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  Below is a list of terms that are common to our industry and used throughout this document:

  /d = per day  Bcfe = billion cubic feet of natural gas equivalents
  BBtu = billion British thermal units  MMcf = million cubic feet
     
 
  When we refer to cubic feet measurements, all measurements are at a pressure of 14.73 pounds per square inch.
 
  When we refer to “us,” “we,” “our,” “ours,” or “EPB” we are describing El Paso Pipeline Partners, L.P. and/or our
subsidiaries.
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PART I – FINANCIAL INFORMATION

Item 1. Financial Statements

EL PASO PIPELINE PARTNERS, L.P.

CONDENSED CONSOLIDATED STATEMENTS OF INCOME
(In millions, except per unit amounts)

(Unaudited)

  
Quarter Ended

March 31,  
  2010   2009(1)  
Operating revenues  $ 188.1  $ 152.9 
Operating expenses         

Operation and maintenance   47.6   45.2 
Depreciation and amortization   19.6   18.4 
Taxes, other than income taxes   7.1   7.6 

   74.3   71.2 
Operating income   113.8   81.7 
Earnings from unconsolidated affiliates   19.7   12.8 
Other income, net   14.9   9.7 
Interest and debt expense, net   (18.9)   (15.7)
Affiliated interest income, net   0.6   1.0 
Income before income taxes   130.1   89.5 
Income tax expense   2.4   5.4 
Net income   127.7   84.1 
Net income attributable to noncontrolling interests   (38.4)   (23.9)
Net income attributable to El Paso Pipeline Partners, L.P.  $ 89.3  $ 60.2 
         
Net income attributable to El Paso Pipeline Partners, L.P. per limited partner unit —
  Basic and Diluted:         

Common units  $ 0.53  $ 0.40 
Subordinated units  $ 0.51  $ 0.40 

         
___________

(1) Retrospectively adjusted as discussed in Notes 1 and 2.

See accompanying notes.

1
 
 

Source: El Paso Pipeline Partners, L.P., 10-Q, May 10, 2010 Powered by Morningstar® Document Research℠



Table of Contents
El PASO PIPELINE PARTNERS, L.P.

CONDENSED CONSOLIDATED BALANCE SHEETS
(In millions, except units)

(Unaudited)

  March 31,   December 31,  
  2010   2009(1)  

ASSETS       
Current assets       

Cash and cash equivalents  $ 71.0  $ 36.4 
Accounts and notes receivable         

Customer, net of allowance of $0.1 in 2010   33.6   20.4 
Affiliates   99.2   197.0 
Other   18.3   0.7 

Other   24.8   21.8 
Total current assets   246.9   276.3 

Property, plant and equipment, at cost   3,962.2   3,898.1 
Less accumulated depreciation and amortization   809.0   788.2 

Total property, plant and equipment, net   3,153.2   3,109.9 
Other assets         

Investments in unconsolidated affiliates   416.2   417.5 
Other   112.7   112.4 

   528.9   529.9 
Total assets  $ 3,929.0  $ 3,916.1 

         
LIABILITIES AND PARTNERS’ CAPITAL         

Current liabilities         
Accounts payable         

Trade  $ 9.6  $ 9.5 
Affiliates   21.2   80.2 
Other   30.0   35.6 

Taxes payable   17.5   31.2 
Other   45.6   53.3 

Total current liabilities   123.9   209.8 
Other liabilities         

Long-term debt and other financing obligations, less current maturities   2,068.0   1,626.4 
Deferred tax liabilities   —   57.5 
Other liabilities   52.5   51.1 

   2,120.5   1,735.0 
         
Commitments and contingencies (Note 7)         
Partners’ capital         

El Paso Pipeline Partners L.P. partners’ capital         
Common units (112,830,998 and 97,622,247 units issued and outstanding at
   March 31, 2010 and December 31, 2009)   1,552.5   1,304.6 
Subordinated units (27,727,411 units issued and outstanding at
   March 31, 2010 and December 31, 2009)   302.1   297.4 
General partner units (2,868,539 and 2,558,028 units issued and outstanding at
   March 31, 2010 and December 31, 2009)   (967.1)   (370.9)
Accumulated other comprehensive loss   (0.3)   — 

Total El Paso Pipeline Partners L.P. partners’ capital   887.2   1,231.1 
Noncontrolling interests   797.4   740.2 

Total partners’ capital   1,684.6   1,971.3 
Total liabilities and partners’ capital  $ 3,929.0  $ 3,916.1 

____________

(1) Retrospectively adjusted as discussed in Notes 1 and 2.
See accompanying notes.
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El PASO PIPELINE PARTNERS, L.P.

CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS
(In millions)
(Unaudited)

  
Quarter Ended

March 31,  
  2010   2009(1)  
    
Cash flows from operating activities       

Net income  $ 127.7  $ 84.1 
Adjustments to reconcile net income to net cash from operating activities         

Depreciation and amortization   19.6   18.4 
Deferred income tax expense   1.2   2.4 
Earnings from unconsolidated affiliates, adjusted for cash distributions   1.5   (3.6)
Other non-cash income items   (11.7)   (7.8)
Asset and liability changes         

Taxes payable   (12.1)   2.8 
Accumulated deferred taxes   (58.2)   — 
Other, net   (11.9)   41.3 

Net cash provided by operating activities   56.1   137.6 
         
Cash flows from investing activities         

Capital expenditures   (70.4)   (205.4)
Cash paid to acquire interests in SLNG and Elba Express   (468.1)   — 
Acquisition   (8.1)   — 
Proceeds from sale of assets   17.8   — 
Net change in notes receivable from affiliates   78.3   (3.0)
Other   1.2   1.7 

Net cash used in investing activities   (449.3)   (206.7)
         
Cash flows from financing activities         

Net proceeds from issuance of common and general partner units   236.1   — 
Net payments on borrowings under credit facility   —   (10.0)
Net proceeds from issuance of long-term debt   438.6   133.9 
Payments to retire long-term debt, including capital lease obligations   (1.2)   (1.7)
Cash distributions to unitholders and general partner   (50.3)   (36.8)
Cash distributions to El Paso   (18.5)   (26.1)
Cash contribution from El Paso   13.1   — 
Excess of cash paid for SLNG and Elba Express interests over contributed book value   (189.9)   — 
Other   (0.1)   — 

Net cash provided by financing activities   427.8   59.3 
         
Net change in cash and cash equivalents   34.6   (9.8)
Cash and cash equivalents         

Beginning of period   36.4   11.0 
End of period  $ 71.0  $ 1.2 

____________

(1) Retrospectively adjusted as discussed in Notes 1 and 2.

See accompanying notes.
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El PASO PIPELINE PARTNERS, L.P.
 

CONDENSED CONSOLIDATED STATEMENTS OF PARTNERS’ CAPITAL AND COMPREHENSIVE INCOME  (1)

(In millions)
(Unaudited)

 
  El Paso Pipeline Partners, L.P. Partners’ Capital        
  Limited Partners      Other         Total  
 
  

 
Common   

 
Subordinated   

General
Partner   

Comprehensive
Income   Total   

Noncontrolling
Interests   

Partners’
Capital  

Balance at
December 31, 2008  $ 1,064.8  $ 289.4  $ (313.4)  $ —  $ 1,040.8  $ 589.4  $ 1,630.2 
                             
Net income   34.0   11.1   15.1   —   60.2   23.9   84.1 
  Total

comprehensive
income                   60.2   23.9   84.1 

Cash distributions to
unitholders and
general partner   (27.2)   (8.9)   (0.7)   —   (36.8)   —   (36.8)

Cash distributions to
El Paso   —   —   (7.8)   —   (7.8)   (18.3)   (26.1)
Other   (0.2)   —   —   —   (0.2)   —   (0.2)
Balance at March
31, 2009  $ 1,071.4  $ 291.6  $ (306.8)  $ —  $ 1,056.2  $ 595.0  $ 1,651.2 

 
Balance at December 31, 2009  $ 1,304.6  $ 297.4  $ (370.9)  $ —  $ 1,231.1  $ 740.2  $ 1,971.3 
                             
Net income   55.5   14.6   19.2   —   89.3   38.4   127.7 
Unrealized mark-to-market net

loss on hedges   —   —   —   (0.3)   (0.3)   (0.3)   (0.6)
  Total comprehensive income                   89.0   38.1   127.1 
Issuance of common and general

partner units, net of issuance
costs   231.2   —   4.9   —   236.1   —   236.1 

Cash distributions to unitholders
and general partner   (38.7)   (10.0)   (1.6)       (50.3)   —   (50.3)

Cash distributions to El Paso   —   —   —   —   —   (18.5)   (18.5)
Cash contribution from El Paso   —   —   6.7   —   6.7   6.4   13.1 
Non-cash contribution from
   El Paso   —   —   32.5   —   32.5   31.3   63.8 
Cash paid to general partner to

acquire interests in Elba
Express and SLNG   —   —   (658.0)   —   (658.0)   —   (658.0)

Other   (0.1)   0.1   0.1   —   0.1   (0.1)   — 
Balance at March 31, 2010  $ 1,552.5  $ 302.1  $ (967.1)  $ (0.3)  $ 887.2  $ 797.4  $ 1,684.6 
____________

(1) Retrospectively adjusted as discussed in Notes 1 and 2.

 
 
 
 

 

See accompanying notes.
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El PASO PIPELINE PARTNERS, L.P.

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

1. Basis of Presentation and Significant Accounting Policies

Basis of Presentation

We prepared this Quarterly Report on Form 10-Q under the rules and regulations of the United States Securities and
Exchange Commission (SEC). Because this is an interim period filing presented using a condensed format, it does not
include all the disclosures required by U.S. generally accepted accounting principles (GAAP). You should read this
Quarterly Report on Form 10-Q along with our 2009 Annual Report on Form 10-K, which contains a summary of our
significant accounting policies and other disclosures. The financial statements as of March 31, 2010, and for the quarters
ended March 31, 2010 and 2009, are unaudited. In our opinion, we have made all adjustments, which are of a normal
recurring nature, to fairly present our interim period results. Due to the seasonal nature of our business, information for
interim periods may not be indicative of our operating results for the entire year.

In July 2009, we acquired an additional 18 percent general partner interest in Colorado Interstate Gas Company (CIG)
from El Paso Corporation (El Paso), and, as a result, currently own an aggregate 58 percent general partner interest in
CIG. As owners of a majority of the general partner interests in CIG, we have the ability to control CIG’s operating and
financial decisions and policies and accordingly have consolidated CIG’s historical financial statements in all periods
presented. For a further discussion of this acquisition, see our 2009 Annual Report on Form 10-K.

On March 30, 2010, we acquired a 51 percent membership interest in each of Southern LNG Company, L.L.C.
(SLNG) and El Paso Elba Express Company, L.L.C. (Elba Express) from El Paso for $810.0 million. SLNG owns a
liquefied natural gas (LNG) receiving terminal located on Elba Island, near Savannah, Georgia used to import LNG under
an open access tariff on file with the Federal Energy Regulatory Commission (FERC). The Elba Express system consists
of approximately 190 miles of natural gas pipeline that transports natural gas supplies from the Elba Island LNG terminal
owned by SLNG to markets in the southeastern and eastern United States. We have the ability to control SLNG’s and
Elba Express’ operating and financial decisions and policies. Accordingly, we have consolidated SLNG and Elba Express
and have retrospectively adjusted our historical financial statements in all periods to reflect the change in reporting entity.
El Paso owns the remaining 49 percent interest in each of SLNG and Elba Express which is reflected as a noncontrolling
interest. For a further discussion of this acquisition, see Note 2.

Significant Accounting Policies

The following is an update of our significant accounting policies and accounting pronouncements issued but not yet
adopted as discussed in our 2009 Annual Report on Form 10-K.

Transfers of Financial Assets.  On January 1, 2010, we adopted accounting standard updates for financial asset
transfers. Among other items, the updates require the sale of an entire financial asset or a proportionate interest in a
financial asset in order to qualify for sale accounting. These changes were effective for sales of financial assets occurring
on or after January 1, 2010. In January 2010, CIG terminated its prior accounts receivable sales program under which it
previously sold senior interests in certain of its accounts receivable to a third party financial institution (through a wholly
owned special purpose entity). As a result, the adoption of the accounting standards update did not have a material
impact on our financial statements. Upon termination of the prior accounts receivable sales program, CIG entered into a
new accounts receivable sales program under which CIG sells certain of its accounts receivable in their entirety to the
third party financial institution (through a wholly owned special purpose entity). The transfer of these receivables qualifies
for sale accounting under the provisions of the accounting standards update. We present the cash flows related to the
prior and new accounts receivable sales programs as operating cash flows in our statements of cash flows. For further
information, see Note 8.
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Variable Interest Entities. On January 1, 2010 we adopted accounting standard updates for variable interest entities
which revise how companies determine the primary beneficiary of these entities, among other changes. Companies are
now required to use a qualitative approach based on their responsibilities and power over the entities’ operations, rather
than a quantitative approach in determining the primary beneficiary as previously required. The adoption of these
accounting standard updates did not have a material impact on our financial statements.

2. Acquisition

Acquisition of Interests in SLNG and Elba Express. On March 30, 2010, we acquired a 51 percent membership
interest in each of SLNG and Elba Express from El Paso for $810.0 million. The consideration paid to El Paso consisted
of $658.0 million in cash and the issuance of 5,346,251 common units and 109,107 general partner units. We financed the
$658.0 million cash payment through (i) net proceeds of $419.9 million from the issuance of public debt (see Note 5), (ii)
$236.1 million of cash on hand from the proceeds of our January 2010 public offering of 9,862,500 common units and
related issuance of 201,404 general partner units to El Paso, and (iii) $2.0 million borrowed under our revolving credit
facility. Subsequent to the acquisition, we have the ability to control SLNG’s and Elba Express’ operating and financial
decisions and policies and have consolidated SLNG and Elba Express in our financial statements. Because the
transaction was accounted for as a reorganization of entities under common control, we have retrospectively adjusted our
historical financial statements in all periods to reflect the change in reporting entity. Accordingly, the condensed
consolidated balance sheets reflect the historical carrying value of SLNG’s and Elba Express’ assets and liabilities. For
accounting purposes, because of the consolidation of SLNG and Elba Express, we reflected the $658.0 million cash paid
to acquire a 51percent membership interest in each of SLNG and Elba Express as a reduction of our general partner’s
capital. We have reflected El Paso’s 49 percent interest in each of SLNG and Elba Express as noncontrolling interests in
our financial statements. As a result of the retrospective consolidation, SLNG and Elba Express earnings prior to the
March 30, 2010 acquisition date (“pre-acquisition earnings”) in historical periods have been allocated solely to our general
partner. We allocated pre-acquisition earnings of $16.2 million to our general partner for the quarter ended March 31,
2010.  Prior to the acquisition and the resulting change in reporting entity, we reported net income of $70.8 million for the
quarter ended March 31, 2009.

Other. During the first quarter of 2010 and prior to our acquisition, Elba Express purchased pipeline assets from
Southern Natural Gas Company (SNG), its affiliate, for $8.1 million and sold pipeline assets to SNG for $17.8 million. We
recorded both the purchase and sale at their historical cost and accordingly, we recognized no gain or loss on these
transactions.

3. Partners’ Capital

In January 2010, we publicly issued 9,862,500 common units and issued 201,404 general partner units to El Paso for
net proceeds of $236.1 million. Cash on hand from the net proceeds from this offering were subsequently used to acquire
a 51 percent membership interest in each of SLNG and Elba Express (see Note 2). Additionally, on March 30, 2010, we
issued 5,346,251 common units and 109,107 general partner units to El Paso in conjunction with our acquisition of
interests in SLNG and Elba Express. Following the issuance of the additional units, El Paso owns a 62 percent limited
partner interest in us and retains its two percent general partner interest in us and all of our incentive distribution rights
(IDRs).

4. Earnings Per Unit and Cash Distributions

Earnings per unit. Earnings per unit is calculated based on actual distributions made to a master limited partnership’s
unitholders, including the holders of IDRs, for the related reporting period. To the extent net income attributable to El Paso
Pipeline Partners, L.P. exceeds cash distributions, the excess is allocated to unitholders based on their contractual
participation rights to share in those earnings. If cash distributions exceed net income attributable to El Paso Pipeline
Partners, L.P., the excess distributions are allocated proportionately to all participating units outstanding based on their
respective ownership percentages. Additionally, the calculation of earnings per unit does not reflect an allocation of
undistributed earnings to the IDR holders beyond amounts distributable under the terms of the partnership agreement.
Payments made to our unitholders are determined in relation to actual declared distributions, and are not based on the net
income allocations used in the calculation of earnings per unit.
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We have retrospectively adjusted our historical financial statements for the consolidation of SLNG and Elba Express
following the acquisition of a 51 percent membership interest in each of SLNG and Elba Express from El Paso on March
30, 2010 (see Note 2) and for the consolidation of CIG following the acquisition of an additional 18 percent interest in July
2009 (see Note 1). As a result of the retrospective consolidations, (i) the earnings from SLNG and Elba Express prior to
the March 30, 2010 acquisition date and (ii) the earnings from the incremental interest in CIG acquired prior to the July
2009 acquisition date are considered “pre-acquisition earnings” and have been allocated solely to our general partner in
all periods presented.

Net income attributable to El Paso Pipeline Partners, L.P. per limited partner unit is computed by dividing the limited
partners’ interest in net income attributable to El Paso Pipeline Partners, L.P. by the weighted average number of limited
partner units outstanding. Diluted earnings per limited partner unit reflects the potential dilution that could occur if
securities or other agreements to issue common units were exercised, settled or converted into common units. As of
March 31, 2010 and 2009, we had 8,429 and 13,717 restricted units outstanding, a portion of which were dilutive for the
quarters ended March 31, 2010 and 2009.

The tables below show the (i) allocation of net income attributable to El Paso Pipeline Partners, L.P. and the (ii) net
income attributable to El Paso Pipeline Partners, L.P. per limited partner unit based on the number of basic and diluted
limited partner units outstanding for the quarters ended March 31, 2010 and 2009.

Allocation of Net Income Attributable to El Paso Pipeline Partners, L.P.

   
Quarter Ended March

31,  
   2010   2009  
   (In millions)  
 Net income attributable to El Paso Pipeline Partners, L.P.  $ 89.3  $ 60.2 
 Less: Pre-acquisition earnings allocated to general partner   (16.2)   (14.2)
 Income subject to 2% allocation of general partner interest   73.1   46.0 

 
Less: General partner’s interest in net income attributable to El Paso Pipeline Partners,

L.P.   (1.5)   (0.9)
    General partner’s incentive distribution   (1.5)   — 

 
Limited partners’ interest in net income attributable to El Paso Pipeline Partners, L.P. —

common and subordinated  $ 70.1  $ 45.1 

Net Income Attributable to El Paso Pipeline Partners, L.P. per Limited Partner Unit

   2010   2009  
   Common   Subordinated   Common   Subordinated  
 Quarters Ended March 31  (In millions, except for per unit amounts)  
 Distributions (1)  $ 42.9  $ 10.5  $ 27.6  $ 9.0 
 Undistributed earnings   13.2   3.5   6.4   2.1 

 

Limited partners’ interest in net income
attributable to El Paso
  Pipeline Partners, L.P.  $ 56.1  $ 14.0  $ 34.0  $ 11.1 

                  

 

Weighted average limited partner units
outstanding —
  Basic and Diluted   105.6   27.7   85.0   27.7 

                  

 

Net income attributable to El Paso Pipeline
Partners, L.P. per
  limited partner unit — Basic and Diluted  $ 0.53  $ 0.51  $ 0.40  $ 0.40 

____________

(1) Reflects distributions declared to our unitholders of $0.38 per unit and $0.325 per unit for the quarters ended March 31, 2010 and 2009.

Cash Distributions to Partners. In February 2010, we made a distribution to our unitholders of $0.36 per unit ($50.3
million) related to the quarter ended December 31, 2009. On April 20, 2010, the board of directors of our general partner
declared a distribution to unitholders of $0.38 per unit ($56.0 million) for the first quarter of 2010, which will be paid on
May 14, 2010 to all unitholders of record at the close of business on April 30, 2010. In April 2009, the board of directors of
our general partner declared a distribution to unitholders of $0.325 per unit ($37.4 million) for the first quarter of 2009,
which was paid in May 2009 to all unitholders.
Source: El Paso Pipeline Partners, L.P., 10-Q, May 10, 2010 Powered by Morningstar® Document Research℠
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Subordinated units and incentive distribution rights. All of our subordinated units and IDRs are held by a wholly owned

subsidiary of El Paso. Based on the quarterly distribution per unit declared for the quarter ended March 31, 2010, our
general partner will receive incentive distributions of $1.5 million in accordance with the partnership agreement for the first
quarter of 2010. For a further discussion of our subordinated units and IDRs, see our 2009 Annual Report on Form 10-K.

5. Long-Term Debt and Other Financing Obligations

Our long-term debt and other financing obligations are as follows:

  March 31,   December 31,  
  2010   2009  
  (In millions)  
El Paso Pipeline Partners, L.P.       

Revolving credit facility, variable due 2012  $ 520.0  $ 520.0 
Senior Notes, 6.50%, due 2020   425.0   — 
Note payable to El Paso, variable due 2012, LIBOR plus 3.5%   10.0   10.0 
Notes, variable due 2012, LIBOR plus 3.5%   35.0   35.0 
Notes, 7.76%, due 2011   37.0   37.0 
Notes, 7.93%, due 2012   15.0   15.0 
Notes, 8.00%, due 2013   88.0   88.0 

Colorado Interstate Gas Company         
Senior Notes, 5.95%, due 2015   35.0   35.0 
Senior Notes, 6.80%, due 2015   339.9   339.9 
Senior Debentures, 6.85%, due 2037   100.0   100.0 

El Paso Elba Express Company, L.L.C.         
Nonrecourse project financing, variable due 2015   156.8   138.0 

Southern LNG Company, L.L.C.         
Senior Notes, 9.50%, due 2014   71.0   71.0 
Senior Notes, 9.75%, due 2016   64.0   64.0 

Total long-term debt   1,896.7   1,452.9 
Other financing obligations   182.0   182.7 

Total long-term debt and other financing obligations   2,078.7   1,635.6 
Less: Current maturities   10.7   9.2 

Total long-term debt and other financing obligations, less current maturities  $ 2,068.0  $ 1,626.4 

Credit Facility. As of March 31, 2010 and December 31, 2009, we had $520.0 million outstanding under our revolving
credit facility. As of March 31, 2010, our remaining availability under this facility was approximately $215 million. In
determining our available capacity, we have assessed our lender’s ability to fund under our credit facility. Based on
receiving debt ratings effective March 30, 2010, we have moved to a ratings based pricing grid. These borrowings have
an interest rate of London Interbank Offered Rate (LIBOR) plus 0.575 percent based on a debt rating pricing grid. We also
pay utilization fees of 0.05 percent and commitment fees of 0.125 percent. Our all-in borrowing rate under this facility was
0.9 percent as of March 31, 2010 and December 31, 2009. As of March 31, 2010, we were in compliance with all of our
debt covenants. For a further discussion of our credit facility and other long-term financing obligations, see our 2009
Annual Report on Form 10-K.

EPB Other Debt Obligations. On March 30, 2010, El Paso Pipeline Partners Operating Company, L.L.C. (EPB
Operating), our wholly-owned subsidiary, issued $425.0 million of senior unsecured notes to the public. EPB Operating
received net proceeds of $419.9 million which were used to provide partial funding for the acquisition of a 51 percent
membership interest in each of SLNG and Elba Express. For a further discussion of this acquisition, see Note 2. The
restrictive covenants under these debt obligations are no more restrictive than the restrictive covenants under our credit
facility. For a further discussion of our restrictive covenants, see our 2009 Annual Report on Form 10-K.
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The EPB Operating notes are fully and unconditionally guaranteed on a senior unsecured basis by us. The guarantee

ranks equally in right of payment to all of our existing and future unsecured senior indebtedness.  EPB Operating owns
our 100 percent interest in Wyoming Interstate Company, L.L.C (WIC), our 58 percent interest in CIG, our 51 percent
interest in each of SLNG and Elba Express and our 25 percent interest in SNG, and we have no independent assets or
operations apart from those owned by EPB Operating.

Elba Express Obligations. In May 2009, Elba Express entered into a nonrecourse project financing agreement with a
group of banks led by Union Bank, N.A. as agent, which matures on March 31, 2015. Under this agreement Elba Express
can borrow up to $156.8 million. The six year term loan has a fifteen year amortization with the remaining balance due on
March 31, 2015.  Principal payments are due quarterly and will begin on June 30, 2010. The interest rate under the
agreement can be either a base rate loan (determined by the higher of the Federal Funds Rate plus 50 basis points or the
Prime Rate, each as defined in the agreement) plus a margin, or LIBOR plus a margin. Currently, interest is based on
LIBOR plus an applicable margin of 3.5%. The margin under the LIBOR interest option decreases to 3.0% from
completion date through the third anniversary (2013) thereof, and then increases to 3.5% through the maturity date. The
interest rate on this obligation was 3.8% as of March 31, 2010 and December 31, 2009.

The term loan is collateralized by all of the assets of Elba Express, including (i) all physical assets, and (ii) all of Elba
Express’ transportation contracts and the proceeds derived therefrom. Furthermore, as part of the agreement Elba
Express cannot make distributions to its members until after June 30, 2010. Upon the completion of the project, the
agreement requires that Elba Express maintain a debt service reserve amount equal to six months of interest and
principal payments.

In August 2009, Elba Express also paid $1.4 million to enter into an interest rate cap agreement through March 2015
which effectively converts a portion of the term loan from a floating interest rate to a fixed interest rate of 6% when the
floating interest rate exceeds an interest rate cap of 6% based on 3-month LIBOR. The interest rate cap has been
designated as a cash flow hedge. Accordingly, the change in its fair value is deferred in accumulated other
comprehensive income or loss to the extent it is effective and will be recognized in earnings when the hedged transaction
occurs. Ineffectiveness related to our cash flow hedge is recognized in earnings as it occurs. However, we did not record
any ineffectiveness on this derivative during 2010 or 2009. Elba Express also has a letter of credit of approximately $7.4
million and a revolving loan commitment of $0.8 million that it entered into in May 2009. Elba Express intends to use the
letter of credit to maintain the debt service reserve listed above. No amounts were issued or outstanding under these
facilities as of March 31, 2010 or December 31, 2009.

SLNG Debt. In February 2009, SLNG issued $71.0 million of 9.50% senior notes due February 24, 2014 and $64.0
million of 9.75% senior notes due February 24, 2016.

6. Fair Value of Financial Instruments

  March 31, 2010   December 31, 2009  
 
  

Carrying
Amount   

Fair
Value   

Carrying
Amount   

Fair
Value  

  (In millions)  
Long-term financing obligations, including current

maturities  $ 2,078.7  $ 2,089.8  $ 1,635.6  $ 1,658.4 
Interest rate derivatives   0.6   0.6   1.2   1.2 

As of March 31, 2010 and December 31, 2009, the carrying amounts of cash and cash equivalents, short-term
borrowings, and trade and other receivables and payables represented fair value because of the short-term nature of
these instruments. At March 31, 2010 and December 31, 2009, we had notes receivable from El Paso of $90.3 million and
$168.6 million, with a variable interest rate of 1.5% in each period. While we are exposed to changes in interest income
based on changes to the variable interest rate, the fair value of these notes receivable approximates their carrying value
because the notes are due on demand and the market-based nature of their interest rate. We estimate the fair value of
our debt based on quoted market prices for the same or similar issues.
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In August 2009, Elba Express paid $1.4 million to enter into an interest rate cap agreement, which we have

designated as a cash flow hedge as discussed in Note 5. The fair value of this derivative was calculated based on data for
similar instruments in similar markets. Based on our assessment of the availability of observable market data and the
significance of non-observable data used to determine the fair value of this asset, we considered this a Level 2
measurement. Level 2 instruments’ fair values are primarily based on pricing data representative of quoted prices for
similar assets and liabilities in active markets (or identical assets and liabilities in less active markets).

7. Commitments and Contingencies

Legal Proceedings

Gas Measurement Class Action. In 1999, a purported class action lawsuit entitled Will Price, et al. v. Gas Pipelines
and Their Predecessors, et al., was filed in the District Court of Stevens County, Kansas against CIG and a number of our
affiliates. The complaint alleges that the defendants inaccurately measured the volume and heating content of gas that
resulted in the underpayment of royalties to royalty owners on non-federal and non-Native American lands in Kansas,
Wyoming and Colorado. The court has denied motions for class certification and the deadline for an appeal of this order
has now passed. CIG’s costs and legal exposure related to this lawsuit and claims are not currently determinable.

In addition to the above proceeding, we and our subsidiaries and affiliates are named defendants in numerous
lawsuits and governmental proceedings that arise in the ordinary course of our business. For each of these matters, we
evaluate the merits of the case, our exposure to the matter, possible legal or settlement strategies and the likelihood of an
unfavorable outcome. If we determine that an unfavorable outcome is probable and can be estimated, we establish the
necessary accruals. While the outcome of these matters, including the matter discussed above, cannot be predicted with
certainty, and there are still uncertainties related to the costs we may incur, based upon our evaluation and experience to
date, we believe we have established appropriate reserves for these matters. As of March 31, 2010, we had no accruals
for our outstanding legal matters. It is possible, however, that new information or future developments could require us to
reassess our potential exposure related to these matters and establish accruals accordingly.

Environmental Matters

We are subject to federal, state and local laws and regulations governing environmental quality and pollution control.
These laws and regulations require us to remove or remedy the effect of the disposal or release of specified substances
at current and former operating sites. At March 31, 2010 and December 31, 2009, we had accrued approximately $10.4
million and $10.8 million for expected remediation costs and associated onsite, offsite and groundwater technical studies
and for related environmental legal costs; however, we estimate that our exposure could be as high as $34.3 million at
March 31, 2010. Our accrual at March 31, 2010 includes $7.4 million for environmental contingencies related to properties
CIG previously owned. Our environmental remediation projects are in various stages of completion. Our recorded
liabilities reflect our current estimates of amounts we will expend to remediate these sites. However, depending on the
stage of completion or assessment, the ultimate extent of contamination or remediation required may not be known. As
additional assessments occur or remediation efforts continue, we may incur additional liabilities.

For the remainder of 2010, we estimate that our total remediation expenditures will be approximately $2.3 million,
which will be expended under government directed clean-up programs. In addition, we expect to make capital
expenditures for environmental matters of approximately $0.3 million in the aggregate for the years 2010 through 2014.

It is possible that new information or future developments could require us to reassess our potential exposure related
to environmental matters. We may incur significant costs and liabilities in order to comply with existing environmental laws
and regulations. It is also possible that other developments, such as increasingly strict environmental laws, regulations
and orders of regulatory agencies, as well as claims for damages to property and the environment or injuries to other
persons resulting from our current or past operations, could result in substantial costs and liabilities in the future. As this
information becomes available, or other relevant developments occur, we will adjust our accrual amounts accordingly.
While there are still uncertainties related to the ultimate costs we may incur, based upon our evaluation and experience to
date, we believe our reserves are adequate.
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8. Accounts Receivable Sales Program

During 2009, CIG had an agreement to sell a senior interest in certain accounts receivable (which are short-term
assets that generally settle within 60 days) to a third party financial institution (through a wholly-owned special purpose
entity), and CIG retained subordinated interest in those receivables. The sale of the senior interest qualified for sale
accounting and was conducted to accelerate cash from these receivables, the proceeds from which were used to increase
liquidity and lower CIG’s overall cost of capital. During the quarter ended March 31, 2009, CIG received $59.3 million of
cash related to the sale of the senior interest, collected $35.9 million from the subordinated interest CIG retained in the
receivables, and recognized a loss of $0.1 million on these transactions. At December 31, 2009, the third party financial
institution held $20.4 million of senior interest and CIG held $16.8 million of subordinated interest. Our subordinated
interest is reflected in accounts receivable in our balance sheet. In January 2010, CIG terminated its accounts receivable
sales program and paid $20.4 million to acquire the senior interest. We reflected the cash flows related to the accounts
receivable sold under this program, changes in our retained subordinated interest, and cash paid to terminate the
program, as operating cash flows in our statement of cash flows.

In 2010, CIG entered into a new accounts receivable program to continue to sell accounts receivable to the third party
financial institution that qualify for sale accounting under the updated accounting standards related to financial asset
transfers. Under this program, CIG sells receivables in their entirety to the third party financial institution (through a
wholly-owned special purpose entity). As of March 31, 2010, the third party financial institution held $36.4 million of the
accounts receivable we sold under the program. In connection with our accounts receivable sales, CIG receives a portion
of the sales proceeds up front and receives an additional amount upon the collection of the underlying receivables. Our
ability to recover this additional amount is based solely on the collection of the underlying receivables. During the first
quarter of 2010, CIG received $79.2 million of cash up front from the sale of the receivables and received an additional
$51.1 million of cash upon the collection of the underlying receivables. As of March 31, 2010, CIG had not collected
approximately $17.2 million related to its accounts receivable sales, which is reflected as other accounts receivable in our
balance sheet (and was initially recorded at an amount which approximates its fair value as a Level 2 measurement). We
recognized a loss of $0.1 million on our accounts receivable sales during the first quarter of 2010. Because the cash
received up front and the cash received as the underlying receivables are collected both are related to the sale or ultimate
collection of the underlying receivables, and not subject to significant other risks given their short term nature, we reflect
all cash flows under the new accounts receivable sales program as operating cash flows in our statement of cash flows.

Under both the prior and current accounts receivable sales programs, CIG serviced the underlying receivables for a
fee. The fair value of these servicing agreements as well as the fees earned were not material to our financial statements
for the quarters ended March 31, 2010 and 2009.
 

The third party financial institution involved in both of these accounts receivable sales programs acquires interests in
various financial assets and issues commercial paper to fund those acquisitions. We do not consolidate the third party
financial institution because we do not have the power to direct its overall activities (and do not absorb a majority of its
expected losses) since our receivables do not comprise a significant portion of its operations.
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Investments in Unconsolidated Affiliates

We have a 25 percent general partner interest in SNG and CIG has a 50 percent investment in WYCO Development
LLC (WYCO). We account for these investments using the equity method of accounting. The information below related to
our unconsolidated affiliates reflects our net investment and earnings we recorded from these investments and
summarized financial information of our proportionate share of SNG.

Net Investment and Earnings

  
 

Investments   
Earnings from

Unconsolidated Affiliates  
  March 31,   December 31,   Quarter Ended March 31,  
  2010   2009   2010   2009  
  (In millions)   (In millions)  
SNG  $ 401.7  $ 403.4  $ 19.0  $ 12.5 
Other   14.5   14.1   0.7   0.3 

Total  $ 416.2  $ 417.5  $ 19.7  $ 12.8 

SNG Summarized Financial Information

  
Quarter Ended

March 31,  
  2010   2009  
  (In millions)  
Operating results data:       

Operating revenues  $ 36.4  $ 31.6 
Operating expenses   14.6   15.5 
Net income   19.0   12.5 

Transactions with Affiliates

Distributions Received from SNG. We received cash distributions from SNG of $20.7 million and $8.8 million during
the quarters ended March 31, 2010 and 2009. In April 2010, we received cash distributions from SNG of $17.1 million.

CIG Distributions to El Paso. CIG is required to make distributions of available cash as defined in its partnership
agreement on a quarterly basis to its partners, including us. Due to the retrospective consolidation of CIG in July 2009, we
have reflected 42 percent of CIG’s historical distributions paid to El Paso as distributions to its noncontrolling interest
holder in our financial statements in all periods presented. CIG’s remaining historical distributions (excluding distributions
paid to its noncontrolling interest holder) are reflected as distributions of pre-acquisition earnings and are allocated to our
general partner. The following table shows CIG’s cash distributions to El Paso:

  
Quarter Ended

March 31,  
  2010   2009  
  (In millions)  
Distributions to noncontrolling interest holder  $ 18.5  $ 18.3 
Distributions of pre-acquisition earnings   —   7.8 

Cash distributions to El Paso  $ 18.5  $ 26.1 

In April 2010, CIG paid cash distributions of $23.5 million to El Paso, its noncontrolling interest holder.

SLNG Distributions to El Paso. As a result of the March 30, 2010 acquisition, SLNG is now required to make
distributions of its available cash to its members, including us. In April 2010, SLNG paid cash distributions of $7.4 million
to El Paso, its noncontrolling interest holder.
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Affiliate Revenues and Expenses. We enter into transactions with our affiliates within the ordinary course of business.
For a further discussion of our affiliated transactions, see our 2009 Annual Report on Form 10-K. The following table
shows revenues and charges from our affiliates:

  
Quarter Ended

March 31,  
  2010   2009  
  (In millions)  
Revenues from affiliates  $ 4.1  $ 3.9 
Operation and maintenance expense from affiliates   20.5   25.0 
Reimbursement of operating expenses charged to affiliates   2.7   6.8 

Notes Receivable and Payable with Affiliates. At March 31, 2010 and December 31, 2009, we had notes receivable
from El Paso of $90.3 million and $168.6 million. We classified $90.3 million and $165.0 million of these receivables as
current on our balance sheets at March 31, 2010 and December 31, 2009, based on the net amount we anticipate using
in the next twelve months considering available cash sources and needs. The interest rate on these variable interest rate
demand notes was 1.5% as of March 31, 2010 and December 31, 2009. We also have a note payable to El Paso
recorded as long-term debt on our balance sheet with $10.0 million outstanding at March 31, 2010 and December 31,
2009. At December 31, 2009 we had a non-interest bearing advance from El Paso of $50.1 million related to the Elba
Express construction included in accounts payable with affiliates on our balance sheet.  In March 2010, in conjunction with
our acquisition of SLNG and Elba Express, El Paso made a non-cash contribution of $63.8 million to eliminate this
non-interest bearing advance.  For a further discussion of our notes receivable and payable with affiliates, see our 2009
Annual Report on Form 10-K.

Income Taxes. Effective February 4, 2010, SLNG converted to a limited liability company and, prior to the conversion,
settled its current and deferred tax balances of approximately $71.7 million with recoveries of its note receivable from El
Paso under the cash management program.

Other. As of March 31, 2010 and December 31, 2009, we had net contractual gas imbalance and trade payables, as
well as other liabilities with our affiliates arising in the ordinary course of business of approximately $21.2 million and
$30.1 million.  Prior to our acquisition of a 51 percent membership interest in each of SLNG and Elba Express, El
Paso made a cash contribution to Elba Express of $13.1 million.

As of March 31, 2010 and December 31, 2009, we had accounts receivable with affiliates arising in the ordinary
course of business of $8.9 million and $32.0 million. Additionally, we had contractual deposits from affiliates of $6.7 million
included in other current liabilities on our balance sheets as of March 31, 2010 and December 31, 2009. WIC leases a
compressor station from CIG’s unconsolidated affiliate, WYCO, and made lease payments to WYCO of $0.3 million for the
quarters ended March 31, 2010 and 2009.
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Item 2. Management’s Discussion and Analysis of Financial Condition and Results of Operations

The information contained in Item 2 updates, and should be read in conjunction with, information disclosed in our
2009 Annual Report on Form 10-K, and our financial statements and notes presented in Item 1 of this Quarterly Report on
Form 10-Q.

 
Overview

 
In July 2009, we acquired an additional 18 percent general partner interest in CIG from El Paso, as further discussed

in Item 1, Financial Statements, Note 1. As owners of a majority of the general partner interests in CIG, we have the ability
to control CIG’s operating and financial decisions and policies and accordingly have consolidated CIG’s historical financial
statements in all periods presented. For a further discussion of this acquisition, see our 2009 Annual Report on Form
10-K.
 

On March 30, 2010, we acquired a 51 percent membership interest in each of SLNG and Elba Express from El Paso,
as further discussed in Item 1, Financial Statements, Note 2. As owners of a majority of the membership interests in
SLNG and Elba Express, we have the ability to control SLNG’s and Elba Express’ operating and financial decisions and
policies. Accordingly, we have consolidated SLNG and Elba Express and have retrospectively adjusted our historical
financial statements in all periods to reflect the change in reporting entity.

SLNG. SLNG owns a LNG receiving terminal located on Elba Island, near Savannah, Georgia used to import LNG
under an open access tariff on file with the FERC. In September 2007, SLNG obtained authorization from the FERC to
proceed with the Elba III Expansion project, which will expand its LNG receiving terminal. This expansion will be
completed in two phases and will increase storage capacity from approximately 7 Bcfe to approximately 16 Bcfe and the
maximum sendout rate from 1,215 MMcf/d to 2,115 MMcf/d. Shell Oil Company (Shell) has executed a service agreement
with SLNG for capacity that will be made available by Phase A of the Elba III Expansion for a term of 25 years. The Phase
A vaporization facilities were placed in service on March 1, 2010 and the Phase A storage facilities are expected to be
placed in service by August 2010. BG LNG Services LLC (BG) has executed a precedent agreement with us for capacity
that will be made available by Phase B of the Elba III Expansion for a term of 25 years commencing no later than January
2014. However, during the second quarter of 2009, BG and SNG, Elba Express and SLNG entered into agreements to
delay the in-service date of Phase B of this project at BG’s option, to as late as December 31, 2014, or, in the event
certain conditions are unable to be met by BG, to terminate the Elba III Phase B Expansion project. In exchange for this
delay/termination option, BG has committed to subscribe to certain firm Phase B capacity on our Elba Express pipeline
and to provide certain rate considerations on an existing transportation contract to SNG, our equity investee.

Elba Express. The Elba Express system consists of approximately 190 miles of natural gas pipeline with a design
capacity of 945 MMcf/d and transports natural gas supplies from the Elba Island LNG terminal owned by SLNG to markets
in the southeastern and eastern United States. Elba Express placed the pipeline into service on March 1, 2010. Under a
transportation service agreement, a subsidiary of Shell has committed to the entire capacity of our pipeline for 30 years
from the date of in-service for a fixed rate. The agreement is supported by a step-down guarantee from Shell, which
unconditionally guarantees the timely performance of all of the subsidiary’s obligations under the fixed rate transportation
agreement. Elba Express has an expansion project, Elba Express Phase B, which is expected to increase the Elba
Express pipeline’s design capacity to 1,165 MMcf/d with the addition of an approximate 10,000 horsepower compression
station. The project is expected to be placed in-service in 2014 or 2015. BG committed to subscribe for either 170 MMcf/d
(if BG commits to the Elba III Phase B Expansion project) or 220 MMcf/d (if BG exercises its option to terminate the Elba
III Phase B Expansion project) of the additional capacity to be provided by the Elba Express Phase B Expansion project.
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We intend to grow our business through organic expansion opportunities and through strategic asset acquisitions from

third parties, El Paso or both. As of March 31, 2010, in addition to the Elba III Expansion and Elba Express Phase B
Expansion projects discussed above, each of WIC, CIG and SNG also have significant expansion projects in progress as
further discussed in our 2009 Annual Report on Form 10-K and updated below:

WIC. In March 2010, WIC received certificate authorization from the FERC to construct the first portion of the WIC
Expansion project, which will add a compressor station on the Kanda Lateral.

CIG. In April 2010, CIG received certificate authorization from the FERC to construct the Raton 2010 expansion
project.

For a further discussion of the capital requirements of us and our unconsolidated affiliates, see Liquidity and Capital
Resources below.
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Results of Operations

Our management uses earnings before interest expense and income taxes (EBIT) as a measure to assess the
operating results and effectiveness of our businesses, which consists of consolidated operations as well as investments in
unconsolidated affiliates. We believe EBIT is useful to our investors to provide them with the same measure used by El
Paso to evaluate our performance. We define EBIT as net income adjusted for items such as (i) interest and debt
expense, net, (ii) affiliated interest income, net, (iii) income taxes and (iv) net income attributable to noncontrolling
interests so that investors may evaluate our operating results without regard to our financing methods or capital structure.
EBIT may not be comparable to measures used by other companies. Additionally, EBIT should be considered in
conjunction with net income, income before income taxes and other performance measures such as operating income or
operating cash flows.

Below is a reconciliation of our EBIT to net income, our throughput volumes and an analysis and discussion of our
results for the quarter ended March 31, 2010 compared to the same period in 2009.

Operating Results:

  2010   2009  

  
(In millions, except for

volumes)  
Operating revenues  $ 188.1  $ 152.9 
Operating expenses   74.3   71.2 

Operating income   113.8   81.7 
Earnings from unconsolidated affiliates   19.7   12.8 
Other income, net   14.9   9.7 

EBIT before adjustment for noncontrolling interests   148.4   104.2 
Net income attributable to noncontrolling interests   (38.4)   (23.9)

EBIT   110.0   80.3 
Interest and debt expense, net   (18.9)   (15.7)
Affiliated interest income, net   0.6   1.0 
Income tax expense   (2.4)   (5.4)

Net income attributable to El Paso Pipeline Partners, L.P.   89.3   60.2 
Net income attributable to noncontrolling interests   38.4   23.9 
Net income  $ 127.7  $ 84.1 

         
Throughput volumes (BBtu/d)(1)   4,688   5,036 
____________

(1) Throughput volumes are presented for WIC and CIG only.

  Revenue   Expense   Other   Total  
  Favorable/(Unfavorable)  
  (In millions)  
Transportation revenues and expenses  $ 3.2  $ (3.2)  $ —  $ — 
Expansions   25.0   (3.2)   6.4   28.2 
Operational gas, revaluations and processing revenues   7.2   (0.6)   —   6.6 
Operating and general and administrative expenses   —   1.5   —   1.5 
Equity earnings from SNG   —   —   6.5   6.5 
Net income attributable to noncontrolling interests   —   —   (14.5)   (14.5)
Other(1)   (0.2)   2.4   (0.8)   1.4 

Total impact on EBIT  $ 35.2  $ (3.1)  $ (2.4)  $ 29.7 
____________

(1) Consists of individually insignificant items.

Transportation revenues and expenses. For the quarter ended March 31, 2010, we experienced higher revenues
primarily as a result of increased reservation revenue on WIC’s mainline system. However, this increase in transportation
revenues is offset by higher expenses as a result of increased third party capacity commitments. Throughput decreased
primarily due to decreased demand for volumes on CIG’s system. However, this decrease in throughput did not have a
significant impact on EBIT as a material portion of CIG’s revenues are derived from firm reservation charges.
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Expansions. Our EBIT increased during the quarter ended March 31, 2010 due to expansion projects placed into
service, as follows:

  2010 to 2009  
  (In millions)  
WIC    

Piceance lateral                                                                                                          $ 3.5 
Other                                                                                                           0.4 

CIG     
Totem Gas Storage                                                                                                           7.0 
Other                                                                                                           2.6 

SLNG     
Elba III Phase A Expansion                                                                                                           7.6 

Elba Express     
Elba Express Pipeline                                                                                                           7.1 

Total impact on EBIT                                                                                                    $ 28.2 

Operational Gas, Revaluations and Processing Revenues. Our EBIT for operational gas, revaluations, and processing
revenues was higher during the quarter ended March 31, 2010 compared to the same period in 2009, and was driven
primarily by increased processing revenues at CIG due to both a favorable price change and increased demand for
natural gas liquids. This impact, however, was largely offset by unfavorable prices for gas consumed in processing these
liquids compared with the same period in 2009.

During the quarter ended March 31, 2009, WIC and CIG used a fuel tracker mechanism to recover all cost impacts, or
flow through to shippers any revenue impacts, of all fuel imbalance revaluations and related gas balance items. On July
31, 2009 and October 1, 2009, the FERC issued orders to CIG and WIC, respectively, which retroactively unwound the
non-volumetric provisions of the fuel and gas cost recovery mechanisms, which exposes us to both positive and negative
fluctuations in gas prices related to fuel imbalance revaluations and related gas balance items. This price volatility impacts
our earnings through the periodic non-cash revaluation of our fuel imbalances and their eventual settlement, along with
other impacts to other gas balance items. In the first quarter of 2010, we recorded favorable fuel imbalance revaluations
on WIC and CIG. Our EBIT also benefitted when compared to the same period in 2009 due to unfavorable fuel tracker
reserves on WIC and CIG recorded in the first quarter of 2009 and due to an adjustment to the fuel tracker reserve
following a favorable FERC order in the first quarter of 2010. We continue to seek options with the FERC and shippers to
minimize the price volatility associated with these operational activities. For a further discussion of our fuel recovery
mechanisms, see our 2009 Annual Report on Form 10-K.

Operating and general and administrative expenses. For the quarter ended March 31, 2010, our operating and
general and administrative expenses decreased primarily as a result of lower field repair and maintenance expenses and
lower benefits costs at CIG.

Equity Earnings from SNG. For the quarter ended March 31, 2010, we recorded equity earnings from SNG of $19.0
million compared to equity earnings of $12.5 million for same period in 2009. Our equity earnings increased primarily due
to an increase in SNG’s base tariff rates effective September 1, 2009 pursuant to SNG’s rate case settlement.

In January 2010, the FERC approved SNG’s settlement in which SNG (i) increased its base tariff rates, (ii)
implemented a volume tracker for gas used in operations, (iii) agreed to file its next general rate case to be effective after
August 31, 2012 but no later than September 1, 2013, and (iv) extended the vast majority of SNG’s firm transportation
contracts until August 31, 2013.
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Net Income Attributable to Noncontrolling Interests. We have reflected El Paso’s 42 percent interest in CIG and its 49

percent interest in each of SLNG and Elba Express as noncontrolling interest in our financial statements in all periods
presented. During the quarter ended March 31, 2010, our net income attributable to noncontrolling interests increased as
compared to the same period in 2009 due to an increase in CIG’s net income primarily related to additional revenue
generated by CIG from its Totem Gas Storage expansion project, an increase in SLNG’s net income from its Elba III
Phase A Expansion project and an increase in Elba Express’ net income from placing the Elba Express pipeline in service
on March 1, 2010.

Interest and Debt Expense

Interest and debt expense for the quarter ended March 31, 2010, was $3.2 million higher than the same period in
2009 primarily due to the nonrecourse project financing agreement entered into by Elba Express in May 2009, the
issuance of $135.0 million of debt by SLNG in February 2009 and the financing obligation to WYCO related to the Totem
Gas Storage project completed in June 2009. These increases were partially offset by a decrease in the average balance
outstanding under our credit facility from approximately $582 million for the quarter ended March 31, 2009 to
approximately $520 million for the same period in 2010. The average interest rates under our credit facility were 0.7
percent and 0.9 percent for the quarters ended March 31, 2010 and 2009. For a further discussion of these debt
obligations, see Item 1, Financial Statements, Note 5.

Income Taxes

Income tax expense for the quarter ended March 31, 2010, was $3.0 million lower than the same period in 2009
primarily due to SLNG’s conversion into a non-taxpaying limited liability company on February 4, 2010 prior to our
acquisition of a 51 percent membership interest.

Distributable Cash Flow
 

We use the non-GAAP financial measure “Distributable Cash Flow” as it provides important information relating our
financial operating performance to our cash distribution capability. Additionally, we use Distributable Cash Flow in setting
forward expectations and in communications with the board of directors of our general partner. We define Distributable
Cash Flow as Adjusted EBITDA less cash interest expense, maintenance capital expenditures, and other income and
expenses, net, which primarily includes a non-cash allowance for equity funds used during construction (“AFUDC equity”)
and other items. Adjusted EBITDA, which is also a non-GAAP financial measure, is defined as net income adjusted for (i)
income taxes, (ii) interest and debt expense, net of interest income, (iii) affiliated interest income, net of affiliated interest
expense, (iv) depreciation and amortization expense, (v) the partnership’s share of distributions declared by
unconsolidated affiliates for the applicable period, (vi) earnings from unconsolidated affiliates, and (vii) distributions
declared by majority owned subsidiaries to El Paso for the applicable period.
 

We believe that the non-GAAP financial measures described above are useful to investors because these measures
are used by many companies in the industry as measures of operating and financial performance and are commonly
employed by financial analysts and others to evaluate the operating and financial performance of the partnership and to
compare it with the performance of other publicly traded partnerships within the industry.
 

Neither Distributable Cash Flow nor Adjusted EBITDA should be considered an alternative to net income, earnings
per unit, operating income, cash flow from operating activities or any other measure of financial performance presented in
accordance with GAAP. These non-GAAP measures exclude some, but not all, items that affect net income and operating
income and these measures may vary among other companies. Therefore, Distributable Cash Flow and Adjusted EBITDA
may not be comparable to similarly titled measures of other companies. Furthermore, these non-GAAP measures should
not be viewed as indicative of the actual amount of cash that we have available for distributions or that we plan to
distribute for a given period, nor do they equate to Available Cash as defined in our partnership agreement.
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Our Distributable Cash Flow was $87.7 million and $57.1 million for the quarters ended March 31, 2010 and 2009.

The increase in Distributable Cash Flow in 2010 was primarily due to higher expansion revenues. The tables below
provide our reconciliations of Distributable Cash Flow and Adjusted EBITDA for the quarters ended March 31, 2010 and
2009:

Reconciliation of Distributable Cash Flow to Net Income.

  Quarter Ended March 31,  
  2010   2009  
  (In millions)  
Net income  $ 127.7  $ 84.1 
Net income attributable to noncontrolling interests   (38.4)   (23.9)
Net income attributable to El Paso Pipeline Partners, L.P.   89.3   60.2 

Add: Income tax expense   2.4   5.4 
Add: Interest and debt expense, net   18.9   15.7 
Less: Affiliated interest income, net   (0.6)   (1.0)

EBIT (1)   110.0   80.3 
Add:         

Depreciation and amortization   19.6   18.4 
Distributions declared by unconsolidated affiliates   17.5   13.3 
Net income attributable to noncontrolling interests   38.4   23.9 

Less:         
Earnings from unconsolidated affiliates   (19.7)   (12.8)
Declared distributions by majority owned subsidiaries to El Paso (2)   (30.9)   (23.8)

         
Adjusted EBITDA   134.9   99.3 
         
Less:         

Cash interest expense, net   (22.6)   (17.6)
Maintenance capital expenditures   (4.0)   (4.4)
Other, net (3)   (20.6)   (20.2)

         
Distributable Cash Flow  $ 87.7  $ 57.1 
____________________
(1) For a further discussion of our use of EBIT, see Results of Operations.
(2) In 2010, declared distributions include $23.5 million and $7.4 million from CIG and SLNG, respectively.  In 2009, declared distributions were made

from CIG.
(3) Includes certain non-cash items such as AFUDC equity and other items. Other, net includes a $4.6 million reserve for Elba Express’ undistributed

earnings in the first quarter of 2010 which we anticipate will be distributed to El Paso and EPB in July 2010 following the expiration of certain project
financing restrictions. This distribution will be included in the second quarter distributable cash flow. In 2009, Other, net includes undistributed
earnings of $9.1 million from SLNG as it was a wholly-owned subsidiary of El Paso prior to EPB's March 2010 acquisition. 
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Reconciliation of Distributable Cash Flow to Net Cash Provided by Operating Activities.
  Quarter Ended March 31,  
  2010   2009  
  (In millions)  
Net cash provided by operating activities  $ 56.1  $ 137.6 

Income tax expense   2.4   5.4 
Interest and debt expense, net   18.9   15.7 
Affiliated interest income, net   (0.6)   (1.0)
Declared distributions by majority-owned subsidiaries to El Paso (1)   (30.9)   (23.8)
SLNG pre-acquisition taxes payable   12.1   (2.8)
SLNG pre-acquisition accumulated deferred taxes   58.2   — 
Changes in working capital and other   18.7   (31.8)

         
Adjusted EBITDA   134.9   99.3 
         
Less:         

Cash interest expense, net   (22.6)   (17.6)
Maintenance capital expenditures   (4.0)   (4.4)
Other, net (2)   (20.6)   (20.2)

         
Distributable Cash Flow  $ 87.7  $ 57.1 
____________________

 (1) In 2010, declared distributions include $23.5 million and $7.4 million from CIG and SLNG, respectively.  In 2009, declared distributions were made
from CIG.

(2) Includes certain non-cash items such as AFUDC equity and other items. Other, net includes a $4.6 million reserve for Elba Express’ undistributed
earnings in the first quarter of 2010 which we anticipate will be distributed to El Paso and EPB in July 2010 following the expiration of certain project
financing restrictions. This distribution will be included in the second quarter distributable cash flow. In 2009, Other, net includes undistributed
earnings of $9.1 million from SLNG as it was a wholly-owned subsidiary of El Paso prior to EPB's March 2010 acquisition.

Liquidity and Capital Resources

Liquidity Overview. Our ability to finance our operations, including our ability to make cash distributions, fund capital
expenditures, make acquisitions and satisfy any indebtedness obligations, will depend on our ability to generate cash in
the future and our ability to access the capital markets. Our ability to generate cash and our ability to access the capital
markets is subject to a number of factors, some of which are beyond our control as discussed below.

Our sources of liquidity include cash generated from our operations, quarterly cash distributions received from SNG,
notes receivable from El Paso and available borrowing capacity under our $750 million revolving credit facility. This
revolving credit facility is expandable to $1.25 billion for certain expansion projects and acquisitions. We may also
generate additional sources of cash through future issuances of additional partnership units and/or debt offerings. As of
March 31, 2010, we had approximately $338 million of liquidity, consisting of $33 million of cash, $215 million of
availability under our revolving credit facility and $90 million of notes receivable due from El Paso. Additionally, Elba
Express has cash of approximately $38 million. For a further discussion of our revolving credit facility, see our 2009
Annual Report on Form 10-K.

At March 31, 2010, we had notes receivable from El Paso of approximately $90.3 million which were classified as
current based on the net amount we anticipate using in the next twelve months considering available cash sources and
needs.

Although financial market conditions have substantially improved from levels experienced in late 2008 and early 2009,
volatility in 2010 and beyond in the financial markets could impact our longer-term access to capital for future growth
projects as well as the cost of such capital. Prolonged restricted access to the financial markets could impact our ability to
grow our Distributable Cash Flow through acquisitions. However, we believe that cash flows from operating activities,
including the cash distributions received from SNG, availability under our credit facility and our notes receivable from El
Paso will be adequate to meet our operating needs, our anticipated cash distributions to our partners and our planned
expansion opportunities for the foreseeable future. Additionally, we believe our exposure to changes in natural gas
consumption and demand is largely mitigated by a revenue base that is significantly comprised of long term contracts that
are based on firm demand charges and are less affected by a potential reduction in the actual usage or consumption of
natural gas. For further detail on our operations, including risk factors relating to adverse general economic conditions and
our ability to access financial markets which could impact our operations and liquidity, see our 2009 Annual Report on
Form 10-K.
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Overview of Cash Flow Activities. Our cash flows for the quarter ended March 31, 2010 are summarized as follows:

  2010  
  (In millions)  
Cash Flow from Operations    

Net income  $ 127.7 
Non-cash income adjustments   10.6 
Change in other assets and liabilities   (82.2)

Total cash flow from operations  $ 56.1 
     
Other Cash Inflows     
Investing activities     

Net change in notes receivable from affiliates  $ 78.3 
Proceeds from sale of assets   17.8 
Other   1.2 

     
Financing activities     

Net proceeds from issuance of common and general partner units   236.1 
Net proceeds from issuance of long-term debt   438.6 
Cash contribution from El Paso   13.1 

     
Total other cash inflows  $ 785.1 

     
Cash Outflows     
Investing activities     

Capital expenditures  $ 70.4 
Cash paid to acquire interests in SLNG and Elba Express   468.1 
Acquisition   8.1 

     
Financing activities     

Payments to retire long-term debt, including capital lease obligations   1.2 
Cash distributions to unitholders and general partner   50.3 
Cash distributions to El Paso   18.5 
Excess of cash paid for SLNG and Elba Express interests over contributed book value   189.9 
Other   0.1 

Total cash outflows  $ 806.6 
Net change in cash and cash equivalents  $ 34.6 

For the quarter ended March 31, 2010, we generated cash flow from operations of $56.1 million compared with
$137.6 million in the same period in 2009. Our operating cash flow in 2010 decreased primarily because of SLNG’s
conversion into a limited liability company and the related pre-acquisition settlement of its current and deferred tax
balances of approximately $71.7 million with amounts recovered from its note receivable from El Paso under the cash
management program. This decrease was partially offset by higher expansion revenue related to our Totem Gas Storage
expansion and from placing the Elba III Phase A Expansion and Elba Express pipeline in service in March 2010. We
received $236.1 million in net proceeds from the issuance of additional common and general partner units in January
2010, $419.9 million from the public issuance of senior notes, and $2.0 million from our revolving credit facility, which
were used to acquire a 51 percent membership interest in each of SLNG and Elba Express from El Paso. For a further
discussion of this acquisition, see Item 1, Financial Statements, Note 2.

During 2010, we utilized our cash inflows to pay distributions, including CIG’s distribution to El Paso of its share of
available cash (see Item 1, Financial Statements, Note 9), to fund maintenance and growth projects as further noted
below, to acquire pipeline assets from an affiliate and to acquire interests in SLNG and Elba Express.
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We made cash distributions to our unitholders of $50.3 million during the quarter ended March 31, 2010 compared

with $36.8 million in the same period in 2009, reflecting a greater number of partnership units outstanding and an increase
in our cash distribution per unit. Our cash capital expenditures for the quarter ended March 31, 2010, and our estimated
capital expenditures for the remainder of this year to expand and maintain our system are listed below:

  
Quarter Ended
March 31, 2010   

Remaining
2010   Total  

  (In millions)  
Maintenance  $ 4.0  $ 28.0  $ 32.0 
Expansion   66.4   135.9   202.3 

Total  $ 70.4  $ 163.9  $ 234.3 

Our expected remaining 2010 expansion capital expenditures of $135.9 million include amounts primarily related to
our WIC Expansion, Raton 2010 and Elba III Expansion growth projects. While we expect to fund our maintenance capital
expenditures through internally generated funds, we intend to fund our expansion capital expenditures through borrowings
under our credit facility and the repayment of our notes receivable from El Paso.

Unconsolidated Affiliates

SNG, our investee, participates in El Paso’s cash management program and is required to make quarterly
distributions of its available cash to its partners, including us. As of March 31, 2010, SNG’s sources of cash primarily
include cash provided by operations, amounts available from notes receivable under El Paso’s cash management
program, and/or contributions from SNG’s partners (including us), if necessary. SNG’s uses of cash primarily include
capital expenditures, debt service, and required quarterly distributions to partners. For the remainder of 2010, we
anticipate SNG will utilize amounts recovered from its notes receivable with El Paso, together with capital contributions
from their partners, including us, to fund their capital investment needs. We estimate that we may be required to make
capital contributions to SNG of approximately $40 million during the remainder of 2010.
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Commitments and Contingencies

Below is a summary of certain climate change and energy policies recently enacted or proposed that, if enacted, will
likely impact our business. For a further discussion of our commitments and contingencies, see Item 1, Financial
Statements, Note 7, which is incorporated herein by reference.

Climate Change Legislation and Regulation. Legislative and regulatory efforts to address climate change and
greenhouse gas (GHG) emissions are in various phases of discussions or implementation at international, federal,
regional and state levels. We believe that legislation that either limits or sets a price on carbon emissions will increase
demand for natural gas depending on the legislative provisions ultimately adopted.  However, we also believe it is
reasonably likely that the federal legislation being contemplated, as well as recently adopted and proposed federal
regulations, would increase our cost of environmental compliance by requiring us to purchase emission allowances or
offset credits, install additional equipment or change work practices, and could materially increase the cost of goods
and services we purchase from suppliers due to their increased compliance costs.  Although we believe that many of
these costs should be recoverable in the rates charged by our pipelines, recovery through these mechanisms is still
uncertain at this time.

The Environmental Protection Agency (EPA) has adopted regulations that require us to monitor and report certain
GHG emissions from our operations on an annual basis. The EPA has proposed to further expand the monitoring and
reporting requirements to additional natural gas transmission sources, which could materially increase the costs of our
operations. The EPA has also proposed regulations pursuant to which GHG emissions would be regulated under the
Clean Air Act in 2011. These proposed rules, if adopted would likely have a material impact on our cost of operations,
could require us to install new equipment to control emissions from our facilities, and could result in delays and
negative impacts on our ability to obtain permits and other regulatory approvals with regard to existing and new
facilities.

It is uncertain what federal or state legislation or regulations will ultimately be adopted and whether they will
withstand likely legal challenges. Therefore, the potential impact on our operations and construction projects remains
uncertain.

Energy Legislation. In conjunction with these climate change proposals, there have been various federal and state
legislative and regulatory proposals that would create additional incentives to move to a less carbon intensive
“footprint.” Although it is reasonably likely that many of these proposals will be enacted over the next few years, we
cannot predict the form of any laws and regulations that might be enacted, the timing of their implementation, or the
precise impact on our operations or demand for natural gas. However, such proposals if enacted could negatively
impact natural gas demand over the longer term.

Air Quality Regulations. In March 2009, the EPA proposed a rule that is expected to be finalized later in 2010
impacting emissions of hazardous pollutants from reciprocating internal combustion engines and requiring us to install
emission controls on our pipeline systems. As proposed, engines subject to the regulations would have to be in
compliance by August 2013. Based upon that timeframe, we expect that we would begin incurring expenditures in late
2010, incur the majority of the expenditures in 2011 and 2012, and expend any remaining amounts in early 2013.
Based on our expectation that the final rule will be similar to a recently adopted rule applicable to diesel engines, our
current estimated impact is approximately $10 million in capital expenditures over the period from 2010 to 2013.

For a further discussion of our commitments and contingencies, see Item 1, Financial Statements, Note 7 which is
incorporated herein by reference.
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Item 3. Quantitative and Qualitative Disclosures About Market Risk

There are no material changes in our quantitative and qualitative disclosures about market risks from those reported
in our 2009 Annual Report on Form 10-K.

Item 4. Controls and Procedures

Evaluation of Disclosure Controls and Procedures

As of March 31, 2010, we carried out an evaluation under the supervision and with the participation of our
management, including the Chief Executive Officer (CEO) and Chief Financial Officer (CFO) of our general partner, as to
the effectiveness, design and operation of our disclosure controls and procedures. This evaluation considered the various
processes carried out under the direction of El Paso’s disclosure committee in an effort to ensure that information required
to be disclosed in the SEC reports we file or submit under the Securities Exchange Act of 1934, as amended (Exchange
Act) is accurate, complete and timely. Our management, including the CEO and CFO of our general partner, does not
expect that our disclosure controls and procedures or our internal controls will prevent and/or detect all errors and all
fraud. A control system, no matter how well conceived and operated, can provide only reasonable, not absolute,
assurance that the objectives of the control system are met. Further, the design of a control system must reflect the fact
that there are resource constraints, and the benefits of controls must be considered relative to their costs. Because of the
inherent limitations in all control systems, no evaluation of controls can provide absolute assurance that all control issues
and instances of fraud, if any, within our company have been detected. Our disclosure controls and procedures are
designed to provide reasonable assurance of achieving their objectives and the CEO and CFO of our general partner
have concluded that our disclosure controls and procedures (as defined in Exchange Act Rules 13a – 15(e) and 15d –
15(e)) were effective as of March 31, 2010.

Changes in Internal Control over Financial Reporting

There were no changes in our internal control over financial reporting during the first quarter of 2010 that have
materially affected or are reasonably likely to materially affect our internal control.
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PART II – OTHER INFORMATION

 
Item 1. Legal Proceedings
 

See Part I, Item 1, Financial Statements, Note 7, which is incorporated herein by reference. Additional information
about our legal proceedings can be found in Part I, Item 3 of our 2009 Annual Report on Form 10-K.
 
Item 1A. Risk Factors
 

CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING INFORMATION
 

This report contains forward-looking statements that are based on assumptions or beliefs that we believe to be
reasonable; however, assumed facts almost always vary from the actual results, and differences between assumed facts
and actual results can be material, depending upon the circumstances. Where, based on assumptions, we or our
management express an expectation or belief as to future results, that expectation or belief is expressed in good faith and
is believed to have a reasonable basis. We cannot assure you, however, that the stated expectation or belief will occur, be
achieved or accomplished. The words “believe,” “expect,” “estimate,” “anticipate” and similar expressions will generally
identify forward-looking statements. All of our forward-looking statements, whether written or oral, are expressly qualified
by these cautionary statements and any other cautionary statements that may accompany such forward-looking
statements. In addition, we disclaim any obligation to update any forward-looking statements to reflect events or
circumstances after the date of this report.

Important factors that could cause actual results to differ materially from estimates or projections contained in
forward-looking statements are described in our 2009 Annual Report on Form 10-K under Part I, Item 1A, Risk Factors.
We also face the following risk factors related to SLNG and Elba Express, which were acquired from El Paso on March
30, 2010.

Risks Related to SLNG/Elba Express
 
SLNG is subject to significant operating hazards and uninsured risks, one or more of which may create
significant liabilities and losses that could have a material and adverse effect on us.
 

The operation of the Elba Island LNG terminal is subject to the inherent risks associated with this type of operation,
including explosions, pollution, release of toxic substances, fires, hurricanes and adverse weather conditions, and other
hazards, each of which could result in significant delays in commencement or interruptions of operations and/or in
damage to or destruction of the Elba Island LNG terminal, related expansion projects or damage to persons and property.
In addition, operations at the Elba Island LNG terminal and the facilities and vessels of third parties on which our
operations are dependent face possible risks associated with acts of aggression or terrorism.
 

We do not, nor do we intend to, maintain insurance against all of these risks and losses. We may not be able to
maintain desired or required insurance in the future at rates that we consider reasonable. The occurrence of a significant
event not fully insured or indemnified against could have a material adverse effect on our business, results of operations,
financial condition, liquidity and prospects.
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SLNG and Elba Express are subject to regulation by the Federal Energy Regulatory Commission.

Like our existing interstate natural gas pipeline and storage operations, the pipeline and storage facilities of SLNG
and Elba Express are subject to regulation by the FERC. In particular, the FERC’s authority extends to: rates and charges
for natural gas pipeline and storage and related services; certification and construction of new pipeline and storage
facilities; extension or abandonment of facilities; maintenance of accounts and records; relationships between pipelines
and personnel engaged in certain functions; terms and conditions of service; depreciation and amortization policies;
acquisition and disposition of pipeline and storage facilities; and initiation and discontinuation of pipeline and storage
services. These regulations could adversely affect our profitability. In addition, the failure to be in compliance with these
regulations could have a material adverse affect on our business, results of operations, financial condition and prospects.
For a further discussion of the potential impact of regulatory matters on us, see our 2009 Annual Report on Form 10-K.
 

Failure to obtain and maintain approvals and permits from governmental and regulatory agencies with respect to
the operation of the Elba Island LNG terminal could impede operations and have a material adverse effect on us.

The operation of the Elba Island LNG terminal is highly regulated by various agencies, including the FERC, the
Department of Transportation and the Coast Guard. As a result, various regulatory approvals and permits are required in
order to operate the Elba Island LNG terminal. Although we have obtained all of the necessary authorizations to operate
the Elba Island LNG terminal, such authorizations are subject to ongoing conditions imposed by regulatory agencies and
additional approval and permit requirements may be imposed. Failure to obtain and maintain any of these approvals and
permits could have a material adverse effect on our business, results of operations, financial condition and prospects.

Item 2. Unregistered Sales of Equity Securities and Use of Proceeds

None.

Item 3. Defaults Upon Senior Securities

None.

Item 4. (Removed and Reserved)

Item 5. Other Information

None.
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Item 6. Exhibits

The Exhibit Index is hereby incorporated herein by reference and sets forth a list of those exhibits filed herewith.

The agreements included as exhibits to this report are intended to provide information regarding their terms and not to
provide any other factual or disclosure information about us or the other parties to the agreements. The agreements may
contain representations and warranties by the parties to the agreements, including us, solely for the benefit of the other
parties to the applicable agreement and:

•  should not in all instances be treated as categorical statements of fact, but rather as a way of allocating the risk
to one of the parties if those statements prove to be inaccurate;

•  may have been qualified by disclosures that were made to the other party in connection with the negotiation of
the applicable agreement, which disclosures are not necessarily reflected in the agreement;

•  may apply standards of materiality in a way that is different from what may be viewed as material to certain
investors; and

•  were made only as of the date of the applicable agreement or such other date or dates as may be specified in
the agreement and are subject to more recent developments.

Accordingly, these representations and warranties may not describe the actual state of affairs as of the date they were
made or at any other time.
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, El Paso Pipeline Partners, L.P. has duly caused
this report to be signed on its behalf by the undersigned thereunto duly authorized.

 
 
 

 EL PASO PIPELINE PARTNERS, L.P.
 

 

 By:  El Paso Pipeline GP Company, L.L.C.,
    its General Partner

 

    
    
Date: May 7, 2010 By: /s/ James C. Yardley  
  James C. Yardley  
  President and Chief Executive Officer  
  (Principal Executive Officer)  

 
    
    
Date: May 7, 2010 By: /s/ John R. Sult  
  John R. Sult  
  Senior Vice President and Chief Financial Officer  
  (Principal Financial Officer)  
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EL PASO PIPELINE PARTNERS, L.P.

EXHIBIT INDEX

Each exhibit identified below is filed as a part of this report.

 Exhibit
Number

 
Description

 
2.A# Contribution Agreement dated March 24, 2010 by and among El Paso Corporation, El Paso Elba

Express Company, L.L.C., Southern LNG Company, L.L.C., El Paso Pipeline Corporation, El Paso
Pipeline Holding Company, L.L.C., El Paso Pipeline LP Holdings, L.L.C., El Paso Pipeline GP
Company, L.L.C., El Paso Pipeline Partners, L.P.,  El Paso Pipeline Partners Operating Company,
L.L.C. (incorporated by reference to Exhibit 2.1 of our Current Report on Form 8-K File No.
(001-33825) filed with the SEC on March 25, 2010).

3.A Certificate of Limited Partnership of El Paso Pipeline Partners, L.P (incorporated by reference to
Exhibit 3.1 to our Registration Statement on Form S-1 (File No. 333-145835) filed with the SEC on
August 31, 2007).

3.B First Amended and Restated Agreement of Limited Partnership of El Paso Pipeline Partners, L.P.,
dated November 21, 2007 (incorporated by reference to Exhibit 3.1 to our Current Report on Form
8-K (File No. 001-33825) filed with the SEC on November 28, 2007); Amendment No. 1 to First
Amended and Restated Agreement of Limited Partnership of El Paso Pipeline Partners, L.P.,
dated July 28, 2008 (incorporated by reference to Exhibit 4.A to our Current Report on Form 8-K
(File No. 001-33825) filed with the SEC on July 28, 2008).

3.C Certificate of Formation of El Paso Pipeline GP Company, L.L.C. (incorporated by reference to
Exhibit 3.3 to our Registration Statement on Form S-1 (File No. 333-145835) filed with the SEC on
August 31. 2007).

3.D Amended and Restated Limited Liability Company Agreement of El Paso Pipeline GP Company,
L.L.C., dated November 21, 2007 (incorporated by reference to Exhibit 3.2 to our Current Report
on Form 8-K (File No. 001-33825) filed with the SEC on November 28, 2007).

4.A Indenture, dated March 30, 2010, between El Paso Pipeline Partners Operating Company, L.L.C.
and HSBC Bank USA, National Association (incorporated by reference to Exhibit 4.1 of our
Current Report on Form 8-K File No. (001-33825) filed with the SEC on April 5, 2010).

4.B First Supplemental Indenture, dated March 30, 2010, by and among El Paso Pipeline Partners
Operating Company, L.L.C., El Paso Pipeline Partners, L.P. and HSBC Bank USA, National
Association (incorporated by reference to Exhibit 4.2 of our Current Report on Form 8-K File No.
(001-33825) filed with the SEC on April 5, 2010).

4.C Contribution, Conveyance and Assumption Agreement by and among El Paso Pipeline Partners,
L.P., El Paso Pipeline Partners Operating Company, L.L.C., El Paso Elba Express Company,
L.L.C., Southern LNG Company, L.L.C., El Paso Pipeline Corporation, El Paso Pipeline Holding
Company, L.L.C., El Paso Pipeline Holdings, L.L.C., El Paso Pipeline GP Company, L.L.C. and El
Paso Corporation (incorporated by reference to Exhibit 10.1 of our Current Report on Form 8-K
File No. (001-33825) filed with the SEC on April 5, 2010).

4.D Second Amended and Restated Limited Liability Company Agreement of El Paso Elba Express
Company, L.L.C. (incorporated by reference to Exhibit 10.2 of our Current Report on Form 8-K File
No. (001-33825) filed with the SEC on April 5, 2010).

4.E Amended and Restated Limited Liability Company Agreement of El Paso Elba Express Company,
L.L.C. (incorporated by reference to Exhibit 10.3 of our Current Report on Form 8-K File No.
(001-33825) filed with the SEC on April 5, 2010).

10.A* Firm Transportation Service Agreement under Rate Schedule FTS, dated October 5, 2007,
between Elba Express Company and Shell NA LNG LLC.

10.B*^ Guaranty dated April 1, 2010, by Shell Oil Company, in favor of Elba Express Company, L.L.C.
10.C* Service Agreement under Rate Schedule LNG-3 dated October 5, 2007, between Southern LNG

Inc. and Shell  NA LNG LLC.
10.D*^ Guaranty dated April 1, 2010, by Shell Oil Company, in favor of Southern LNG Company, L.L.C.
12* Ratio of Earnings to Fixed Charges
31.A* Certification of Chief Executive Officer pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.
31.B* Certification of Chief Financial Officer pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.
32.A* Certification of Chief Executive Officer pursuant to Section 906 of the Sarbanes-Oxley Act of 2002.
32.B* Certification of Chief Financial Officer pursuant to Section 906 of the Sarbanes-Oxley Act of 2002.

*      Filed herewith.
#      Pursuant to Item 601(b)(2) of Regulation S-K, the registrant agrees to furnish supplementally a copy of any omitted
exhibit or schedule to the Securities and Exchange Commission upon request.
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^      Confidential information has been omitted from this exhibit and filed separately with the Securities and Exchange
Commission pursuant to a confidential treatment request.
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Exhibit 10.A

 
 

 
Service Agreement No. EEC - I

 

FIRM TRANSPORTATION SERVICE AGREEMENT
UNDER RATE SCHEDULE FTS

THIS AGREEMENT, made and entered into as of this 5th day of October, 2007, by and between Elba Express Company,
a Delaware corporation, hereinafter referred to as "Company", and Shell NA LNG LLC, a Delaware limited Liability
company, hereinafter referred to as "Shipper," collectively referred to as "Parties" and separately as each "Party".

WITNESSETH

WHEREAS, Company is an interstate pipeline, as defined in Section 2 (15) of the Natural Gas policy Act of 1978 (NGPA);
and

WHEREAS, Shipper has requested firm transportation pursuant to Rate Schedule FTS of various supplies of gas for
redelivery for Shipper's account and has submitted to Company a request for such transportation service in compliance
with Section 2 of the General Terms and Conditions of Company's FERC Gas Tariff ("GT&C") applicable to such Rate
Schedules; and/or

WHEREAS, Shipper may acquire, from time to time, released firm transportation capacity under Section 22 of the GT&C;
and

WHEREAS, Company has agreed to provide Shipper with transportation service of such gas supplies or through such
acquired capacity release in accordance with the terms and conditions of this Agreement.

NOW, THEREFORE, the Parties hereto agree as follows:

Article 1

TRANSPORTATION QUANTITY

1.1           Subject to the terms and provisions of this Agreement, Rate Schedule FTS, and the GT&C, Shipper
agrees to deliver or cause to be delivered to COMPANY at the Primary Receipt Point(s) described in Exhibit A to
this Agreement, and Company agrees to accept at such point(s) for transportation under this Agreement on a
primary firm basis, an aggregate quantity of natural gas per day up to the total Transportation Demand set forth
on Exhibit B hereto as well as all applicable LAUF and GRO retainage.

Company's obligation to accept gas on a primary firm basis at any Primary Receipt Point is limited to the primary
Receipt Points set out on Exhibit A and to the Maximum Daily Receipt Quantity (MDRQ) stated for each such
Primary Receipt Point. The sum of the MDRQs for the Primary Receipt Points on Exhibit A shall not exceed the
Transportation Demand.

1.2           Subject to the terms and provisions of this Agreement, Rate Schedule FTS and the GT&C, Company
shall deliver a thermally equivalent quantity of gas, less the applicable fuel charge as set forth in the applicable
FTS Rate Sheet, to Shipper at the Primary Delivery Point(s) described in Exhibit B hereto. Company's obligation
to redeliver gas at any Primary Delivery Point on a primary firm basis is limited to the primary Delivery Points
specified on Exhibit B and to the Maximum Daily Delivery Quantity (MODQ) stated for each such Primary Delivery
Point. The sum of the MODQ's for the Primary Delivery Points on Exhibit B shall equal the Transportation
Demand.

 

1.3           If Shipper is the successful bidder on released firm transportation capacity under Section 22 of the
GT&C, Company will promptly email to Shipper the terms of the Capacity Release Transaction. Upon the
issuance of the email, subject to the terms, conditions and limitations hereof and of Company's Rate Schedule
ITS, Company agrees to provide the released firm transportation service to Shipper under Rate Schedule FTS,
the GT&C, and this Agreement.
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Article 2

CONDITIONS OF SERVICE

2.1           The transportation service hereunder is provided on a firm basis pursuant to, in accordance with and
subject to the provisions of Company’s Rate Schedule FTS, and the GT&C, as in effect from time to time, and
which are hereby incorporated by reference. In the event of any conflict between this Agreement and the terms of
the applicable Rate Schedule, the terms of the Rate Schedule shall govern as to the point of conflict. Any
limitation of transportation service hereunder shall be in accordance with the priorities set out in Rate Schedule
FTS, and the GT&C.
 
2.2           This Agreement such conditions may requests otherwise, Company makes at shall be subject to all
provisions of the GT&C as be revised from time to time. Unless Shipper Company shall provide to Shipper the
filings the Federal Energy Regulatory Commission ("Commission") of such provisions of the GT&C or other
matters relating to Rate Schedule ITS.

2.3           Company shall have the right to suspend service under this Agreement in accordance with Section 15.3
of the GT&C.

2.4           This Agreement is subject to the provisions of Subpart G of Part 284 of the Commission's Regulations
under the NGPA and the Natural Gas Act. Upon termination of this Agreement, Company and Shipper shall be
relieved of further obligation to the other Party except to complete the transportation of gas underway on the day
of termination, to comply with the provisions of Section 14 of the GT&C with respect to any imbalances accrued
prior to termination of this Agreement, to render reports, and to make payment for all obligations accruing prior to
the date of termination.

 
Article 3

NOTICES

3.1           Except as provided in Section 8.6 herein, notices hereunder shall be given pursuant to the provisions of
Section 18 of the GT&C to the respective Party at the applicable address, telephone number, facsimile machine
number or e-mail addresses provided by the Parties on Appendix E to the GT&C or such other addresses,
telephone numbers, facsimile machine numbers or e-mail addresses as the Parties shall respectively hereafter
designate in writing from time to time.
 

Article 4

TERM

4.1           Subject to the provisions hereof, this Agreement shall effective as of the date hereof and shall be in full
force and become effect for the primary term(s) set forth on Exhibit B hereto, if applicable, and shall continue and
remain in force and effect for successive evergreen terms specified on Exhibit B hereto unless canceled by either
Party giving the required amount of written notice specified on Exhibit B to the other Party prior to the end of the
primary term(s) or any extension thereof. The primary term of the Agreement may be calculated from the date
service commences hereunder rather than the effective date as provided above, if construction of facilities is
necessary.

4.2           If SHIPPER has not contracted for firm Transportation Demand under this Agreement directly with
COMPANY, as set forth on Exhibit B hereto, then the term of this Agreement shall be effective as of the date first
hereinabove written and shall remain in full force and effect for a primary term through the end of the month, and
month to month thereafter unless canceled by either Party giving at least five (5) days written notice to the other
Party prior to the end of the primary term or any extension thereof, provided however, that this agreement may be
terminated by COMPANY if no nominations are requested during a period of 12 consecutive months. However,
this Agreement shall not terminate prior to the expiration of the effective date of any Capacity Release
Transaction.
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Article 5

CONDITIONS PRECEDENT

5.1           COMPANY has no obligation to commence service hereunder unless and until (1) all facilities, of
whatever nature, as are required to permit the receipt, measurement, transportation, and delivery of natural gas
hereunder have been authorized, installed, and are in operating condition, and the requirements of Section 36 of
the GT&C have been satisfied, (2) COMPANY, in its reasonable discretion, has determined that such service
would constitute transportation of natural gas authorized under all applicable regulatory authorizations and the
Commission' s Regulations, and (3) COMPANY has received from SHIPPER or on SHIPPER'S behalf a
guarantee in this form provided in Appendix N/A. in an amount equal to N/A months of maximum lawful
Reservation or, if COMPANY and SHIPPER have executed an Exhibit F hereto, Negotiated Rates applicable to
the Transportation Demand.

 
Article 6

 
REMUNERATION

6.1           Shipper shall pay Company monthly for the transportation services rendered hereunder the charges
specified in Rate Schedule FTS and under each effective Capacity Release Transaction, as applicable, including
any penalty and other authorized charges assessed under the FTS Rate Schedule and the GT&C. For service
requested from Company under Rate Schedule FTS, Company shall notify Shipper as soon as practicable of the
date services will commence hereunder, and if the date is not the first day of the month, the Reservation Charge
for the first month of service hereunder shall be adjusted to reflect only the actual number of days during the
month that transportation service is available .Company may agree from time to time to discount the rates
charged Shipper for services provided hereunder in accordance with the provisions of Rate Schedule FTS. The
Parties may agree to a Negotiated Rate for such services in accordance with the provisions of Rate Schedule
FTS. The discounted or Negotiated Rates shall be set forth on Exhibit E or Exhibit F, respectively, hereto and
shall take precedence over the charges set forth in Rate Schedules FTS during the period in which they are in
effect.

6.2           The rates, terms, conditions, and charges provided for under Rate Schedule FTS shall be subject to
increase or decrease pursuant to any order issued by the Commission in any proceeding initiated by Company in
its sole discretion or applicable to the services performed hereunder; provided, however, proposed changes to the
GT&C are subject to the provisions in Section 44 of the GT&C. 6.3 Unless agreed otherwise in SHIPPER's
discounted or negotiated rate exhibit or provided otherwise for discounted and negotiated rate agreements in the
GT&C, nothing contained herein shall prejudice the rights of Shipper to contest at any time the changes made
pursuant to this Article 6.2, including the right to contest the transportation rates or charges for the services
provided under this Agreement, from time to time, in any subsequent rate proceedings by Company under
Section 4 of the Natural Gas Act or to file a complaint under Section 5of the Natural Gas Act with respect to such
transportation rates or charges, the Rate Schedules, or the GT&C.

Article 7

SPECIAL PROVISIONS

(Reserved)

Article 8

MISCELLANEOUS

8.1           This Agreement constitutes the entire Agreement between the Parties and no waiver by Company or
Shipper of any default of either Party under this Agreement shall operate as a waiver of any subsequent default
whether of a like or different character.
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8.2           Dispute Resolution

 (a) GOVERNING LAW; VENUE; WAIVER OF JURY TRIAL.
 
THE PARTIES EXPRESSLY AGREE THAT THE LAWS OF THE STATE OF NEW
YORK, WITHOUT REGARD FOR ANY RULES FOR CONFLICTS OF LAW, SHALL
GOVERN THE VALIDITY, EFFECT, CONSTRUCTION, AND INTERPRETATION OF
THIS AGREEMENT EXCEPT WHERE PREEMPTED BY THE NATURAL GAS ACT IN
IMPLEMENTING FERC REGULATIONS AND POLICIES. IN THE EVENT OF ANY
DISPUTE RELATING TO THIS AGREEMENT OR ANY RELATED AGREEMENT OR
ANY OF THE TRANSACTIONS CONTEMPLATED HEREBY OR THEREBY, SUCH
DISPUTE SHALL, PRIOR TO INITIATING ANY FORMAL LEGAL PROCEEDING, BE
REFERRED FOR NO LESS THAN THIRTY (30) DAYS TO A SENIOR MANAGEMENT
REPRESENTATIVE OF EACH OF THE PARTIES FOR RESOLUTION. EACH PARTY
AGREES THAT NEW YORK, NEW YORK, SHALL BE THE EXCLUSIVE VENUE FOR
LITIGATION OF ANY DISPUTE OR CLAIM ARISING UNDER OR RELATING TO THIS
AGREEMENT OR ANY RELATED AGREEMENT OR THE TRANSACTIONS
CONTEMPLATED HEREBY OR THEREBY (EXCEPT FOR DISPUTES OR CLAIMS
BROUGHT BEFORE THE FERC WHERE PREEMPTED BY THE NATURAL GAS ACT
IN IMPLEMENTING FERC REGULATIONS AND POLICIES), AND THAT SUCH CITY
IS A CONVENIENT FORUM IN WHICH TO DECIDE ANY SUCH DISPU'I'E OR CLAIM.
EACH PARTY CONSENTS TO THE PERSONAL JURISDICTION OF THE FEDERAL
AND STATE COURTS LOCATED IN NEW YORK, NEW YORK, FOR THE LITIGATION
OF ANY SUCH DISPUTE OR CLAIM EXCEPT WHERE PREEMPTED BY THE
NATURAL GAS ACT IN IMPLEMENTING FERC REGULATIONS AND POLICIES AND
WAIVES ANY OBJECTION WHICH IT MAY NOW OR HEREAFTER HAVE TO THE
LAYING OF VENUE OF ANY SUCH PROCEEDING BROUGHT IN SUCH A COURT.
EACH PARTY HERETO HEREBY IRREVOCABLY WAIVES, TO THE FULLEST
EXTENT PERMITTED BY APPLICABLE LAW, ANY RIGHT IT MAY HAVE TO A TRIAL
BY JURY IN ANY LEGAL PROCEEDING DIRECTLY OR INDIRECTLY ARISING OUT
OF OR RELATING TO THIS AGREEMENT OR ANY RELATED AGREEMENT OR THE
TRANSACTIONS CONTEMPLATED HEREBY OR THEREBY (WHETHER BASED ON
CONTRACT, TORT OR ANY OTHER THEORY), EXCEPT TO THE EXTENT ARISING
FROM SUCH PARTY'S GROSS NEGLIGENCE OR INTENTIONAL MISCONDUCT.

 
(b)        LIMITATION OF LIABILITY; BQUITABLB REMEDIES

EXCEPT AS PART OF ANY EXPRBSS REMEDY PROVIDED FOR SPECIFICALLY IN
THIS AGREEMENT OR ANY RELATED AGREEMENT, NEITHER PARTY SHALL BE
LIABLE TO ANY OTHER PARTY (INCLUDINGA THIRD-PARTY BENEFICIARY, IF
ANY) FOR ANY SPECIAL, EXEMPLARY, PUNITIVE, CONSBQUENTIAL (INCLUDING
ANY LOST PROFIT, REVENUE OR OPPORTUNITY) OR INCIDENTAL DAMAGES OR
ANY EQUITABLE REMEDIES ARISING OUT OF OR RELATED TO A BREACH OF
THIS AGREEMENT OR ANY OTHER CLAIM (WHETHER IN TORT OR OTHERWISE)
ARISING THEREFROM

 (c) ATTORNEYS FEES; LITIGATION EXPENSES EXCEPT AS PART OF ANY EXPRESS
REMEDY PROVIDED FOR SPECIFICALLY HEREIN OR IN ANY RBLATED
AGRBEMENT, NEITHBR PARTY SHALL BE LIABLE TO OR SHALL CLAIM FROM
ANY OTHER PARTY ANY COURT COSTS , LITIGATION EXPENSES , OR ANY FEES
OR EXPENSES PAID OR OWING TO ATTORNEYS, EXPERTS , CONSULTANT  , OR
WITNESSES RETAINED FOR ANY DISPUTE OR CLAIM HEREUNDER ORIN ANY
WAY RBLATED HERETO.
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8.3           No modification of or supplement to the terms and provisions hereof shall be or become effective
except by execution of a supplementary written agreement between the Parties except that (i) a capacity Release
Transaction may be issued, and (ii) in accordance with the provisions of Rate Schedule FTS, and the GT&C,
Primary Receipt Points may be added to or deleted from Exhibit A and the Maximum Daily Receipt Quantity for
any Primary Receipt Point on Exhibit A may be changed upon execution by Company and Shipper of a Revised
Exhibit A to reflect the change(s), and (iii) Primary Delivery Points may be added to or deleted from Exhibit B and
the Maximum Daily Delivery Quantity for any Primary Delivery Point may be changed upon execution by
Company and Shipper of a Revised Exhibit B to reflect the change(s). Any such change to Exhibit A or Exhibit B
must include corresponding changes to the existing Maximum Daily Receipt Quantities or Maximum Daily
Delivery Quantities, respectively, such that the sum of the changed Maximum Daily Receipt Quantities shall not
exceed the Transportation Demand and the sum of the Maximum Daily Delivery Quantities equals the
Transportation Demand.

8.4           This Agreement shall bind and benefit the successors and assigns of the respective Parties
hereto.  Subject to t he provisions of Section 22 of the GT&C applicable hereto. either Party may assign this
Agreement to an affiliated company without the prior written consent of the other Party, provided that the affiliated
company is creditworthy pursuant to Section 2.1(d) of the General Terms and Conditions, but neither Party may
assign this Agreement to a nonaffiliated company without t he prior written consent of the other Party, which
consent s hall not be unreasonably withheld, where COMPANY's request for credit support consistent with
Section 2.1(d) of the GT&C shall be deemed reasonable; provided, however, that either Party may assign or
pledge this Agreement under the provisions of any mortgage, deed of trust, indenture or similar instrument.

8.5           Exhibits A, B, and F attached to this Agreement constitute a part of this Agreement and are
incorporated herein.

8.6           This Agreement is subject to all present and future valid laws and orders, rules, and regulations of any
regulatory body of the federal or state government having or asserting jurisdiction herein. After the execution of
this Agreement for firm transportation capacity from company, each Party shall make and diligently prosecute all
necessary filings with federal or other governmental bodies, or both, as may be required for the initiation and
continuation of the transportation service which is the subject of this Agreement. Each Party shall have the right to
seek such governmental authorizations as it deems necessary, and s hall prosecute its requests or applications
diligently. Upon either Party's request, the other Party shall timely provide or cause to be provided to the
requesting Party such information and material not within the requesting Party's control and/or possession that
may be required for such filings. Each Party shall promptly inform the other Party of any changes in the
representations made by such Party herein and/or in the information provided pursuant to this paragraph. Each
Party shall promptly provide the Party with a copy of all filings, notices, approvals, and authorizations in the
course of the prosecution of its filings. If all such necessary regulatory approvals have not been issued or have
not been issued on terms and conditions acceptable to Company or Shipper within _N/A_ months from the date of
the initial FERC application therefore, then Company or Shipper may terminate this Agreement without further
liability or obligation to the other Party by giving written notice thereof at any time subsequent to the end of such
_N/A_-month period, but prior to the receipt of all such acceptable approvals. Company or Shipper may waive
their rights to terminate this Agreement under this Section upon mutual agreement in writing. Such notice will be
effective as of the date it is delivered to the U.S. Mail, for delivery by certified mail, return receipt requested.

8.7           (If applicable) This Agreement supersedes and cancels the Service Agreement (#______)  dated
_N/A,_________ between the Parties hereto.
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IN WITNESS WHEREOF, this Agreement has been executed by the Parties as of the date first written above by
their respective duly authorized officers.
 
 

Attest/Witness:   ELBA EXPRESS COMPANY  
     
     
/s/ Patricia S. Francis  By: /s/ Norman G. Holmes  
  Its: Senior Vice President and Chief

Commercial Officer
 

     
 
 
   SHELL NA LNG LLC  
     
     
/s/ Orlando Alvarez  By: /s/ Michael Cathey  
  Its: Vice President Strategy & Development  
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EXHIBIT A
 

PRIMARY RECEIPT POINTS
 
      Primary Term

Receipt
Point No.

Receipt
Point Name

Max Pressure
(psig)

MDRQ
(Mcf)

Rate
Schedule

Service Type Start and
End Dates

----------- ---------- ------------ --------- ---------- ------------- ------------
 SLNG-EEC Line 945,000 FTS Firm See

footnote
(*) below

(*) The actual Start Date of the Primary Term of this agreement shall be the date that Phase A of the Company's
facilities authorized in Docket Nos. CP06-470, et al. are placed in service. The actual End Date of the Primary
Term of this agreement shall be the thirtieth (30th) anniversary of the date that Phase A of the Company's
facilities authorized in Docket Nos. CP06-470, et.al., are placed in service.

 
     
/s/ Michael Cathey   /s/ Norman G. Holmes  
SHELL NA LNG LLC
Michael Cathey    

  ELBA EXPRESS COMPANY  

Vice President Strategy & Development   Senior Vice President and Chief Commercial
Officer

 

 

Effective Date: October 5, 2007
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EXHIBIT B
 

PRIMARY DELIVERY POINTS
 

Delivery Delivery    Primary
Term

 Primary
Term

Minimum
Delivery

Point
No.

Point
 Name

Service
Type

MDDQ
(Mcf)

Rate
Schedule

Start/End
 Date

Evergreen
Period

Evergreen
Notice

Pressure

-------- ----- ------- ----- -------- --------- --------- --------- --------
 EEC-Transco

Zone 5
Firm 945,000 FTS Start - See

footnote
(1) below
End - See
Footnote
(2) below

2 year 2 year 780 psig

 
(1) The actual Start Date of the Primary Term of this agreement shall be the date that Phase A of the Company's

facilities authorized in Docket Nos. CP06-470, et al. are placed in service.

(2) The actual End Date of the Primary Term of this agreement shall be the thirtieth (30th) anniversary of the date
that Phase A of the Company's facilities authorized in Docket Nos. CP06-470, et.al., are placed in service.

 
     
/s/ Michael Cathey   /s/ Norman G. Holmes  
SHELL NA LNG LLC   ELBA EXPRESS COMPANY  
Vice President Strategy & Development   Senior Vice President and Chief Commercial

Officer
 

Effective Date: October 5, 2007
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EXHIBIT F

Negotiated Rate Information

This Exhibit F is entered into pursuant to the authorization in Section 34 of the General Terms and Conditions of
COMPANY'S FERC Gas Tariff.

The negotiated rate set forth under this Exhibit F shall become effective on the Start Date specified above in Exhibit "A".

Shipper and Company hereby agree that the right of first refusal set forth in Section 20 of the General Terms and
Conditions of the Tariff does apply to the service subject to this Exhibit F.

Shipper agrees to pay a negotiated rate as follows for firm transportation service provided under the terms of this Service
Agreement referenced above and Rate Schedule FTS of Company's Tariff:

1.a. During the period from the date that the pipeline facilities associated with Phase A of the Company's facilities
authorized in Docket Nos. CP06-470, et al. are ready for service to the date that the storage facilities associated with
Phase B of the Elba III Southern LNG Project are ready for service, but in no event later than December 31, 2013,
Shipper shall pay to Company a daily rate of $192,969, inclusive of any and all commodity charges and surcharges and
other charges and fees, except only for 1) fuel, 2) electric power, 3) LAUF, and 4) any commodity charges applicable to
quantities delivered in excess of Shipper's TD.

1. b. For billing purposes Shipper's reservation charge in a month applicable to the period set forth above in Section 1.a.
shall be calculated by using a rate of $0.20 multiplied by the product of Shipper's TD and 1.021 and the number of days in
the applicable month less the sum of the monthly charges associated with any and all commodity charges and any and all
surcharges which shall be billed to Shipper at the applicable tariff rate under Rate Schedule FTS.  In the event of any
conflict between this paragraph 1.b. and the terms of paragraph 1.a. above, the terms of paragraph 1.a. shall govern.

2. a. During the period from the date that the facilities associated with Phase B of the Elba III Southern LNG Project are
ready for service, but in no event later than December 31, 2013, to the end of the Primary Term set forth in Exhibit "A"
above, Shipper shall pay to Company a daily rate of $173,672, inclusive of any and all commodity charges and
surcharges and other charges and fees, except only for 1) fuel, 2) electric power, 3) LAUF, and 4) any commodity charges
applicable to quantities delivered in excess of Shipper's TD.

2. b. For billing purposes Shipper's reservation charge in a month applicable to the period set forth above in Section 2.a.
shall be calculated by using a rate of $0.18 multiplied by the product of Shipper's TD and 1.021 and the number of days in
the applicable month less the sum of the monthly charges associated with any and all commodity charges and any and all
surcharges which shall be billed to Shipper at the applicable tariff rate under Rate Schedule FTS.  In the event of any
conflict between this paragraph 2.b. and the terms of paragraph 2.a. above, the terms of paragraph 2.a. shall govern.

3. This negotiated rate shall become effective on the date that Phase A of the Company's facilities authorized in Docket
Nos. CP06-470, et al. are placed in-service through the Primary Term of the Service Agreement as specified on Exhibit A
above.

4. LAUF and Fuel charges shall be assessed hereunder at the applicable tariff rate under Rate Schedule FTS and shall
not be included in the daily rate set forth above in paragraphs 1 and 2.

5. Prior to the in-service date of any expansion(s) subsequent to the EEC Pipeline Project using gas-fired or electric
powered compression which are constructed for Transportation Demand that are not part of Phase A or Phase B of the
EEC Pipeline Project, as set forth in Docket Nos. CP06-470, et al., Shipper's Fuel Retention Percentage or Electric Power
Charge shall, as permitted under Section 34 of the General Terms and Conditions of the EEC Tariff, be set at a rate that
is no higher than the highest Fuel Retention Percentage or no higher than the highest Electric Power Charge that would
be paid by Shipper had the subsequent expansion not been placed in-service.

6. a. The crediting provisions of this paragraph 6. a. and 6. b. shall be applicable only during the period in which Shipper
pays the negotiated rate and only to the sum of net reservation charge revenues (not including surcharges, fuel and lost
and unaccounted for retentions, or electric power charges) received by Company from services other than for any TD
associated with Phase A or Phase B of the EEC Pipeline Project, as set forth in Docket Nos. CP06-470, et al.("EEC
Pipeline Project")to the extent such services are performed using facilities installed for the EEC Pipeline Project
(“Incidental Services”) and to the extent not subject to either (i) any revenue crediting mechanism provided for in EEC’s
Tariff or (ii) the most favored nations provision in below. The sum of such revenues shall be defined as the “Incidental Net
Revenue.”
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6. b. Crediting. Company shall credit against the monthly invoice to Shipper for the negotiated rate hereunder a Pro Rata
Share of the Incidental Net Revenue.  For purposes of this paragraph 6, Pro Rata Share shall be the percentage
equivalent of the ratio between Shipper's TD and the aggregate TD for all firm shippers on the EEC Pipeline, excluding
any TD for which revenue credits are given.
 
6. c. Exclusions. There shall be excluded from Incidental Net Revenue an amount equal to the Incidental Services’
proportionate share of all O&M Expense and Other Taxes.

6. d. In accordance with the provisions of Section 45 of the Company Tariff, Company shall provide Shipper a credit for
revenues associated with Interruptible Transportation, Authorized Overrun, Short-Term Firm Transportation and that
portion of the long-term firm backhaul transportation for which the facilities associated therewith have not been
reimbursed through subscription of firm capacity.

7. Any charges or surcharges associated with any quantities taken above the applicable TD shall be assessed in
accordance with Company's Tariff and not included in the daily rate set forth above in paragraphs 1 or 2.

8. a. Shipper and Company agree that neither Party shall take any steps during the term of the Service Agreement to
change, adjust or terminate the negotiated rate. Except as provided herein, Shipper shall have the right to intervene,
protest and fully participate in proceedings involving the recourse rates, Tariff and services of Company.

8. b. Shipper shall not, directly or indirectly, take a position in a Company proceeding at FERC that any revenue
generated from the negotiated rate hereunder in excess of the recourse rate should be either credited to Company's
existing cost of service or that any cost should be assigned to another shipper.

8. c. In the event of a material breach by Shipper of the covenants above in a FERC proceeding dealing exclusively with
Company, Shipper may be responsible for consequential or special damages up to the lost revenue caused by the
material breach.

8. d. In the event of a material breach by Company of the covenants above, Company shall refund to Shipper such
amounts improperly credited, together with interest thereon at the FERC Refund Rate.

9. Company agrees not to (a) modify its agreement with the other existing Firm Shipper in any manner that would
negatively impact Shipper or the terms, conditions, or rates of the services to be provided to Shipper in connection with
this Service Agreement or (b) offer to any third party (including the other existing Firm Shipper) rates or terms or
conditions of service that are better than those provided or to be provided to Shipper without offering such rates or terms
or conditions of service to Shipper; provided, however, the other existing Firm Shipper's negotiated rate, as reflected in
the Company's application filed in Docket Nos. CP06-470-000, et al., shall not be considered to negatively impact Shipper
as provided in (a) above or to be better than the rates, terms or conditions of service provided to Shipper as provided in
(b) above, regardless of any increases or decreases in the other existing Firm Shipper's rates pursuant to said shipper's
negotiated rate agreement and provided that the terms of such negotiated rate agreement have not been amended or
changed.

Accepted and agreed to this 5th day of October 2007

 
     
/s/ Michael Cathey   /s/ Norman G. Holmes  
SHELL NA LNG LLC   Elba Express Company  
Vice President Strategy & Development   Senior Vice President and Chief Commercial

Officer
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Exhibit 10.B

REPLACEMENT GUARANTY
 

(EEC Service Agreement)
 

This GUARANTY (this "Guaranty") dated as of April 1, 2010, is made and entered into by Shell Oil Company, a Delaware
Corporation ("Guarantor"), in favor of Elba Express Company, L.L.C. a Delaware limited liability company
("Counterparty").  

1.GUARANTY.  Guarantor hereby irrevocably and unconditionally guarantees the timely performance by Shell NA LNG
LLC ("Subsidiary") of all its obligations ("Obligations") to Counterparty pursuant to the EEC Service Agreement dated as of
October 5, 2007 (as amended, the "Agreement").  A copy of the Agreement is attached hereto as Exhibit A.  To the extent
that Subsidiary shall fail to perform or pay any Obligation, Guarantor shall, within ten (10) days after receipt of notice from
Counterparty of such failure, promptly pay, or cause Subsidiary to pay, to Counterparty the amount due.  This Guaranty
shall constitute a guarantee of payment and not of collection.  This Guaranty shall be subject to the following:

(a)    Guarantor's liability hereunder shall be and is specifically limited to monetary payments expressly required
to be made under the Agreement (even if such payments are deemed to be damages);

 
(b)    in no event shall Guarantor be subject hereunder to ANY consequential, exemplary, equitable, loss of
profits, INCIDENTAL, punitive, tort, or any other damages, costs, or attorneys' fees; and

    The aggregate amount covered by this Guaranty shall not exceed the Guaranty Limit ("Guaranty Limit"), which
Guaranty Limit shall be the product of the reservation charge specified in the table below (“Reservation
Charge”) multiplied by the relevant Guaranty Limit Multiplier.  All amounts are in currency of the United States
of America.   The Guaranty Limit shall be reduced as set forth in the table below on certain anniversary dates
of March 1, 2010. Each payment under this Guaranty shall be applied against the Guaranty Limit available in
the year of the payment and in each subsequent year.  The Guaranty Limit in effect at the time that any claim
is made under this Guaranty shall apply to such claim.

Year of Commercial Operations Guaranty Limit Multiplier
 Reservation Charge

1 * $70,433,685
2 thru 3 * $70,433,685
4 thru 7 * $63,390,280
8 thru 18 * $63,390,280

19  thru 30 * $63,390,280

* Omitted pursuant to a confidential treatment request.  Such material has been separately filed with the SEC.
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2.TERM.  This Guaranty shall remain in full force and effect until the earlier of the expiration or termination of the
Agreement, or February 29, 2040 (the "Guaranty Termination Date").  No termination shall affect, release or discharge
any obligations already incurred by Guarantor under this Guaranty at the time of the notice of the termination.  Upon the
occurrence of the Guaranty Termination Date, Counterparty shall promptly execute and deliver to Guarantor a release in
substantially the form attached hereto as Exhibit B.

3.WAIVERS.  Guarantor hereby waives (i) except as to applicable statutes of limitation, lack of diligence in the exercise of
or failure to exercise any rights hereunder, (ii) any right to require that any action or proceeding be brought against
Subsidiary or any other person or to require that Counterparty seek enforcement of any performance against Subsidiary
or any other person prior to any action against Guarantor under the terms hereof, or (iii) any requirement that
Counterparty file any claim relating to the Obligations owing to it in the event that Subsidiary becomes subject to a
bankruptcy, reorganization, or similar proceeding and any failure by Counterparty to so file.

4.NATURE OF GUARANTY.  This Guaranty shall remain in full force and effect without regard to and shall not be
impaired by: (i) any change in ownership of Subsidiary; (ii) any merger or consolidation of Subsidiary or Guarantor or any
sale or transfer of all or substantially all of the assets of Subsidiary or Guarantor; (iii) any bankruptcy, insolvency,
reorganization, arrangement, readjustment, liquidation of or similar occurrence with respect to Subsidiary or any rejection
or disallowance of any of the Obligations in connection with the commencement by or against Subsidiary of any case or
proceeding relating to bankruptcy, insolvency, reorganization, winding up, liquidation, dissolution, or composition on
adjustment of debt; or (iv) any modification, supplement or amendment to the Obligations or any waiver of any right with
respect thereto.

5.REPRESENTATIONS .  Guarantor is a Corporation duly organized, validly existing and in good standing under the laws
of the State of Delaware.  The execution, delivery and performance of this Guaranty have been duly authorized by all
necessary action on the part of Guarantor.  This Guaranty constitutes the legal, valid and binding obligation of Guarantor
enforceable against Guarantor in accordance with its terms (except that enforcement may be limited by bankruptcy,
insolvency, reorganization, or similar laws affecting the enforcement of creditors' rights generally and general principles of
equity, whether considered in a proceeding in equity or at law).

6.NOTICE.  Any payment demand, notice, request, instruction, correspondence or other document to be given hereunder
(herein collectively called "Notice") shall be in writing and delivered personally or mailed by certified mail, postage prepaid
and return receipt requested, or by facsimile, to Guarantor at its address set forth below or to Counterparty at the most
recently available address of Counterparty in the books and records of Guarantor.  Notice given by personal delivery or
mail shall be effective upon actual receipt.  Notice given by facsimile shall be effective upon actual receipt if received
during the recipient's normal business hours, or at the beginning of the recipient's next business day after receipt if not
received during the recipient's normal business hours.  Any party may change any address to which Notice is to be given
to such party by giving Notice thereof as provided above.
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7.MISCELLANEOUS.  Capitalized terms used but not defined herein shall have the meaning set forth in the
Agreement.  This Guaranty embodies the entire agreement of the Parties, and supersedes all prior agreements and
understandings of the Parties, with respect to the subject matter hereof.  Guarantor reserves to itself all rights, setoffs,
counterclaims and other defenses to which Subsidiary or any other affiliate of Guarantor is or may be entitled in
connection with the Obligations or otherwise, except for defenses arising out of the bankruptcy, insolvency, dissolution or
liquidation of Subsidiary.  THIS GUARANTY SHALL BE IN ALL RESPECTS GOVERNED BY, AND CONSTRUED IN
ACCORDANCE WITH, THE LAWS OF THE STATE OF NEW YORK, WITHOUT REGARD TO PRINCIPLES OF
CONFLICTS OF LAWS.  

Upon termination of this Guaranty, Counterparty shall execute a release of the Guarantor from its obligations hereunder
substantially in the form and substance of Exhibit B hereto.

 
    Address for Notices:  
      
 Shell Oil Company     Shell Oil Company    
      
By: /s/ Claudia Kroeger   910 Louisiana Street  
    Suite 2268B  
Name: Claudia Kroeger     Houston, Texas 77002  
Title: Treasurer   Attn: Treasurer  
    Facsimile:  713-241-8481  
      
    AND  
      
    Shell NA LNG LLC

910 Fannin, 6th Floor
Houston, TX  77010
Attn:  Director, LNG Terminal Operations
Facsimile:  713-265-1742
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Exhibit A
to the Replacement Guaranty

Service Agreement No. EEC - I
 

FIRM TRANSPORTATION SERVICE AGREEMENT
UNDER RATE SCHEDULE FTS

THIS AGREEMENT, made and entered into as of this 5th day of October, 2007, by and between Elba Express Company,
a Delaware corporation, hereinafter referred to as "Company", and Shell NA LNG LLC, a Delaware limited Liability
company, hereinafter referred to as "Shipper," collectively referred to as "Parties" and separately as each "Party".

WITNESSETH

WHEREAS, Company is an interstate pipeline, as defined in Section 2 (15) of the Natural Gas policy Act of 1978 (NGPA);
and

WHEREAS, Shipper has requested firm transportation pursuant to Rate Schedule FTS of various supplies of gas for
redelivery for Shipper's account and has submitted to Company a request for such transportation service in compliance
with Section 2 of the General Terms and Conditions of Company's FERC Gas Tariff ("GT&C") applicable to such Rate
Schedules; and/or

WHEREAS, Shipper may acquire, from time to time, released firm transportation capacity under Section 22 of the GT&C;
and

WHEREAS, Company has agreed to provide Shipper with transportation service of such gas supplies or through such
acquired capacity release in accordance with the terms and conditions of this Agreement.

NOW, THEREFORE, the Parties hereto agree as follows:

Article 1

TRANSPORTATION QUANTITY

1.1           Subject to the terms and provisions of this Agreement, Rate Schedule FTS, and the GT&C, Shipper
agrees to deliver or cause to be delivered to COMPANY at the Primary Receipt Point(s) described in Exhibit A to
this Agreement, and Company agrees to accept at such point(s) for transportation under this Agreement on a
primary firm basis, an aggregate quantity of natural gas per day up to the total Transportation Demand set forth
on Exhibit B hereto as well as all applicable LAUF and GRO retainage.

Company's obligation to accept gas on a primary firm basis at any Primary Receipt Point is limited to the primary
Receipt Points set out on Exhibit A and to the Maximum Daily Receipt Quantity (MDRQ) stated for each such
Primary Receipt Point. The sum of the MDRQs for the Primary Receipt Points on Exhibit A shall not exceed the
Transportation Demand.

1.2           Subject to the terms and provisions of this Agreement, Rate Schedule FTS and the GT&C, Company
shall deliver a thermally equivalent quantity of gas, less the applicable fuel charge as set forth in the applicable
FTS Rate Sheet, to Shipper at the Primary Delivery Point(s) described in Exhibit B hereto. Company's obligation
to redeliver gas at any Primary Delivery Point on a primary firm basis is limited to the primary Delivery Points
specified on Exhibit B and to the Maximum Daily Delivery Quantity (MODQ) stated for each such Primary Delivery
Point. The sum of the MODQ's for the Primary Delivery Points on Exhibit B shall equal the Transportation
Demand.

 

1.3           If Shipper is the successful bidder on released firm transportation capacity under Section 22 of the
GT&C, Company will promptly email to Shipper the terms of the Capacity Release Transaction. Upon the
issuance of the email, subject to the terms, conditions and limitations hereof and of Company's Rate Schedule
ITS, Company agrees to provide the released firm transportation service to Shipper under Rate Schedule FTS,
the GT&C, and this Agreement.
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Article 2

CONDITIONS OF SERVICE

2.1           The transportation service hereunder is provided on a firm basis pursuant to, in accordance with and
subject to the provisions of Company’s Rate Schedule FTS, and the GT&C, as in effect from time to time, and
which are hereby incorporated by reference. In the event of any conflict between this Agreement and the terms of
the applicable Rate Schedule, the terms of the Rate Schedule shall govern as to the point of conflict. Any
limitation of transportation service hereunder shall be in accordance with the priorities set out in Rate Schedule
FTS, and the GT&C.
 
2.2           This Agreement such conditions may requests otherwise, Company makes at shall be subject to all
provisions of the GT&C as be revised from time to time. Unless Shipper Company shall provide to Shipper the
filings the Federal Energy Regulatory Commission ("Commission") of such provisions of the GT&C or other
matters relating to Rate Schedule ITS.

2.3           Company shall have the right to suspend service under this Agreement in accordance with Section 15.3
of the GT&C.

2.4           This Agreement is subject to the provisions of Subpart G of Part 284 of the Commission's Regulations
under the NGPA and the Natural Gas Act. Upon termination of this Agreement, Company and Shipper shall be
relieved of further obligation to the other Party except to complete the transportation of gas underway on the day
of termination, to comply with the provisions of Section 14 of the GT&C with respect to any imbalances accrued
prior to termination of this Agreement, to render reports, and to make payment for all obligations accruing prior to
the date of termination.

 
Article 3

NOTICES

3.1           Except as provided in Section 8.6 herein, notices hereunder shall be given pursuant to the provisions of
Section 18 of the GT&C to the respective Party at the applicable address, telephone number, facsimile machine
number or e-mail addresses provided by the Parties on Appendix E to the GT&C or such other addresses,
telephone numbers, facsimile machine numbers or e-mail addresses as the Parties shall respectively hereafter
designate in writing from time to time.
 

Article 4

TERM

4.1           Subject to the provisions hereof, this Agreement shall effective as of the date hereof and shall be in full
force and become effect for the primary term(s) set forth on Exhibit B hereto, if applicable, and shall continue and
remain in force and effect for successive evergreen terms specified on Exhibit B hereto unless canceled by either
Party giving the required amount of written notice specified on Exhibit B to the other Party prior to the end of the
primary term(s) or any extension thereof. The primary term of the Agreement may be calculated from the date
service commences hereunder rather than the effective date as provided above, if construction of facilities is
necessary.

4.2           If SHIPPER has not contracted for firm Transportation Demand under this Agreement directly with
COMPANY, as set forth on Exhibit B hereto, then the term of this Agreement shall be effective as of the date first
hereinabove written and shall remain in full force and effect for a primary term through the end of the month, and
month to month thereafter unless canceled by either Party giving at least five (5) days written notice to the other
Party prior to the end of the primary term or any extension thereof, provided however, that this agreement may be
terminated by COMPANY if no nominations are requested during a period of 12 consecutive months. However,
this Agreement shall not terminate prior to the expiration of the effective date of any Capacity Release
Transaction.
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Article 5

CONDITIONS PRECEDENT

5.1           COMPANY has no obligation to commence service hereunder unless and until (1) all facilities, of
whatever nature, as are required to permit the receipt, measurement, transportation, and delivery of natural gas
hereunder have been authorized, installed, and are in operating condition, and the requirements of Section 36 of
the GT&C have been satisfied, (2) COMPANY, in its reasonable discretion, has determined that such service
would constitute transportation of natural gas authorized under all applicable regulatory authorizations and the
Commission' s Regulations, and (3) COMPANY has received from SHIPPER or on SHIPPER'S behalf a
guarantee in this form provided in Appendix N/A. in an amount equal to N/A months of maximum lawful
Reservation or, if COMPANY and SHIPPER have executed an Exhibit F hereto, Negotiated Rates applicable to
the Transportation Demand.

 
Article 6

 
REMUNERATION

6.1           Shipper shall pay Company monthly for the transportation services rendered hereunder the charges
specified in Rate Schedule FTS and under each effective Capacity Release Transaction, as applicable, including
any penalty and other authorized charges assessed under the FTS Rate Schedule and the GT&C. For service
requested from Company under Rate Schedule FTS, Company shall notify Shipper as soon as practicable of the
date services will commence hereunder, and if the date is not the first day of the month, the Reservation Charge
for the first month of service hereunder shall be adjusted to reflect only the actual number of days during the
month that transportation service is available .Company may agree from time to time to discount the rates
charged Shipper for services provided hereunder in accordance with the provisions of Rate Schedule FTS. The
Parties may agree to a Negotiated Rate for such services in accordance with the provisions of Rate Schedule
FTS. The discounted or Negotiated Rates shall be set forth on Exhibit E or Exhibit F, respectively, hereto and
shall take precedence over the charges set forth in Rate Schedules FTS during the period in which they are in
effect.

6.2           The rates, terms, conditions, and charges provided for under Rate Schedule FTS shall be subject to
increase or decrease pursuant to any order issued by the Commission in any proceeding initiated by Company in
its sole discretion or applicable to the services performed hereunder; provided, however, proposed changes to the
GT&C are subject to the provisions in Section 44 of the GT&C. 6.3 Unless agreed otherwise in SHIPPER's
discounted or negotiated rate exhibit or provided otherwise for discounted and negotiated rate agreements in the
GT&C, nothing contained herein shall prejudice the rights of Shipper to contest at any time the changes made
pursuant to this Article 6.2, including the right to contest the transportation rates or charges for the services
provided under this Agreement, from time to time, in any subsequent rate proceedings by Company under
Section 4 of the Natural Gas Act or to file a complaint under Section 5of the Natural Gas Act with respect to such
transportation rates or charges, the Rate Schedules, or the GT&C.

Article 7

SPECIAL PROVISIONS

(Reserved)

Article 8

MISCELLANEOUS

8.1           This Agreement constitutes the entire Agreement between the Parties and no waiver by Company or
Shipper of any default of either Party under this Agreement shall operate as a waiver of any subsequent default
whether of a like or different character.

 
 

Source: El Paso Pipeline Partners, L.P., 10-Q, May 10, 2010 Powered by Morningstar® Document Research℠



 
8.2           Dispute Resolution

 (a) GOVERNING LAW; VENUE; WAIVER OF JURY TRIAL.
 
THE PARTIES EXPRESSLY AGREE THAT THE LAWS OF THE STATE OF NEW
YORK, WITHOUT REGARD FOR ANY RULES FOR CONFLICTS OF LAW, SHALL
GOVERN THE VALIDITY, EFFECT, CONSTRUCTION, AND INTERPRETATION OF
THIS AGREEMENT EXCEPT WHERE PREEMPTED BY THE NATURAL GAS ACT IN
IMPLEMENTING FERC REGULATIONS AND POLICIES. IN THE EVENT OF ANY
DISPUTE RELATING TO THIS AGREEMENT OR ANY RELATED AGREEMENT OR
ANY OF THE TRANSACTIONS CONTEMPLATED HEREBY OR THEREBY, SUCH
DISPUTE SHALL, PRIOR TO INITIATING ANY FORMAL LEGAL PROCEEDING, BE
REFERRED FOR NO LESS THAN THIRTY (30) DAYS TO A SENIOR MANAGEMENT
REPRESENTATIVE OF EACH OF THE PARTIES FOR RESOLUTION. EACH PARTY
AGREES THAT NEW YORK, NEW YORK, SHALL BE THE EXCLUSIVE VENUE FOR
LITIGATION OF ANY DISPUTE OR CLAIM ARISING UNDER OR RELATING TO THIS
AGREEMENT OR ANY RELATED AGREEMENT OR THE TRANSACTIONS
CONTEMPLATED HEREBY OR THEREBY (EXCEPT FOR DISPUTES OR CLAIMS
BROUGHT BEFORE THE FERC WHERE PREEMPTED BY THE NATURAL GAS ACT
IN IMPLEMENTING FERC REGULATIONS AND POLICIES), AND THAT SUCH CITY
IS A CONVENIENT FORUM IN WHICH TO DECIDE ANY SUCH DISPU'I'E OR CLAIM.
EACH PARTY CONSENTS TO THE PERSONAL JURISDICTION OF THE FEDERAL
AND STATE COURTS LOCATED IN NEW YORK, NEW YORK, FOR THE LITIGATION
OF ANY SUCH DISPUTE OR CLAIM EXCEPT WHERE PREEMPTED BY THE
NATURAL GAS ACT IN IMPLEMENTING FERC REGULATIONS AND POLICIES AND
WAIVES ANY OBJECTION WHICH IT MAY NOW OR HEREAFTER HAVE TO THE
LAYING OF VENUE OF ANY SUCH PROCEEDING BROUGHT IN SUCH A COURT.
EACH PARTY HERETO HEREBY IRREVOCABLY WAIVES, TO THE FULLEST
EXTENT PERMITTED BY APPLICABLE LAW, ANY RIGHT IT MAY HAVE TO A TRIAL
BY JURY IN ANY LEGAL PROCEEDING DIRECTLY OR INDIRECTLY ARISING OUT
OF OR RELATING TO THIS AGREEMENT OR ANY RELATED AGREEMENT OR THE
TRANSACTIONS CONTEMPLATED HEREBY OR THEREBY (WHETHER BASED ON
CONTRACT, TORT OR ANY OTHER THEORY), EXCEPT TO THE EXTENT ARISING
FROM SUCH PARTY'S GROSS NEGLIGENCE OR INTENTIONAL MISCONDUCT.

 
(b)        LIMITATION OF LIABILITY; BQUITABLB REMEDIES

EXCEPT AS PART OF ANY EXPRBSS REMEDY PROVIDED FOR SPECIFICALLY IN
THIS AGREEMENT OR ANY RELATED AGREEMENT, NEITHER PARTY SHALL BE
LIABLE TO ANY OTHER PARTY (INCLUDINGA THIRD-PARTY BENEFICIARY, IF
ANY) FOR ANY SPECIAL, EXEMPLARY, PUNITIVE, CONSBQUENTIAL (INCLUDING
ANY LOST PROFIT, REVENUE OR OPPORTUNITY) OR INCIDENTAL DAMAGES OR
ANY EQUITABLE REMEDIES ARISING OUT OF OR RELATED TO A BREACH OF
THIS AGREEMENT OR ANY OTHER CLAIM (WHETHER IN TORT OR OTHERWISE)
ARISING THEREFROM

 (c) ATTORNEYS FEES; LITIGATION EXPENSES EXCEPT AS PART OF ANY EXPRESS
REMEDY PROVIDED FOR SPECIFICALLY HEREIN OR IN ANY RBLATED
AGRBEMENT, NEITHBR PARTY SHALL BE LIABLE TO OR SHALL CLAIM FROM
ANY OTHER PARTY ANY COURT COSTS , LITIGATION EXPENSES , OR ANY FEES
OR EXPENSES PAID OR OWING TO ATTORNEYS, EXPERTS , CONSULTANT  , OR
WITNESSES RETAINED FOR ANY DISPUTE OR CLAIM HEREUNDER ORIN ANY
WAY RBLATED HERETO.
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8.3           No modification of or supplement to the terms and provisions hereof shall be or become effective
except by execution of a supplementary written agreement between the Parties except that (i) a capacity Release
Transaction may be issued, and (ii) in accordance with the provisions of Rate Schedule FTS, and the GT&C,
Primary Receipt Points may be added to or deleted from Exhibit A and the Maximum Daily Receipt Quantity for
any Primary Receipt Point on Exhibit A may be changed upon execution by Company and Shipper of a Revised
Exhibit A to reflect the change(s), and (iii) Primary Delivery Points may be added to or deleted from Exhibit B and
the Maximum Daily Delivery Quantity for any Primary Delivery Point may be changed upon execution by
Company and Shipper of a Revised Exhibit B to reflect the change(s). Any such change to Exhibit A or Exhibit B
must include corresponding changes to the existing Maximum Daily Receipt Quantities or Maximum Daily
Delivery Quantities, respectively, such that the sum of the changed Maximum Daily Receipt Quantities shall not
exceed the Transportation Demand and the sum of the Maximum Daily Delivery Quantities equals the
Transportation Demand.

8.4           This Agreement shall bind and benefit the successors and assigns of the respective Parties
hereto.  Subject to t he provisions of Section 22 of the GT&C applicable hereto. either Party may assign this
Agreement to an affiliated company without the prior written consent of the other Party, provided that the affiliated
company is creditworthy pursuant to Section 2.1(d) of the General Terms and Conditions, but neither Party may
assign this Agreement to a nonaffiliated company without t he prior written consent of the other Party, which
consent s hall not be unreasonably withheld, where COMPANY's request for credit support consistent with
Section 2.1(d) of the GT&C shall be deemed reasonable; provided, however, that either Party may assign or
pledge this Agreement under the provisions of any mortgage, deed of trust, indenture or similar instrument.

8.5           Exhibits A, B, and F attached to this Agreement constitute a part of this Agreement and are
incorporated herein.

8.6           This Agreement is subject to all present and future valid laws and orders, rules, and regulations of any
regulatory body of the federal or state government having or asserting jurisdiction herein. After the execution of
this Agreement for firm transportation capacity from company, each Party shall make and diligently prosecute all
necessary filings with federal or other governmental bodies, or both, as may be required for the initiation and
continuation of the transportation service which is the subject of this Agreement. Each Party shall have the right to
seek such governmental authorizations as it deems necessary, and s hall prosecute its requests or applications
diligently. Upon either Party's request, the other Party shall timely provide or cause to be provided to the
requesting Party such information and material not within the requesting Party's control and/or possession that
may be required for such filings. Each Party shall promptly inform the other Party of any changes in the
representations made by such Party herein and/or in the information provided pursuant to this paragraph. Each
Party shall promptly provide the Party with a copy of all filings, notices, approvals, and authorizations in the
course of the prosecution of its filings. If all such necessary regulatory approvals have not been issued or have
not been issued on terms and conditions acceptable to Company or Shipper within _N/A_ months from the date of
the initial FERC application therefore, then Company or Shipper may terminate this Agreement without further
liability or obligation to the other Party by giving written notice thereof at any time subsequent to the end of such
_N/A_-month period, but prior to the receipt of all such acceptable approvals. Company or Shipper may waive
their rights to terminate this Agreement under this Section upon mutual agreement in writing. Such notice will be
effective as of the date it is delivered to the U.S. Mail, for delivery by certified mail, return receipt requested.

8.7           (If applicable) This Agreement supersedes and cancels the Service Agreement (#______)  dated
_N/A,_________ between the Parties hereto.
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IN WITNESS WHEREOF, this Agreement has been executed by the Parties as of the date first written above by
their respective duly authorized officers.
 
 

Attest/Witness:   ELBA EXPRESS COMPANY  
     
     
/s/ Patricia S. Francis  By: /s/ Norman G. Holmes  
  Its: Senior Vice President and Chief

Commercial Officer
 

     
 
 
   SHELL NA LNG LLC  
     
     
/s/ Orlando Alvarez  By: /s/ Michael Cathey  
  Its: Vice President Strategy & Development  
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EXHIBIT A
 

PRIMARY RECEIPT POINTS
 
      Primary Term

Receipt
Point No.

Receipt
Point Name

Max Pressure
(psig)

MDRQ
(Mcf)

Rate
Schedule

Service Type Start and
End Dates

----------- ---------- ------------ --------- ---------- ------------- ------------
 SLNG-EEC Line 945,000 FTS Firm See

footnote
(*) below

(*) The actual Start Date of the Primary Term of this agreement shall be the date that Phase A of the Company's
facilities authorized in Docket Nos. CP06-470, et al. are placed in service. The actual End Date of the Primary
Term of this agreement shall be the thirtieth (30th) anniversary of the date that Phase A of the Company's
facilities authorized in Docket Nos. CP06-470, et.al., are placed in service.

 
     
/s/ Michael Cathey   /s/ Norman G. Holmes  
SHELL NA LNG LLC
Michael Cathey    

  ELBA EXPRESS COMPANY  

Vice President Strategy & Development   Senior Vice President and Chief Commercial
Officer

 

 

Effective Date: October 5, 2007
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EXHIBIT B
 

PRIMARY DELIVERY POINTS
 

Delivery Delivery    Primary
Term

 Primary
Term

Minimum
Delivery

Point
No.

Point
 Name

Service
Type

MDDQ
(Mcf)

Rate
Schedule

Start/End
 Date

Evergreen
Period

Evergreen
Notice

Pressure

-------- ----- ------- ----- -------- --------- --------- --------- --------
 EEC-Transco

Zone 5
Firm 945,000 FTS Start - See

footnote
(1) below
End - See
Footnote
(2) below

2 year 2 year 780 psig

 
(1) The actual Start Date of the Primary Term of this agreement shall be the date that Phase A of the Company's

facilities authorized in Docket Nos. CP06-470, et al. are placed in service.

(2) The actual End Date of the Primary Term of this agreement shall be the thirtieth (30th) anniversary of the date
that Phase A of the Company's facilities authorized in Docket Nos. CP06-470, et.al., are placed in service.

 
     
/s/ Michael Cathey   /s/ Norman G. Holmes  
SHELL NA LNG LLC   ELBA EXPRESS COMPANY  
Vice President Strategy & Development   Senior Vice President and Chief Commercial

Officer
 

Effective Date: October 5, 2007
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EXHIBIT F

Negotiated Rate Information

This Exhibit F is entered into pursuant to the authorization in Section 34 of the General Terms and Conditions of
COMPANY'S FERC Gas Tariff.

The negotiated rate set forth under this Exhibit F shall become effective on the Start Date specified above in Exhibit "A".

Shipper and Company hereby agree that the right of first refusal set forth in Section 20 of the General Terms and
Conditions of the Tariff does apply to the service subject to this Exhibit F.

Shipper agrees to pay a negotiated rate as follows for firm transportation service provided under the terms of this Service
Agreement referenced above and Rate Schedule FTS of Company's Tariff:

1.a. During the period from the date that the pipeline facilities associated with Phase A of the Company's facilities
authorized in Docket Nos. CP06-470, et al. are ready for service to the date that the storage facilities associated with
Phase B of the Elba III Southern LNG Project are ready for service, but in no event later than December 31, 2013,
Shipper shall pay to Company a daily rate of $192,969, inclusive of any and all commodity charges and surcharges and
other charges and fees, except only for 1) fuel, 2) electric power, 3) LAUF, and 4) any commodity charges applicable to
quantities delivered in excess of Shipper's TD.

1. b. For billing purposes Shipper's reservation charge in a month applicable to the period set forth above in Section 1.a.
shall be calculated by using a rate of $0.20 multiplied by the product of Shipper's TD and 1.021 and the number of days in
the applicable month less the sum of the monthly charges associated with any and all commodity charges and any and all
surcharges which shall be billed to Shipper at the applicable tariff rate under Rate Schedule FTS.  In the event of any
conflict between this paragraph 1.b. and the terms of paragraph 1.a. above, the terms of paragraph 1.a. shall govern.

2. a. During the period from the date that the facilities associated with Phase B of the Elba III Southern LNG Project are
ready for service, but in no event later than December 31, 2013, to the end of the Primary Term set forth in Exhibit "A"
above, Shipper shall pay to Company a daily rate of $173,672, inclusive of any and all commodity charges and
surcharges and other charges and fees, except only for 1) fuel, 2) electric power, 3) LAUF, and 4) any commodity charges
applicable to quantities delivered in excess of Shipper's TD.

2. b. For billing purposes Shipper's reservation charge in a month applicable to the period set forth above in Section 2.a.
shall be calculated by using a rate of $0.18 multiplied by the product of Shipper's TD and 1.021 and the number of days in
the applicable month less the sum of the monthly charges associated with any and all commodity charges and any and all
surcharges which shall be billed to Shipper at the applicable tariff rate under Rate Schedule FTS.  In the event of any
conflict between this paragraph 2.b. and the terms of paragraph 2.a. above, the terms of paragraph 2.a. shall govern.

3. This negotiated rate shall become effective on the date that Phase A of the Company's facilities authorized in Docket
Nos. CP06-470, et al. are placed in-service through the Primary Term of the Service Agreement as specified on Exhibit A
above.

4. LAUF and Fuel charges shall be assessed hereunder at the applicable tariff rate under Rate Schedule FTS and shall
not be included in the daily rate set forth above in paragraphs 1 and 2.

5. Prior to the in-service date of any expansion(s) subsequent to the EEC Pipeline Project using gas-fired or electric
powered compression which are constructed for Transportation Demand that are not part of Phase A or Phase B of the
EEC Pipeline Project, as set forth in Docket Nos. CP06-470, et al., Shipper's Fuel Retention Percentage or Electric Power
Charge shall, as permitted under Section 34 of the General Terms and Conditions of the EEC Tariff, be set at a rate that
is no higher than the highest Fuel Retention Percentage or no higher than the highest Electric Power Charge that would
be paid by Shipper had the subsequent expansion not been placed in-service.

6. a. The crediting provisions of this paragraph 6. a. and 6. b. shall be applicable only during the period in which Shipper
pays the negotiated rate and only to the sum of net reservation charge revenues (not including surcharges, fuel and lost
and unaccounted for retentions, or electric power charges) received by Company from services other than for any TD
associated with Phase A or Phase B of the EEC Pipeline Project, as set forth in Docket Nos. CP06-470, et al.("EEC
Pipeline Project")to the extent such services are performed using facilities installed for the EEC Pipeline Project
(“Incidental Services”) and to the extent not subject to either (i) any revenue crediting mechanism provided for in EEC’s
Tariff or (ii) the most favored nations provision in below. The sum of such revenues shall be defined as the “Incidental Net
Revenue.”
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6. b. Crediting. Company shall credit against the monthly invoice to Shipper for the negotiated rate hereunder a Pro Rata
Share of the Incidental Net Revenue.  For purposes of this paragraph 6, Pro Rata Share shall be the percentage
equivalent of the ratio between Shipper's TD and the aggregate TD for all firm shippers on the EEC Pipeline, excluding
any TD for which revenue credits are given.
 
6. c. Exclusions. There shall be excluded from Incidental Net Revenue an amount equal to the Incidental Services’
proportionate share of all O&M Expense and Other Taxes.

6. d. In accordance with the provisions of Section 45 of the Company Tariff, Company shall provide Shipper a credit for
revenues associated with Interruptible Transportation, Authorized Overrun, Short-Term Firm Transportation and that
portion of the long-term firm backhaul transportation for which the facilities associated therewith have not been
reimbursed through subscription of firm capacity.

7. Any charges or surcharges associated with any quantities taken above the applicable TD shall be assessed in
accordance with Company's Tariff and not included in the daily rate set forth above in paragraphs 1 or 2.

8. a. Shipper and Company agree that neither Party shall take any steps during the term of the Service Agreement to
change, adjust or terminate the negotiated rate. Except as provided herein, Shipper shall have the right to intervene,
protest and fully participate in proceedings involving the recourse rates, Tariff and services of Company.

8. b. Shipper shall not, directly or indirectly, take a position in a Company proceeding at FERC that any revenue
generated from the negotiated rate hereunder in excess of the recourse rate should be either credited to Company's
existing cost of service or that any cost should be assigned to another shipper.

8. c. In the event of a material breach by Shipper of the covenants above in a FERC proceeding dealing exclusively with
Company, Shipper may be responsible for consequential or special damages up to the lost revenue caused by the
material breach.

8. d. In the event of a material breach by Company of the covenants above, Company shall refund to Shipper such
amounts improperly credited, together with interest thereon at the FERC Refund Rate.

9. Company agrees not to (a) modify its agreement with the other existing Firm Shipper in any manner that would
negatively impact Shipper or the terms, conditions, or rates of the services to be provided to Shipper in connection with
this Service Agreement or (b) offer to any third party (including the other existing Firm Shipper) rates or terms or
conditions of service that are better than those provided or to be provided to Shipper without offering such rates or terms
or conditions of service to Shipper; provided, however, the other existing Firm Shipper's negotiated rate, as reflected in
the Company's application filed in Docket Nos. CP06-470-000, et al., shall not be considered to negatively impact Shipper
as provided in (a) above or to be better than the rates, terms or conditions of service provided to Shipper as provided in
(b) above, regardless of any increases or decreases in the other existing Firm Shipper's rates pursuant to said shipper's
negotiated rate agreement and provided that the terms of such negotiated rate agreement have not been amended or
changed.

Accepted and agreed to this 5th day of October 2007

 
     
/s/ Michael Cathey   /s/ Norman G. Holmes  
SHELL NA LNG LLC   Elba Express Company  
Vice President Strategy & Development   Senior Vice President and Chief Commercial

Officer
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Exhibit B
to the Replacement Guaranty

Form of Release
 

[Date]

[Address]

Dear Sir/Madam:

Re:  Termination of Guaranty

Elba Express Company, LLC (the "Company"), hereby releases Shell Oil Company (the “Guarantor”) from any and all
obligations as Guarantor arising under the Guaranty dated as of April 1, 2010, provided by Guarantor on behalf of Shell
NA LNG LLC, for the benefit of the Company.

 
 Elba Express Company  
    
 By:   
 Name:   
 Title:   
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Exhibit 10.C
 

Service Agreement SLNG -25

SERVICE AGREEMENT

UNDER RATE SCHEDULE LNG-3

THIS AGREEMENT entered into this 5th day o f October 2007 by and between Southern LNG Inc. (Southern
LNG) and Shell NA LNG LLC (Customer).

WITNESSETH:

WHEREAS, Southern LNG has undertaken to provide service for the firm receipt, storage, vaporization of LNG
and delivery of vaporized LNG (Terminal Service) under Part 284 of the Federal Energy Regulatory Commission’s
(Commission)  Regulations at its Elba Island LNG Terminal in Chatham County, Georgia ("Elba Island Terminal”);

WHEREAS, Customer has requested Terminal Service pursuant to rate Schedule LNG-3 ("the Firm Rate
Schedule") and has submitted to southern LNG a request for such service in compliance with section 7 of the Firs Rate
Schedule;

WHEREAS, Southern LNG agrees to render Terminal Service to Customer  pursuant to the provisions of the Firm
Rate Schedule, this Agreement, and the Commission’s Regulations; and

WHEREAS, Customer may acquire, from time to time, released firm capacity under Section 16 of the General Terms and
Conditions (GT&C) of Company’s FERC Gas Tariff (tariff).

ARTICLE I
 

QUANTITY OF SERVICE

Subject to the terms and provisions of the agreement; and the Firm Rate Schedule, and the GT&C of Southern
LNG's Tariff, as  amended from time to time, Southern LNG agrees to receive LNG from Customer pursuant to Article II,
store LNG, and deliver vaporized LNG to Customer or for Customer’s account, as follows:

1.1.1.1  Southern LNG shall store LNG for Customer’s account up to the Maximum Storage Quantity (MSQ) set forth on
Exhibit A hereto and any effective addendum.

1.2 Southern LNG shall deliver a volume of vaporized LNG net of fuel, as provided in GT&C § 24.1, to Customer at the
Delivery Point. Southern LNG's obligation to withdraw LNG from Storage for delivery the Delivery Point on any day
is limited to the available Maximum Daily Vaporization Quantity (MDVQ) specified on Exhibit A or any effective
Addendum hereto and Shipper's LNG Balance, as defined in the Firm Rate Schedule.

1.3 If Customer is the successful bidder on released firm capacity under Section 16 of Southern LNG’s GT&C,
Southern LNG will promptly finalize by means of SoNet the appropriate Addendum to this Agreement in the
format attached hereto.  Upon the finalization of an Addendum, subject to the terms, conditions and limitation
hereof and the Firm Rate Schedule, Southern LNG agrees to provide the released Firm Service to Customer
under the Firm Rate Schedule, the GT&C thereto, and this Agreement.
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ARTICLE II

 
CONDITIONS OF SERVICE

 
2.1 It is recognized that the Terminal Service hereunder is provided on a firm basis pursuant to, in accordance with and

subject to the provisions of the Firm Rate Schedule, and the GT&C thereto, which are contained in Southern LNG’s
FERC Gas Tariff, as in effect from time to time, and which are hereby incorporated by reference.  In the event of any
conflict between this Agreement and the Firm Rate Schedule, the terms of the Agreement shall govern as to the
point of conflict.  Any limitation of Terminal Service hereunder shall be in accordance with the priorities set out in
Southern LNG’s Tariff.

2.2 This Agreement shall be subject to all provisions of the GT&C specifically made applicable to the Firm Rate
Schedule, as such conditions may be revised from time to time.  Unless Customer requests otherwise, Southern
LNG shall provide to customer the filings Southern LNG makes at the Commission of such provisions of the
GT&C or other matters relating to the Firm Rate Schedule.

2.3 Southern LNG shall have the right to discontinue service under this Agreement in accordance with Section 13.3 of
the GT&C contained in Southern LNG’s Tariff.

2.4 The Parties hereto agree that neither party shall be liable to the other party for any special, indirect, or
consequential damages (including, without limitation, loss of profits, business interruptions, or demurrage) arising
out of or in any manner related to this Agreement or the Terminal Service provided hereunder.

2.5 This Agreement is subject to the provision of Part 284 of the Commission’s Regulations.  Upon termination of this
Agreement, Southern LNG and Customer shall be relieved of further obligation to the other party except to
complete the Terminal Service underway on the day of termination, to comply with the provisions of Section 10 of
Rate Schedule LNG-1 with respect to any of Customer’s LNG upon termination of this Agreement, to render
reports, to make payment for service rendered and to release and indemnify the other party as provided in the
tariff.

2.6 If requested by Customer, deliveries shall occur at a pressure not less than the Terminal Outlet Pressure shown
on Exhibit “A” hereto at the Elba Island Terminal outlet.

 
ARTICLE III

 
NOTICES

 
3.1 Notices hereunder shall be given pursuant to the provisions of Section 14 of the

GT&C to the respective party at the applicable address, telephone number,
facsimile machine number or e-mail addresses stated below or such other
addresses, telephone numbers, facsimile machine numbers or e-mails address as
the parties shall respectively hereafter designate in writing from time to time:
 
Company:  Notices and General Correspondence

Southern LNG Inc.
Post Office Box 2563
Birmingham, Alabama 35202-2563
Attention: Customer Services Department
Telephone No.: (205) 325-3854
Facsimile Machine No.: (205) 236-2038

 
 Vessel Scheduling and Arrival Notices

E-mail Address:   ElbaOperations@ElPaso.com

 Dispatching Notices – Nominations/Confirmations

  Name/Dept:   Customer Service Department
  Telephone No.:  (205) 325-7638
  Facsimile Machine No.:   (205) 325-2038

 Dispatching Notices – OFOs/Capacity Allocation

  Name/Dept:   Customer Service Department
  Telephone No.:  (205) 325-3854
  Facsimile Machine No.:   (205) 325-2038
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Emergencies and 24-Hour Dispatching Contact
 
  Name:         Control Room

Telephone No.:   (912) 944-3800
 Facsimile Machine No.: Facsimile Machine No.:   (912) 944-3860

(1) Alternative Contacts:
________________________________
________________________________
 

 
(2) 

 
 
 
 
 
 
 
 
 
 
 
 
 
 

Customer:  

Alternative Contacts:
________________________________
________________________________
 
E-Mail Addresses:                                           (1) ElbaOperations@ElPaso.com
                   (2) ________________________
 
Text Pager ID: ______________________________________
 
Payments
Southern LNG Inc.
Post Office Box 102502
68 Annex
Atlanta, Georgia  30368
 
Notices and General Correspondence
Director – Elba Island
41st Floor, 910 Louisiana
Houston, Texas 77002
Telephone No.: (713) 241-4358
Facsimile Machine No.:  (713) 265-5553
 
Dispatching Notices – Nomination/Confirmations
 
Name/Dept:     Director – Elba Island
Telephone No.: 713-241-4358
Facsimile Machine No.:     713-265-5553
Email:  Orlando.Alvarado@shell.com
 
Dispatching Notices – OFOs/Capacity Allocations
 
Name/Dept:      Director – Elba Island
Telephone No.:  713-241-4358
Facsimile Machine No.:   713-265-5553

 
(1)  Alternative Contacts:

Christi Yurttas
Telephone No.: 713-241-3418

 
(2)  Alternative Contacts:

Bob Harp
Telephone No.:                           713-241-3419
 
E-Mail Addresses:  (1) Christi.Yurttas@shell.com
           (2) bob.Harp@shell.com
Text Pager ID: ___________________________________
 
Invoices
Director – Elba Island
Shell NA LNG LLC
41st Floor, 910 Louisiana, Houston, Texas 77002
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ARTICLE IV

 
TERM

 
This Agreement shall be effective as of the date hereof and service under this Agreement shall commence on the

date of the vaporization facilities associated with the Elba III Expansion Project are placed in service and shall remain in
full force and effect until the twenty-fifth (25th) anniversary of the date of the LNG storage facilities associated with Phase
A of the Elba III Expansion Project were placed in-service (“Primary Term”), and every two (2) years thereafter (Evergreen
Extension”), subject to termination by either party upon written notice to the other at least two (2) years’ prior to the end of
the Primary Term or Evergreen Extension thereto; provided, however, Customer may elect to extend the Primary Term for
an additional five (5) years (“primary Term Extension”) if it gives written notice to Southern LNG prior to Southern LNG
posting the capacity for bid under Section 15 of the General Terms and Conditions to Southern LNG’s Tariff, but in no
event later than the end of the Primary Term in the event Southern LNG does not make such posting.

 

ARTICLE V
 

REMUNERATION

1.           Customer shall pay Southern LNG for service rendered hereunder in accordance with the Agreement, including
any discounted or negotiated rate exhibit applicable hereto, the Firm Rate Scheduled and the applicable provisions of the
GT&C of Sothern LNG’s Tariff as filed with the Commission, and as the same may be amended or superseded from time
to time.  Such Rate Schedule and GT&C are by this reference made a part hereof.
 
2.           Unless agreed otherwise in writing, Southern LNG shall have the unilateral right to propose, file, and make
effective with the Commission, or other regulatory authority having jurisdiction, changes and revision to the rates and rate
design propose pursuant to Section 4 of the Natural Gas Act, or to propose, file, and make effective superseding rates or
rate schedules, for the purposes of changing the rates, charges, rate design, terms, and conditions fo service and other
provisions thereof effective as to Customer; provided, however, that the (i) firm character of service, (ii) term of agreement
(as set forth in Article III abover), (iii) quantities, and (iv) point of receipt and delivery shall not be subject to unilateral
change under this paragraph.  Unless agreed otherwise in writing, Customer shall have the right to file with the
Commission or other regulatory authority in opposition to any such filings or proposals by Southern LNG.  This agreement
does not, however, alter, pre-existing rights under Section 5 of the Natural Gas Act.
 

ARTICLE VI
 

MISCELLANEOUS
 

1. The subject headings of the Articles of this agreement are inserted for the purpose of convenient reference and are not
intended to be a part of this agreement nor to be considered in the interpretation of the same.

2. (If applicable)  This agreement supersedes and cancels as of the effective date hereof the following Services
Agreements between the parties hereto:

___N/A______________

3. No waiver by either part of any one or more defaults by the other n the performance of any provisions of this
agreement shall operate or be construed as a waiver of any future default or defaults, whether of a like or different
character.

 
4. This agreement shall be interpreted, performed, and enforced in accordance with the laws of the State of

Georgia, without regard to rules for conflicts of law that would result in the application of other law.
 

5. This agreement shall be binding upon, and inure to the benefit of, the parties hereto and their respective
successors and assigns.

6. This agreement (and Southern LNG’s Tariff incorporated herein) constitutes a completely integrated agreement
that supersedes all prior or contemporaneous agreements and negotiations.  No amendment will modify the terms of this
agreement unless executed by both Customer and Southern LNG.
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7. This Agreement is subject to all present and future valid laws and orders, rules, and regulations of any

regulatory body of the federal and state government having or asserting jurisdiction herein.  After the execution of this
Agreement for firm storage capacity from Southern LNG, each party shall make and diligently prosecute, all necessary
filings with federal or other governmental bodies, or both, as may be required for the initiation and continuation of the
storage service which is the subject of his Agreement. Each party shall have the right to seek such governmental
authorizations, as it deems necessary, including the right to prosecute its request or applications for such authorization
the manner it deems appropriate. Upon either part’s requests, the other party shall timely provide or cause to be provided
to the requesting party such information and material not within the requesting party’s control and /or possession that may
be required for such filings.  Each party shall promptly inform the other party of any changes in the representations made
by such party herein and/or in the information provided pursuant to this paragraph.  Each party shall promptly provide the
other party with a copy of all filings, notices, approvals, and authorizations in the course of the prosecution of its filings.

8. The exhibits and any addendum attached to this agreement constitute a part of this Agreement and are
incorporated herein.

IN WITNESS WHEREOF, the parties hereto have caused this agreement to be signed and sealed by their
respective officers or representatives thereunder duly authorized on any day and year above written.

SOUTHERN LNG INC.

By: /s/ Norman G. Holmes                                                                           
Its:  Senior Vice President and Chief Commercial Officer

SHELL NA LNG LLC

By: /s/ Michael Cathey                                                                
Its: Vice President Strategy & Development
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EXHIBIT A

 

 
            Rate          MSQ             MDVQ            Primary             PT End           PT Term       Evergreen       Evergreen Term
 
Storage Point    Schedule   (Mcf) (1)        (Mcf) (2)        Term
("PT”)            Date              Notice            Period          Notice       Outlet
 
                                           Pressure
 
              LNG-3                                             Start Date
 
Southern LNG’s marine      4,220,000      405,000         3/1/2010(3)       9/1/2035(4)   730 days       2 yr         730
days       1200
 
Terminal facilities located                                                                                                                                              psig
 
On Elba Island in Chatham
 
County, Georgia
 

 
(1)  The volume available for receipt by Southern LNG shall be subject to adjustment each day based on Customer’s

LNG Balance, as set forth in Rate Schedule LNG-3
 
 

(2)  The volume available for delivery by Southern LNG may be subject to adjustment each day, as set forth in Rate
Schedule LNG-3

 
 

(3)  The actual Start date of the Primary Term of this agreement shall be the date the vaporization facilities associated
with Phase A of the Elba III project in docket No. CP06-470 are placed in service.

 
 

(4)  The actual End Date of the Primary Term of this agreement shall be the twenty fifth (25 th) anniversary of the date
the storage facilities associated with Phase A of the Elba III Project were placed in-service.  Customer may elect
to extend the Primary Term for an additional five (5) years (“Primary Term Extension”) if it gives written notice to
Southern LNG prior to Southern LNG posting the capacity for bid under Section 15 of the General Terms and
Conditions of Southern LNG’s Tariff, but in no event later than the end of the Primary Term in the event Southern
LNG does not make such posting.

 

 
Effective Date:                           October 5, 2007
 

     
/s/ Michael Cathey   /s/ Norman G. Holmes  
SHELL NA LNG LLC    SOUTHERN LNG INC.  
Vice President Strategy & Development   Senior Vice President and Chief

Commercial Officer
 

 

 
 

Source: El Paso Pipeline Partners, L.P., 10-Q, May 10, 2010 Powered by Morningstar® Document Research℠



 

 
EXHIBIT B

 
CUSTOMER’S VESSEL INFORMATION

 
 

Customer:__________________________________________________

 
LNG Tanker(s)  Register  LNG Cargo LNG Tanker

Name(s)  Register  Number Flag Capacity (Mcf) Owner/Operator/Manager
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EXHIBIT F
 

Negotiated Rate Agreement
 

 
This Exhibit F is entered into pursuant to the authorization in Section 25.4 of the General Terms and Conditions of
SOUTHERN LNG's FERC Gas Tariff. The negotiated rate set forth under this Exhibit F shall remain in full force and effect
for the Primary Term, and, as applicable, the Primary Term Extension of the Service Agreement hereto as described
above in Exhibit A.
 
Customer and Southern LNG hereby agree that the right of first refusal set forth in Section 15 of the General Terms and
Conditions of the Tariff does apply to the service subject to this Exhibit F.
 
Customer agrees to pay a negotiated rate as follows for firm terminal service provided under the terms of this Service
Agreement and Rate Schedule LNG-3 of Southern LNG's Tariff:
 
1.a. During the period from the date that the storage facilities associated with Phase A of the Elba III Project are ready for
service to the date that the storage facilities associated with Phase B of the Elba III Project are ready for service, but in no
event later than December 32, 2013, Customer shall pay to Southern LNG a daily rate of $256,373.00, inclusive of any
and all commodity charges and surcharges and other charges and fees, except for 1) fuel, 2) LAUF, and 3) any
commodity charges applicable to quantities delivered in excess of Customers MDVQ.
 
1.b. For billing purposes, Customer's reservation charge in a month applicable to the period set forth above in Section 1.a.
shall be calculated by using a rate of $0.62 multiplied by the product of Customer's MDVQ and 1.021 and the number of
days in the applicable month less the sum of the monthly charges associated with any and all commodity charges and any
and all surcharges which shall be billed to Customer at the applicable tariff rate under Rate Schedule LNG-3.  In the event
of any conflict between this paragraph 1.b and the terms of paragraph 1.a above, the terms of paragraph 1.a shall govern.
 
2.a. During the period from the Start Date set forth above in Exhibit A to the date that the storage facilities associated with
Phase A of the Elba III Project are ready for service, Customer shall pay to Southern LNG a daily rate of $171,617,
inclusive of any and all commodity charges and surcharges and other charges and fees except for 1) fuel, 2) LAUF, and
3) any commodity charges applicable to quantities delivered in excess of Customer’s MDVQ.
 
2b. For billing purposes, Customer's reservation charge applicable to the period set forth above in Section 2.a. shall be
calculated by using a rate of $0.4150 multiplied by the product of Customer's MDVQ and 1.021 and the number of days in
the applicable month less the sum of the monthly charges associated with any and all commodity charges and any and all
surcharges which shall be billed to Customer at the applicable tariff rate under Rate Schedule LNG-3. In the event of any
conflict between this paragraph 2.b and the terms of paragraph 2.a above, the terms of paragraph 2.a shall govern.
 
3.a. From the date that the storage facilities associated with Phase B of the Elba III Project are ready for service, but in no
event later than December 31, 222013, to the end of the Primary Term set forth above in Exhibit "A", Customer shall pay
to Southern LNG a daily rate of $246,725, inclusive of any and all commodity charges and surcharges and other charges
and fees except for 1) fuel, 2) LAUF, and 3) any commodity charges applicable to quantities delivered in excess of
Customer’s MDVQ.
 
 3.b. For billing purposes, Customer's reservation charge set forth above shall be calculated by using a rate of $0.5967
multiplied by the product of Customer's MDVQ and 1.021 and the number of days in the applicable month less the sum of
the monthly charges associated with any and all commodity charges and any and all surcharges which shall be billed to
Customer at the applicable tariff rate under Rate Schedule LNG-3. In the event of any conflict between this paragraph 3.b
and the terms of paragraph 3.a above, the terms of paragraph 3.a shall govern.
 
4. LAUF and Fuel charges shall be assessed hereunder at the applicable tariff rate under Rate Schedule LNG-3 and shall
not be included in the daily rate set forth above in paragraphs 1, 2 or 3.
 
5. Any charges or surcharges associated with any quantities taken above the applicable MSQ or MDVQ shall be
assessed in accordance with Southern LNG's Tariff and not included in the daily rate set forth above in paragraphs 1, 2 or
3.
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Customer and Southern LNG hereby agree that, notwithstanding Customer's selection of the Buyout Election under
Section 4.5.2 of Rate Schedule LNG-3 for the MDQ and MDVQ to which this Exhibit F applies, during the period of an
SLNG Force Majeure (as defined in Section 4.5.1(a)(ii) of Rate Schedule LNG-3), this negotiated rate shall be credited in
accordance with the terms of Section 4.5.1 of Rate Schedule LNG-3 in the event Customer has not terminated this
Service Agreement under its Buyout Election pursuant to 8.6(b)(1)(C) or 8.6(b)(2)(B) of the General Terms and Conditions
to SLNG's Tariff.
 
Customer and Southern LNG agree that neither Party shall take any steps nor actions during the term of this Negotiated
Rate Agreement to change, adjust or terminate this Negotiated Rate.  Except as provided herein, Customer shall have the
right to intervene, protest and fully participate in proceedings involving the recourse rates, Tariff and services of Company.
 
Customer shall not, directly or indirectly, take a position in a Company proceeding at FERC that any revenue generated
from the Negotiated Rate hereunder in excess of the recourse rate should be either credited to Company’s recourse rate
shippers under any rate schedule.
 
In the event of a material breach by Customer of the covenants above in a FERC proceeding dealing exclusively with
Company, Customer may be responsible for consequential or special damages up to the lost revenue caused by the
material breach.
 
In the event of a material breach by Company of the covenants above, Company shall refund to Customer such amounts
improperly credited, together with interest thereon at the FERC Refund Rate.
 
Southern LNG agrees not to (a) modify its agreement with the other existing Firm Shipper at the Elba Island Terminal in
any manner that would negatively impact Customer or the terms, conditions, or rates of the services to be provided to
Customer in connection with this Service Agreement or (b) offer to any third party (including the other existing Firm
Shipper) rates or terms or conditions of service that are better than those provided or to be provided to Customer without
offering such rates or terms or conditions of service to Customer; provided, however, the other existing Firm Shipper's
negotiated rate as reflected in Southern LNG’s application filed in Docket No. CP06-470-000, et al., shall not be
considered to negatively impact Customer as provided in (a) above or to be better than the rates, terms or conditions of
service provided to Customer as provided in (b) above, regardless of any increases or decreases in the other existing
Firm Shipper's rates under said shipper's negotiated rate agreement provided that the terms of such negotiated rate
agreement have not been amended or changed.
 

 
Accepted and agreed to this 5th day of October, 2007
 

 
     
/s/ Michael Cathey   /s/ Norman G. Holmes  
SHELL NA LNG LLC     Southern LNG Inc.  
Vice President Strategy & Development   Senior Vice President and Chief

Commercial Officer
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Exhibit 10.D

 
 

REPLACEMENT GUARANTY
 

(New SLNG Service Agreement)
 

This GUARANTY (this "Guaranty") dated as of April 1, 2010, is made and entered into by Shell Oil Company, a Delaware
Corporation ("Guarantor"), in favor of Southern LNG Company, L.L.C., a Delaware Limited Liability Company
("Counterparty").

GUARANTY.  Guarantor hereby irrevocably and unconditionally guarantees the timely performance by Shell NA LNG LLC
("Subsidiary") of all its obligations ("Obligations") to Counterparty pursuant to the Service Agreement SLNG 25 (“New
SLNG Service Agreement”) dated as of October 5, 2007 (as amended, the "Agreement").  A copy of the Agreement is
attached hereto as Exhibit A.  To the extent that Subsidiary shall fail to perform or pay any Obligation, Guarantor shall,
within ten (10) days after receipt of notice from Counterparty of such failure, promptly pay, or cause Subsidiary to pay, to
Counterparty the amount due.  This Guaranty shall constitute a guarantee of payment and not of collection.  This
Guaranty shall be subject to the following:

Guarantor's liability hereunder shall be and is specifically limited to monetary payments expressly required to be
made under the Agreement (even if such payments are deemed to be damages);

IN NO EVENT SHALL GUARANTOR BE SUBJECT HEREUNDER TO ANY CONSEQUENTIAL, EXEMPLARY,
EQUITABLE, LOSS OF PROFITS, INCIDENTAL, PUNITIVE, TORT, OR ANY OTHER DAMAGES, COSTS, OR
ATTORNEYS' FEES; AND

The aggregate amount covered by this Guaranty shall not exceed the Guaranty Limit ("Guaranty Limit"), which Guaranty
Limit shall be the product of the reservation charge specified in the table below (“Reservation Charge”) multiplied by the
relevant Guaranty Limit Multiplier.  All amounts are in currency of the United States of America.  The Guaranty Limit shall
be reduced as set forth in the table below on certain anniversary dates of March 1, 2010. Each payment under this
Guaranty shall be applied against the Guaranty Limit available in the year of the payment and in each subsequent
year.  The Guaranty Limit in effect at the time that any claim is made under this Guaranty shall apply to such claim.

Year of Commercial Operations Guaranty Limit Multiplier Reservation Charge
1 * $80,686,170

2 thru 3 * $93,576,145
4 thru 7 * $90,054,625
8 thru 18 * $90,054,625

19  thru 25 * $90,054,625

* Omitted pursuant to a confidential treatment request.  Such material has been separately filed with the SEC.
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TERM.  This Guaranty shall remain in full force and effect until the earlier of the expiration or termination of the
Agreement, or July 31, 2035; provided, however, such date of July 31, 2035 shall be extended for five (5) years until July
31, 2040, for the Guarantee Limit specified above for year 25, in the event Subsidiary elects to extend the Primary Term
for an additional five (5) years as set forth in footnote (4) to Exhibit "A" in the Agreement (the "Guaranty Termination
Date").  No termination shall affect, release or discharge any obligations already incurred by Guarantor under this
Guaranty at the time of the notice of the termination.  Upon the occurrence of the Guaranty Termination Date,
Counterparty shall promptly execute and deliver to Guarantor a release in substantially the form attached hereto as
Exhibit B.

WAIVERS.  Guarantor hereby waives (i) except as to applicable statutes of limitation, lack of diligence in the exercise of
or failure to exercise any rights hereunder, (ii) any right to require that any action or proceeding be brought against
Subsidiary or any other person or to require that Counterparty seek enforcement of any performance against Subsidiary
or any other person prior to any action against Guarantor under the terms hereof, or (iii) any requirement that
Counterparty file any claim relating to the Obligations owing to it in the event that Subsidiary becomes subject to a
bankruptcy, reorganization, or similar proceeding and any failure by Counterparty to so file.

NATURE OF GUARANTY.  This Guaranty shall remain in full force and effect without regard to and shall not be impaired
by: (i) any change in ownership of Subsidiary; (ii) any merger or consolidation of Subsidiary or Guarantor or any sale or
transfer of all or substantially all of the assets of Subsidiary or Guarantor; (iii) any bankruptcy, insolvency, reorganization,
arrangement, readjustment, liquidation of or similar occurrence with respect to Subsidiary or any rejection or disallowance
of any of the Obligations in connection with the commencement by or against Subsidiary of any case or proceeding
relating to bankruptcy, insolvency, reorganization, winding up, liquidation, dissolution, or composition on adjustment of
debt; or (iv) any modification, supplement or amendment to the Obligations or any waiver of any right with respect thereto.

REPRESENTATIONS.  Guarantor is a Corporation duly organized, validly existing and in good standing under the laws of
the State of Delaware.  The execution, delivery and performance of this Guaranty have been duly authorized by all
necessary action on the part of Guarantor.  This Guaranty constitutes the legal, valid and binding obligation of Guarantor
enforceable against Guarantor in accordance with its terms (except that enforcement may be limited by bankruptcy,
insolvency, reorganization, or similar laws affecting the enforcement of creditors' rights generally and general principles of
equity, whether considered in a proceeding in equity or at law).

NOTICE.  Any payment demand, notice, request, instruction, correspondence or other document to be given hereunder
(herein collectively called "Notice") shall be in writing and delivered personally or mailed by certified mail, postage prepaid
and return receipt requested, or by facsimile, to Guarantor at its address set forth below or to Counterparty at the most
recently available address of Counterparty in the books and records of Guarantor.  Notice given by personal delivery or
mail shall be effective upon actual receipt.  Notice given by facsimile shall be effective upon actual receipt if received
during the recipient's normal business hours, or at the beginning of the recipient's next business day after receipt if not
received during the recipient's normal business hours.  Any party may change any address to which Notice is to be given
to such party by giving Notice thereof as provided above.
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MISCELLANEOUS.  Capitalized terms used but not defined herein shall have the meaning set forth in the
Agreement.  This Guaranty embodies the entire agreement of the Parties, and supersedes all prior agreements and
understandings of the Parties, with respect to the subject matter hereof.  Guarantor reserves to itself all rights, setoffs,
counterclaims and other defenses to which Subsidiary or any other affiliate of Guarantor is or may be entitled in
connection with the Obligations or otherwise, except for defenses arising out of the bankruptcy, insolvency, dissolution or
liquidation of Subsidiary.  THIS GUARANTY SHALL BE IN ALL RESPECTS GOVERNED BY, AND CONSTRUED IN
ACCORDANCE WITH, THE LAWS OF THE STATE OF NEW YORK, WITHOUT REGARD TO PRINCIPLES OF
CONFLICTS OF LAWS.

Upon termination of this Guaranty, Counterparty shall execute a release of the Guarantor from its obligations hereunder
substantially in the form and substance of Exhibit B hereto.
 
    Address for Notices:  
      
 Shell Oil Company     Shell Oil Company    
      
By:  /s/ Claudia Kroeger   910 Louisiana Street  
    Suite 2268B  
Name: Claudia Kroeger     Houston, Texas 77002  
Title: Treasurer   Attn: Treasurer  
    Facsimile:  713-241-8481  
      
    AND  
      
    Shell NA LNG LLC

910 Fannin, 6th Floor
Houston, TX  77010
Attn:  Director, LNG Terminal Operations
Facsimile:  713-265-1742
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Exhibit A

to the Replacement Guaranty

Service Agreement SLNG -25

SERVICE AGREEMENT

UNDER RATE SCHEDULE LNG-3

THIS AGREEMENT entered into this 5th day o f October 2007 by and between Southern LNG Inc. (Southern
LNG) and Shell NA LNG LLC (Customer).

WITNESSETH:

WHEREAS, Southern LNG has undertaken to provide service for the firm receipt, storage, vaporization of LNG
and delivery of vaporized LNG (Terminal Service) under Part 284 of the Federal Energy Regulatory Commission’s
(Commission)  Regulations at its Elba Island LNG Terminal in Chatham County, Georgia ("Elba Island Terminal”);

WHEREAS, Customer has requested Terminal Service pursuant to rate Schedule LNG-3 ("the Firm Rate
Schedule") and has submitted to southern LNG a request for such service in compliance with section 7 of the Firs Rate
Schedule;

WHEREAS, Southern LNG agrees to render Terminal Service to Customer  pursuant to the provisions of the Firm
Rate Schedule, this Agreement, and the Commission’s Regulations; and

WHEREAS, Customer may acquire, from time to time, released firm capacity under Section 16 of the General Terms and
Conditions (GT&C) of Company’s FERC Gas Tariff (tariff).

ARTICLE I
 

QUANTITY OF SERVICE

Subject to the terms and provisions of the agreement; and the Firm Rate Schedule, and the GT&C of Southern
LNG's Tariff, as  amended from time to time, Southern LNG agrees to receive LNG from Customer pursuant to Article II,
store LNG, and deliver vaporized LNG to Customer or for Customer’s account, as follows:

1.1.1.1  Southern LNG shall store LNG for Customer’s account up to the Maximum Storage Quantity (MSQ) set forth on
Exhibit A hereto and any effective addendum.

1.2 Southern LNG shall deliver a volume of vaporized LNG net of fuel, as provided in GT&C § 24.1, to Customer at the
Delivery Point. Southern LNG's obligation to withdraw LNG from Storage for delivery the Delivery Point on any day
is limited to the available Maximum Daily Vaporization Quantity (MDVQ) specified on Exhibit A or any effective
Addendum hereto and Shipper's LNG Balance, as defined in the Firm Rate Schedule.

1.3 If Customer is the successful bidder on released firm capacity under Section 16 of Southern LNG’s GT&C,
Southern LNG will promptly finalize by means of SoNet the appropriate Addendum to this Agreement in the
format attached hereto.  Upon the finalization of an Addendum, subject to the terms, conditions and limitation
hereof and the Firm Rate Schedule, Southern LNG agrees to provide the released Firm Service to Customer
under the Firm Rate Schedule, the GT&C thereto, and this Agreement.
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ARTICLE II

 
CONDITIONS OF SERVICE

 
2.1 It is recognized that the Terminal Service hereunder is provided on a firm basis pursuant to, in accordance with and

subject to the provisions of the Firm Rate Schedule, and the GT&C thereto, which are contained in Southern LNG’s
FERC Gas Tariff, as in effect from time to time, and which are hereby incorporated by reference.  In the event of
any conflict between this Agreement and the Firm Rate Schedule, the terms of the Agreement shall govern as to
the point of conflict.  Any limitation of Terminal Service hereunder shall be in accordance with the priorities set out
in Southern LNG’s Tariff.

2.2 This Agreement shall be subject to all provisions of the GT&C specifically made applicable to the Firm Rate
Schedule, as such conditions may be revised from time to time.  Unless Customer requests otherwise, Southern
LNG shall provide to customer the filings Southern LNG makes at the Commission of such provisions of the
GT&C or other matters relating to the Firm Rate Schedule.

2.3 Southern LNG shall have the right to discontinue service under this Agreement in accordance with Section 13.3 of
the GT&C contained in Southern LNG’s Tariff.

2.4 The Parties hereto agree that neither party shall be liable to the other party for any special, indirect, or
consequential damages (including, without limitation, loss of profits, business interruptions, or demurrage) arising
out of or in any manner related to this Agreement or the Terminal Service provided hereunder.

2.5 This Agreement is subject to the provision of Part 284 of the Commission’s Regulations.  Upon termination of this
Agreement, Southern LNG and Customer shall be relieved of further obligation to the other party except to
complete the Terminal Service underway on the day of termination, to comply with the provisions of Section 10 of
Rate Schedule LNG-1 with respect to any of Customer’s LNG upon termination of this Agreement, to render
reports, to make payment for service rendered and to release and indemnify the other party as provided in the
tariff.

2.6 If requested by Customer, deliveries shall occur at a pressure not less than the Terminal Outlet Pressure shown
on Exhibit “A” hereto at the Elba Island Terminal outlet.

 
ARTICLE III

 
NOTICES

 
3.1 Notices hereunder shall be given pursuant to the provisions of Section 14 of the

GT&C to the respective party at the applicable address, telephone number,
facsimile machine number or e-mail addresses stated below or such other
addresses, telephone numbers, facsimile machine numbers or e-mails address as
the parties shall respectively hereafter designate in writing from time to time:
 
Company:  Notices and General Correspondence

Southern LNG Inc.
Post Office Box 2563
Birmingham, Alabama 35202-2563
Attention: Customer Services Department
Telephone No.: (205) 325-3854
Facsimile Machine No.: (205) 236-2038

 
 Vessel Scheduling and Arrival Notices

E-mail Address:   ElbaOperations@ElPaso.com

 Dispatching Notices – Nominations/Confirmations

  Name/Dept:   Customer Service Department
  Telephone No.:  (205) 325-7638
  Facsimile Machine No.:   (205) 325-2038

 Dispatching Notices – OFOs/Capacity Allocation

  Name/Dept:   Customer Service Department
  Telephone No.:  (205) 325-3854
  Facsimile Machine No.:   (205) 325-2038
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Emergencies and 24-Hour Dispatching Contact
 
  Name:    Control Room

Telephone No.: (912) 944-3800
 Facsimile Machine No.: Facsimile Machine No.: (912) 944-3860

(1) Alternative Contacts:
________________________________
________________________________
 

 
(2) 

 
 
 
 
 
 
 
 
 
 
 
 
 
 

Customer: 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

(1)
 
 
 

(2)
 
 
  

Alternative Contacts:
________________________________
________________________________
 
E-Mail Addresses:                                           (1) ElbaOperations@ElPaso.com
                   (2) ________________________
 
Text Pager ID: ______________________________________
 
Payments
Southern LNG Inc.
Post Office Box 102502
68 Annex
Atlanta, Georgia  30368
 
Notices and General Correspondence
Director – Elba Island
41st Floor, 910 Louisiana
Houston, Texas 77002
Telephone No.: (713) 241-4358
Facsimile Machine No.:  (713) 265-5553
 
Dispatching Notices – Nomination/Confirmations
 
Name/Dept:     Director – Elba Island
Telephone No.: 713-241-4358
Facsimile Machine No.:     713-265-5553
Email:  Orlando.Alvarado@shell.com
 
Dispatching Notices – OFOs/Capacity Allocations
 
Name/Dept:      Director – Elba Island
Telephone No.:  713-241-4358
Facsimile Machine No.:   713-265-5553
 
Alternative Contacts:
Christi Yurttas
Telephone No.: 713-241-3418
 
Alternative Contacts:
Bob Harp
Telephone No.: 713-241-3419
 
E-Mail Addresses:  (1) Christi.Yurttas@shell.com
           (2) bob.Harp@shell.com
Text Pager ID: ___________________________________
 
Invoices
Director – Elba Island
Shell NA LNG LLC
41st Floor, 910 Louisiana, Houston, Texas 77002
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ARTICLE IV

 
TERM

 
This Agreement shall be effective as of the date hereof and service under this Agreement shall commence on the

date of the vaporization facilities associated with the Elba III Expansion Project are placed in service and shall remain in
full force and effect until the twenty-fifth (25th) anniversary of the date of the LNG storage facilities associated with Phase
A of the Elba III Expansion Project were placed in-service (“Primary Term”), and every two (2) years thereafter (Evergreen
Extension”), subject to termination by either party upon written notice to the other at least two (2) years’ prior to the end of
the Primary Term or Evergreen Extension thereto; provided, however, Customer may elect to extend the Primary Term for
an additional five (5) years (“primary Term Extension”) if it gives written notice to Southern LNG prior to Southern LNG
posting the capacity for bid under Section 15 of the General Terms and Conditions to Southern LNG’s Tariff, but in no
event later than the end of the Primary Term in the event Southern LNG does not make such posting.

 

ARTICLE V
 

REMUNERATION

1.           Customer shall pay Southern LNG for service rendered hereunder in accordance with the Agreement, including
any discounted or negotiated rate exhibit applicable hereto, the Firm Rate Scheduled and the applicable provisions of the
GT&C of Sothern LNG’s Tariff as filed with the Commission, and as the same may be amended or superseded from time
to time.  Such Rate Schedule and GT&C are by this reference made a part hereof.
 
2.           Unless agreed otherwise in writing, Southern LNG shall have the unilateral right to propose, file, and make
effective with the Commission, or other regulatory authority having jurisdiction, changes and revision to the rates and rate
design propose pursuant to Section 4 of the Natural Gas Act, or to propose, file, and make effective superseding rates or
rate schedules, for the purposes of changing the rates, charges, rate design, terms, and conditions fo service and other
provisions thereof effective as to Customer; provided, however, that the (i) firm character of service, (ii) term of agreement
(as set forth in Article III abover), (iii) quantities, and (iv) point of receipt and delivery shall not be subject to unilateral
change under this paragraph.  Unless agreed otherwise in writing, Customer shall have the right to file with the
Commission or other regulatory authority in opposition to any such filings or proposals by Southern LNG.  This agreement
does not, however, alter, pre-existing rights under Section 5 of the Natural Gas Act.
 

ARTICLE VI
 

MISCELLANEOUS
 

1. The subject headings of the Articles of this agreement are inserted for the purpose of convenient reference and are not
intended to be a part of this agreement nor to be considered in the interpretation of the same.

2. (If applicable)  This agreement supersedes and cancels as of the effective date hereof the following Services
Agreements between the parties hereto:

___N/A______________

3. No waiver by either part of any one or more defaults by the other n the performance of any provisions of this
agreement shall operate or be construed as a waiver of any future default or defaults, whether of a like or different
character.

 
4. This agreement shall be interpreted, performed, and enforced in accordance with the laws of the State of

Georgia, without regard to rules for conflicts of law that would result in the application of other law.
 

5. This agreement shall be binding upon, and inure to the benefit of, the parties hereto and their respective
successors and assigns.

6. This agreement (and Southern LNG’s Tariff incorporated herein) constitutes a completely integrated agreement
that supersedes all prior or contemporaneous agreements and negotiations.  No amendment will modify the terms of this
agreement unless executed by both Customer and Southern LNG.
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7. This Agreement is subject to all present and future valid laws and orders, rules, and regulations of any

regulatory body of the federal and state government having or asserting jurisdiction herein.  After the execution of this
Agreement for firm storage capacity from Southern LNG, each party shall make and diligently prosecute, all necessary
filings with federal or other governmental bodies, or both, as may be required for the initiation and continuation of the
storage service which is the subject of his Agreement. Each party shall have the right to seek such governmental
authorizations, as it deems necessary, including the right to prosecute its request or applications for such authorization
the manner it deems appropriate. Upon either part’s requests, the other party shall timely provide or cause to be provided
to the requesting party such information and material not within the requesting party’s control and /or possession that may
be required for such filings.  Each party shall promptly inform the other party of any changes in the representations made
by such party herein and/or in the information provided pursuant to this paragraph.  Each party shall promptly provide the
other party with a copy of all filings, notices, approvals, and authorizations in the course of the prosecution of its filings.

8. The exhibits and any addendum attached to this agreement constitute a part of this Agreement and are
incorporated herein.

IN WITNESS WHEREOF, the parties hereto have caused this agreement to be signed and sealed by their
respective officers or representatives thereunder duly authorized on any day and year above written.

SOUTHERN LNG INC.

By: /s/ Norman G. Holmes                                                                           
Its:  Senior Vice President and Chief Commercial Officer

SHELL NA LNG LLC

By: /s/ Michael Cathey                                                                
Its: Vice President Strategy & Development
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EXHIBIT A

 

 
            Rate          MSQ             MDVQ            Primary             PT End           PT Term       Evergreen       Evergreen Term
 
Storage Point    Schedule   (Mcf) (1)        (Mcf) (2)        Term
("PT”)            Date              Notice            Period          Notice       Outlet
 
                                           Pressure
 
              LNG-3                                             Start Date
 
Southern LNG’s marine      4,220,000      405,000         3/1/2010(3)       9/1/2035(4)   730 days       2 yr         730
days       1200
 
Terminal facilities located                                                                                                                                              psig
 
On Elba Island in Chatham
 
County, Georgia
 

 
(1)  The volume available for receipt by Southern LNG shall be subject to adjustment each day based on Customer’s

LNG Balance, as set forth in Rate Schedule LNG-3
 
 

(2)  The volume available for delivery by Southern LNG may be subject to adjustment each day, as set forth in Rate
Schedule LNG-3

 
 

(3)  The actual Start date of the Primary Term of this agreement shall be the date the vaporization facilities associated
with Phase A of the Elba III project in docket No. CP06-470 are placed in service.

 
 

(4)  The actual End Date of the Primary Term of this agreement shall be the twenty fifth (25 th) anniversary of the date
the storage facilities associated with Phase A of the Elba III Project were placed in-service.  Customer may elect
to extend the Primary Term for an additional five (5) years (“Primary Term Extension”) if it gives written notice to
Southern LNG prior to Southern LNG posting the capacity for bid under Section 15 of the General Terms and
Conditions of Southern LNG’s Tariff, but in no event later than the end of the Primary Term in the event Southern
LNG does not make such posting.

 

 
Effective Date:                           October 5, 2007
 

     
/s/ Michael Cathey   /s/ Norman G. Holmes  
SHELL NA LNG LLC    SOUTHERN LNG INC.  
Vice President Strategy & Development   Senior Vice President and Chief

Commercial Officer
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EXHIBIT B

 
CUSTOMER’S VESSEL INFORMATION

 
 

Customer:__________________________________________________

 
LNG Tanker(s)  Register  LNG Cargo LNG Tanker

Name(s)  Register  Number Flag Capacity (Mcf) Owner/Operator/Manager
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EXHIBIT F
 

Negotiated Rate Agreement
 

 
This Exhibit F is entered into pursuant to the authorization in Section 25.4 of the General Terms and Conditions of
SOUTHERN LNG's FERC Gas Tariff. The negotiated rate set forth under this Exhibit F shall remain in full force and effect
for the Primary Term, and, as applicable, the Primary Term Extension of the Service Agreement hereto as described
above in Exhibit A.
 
Customer and Southern LNG hereby agree that the right of first refusal set forth in Section 15 of the General Terms and
Conditions of the Tariff does apply to the service subject to this Exhibit F.
 
Customer agrees to pay a negotiated rate as follows for firm terminal service provided under the terms of this Service
Agreement and Rate Schedule LNG-3 of Southern LNG's Tariff:
 
1.a. During the period from the date that the storage facilities associated with Phase A of the Elba III Project are ready for
service to the date that the storage facilities associated with Phase B of the Elba III Project are ready for service, but in no
event later than December 32, 2013, Customer shall pay to Southern LNG a daily rate of $256,373.00, inclusive of any
and all commodity charges and surcharges and other charges and fees, except for 1) fuel, 2) LAUF, and 3) any
commodity charges applicable to quantities delivered in excess of Customers MDVQ.
 
1.b. For billing purposes, Customer's reservation charge in a month applicable to the period set forth above in Section 1.a.
shall be calculated by using a rate of $0.62 multiplied by the product of Customer's MDVQ and 1.021 and the number of
days in the applicable month less the sum of the monthly charges associated with any and all commodity charges and any
and all surcharges which shall be billed to Customer at the applicable tariff rate under Rate Schedule LNG-3.  In the event
of any conflict between this paragraph 1.b and the terms of paragraph 1.a above, the terms of paragraph 1.a shall govern.
 
2.a. During the period from the Start Date set forth above in Exhibit A to the date that the storage facilities associated with
Phase A of the Elba III Project are ready for service, Customer shall pay to Southern LNG a daily rate of $171,617,
inclusive of any and all commodity charges and surcharges and other charges and fees except for 1) fuel, 2) LAUF, and
3) any commodity charges applicable to quantities delivered in excess of Customer’s MDVQ.
 
2b. For billing purposes, Customer's reservation charge applicable to the period set forth above in Section 2.a. shall be
calculated by using a rate of $0.4150 multiplied by the product of Customer's MDVQ and 1.021 and the number of days in
the applicable month less the sum of the monthly charges associated with any and all commodity charges and any and all
surcharges which shall be billed to Customer at the applicable tariff rate under Rate Schedule LNG-3. In the event of any
conflict between this paragraph 2.b and the terms of paragraph 2.a above, the terms of paragraph 2.a shall govern.
 
3.a. From the date that the storage facilities associated with Phase B of the Elba III Project are ready for service, but in no
event later than December 31, 222013, to the end of the Primary Term set forth above in Exhibit "A", Customer shall pay
to Southern LNG a daily rate of $246,725, inclusive of any and all commodity charges and surcharges and other charges
and fees except for 1) fuel, 2) LAUF, and 3) any commodity charges applicable to quantities delivered in excess of
Customer’s MDVQ.
 
 3.b. For billing purposes, Customer's reservation charge set forth above shall be calculated by using a rate of $0.5967
multiplied by the product of Customer's MDVQ and 1.021 and the number of days in the applicable month less the sum of
the monthly charges associated with any and all commodity charges and any and all surcharges which shall be billed to
Customer at the applicable tariff rate under Rate Schedule LNG-3. In the event of any conflict between this paragraph 3.b
and the terms of paragraph 3.a above, the terms of paragraph 3.a shall govern.
 
4. LAUF and Fuel charges shall be assessed hereunder at the applicable tariff rate under Rate Schedule LNG-3 and shall
not be included in the daily rate set forth above in paragraphs 1, 2 or 3.
 
5. Any charges or surcharges associated with any quantities taken above the applicable MSQ or MDVQ shall be
assessed in accordance with Southern LNG's Tariff and not included in the daily rate set forth above in paragraphs 1, 2 or
3.
 
 

 

Source: El Paso Pipeline Partners, L.P., 10-Q, May 10, 2010 Powered by Morningstar® Document Research℠



 
Customer and Southern LNG hereby agree that, notwithstanding Customer's selection of the Buyout Election under
Section 4.5.2 of Rate Schedule LNG-3 for the MDQ and MDVQ to which this Exhibit F applies, during the period of an
SLNG Force Majeure (as defined in Section 4.5.1(a)(ii) of Rate Schedule LNG-3), this negotiated rate shall be credited in
accordance with the terms of Section 4.5.1 of Rate Schedule LNG-3 in the event Customer has not terminated this
Service Agreement under its Buyout Election pursuant to 8.6(b)(1)(C) or 8.6(b)(2)(B) of the General Terms and Conditions
to SLNG's Tariff.
 
Customer and Southern LNG agree that neither Party shall take any steps nor actions during the term of this Negotiated
Rate Agreement to change, adjust or terminate this Negotiated Rate.  Except as provided herein, Customer shall have the
right to intervene, protest and fully participate in proceedings involving the recourse rates, Tariff and services of Company.
 
Customer shall not, directly or indirectly, take a position in a Company proceeding at FERC that any revenue generated
from the Negotiated Rate hereunder in excess of the recourse rate should be either credited to Company’s recourse rate
shippers under any rate schedule.
 
In the event of a material breach by Customer of the covenants above in a FERC proceeding dealing exclusively with
Company, Customer may be responsible for consequential or special damages up to the lost revenue caused by the
material breach.
 
In the event of a material breach by Company of the covenants above, Company shall refund to Customer such amounts
improperly credited, together with interest thereon at the FERC Refund Rate.
 
Southern LNG agrees not to (a) modify its agreement with the other existing Firm Shipper at the Elba Island Terminal in
any manner that would negatively impact Customer or the terms, conditions, or rates of the services to be provided to
Customer in connection with this Service Agreement or (b) offer to any third party (including the other existing Firm
Shipper) rates or terms or conditions of service that are better than those provided or to be provided to Customer without
offering such rates or terms or conditions of service to Customer; provided, however, the other existing Firm Shipper's
negotiated rate as reflected in Southern LNG’s application filed in Docket No. CP06-470-000, et al., shall not be
considered to negatively impact Customer as provided in (a) above or to be better than the rates, terms or conditions of
service provided to Customer as provided in (b) above, regardless of any increases or decreases in the other existing
Firm Shipper's rates under said shipper's negotiated rate agreement provided that the terms of such negotiated rate
agreement have not been amended or changed.
 

 
Accepted and agreed to this 5th day of October, 2007
 

 
     
/s/ Michael Cathey   /s/ Norman G. Holmes  
SHELL NA LNG LLC     Southern LNG Inc.  
Vice President Strategy & Development   Senior Vice President and Chief

Commercial Officer
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Exhibit B
to the Replacement Guaranty

Form of Release
 

[Date]

[Address]

Dear Sir/Madam:

Re:  Termination of Guaranty

Southern LNG Company, L.L.C. (the "Company"), hereby releases Shell Oil Company (the “Guarantor”) from any and all
obligations as Guarantor arising under the Guaranty dated as of April 1, 2010, provided by Guarantor on behalf of Shell
NA LNG LLC, for the benefit of the Company.
 

 
 Southern LNG Company, L.L.C.  
    
 By:   
 Name:   
 Title:   
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Exhibit 12

 
EL PASO PIPELINE PARTNERS, L.P.

COMPUTATION OF RATIO OF EARNINGS TO FIXED CHARGES
 (DOLLARS IN MILLIONS)

 
       

  
FOR THE QUARTER ENDED

MARCH 31,  
  2010   2009  
       
Earnings       

Income before income taxes  $ 130.1  $ 89.5 
Income from equity investees   (19.7)   (12.8)

             Income before income taxes before adjustment for income from equity
investees   110.4   76.7 
        

Fixed charges   26.1   19.7 
Distributed income of equity investees   21.2   9.1 
Allowance for funds used during construction   (6.6)   (3.5)

Total earnings available for fixed charges  $ 151.1  $ 102.0 
         
Fixed charges         

Interest and debt expense  $ 25.7  $ 19.4 
Interest component of rent   0.4   0.3 

         
Total fixed charges  $ 26.1  $ 19.7 

         
Ratio of earnings to fixed charges   5.8   5.2 
         
         
 
 
For purposes of computing these ratios, earnings means income before income taxes before:
 - income from equity investees, adjusted to reflect actual distributions from equity investments; and
 - fixed charges;      
 less      
 - allowance for funds used during construction     
        
Fixed charges means the sum of the following:     
 - interest costs;      
 - amortization of debt costs; and     
 - that portion of rental expense which we believe represents an interest factor.
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Exhibit 31.A

CERTIFICATION

I, James C. Yardley, certify that:

1.           I have reviewed this Quarterly Report on Form 10-Q of El Paso Pipeline Partners, L.P.;

2.           Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to
state a material fact necessary to make the statements made, in light of the circumstances under which such
statements were made, not misleading with respect to the period covered by this report;

3.           Based on my knowledge, the financial statements, and other financial information included in this report,
fairly present in all material respects the financial condition, results of operations and cash flows of the registrant
as of, and for, the periods presented in this report;

4.           The registrant's other certifying officer(s) and I are responsible for establishing and maintaining
disclosure controls and procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal
control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and
have:

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and
procedures to be designed under our supervision, to ensure that material information relating to the
registrant, including its consolidated subsidiaries, is made known to us by others within those entities,
particularly during the period in which this report is being prepared;

(b) Designed such internal control over financial reporting, or caused such internal control over financial
reporting to be designed under our supervision, to provide reasonable assurance regarding the reliability
of financial reporting and the preparation of financial statements for external purposes in accordance with
generally accepted accounting principles;

(c) Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in
this report our conclusions about the effectiveness of the disclosure controls and procedures, as of the
end of the period covered by this report based on such evaluation;

(d) Disclosed in this report any change in the registrant's internal control over financial reporting that
occurred during the registrant's most recent fiscal quarter (the registrant's fourth fiscal quarter in the case
of an annual report) that has materially affected, or is reasonably likely to materially affect, the registrant's
internal control over financial reporting; and

5.           The registrant's other certifying officer(s) and I have disclosed, based on our most recent evaluation of
internal control over financial reporting, to the registrant's auditors and the audit committee of the registrant's
board of directors (or persons performing the equivalent functions):

(a) All significant deficiencies and material weaknesses in the design or operation of internal control over
financial reporting which are reasonably likely to adversely affect the registrant's ability to record, process,
summarize and report financial information; and

(b) Any fraud, whether or not material, that involves management or other employees who have a
significant role in the registrant's internal control over financial reporting.

Date:  May 7, 2010
 
   
    
  /s/ James C. Yardley  
  James C. Yardley  
  President and Chief Executive Officer  
  (Principal Executive Officer)  
  El Paso Pipeline GP Company, L.L.C., the

  General Partner of El Paso Pipeline Partners, L.P.
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Exhibit 31.B

CERTIFICATION

I, John R. Sult, certify that:

1.           I have reviewed this Quarterly Report on Form 10-Q of El Paso Pipeline Partners, L.P.;

2.           Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to
state a material fact necessary to make the statements made, in light of the circumstances under which such
statements were made, not misleading with respect to the period covered by this report;

3.           Based on my knowledge, the financial statements, and other financial information included in this report,
fairly present in all material respects the financial condition, results of operations and cash flows of the registrant
as of, and for, the periods presented in this report;

4.           The registrant's other certifying officer(s) and I are responsible for establishing and maintaining
disclosure controls and procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal
control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and
have:

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and
procedures to be designed under our supervision, to ensure that material information relating to the
registrant, including its consolidated subsidiaries, is made known to us by others within those entities,
particularly during the period in which this report is being prepared;

(b) Designed such internal control over financial reporting, or caused such internal control over financial
reporting to be designed under our supervision, to provide reasonable assurance regarding the reliability
of financial reporting and the preparation of financial statements for external purposes in accordance with
generally accepted accounting principles;

(c) Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in
this report our conclusions about the effectiveness of the disclosure controls and procedures, as of the
end of the period covered by this report based on such evaluation;

(d) Disclosed in this report any change in the registrant's internal control over financial reporting that
occurred during the registrant's most recent fiscal quarter (the registrant's fourth fiscal quarter in the case
of an annual report) that has materially affected, or is reasonably likely to materially affect, the registrant's
internal control over financial reporting; and

5.           The registrant's other certifying officer(s) and I have disclosed, based on our most recent evaluation of
internal control over financial reporting, to the registrant's auditors and the audit committee of the registrant's
board of directors (or persons performing the equivalent functions):

(a) All significant deficiencies and material weaknesses in the design or operation of internal control over
financial reporting which are reasonably likely to adversely affect the registrant's ability to record, process,
summarize and report financial information; and

(b) Any fraud, whether or not material, that involves management or other employees who have a
significant role in the registrant's internal control over financial reporting.

Date:  May 7, 2010
 
   
    
  /s/ John R. Sult  
  John R. Sult  
  Senior Vice President and Chief Financial Officer  
  (Principal Financial Officer)  
  El Paso Pipeline GP Company, L.L.C., the

  General Partner of El Paso Pipeline Partners, L.P.
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Exhibit 32.A

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,

AS ADOPTED PURSUANT TO SECTION 906
OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report on Form 10-Q for the period ending March 31, 2010, of El Paso Pipeline
Partners, L.P. (the “Company”) as filed with the Securities and Exchange Commission on the date hereof (the “Report”), I,
James C. Yardley, President and Chief Executive Officer of El Paso Pipeline GP Company, L.L.C., the general partner of
El Paso Pipeline Partners, L.P, certify (i) that the Report fully complies with the requirements of Section 13(a) or 15(d) of
the Securities Exchange Act of 1934, as amended, and (ii) that the information contained in the Report fairly presents, in
all material respects, the financial condition and results of operations of the Company.

 
   
    
  /s/ James C. Yardley  
  James C. Yardley  
  President and Chief Executive Officer  
  (Principal Executive Officer)  
  El Paso Pipeline GP Company, L.L.C., the

  General Partner of El Paso Pipeline Partners, L.P.
 

    
    
    
    
  May 7, 2010  

 

A signed original of this written statement required by Section 906 has been provided to El Paso Pipeline Partners, L.P.
and will be retained by El Paso Pipeline Partners, L.P. and furnished to the Securities and Exchange Commission or its
staff upon request.
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Exhibit 32.B

 

 
CERTIFICATION PURSUANT TO

18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO SECTION 906
OF THE SARBANES-OXLEY ACT OF 2002

 

 

    In connection with the Quarterly Report on Form 10-Q for the period ending March 31, 2010, of El Paso Pipeline
Partners, L.P. (the “Company”) as filed with the Securities and Exchange Commission on the date hereof (the “Report”), I,
John R. Sult, Senior Vice President and Chief Financial Officer of El Paso Pipeline GP Company, L.L.C., the general
partner of El Paso Pipeline Partners, L.P., certify (i) that the Report fully complies with the requirements of Section 13(a)
or 15(d) of the Securities Exchange Act of 1934, as amended, and (ii) that the information contained in the Report fairly
presents, in all material respects, the financial condition and results of operations of the Company.
 

 

 
   
    
  /s/ John R. Sult  
  John R. Sult  
  Senior Vice President and Chief Financial Officer  
  (Principal Financial Officer)  
  El Paso Pipeline GP Company, L.L.C., the

  General Partner of El Paso Pipeline Partners, L.P.
 

    
    
    
    
  May 7, 2010  

A signed original of this written statement required by Section 906 has been provided to El Paso Pipeline Partners, L.P.
and will be retained by El Paso Pipeline Partners, L.P. and furnished to the Securities and Exchange Commission or its
staff upon request.
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