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ELECTRONIC EXECUTION

AGREEMENT

THIS ELECTRONIC EXECUTION AGREEMENT (the "Agreement") is made as of       by and between TALLGRASS INTERSTATE GAS TRANSMISSION, LLC, TRAILBLAZER PIPELINE COMPANY LLC, and ROCKIES EXPRESS PIPELINE LLC and      , a       corporation (the "parties").

RECITALS

WHEREAS, the parties desire to provide for the electronic execution of contract documents appearing on Tallgrass Energy Partners, LP (“TIGT”) iDART System, an interactive electronic system, and identify the authorized electronic signature(s) and their signature code(s).

WHEREAS, the parties desire to ensure that such electronically executed contracts are valid and enforceable.

NOW THEREFORE, in consideration of the premises and covenants herein contained, and for other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties, intending to be legally bound, hereby agree as follows:

Section 1.  Prerequisites
1.1
Documents:  Standards.  Each party may execute contract documents appearing on iDART ("Documents") by using a designated Logon ID (Signature Code) and password, and selecting the option to execute the document.

1.2
System Operations.  Each party, at its own expense, shall provide and maintain the equipment, software, services and testing necessary to effectively and reliably logon to iDART and print the documents after execution.

1.3 Security Procedures.  Each party shall properly use security procedures, which are sufficient to ensure that the executions of Documents are authorized and which protect its business records and data from improper access.

1.4
Signatures.  The Signature Code is an electronic identification consisting of symbol(s) and/or code(s).  The Signature Code(s) of the person(s) authorized to execute the Documents on behalf of the party(s) are shown in exhibit A.  Each party warrants that the Signature Code(s) of such party affixed to or contained in any Document verifies that such party executed such Document(s) and that such verification shall not be subject to challenge or contest.  Neither party shall disclose to any person any Signature Code(s). 

Section 2.  Verification.

2.1
Upon proper receipt of any Document executed by both parties hereunder (Signed Document), TIGT shall promptly and properly either (a) telefax and/or mail a copy of the Signed Document to the other party at the notice address provided in such Document or (b) list the executed agreement in the contract portion of iDART so that the executed agreement will be available for printing by either party with the applicable signature codes.  The fully executed copy of any document and supporting attachments, exhibits and schedules maintained in accordance with the TIGT Records Management Policy as implemented by the TIGT business units will for all purposes be considered the definitive agreements for any document executed pursuant to this Agreement.
Section 3.  Validity.

3.1
This Agreement has been executed by the parties to evidence their mutual intent to create binding obligations pursuant to the electronic execution and receipt of Documents.

3.2
Any Document properly executed pursuant to this Agreement shall be considered to be a "writing" or "in writing"; and any such Document when containing, or to which there is affixed, a Signature Code shall be deemed for all purposes (a) to have been "signed" and (b) to constitute an "original" when printed from electronic files or records established and maintained in the normal course of business.

3.3
The conduct of the parties pursuant to this Agreement, including the use of Signed Documents, shall, for all legal purposes, evidence a course of dealing and a course of performance accepted by the parties.

3.4
The parties agree not to contest the validity or enforceability of Signed Documents under the provisions of any applicable law relating to whether certain agreements are to be in writing or signed by the party to be bound thereby.  Signed Documents, if introduced as evidence on paper in any judicial, arbitration, mediation or administrative proceedings will be admissible as between the parties to the same extent and under the same conditions as other business records originated and maintained in documentary form.  Neither party shall contest the admissibility of copies of Signed Documents under either the business records exception to the hearsay rule or the best evidence rule on the basis that the Signed Documents were not originated or maintained in documentary form.

Section 4.  Miscellaneous.

4.1
Term.  This Agreement shall be effective as of the date first set forth above and shall remain in effect until terminated by either party with not less than 30-days prior written notice specifying the effective date of termination; provided, however, that written notice for purposes of this paragraph shall not include notice provided pursuant to a iDART transaction; further provided, however, that any termination shall not affect the respective obligation or rights of the parties arising under a Document(s) or otherwise under this Agreement prior to the effective date of  termination.

4.2
Severability.  Any provisions of this Agreement, which is determined to be invalid or unenforceable, will be ineffective to the extent of such determination without invalidating the remaining provisions of this Agreement or affecting the validity or enforceability of such remaining provisions.

4.3
Entire Agreement.  This Agreement and the Appendix constitute the complete agreement of the parties relating to matters specified in this Agreement and supersede all prior representations or agreements whether oral or written, with respect to such matters.  No oral modification or waiver of any of the provision of this agreement shall be binding on either party.  No obligation to enter into any Transaction is to be implied from the execution or delivery of this Agreement.  This Agreement is solely for the benefit of, and shall be binding solely upon, the parties their agents and their respective successors and permitted assigns.  This Agreement is not intended to benefit and shall not be for the benefit of any party other than the parties hereto and no other party shall have the right, claim or action as a result of this Agreement.

4.4
Governing Law.  This Agreement shall be governed by and interpreted in accordance with the laws of the State of Texas, excluding any conflict of law rules and principles of that state which would result in reference to the laws or law rules of another jurisdiction.

4.5
Exclusion of Certain Damages.  Neither party shall be liable to the other for any punitive, special, incidental, exemplary or consequential damages arising from or as a result of any delay, omission or error in the electronic execution or receipt of any Documents pursuant to this Agreement, even if either party has been advised of the possibility of such damages and regardless of fault.  In the event the system is not functioning, the parties shall execute the agreement via facsimile and signed originals.

4.6
Notices.  All notices required or permitted to be given with respect to this Agreement shall be given by mailing, or given by fax or by courier, to the addressee party at such party's address as set forth in Exhibit B.  Either party may change its address for the purpose of notice hereunder by giving the other party no less than five (5) days' prior written notice of such new address in accordance with the provisions shown in Exhibit B.

4.7
Assignment.  This Agreement may not be assigned or transferred by either party. 

4.8
Waivers.  No forbearance by any party to require performance of any provisions of this Agreement shall constitute or be deemed a waiver of such provision or the right thereafter to enforce it.

4.9
Counterparts.  This Agreement may be executed in any number of original counterparts all of which shall constitute but one and the same instrument.

Each party has caused this Agreement to be properly executed on its behalf as of the date first above written.

TRAILBLAZER PIPELINE COMPANY LLC
TALLGRASS INTERSTATE GAS TRANSMISSION COMPANY, LLC
ROCKIES EXPRESS PIPELINE LLC

By:









Name:








Title:








     
COMPANY
By:








Name:
   






Title:








(Must be signed by an Officer
 or Attorney-in-Fact)

EXHIBIT A TO

ELECTRONIC EXECUTION AGREEMENT

DATED      
BETWEEN TALLGRASS INTERSTATE GAS TRANSMISSION, LLC, 

TRAILBLAZER PIPELINE COMPANY LLC, AND

ROCKIES EXPRESS PIPELINE LLC
AND      
The following person(s) are authorized to electronically execute contract documents appearing on TIGT’s iDART system:  (Signature Code {Logon ID} to be completed by TIGT).  TIGT execution authorization varies by pipeline.



TRAILBLAZER PIPELINE COMPANY LLC


TALLGRASS INTERSTATE TRANSMISSION COMPANY LLC

     
ROCKIES EXPRESS PIPELINE LLC

COMPANY

Name:
     

Name:
Stefan Evanoff


Title:
     

Title:
   Vice President


Signature Code (Logon ID)      


Signature Code (Logon ID)
      evanste1

Name:
     

Name:  Randy Holstlaw



Title:
     

Title:
  Vice President




Signature Code (Logon ID)      


Signature Code (Logon ID)
  
holsrae1     

Name:
     

Name:





Title:
     

Title:






Signature Code (Logon ID)      


Signature Code (Logon ID)


By:



By



Name:      


Name:              



Title:
     


Title:





(MUST BE SIGNED BY AN OFFICER OR ATTORNEY-IN-FACT)

EXHIBIT B TO

ELECTRONIC EXECUTION AGREEMENT

DATED      
BETWEEN TALLGRASS INTERSTATE GAS TRANSMISSION, LLC,

 TRAILBLAZER PIPELINE COMPANY AND

ROCKIES EXPRESS PIPELINE LLC AND

     
TO BE EFFECTIVE      
All notices required or permitted to be given with respect to this Agreement shall be given by mailing the same postage prepaid, or given by fax or by courier, or by other methods specified in the appendix to the addressee party at such party’s address as set forth below.  Either party may change its address for the purpose of notice hereunder by giving the other party no less than five (5) days prior written notice of such new address in accordance with the preceding provisions:

COMPANY NAME:
     
ADDRESS:
     

     

     
PHONE NUMBER:
     
FAX NUMBER:
     
COMPANY NAME:
     
ADDRESS:
     

     

     
PHONE NUMBER:
     
FAX NUMBER:
     
COMPANY NAME:
TALLGRASS ENERGY PARTNERS, LP.

ADDRESS:
370 VAN GORDON STREET


LAKEWOOD, CO 80228-8304

PHONE NUMBER:
(303) 763-2950

FAX NUMBER:
(303) 763-3515


TRAILBLAZER PIPELINE COMPANY LLC

TALLGRASS INTERSTATE TRANSMISSION COMPANY, LLC
     
ROCKIES EXPRESS PIPELINE LLC


COMPANY



By:


By:






Name:
     


Name:





Title:
     


Title:
 





(Must be signed by Officer or Attorney-in-Fact






�President, Vice President, etc.
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