a Tax that another Party (the “
Required Party ”) is liable for under this Agreement, the Required Party shall reimburse the Payor within 20 Business Days of delivery by the
Payor to the Required Party of an invoice for the amount due, accompanied by evidence of payment and a statement detailing the Taxes paid
and describing in reasonable detail the particulars relating thereto. The reimbursement shall include interest on the Tax payment computed at
the Prime Rate plus 2% per annum based on the number of days from the date of the payment to the Tax Authority to the date of
reimbursement under this Section 4.03 .
(b) All indemnification payments under this Agreement shall be made by Parent directly to Spinco and by Spinco directly to Parent;
provided , however , that if the Parties mutually agree with respect to any such indemnification payment, any member of the Parent Group, on
the one hand, may make such indemnification payment to any member of the Spinco Group, on the other hand, and vice versa. All
indemnification payments shall be treated in the manner described in Section 12 .
Section 5. Tax Refunds and Tax Benefits.
Section 5.01 Tax Refunds. Parent shall be entitled to any refund (and any interest thereon received from the applicable Tax Authority) of
Taxes for which Parent is liable hereunder; Spinco shall be entitled to any refund (and any interest thereon received from the applicable Tax
Authority) of Taxes for which Spinco is liable hereunder, in each case, as determined by Parent in accordance with Section 3 ; and a Party
receiving a refund to which another Party is entitled hereunder shall pay over such refund to such other Party within 20 Business Days after
such refund is received (together with interest computed at the Prime Rate plus 2% per annum based on the number of days from the date the
refund was received to the date the refund was paid over).
Section 5.02 Tax Benefits. Without duplication of any amounts paid or payable by Parent to Spinco pursuant to Section 4.01 and
Section 5.01 , (i) if the Pro Forma Spinco Group Consolidated Return prepared pursuant to Section 3 with respect to a Relevant Period shows a
net loss, or (ii) if a Final Determination results in the creation of or an increase in a net loss shown on any Pro Forma Spinco Group
Consolidated Return prepared pursuant to Section 3 with
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respect to any Pre-Distribution Period, then, in each case, Parent shall pay to Spinco an amount equal to the product of (x) any such losses or
increase in losses (such losses to be taken into account only to the extent that no member of the Spinco Group is allocated such net losses or
any related Tax Attributes that could be utilized in a Post-Distribution Period) and (y) the Blended Income Tax Rate in effect for such Tax
Period. In the case of clause (ii) of this Section 5.02 , any amounts shall be paid within 20 Business Days of such Final Determination (together
with interest computed at the Prime Rate plus 2% per annum based on the number of days from the date of the Final Determination to the date
such amount was paid over).
Section 6. Tax-Free Status.
Section 6.01 Restrictions on Spinco.
(a) Spinco agrees that it will not take or fail to take, or permit any Spinco Affiliate, as the case may be, to take or fail to take, any
action where such action or failure to act would be inconsistent with or cause to be untrue any statement, information, covenant or
representation in any Representation Letters or Tax Opinions/Rulings. Spinco agrees that it will not take or fail to take, or permit any Spinco
Affiliate, as the case may be, to take or fail to take, any action which adversely affects or could reasonably be expected to adversely affect the
Tax-Free Status of the Separation and the Distribution.
(b) Spinco agrees that, from the date hereof until the first Business Day after the two-year anniversary of the Distribution Date, it
will (i) maintain its status as a company engaged in the Active Trade or Business for purposes of Section 355(b)(2) of the Code, (ii) not engage
in any transaction that would result in it ceasing to be a company engaged in the Active Trade or Business for purposes of Section 355(b)(2) of
the Code, (iii) cause each Spinco Affiliate whose Active Trade or Business is relied upon in the Tax Opinions/Rulings for purposes of
qualifying a transaction as tax-free pursuant to Section 355 of the Code or other Tax Law, if any, to maintain its status as a company engaged in
such Active Trade or Business for purposes of Section 355(b)(2) of the Code and any such other applicable Tax Law, (iv) not engage in any
transaction or permit a Spinco Affiliate to engage in any transaction that would result in a Spinco Affiliate described in clause (iii) hereof, if
any, ceasing to be a company engaged in the relevant Active Trade or Business for purposes of Section 355(b)(2) or such other applicable Tax
Law, taking into account Section 355(b)(3) of the Code for purposes of clauses (i) through (iv) hereof, and (v) not dispose of or permit a Spinco
Affiliate to dispose of, directly or indirectly, any interest in a Spinco Affiliate described in clause (iii) hereof, if any, or permit any such Spinco
Affiliate, if any, to make or revoke any election under Treasury Regulation Section 301.7701-3.
(c) Spinco agrees that, from the date hereof until the first Business Day after the two-year anniversary of the Distribution Date, it
will not and will not permit any Spinco Affiliate described in clause (iii) of Section 6.01(b) , if any, to (i) enter into any Proposed Acquisition
Transaction or, to the extent Spinco has the right to prohibit any Proposed Acquisition Transaction, permit any Proposed Acquisition
Transaction to occur (whether by (a) redeeming rights under a shareholder rights plan, (b) finding a tender offer to be a “permitted offer” under
any such plan or otherwise causing any such plan to be inapplicable or neutralized with respect to any Proposed Acquisition Transaction,
(c) approving any Proposed Acquisition Transaction, whether for purposes of any corporate statute similar to Section 203 of the
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Delaware General Corporation Law, any “fair price” or other provision of Spinco's charter or bylaws, or (d) amending its certificate of
incorporation to declassify its board of directors or approving any such amendment, or otherwise), (ii) merge or consolidate with any other
Person or liquidate or partially liquidate, (iii) in a single transaction or series of transactions sell or transfer (other than sales or transfers of
inventory in the ordinary course of business) all or substantially all of the LDC Assets or sell or transfer 25% or more of the gross assets of any
Active Trade or Business or 25% or more of the consolidated gross assets of Spinco and its Affiliates (such percentages to be measured based
on fair market value as of the Distribution Date), (iv) redeem or otherwise repurchase (directly or through a Spinco Affiliate) any Spinco
Capital Stock, except to the extent such repurchases satisfy Section 4.05(1)(b) of Revenue Procedure 96-30 (as in effect prior to the amendment
of such Revenue Procedure by Revenue Procedure 2003-48), (v) amend its certificate of incorporation (or other organizational documents), or
take any other action, whether through a stockholder vote or otherwise, affecting the voting rights of Spinco Capital Stock (including, without
limitation, through the conversion of one class of Spinco Capital Stock into another class of Spinco Capital Stock), or (vi) take any other action
or actions (including any action or transaction that would be reasonably likely to be inconsistent with any representation made in the
Representation Letters or the Tax Opinions/Rulings) which in the aggregate (and taking into account any other transactions described in this
subparagraph (c)) would be reasonably likely to have the effect of causing or permitting one or more Persons (whether or not acting in concert)
to acquire directly or indirectly Spinco Capital Stock representing a Fifty-Percent or Greater Interest in Spinco or otherwise jeopardize the TaxFree Status of the Separation and the Distribution, unless prior to taking any such action set forth in the foregoing clauses (i) through (vi),
(A) Spinco shall have requested that Parent obtain a Ruling in accordance with Section 6.03(b) and (d) of this Agreement to the effect that
such transaction will not affect the Tax-Free Status of the Separation and the Distribution, and Parent shall have received such a Ruling in form
and substance satisfactory to Parent in its sole and absolute discretion, or (B) Spinco shall provide Parent with an Unqualified Tax Opinion in
form and substance satisfactory to Parent in its sole and absolute discretion (and in determining whether an opinion is satisfactory, Parent may
consider, among other factors, the appropriateness of any underlying assumptions and management's representations if used as a basis for the
opinion and Parent may determine that no opinion would be acceptable to Parent) or (C) Parent shall have waived the requirement to obtain
such Ruling or Unqualified Tax Opinion.
(d) Certain Issuances of Spinco Capital Stock. If Spinco proposes to enter into any Section 6.01(d) Acquisition Transaction or, to
the extent Spinco has the right to prohibit any Section 6.01(d) Acquisition Transaction, proposes to permit any Section 6.01(d) Acquisition
Transaction to occur, in each case, during the period from the date hereof until the first Business Day after the two-year anniversary of the final
Distribution Date, Spinco shall provide Parent, no later than ten Business Days following the signing of any written agreement with respect to
the Section 6.01(d) Acquisition Transaction, with a written description of such transaction (including the type and amount of Spinco Capital
Stock to be issued in such transaction) and a certificate of the board of directors of Spinco to the effect that the Section 6.01(d) Acquisition
Transaction is not a Proposed Acquisition Transaction or any other transaction to which the requirements of Section 6.01(c) apply (a “ Board
Certificate ”).
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(e) Spinco Internal Restructuring. Spinco shall provide written notice to Parent describing any internal restructuring (including by
making or revoking any election under Treasury Regulation Section 301.7701-3) involving a member of the Spinco Group or any of the LDC
Assets apart from sales in the ordinary course of business proposed to be taken during or with respect to any Post-Distribution Period ending on
or prior to the two-year anniversary of the Distribution Date, and shall consult with Parent regarding any such proposed actions reasonably in
advance of taking any such proposed actions and shall consider in good faith any comments from Parent relating thereto.
Section 6.02 Restrictions on Parent. Parent agrees that it will not take or fail to take, or permit any Parent Affiliate, as the case may be, to
take or fail to take, any action (i) where such action or failure to act would be inconsistent with or cause to be untrue any statement,
information, covenant or representation in any Representation Letters or Tax Opinions/Rulings, or (ii) which adversely affects or could
reasonably be expected to adversely affect the Tax-Free Status of the Separation and the Distribution; provided , however , that this
Section 6.02 shall not be construed as obligating Parent to consummate the Distribution, nor shall it be construed as preventing Parent from
terminating the Separation Agreement pursuant to Section 11.11 thereof or from terminating this Agreement pursuant to Section 16.15 hereof.
Section 6.03 Procedures Regarding Opinions and Rulings
(a) If Spinco notifies Parent that it desires to take one of the actions described in clauses (i) through (vi) of Section 6.01(c) (a “
Notified Action ”), Parent and Spinco shall, subject to Section 6.03(b) , reasonably cooperate to attempt to obtain the Ruling or Unqualified
Tax Opinion referred to in Section 6.01(c) , unless Parent shall have waived the requirement to obtain such Ruling or Unqualified Tax Opinion.
(b) Rulings or Unqualified Tax Opinions at Spinco's Request . Parent agrees that at the reasonable request of Spinco pursuant to
Section 6.01(c) , Parent shall cooperate with Spinco and use its reasonable best efforts to seek to obtain, as expeditiously as possible, a Ruling
from the IRS or an Unqualified Tax Opinion for the purpose of permitting Spinco to take the Notified Action; provided that, notwithstanding
anything to the contrary herein, Parent shall not be required to seek a Ruling from the IRS if it reasonably determines that it is unlikely to
obtain such a Ruling or that seeking such a Ruling could result in adverse Tax consequences to Parent. Further, in no event shall Parent be
required to file any Ruling Request under this Section 6.03(b) unless Spinco represents that (A) it has read the Ruling Request, and (B) all
information and representations, if any, relating to any member of the Spinco Group contained in the Ruling Request documents are (subject to
any qualifications therein) true, correct and complete. Spinco shall reimburse Parent for all reasonable costs and expenses, including expenses
relating to the utilization of Parent personnel, incurred by the Parent Group in obtaining a Ruling or Unqualified Tax Opinion requested by
Spinco within ten Business Days after receiving an invoice from Parent therefor .
(c) Rulings or Unqualified Tax Opinions at Parent’s Request . Parent shall have the right to obtain a Ruling or an Unqualified Tax
Opinion at any time in its sole and absolute discretion. If Parent determines to obtain a Ruling or an Unqualified Tax Opinion, Spinco shall
(and shall cause each Affiliate of Spinco to) cooperate with Parent and take any and all actions reasonably requested by Parent in connection
with obtaining the Ruling or Unqualified Tax Opinion (including, without limitation, by making any representation or
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covenant or providing any materials or information requested by the IRS or Tax Advisor; provided that Spinco shall not be required to make
(or cause any Affiliate of Spinco to make) any representation or covenant that is inconsistent with historical facts or as to future matters or
events over which it has no control). Parent shall reimburse Spinco for all reasonable costs and expenses, including expenses relating to the
utilization of Spinco personnel, incurred by the Spinco Group in connection with such cooperation within ten Business Days after receiving an
invoice from Spinco therefor.
(d) Spinco hereby agrees that Parent shall have sole and exclusive control over the process of obtaining any Ruling, and that only
Parent shall apply for a Ruling. In connection with obtaining a Ruling pursuant to Section 6.03(b) , (A) Parent shall keep Spinco informed in a
timely manner of all material actions taken or proposed to be taken by Parent in connection therewith; (B) Parent shall (1) reasonably in
advance of the submission of any Ruling Request documents provide Spinco with a draft copy thereof, (2) reasonably consider Spinco’s
comments on such draft copy, and (3) provide Spinco with a final copy; and (C) Parent shall provide Spinco with notice reasonably in advance
of, and Spinco shall have the right to attend, any formally scheduled meetings with the IRS (subject to the approval of the IRS) that relate to
such Ruling. Neither Spinco nor any Spinco Affiliate directly or indirectly controlled by Spinco shall seek any guidance from the IRS or any
other Tax Authority (whether written, verbal or otherwise) at any time concerning the Separation or the Distribution (including the impact of
any transaction on the Separation or the Distribution).
Section 6.04 Liability for Tax-Related Losses.
(a) Notwithstanding anything in this Agreement or the Separation Agreement to the contrary (and in each case regardless of
whether a Ruling, Unqualified Tax Opinion or waiver described in clause (A), (B) or (C) of Section 6.01(c) may have been provided), Spinco
shall be responsible for, and shall indemnify and hold harmless the Parent Indemnitees from and against, one hundred percent (100%) of any
Tax-Related Losses that are attributable to or result from any one or more of the following: (A) the acquisition (other than pursuant to the
Separation or the Distribution) of all or a portion of Spinco’s Capital Stock and/or its or its subsidiaries’ assets by any means whatsoever by
any Person, (B) any negotiations, understandings, agreements or arrangements by Spinco with respect to transactions or events (including,
without limitation, stock issuances, pursuant to the exercise of stock options or otherwise, option grants, capital contributions or acquisitions, or
a series of such transactions or events) that cause the Distribution to be treated as part of a plan pursuant to which one or more Persons acquire
directly or indirectly Spinco Capital Stock representing a Fifty-Percent or Greater Interest therein, (C) any action or failure to act by Spinco
after the Distribution (including, without limitation, any amendment to Spinco’s certificate of incorporation (or other organizational
documents), whether through a stockholder vote or otherwise, affecting the voting rights of Spinco Capital Stock (including, without limitation,
through the conversion of one class of Spinco Capital Stock into another class of Spinco Capital Stock), (D) any act or failure to act by Spinco
or any Spinco Affiliate described in Section 6.01 (regardless of whether such act or failure to act may be covered by a Ruling, Unqualified Tax
Opinion or waiver described in clause (A), (B) or (C) of Section 6.01(c) , a Board Certificate described in Section 6.01( d), or a consultation
described in Section 6.01(e) ) or (E) any breach by Spinco of its agreement and representation set forth in Section 6.01(a) – 6.01(e) .
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(b) Notwithstanding anything in this Agreement or the Separation Agreement to the contrary, Parent shall be responsible for, and
shall indemnify and hold harmless the Spinco Indemnitees from and against, one hundred percent (100%) of any Tax-Related Losses that are
attributable to, or result from any one or more of the following: (A) the acquisition (other than pursuant to the Separation or the Distribution) of
all or a portion of Parent's stock and/or its assets by any means whatsoever by any Person, (B) any negotiations, agreements or arrangements by
Parent with respect to transactions or events (including, without limitation, stock issuances, pursuant to the exercise of stock options or
otherwise, option grants, capital contributions or acquisitions, or a series of such transactions or events) that cause the Distribution to be treated
as part of a plan pursuant to which one or more Persons acquire directly or indirectly stock of Parent representing a Fifty-Percent or Greater
Interest therein, (C) any act or failure to act by Parent or a member of the Parent Group described in Section 6.02 or any breach by Parent of its
agreement and representation set forth in Section 6.02 .
(c) For purposes of calculating the amount and timing of any Tax-Related Loss for which Spinco is responsible under this
Section 6.04 , Tax-Related Losses shall be calculated by assuming that Parent, the Parent Affiliated Group and each member of the Parent
Group (I) pay Tax at the highest marginal corporate Tax rates in effect in each relevant taxable year and (II) have no Tax Attributes in any
relevant taxable year.
(d) Spinco shall pay Parent the amount of any Tax-Related Losses for which Spinco is responsible under this Section 6.04 : (A) in
the case of Tax-Related Losses described in clause (i) of the definition of Tax-Related Losses no later than two Business Days prior to the date
Parent pays such Tax-Related Losses, and (B) in the case of Tax-Related Losses described in clause (ii) or (iii) of the definition of Tax-Related
Losses, no later than two Business Days after the date Parent pays such Tax-Related Losses. Parent shall pay Spinco the amount of any TaxRelated Losses for which Parent is responsible under this Section 6.04 : (A) in the case of Tax-Related Losses described in clause (i) of the
definition of Tax-Related Losses no later than two Business Days prior to the date Spinco pays such Tax-Related Losses, and (B) in the case of
Tax-Related Losses described in clause (ii) or (iii) of the definition of Tax-Related Losses, no later than two Business Days after the date
Spinco pays such Tax-Related Losses.
Section 7. Assistance and Cooperation.
Section 7.01 Assistance and Cooperation.
(a) The Parties shall cooperate (and cause their respective Affiliates to cooperate) with each other and with each other’s agents,
including accounting firms and legal counsel, in connection with Tax matters relating to the Parties and their Affiliates including (i) preparation
and filing of Tax Returns, (ii) determining the liability for and amount of any Taxes due (including estimated Taxes) or the right to and amount
of any refund of Taxes, (iii) examinations of Tax Returns, and (iv) any administrative or judicial proceeding in respect of Taxes assessed or
proposed to be assessed. Such cooperation shall include making all information and documents in their possession relating to the other Party
and its Affiliates available to such other Party as provided in Section 8 . Each of the Parties shall also make available to the other, as reasonably
requested and available, personnel (including officers, directors, employees and agents of the Parties or their respective Affiliates) responsible
for
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preparing, maintaining, and interpreting information and documents relevant to Taxes, and personnel reasonably required as witnesses or for
purposes of providing information or documents in connection with any administrative or judicial proceedings relating to Taxes. Spinco shall
cooperate with Parent and take any and all actions reasonably requested by Parent in connection with obtaining the Tax Opinions/Rulings
(including, without limitation, by making any new representation or covenant, confirming any previously made representation or covenant or
providing any materials or information requested by any Tax Advisor or Tax Authority; provided that Spinco shall not be required to make or
confirm any representation or covenant that is inconsistent with historical facts or as to future matters or events over which it has no control).
(b) Any information or documents provided under this Section 7 or Section 8 shall be kept confidential by the Party receiving the
information or documents, except as may otherwise be necessary in connection with the filing of Tax Returns or in connection with any
administrative or judicial proceedings relating to Taxes. Notwithstanding any other provision of this Agreement or any other agreement,
(i) neither Parent nor any Parent Affiliate shall be required to provide Spinco or any Spinco Affiliate or any other Person access to or copies of
any information, documents or procedures (including the proceedings of any Tax Contest) other than information, documents or procedures
that relate to Spinco, the business or assets of Spinco or any Spinco Affiliate and (ii) in no event shall Parent or any Parent Affiliate be required
to provide Spinco, any Spinco Affiliate or any other Person access to or copies of any information or documents if such action could reasonably
be expected to result in the waiver of any Privilege. In addition, in the event that Parent determines that the provision of any information or
documents to Spinco or any Spinco Affiliate could be commercially detrimental, violate any law or agreement or waive any Privilege, the
Parties shall use reasonable best efforts to permit compliance with its obligations under this Section 7 in a manner that avoids any such harm or
consequence.
Section 7.02 Tax Return Information. Spinco and Parent acknowledge that time is of the essence in relation to any request for
information, assistance or cooperation made by Parent or Spinco pursuant to Section 7.01 or this Section 7.02 . Spinco and Parent acknowledge
that failure to conform to the reasonable deadlines set by Parent or Spinco could cause irreparable harm. Each Party shall provide to the other
Party information and documents relating to its Group required by the other Party to prepare Tax Returns, including, but not limited to, any Pro
Forma Spinco Group Consolidated Return prepared by Parent for purposes of preparing Joint Returns. Any information or documents the
Responsible Party requires to prepare such Tax Returns shall be provided in such form as the Responsible Party reasonably requests and at or
prior to the time reasonably specified by the Responsible Party so as to enable the Responsible Party to file such Tax Returns on a timely basis.
Section 7.03 Reliance by Parent. If any member of the Spinco Group supplies information to a member of the Parent Group in connection
with a Tax liability and an officer of a member of the Parent Group signs a statement or other document under penalties of perjury in reliance
upon the accuracy of such information, then upon the written request of such member of the Parent Group identifying the information being so
relied upon, the chief financial officer of Spinco (or any officer of Spinco as designated by the chief financial officer of Spinco) shall certify in
writing that to his or her knowledge (based upon consultation with appropriate employees) the information so supplied is accurate and
complete.
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Section 7.04 Reliance by Spinco. If any member of the Parent Group supplies information to a member of the Spinco Group in connection
with a Tax liability and an officer of a member of the Spinco Group signs a statement or other document under penalties of perjury in reliance
upon the accuracy of such information, then upon the written request of such member of the Spinco Group identifying the information being so
relied upon, the chief financial officer of Parent (or any officer of Parent as designated by the chief financial officer of Parent) shall certify in
writing that to his or her knowledge (based upon consultation with appropriate employees) the information so supplied is accurate and
complete.
Section 8. Tax Records.
Section 8.01 Tax Records. Each Party shall preserve and keep, and shall cause their respective Affiliates to preserve and keep, all Tax
Records that are in their possession, and that could affect the liability of any member of the other Group for Taxes, for so long as the contents
thereof may become material in the administration of any matter under the Code or other applicable Tax Law, but, in any event, until the later
of (i) the expiration of any applicable statutes of limitations, or (ii) seven years after the Distribution Date (such later date, the “ Retention
Date ”). After the Retention Date, each Party may, and may allow its respective Affiliates to, dispose of such Tax Records upon 60 Business
Days' prior written notice to the other Party. If, prior to the Retention Date, (a) a Party reasonably determines that any Tax Records which it, or
any of its Affiliates, would otherwise be required to preserve and keep under this Section 8.01 are no longer material in the administration of
any matter under the Code or other applicable Tax Law and the other Party agrees, then such first Party, or the applicable Affiliate, may
dispose of such Tax Records upon 60 Business Days' prior notice to the other Party. Any notice of an intent to dispose given pursuant to this
Section 8.01 shall include a list of the Tax Records to be disposed of describing in reasonable detail each file, book, or other record
accumulation being disposed. The notified Party shall have the opportunity, at its cost and expense, to copy or remove, within such 60 Business
Day period, all or any part of such Tax Records. If, at any time prior to the Retention Date, Spinco determines to decommission or otherwise
discontinue any computer program or information technology system used to access or store any Tax Records, then Spinco may decommission
or discontinue such program or system upon 90 days’ prior notice to Parent and Parent shall have the opportunity, at its cost and expense, to
copy, within such 90-day period, all or any part of the underlying data relating to the Tax Records accessed by or stored on such program or
system.
Section 8.02 Access to Tax Records. The Parties and their respective Affiliates shall make available to each other for inspection and
copying during normal business hours upon reasonable notice all Tax Records (and, for the avoidance of doubt, any pertinent underlying data
accessed or stored on any computer program or information technology system) in their possession and shall permit the other Party and its
Affiliates, authorized agents and representatives and any representative of a Tax Authority or other Tax auditor direct access, at the cost and
expense of such other Party, during normal business hours upon reasonable notice to any computer program or information technology system
used to access or store any Tax Records, in each case to the extent reasonably required by the other Party in connection with the preparation of
Tax Returns or financial accounting statements, audits, litigation, or the resolution of items under this Agreement.
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Section 8.03 Preservation of Privilege. No member of the Spinco Group shall provide access to, copies of, or otherwise disclose to any
Person any documentation relating to Taxes existing prior to the Distribution Date to which Privilege may reasonably be asserted without the
prior written consent of Parent, such consent not to be unreasonably withheld.
Section 9. Tax Contests.
Section 9.01 Notice. Each of the Parties shall provide prompt notice to the other Party of any written communication from a Tax
Authority regarding any pending Tax Contest of which it becomes aware related to Taxes for Tax Periods for which it may be indemnified by
the other Party hereunder or for which it may be required to indemnify the other Party hereunder. Such notice shall attach copies of the
pertinent portion of any written communication from a Tax Authority and contain factual information (to the extent known) describing any
asserted Tax liability in reasonable detail and shall be accompanied by copies of any notice and other documents received from any Tax
Authority in respect of any such matters. If an indemnified Party has knowledge of an asserted Tax liability with respect to a matter for which it
is to be indemnified hereunder and such Party fails to give the indemnifying Party prompt notice of such asserted Tax liability and the
indemnifying Party is entitled under this Agreement to contest the asserted Tax liability, then (i) if the indemnifying Party is precluded from
contesting the asserted Tax liability in any forum as a result of the failure to give prompt notice, the indemnifying Party shall have no
obligation to indemnify the indemnified Party for any Taxes arising out of such asserted Tax liability, and (ii) if the indemnifying Party is not
precluded from contesting the asserted Tax liability in any forum, but such failure to give prompt notice results in a material monetary
detriment to the indemnifying Party, then any amount which the indemnifying Party is otherwise required to pay the indemnified Party
pursuant to this Agreement shall be reduced by the amount of such detriment.
Section 9.02 Control of Tax Contests.
(a) Separate Returns. In the case of any Tax Contest with respect to any Separate Return, the Party having liability for the Tax
pursuant to Section 3 hereof shall have exclusive control over the Tax Contest, including exclusive authority with respect to any settlement of
such Tax liability, subject to Sections 9.02(c) and (d) below.
(b) Joint Returns. In the case of any Tax Contest with respect to any Joint Return, Parent shall have exclusive control over the Tax
Contest, including exclusive authority with respect to any settlement of such Tax liability, subject to Sections 9.02(c) and (d) below.
(c) Settlement Rights. The Controlling Party shall have the sole right to contest, litigate, compromise and settle any Tax Contest
without obtaining the prior consent of the Non-Controlling Party. Unless waived by the Parties in writing, in connection with any potential
adjustment in a Tax Contest as a result of which adjustment the Non-Controlling Party may reasonably be expected to become liable to make
any indemnification payment to the Controlling Party under this Agreement: (i) the Controlling Party shall keep the Non-Controlling
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Party informed in a timely manner of all actions taken or proposed to be taken by the Controlling Party with respect to such potential
adjustment in such Tax Contest; (ii) the Controlling Party shall timely provide the Non-Controlling Party copies of any written materials
relating to such potential adjustment in such Tax Contest received from any Tax Authority; (iii) the Controlling Party shall timely provide the
Non-Controlling Party with copies of any correspondence or filings submitted to any Tax Authority or judicial authority in connection with
such potential adjustment in such Tax Contest; (iv) the Controlling Party shall consult with the Non-Controlling Party and offer the NonControlling Party a reasonable opportunity to comment before submitting any written materials prepared or furnished in connection with such
potential adjustment in such Tax Contest; and (v) the Controlling Party shall defend such Tax Contest diligently and in good faith. The failure
of the Controlling Party to take any action specified in the preceding sentence with respect to the Non-Controlling Party shall not relieve the
Non-Controlling Party of any liability and/or obligation which it may have to the Controlling Party under this Agreement except to the extent
that the Non-Controlling Party was actually harmed by such failure, and in no event shall such failure relieve the Non-Controlling Party from
any other liability or obligation which it may have to the Controlling Party. In the case of any Tax Contest described in Section 9.02(a) or (b) ,
“ Controlling Party ” means the Party entitled to control the Tax Contest under such Section and “ Non-Controlling Party ” means the other
Party.
(d) Tax Contest Participation. Unless waived by the Parties in writing, the Controlling Party shall provide the Non-Controlling
Party with written notice reasonably in advance of, and the Non-Controlling Party shall have the right to attend, any formally scheduled
meetings with Tax Authorities or hearings or proceedings before any judicial authorities in connection with any potential adjustment in a Tax
Contest pursuant to which the Non-Controlling Party may reasonably be expected to become liable to make any indemnification payment to the
Controlling Party under this Agreement. The failure of the Controlling Party to provide any notice specified in this Section 9.02(d) to the NonControlling Party shall not relieve the Non-Controlling Party of any liability and/or obligation which it may have to the Controlling Party under
this Agreement except to the extent that the Non-Controlling Party was actually harmed by such failure, and in no event shall such failure
relieve the Non-Controlling Party from any other liability or obligation which it may have to the Controlling Party.
(e) Power of Attorney. Each member of the Spinco Group shall execute and deliver to Parent (or such member of the Parent Group
as Parent shall designate) any power of attorney or other similar document reasonably requested by Parent (or such designee) in connection
with any Tax Contest (as to which Parent is the Controlling Party) described in this Section 9 . Each member of the Parent Group shall execute
and deliver to Spinco (or such member of the Spinco Group as Spinco shall designate) any power of attorney or other similar document
requested by Spinco (or such designee) in connection with any Tax Contest (as to which Spinco is the Controlling Party) described in this
Section 9 .
Section 10. Effective Date. This Agreement shall be effective as of the date hereof (the “ Effective Date ”).
Section 11. Survival of Obligations. The representations, warranties, covenants and agreements set forth in this Agreement shall be
unconditional and absolute and shall remain in effect without limitation as to time.
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Section 12. Treatment of Payments. In the absence of any change in Tax treatment under the Code or except as otherwise required by
other applicable Tax Law, any Tax indemnity payments made by a Party under this Agreement shall be reported for Tax purposes by the Payor
and the recipient as distributions or capital contributions, as appropriate, occurring immediately before the Distribution (but only to the extent
the payment does not relate to a Tax allocated to the payor in accordance with Section 1552 of the Code or the regulations thereunder or
Treasury Regulation Section 1.1502-33(d) (or under corresponding principles of other applicable Tax Laws)) or as payments of an assumed or
retained liability. Any Tax indemnity payment made by a Party under this Agreement shall be increased as necessary so that after making all
payments in respect of Taxes imposed on or attributable to such indemnity payment, the recipient Party receives an amount equal to the sum it
would have received had no such Taxes been imposed; provided that a payment of interest shall be treated as reasonably determined by Parent.
Section 13. Disagreements.
Section 13.01 Discussion. The Parties will use commercially reasonable efforts, and they will cause their respective Group members to
use commercially reasonable efforts, to resolve in an amicable manner all disagreements and misunderstandings connected with their respective
rights and obligations under this Agreement, including any amendments hereto. In furtherance thereof, in the event of any dispute or
disagreement (a “ Dispute ”) between any member of the Parent Group and any member of the Spinco Group as to the interpretation of any
provision of this Agreement or the performance of obligations hereunder, the Tax departments of the Parties shall negotiate in good faith to
resolve the Dispute. If such good faith negotiations do not resolve the Dispute, then the matter, upon written request of either Party, will be
referred to the Persons at each Party holding the title of General Counsel (or such other chief legal officer at such Party) for resolution. If such
Dispute is not resolved within ninety (90) Business Days following the date on which the General Counsel (or such other chief legal officer at
such Party) receives notification, the Parties to such Dispute shall each separately retain an independent, nationally recognized law or
accounting firm (each, a “ Preliminary Tax Advisor ” and, together, the “ Preliminary Tax Advisors ”), which Preliminary Tax Advisors
shall jointly select a Tax Advisor on behalf of the Parties to the Dispute to act as an arbitrator in order to resolve the Dispute. The Tax Advisor
may, in its discretion, obtain the services of any third-party appraiser, accounting firm or consultant that the Tax Advisor deems necessary to
assist it in resolving such disagreement. The Tax Advisor shall furnish written notice to the Parties of its resolution of any such Dispute as soon
as practical, but in any event no later than 60 Business Days after its acceptance of the matter for resolution. Any such resolution by the Tax
Advisor will be conclusive and binding on the Parties. Following receipt of the Tax Advisor's written notice to the Parties of its resolution of
the Dispute, the Parties shall each take or cause to be taken any action necessary to implement such resolution of the Tax Advisor. All fees and
expenses of the Preliminary Tax Advisor shall be borne by the Party that engaged such advisor and all of the fees and expenses of the Tax
Advisor shall be shared equally by each of the Parties to the Dispute.
Section 13.02 Injunctive Relief. Nothing in this Section 13 will prevent either Party from seeking injunctive relief if any delay resulting
from the efforts to resolve the Dispute through the process set forth above could result in serious and irreparable injury to either Party.
Notwithstanding anything to the contrary in this Agreement, Parent and Spinco are the only members of their respective Groups entitled to
commence a dispute resolution procedure under this Agreement, and each of Parent and Spinco will cause its respective Group members not to
commence any dispute resolution procedure other than through such Party as provided in this Section 13 .
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Section 14. Late Payments. Any amount owed by one Party to another Party under this Agreement which is not paid when due shall bear
interest at the Prime Rate plus 2% per annum from the due date of the payment to the date paid.
Section 15. Expenses. Except as otherwise provided in this Agreement, each Party and its Affiliates shall bear their own expenses
incurred in connection with preparation of Tax Returns, Tax Contests, and other matters related to Taxes under the provisions of this
Agreement.
Section 16. General Provisions.
Section 16.01 Notices. All notices, requests, claims, demands and other communications under this Agreement shall be in writing and
shall be given or made (and shall be deemed to have been duly given or made upon receipt unless the day of receipt is not a Business Day, in
which case it shall be deemed to have been given on the next Business Day) by delivery in person, by overnight courier service, by facsimile
with receipt confirmed (followed by delivery of an original via overnight courier service) or by registered or certified mail (postage prepaid,
return receipt requested) to the respective Party at the following addresses (or at such other address for a Party as shall be specified in a notice
given in accordance with this Section 16.01 ):
To Parent:
ONEOK, Inc.
100 West Fifth Street
Tulsa, OK 74103
Attn: General Counsel
Facsimile: (918) 588 - 7890
To Spinco:
ONE Gas, Inc.
15 E. 5 th Street
Tulsa, OK 74103
Attn: General Counsel
Facsimile: (918) 947-7010
Section 16.02 Waivers and Consents. The failure of any Party to require strict performance by the other Party of any provision in this
Agreement will not waive or diminish that Party's right to demand strict performance thereafter of that or any other provision hereof. Any
consent required or permitted to be given by any Party to the other Party under this Agreement shall be in writing and signed by the Party
giving such consent.
Section 16.03 Severability. In the event any one or more of the provisions contained in this Agreement should be held invalid, illegal or
unenforceable in any respect, the validity, legality and enforceability of the remaining provisions contained herein shall not in any way be
affected or impaired thereby, and the Parties shall endeavor in good-faith negotiations to replace the invalid, illegal or unenforceable provisions
with valid provisions, the economic effect of which comes as close as possible to that of the invalid, illegal or unenforceable provisions.
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Section 16.04 Authorization. Each of the Parties hereby represents and warrants that it has the power and authority to execute, deliver and
perform this Agreement, that this Agreement has been duly authorized by all necessary corporate action on the part of such Party, that this
Agreement constitutes a legal, valid and binding obligation of each such Party and that the execution, delivery and performance of this
Agreement by such Party does not contravene or conflict with any provision of Law or of its charter or bylaws or any material agreement,
instrument or order binding on such Party.
Section 16.05 Further Action. Each Party shall execute and deliver all documents, provide all information, and take or refrain from taking
action as may be necessary or appropriate to achieve the purposes of this Agreement, including the execution and delivery to the other Party
and its Affiliates and representatives of such powers of attorney or other authorizing documentation as is reasonably necessary or appropriate in
connection with Tax Contests (or portions thereof) under the control of such other Party in accordance with Section 9 hereof.
Section 16.06 Complete Agreement; Construction. This Agreement shall constitute the entire agreement between the Parties with respect
to the subject matter hereof and shall supersede all previous negotiations, commitments, courses of dealing and writings with respect to such
subject matter. All such other agreements shall be of no further effect between the Parties, and any rights or obligations existing thereunder
shall be fully and finally settled, calculated as of the date hereof. In the event and to the extent that there shall be a conflict between the
provisions of this Agreement and the Separation Agreement or any of the Ancillary Agreements, with respect to the subject matter hereof, the
provisions of this Agreement shall control.
Section 16.07 Title and Headings. Titles and headings to Sections are inserted for the convenience of reference only and are not intended
to be a part of or to affect the meaning or interpretation of this Agreement.
Section 16.08 No Double Recovery. No provision of this Agreement shall be construed to provide an indemnity or other recovery for any
costs, damages, or other amounts for which the damaged Party has been fully compensated under any other provision of this Agreement or
under any other agreement or Action at law or equity. Unless expressly required in this Agreement, a Party shall not be required to exhaust all
remedies available under other agreements or at law or equity before recovering under the remedies provided in this Agreement.
Section 16.09 Counterparts; Electronic Delivery. This Agreement may be executed in two or more counterparts, each of which shall be
deemed an original, but all of which taken together shall be considered one and the same agreement, and, except as otherwise expressly
provided in Section 10 , shall become effective when one or more such counterparts have been signed by each Party and delivered to each
Party. Execution and delivery of this Agreement or any other documents pursuant to this Agreement by facsimile or other electronic means
shall be deemed to be, and shall have the same legal effect as, execution by an original signature and delivery in person.
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Section 16.10 Governing Law. This Agreement shall be governed by and construed in accordance with the internal laws, and not the
Laws governing conflicts of Laws, of the State of Oklahoma.
Section 16.11 Consent to Jurisdiction. Subject to the provisions of Section 13 herein, each of the Parties irrevocably submits to the
exclusive jurisdiction of (a) the District Court of the State of Oklahoma for Tulsa County, and (b) the United States District Court for the
Northern District of Oklahoma, Tulsa Division (the “ Oklahoma Courts ”), for the purposes of any suit or Action or other proceeding or for
provisional relief to prevent irreparable harm, and to the non-exclusive jurisdiction of the Oklahoma Courts for the enforcement of any award
issued thereunder. Each of the Parties further agrees that service of any process, summons, notice or document by United States registered mail
or receipted courier service to such Party's respective address set forth in Section 16.01 shall be effective service of process for any Action, suit
or proceeding in the Oklahoma Courts with respect to any matters to which it has submitted to jurisdiction in this Section 16.11 . Each of the
Parties irrevocably and unconditionally waives any objection to the laying of venue of any Action, suit or proceeding arising out of this
Agreement or the transactions contemplated hereby in the Oklahoma Courts, and hereby further irrevocably and unconditionally waives and
agrees not to plead or claim in any such court that any such Action, suit or proceeding brought in any such court has been brought in an
inconvenient forum.
Section 16.12 Specific Performance. The Parties agree that irreparable damage would occur in the event that the provisions of this
Agreement were not performed in accordance with their specific terms. Accordingly, it is hereby agreed that the Parties shall be entitled to
(i) an injunction or injunctions to enforce specifically the terms and provisions hereof in any Action in accordance with Section 13.02 of this
Agreement, (ii) provisional or temporary injunctive relief in accordance therewith in any Oklahoma Court, and (iii) enforcement of any such
award of an arbitral tribunal or an Oklahoma Court in any court of the United States, or any other any court or tribunal sitting in any state of the
United States or in any foreign country that has jurisdiction, this being in addition to any other remedy or relief to which they may be entitled.
Section 16.13 Waiver of Jury Trial. Subject to Sections 13 , 16.11 and 16.12 herein, each of the Parties hereby waives to the fullest
extent permitted by applicable Law any right it may have to a trial by jury with respect to any court proceeding contemplated by
Section 16.11 of this Agreement. Each of the Parties hereby (a) certifies that no representative, agent or attorney of the other Party has
represented, expressly or otherwise, that such other Party would not, in the event of litigation, seek to enforce the foregoing waiver and
(b) acknowledges that it has been induced to enter into this Agreement and the transactions contemplated by this Agreement, as
applicable, by, among other things, the mutual waivers and certifications in this Section 16.13 .
Section 16.14 Amendments. Subject to the terms of Section 16.15 , this Agreement may not be modified or amended except by an
agreement in writing signed by each Party.
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Section 16.15 Certain Termination and Amendment Rights. This Agreement may be terminated and the Distribution may be amended,
modified or abandoned at any time prior to the Distribution Date by and in the sole discretion of Parent without the approval of Spinco or the
stockholders of Parent. In the event of such termination, no Party shall have any liability of any kind to any other Party or any other Person.
After the Distribution Date, this Agreement may not be terminated except by an agreement in writing signed by Parent and Spinco.
Section 16.16 Payment Terms.
(a) Except as expressly provided in this Agreement, any amount to be paid or reimbursed by any Party (and/or a member of such Party ' s
Group), on the one hand, to the other Party (and/or a member of such Party ' s Group), on the other hand, under this Agreement shall be paid or
reimbursed hereunder within 30 days after presentation of an invoice or a written demand therefore and setting forth, or accompanied by,
reasonable documentation or other reasonable explanation supporting such amount.
(b) Except as expressly provided to the contrary in this Agreement, any amount not paid when due pursuant to this Agreement shall bear
interest at a rate per annum equal to the then effective Prime Rate plus 2% (or the maximum legal rate, whichever is lower), calculated for the
actual number of days elapsed, accrued from the date on which such payment was due up to the date of the actual receipt of payment.
Section 16.17 No Circumvention. The Parties agree not to directly or indirectly take any actions, act in concert with any Person who takes
an action, or cause or allow any member of such Party's Group to take any actions (including the failure to take a reasonable action) such that
the resulting effect is to materially undermine the effectiveness of any provisions of this Agreement.
Section 16.18 Subsidiaries. Each of the Parties shall cause to be performed, and hereby guarantees the performance of, all actions,
agreements and obligations set forth herein to be performed by any Subsidiary of such Party or by any entity that becomes a Subsidiary of such
Party on and after the Effective Time. The Parties acknowledge that certain actions, agreements and obligations that certain of their Affiliates
and Subsidiaries may be required to perform in connection with the performance of the Parties' obligations under this Agreement may require
Governmental Approval by Governmental Entities under applicable Law, and therefore agree that performance of such actions, agreements and
obligations is subject to the receipt of all such necessary Governmental Approvals, which approvals each Party shall, and shall cause the
members of its respective Group to, use its commercially reasonable efforts to obtain.
Section 16.19 Assignment. This Agreement shall not be assignable, in whole or in part, directly or indirectly, by either Party without the
prior written consent of the other Party, and any attempt to assign any rights or obligations arising under this Agreement without such consent
shall be null and void; provided that a Party may assign this Agreement in connection with a merger transaction in which such Party is not the
surviving entity or the sale by such Party of all or substantially all of its assets; provided that the surviving entity of such merger or the
transferee of such assets shall agree in writing, reasonably satisfactory to the other Party, to be bound by the terms of this Agreement as if
named as a “ Party ” hereto. In addition, in the event
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that any third Person or “group” (as such term is used in Section 13(d) and 14(d) of the Exchange Act) acquires, including by way of merger,
consolidation or other business combination, fifty percent or more of the consolidated assets or voting equity of either Parent or Spinco, such
Party, as applicable, shall take all necessary action so that such third Person or group shall become a guarantor of the obligations of Parent or
Spinco, as applicable, under this Agreement.
Section 16.20 Successors and Assigns. Subject to Section 16.19 , the provisions of this Agreement and the obligations and rights
hereunder shall be binding upon, inure to the benefit of and be enforceable by (and against) the Parties and their respective successors and
permitted transferees and assigns (including, but not limited to, any successor of Parent or Spinco succeeding to the Tax Attributes of either
under Section 381 of the Code).
Section 16.21 Third Party Beneficiaries. Except as otherwise provided herein, this Agreement is solely for the benefit of the Parties and
should not be deemed to confer upon third parties any remedy, claim, liability, reimbursement, cause of action or other right in excess of those
existing without reference to this Agreement.
Section 16.22 Interpretation. The Parties have participated jointly in the negotiation and drafting of this Agreement. This Agreement shall
be construed without regard to any presumption or rule requiring construction or interpretation against the Party drafting or causing any
instrument to be drafted.
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IN WITNESS WHEREOF, the Parties have caused this Agreement to be duly executed as of the day and year first above written.
ONEOK, INC.
By
/s/ John W. Gibson
Name: John W. Gibson
Title: Chairman and Chief Executive Officer
ONE GAS, INC.
By
/s/ John W. Gibson
Name: John W. Gibson
Title: Chairman of the Board
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MASTER TRANSITION SERVICES AGREEMENT
Master Transition Services Agreement, dated as of January 14, 2014 (this “ Agreement ”), by and between ONEOK, INC. (“ Parent ”)
and ONE GAS, INC. (“ Spinco ”). All the capitalized terms used in this Agreement shall have the meaning either given those terms or
incorporated by reference in the Glossary attached as Exhibit B .

R E C I T A L S:
On the Effective Date, Parent will distribute to its shareholders pro rata all of the outstanding stock of Spinco (the “ Distribution ”),
a corporation that Parent currently owns and controls.
Incident to the Distribution, the Companies plan to disaggregate various shared services and certain common uses of facilities and
equipment. In order to facilitate separation of the Companies on the Effective Date, the Companies have agreed that certain shared services and
certain common uses of facilities and equipment should continue for a transitional period after the Effective Date (together such shared services
and common uses are referred to as the “ Transition Services ”).
The Provider of the Transition Services and the Purchaser of Transition Services shall agree in a separate Schedule to this
Agreement (“ Schedule ”) upon the general description of each particular Transition Service to be provided, the length of time the Transition
Service will be provided (if less than the Term of this Agreement), the fee for the Transition Service and, if necessary, any special terms and
conditions as may be applicable to the particular Transition Service. Each of the Transition Services so scheduled shall be provided under the
terms and conditions set forth in this Agreement. The form of the Schedules shall be substantially as set forth in Exhibit A .
Now, therefore, in consideration of the mutual promises and agreements set forth herein, the Parties hereto hereby agree as follows:

ARTICLE I
SERVICES
Section 1.1 Initial Services . Subject to the terms, conditions, covenants and agreements contained herein, each Provider agrees to
provide, or cause to be provided, to each Purchaser the services set forth on the attached Schedules (the “ Initial Services ”) to the scope, extent
and quality that these Initial Services were provided to or within the Business prior to the Effective Date and the Purchaser agrees to
compensate the Provider for the Initial Services at the amount designated on the Schedules. At any time, the Purchaser may, upon written
notice of at least thirty (30) days, amend or terminate a Schedule to reduce any or all of the Initial Services to be provided by the Provider
under the attached Schedules. Initial Services are further described and set forth in the attached Schedules.

Section 1.2 Company Groups; Use of Third Parties . If prior to the Effective Date the Provider had all or a portion of the Transition
Services performed by a member of the Provider’s Group, or a Third Party, the Provider may cause such Transition Service to continue to be
provided by a member of the Provider Group or by such Third Party. Notwithstanding the foregoing, the Provider shall remain responsible, in
accordance with the terms of this Agreement, for the performance of any Transition Service it causes to be provided by a member of the
Provider Group or by a Third Party. In addition, upon prior written consent of the Purchaser, which consent shall not be unreasonably withheld,
the Provider may, but shall not have the obligation to, engage one or more Third Parties to perform any of the Transition Services, even if said
services were traditionally performed by the Provider or a member of the Provider Group prior to the Effective Date.
Section 1.3 Omitted Services; Additional Services; Modified Services .
(a) If, within the first six (6) months after the Effective Date, either of the Companies identifies a service that reasonably should
have been included in the Transition Services, but was inadvertently omitted (“ Omitted Services ”), then that Company may request the
Company that would have been the Provider of such Omitted Services to furnish such services as Transition Services. The Provider shall be
obligated to perform, at charges established pursuant to Section 2.1 hereof, any Omitted Service that was provided by the Provider to or within
the Business immediately prior to the Effective Date and that the Purchaser reasonably believes is necessary to effectuate an orderly transition
of the Separation of the Business under the Separation Agreement; provided, however, that the Provider shall not be required to provide any
Omitted Service that the Provider reasonably believes would be commercially unreasonable. If the Provider reasonably believes the
performance of any requested Omitted Service would be commercially unreasonable, the Provider and the Purchaser shall negotiate in good
faith to establish terms under which the Provider can provide some or all of the Omitted Service, but the Provider shall not be obligated to
provide such requested Omitted Services if, following good faith negotiation, it is unable to reach agreement with the Purchaser.
(b) The Companies may also identify additional services (“ Additional Services ”) that are not Omitted Services that one Party
needs from the other Party to conduct its Business. The Companies shall negotiate in good faith to enter into a Schedule for each requested
Additional Service setting forth a description of the Additional Service, the duration of the Additional Service, the fee for the Additional
Service, and any other applicable terms. The Parties may, but shall not be required to, agree on Additional Services during the term of this
Agreement.
(c) If a Purchaser requests a modification in any Transition Service (“ Modified Services ”), the Purchaser shall make its request to
the Provider in writing. Upon the Provider’s receipt of a written request for Modified Services, the Provider shall evaluate such request and
develop changes in the cost-based rates for those Transition Services as described in Section 2.1 . If the Provider and the Purchaser agree to the
Modified Services, the Modified Services shall be set forth in a revised Schedule which shall be signed by the Provider and the Purchaser. A
requested increase in the term of a particular Transition Service shall also be deemed to be a “Modified Service.”
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Section 1.4 Performance of Services . The Provider shall perform its duties and discharge its obligations under this Agreement in a
commercially reasonable manner based upon its current practices in providing similar services for itself or its Affiliates (or prior practices in
the absence of a current practice) and in accordance with any service levels and performance obligations specified in the applicable Schedule.
This obligation is subject to and upon the following conditions:
(a) Except as set forth otherwise in an applicable Schedule, the Transition Services will be available only for purposes of
conducting the Business of the Purchaser substantially in the manner it was conducted for the Business prior to the Effective Date.
(b) No Provider shall be required to perform any Transition Service in a manner that would (i) constitute a violation of applicable
Law, (ii) would result in the breach of any software license or other applicable Contract in effect on the date of this Agreement, or (iii) violate,
infringe, or constitute an infringement or misappropriation of, any Intellectual Property rights of any Third Party.
(c) No Provider shall be required to perform, and the Purchaser shall not sell, transfer, assign or otherwise use the Transition
Services, in whole or in part, for the benefit of any Third Party.
(d) Except as set forth otherwise in an applicable Schedule, no Provider shall be obligated to (i) maintain the employment of any
specific employee, or hire or train additional employees, (ii) purchase, lease or license any additional equipment or software or (iii) pay any
cost or expend any capital related to the transfer or conversion of Information to the Purchaser upon termination of the Transition Services. In
addition, no Provider shall be obligated to upgrade, update, improve, tweak, enhance, modify, add or delete any software, hardware, equipment,
databases or interfaces in connection with the Transition Services.
(e) No Provider shall be required to provide any Transition Service to the extent the performance of such Transition Service
becomes commercially unreasonable as a result of a cause or causes outside the reasonable control of the Provider, including unfeasible
technological requirements or an event of Force Majeure as set forth in Section 8.3 herein.
Section 1.5 Changes to Services . Except as provided in Section 1.8 below, the Provider may make changes from time to time in the
manner of performing the Transition Services, if:
(a) The Provider is making similar changes in performing similar services for itself or its Affiliates;
(b) The Provider furnishes to the Purchaser substantially the same notice (in content and timing) and right of consultation as the
Provider shall furnish to its Affiliates respecting such changes, provided that if there is no such notice or right of consultation, then the Provider
shall give a commercially reasonable notice and right of consultation to the Purchaser; and
3

(c) changes shall not result in any material degradation of the Transition Services and after the applicable changes, the Transition
Services shall meet the standards imposed by this Agreement.
Section 1.6 Mutual Cooperation; Use of Existing Resources . The Purchaser and the Provider shall cooperate with each other in
connection with the performance of the Transition Services, including producing on a timely basis all Information that is reasonably requested
with respect to the performance of the Transition Services. The Provider may need to rely upon the expertise of and have access to certain
employees of the Purchaser. Accordingly, as may be reasonably necessary to perform the Transition Services, the Provider shall be entitled to
have reasonable access to any employee of the Purchaser to the extent necessary to perform the Transition Services.
Section 1.7 Internal Controls, Record Retention and Operating Policies . The Provider shall maintain and comply with the internal
controls, record retention policies and other operating policies and procedures that were in place prior to the Effective Date with respect to each
Transition Service or as otherwise implemented by the Parties to comply with internal standards and procedures or applicable law. If the
Purchaser under a Schedule requires a change to the internal controls or compliance policies or requires the implementation of additional
internal controls or compliance policies related to a Transition Service in order to comply with changes to applicable Law or internal standards
and procedures, the Provider shall use commercially reasonable efforts to change or add to the internal controls or compliance policies related
to the Transition Service as requested by the Purchaser. In connection with a Provider changing or adding to internal controls or compliance
policies as required by the foregoing, the Purchaser shall pay for any additional costs for the Transition Service associated with the
implementation or maintenance of the applicable change or addition; provided, however, that if (i) such change or addition is required for the
compliance of both the Purchaser and the Provider with a Law or policy applicable to both, or (ii) both the Purchaser and the Provider will
benefit from such change or addition, the Parties shall negotiate in good faith an equitable sharing of the costs associated with such change or
addition.
Section 1.8 Audit Assistance . The Provider and the Purchaser shall cooperate with the other in providing such Information as may be
required and access for audits by independent certified public accountants, internal auditors, regulators, or other persons with the right of audit.
A Party acting as a Purchaser hereunder may, at its sole cost and expense, request its third party auditor to perform a SAS 70 Type II audit or
other audit or review of such Provider’s internal controls and operating environment related to the Transition Services upon reasonable advance
notice, and the Provider shall perform such an audit or review or assist the Purchaser or the Purchaser’s third party auditor in connection with
such an audit or review, in each case at the Purchaser’s expense. At the conclusion of such audit or review, the Provider shall implement such
reasonable changes to the Transition Services or operating environment to correct deficiencies identified in the audit report to ensure
compliance with applicable law or that are otherwise necessary for the Provider to comply with the Purchaser’s internal policies in connection
with the Transition Services. To the extent such changes are required for the benefit of both Parties, the Parties shall share the costs to
implement all such changes equally. To the extent such changes are required solely for the benefit of the Purchaser, including but not limited to
changes required to comply with the Purchaser’s internal policies, the Purchaser shall pay all costs to implement such changes. All incremental
costs incurred by a Company in providing such Information or assistance to the other Company shall be reimbursed by such other Company.
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ARTICLE II
CHARGES AND BILLING; TAXES
Section 2.1 Charges for Transition Services .
(a) It is the intent of the Parties that the Transition Services are provided by the Provider at the Provider’s actual cost without any
element of profit. The fee for the Transition Services is determined based upon the actual direct costs of providing the Transition Services
internally, which actual direct costs include but are not limited to the prorated wages and employee benefits of employees plus payroll taxes, at
the Provider, plus reimbursement of out-of-pocket Third Party costs and expenses. The rates provided on the attached Schedules represent the
Parties’ current estimate of the actual costs, but such rates are subject to adjustment to reflect actual costs or as otherwise set forth in
Section 2.1(b).
(b) If events or circumstances arise which materially increase or decrease the cost of providing Transition Services based upon the
methodology for charges provided in Section 2.1(a) , then upon thirty (30) days prior written notice to the Purchaser, the cost shall be equitably
adjusted to take into account the changed events or circumstances so that the rates are adjusted to reflect the actual direct costs of the Provider,
plus out-of-pocket Third Party costs and expenses. Rates for a Transition Service will also be adjusted whenever the cost of providing the
Transition Service increases or decreases due to the renegotiation of a software license or obtaining a new software license as a result of a
change in the relationship between the Provider and a software licensor; provided, however, that in no event shall the Purchaser be charged for
(i) the license of new software, or (ii) upgrades or modifications to existing software made or purchased by the Provider to the extent such new
license, upgrade or modification was not necessary for the provision of the Transition Services, unless specifically requested and agreed to by
the Companies as set forth in Section 1.3(c) . The Parties agree to meet periodically to review and, if necessary, adjust the rates in order to
bring the rates into conformity with the criteria of Section 2.1(a) .
(c) Unless otherwise previously adjusted in accordance with Section 2.1(b) , for so long as this Agreement is still in effect, specific
rates for Transition Services shall be subject to adjustment as of January 1 in each year, commencing January 1, 2015, in order to bring the
rates into conformity with the criteria of Section 2.1(a) .
(d) If a Purchaser requests modifications to the Transition Services under Section 1.3(c) , the Provider shall determine appropriate
changes in the charges for the Modified Services in accordance with the methodology set forth in Section 2.1(a) and shall give written notice to
the Purchaser of such changes. If the Modified Services require the hiring of additional employees or the procurement of additional software,
equipment or services, the Provider may include in the charges for the Modified Services provisions for the recovery of (i) employee hiring
expenses, and (ii) the cost of procuring additional software, equipment and services. In case any Modified Service requires the incurrence of
costs to implement the modification, the Provider may charge the Purchaser for such costs on an “up front” basis, in addition to the periodic
rates charged for the Modified Service.
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Section 2.2 Payment Terms . The Provider shall bill all charges for Transition Services on a monthly basis. The Purchaser shall pay the
Provider for all Transition Services within thirty (30) days of receipt of an invoice. Late payments shall bear interest at the lesser of twelve
percent (12%) per annum or the maximum non-usurious rate of interest permitted by applicable law.
Section 2.3 Taxes . The Purchaser shall pay any and all Transfer Taxes incurred in connection with the applicable Provider’s provision of
the Transition Services. In the event that applicable Law requires that an amount in respect of any Taxes be withheld from any payment by the
Purchaser (or the applicable Affiliate of the Purchaser) to the Provider (or its applicable Affiliate) under this Agreement (other than Taxes
imposed or based on net income or gross receipts) the amount payable to the Provider (or its applicable Affiliate) shall be increased as
necessary so that, after the Purchaser (or the applicable Affiliate of the Purchaser) has withheld amounts required by applicable Law, the
Provider (or its applicable Affiliate) receives an amount equal to the amount it would have received had no such withholding been required,
and the Purchaser (or the applicable affiliate of the Purchaser) shall withhold such Taxes and pay such withheld amounts over to the applicable
taxing authority in accordance with the requirements of the applicable law and provide the Provider (or its applicable Affiliate) with a receipt
confirming such payment. The Provider shall reasonably cooperate with the Purchaser to determine whether any such deduction or withholding
applies to the Transitional Services, and if so, shall further reasonably cooperate to minimize applicable withholding taxes.
Section 2.4 Record-Keeping . The Provider shall maintain complete and accurate records of any invoices and supporting documentation
for all amounts billed to, and payments made by, the Purchaser under this Agreement, subject to the Provider’s usual record retention policies.
The Provider shall provide to the Purchaser or its designee documentation and other information relating to each invoice as may be reasonably
requested by the Purchaser to verify that the Provider’s charges are accurate, complete, and valid in accordance with this Agreement.
Section 2.5 No Set-Off . The Purchaser’s obligation to make any required payments under this Agreement shall not be subject to any
unilateral right of offset, set-off, deduction or counterclaim, however arising.
Section 2.6 Disputed Charges . If the Purchaser disputes a charge in good faith, it may withhold payment of such charge so long as the
Purchaser makes timely payment of all undisputed charges and, no later than the payment deadline, provides the Provider with a detailed
written explanation of the reasons for the Purchaser’s dispute of the charge. The Parties shall cooperate to promptly resolve any disputed
charge. If the Parties agree that the disputed charge is not a valid charge, the Provider shall either (i) include a credit within the next invoicing
cycle (to the extent the Purchaser previously paid the disputed charge) or (ii) promptly issue an amended invoice. If the Parties agree that the
disputed charge is a valid charge, the Purchaser shall pay the charge within fifteen (15) days from the date of the resolution of the dispute. If the
Parties are unable to come to a resolution on the disputed charge within thirty (30) days, then the dispute shall be referred to senior
management of each Party.
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ARTICLE III
TERM AND TERMINATION
Section 3.1 Term . Unless otherwise terminated pursuant to Section 3.2 , and except as provided in Section 8.1 , this Agreement shall
terminate with respect to any Transition Service the later of (i) twelve (12) months from the Effective Date; or (ii) at the close of business on
the last day of the Service Period for such Transition Service designated in the applicable Schedule if longer than twelve (12) months (the “
Term ”). Notwithstanding the foregoing, the Companies may elect to extend the Service Period for any Transition Service upon mutual written
agreement.
Section 3.2 Early Termination .
(a) The Purchaser shall have the right at any time during the Term of this Agreement to terminate its obligation to purchase any
Transition Service for future months, effective on the first day of the applicable month, upon the giving of an advance written notice to the
Provider of not less than thirty (30) days prior to the effective date of termination. If the Purchaser terminates a Transition Service prior to the
expiration of the Service Period for such Transition Service, the fees for any remaining months of the Service Period for associated Transition
Services shall be decreased to account for the Transition Services that are terminated and any prepaid monthly charges shall be refunded to the
Purchaser. Upon early termination of Transition Services under this Section, the Purchaser shall pay the Provider for any unreimbursed costs
that directly result from the early termination and for any incurred fees or expenses being amortized over the Service Period.
(b) In addition, the Purchaser shall have the right at any time during the Term of this Agreement to terminate its obligations to
purchase any Transition Service if the Provider materially breaches a provision with respect to any particular Transition Service and, if curable,
does not cure such breach within thirty (30) days after being given written notice of such breach. Upon termination for breach, the Purchaser
shall not be obligated to pay a termination fee and any prepaid charges shall be prorated and the unused portion refunded to the Purchaser.
(c) The Provider shall have the right at any time during the Term of this Agreement to terminate its obligation to provide any
Transition Service if the Purchaser materially breaches a provision with respect to any particular Transition Service and, if curable, does not
cure such breach within 30 days after being given written notice of such breach. For the avoidance of doubt, failure to timely pay money shall
be a material breach.
Section 3.3 Data Migration . On or prior to the last day of each relevant Service Period, the Provider shall use commercially reasonable
efforts to support any transfer of Information concerning the relevant Transition Services to the applicable Purchaser. If requested by the
Purchaser, the Provider shall deliver to the Purchaser, within such time periods as the Provider and the Purchaser may reasonably agree, all
Information received, generated or computed for the benefit of such Purchaser during the Service Period, in electronic and/or hard copy form;
provided that (a) the Provider shall not have any obligation to provide or cause to be provided Information in any non-standard format, and
(b) the Provider shall be reimbursed for its reasonable out-of-pocket costs of providing Information in any format other than its standard
format, unless otherwise expressly provided in the applicable Schedule.
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ARTICLE IV
CONFIDENTIALITY
Section 4.1 Protection of Information . The Provider and the Purchaser may share Information that is confidential or subject to privacy
laws in the course of the Provider performing Transition Services. The Provider and the Purchaser shall each protect and maintain the
confidentiality of all Information provided to it by the other Party that is either designated as “confidential” by clearly so marking on or in the
transmittal in a manner that may be easily observed, is required to be kept confidential under law, or contains financial or proprietary data (“
Confidential Information ”). The Provider and the Purchaser shall each use, as applicable, (a) in the absence of a policy or procedure used to
provide substantially the same service before the Effective Date, the same internal policies and controls to protect and maintain the other’s
Confidential Information as are used to protect their own Confidential Information or (b) those policies and procedures that were in effect prior
to the Effective Date and used by the Provider in providing substantially the same service to the Purchaser. The Provider and the Purchaser
shall use the other’s Confidential Information only as required for the purposes of this Agreement and shall return upon request, subject to the
limitations of Section 3.3 , or destroy Confidential Information that is no longer needed to render Transition Services in accordance with the
receiving Party’s retention policies; provided that the receiving Party has been provided prior written notice of such retention policies.
Section 4.2 Exclusion of Certain Information . The provisions of Section 4.1 do not apply to Information that (i) was, is or becomes
generally available to the public other than as a result of a breach of Section 4.1 or any applicable confidentiality agreement by the receiving
Party or its representatives; (ii) was or is developed by the receiving Party independently of and without reference to any Confidential
Information of the disclosing Party; or (iii) was, is or becomes available to the receiving Party on a non-confidential basis from a Third Party
not bound by a confidentiality agreement. For the purposes of this Article IV, “receiving Party” means the Party receiving the Confidential
Information of the other Party.

ARTICLE V
REPRESENTATIONS AND WARRANTIES; COVENANTS
Section 5.1 Authorization . Each Company represents and warrants: (a) that this Agreement has been validly executed and delivered by
such Company and that the provisions set forth in this Agreement constitute legal, valid, and binding obligations of such Company and any of
its Affiliates designated by Company as a Provider or Purchaser, enforceable against such Company and each such Affiliate in accordance with
their terms, subject to bankruptcy, insolvency, reorganization and other laws affecting creditors’ rights generally, and with regard to equitable
remedies, to the discretion of the court before which proceedings to obtain such remedies may be pending; and (b) that such Company has all
requisite corporate power and authority to enter into this Agreement, including requisite authorizations from each Affiliate that may be
designated as a Provider or Purchaser.
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Section 5.2 Compliance with Laws . Each Party shall perform Transition Services under this Agreement in a manner that complies in all
material respects with all applicable laws.
Section 5.3 Disclaimer of Representations and Warranties . EXCEPT AS EXPRESSLY STATED IN THIS AGREEMENT, THE
PURCHASER ACKNOWLEDGES AND AGREES THAT ALL TRANSITION SERVICES AND ANY GOODS DELIVERED INCIDENT
THERETO ARE PROVIDED ON AN “AS-IS” “WHERE-IS” BASIS AND THAT THE PROVIDER MAKES NO WARRANTIES,
EXPRESS OR IMPLIED, WITH RESPECT TO THE TRANSITION SERVICES AND THE PROVIDER HEREBY DISCLAIMS ANY
REPRESENTATION OR WARRANTIES WITH RESPECT TO THE TRANSITION SERVICES, INCLUDING WITHOUT LIMITATION
WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE.

ARTICLE VI
LIMITATIONS OF LIABILITY AND INDEMNITY
Section 6.1 Exclusion of Certain Damages . IN NO EVENT SHALL ANY PROVIDER OR PURCHASER, ITS AFFILIATES OR ITS
DIRECTORS, OFFICERS, EMPLOYEES OR AGENTS BE LIABLE TO THE OTHER PARTY FOR INDIRECT, SPECIAL,
EXEMPLARY, INCIDENTAL, CONSEQUENTIAL OR PUNITIVE DAMAGES IN CONNECTION WITH THE PERFORMANCE OF
TRANSITION SERVICES, EVEN IF THAT PROVIDER OR PURCHASER HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH
DAMAGES, AND EACH PROVIDER OR PURCHASER HEREBY WAIVES ON BEHALF OF ITSELF AND THE MEMBERS OF ITS
GROUP ANY CLAIM FOR SUCH DAMAGES, INCLUDING ANY CLAIM FOR LOST PROFITS, WHETHER ARISING IN
CONTRACT, TORT OR OTHERWISE, EXCEPT TO THE EXTENT ANY PROVIDER OR PURCHASER, ITS AFFILIATES OR ITS
DIRECTORS, OFFICERS, EMPLOYEES OR AGENTS SUFFERS SUCH DAMAGES TO AN UNAFFILIATED THIRD PARTY IN
CONNECTION WITH A THIRD-PARTY CLAIM, IN WHICH CASE ALL SUCH DAMAGES SHALL BE RECOVERABLE.
Section 6.2 Provider’s Indemnification . The Provider shall indemnify, defend and hold harmless the Purchaser and its directors, officers
and employees, and each of the successors and assigns of any of the foregoing from and against any and all claims relating to, arising out of or
resulting from the Provider’s gross negligence or willful misconduct in the performance of its obligations hereunder, other than to the extent
such claims are attributable to the gross negligence, negligence, willful misconduct or breach of this Agreement by any Person so indemnified
by the Provider.
Section 6.3 Purchaser’s Indemnification . The Purchaser shall indemnify, defend and hold harmless the Provider, the Provider Group and
its and their directors, officers and employees, and each of the successors and assigns of any of the foregoing from and against any and all
claims relating to, arising out of or resulting from (A) the Provider’s performance of its
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obligations hereunder, (B) the negligence, gross negligence or willful misconduct of the Purchaser, or (C) breach of this Agreement by the
Purchaser, in each case other than to the extent such claims are attributable to the gross negligence, negligence, willful misconduct or breach of
this Agreement by any Person so indemnified by the Purchaser.
Section 6.4 Clarification of Indemnification . As used in Sections 6.2 and 6.3 , without limitation, “willful misconduct” includes any
felony where scienter is an element, any intentional tort or any common law fraud.

ARTICLE VII
GOVERNING LAW
Section 7.1 Amicable Resolution . Each Company and each Provider and Purchaser shall seek to resolve in an amicable manner all
disputes and disagreements connected with their respective rights and obligations under this Agreement, including involving such senior
management as may be required to reach resolution of any dispute.
Section 7.2 Governing Law . All questions concerning the construction, validity and interpretation of this Agreement shall be governed
by and construed in accordance with the law of the State of Oklahoma and applicable federal law, without giving effect to any conflict of law
principle.
Section 7.3 Submission to Jurisdiction . EACH OF THE PARTIES IRREVOCABLY SUBMITS (FOR ITSELF AND IN RESPECT OF
ITS PROPERTY) TO THE JURISDICTION OF ANY STATE OR FEDERAL COURT SITTING IN TULSA, OKLAHOMA IN ANY
ACTION OR PROCEEDING ARISING OUT OF OR RELATING TO THIS AGREEMENT AND AGREES THAT ALL CLAIMS IN
RESPECT OF THE ACTION OR PROCEEDING MAY BE HEARD AND DETERMINED IN ANY SUCH COURT; PROVIDED THAT
THE PARTIES MAY BRING ACTIONS OR PROCEEDINGS AGAINST EACH OTHER IN OTHER JURISDICTIONS TO THE EXTENT
NECESSARY TO IMPLEAD THE OTHER PARTY IN ANY ACTION COMMENCED BY A THIRD PARTY THAT IS RELATED TO
THIS AGREEMENT. EACH PARTY ALSO AGREES NOT TO BRING ANY ACTION OR PROCEEDING ARISING OUT OF OR
RELATING TO THIS AGREEMENT IN ANY OTHER COURT OR IN OTHER JURISDICTIONS UNLESS SUCH ACTIONS OR
PROCEEDINGS ARE NECESSARY TO IMPLEAD THE OTHER PARTY IN ANY ACTION COMMENCED BY A THIRD PARTY
THAT IS RELATED TO THIS AGREEMENT. EACH OF THE PARTIES WAIVES ANY DEFENSE OF INCONVENIENT FORUM TO
THE MAINTENANCE OF ANY ACTION OR PROCEEDING SO BROUGHT AND WAIVES ANY BOND, SURETY, OR OTHER
SECURITY THAT MIGHT BE REQUIRED OF ANY OTHER PARTY WITH RESPECT THERETO. ANY PARTY MAY MAKE
SERVICE ON ANY OTHER PARTY BY SENDING OR DELIVERING A COPY OF THE PROCESS TO THE PARTY TO BE SERVED
AT THE ADDRESS AND IN THE MANNER PROVIDED FOR THE GIVING OF NOTICES IN SECTION 8.12 . NOTHING IN THIS
SECTION 7.3 , HOWEVER, SHALL AFFECT THE RIGHT OF ANY PARTY TO SERVE LEGAL PROCESS IN ANY OTHER MANNER
PERMITTED BY LAW OR AT EQUITY. EACH PARTY AGREES THAT A FINAL NONAPPEALABLE JUDGMENT IN ANY ACTION
OR PROCEEDING SO BROUGHT SHALL BE CONCLUSIVE AND MAY BE ENFORCED BY SUIT ON THE JUDGMENT OR IN ANY
OTHER MANNER PROVIDED BY LAW OR AT EQUITY.
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Section 7.4 Waiver of Jury Trial . AS A SPECIFICALLY BARGAINED FOR INDUCEMENT FOR EACH OF THE PARTIES
HERETO TO ENTER INTO THIS AGREEMENT (AFTER HAVING THE OPPORTUNITY TO CONSULT WITH COUNSEL), EACH
PARTY EXPRESSLY WAIVES THE RIGHT TO TRIAL BY JURY IN ANY LAWSUIT OR PROCEEDING RELATING TO OR ARISING
IN ANY WAY FROM THIS AGREEMENT OR THE MATTERS CONTEMPLATED HEREBY.

ARTICLE VIII
MISCELLANEOUS
Section 8.1 Survival . The Sections of this Agreement which by their nature should survive any expiration or termination of this
Agreement and of each Schedule made under this Agreement, shall so survive, including but not limited to Section 2.3 and Articles 4 - 8.
Section 8.2 Title to Intellectual Property . Each Purchaser acknowledges that it will acquire no right, title or interest (including any
license rights or rights of use) in any Intellectual Property that is owned or licensed by any Provider, by reason of the provision of the
Transition Services provided hereunder. No Purchaser will remove or alter any copyright, trademark, confidentiality or other proprietary
notices that appear on any Intellectual Property owned or licensed by any Provider, and each Purchaser shall reproduce any such notices on any
and all copies thereof. No Purchaser will attempt to decompile, translate, reverse engineer or make excessive copies of any Intellectual Property
owned or licensed by any Provider, and each Purchaser shall promptly notify such Provider of any such attempt, regardless of whether by
Purchaser or any Third Party, of which Purchaser becomes aware.
Section 8.3 Force Majeure . No Party shall be held liable or responsible to another Party or be deemed to have defaulted under or
breached this Agreement for failure or delay in fulfilling or performing any term of this Agreement when such failure or delay is caused by or
results from events beyond the reasonable control of the non-performing Party, including fires, floods, earthquakes, embargoes, shortages,
epidemics, pandemics, quarantines, war, acts of war (whether war be declared or not), terrorist acts, insurrections, riots, civil commotion,
strikes, lockouts or other labor disturbances (whether involving the workforce of the non-performing Party or of any other Person), acts of God
or acts, omissions or delays in acting by any governmental authority. The suspension of performance shall be of no greater scope and no longer
duration than is necessary and the non-performing Party shall use commercially reasonable efforts to remedy its inability to perform.
Section 8.4 Independent Contractors . The Parties each acknowledge that they are separate entities, each of which has entered into this
Agreement for independent business reasons. The relationships of the Parties hereunder are those of independent contractors and nothing
contained herein shall be deemed to create a joint venture, employer/employee, partnership or any other relationship.
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Section 8.5 Subrogation . If any liability arises from the performance of any Transition Services under this Agreement by a Third Party
contractor, the Purchaser with respect to such Transition Services shall be subrogated to such rights, if any, as the Provider may have against
such Third Party contractor.
Section 8.6 Entire Agreement; Incorporation of Schedules and Exhibits . This Agreement (including all Schedules and Exhibits)
constitutes the entire agreement among the Parties with respect to the subject matter hereof and thereof and supersedes all prior agreements and
understandings, both written and oral, among the Parties with respect to the subject matter hereof and thereof. All Schedules and Exhibits
referred to herein are hereby incorporated in and made a part of this Agreement as if set forth in full herein.
Section 8.7 Amendments and Waivers . This Agreement may be amended and any provision of this Agreement may be waived, provided
that any such amendment or waiver shall be binding upon a Party only if such amendment or waiver is set forth in a writing executed by such
Party. No course of dealing between or among any Persons having any interest in this Agreement shall be deemed effective to modify, amend
or discharge any part of this Agreement or any rights or obligations of any Party hereto under or by reason of this Agreement.
Section 8.8 No Implied Waivers; Cumulative Remedies; Writing Required . No delay or failure in exercising any right, power or remedy
hereunder shall affect or operate as a waiver thereof; nor shall any single or partial exercise thereof or any abandonment or discontinuance of
steps to enforce such a right, power or remedy preclude any further exercise thereof or of any other right, power or remedy. The rights and
remedies hereunder are cumulative and not exclusive of any rights or remedies that any Party hereto would otherwise have. Any waiver,
permit, consent or approval of any kind or character of any breach or default under this Agreement or any such waiver of any provision of this
Agreement must satisfy the conditions set forth in Section 8.7 and shall be effective only to the extent in such writing specifically set forth.
Section 8.9 No Third Party Beneficiaries . Except as provided in Article VI, nothing in this Agreement, express or implied, is intended to
confer on any Person other than the Parties, and their respective successors and permitted assigns, any rights or remedies of any nature
whatsoever under or by virtue of this Agreement.
Section 8.10 Assignment; Binding Agreement . Neither this Agreement nor any of the rights, interests or obligations under this
Agreement shall be assigned, in whole or in part, by operation of law or otherwise by any of the Parties without the prior written consent of the
other Parties, and any instrument purporting to make such an assignment without prior written consent shall be void; provided, however, either
Party may assign this Agreement to a successor entity in conjunction with a merger effected solely for the purpose of changing such Party’s
state of incorporation. Subject to the preceding sentence, this Agreement will be binding upon, inure to the benefit of, and be enforceable by,
the Parties and their respective successors and permitted assigns.
Section 8.11 Responsible Parties . Each Party shall be responsible for its Affiliates compliance with the terms and conditions of this
Agreement.
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Section 8.12 Notices . All notices, demands and other communications given under this Agreement must be in writing and must be either
personally delivered, mailed by first class mail (postage prepaid and return receipt requested), telecopied (and confirmed by telecopy answer
back), or sent by reputable overnight courier service (charges prepaid) to the recipient at the address indicated below or such other address or to
the attention of such other Person as the recipient Party shall have specified by prior written notice to the sending Party. Any notice, demand or
other communication under this Agreement shall be deemed to have been given when so personally delivered or so telecopied and confirmed
(if telecopied before 5:00 p.m. Central Time on a business day), or if sent, one business day after deposit with an overnight courier, or, if
mailed, five business days after deposit in the U.S. mail.
ONEOK, INC.
Attn: General Counsel
100 W. 5 th St.
Tulsa, OK 74103
Fax: (918) 588-7890
ONE Gas, Inc.
Attn: General Counsel
15 E. 5th St.
Tulsa, OK 74103
Fax: (918) 947-7010
The Parties may, in their discretion, agree to accept notices and other communications hereunder by electronic communications pursuant to
procedures agreed to, provided that approval of such procedures may be limited to particular notices or communications. Unless the Parties
agree otherwise, notices and other communications sent to an e-mail address shall be deemed received upon the sender’s receipt of an
acknowledgement from the intended recipient (such as by the “return receipt requested” function, as available, return e-mail or other written
acknowledgement), provided that if such notice or other communication is not sent during the normal business hours of the recipient, such
notice or communication shall be deemed to have been sent at the opening of business on the next business day for the recipient.
Section 8.13 Severability . The Parties agree that (i) the provisions of this Agreement shall be severable in the event that for any reason
whatsoever any of the provisions hereof are invalid, void or otherwise unenforceable, (ii) any such invalid, void or otherwise unenforceable
provisions shall be replaced by other provisions which are as similar as possible in terms to such invalid, void or otherwise unenforceable
provisions but are valid and enforceable, and (iii) the remaining provisions shall remain valid and enforceable to the fullest extent permitted by
applicable law.
Section 8.14 Construction . The descriptive headings herein are inserted for convenience of reference only and are not intended to be a
substantive part of or to affect the meaning or interpretation of this Agreement. Whenever required by the context, any pronoun used in this
Agreement shall include the corresponding masculine, feminine or neuter forms, and the singular forms of nouns, pronouns, and verbs shall
include the plural and vice versa. Reference to any agreement, document, or instrument means such agreement, document, or instrument as
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amended or otherwise modified from time to time in accordance with the terms thereof, and if applicable hereof. The use of the words
“include” or “including” in this Agreement shall be by way of example rather than by limitation. The use of the words “or,” “either” or “any”
shall not be exclusive. The Parties have participated jointly in the negotiation and drafting of this Agreement. In the event an ambiguity or
question of intent or interpretation arises, this Agreement shall be construed as if drafted jointly by the Parties hereto, and no presumption or
burden of proof shall arise favoring or disfavoring any Party by virtue of the authorship of any of the provisions of this Agreement. The Parties
agree that prior drafts of this Agreement shall be deemed not to provide any evidence as to the meaning of any provision hereof or the intent of
the Parties hereto with respect hereto. In case of ambiguity or conflict between the terms and conditions of the body of this Agreement and the
terms and conditions of a Schedule to this Agreement, the terms and conditions of the Schedule shall control.
Section 8.15 Counterparts . This Agreement may be executed in multiple counterparts (any one of which need not contain the signatures
of more than one Party), each of which shall be deemed to be an original but all of which taken together shall constitute one and the same
agreement.
Section 8.16 Delivery by Facsimile and Other Electronic Means . This Agreement, and any amendments hereto, to the extent signed and
delivered by means of a facsimile machine or other electronic transmission, shall be treated in all manner and respects as an original contract
and shall be considered to have the same binding legal effects as if it were the original signed version thereof delivered in person. At the
request of any Party, each other Party shall re-execute original forms thereof and deliver them to all other Parties. No Party shall raise the use
of a facsimile machine or other electronic means to deliver a signature or the fact that any signature was transmitted or communicated through
the use of facsimile machine or other electronic means as a defense to the formation of a contract and each such Party forever waives any such
defense.
[SIGNATURE PAGE FOLLOWS]
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SIGNED: To be effective as of the Effective Date on this 14 th day of January, 2014.
ONEOK, INC.
By /s/ Terry K. Spencer
Name: Terry K. Spencer
Title: President
ONE GAS, INC.
By /s/ Pierce H. Norton II
Name: Pierce H. Norton II
Title: President and Chief Executive Officer
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EXHIBIT B
GLOSSARY
For purposes of this Agreement, the following terms shall have the following meanings:
“ Additional Services ” has the meaning set forth in Section 1.3(b) .
“ Affiliate ” means when used with respect to a specified Person, a Person that directly or indirectly, through one or more intermediaries,
controls, is controlled by, or is under common control with such specified Person. For the purposes of this definition, “control”, when used with
respect to any specified Person shall mean 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 or other interests, by Contract or otherwise.
“ Agreement ” has the meaning set forth in the preamble to the Agreement and includes all Exhibits and Schedules to the Agreement.
“ Business ” means, where any member of the Parent Group is the Purchase, one or more of the Retained Businesses, and where any
member of the Spinco Group is the Purchaser, the LDC Business.
“ Companies ” means Parent and Spinco.
“ Company ” means one of them as the term is used.
“ Confidential Information ” has the meaning given that term in Section 4.1 , as limited by Section 4.2 .
“ Distribution ” has the meaning set forth in the Recitals to the Agreement.
“ Effective Date ” means January 31, 2014.
“ Exhibits ” means all of the exhibits referenced in the Agreement.
“ Glossary ” means the lists of defined terms included in this Exhibit B .
“ Group ” means the group of affiliated entities associated with a particular Company. See the definitions of Group specific to each
Company.
“ Information ” means information, whether or not patentable or copyrightable, in written, oral, electronic or other tangible or intangible
forms, stored in any medium, including studies, reports, records, books, contracts, instruments, surveys, discoveries, ideas, concepts, knowhow, techniques, designs, specifications, drawings, blueprints, diagrams, models, prototypes, samples, flow charts, data, computer data, disks,
diskettes, tapes, computer programs or other software, marketing plans, customer names, and other technical, financial, employee or business
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information or data, but excludes, except for Section 4.1 , communications by or to attorneys (including attorney-client privileged
communications), memos and other materials prepared by attorneys or under their direction (including attorney work product), all of which
Information from or to attorneys is designated as “Confidential Information” for the purposes of Section 4.1 .
“ Initial Services ” has the meaning set forth in Section 1.1 .
“ Intellectual Property ” has the meaning given such term in the Separation Agreement.
“ LDC Business ” has the meaning set forth in the Separation Agreement.
“ Modified Services ” has the meaning set forth in Section 1.3(c) .
“ Omitted Services ” has the meaning set forth in Section 1.3(a) .
“ Parent ” has the meaning set forth in the preamble to this Agreement.
“ Parent Group ” means Parent and its Affiliates.
“ Party ” means in context any Person contractually bound by this Agreement, including Persons bound by being designated as a Provider
or a Purchaser in a Schedule.
“ Person ” means any natural person, corporation, general partnership, limited partnership, limited liability partnership, limited liability
company, proprietorship, other business organization, trust, or governmental or regulatory authority, body, corporation or entity.
“ Prime Rate ” means the rate that JP Morgan Chase Bank (or its successor) announces as its prime lending rate, as in effect from time to
time or as published in The Wall Street Journal . If that bank or its successor no longer specifies a prime rate, then the most recent prime rate
for money borrowed or loaned in the U.S. that is published by the Wall Street Journal shall apply.
“ Provider ” means, with respect to any Transition Service, the entity or entities providing the Transition Service, as set forth on the
applicable Schedule.
“ Provider Group ” means Provider and its Affiliates.
“ Purchaser ” means, with respect to any Transition Service, the entity or entities receiving the Transition Service as set forth on the
applicable Schedule.
“ Retained Businesses ” has the meaning set forth in the Separation Agreement.
“ Schedule ” has the meaning set forth in the Recitals to this Agreement.
“ Separation Agreement ” means the Separation and Distribution Agreement, dated January 14, 2014, by and between ONEOK, INC. and
ONE GAS, INC.
“ Service Period ” means, with respect to any Transition Service, the period commencing on the Effective Date and ending on the earlier
of (i) the date the Purchaser terminates the provision of such Transition Service or (ii) the termination date specified with respect to such
Transition Service on the applicable Schedule.
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“ Spinco ” has the meaning set forth in the preamble to this Agreement.
“ Spinco Group ” means Spinco and its Affiliates.
“ Tax ” or “ Taxes ” means any income, gross income, gross receipts, profits, capital stock, franchise, withholding, payroll, social
security, workers compensation, unemployment, disability, property, ad valorem, value added, stamp, excise, severance, occupation, service,
sales, use, license, lease, transfer, import, export, alternative minimum, estimated or other similar governmental charges (including any fee,
assessment, or other charge in the nature of or in lieu of any tax), and any interest, penalty, additions to tax, or additional amounts in respect of
the foregoing.
“ Term ” has the meaning set forth in Section 3.1 .
“ Third Party ” means any Person other than a Party and the Affiliates of that Party as of the date of execution of this Agreement.
“ Transition Services ” has the meaning set forth in the Recitals to this Agreement and includes the Initial Services, Omitted Services, the
Additional Services, and the Modified Services.
“ Transfer Taxes ” means all sales, use, goods and services, harmonized sales, transfer, reporting, recording, filing, and other similar fees,
taxes and charges arising out of or in connection with the transactions effected pursuant to this Agreement.
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Exhibit 10.3

EMPLOYEE MATTERS AGREEMENT
by and between
ONEOK, INC.
and
ONE Gas, Inc.

Dates as of January 14, 2014

INDEX OF DEFINED TERMS
TERM

Affiliate
Agreement
Agreement Dispute
Ancillary Agreement
Assets
Distribution
Distribution Date
Distribution Record Date
Effective Time
Indemnifiable Losses
Indemnitee
LDC Business
Liabilities
Oklahoma Courts
Parent
Parent Board
Parent Welfare Plans
Parties
Party
Profit Sharing Plan Transfer Date
Retained Businesses
Separation
Separation Agreement
Service Crediting Date
Spinco
Spinco 401(k) Thrift Plan
Spinco Employee Stock Award Program
Spinco Employee Stock Purchase Plan
Spinco Equity Compensation Plan
Spinco Nonqualified Deferred Compensation Plan
Spinco Pre-2005 Nonqualified Deferred Compensation Plan
Spinco Pre-2005 Supplemental Executive Retirement Plan
Spinco Profit Sharing Plan
Spinco Retirement Plan
Spinco Supplemental Executive Retirement Plan
Spinco Welfare Plans
Subsidiary
Thrift Plan Contributions
Thrift Plan Transfer Date
TGS Retirement Plan

SECTION DEFINED

Separation Agreement
Preamble
11.11
Separation Agreement
Separation Agreement
Separation Agreement
Separation Agreement
Separation Agreement
Separation Agreement
Separation Agreement
Separation Agreement
Separation Agreement
Separation Agreement
11.12
Preamble
Recitals
5.1(a)
Preamble
Preamble
4.2(b)
Separation Agreement
Recitals
Recitals
2.3(b)(i)
Preamble
4.1(a)
7.1(b)
7.1(c)
7.1(a)
6.2(a)
6.2(c)
6.1(c)
4.2(a)
3.1(a)
6.1(a)
5.1(a)
Separation Agreement
8.4(a)
4.1(b)
3.2

EMPLOYEE MATTERS AGREEMENT
EMPLOYEE MATTERS AGREEMENT (this “ Agreement ”), dated as of January 14, 2014, by and between ONEOK, Inc., an
Oklahoma corporation (“ Parent ”), and ONE Gas, Inc., an Oklahoma corporation (“ Spinco ”). Each of Parent and Spinco is sometimes
referred to herein as a “ Party ” and collectively, as the “ Parties ”.

R E C I T A L S:
WHEREAS, Parent, acting through various divisions and through its direct and indirect Subsidiaries, currently conducts a number of
businesses, including (i) the LDC Business and (ii) the Retained Businesses;
WHEREAS, the board of directors of Parent (the “ Parent Board ”) has determined that it is appropriate, desirable and in the best interests
of Parent and its stockholders to separate Parent into two independent companies (the “ Separation ”), one for the LDC Business, which shall
be owned and conducted, directly or indirectly, by Spinco, and one for the Retained Businesses, which shall be owned and conducted, directly
or indirectly, by Parent;
WHEREAS, to effect the Separation the Parties entered into that certain Separation and Distribution Agreement dated as of even date
hereof (as amended or otherwise modified from time to time, the “ Separation Agreement ”); and
WHEREAS, prior to the date hereof, certain employees of Parent were transferred to Spinco and became participants in separate
employee benefit plans established by Spinco in connection with the Separation, at which time such employees ceased participating in the
employee benefit plans of Parent (other than certain equity incentive award programs and severance arrangements of Parent in which such
employees will continue to participate until the Distribution Date);
WHEREAS, the Parties have entered into that certain Transition Services Agreement dated as of even date hereof to govern the
respective rights, responsibilities and obligations of each of the Parties after the Distribution Date relating to, arising out of, or resulting from
shared services that will continue for a transitional period after the Distribution Date; and
WHEREAS, pursuant to the Separation Agreement, Parent and Spinco have agreed to enter into this Agreement for the purpose of
allocating Assets, Liabilities and responsibilities with respect to certain employee compensation and benefit plans and programs between them.
NOW, THEREFORE, in consideration of the foregoing premises, the mutual promises and covenants hereinafter set forth, and other good
and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the Parties, intending to be legally bound, agree as
follows:

ARTICLE I
DEFINITIONS AND INTERPRETATION
Section 1.1 Definitions . Capitalized terms used but not defined herein shall have the meanings assigned to such terms in the Separation
Agreement, and the following terms shall have the following meanings:
“ 1997 VEBA ” shall mean the 1997 – ONEOK, Inc. Employees’ Retiree Medical Benefit Trust (FEIN: 36-4090934).
“ 2005 VEBA ” shall mean the 2005 – ONEOK, Inc. Collective Bargaining Unit Employees’ Health and Welfare Plan Trust (FEIN: 562542479).
“ Benefit Plan ” shall mean, with respect to an entity, each plan, program, arrangement, agreement or commitment that is an employment,
change in control, severance, consulting, non-competition or deferred compensation agreement, or an executive compensation, incentive bonus
or other bonus, employee pension, profit-sharing, savings, retirement, supplemental retirement, stock option, stock purchase, stock appreciation
rights, restricted stock, other equity-based compensation, severance pay, salary continuation, life, health, hospitalization, sick leave, vacation
pay, disability or accident insurance plan, corporate-owned or key-man life insurance or other employee benefit plan, program, arrangement,
agreement or commitment, including any “employee benefit plan” (as defined in Section 3(3) of ERISA), sponsored or maintained by such
entity (or to which such entity contributes or is required to contribute).
“ COBRA ” shall mean the continuation coverage requirements for “group health plans” under Title X of the Consolidated Omnibus
Budget Reconciliation Act of 1985, as amended, and as codified in Code Section 4980B and Sections 601 through 608 of ERISA, and the rules
and regulations thereunder, all as the same shall be in effect at the time that reference is made thereto.
“ Code ” shall mean the U.S. Internal Revenue Code of 1986, as amended.
“ ERISA ” shall mean the Employee Retirement Income Security Act of 1974, and the rules and regulations thereunder, all as the same
shall be in effect at the time that reference is made thereto.
“ ERISA Affiliate ” shall mean with respect to any Person, each business or entity which is a member of a “controlled group of
corporations,” under “common control” or a member of an “affiliated service group” with such Person within the meaning of Sections 414(b),
(c) or (m) of the Code, or required to be aggregated with such Person under Section 414(o) of the Code, or under “common control” with such
Person within the meaning of Section 4001(a)(14) of ERISA.
“ Former Parent Employee ” shall mean any individual (or any beneficiary, dependent, or alternate payee of such individual, as the
context requires) whose employment with any member of the Parent Group was terminated before the Distribution Date; provided , however ,
that no Former Spinco Employee shall constitute a Former Parent Employee.
2

“ Former Spinco Employee ” shall mean any individual (or any beneficiary, dependent, or alternate payee of such individual, as the
context requires) (i) whose employment with any member of the Spinco Group was terminated before the Distribution Date; or (ii) whose
employment with any member of the Parent Group was terminated prior to January 1, 2014, if such individual was allocated in connection with
the Separation to any member of the Spinco Group as of January 1, 2014 by Parent in its sole discretion.
“ HIPAA ” shall mean the Health Insurance Portability and Accountability Act of 1996, and the rules and regulations thereunder, all as
the same shall be in effect at the time that reference is made thereto.
“ LDC EMA Liabilities ” shall mean all Liabilities assumed or retained by the Spinco Group as provided for in this Agreement, including
Section 2.1(c).
“ Parent 401(k) Thrift Plan ” shall mean the Thrift Plan for Employees of ONEOK, Inc. and Subsidiaries.
“ Parent Annual Incentive Plans ” shall mean, collectively, the ONEOK, Inc. Annual Officer Incentive Plan and the ONEOK, Inc. Annual
Employee Incentive Plan.
“ Parent Benefit Plan ” shall mean any Benefit Plan sponsored by any member of the Parent Group or any ERISA Affiliate thereof
immediately following the Distribution Date.
“ Parent Deferred Compensation Plan for Non-Employee Directors ” shall mean the ONEOK, Inc. Deferred Compensation Plan for NonEmployee Directors.
“ Parent Employee ” shall mean an active employee or an employee on vacation or on approved leave of absence (including sick leave,
qualified military service under the Uniformed Services Employment and Reemployment Rights Act of 1994, as amended, and leave under the
Family Medical Leave Act, as amended), in either case, of any member of the Parent Group on or after January 1, 2014, and shall include any
beneficiary, dependent, or alternate payee of such employee, as the context requires.
“ Parent Employee Stock Award Program ” shall mean the ONEOK, Inc. Employee Stock Award Program.
“ Parent Employee Stock Purchase Plan ” shall mean the ONEOK, Inc. Employee Stock Purchase Plan.
“ Parent Equity Compensation Plan ” shall mean the ONEOK, Inc. Equity Compensation Plan.
“ Parent Group ” shall mean (i) prior to January 1, 2014, Parent and any of its direct or indirect Subsidiaries, and (ii) on and after
January 1, 2014, Parent and each Person (other than any member of the Spinco Group) that is a Subsidiary of Parent as of January 1, 2014, and
each Person (other than any member of the Spinco Group) that becomes a Subsidiary of Parent after January 1, 2014.
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“ Parent Long-Term Incentive Plan ” shall mean the ONEOK, Inc. Long-Term Incentive Plan.
“ Parent Nonqualified Deferred Compensation Plan ” shall mean the ONEOK, Inc. 2005 Nonqualified Deferred Compensation Plan.
“ Parent Nonqualified Plan Rabbi Trust ” shall mean the ONEOK, Inc. Deferred Compensation Plan Trust.
“ Parent Nonqualified Plans ” shall mean, collectively, the Parent Supplemental Executive Retirement Plan, the Parent Pre-2005
Supplemental Executive Retirement Plan, the Parent Nonqualified Deferred Compensation Plan and the Parent Pre-2005 Nonqualified Deferred
Compensation Plan.
“ Parent Participant ” shall mean any individual who is a Parent Employee, a Former Parent Employee or a Parent Service Provider.
“ Parent Performance Unit ” shall mean a phantom stock unit granted by Parent pursuant to a Parent Stock Plan representing a general
unsecured promise by Parent to deliver one share of Parent Common Stock or dividend equivalents, if applicable, upon the satisfaction of a
performance and service based vesting requirement.
“ Parent Pre-2005 Nonqualified Deferred Compensation Plan ” shall mean the ONEOK, Inc. Employee Nonqualified Deferred
Compensation Plan, as in effect on December 31, 2004.
“ Parent Pre-2005 Supplemental Executive Retirement Plan ” shall mean the ONEOK, Inc. Supplemental Executive Retirement Plan, as
in effect on December 31, 2004.
“ Parent Profit Sharing Plan ” shall mean the Profit Sharing Plan sponsored by Parent.
“ Parent Ratio ” shall mean a fraction, the numerator of which is the Pre-Distribution Price of a share of Parent Common Stock and the
denominator of which is the Post-Distribution Price of a share of Parent Common Stock, rounded to the nearest hundredth.
“ Parent Retiree Reimbursement Account Plan ” shall mean the Retiree Reimbursement Account Plan for Former Employees of ONEOK,
Inc. and Subsidiaries.
“ Parent Restricted Stock Unit ” shall mean (i) a phantom stock unit granted by Parent pursuant to a Parent Stock Plan representing a
general unsecured promise by Parent to deliver a share of Parent Common Stock or dividend equivalents, if applicable, upon the satisfaction of
a service based vesting requirement, (ii) a phantom stock unit granted by Parent pursuant to the Parent Deferred Compensation Plan for NonEmployee Directors representing a general
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unsecured promise by Parent to deliver a share of Parent Common Stock or dividend equivalents, if applicable, on the date on which a
distribution under the terms of the Parent Deferred Compensation Plan for Non-Employee Directors is to be made, or (iii) a deemed investment
in shares of Parent Common Stock under the terms of a Parent Stock Plan, the Parent Nonqualified Deferred Compensation Plan or the Parent
Pre-2005 Nonqualified Deferred Compensation Plan.
“ Parent Retirement Plan ” shall mean the Retirement Plan for Employees of ONEOK, Inc. and Subsidiaries.
“ Parent Service Plans ” shall mean, collectively, the Parent Retirement Plan, the Parent 401(k) Thrift Plan, the Parent Profit Sharing Plan
and the severance and health and welfare benefit plans maintained by a member of the Parent Group to the extent eligibility for or level of
benefits thereunder is dependent upon length of service, including the Parent vacation, health and welfare, sick leave and retiree medical and
life programs, if any.
“ Parent Service Provider ” shall mean any individual (or any beneficiary, dependent, or alternate payee of such individual, as the context
requires) providing services to any member of the Parent Group on or after January 1, 2014 (including any individual who is, or was, classified
by Spinco as an independent contractor, temporary employee, temporary service worker, consultant, freelancer, agency employee, leased
employee, on-call worker, incidental worker, or non-payroll worker or in any other employment, non-employment, or retainer arrangement or
relationship), other than any such individual who is a Parent Employee, Spinco Employee, or a Spinco Service Provider.
“ Parent Stock Plans ” shall mean, collectively, the Parent Long-Term Incentive Plan and the Parent Equity Compensation Plan.
“ Parent Supplemental Executive Retirement Plan ” shall mean the ONEOK, Inc. 2005 Supplemental Executive Retirement Plan.
“ Participating Company ” shall mean Parent or any Person (other than an individual) that is a participating employer in a Parent Benefit
Plan.
“ Post-Distribution Price ,” with respect to a share of common stock, shall mean the volume-weighted average share price for such
common stock trading on the “regular way” basis on the New York Stock Exchange on February 3, 2014; provided , that , if this information is
not available, the Post-Distribution Price shall mean the average of the high and low of the share price for such common stock trading on the
“regular way” basis on the New York Stock Exchange on such date.
“ Pre-Distribution Price ,” with respect to a share of common stock, shall mean the volume-weighted average share price for such
common stock trading on the “regular way” basis on the New York Stock Exchange on January 31, 2014; provided , that , if this information is
not available, the Pre-Distribution Price shall mean the average of the high and low of the share price for such common stock trading on the
“regular way” basis on the New York Stock Exchange on such date.
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“ Retained Business EMA Liabilities ” shall mean all Liabilities assumed or retained by the Parent Group as provided for in this
Agreement, including Section 2.1(b).
“ SEC ” shall mean the United States Securities and Exchange Commission.
“ Spinco Benefit Plan ” shall mean any Benefit Plan sponsored by any member of the Spinco Group or any ERISA Affiliate thereof
immediately following the Distribution Date.
“ Spinco Employee ” shall mean an active employee or an employee on vacation or on approved leave of absence (including sick leave,
qualified military service under the Uniformed Services Employment and Reemployment Rights Act of 1994, as amended, and leave under the
Family Medical Leave Act, as amended), in either case, of any member of the Spinco Group on or after January 1, 2014, and shall include any
beneficiary, dependent, or alternate payee of such employee, as the context requires.
“ Spinco Group ” shall mean Spinco and each Person that is a Subsidiary of Spinco as of January 1, 2014, and each Person that becomes a
Subsidiary of Spinco after January 1, 2014.
“ Spinco Nonqualified Plan Rabbi Trust ” shall mean the rabbi trust established by Spinco to fund benefits payable to Spinco Participants
under the Spinco Nonqualified Plans.
“ Spinco Nonqualified Plans ” shall mean, collectively, the Spinco Supplemental Executive Retirement Plan, the Spinco Pre-2005
Supplemental Executive Retirement Plan, the Spinco Nonqualified Deferred Compensation Plan and the Spinco Pre-2005 Nonqualified
Deferred Compensation Plan.
“ Spinco Participant ” shall mean any individual who is a Spinco Employee, a Former Spinco Employee, or a Spinco Service Provider.
“ Spinco Performance Unit ” shall mean a phantom stock unit granted by Spinco representing a general unsecured promise by Spinco to
deliver one share of Spinco Common Stock and dividend equivalents, if applicable, upon the satisfaction of a performance and service based
vesting requirement, which unit is granted pursuant to the Spinco Equity Compensation Plan as part of the adjustment to Parent Performance
Units in connection with the Distribution pursuant to Article VII hereof.
“ Spinco Ratio ” shall mean a fraction, the numerator of which is the Pre-Distribution Price of a share of Parent Common Stock and the
denominator of which is the Post-Distribution Price of a share of Spinco Common Stock, rounded to the nearest hundredth.
“ Spinco Retiree Reimbursement Account Plan ” shall mean the Retiree Reimbursement Account Plan for Former Employees of ONE
Gas, Inc. and Subsidiaries.
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“ Spinco Restricted Stock Unit ” shall mean (i) a phantom stock unit issued by Spinco representing a general unsecured promise by
Spinco to deliver one share of Spinco Common Stock or dividend equivalents, if applicable, upon the satisfaction of a service based vesting
requirement, which unit is granted pursuant to a Spinco Stock Plan as part of the adjustment to Parent Restricted Stock Units in connection with
the Distribution pursuant to Article VII hereof or (ii) a deemed investment in shares of Spinco Common Stock under the terms of the Spinco
Equity Compensation Plan, the Spinco Nonqualified Deferred Compensation Plan or the Spinco Pre-2005 Nonqualified Deferred
Compensation Plan, which investment is deemed made as part of the adjustment to Parent Restricted Stock Units in connection with the
Distribution pursuant to Article VII hereof.
“ Spinco Service Plans ” shall mean, collectively, the Spinco Retirement Plan, the TGS Retirement Plan, the Spinco 401(k) Thrift Plan,
the Spinco Profit Sharing Plan and the severance and health and welfare plans maintained by a member of the Spinco Group to the extent
eligibility for or level of benefits thereunder is dependent upon length of service, including the Spinco vacation, health and welfare, sick leave
and retiree medical and life programs, if any.
“ Spinco Service Provider ” shall mean any individual (or any beneficiary, dependent, or alternate payee of such individual, as the context
requires) providing services to any member of the Spinco Group on or after January 1, 2014 (including any individual who is, or was, classified
by Parent as an independent contractor, temporary employee, temporary service worker, consultant, freelancer, agency employee, leased
employee, on-call worker, incidental worker, or non-payroll worker or in any other employment, non-employment, or retainer arrangement or
relationship), other than a Parent Employee or Spinco Employee.
“ Spinco Stock Plans ” shall mean, collectively, the Spinco Equity Compensation Plan and the Spinco Employee Stock Award Program.
1.2 References; Interpretation . References in this Agreement to any gender include references to all genders, and references to the
singular include references to the plural and vice versa. Unless the context otherwise requires, the words “include”, “includes” and “including”
when used in this Agreement shall be deemed to be followed by the phrase “without limitation”. Unless the context otherwise requires,
references in this Agreement to Articles, Sections, Exhibits and Schedules shall be deemed references to Articles and Sections of, and Exhibits
and Schedules to, this Agreement. Unless the context otherwise requires, the words “hereof”, “hereby” and “herein” and words of similar
meaning when used in this Agreement refer to this Agreement in its entirety and not to any particular Article, Section or provision of this
Agreement.

ARTICLE II
GENERAL PRINCIPLES
Section 2.1 Employees; Assumption and Retention of Liabilities; Related Assets .
(a) Parent shall take all actions necessary such that no later than the Distribution Date (to the extent not already so employed as of
the date hereof), all Parent Employees are employed by a member of the Parent Group and all Spinco Employees are employed by a member of
the Spinco Group. No action taken pursuant this Section 2.1(a) shall constitute a termination of employment or separation from service for
purposes of any Parent Benefit Plan or Spinco Benefit Plan.
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(b) As of the Distribution Date (to the extent not already assumed, retained, paid, performed or discharged, as applicable, as of the
date hereof), except as otherwise expressly provided for in this Agreement, Parent shall, or shall cause one or more members of the Parent
Group to, assume or retain, as applicable, and pay, perform, fulfill and discharge, in due course in full (i) all Liabilities and all applicable
obligations under or with respect to all Parent Benefit Plans, (ii) all Liabilities (excluding Liabilities incurred under a Benefit Plan except as
otherwise provided in this Agreement) with respect to the employment, service, termination of employment or termination of service of all
Parent Participants, in each case to the extent arising in connection with or as a result of employment with or the performance of services prior
to the Distribution Date for any member of the Parent Group or the Spinco Group, and (iii) any other Liabilities or obligations expressly
assigned to Parent or any of its Affiliates under this Agreement.
(c) As of the Distribution Date (to the extent not already assumed, retained, paid, performed or discharged, as applicable, as of the
date hereof), except as otherwise expressly provided for in this Agreement, Spinco shall, or shall cause one or more members of the Spinco
Group to, assume or retain, as applicable, and pay, perform, fulfill and discharge, in due course in full (i) all Liabilities and all applicable
obligations under or with respect to all Spinco Benefit Plans, (ii) all Liabilities (excluding Liabilities incurred under a Benefit Plan except as
otherwise provided in this Agreement) with respect to the employment, service, termination of employment or termination of service of all
Spinco Participants, in each case to the extent arising in connection with or as a result of employment with or the performance of services prior
to the Distribution Date for any member of the Parent Group or the Spinco Group, and (iii) any other Liabilities or obligations expressly
assigned to Spinco or any of its Affiliates under this Agreement.
(d) From time to time after the Distribution Date, the Parties shall promptly reimburse one another, upon reasonable request of the
Party requesting reimbursement and the presentation by such Party of such substantiating documentation as the other Party shall reasonably
request, for the cost of any obligations or Liabilities satisfied or assumed by the Party requesting reimbursement or its Affiliates that are, or that
have been made prior or pursuant to this Agreement, the responsibility of the other Party or any of its Affiliates. Any such request for
reimbursement must be made not later than December 31, 2014.
(e) Parent shall retain responsibility for all employee-related regulatory filings for reporting periods ending at or prior to the
Distribution Date, except for Equal Employment Opportunity Commission EEO-1 reports and affirmative action program (AAP) reports and
responses to Office of Federal Contract Compliance Programs (OFCCP) submissions, for which Parent will provide data and information (to
the extent permitted by applicable Laws and consistent with Section 10.1) to Spinco, who will be responsible for making such filings in respect
of Spinco Employees and Former Spinco Employees.
(f) Except as otherwise expressly provided for in this Agreement or as otherwise expressly agreed to in writing between the Parties,
Parent shall be responsible for all regulatory filings with respect to the Parent Benefit Plans, and Spinco shall be responsible for all regulatory
filings with respect to the Spinco Benefit Plans.
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Section 2.2 Participation in Parent Benefit Plans . Except as otherwise expressly provided for in this Agreement or as otherwise expressly
agreed to in writing between the Parties, effective as of the Distribution Date (to the extent that such cessation has not already occurred prior to
the date hereof) (i) Spinco and each member of the Spinco Group shall cease to be a Participating Company in any Parent Benefit Plan, and
(ii) each Spinco Participant shall cease to participate in, be covered by, accrue benefits under, be eligible to contribute to or have any rights
under any Parent Benefit Plan (except to the extent of obligations that accrued before the Distribution Date and that are not otherwise addressed
herein), and Parent and Spinco shall take all necessary action to effectuate each such cessation.
Section 2.3 Allocation of Tax Deductions . Except as otherwise expressly provided for in this Agreement, effective as of the January 1,
2014, (i) Parent shall be entitled to the benefit of the tax deduction in respect of any payroll deduction under, contribution to, or payment by
any Parent Benefit Plan, and (ii) Spinco shall be entitled to the benefit of the tax deduction with respect to any payroll deduction under,
contribution to, or payment by any Spinco Benefit Plan.
Section 2.4 Service Recognition Rules . Spinco shall give each Spinco Participant (to the extent not already given prior to the date hereof)
full credit for purposes of eligibility, vesting, determination of level of benefits, and, to the extent applicable, benefit accruals under any Spinco
Benefit Plan for such Spinco Participant’s service with any member of the Parent Group prior to the Distribution Date or January 1, 2014, as
applicable, to the same extent such service was recognized by the applicable Parent Benefit Plans immediately prior to the Distribution Date or
January 1, 2014, as applicable; provided , that , such service shall not be recognized to the extent that such recognition would result in the
duplication of benefits. Parent shall provide appropriate data to Spinco regarding such past service.
Section 2.5 Collective Bargaining Agreements . No later than the Distribution Date (to the extent not already assumed prior to the date
hereof), Spinco shall or shall cause one of its affiliates to assume and honor the (i) Agreement between Kansas Gas Service and Local Unions
No. 12561, No. 13417, No. 14228 of United Steelworkers, effective October 28, 2011 to October 28, 2016 and (ii) Agreement between Kansas
Gas Service and Local Union No. 304 of International Brotherhood of Electrical Workers, effective July 1, 2010 to June 30, 2014, and any
amendments, side letters, memorandums of understanding, or supplements to any of those agreements, in effect as of the Distribution Date.
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ARTICLE III
QUALIFIED DEFINED BENEFIT PLANS
Section 3.1 Spinco Retirement Plan .
(a) Establishment of the Spinco Retirement Plan . Spinco has established a defined benefit plan for the benefit of Spinco
Participants (the “ Spinco Retirement Plan ”). Spinco shall take all necessary, reasonable and appropriate action to maintain and administer the
Spinco Retirement Plan so that it is qualified under Section 401(a) of the Code and that the related trust thereunder is exempt from U.S. federal
income tax under Section 501(a) of the Code. Spinco shall be responsible for any and all Liabilities and other obligations with respect to the
Spinco Retirement Plan.
(b) Transfer of Parent Retirement Plan Assets . Not later than ninety (90) days following the Distribution Date (or such later time as
mutually agreed by Parent and Spinco, and to the extent not already transferred prior to the date hereof), Parent shall cause the Liabilities
attributable to Spinco Participants under the Parent Retirement Plan to be transferred to the Spinco Retirement Plan, and Spinco shall cause the
Spinco Retirement Plan to accept such transfer and, effective as of the date of such transfer, to assume and to fully perform, pay and discharge,
all obligations of the Parent Retirement Plan relating to Spinco Participants. Not later than ninety (90) days following the Distribution Date (or
such later time as mutually agreed by Parent and Spinco, and to the extent not already transferred prior to the date hereof), Parent shall use
commercially reasonable efforts to cause to be transferred to the master trust established as a funding mechanism for the Spinco Retirement
Plan Assets under the Parent Retirement Plan having a fair market value equal to the minimum amount required to be transferred in accordance
with Section 414(l) of the Code, using interest rates and other assumptions determined by Parent’s actuaries for such purposes. The Parties
acknowledge that additional adjustments to the amount of Assets transferred pursuant to the preceding sentence may be necessary in order to
satisfy the requirements of Section 414(l) of the Code, and the Parties agree to cooperate and use commercially reasonable efforts to complete
any necessary transfers of additional Assets prior to December 31, 2014. Assets to be transferred pursuant to this Section 3.1(b) shall be in kind
and/or in cash, as determined by the Parent Retirement Plans’ fiduciaries in their sole discretion; provided , that , any Assets to be transferred to
the Spinco Retirement Plan shall be reduced by an amount equal to the amount paid by the Parent Retirement Plan in respect of Spinco
Participants between the Distribution Date and the date Assets are transferred to the Spinco Retirement Plan pursuant to this Section 3.1(b).
(c) Regulatory Filings . In connection with the transfer of Assets and Liabilities from the Parent Retirement Plan to the Spinco
Retirement Plan pursuant to this Section 3.1, Parent and Spinco shall cooperate in making any and all appropriate filings required under the
Code, ERISA or other applicable law, and take all such action as may be necessary and appropriate to cause such transfer to take place as
described in Section 3.1(b) above.
(d) Continuation of Elections . As of the Distribution Date (to the extent not already recognized and maintained prior to the date
hereof), Spinco shall cause the Spinco Retirement Plan to recognize and maintain, to the extent practicable, all existing elections, including
beneficiary designations, payment form elections and rights of alternate payees under qualified domestic relations orders with respect to Spinco
Participants under the Parent Retirement Plan.
Section 3.2 Texas Gas Service Company Employees Retirement Income Plan . Spinco acknowledges that it has assumed sponsorship of
the ONEOK, Inc. Texas Gas Service Company Employees Retirement Income Plan (the “ TGS Retirement Plan ”) and all obligations and
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Liabilities thereunder or relating thereto. Not later than ninety (90) days following the Distribution Date (or such later time as mutually agreed
by Parent and Spinco, and to the extent not already transferred prior to the date hereof), Parent shall cause to be transferred to the master trust
established as a funding mechanism for the TGS Retirement Plan all Assets of the TGS Retirement Plan.

ARTICLE IV
QUALIFIED DEFINED CONTRIBUTION PLANS
Section 4.1 Spinco 401(k) Thrift Plan .
(a) Establishment of the Spinco 401(k) Thrift Plan . Spinco has established a defined contribution plan for the benefit of Spinco
Participants substantially identical to the Parent 401(k) Thrift Plan (the “ Spinco 401(k) Thrift Plan ”). Spinco shall take all necessary,
reasonable and appropriate action to maintain and administer the Spinco 401(k) Thrift Plan so that it is qualified under Section 401(a) of the
Code and that the related trust thereunder is exempt from U.S. federal income tax under Section 501(a) of the Code. Except as otherwise
provided in this Agreement, Spinco shall be responsible for any and all Liabilities and other obligations with respect to the Spinco 401(k) Thrift
Plan.
(b) Transfer of the Parent 401(k) Thrift Plan Assets . Not later than ninety (90) days following the Distribution Date (or such later
time as mutually agreed by Parent and Spinco, and to the extent not already transferred prior to the date hereof) (the “ Thrift Plan Transfer Date
”), Parent shall cause the accounts (including any outstanding loan balances and forfeitures) in the Parent 401(k) Thrift Plan attributable to
Spinco Participants and all of the Assets in the Parent 401(k) Thrift Plan related thereto, to be transferred in-kind to a master trust established as
a funding mechanism for the Spinco 401(k) Thrift Plan, and Spinco shall cause such master trust to accept such transfer of accounts and
underlying Assets and, effective as of the Thrift Plan Transfer Date, to assume and to fully perform, pay and discharge, all obligations of the
Parent 401(k) Thrift Plan relating to the accounts of Spinco Participants (to the extent the Assets related to those accounts are actually
transferred from the Parent 401(k) Thrift Plan to the Spinco 401(k) Thrift Plan), except as otherwise provided in this Agreement.
(c) Continuation of Elections . As of the Distribution Date (to the extent not already recognized and maintained prior to the date
hereof), Spinco shall cause the Spinco 401(k) Thrift Plan to recognize and maintain all Parent 401(k) Thrift Plan elections, including, but not
limited to, deferral, investment, and payment form elections, dividend elections, beneficiary designations, and the rights of alternate payees
under qualified domestic relations orders with respect to Spinco Participants, to the extent such election or designation is available under the
Spinco 401(k) Thrift Plan.
(d) Contributions for Spinco Participants . All contributions payable to the Parent 401(k) Thrift Plan with respect to employee
deferrals and contributions, matching contributions and other contributions for Spinco Participants through December 31, 2013, determined in
accordance with the terms and provisions of the Parent 401(k) Thrift Plan, ERISA and the Code, shall be paid by Parent to the Parent 401(k)
Thrift Plan prior to the Thrift Plan Transfer Date.
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(e) Loan Repayment . Prior to the Thrift Plan Transfer Date, Parent and Spinco shall jointly develop a process to permit Spinco
Employees who have loans outstanding under the Parent 401(k) Thrift Plan to continue to make periodic repayments on such outstanding loans
until the Thrift Plan Transfer Date through a reduction of salary paid by Spinco and Spinco remitting such payments to the Parent 401(k) Thrift
Plan on a timely basis.
Section 4.2 Spinco Profit Sharing Plan .
(a) Establishment of the Spinco Profit Sharing Plan . Spinco has established a defined contribution plan for the benefit of Spinco
Participants substantially identical to the Parent Profit Sharing Plan (the “ Spinco Profit Sharing Plan ”). Spinco shall take all necessary,
reasonable and appropriate action to maintain and administer the Spinco Profit Sharing Plan so that it is qualified under Section 401(a) of the
Code and that the related trust thereunder is exempt from U.S. federal income tax under Section 501(a) of the Code. Except as otherwise
provided in this Agreement, Spinco shall be responsible for any and all Liabilities and other obligations with respect to the Spinco Profit
Sharing Plan.
(b) Transfer of the Parent Profit Sharing Plan Assets . Not later than ninety (90) days following the Distribution Date (or such later
time as mutually agreed by Parent and Spinco, and to the extent not already transferred prior to the date hereof) (the “ Profit Sharing Plan
Transfer Date ”), Parent shall cause the accounts in the Parent Profit Sharing Plan attributable to Spinco Participants and all of the Assets in the
Parent Profit Sharing Plan related thereto, to be transferred in-kind to a master trust established as a funding mechanism for the Spinco Profit
Sharing Plan, and Spinco shall cause such master trust to accept such transfer of accounts and underlying Assets and, effective as of the Profit
Sharing Plan Transfer Date, to assume and to fully perform, pay and discharge, all obligations of the Parent Profit Sharing Plan relating to the
accounts of Spinco Participants (to the extent the Assets related to those accounts are actually transferred from the Parent Profit Sharing Plan to
the Spinco Profit Sharing Plan), except as otherwise provided in this Agreement.
(c) Continuation of Elections . As of the Distribution Date (to the extent not already recognized and maintained prior to the date
hereof), Spinco shall cause the Spinco Profit Sharing Plan to recognize and maintain all Parent Profit Sharing Plan elections, including, but not
limited to investment, and payment form elections, dividend elections, beneficiary designations, and the rights of alternate payees under
qualified domestic relations orders with respect to Spinco Participants, to the extent such election or designation is available under the Spinco
Profit Sharing Plan.
(d) Contributions for Spinco Participants . All contributions payable to the Parent Profit Sharing Plan with respect to Spinco
Participants on account of service through December 31, 2013, determined in accordance with the terms and provisions of the Parent Profit
Sharing Plan, ERISA and the Code, shall be paid by Parent to the Parent Profit Sharing Plan prior to the Profit Sharing Plan Transfer Date.
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Section 4.3 Compliance .
(a) General . Any transfer of Assets pursuant to Section 4.1(b) or 4.2(b) above shall be conducted in accordance with Section 414(l)
of the Code, Treasury Regulation Section 1.414(1)-1, and Section 208 of ERISA. Parent shall take all actions necessary to comply with the
blackout notice requirements of ERISA Section 101(i) and its related regulations in connection with the transfers of Assets and Liabilities
pursuant to Section 4.1(b) or 4.2(b) above.
(b) Regulatory Filings . In connection with the transfers of Assets and Liabilities pursuant to Sections 4.1(b) and 4.2(b) above,
Parent and Spinco shall cooperate in making any and all appropriate filings required under the Code, ERISA or other applicable law, and take
all such action as may be necessary and appropriate to cause such transfers to take place as described in Sections 4.1(b) and 4.2(b) above.
Section 4.4 Employer Securities . On or before the Distribution Date (to the extent not already amended prior to the date hereof), Parent
shall amend the Parent 401(k) Thrift Plan and the Parent Profit Sharing Plan to address the extent to which Spinco Common Stock will remain
an investment alternative thereunder after the Distribution Date. On or before the Distribution Date (to the extent not already amended prior to
the date hereof), Spinco shall amend the Spinco 401(k) Plan and the Spinco Profit Sharing Plan to address the extent to which Parent Common
Stock will remain an investment alternative thereunder after the Distribution Date.

ARTICLE V
HEALTH AND WELFARE AND OTHER BENEFIT PLANS
Section 5.1 Health and Welfare Plans Maintained by Parent Prior to the Distribution Date .
(a) Establishment of Welfare Plans . Parent or one or more of its Affiliates maintain health and welfare plans (the “ Parent Welfare
Plans ”) for the benefit of eligible Parent Participants. Spinco has adopted, for the benefit of eligible Spinco Participants, health and welfare
plans substantially identical to the Parent Welfare Plans (collectively, the “ Spinco Welfare Plans ”), and Spinco Participants are no longer
eligible for coverage or benefits under the Parent Welfare Plans.
(b) Terms of Participation in Spinco Welfare Plans . Spinco shall use commercially reasonable efforts to cause all Spinco Welfare
Plans (to the extent not already waived or taken into account, as applicable, prior to the date hereof) to (i) waive all limitations as to preexisting
conditions, exclusions, and service conditions with respect to participation and coverage requirements applicable to Spinco Participants, other
than limitations that were in effect with respect to Spinco participants as of December 31, 2013 under the Parent Welfare Plans, and (ii) waive
any waiting period limitation or evidence of insurability requirement that would otherwise be applicable to a Spinco Participant to the extent
such Spinco Participant had satisfied any similar limitation under the analogous Parent Welfare Plan as of December 31, 2013.
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(c) Employees on Leave . Notwithstanding any other provision of this Agreement to the contrary, from and after January 1, 2014,
Spinco shall assume Liability for payment of any sickness benefits or health and welfare coverage with respect to Spinco Employees and
Former Spinco Employees, and Parent shall have no further responsibility for such disabled employees or employees on approved leave after
January 1, 2014.
(d) COBRA and HIPAA . Notwithstanding anything set forth in Section 2.1 above, Parent shall retain responsibility for compliance
with the health care continuation coverage requirements of COBRA with respect to Former Spinco Employees who, prior to January 1, 2014,
were covered under a Parent Welfare Plan pursuant to COBRA. Parent shall be responsible for administering compliance with any certificate of
creditable coverage requirements of HIPAA or Medicare applicable to the Parent Welfare Plans with respect to Spinco Participants. The Parties
hereto agree that neither the Distribution nor any transfers of employment that occur in connection with and on or prior to the Distribution shall
constitute a COBRA qualifying event for purposes of COBRA; provided , that , in all events, Spinco shall assume, or shall have caused the
Spinco Welfare Plans to assume, responsibility for compliance with the health care continuation coverage requirements of COBRA with
respect to Spinco Employees who, on or after January 1, 2014, incur a qualifying event for purposes of COBRA.
(e) Retiree Medical and Life Insurance Benefits .
(i) Spinco Participants . Spinco Participants are no longer eligible or potentially eligible (as applicable) for retiree medical or
life insurance benefits under the Parent Welfare Plans and are instead eligible or potentially eligible (as applicable) for such benefits under a
corresponding Spinco Welfare Plan. Spinco shall assume and fully perform, pay and discharge, all obligations of the Parent Welfare Plans
relating to retiree medical and life insurance benefits of Spinco Participants. Where applicable (and to the extent not already transferred prior to
the date hereof), Parent shall transfer the account balances for Spinco Participants previously established under the Parent Retiree
Reimbursement Account Plan to the Spinco Retiree Reimbursement Account Plan.
(ii) Retiree Benefits Under the Spinco Welfare Plans . This Section 5.1(e) is not intended to create any obligation to provide
benefits to any person, but rather, is intended merely to allocate such obligations to the extent they may already exist. To the extent that retiree
medical and life insurance benefits are offered to Spinco Participants under the Spinco Welfare Plans pursuant to this Section 5.1(e), such
benefits shall be substantially comparable, in the aggregate, to the applicable terms of the retiree medical and life insurance benefits provided to
such Spinco Participants under the Parent Welfare Plans as of December 31, 2013.
(iii) Transfer of Assets . No later than ninety (90) days following the Distribution Date (or such later time as mutually agreed
by Parent and Spinco, and to the extent not already transferred prior to the date hereof), (i) Parent shall cause an amount of Assets held in the
1997 VEBA that bears the same ratio to the total Assets held in the 1997 VEBA that obligations being assumed by Spinco for retiree medical
benefits of Spinco Participants under the Parent Welfare Plans bear to all obligations for retiree medical benefits under the Parent Welfare
Plans to
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be transferred from 1997 VEBA to a corresponding voluntary employee beneficiary association to be established with respect to the Spinco
Welfare Plans, and Spinco shall cause such voluntary employee beneficiary association to accept such transfer, provided that Parent shall use
commercially reasonable efforts to cause the reinsurance contract held by the 1997 VEBA pursuant to EIS Program 15 to be split into two
contracts, one owned by Parent and one owned by Spinco and (ii) Parent shall transfer the 2005 VEBA to Spinco.
(f) Liabilities .
(i) Insured Benefits . With respect to employee welfare and fringe benefits that are provided through the purchase of
insurance, Parent shall timely pay all premiums in respect of coverage of Spinco Participants in respect of the period before January 1, 2014,
and Spinco shall be responsible for all premiums in respect of coverage of Spinco Participants in respect of periods on or after January 1, 2014.
Spinco shall cause Parent not to have any liability in respect of any and all claims of Spinco Participations that are incurred under the Spinco
Welfare Plans on or after January 1, 2014.
(ii) Self-Insured Benefits . With respect to employee welfare and fringe benefits that are provided on a self-insured basis,
(A) Parent shall fully perform, pay and discharge, under the Parent Welfare Plans, all claims of Spinco Participants that are incurred but not
paid prior to January 1, 2014 (and Parent shall retain any reserve in respect of such claims that may exist as of January 1, 2014) and (B) Spinco
shall fully perform, pay and discharge, under the Spinco Welfare Plans, from and after January 1, 2014, all claims of Spinco Participants that
are incurred on or after January 1, 2014.
(iii) Incurred Claim Definition . For purposes of this Section 5.1(f), a claim or Liability is deemed to be incurred (A) with
respect to medical, dental, vision and/or prescription drug benefits, upon the rendering of health services giving rise to such claim or Liability;
(B) with respect to life insurance, accidental death and dismemberment and business travel accident insurance, upon the occurrence of the event
giving rise to such claim or Liability; and (C) with respect to disability benefits, upon the date, as determined by the disability benefit insurance
carrier or claim administrator, of an individual’s disability giving rise to such claim or Liability.
(iv) Claim Experience . Claims of Spinco Participants under the Parent Welfare Plans that are incurred but unpaid as of
December 31, 2013 may be submitted to the Spinco Welfare Plans for payment, provided that Parent shall reimburse Spinco or the Spinco
Welfare Plans, as applicable, for any payments made by Spinco or the Spinco Welfare Plans with respect to such incurred but unpaid claims.
Notwithstanding the foregoing, the Parties shall take any action necessary to ensure that any claims experience under the Parent Welfare Plans
attributable to Spinco Participants shall be available to the Spinco Welfare Plans.
(g) Continuation of Elections . With respect to Spinco Participants, as of the Distribution Date (to the extent not already recognized
prior to the date hereof), Spinco shall cause each Spinco Welfare Plan to recognize all elections and designations (including all coverage and
contribution elections, beneficiary designations and wellness program designations such as those
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related to surcharges and screenings) made by or with respect to Spinco Participants under, or with respect to, the Spinco Welfare Plans or the
corresponding Parent Welfare Plan, as applicable, and apply such elections and designations under the Spinco Welfare Plan for the remainder
of the period or periods for which such elections or designations are by their original terms applicable, to the extent an election or designation
made under a particular Parent Welfare Plan is available under the corresponding Spinco Welfare Plan.
(h) Kansas Gas Service Plans . Spinco acknowledges that it has assumed sponsorship of all health and welfare plans maintained for
union-represented employees and former employees of Kansas Gas Service effective as of January 1, 2014, and all obligations and Liabilities
thereunder or relating thereto.
Section 5.2 Time-Off Benefits . Spinco shall credit each Spinco Participant with the amount of accrued but unused vacation time, sick
time and other time-off benefits as such Spinco Participant had with the Parent Group as of January 1, 2014. Notwithstanding the above,
Spinco shall not be required to credit any Spinco Participant with any accrual to the extent that a benefit attributable to such accrual is provided
by the Parent Group.
Section 5.3 Other Benefit Plans . Effective on or after the Distribution Date, Spinco shall adopt, or to cause a Spinco Affiliate to adopt,
for the benefit of eligible Spinco Participants, severance plans that are substantially similar to the change-in-control severance plans maintained
by Parent immediately prior to the Distribution.

ARTICLE VI
NONQUALIFIED RETIREMENT PLANS
Section 6.1 Spinco Supplemental Executive Retirement Plan .
(a) Establishment of the Spinco Supplemental Executive Retirement Plan . Spinco has established a supplemental executive
retirement plan to provide each Spinco Participant who was a participant in the Parent Supplemental Executive Retirement Plan with benefits in
respect of service and compensation substantially similar to those accrued with respect to such person under the Parent Supplemental Executive
Retirement Plan as of December 31, 2013 (the “ Spinco Supplemental Executive Retirement Plan ”). The terms of the Spinco Supplemental
Executive Retirement Plan shall be substantially identical to those of the Parent Supplemental Executive Retirement Plan as of December 31,
2013. Spinco shall be responsible for any and all Liabilities and other obligations with respect to the Spinco Supplemental Executive
Retirement Plan, and Spinco shall assume and fully perform, pay and discharge, all obligations of the Parent Supplemental Executive
Retirement Plan relating to Spinco Participants.
(b) Establishment of Spinco Pre-2005 Supplemental Executive Retirement Plan . Spinco has established a supplemental executive
retirement plan for the benefit of Spinco Participants substantially identical to the Parent Pre-2005 Supplemental Executive Retirement Plan
(the “ Spinco Pre-2005 Supplemental Executive Retirement Plan ”). Spinco shall be responsible for any and all Liabilities and other obligations
with respect to the Spinco Pre-2005 Supplemental Executive Retirement Plan, and Spinco shall assume and fully perform, pay and discharge,
all obligations of the Parent Pre-2005 Supplemental Executive Retirement Plan relating to Spinco Participants.
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Section 6.2 Spinco Nonqualified Deferred Compensation Plan .
(a) Establishment of the Spinco Nonqualified Deferred Compensation Plan . Spinco has established a nonqualified deferred
compensation plan for the benefit of Spinco Participants substantially identical to the Parent Nonqualified Deferred Compensation Plan (the “
Spinco Nonqualified Deferred Compensation Plan ”). Spinco shall be responsible for any and all Liabilities and other obligations with respect
to the Spinco Nonqualified Deferred Compensation Plan, and Spinco shall assume and fully perform, pay and discharge, all obligations of the
Parent Nonqualified Deferred Compensation Plan relating to Spinco Participants.
(b) Treatment of Spinco Pre-2005 Nonqualified Deferred Compensation Plan . Spinco has established a nonqualified deferred
compensation plan for the benefit of Spinco Participants substantially identical to the Parent Pre-2005 Nonqualified Deferred Compensation
Plan (the “ Spinco Pre-2005 Nonqualified Deferred Compensation Plan ”). Spinco shall be responsible for any and all Liabilities and other
obligations with respect to the Spinco Pre-2005 Nonqualified Deferred Compensation Plan, and Spinco shall assume and fully perform, pay
and discharge, all obligations of the Parent Pre-2005 Nonqualified Deferred Compensation Plan relating to Spinco Participants.
Section 6.3 Continuation of Elections . Commencing on January 1, 2014, the Spinco Nonqualified Plans (i) have recognized and honored
all deferral, investment and distribution elections in effect as of December 31, 2013 and honored under the Parent Nonqualified Plans with
respect to Spinco Participants, and (ii) shall continue to honor all such elections to the extent required to comply with Code Section 409A.
Section 6.4 Transfer of Assets to Spinco Nonqualified Plan Rabbi Trust .
(a) On or prior to the Distribution Date (or such later time as agreed to by Parent and Spinco, and to the extent not already
established prior to the date hereof), Spinco shall, or shall have caused one of its Affiliates to, establish a trust in a form that is substantially
comparable to the Parent Nonqualified Plan Rabbi Trust as in effect as of December 31, 2013. In connection with the assumption of the
Liabilities under the Parent Nonqualified Plans in respect of Spinco Participants, Parent shall, not later than ninety (90) days following the
Distribution Date (or such later time as mutually agreed by Parent and Spinco, and to the extent nor transferred prior to the date hereof),
transfer Assets in an amount equal to the funded percentage of such Liabilities as of the Distribution Date, to the Spinco Nonqualified Plan
Rabbi Trust as of the Distribution Date. The amount of Assets to be so transferred shall be determined by the actuary selected by Parent.
(b) Without limiting the generality of the foregoing, the Assets to be transferred to the Spinco Nonqualified Plan Rabbi Trust
pursuant to Section 6.4(a), above, shall include, to the maximum extent practicable, any life insurance policies held by the Parent Nonqualified
Plan Rabbi Trust with respect to which any Spinco Participant is the insured.
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ARTICLE VII
LONG-TERM INCENTIVE AWARDS
Section 7.1 Adoption of Spinco Stock Plans . Effective as of the Distribution Date, Spinco shall adopt the Spinco Stock Plans which shall
permit the issuance of Spinco Common Stock to Spinco Employees and directors pursuant to the terms thereof.
(a) Spinco Equity Compensation Plan . Effective as of the Distribution Date, Spinco shall establish an equity compensation plan for
the benefit of eligible Spinco Participants that is substantially similar to the Parent Equity Compensation Plan (the “ Spinco Equity
Compensation Plan ”). Prior to the Distribution Date (to the extent not already approved prior to the date hereof), Parent, as the sole
stockholder of Spinco, shall approve the Spinco Equity Compensation Plan.
(b) Spinco Employee Stock Award Program . Effective as of the Distribution Date, Spinco shall establish an employee stock award
program for the benefit of Spinco Participants that is substantially similar to the Parent Employee Stock Award Program (the “ Spinco
Employee Stock Award Program ”). Prior to the Distribution Date (to the extent not already approved prior to the date hereof), Parent, as the
sole stockholder of Spinco, shall approve the Spinco Employee Stock Award Program.
(c) Spinco Employee Stock Purchase Plan .
(i) Effective as of the Distribution Date, Spinco shall establish an employee stock purchase plan for the benefit of Spinco
Employees that is substantially similar to the Parent Employee Stock Purchase Plan (the “ Spinco Employee Stock Purchase Plan ”). Prior to
the Distribution Date (to the extent not already approved prior to the date hereof), Parent, as the sole stockholder of Spinco, shall approve the
Spinco Employee Stock Purchase Plan.
(ii) Unless otherwise decided by Parent in its sole discretion, each Spinco Participant’s outstanding right to purchase shares
of Parent Common Stock pursuant to the Parent Employee Stock Purchase Plan in the open offering period during which the Distribution Date
occurs shall terminate immediately prior to the Distribution Date, provided that all amounts allocated to each Spinco Participant’s payroll
deduction account shall be used to purchase shares of Parent Common Stock at the applicable price determined under the terms of the Parent
Employee Stock Purchase Plan at the close of the then-open offering period. Each Spinco Participant’s payroll deductions and other
contributions under the Parent Employee Stock Purchase Plan shall cease at the close of the last payroll cycle prior to the Distribution Date.
Spinco shall be entitled to the benefit of any tax deduction in respect of each Spinco Participant’s payroll deductions and other contributions
under the Parent Employee Stock Purchase Plan that are deducted or contributed with respect to the period on or after January 1, 2014.
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(iii) Each Parent Participant’s outstanding right to purchase shares of Parent Common Stock pursuant to the Parent
Employee Stock Purchase Plan in the open offering period during which the Distribution Date occurs shall be equitably adjusted as deemed
necessary and appropriate by the Parent Board (or any duly authorized committee or representative thereof) to reflect the Distribution.
Section 7.2 Treatment of Outstanding Parent Equity Incentive Awards . The Parties shall use commercially reasonable efforts to take all
actions necessary or appropriate so that each outstanding Parent Restricted Stock Unit and Parent Performance Unit shall be adjusted as set
forth in this Section 7.2.
(a) Parent Restricted Stock Units granted during 2011 . Except as set forth in Section 7.2(e), each unvested Parent Restricted Stock
Unit granted during 2011 and held by either a Parent Participant or a Spinco Participant on a date to be determined by the Parent Board shall
vest in full on such date and be satisfied by Parent in accordance with the terms of the Parent Long-Term Incentive Plan, but in any event no
later than the Distribution Record Date.
(b) Parent Restricted Stock Units granted during 2012 and 2013 .
(i) Held by Parent Participants . Except as set forth in Section 7.2(e), each Parent Restricted Stock Unit that was granted by
Parent during 2012 and 2013, that remains outstanding immediately prior to the Distribution Date, and is held by a Parent Participant, shall be
equitably adjusted as of the Distribution Date by issuing additional Parent Restricted Stock Units. The total number of Parent Restricted Stock
Units held by the Parent Participant following the Distribution shall be equal to the number of Parent Restricted Stock Units held by the Parent
Participant that are outstanding immediately prior to the Distribution Date, multiplied by the Parent Ratio and rounded to the nearest whole
unit. All adjusted Parent Restricted Stock Units shall become vested upon the date the Parent Restricted Stock Units would have otherwise
vested in accordance with the existing vesting schedule.
(ii) Held by Spinco Participants . Except as set forth in Section 7.2(e), each Parent Restricted Stock Unit that was granted by
Parent during 2012 and 2013, that remains outstanding immediately prior to the Distribution Date, and is held by a Spinco Participant, shall be
converted via cancellation as of the Distribution Date and replacement by an award of Spinco Restricted Stock Units equal to the number of
Parent Restricted Stock Units held by the Spinco Participant that are outstanding immediately prior to the Distribution Date, multiplied by the
Spinco Ratio and rounded to the nearest whole unit. The replacement Spinco Restricted Stock Units shall vest on the date the Parent Restricted
Stock Units would have otherwise vested in accordance with the existing vesting schedule.
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(iii) Except as otherwise provided herein, the terms and conditions applicable to the adjusted Parent Restricted Stock Units
and Spinco Restricted Stock Units, respectively, shall be substantially similar to the terms and conditions applicable to the corresponding preDistribution Parent Restricted Stock Unit (taking into account changes in the identity of the employer, including for purposes of determining
whether a change in control has occurred).
(c) Treatment of Outstanding Parent Performance Units Granted During 2011 . Except as set forth in Section 7.2(e), each unvested
Parent Performance Unit granted during 2011 and held by either a Parent Participant or a Spinco Participant on a date to be determined by the
Parent Board shall vest in full and the applicable performance period shall end on such date, and the amount payable, if any, shall equal the
total number of Parent Common Shares that would have been issued to the participant for the full performance period, determined using actual
performance results as of such date, and shall be paid by Parent in accordance with the terms of the Parent Equity Compensation Plan, but in
any event no later than the Distribution Record Date.
(d) Treatment of Outstanding Parent Performance Units Granted During 2012 and 2013 .
(i) Held by Parent Participants . Except as set forth in Section 7.2(e), each Parent Performance Unit that was granted by
Parent during 2012 and 2013, that remains outstanding immediately prior to the Distribution Date, and is held by a Parent Participant, shall be
equitably adjusted as of the Distribution Date by issuing additional Parent Performance Units. The target number of shares subject to the Parent
Performance Units held by the Parent Participant following the Distribution shall be equal to the target number of shares subject to the Parent
Performance Units held by the Parent Participant that are outstanding immediately prior to the Distribution Date, multiplied by the Parent Ratio
and rounded to the nearest whole unit. For purposes of calculating the achievement of the total shareholder return performance metric
applicable to the adjusted Parent Performance Units, the Distribution shall be treated as a cash dividend (in an amount equal to the PostDistribution Price of a share of Spinco Common Stock multiplied by the total number of shares of Spinco Common Stock distributed in the
Distribution) with respect to Parent Common Stock that has been paid and reinvested in Parent Common Stock on the Distribution Date at a
price per share of Parent Common Stock equal to the Post-Distribution Price of a share of Parent Common Stock. The amount payable, if any,
with respect to the Parent Performance Units shall otherwise be determined and paid by Parent in accordance with the terms of the Parent
Equity Compensation Plan. In addition, the Parent Board (or any duly authorized committee or representative thereof) may approve further
equitable adjustments to such Parent Performance Units to reflect the Distribution as it deems appropriate.
(ii) Held by Spinco Participants . Except as set forth in Section 7.2(e), each Parent Performance Unit that was granted by
Parent during 2012 and 2013, that remains outstanding immediately prior to the Distribution Date, and is held by a Spinco Participant, shall be
converted via cancellation as of the Distribution Date and replacement with new Spinco Performance Units granted in accordance with the
Spinco Equity Compensation Plan, as described (i) in subsection (A) below, with respect to the period between the grant date and the
Distribution Date, and (ii) subsection (B) below, with respect to the period between the Distribution Date and the original end of the
performance period with respect to the Parent Performance Unit.
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(A) The number of new Spinco Performance Units that shall be granted with respect to the period between the grant
date and the Distribution Date with respect to the Parent Performance Unit shall equal the target number of Parent Common Shares which
would have been issued to the participant for the full performance period, multiplied by (a) the Spinco Ratio, (b) a fraction (rounded to the
nearest tenth), the numerator of which is the number of days elapsed between the grant date and the Distribution Date, and the denominator of
which is the total number of days in the applicable performance period, and (c) a pre-Distribution payout factor determined using Parent’s
relative total shareholder return performance as of the Distribution Date, rounded to the nearest whole share. Each new Spinco Performance
Unit granted in accordance with this subsection (A) shall vest on the last day of the performance period to which it relates based on the
participant’s service with a member of the Spinco Group through such date, and shall otherwise have the same terms and conditions as the
corresponding pre-Distribution Parent Performance Unit.
(B) The number of new Spinco Performance Units that shall be granted with respect to the period between the
Distribution Date and the original end of the performance period with respect to the Parent Performance Unit shall equal the target number of
Parent Common Shares which would have been issued to the participant for the full performance period, multiplied by both (a) the Spinco
Ratio, and (b) a fraction (rounded to the nearest tenth), the numerator of which is the number of days elapsed between the Distribution Date and
the last day of the performance period, and the denominator of which is the total number of days in the applicable performance period, rounded
to the nearest whole share. Such new Spinco Performance Units shall provide for payment determined using actual performance results from
the Distribution Date until the last day of the performance period to which it relates, based on performance criteria to be established by Spinco
in accordance with the Spinco Equity Compensation Plan. Each new Spinco Performance Units granted in accordance with this subsection
(B) shall otherwise have the same terms and conditions as the corresponding pre-Distribution Parent Performance Unit.
(e) Deferred and Phantom Share Accounts . With respect to the deferred and phantom share accounts maintained under (x) the
Parent Stock Plans, in connection with the deferral by participants of the issuance of Parent Common Stock that would have otherwise been
issued upon vesting of Parent Restricted Stock Units and Parent Performance Units and (y) the Parent Deferred Compensation Plan for NonEmployee Directors, in connection with the deferral by participants of director compensation in exchange for phantom stock units deemed to
represent Parent Common Stock, (1) such deferred and phantom share accounts shall be credited with units equal to that number of shares of
Spinco Common Stock that would have been issuable pursuant to the Distribution in accordance with the distribution ratio set forth in the
Separation Agreement, (2) such deferred and phantom share accounts shall be maintained following the Distribution by Parent to the extent
comprised of Parent units and by Spinco to the extent comprised of Spinco units, and (3) such units shall otherwise remain subject to the prior
deferral elections of the holders of such deferred and phantom share accounts and the terms of such plans.
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(f) 409A . In all events, the adjustments to the equity awards provided for in this Section 7.2 shall be made in a manner that avoids
adverse tax consequences under Code Section 409A.
(g) Allocation of Tax Deduction . Parent shall be entitled to the benefit of the tax deduction in respect of any payment of any Parent
Restricted Stock Unit or Parent Performance Unit. Spinco shall be entitled to the benefit of the tax deduction with respect to the payment of any
Spinco Restricted Stock Unit or Spinco Performance Unit granted to Spinco Participants pursuant to this Article VII.
Section 7.3 Section 16 Approval . By approving the adoption of this Agreement, the Parent Board and the board of directors of Spinco
intend to exempt from the short swing profit recovery provisions of Section 16(b) of the Exchange Act, by reason of the application of Rule
16b-3 thereunder, all acquisitions and dispositions of equity incentive awards as described in this Article VII in respect of all Parent Restricted
Stock Units and Parent Performance Units held as of the date hereof (or subsequently acquired) by individuals who serve as directors or
executive officers of Parent.
Section 7.4 SEC Registration . The Parties mutually agree to use commercially reasonable efforts to maintain effective registration
statements with the SEC with respect to the long-term incentive awards described in this Article VII, to the extent any such registration
statement is required by applicable Law.
Section 7.5 Tax Withholding and Reporting for Equity-Based Awards . Except as otherwise provided under Section 8.3(c), Parent (or one
of its Affiliates) will be responsible for all income, payroll, or other tax reporting related to income of Parent Employees or Former Parent
Employees from equity-based awards, and Spinco (or one of its Affiliates) will be responsible for all income, payroll, or other tax reporting
related to income of Spinco Employees or Former Spinco Employees from equity-based awards. Similarly, except as otherwise provided under
Section 8.3(c), Parent will be responsible for all income, payroll, or other tax reporting related to income of its non-employee directors and
Parent Service Providers from equity-based awards, and Spinco will be responsible for all income, payroll, or other tax reporting related to
income of its non-employee directors and Spinco Service Providers from equity-based awards. Further, Parent (or one of its Affiliates) shall be
responsible for remitting applicable tax withholdings for Parent Participants to each applicable taxing authority, and Spinco (or one of its
Affiliates) shall be responsible for remitting applicable tax withholdings for Spinco Participants to each applicable taxing authority; provided ,
however , that either Parent or Spinco shall act as agent for the other company by remitting amounts withheld in the form of shares or in
conjunction with an exercise transaction to an appropriate taxing authority. Parent and Spinco acknowledge and agree that the Parties will
cooperate with each other and with third-party providers to effectuate withholding and remittance of taxes, as well as required tax reporting, in
a timely, efficient, and appropriate manner.
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ARTICLE VIII
ADDITIONAL COMPENSATION MATTERS
Section 8.1 Workers’ Compensation Liabilities . All workers’ compensation Liabilities relating to, arising out of, or resulting from any
claim by a Parent Employee, Former Parent Employee, Spinco Employee or Former Spinco Employee that results from an accident, incident or
event occurring, or from an occupational disease which becomes manifest, at, before or after January 1, 2014, shall be retained or assumed by
Parent (in respect of Parent Employees and Former Parent Employees) or Spinco (in respect of Spinco Employees or Former Spinco
Employees).
Section 8.2 Code Sections 162(m) and 409A . Notwithstanding anything in this Agreement to the contrary (including the treatment of
supplemental and deferred compensation plans, outstanding long-term incentive awards and annual incentive awards as described herein), the
Parties agree to negotiate in good faith regarding the need for any treatment different from that otherwise provided herein to (i) preserve, to the
extent possible, a federal income tax deduction for the payment of such supplemental or deferred compensation or long-term incentive award,
annual incentive award or other compensation, and (ii) to ensure that the treatment of any deferred compensation does not cause the imposition
of a tax under Code Section 409A.
Section 8.3 Certain Payroll, Bonus and Supplemental Plan Matters .
(a) Payroll of Transferring Employees . Except as otherwise mutually agreed upon in writing by Parent and Spinco, in the case of an
individual who transferred employment at January 1, 2014 from Parent to Spinco, Spinco shall be responsible for paying the entire payroll
amount due such individual for the first payroll cycle ending after January 1, 2014, and for satisfying all applicable tax reporting and
withholding requirements in respect of such payment; provided , that , Spinco shall withhold from that first payroll the 401(k) contributions,
catch-up contributions, Roth elective deferral contributions and after-tax deposits elected prior to January 1, 2014, by transferring employees
under the Parent 401(k) Thrift Plan (“ Thrift Plan Contributions ”). Parent shall deposit the Thrift Plan Contributions and related matching
contributions into the Parent 401(k) Thrift Plan prior to the Thrift Plan Transfer Date, and Parent shall reimburse Spinco for the gross amount
of the payroll payment ( i.e. , including any applicable deductions), but not including the Thrift Plan Contributions, and for all tax withholdings
remitted in respect of the portion of such payroll period ending prior to January 1, 2014. Parent shall be entitled to the benefit of any tax
deduction in respect of its payments for (i) the semi-monthly payroll cycle ending December 31, 2013, and (ii) the portion of the bi-weekly
payroll cycle ending January 4, 2013, and representing work performed before January 1, 2014.
(b) Annual Incentive Plans .
(i) Payments Under the Parent Annual Incentive Plans . On or about March 1, 2014, Spinco shall pay eligible Spinco
Employees a cash bonus payment equal to the full annual bonus amount earned by such Spinco Employee for 2013 pursuant to the terms of the
applicable Parent Annual Incentive Plan. Prior to the date of such payment, Parent shall provide to Spinco documentation detailing the amount
of the bonus payable to each Spinco Employee. Spinco shall be entitled to the benefit of any tax deduction in respect of the cash bonus payment
pursuant to this Section 8.3(b)(i).
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(ii) Future Annual Incentive Plans . Each of Parent and Spinco are expected to implement their own annual incentive plans
for calendar year 2014 in which Parent Employees and Spinco Employees, respectively, will participate. Spinco shall be solely responsible for
funding, paying and discharging all obligations relating to any annual cash incentive awards that any Spinco Employee is eligible to receive
under any Spinco annual incentive plan with respect to payments made on account of performance periods beginning at or after January 1,
2014, and Parent shall be solely responsible for funding, paying and discharging all obligations relating to any annual cash incentive awards
that any Parent Employee is eligible to receive under any Parent Annual Incentive Plan with respect to payments made on account of
performance periods beginning at or after January 1, 2014.
(c) Forms W-2 . Parent shall retain Form W-2 and other payroll reporting obligations for the 2013 calendar year for all Spinco
Employees and Former Spinco Employees. Except as otherwise set forth herein, each Party shall bear the expense of, and W-2 and other
payroll reporting obligations for, all compensation payable to or on behalf of its employees, contractors, and former employees and contractors
in years subsequent to 2013. Parent and Spinco hereby agree to follow the standard procedure for United States employment tax reporting as
provided in Section 4 of Rev. Proc. 2004-53, I.R.B. 2004-35.

ARTICLE IX
INDEMNIFICATION
Section 9.1 Indemnification by Parent . Except as otherwise specifically set forth in any provision of this Agreement or of any
Ancillary Agreement, following the Effective Time, Parent shall, and shall cause the other members of the Parent Group to indemnify,
defend and hold harmless Spinco’s Indemnitees from and against any and all Indemnifiable Losses arising out of, by reason of or
otherwise in connection with (i) the Retained Business EMA Liabilities or (ii) any breach by Parent or any member of the Parent
Group of any provision of this Agreement. The fact another member of the Parent Group has Assumed a Liability covered by this
indemnification shall not limit or preclude Parent’s obligation with respect to that Liability under this Agreement.
Section 9.2 Indemnification by Spinco . Except as otherwise specifically set forth in any provision of this Agreement or of any
Ancillary Agreement, following the Effective Time, Spinco shall, and shall cause the other members of the Spinco Group to indemnify,
defend and hold harmless the Parent Indemnitees from and against any and all Indemnifiable Losses arising out of, by reason of or
otherwise in connection with (i) the LDC EMA Liabilities or (ii) any breach by Spinco or any member of the Spinco Group of any
provision of this Agreement.
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Section 9.3 General Indemnification . Any claim for indemnification under this Agreement shall be governed by, and be subject to, the
provisions of Article VII of the Separation Agreement, which provisions are hereby incorporated by reference into this Agreement and, solely
for purposes of this Agreement (i) any references to “Agreement” in such Article VII as incorporated herein shall be deemed to be references to
this Agreement and (ii) any references to “LDC Liabilities” or “Retained Business Liabilities” in such Article VII as incorporated herein shall
be deemed to be references to “LDC EMA Liabilities” and “Retained Business EMA Liabilities”, respectively.

ARTICLE X
GENERAL AND ADMINISTRATIVE
Section 10.1 Sharing of Information . Parent and Spinco shall provide to each other and to their respective agents and vendors all
information as the other may reasonably request to enable the requesting Party to administer efficiently and accurately each of its Benefit Plans,
to timely and accurately comply with and report under Section 14 of the Exchange Act, and to determine the scope of, as well as fulfill, its
obligations under this Agreement. Such information shall, to the extent reasonably practicable, be provided in the format and at the times and
places requested, but in no event shall the Party providing such information be obligated to incur any out-of-pocket expenses not reimbursed by
the Party making such request or make such information available outside of its normal business hours and premises. Any information shared
or exchanged pursuant to this Agreement shall be subject to the confidentiality requirements set forth in the Separation Agreement. The Parties
also hereby agree to enter into any business associate agreements with the Parent Benefit Plans or the Spinco Benefit Plan, as applicable, that
may be required for the sharing of any information pursuant to this Agreement to comply with the requirements of HIPAA.
Section 10.2 Reasonable Efforts/Cooperation . Each of the Parties hereto will use its commercially reasonable efforts to promptly take, or
cause to be taken, all actions and to do, or cause to be done, all things necessary, proper or advisable under applicable Laws and regulations to
consummate the transactions contemplated by this Agreement, including adopting plans or plan amendments. Each of the Parties hereto shall
cooperate fully on any issue relating to the transactions contemplated by this Agreement for which the other Party seeks a determination letter
or private letter ruling from the Internal Revenue Service, an advisory opinion from the Department of Labor or any other filing, consent or
approval with respect to or by a Governmental Entity.
Section 10.3 Liabilities .
(a) Audits . In the event a government agency conducts a formal or informal inquiry, investigation or audit of a Parent Benefit Plan
or a related trust, or a Spinco Benefit Plan or its related trust that covers, in whole or in part, a time period prior to the Distribution Date, then
Parent shall, or shall cause one or more members of the Parent Group to, take all actions necessary to respond to the inquiry, investigation or
audit at its sole expense, and assume, retain, pay, perform, fulfill and discharge all Liabilities relating to or arising out of the inquiry,
investigation or audit.
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(b) Claims . In the event an inquiry, demand, initial claim, claim appeal, or litigation is delivered or filed relating in whole or in part
to events that occurred prior to the Distribution Date, then Parent shall, or shall cause one or more members of the Parent Group to, take all
actions necessary to respond to the inquiry, demand, initial claim, claim appeal or litigation at its sole expense, and shall assume, retain, pay,
perform, fulfill and discharge all Liabilities relating to or arising out of the inquiry, demand, initial claim, claim appeal or litigation to the
extent the Liabilities arise out of time periods prior to the Distribution Date.
Section 10.4 Spinco Benefit Plans . Spinco has used Spinco’s own employer identification number to establish any Spinco Benefit Plans
pursuant to this Agreement.
Section 10.5 Employer Rights . Nothing in this Agreement shall prohibit any Party or any of their respective Affiliates from amending,
modifying or terminating any of their respective Benefit Plans at any time within their sole discretion.
Section 10.6 Effect on Employment . Except as expressly provided in this Agreement, the occurrence of the Distribution alone shall not
cause any employee to be deemed to have incurred a termination of employment which entitles such individual to the commencement of
benefits under any of the Parent Benefit Plans. Furthermore, nothing in this Agreement is intended to confer upon any employee or former
employee of Parent or Spinco or any of their respective Affiliates any right to continued employment, or any recall or similar rights to an
individual on layoff or any type of approved leave.
Section 10.7 Consent of Third Parties . If any provision of this Agreement is dependent on the Consent of any third party and such
consent is withheld, the Parties hereto shall use their reasonable best efforts to implement the applicable provisions of this Agreement to the
fullest extent practicable. If any provision of this Agreement cannot be implemented due to the failure of such third party to consent, the Parties
hereto shall negotiate in good faith to implement the provision in a mutually satisfactory manner.
Section 10.8 Change in Control; Termination of Employment and Severance . The Parties acknowledge and agree that the Separation and
the assignment, transfer or continuation of the employment of Employees as contemplated by the Separation shall not: (i) entitle any Parent
Employee or Spinco employee to a distribution or other payment from any Parent Benefit Plan or Spinco Benefit Plan or (ii) entitle any
Employee to any severance payments or severance benefits from any member of the Parent Group or the Spinco Group. The Parties
acknowledge that the Separation will not constitute a “change in control” for purposes of any Parent Benefit Plan or Spinco Benefit Plan in
effect on the Distribution Date, or with respect to any awards, including Parent equity awards, outstanding as of the Distribution Date.
Section 10.9 Access to Employees . Following the Effective Time, Parent and Spinco shall, or shall cause each of their respective
Affiliates to, make available to each other those of their employees who may reasonably be needed in order to defend or prosecute any legal or
administrative action (other than a legal action between the Parties) to which any employee, director or Benefit Plan of the Parent Group or
Spinco Group is a party and which relates to their respective Benefit Plans prior to the Distribution Date. The Party to whom an employee is
made
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available in accordance with this Section 10.9 shall pay or reimburse the other Party for all reasonable expenses incurred by such employee in
connection therewith, including all reasonable travel, lodging, and meal expenses, but excluding any amount for such employee’s time spent in
connection herewith.
Section 10.10 Beneficiary Designation/Release of Information/Right to Reimbursement . To the extent permitted by applicable Law and
except as otherwise provided for in this Agreement, all beneficiary designations, alternate payee arrangements, authorizations for the release of
information and rights to reimbursement made by or relating to Spinco Participants under Parent Benefit Plans shall be transferred to and be in
full force and effect under the corresponding Spinco Benefit Plans until such beneficiary designations, alternate payee arrangements,
authorizations or rights are replaced or revoked by, or no longer apply, to the relevant Spinco Participant.

ARTICLE XI
MISCELLANEOUS
Section 11.1 Effect if Certain Events do not Occur . Notwithstanding anything in this Agreement to the contrary, if the Separation
Agreement is terminated prior to the Effective Time, then all actions and events that are, under this Agreement, to be taken or occur effective
prior to, as of or following the Effective Time, or otherwise in connection with the Separation, shall not be taken or occur except to the extent
specifically agreed to in writing by the Parties and neither Party shall have any Liability or further obligation to any other Party under this
Agreement.
Section 11.2 Relationship of Parties . Nothing in this Agreement shall be deemed or construed by the Parties or any third party as creating
the relationship of principal and agent, partnership or joint venture between the Parties, it being understood and agreed that no provision
contained herein, and no act of the Parties, shall be deemed to create any relationship between the Parties other than the relationship set forth
herein.
Section 11.3 Subsidiaries . Each of the Parties shall cause to be performed, and hereby guarantees the performance of, all actions,
agreements and obligations set forth herein to be performed by any Subsidiary or Affiliate of such Party or by any entity that becomes a
Subsidiary or Affiliate of such Party on and after the Distribution Date. The Parties acknowledge that certain actions, agreements and
obligations that certain of their Affiliates and Subsidiaries may be required to perform in connection with the performance of the Parties’
obligations under this Agreement may require Governmental Approval by Governmental Entities under applicable Law, and therefore agree
that performance of such actions, agreements and obligations is subject to the receipt of all such necessary Governmental Approvals, which
approvals each Party shall, and shall cause the members of its respective Group to, use its commercially reasonable efforts to obtain.
Section 11.4 Notices . All notices, requests, claims, demands and other communications under this Agreement shall be in writing and
shall be given or made (and shall be deemed to have been duly given or made upon receipt unless the day of receipt is not a Business Day, in
which case it shall be deemed to have been given on the next Business Day) by delivery in person, by overnight courier service, by facsimile
with receipt confirmed (followed by delivery of an original
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via overnight courier service) or by registered or certified mail (postage prepaid, return receipt requested) to the respective Party or Parties at
the following addresses (or at such other address for a Party as shall be specified in a notice given in accordance with this Section 11.4):
To Parent:
ONEOK, Inc.
100 W. 5th Street
Tulsa, OK 74103
Attn: General Counsel
Facsimile: (918) 588-7890
To Spinco:
ONE Gas, Inc.
15 E. 5th Street
Tulsa, OK 74103
Attn: General Counsel
Facsimile: (918) 947-7010
Section 11.5 Entire Agreement . This Agreement, the Separation Agreement, and each other Ancillary Agreement, including any annexes,
schedules and exhibits thereto, as well as any other agreements and documents referred to herein and therein, shall constitute the entire
agreement between the Parties with respect to the subject matter hereof and shall supersede all previous negotiations, commitments and
writings with respect to such subject matter.
Section 11.6 Waivers . The failure of any Party to require strict performance by any other Party of any provision in this Agreement will
not waive or diminish that Party’s right to demand strict performance thereafter of that or any other provision hereof.
Section 11.7 Amendments . Subject to the terms of Section 11.8 of this Agreement, this Agreement may not be modified or amended
except by an agreement in writing signed by each Party.
Section 11.8 Termination . This Agreement (including Article IX (Indemnification) hereof) may be terminated and the Distribution may
be amended, modified or abandoned at any time prior to the Distribution Date by and in the sole discretion of Parent without the approval of
Spinco or the stockholders of Parent and it shall be deemed terminated if and when the Separation Agreement is terminated. In the event of
such termination, neither Party shall have any Liability of any kind to the other Party or any other Person. After the Distribution Date, this
Agreement may not be terminated except by an agreement in writing signed by Parent and Spinco.
Section 11.9 Savings Clause . The Parties hereby acknowledge that the provisions of this Agreement are intended to achieve certain tax,
legal and accounting objectives and, in the event such objectives are not achieved, the Parties agree to negotiate in good faith regarding such
other actions that may be necessary or appropriate to achieve such objectives.
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Section 11.10 Governing Law . This Agreement shall be governed by and construed in accordance with the internal Laws, and not the
Laws governing conflicts of Laws, of the State of Oklahoma.
Section 11.11 Dispute Resolution . Any controversy, dispute or claim between the Parties or members of their respective Groups arising
out of, in connection with, or in relation to the interpretation, performance, nonperformance, validity, termination or breach of this Agreement
or otherwise arising out of, or in any way related to this Agreement or the transactions contemplated hereby, including any claim based on
contract, tort, statute or constitution (collectively, “ Agreement Dispute ”), shall be governed by, and be subject to, the provisions of Article IX
of the Separation Agreement, which provisions (and related defined terms) are hereby incorporated by reference into this Agreement and,
solely for purposes of this Agreement, any references to “Agreement” in such Article IX as incorporated herein shall be deemed to be
references to this Agreement; provided , however , any references to “Agreement Disputes” in such Article IX as incorporated herein shall be
deemed, solely for purposes of this Agreement, to be references to Agreement Disputes as defined in this Agreement.
Section 11.12 Consent to Jurisdiction . Subject to the provisions of Article IX of the Separation Agreement, each of the Parties
irrevocably submits to the exclusive jurisdiction of (a) the District Court of the State of Oklahoma for Tulsa County, and (b) the United States
District Court for the Northern District of Oklahoma, Tulsa Division (the “ Oklahoma Courts ”), for the purposes of any suit, Action or other
proceeding in accordance with Article IX of the Separation Agreement. Each of the Parties further agrees that service of any process, summons,
notice or document by United States registered mail or receipted courier service to such Party’s respective address set forth in Section 11.4 of
this Agreement shall be effective service of process for any Action, suit or proceeding in the Oklahoma Courts with respect to any matters to
which it has submitted to jurisdiction in this Section 11.12. Each of the Parties irrevocably and unconditionally waives any objection to the
laying of venue of any such Action, suit or proceeding arising out of this Agreement or the transactions contemplated hereby in the Oklahoma
Courts, and hereby further irrevocably and unconditionally waives and agrees not to plead or claim in any such court that any such Action, suit
or proceeding brought in any such court has been brought in an inconvenient forum.
Section 11.13 Titles and Headings . Titles and headings to Sections and Articles herein are inserted for the convenience of reference only
and are not intended to be a part of or to affect the meaning or interpretation of this Agreement.
Section 11.14 Counterparts . This Agreement may be executed in more than one counterparts, all of which shall be considered one and
the same agreement, and shall become effective when one or more such counterparts have been signed by each of the Parties and delivered to
the other Party. Execution of this Agreement or any other documents pursuant to this Agreement by facsimile or other electronic copy of a
signature shall be deemed to be, and shall have the same effect as, executed by an original signature.
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Section 11.15 Assignment . Except as otherwise expressly provided for in this Agreement, this Agreement shall not be assignable, in
whole or in part, directly or indirectly, by either Party without the prior written consent of the other Party, and any attempt to assign any rights
or obligations arising under this Agreement without such consent shall be null and void; provided , that , a Party may assign this Agreement in
connection with a merger transaction in which such Party is not the surviving entity or the sale by such Party of all or substantially all of its
Assets; provided , that , the surviving entity of such merger or the transferee of such Assets shall agree in writing, reasonably satisfactory to the
other Party, to be bound by the terms of this Agreement as if named as a “Party” hereto. In addition, in the event that any third Person or
“group” (as such term is used in Section 13(d) and 14(d) of the Exchange Act) acquires, including by way of merger, consolidation or other
business combination, fifty percent or more of the consolidated Assets or voting equity of either Parent or Spinco, such Party, as applicable,
shall take all necessary action so that such third Person or group shall become a guarantor of the obligations of Parent or Spinco, as applicable,
under this Agreement.
Section 11.16 Severability . In the event any one or more of the provisions contained in this Agreement should be held invalid, illegal or
unenforceable in any respect, the validity, legality and enforceability of the remaining provisions contained herein and therein shall not in any
way be affected or impaired thereby. The Parties shall endeavor in good-faith negotiations to replace the invalid, illegal or unenforceable
provisions with valid provisions, the economic effect of which comes as close as possible to that of the invalid, illegal or unenforceable
provisions.
Section 11.17 Successors and Assigns . Subject to Section 11.15, the provisions of this Agreement and the obligations and rights
hereunder shall be binding upon, inure to the benefit of and be enforceable by (and against) the Parties and their respective successors and
permitted transferees and assigns.
Section 11.18 Specific Performance . The Parties agree that irreparable damage would occur in the event that the provisions of this
Agreement were not performed in accordance with their specific terms. Accordingly, it is hereby agreed that the Parties shall be entitled to
(i) an injunction or injunctions to enforce specifically the terms and provisions hereof in any arbitration in accordance with Section 11.11 of
this Agreement, (ii) provisional or temporary injunctive relief in accordance therewith in any Oklahoma Court, and (iii) enforcement of any
such award of an arbitral tribunal or an Oklahoma Court in any court of the United States, or any other any court or tribunal sitting in any state
of the United States or in any foreign country that has jurisdiction, this being in addition to any other remedy or relief to which they may be
entitled.
Section 11.19 Waiver of Jury Trial . Subject to Sections 11.11, 11.12 and 11.18 of this Agreement, each of the Parties hereby
waives to the fullest extent permitted by applicable Law any right it may have to a trial by jury with respect to any court proceeding
contemplated by Section 11.12 of this Agreement. Each of the Parties hereby (a) certifies that no representative, agent or attorney of
the other Party has represented, expressly or otherwise, that such other party would not, in the event of litigation, seek to enforce the
foregoing waiver and (b) acknowledges that it has been induced to enter into this Agreement and the transactions contemplated by this
Agreement, as applicable, by, among other things, the mutual waivers and certifications in this Section 11.19.
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Section 11.20 Force Majeure . No Party (or any Person acting on its behalf) shall have any liability or responsibility for failure to fulfill
any obligation (other than a payment obligation) under this Agreement so long as and to the extent to which the fulfillment of such obligation is
prevented, frustrated, hindered or delayed as a consequence of circumstances of Force Majeure. A Party claiming the benefit of this provision
shall, as soon as reasonably practicable after the occurrence of any such event: (a) notify the other Party of the nature and extent of any such
Force Majeure condition and (b) use due diligence to remove any such causes and resume performance under this Agreement as soon as
reasonably practicable.
Section 11.21 Authorization . Each of the Parties hereby represents and warrants that it has the power and authority to execute, deliver
and perform this Agreement, that this Agreement has been duly authorized by all necessary corporate action on the part of such Party, that this
Agreement constitutes a legal, valid and binding obligation of each such Party and that the execution, delivery and performance of this
Agreement by such Party does not contravene or conflict with any provision of law or of its charter or bylaws or any material agreement,
instrument or order binding on such Party.
Section 11.22 No Third-Party Beneficiaries . Except as otherwise expressly provided in this Agreement, this Agreement is solely for the
benefit of the Parties and should not be deemed to confer upon third parties any remedy, claim, liability, reimbursement, cause of action or
other right in excess of those existing without reference to this Agreement.
Section 11.23 Construction . The Parties have participated jointly in the negotiation and drafting of this Agreement. This Agreement shall
be construed without regard to any presumption or rule requiring construction or interpretation against the party drafting or causing any
instrument to be drafted.
[Remainder of this page intentionally left blank.]
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IN WITNESS WHEREOF, the Parties have caused this Agreement to be duly executed as of the day and year first above written.
ONEOK, INC.
By: /s/ John W. Gibson
Name: John W. Gibson
Title: Chairman and Chief Executive Officer
ONE Gas, Inc.
By: /s/ John W. Gibson
Name: John W. Gibson
Title: Chairman of the Board

