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June 13, 2025 
 
Mr. Charles Brewer 
Assistant Chief 
Office of Oil and Gas 
WVDEP 
601 57th St SE,  
Charleston, WV 25304 
 
Dear Mr. Brewer:   
 
Effective as of October 1, 2024, Expand Operating LLC (“EXEO”) and SWN Production Company, LLC 
(“SWNPC”), both being subsidiaries of Expand Energy Corporation, entered into a Management Services 
Agreement whereby SWNPC authorized EXEO to perform and act as its agent for the purpose of 
performing certain management services (the “Agreement”).   Such Agreement was provided to your 
office prior to this letter.  By entering into the Agreement, it was the intent of SWNPC (i) to grant EXEO 
the right to extract, produce and market SWNPC’s oil and gas, among other rights, and (ii) that the 
Agreement satisfy the requirements of West Virginia Code §22-6-8(c). 

 
Best regards, 
 

 
David Wildes 
Managing Counsel – Southwest Appalachia  
SWN Production Company, LLC 
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Classification: DCL‐Internal 

MANAGEMENT SERVICES AGREEMENT 

This MANAGEMENT SERVICES AGREEMENT (this “Agreement”) is entered into on 
January 1, 2025, but made effective as of October 1, 2024 (the “Effective Date”), by and among 
Expand Operating LLC, an Oklahoma limited liability company (the “Manager”), SWN 
Production Company, LLC , a Texas limited liability company (“SWN Production”), SWN 
Production (Louisiana), LLC, a Texas limited liability company (“SWN Louisiana”), SWN 
Midstream Services Company, LLC, a Texas limited liability company (“SWN Midstream”), 
SWN International, LLC, a Delaware limited liability company (“SWN International”), A.W. 
Realty Company, LLC, a Delaware limited liability company (“A.W.”), Expand Water Resources 
Company LLC, a Texas limited liability company (“Expand Water”), SWN E&P Services, LLC, 
a Texas limited liability company (SWN E&P”, and together with SWN Production, SWN 
Louisiana, SWN Midstream, SWN International, A.W. and Expand Water, the “Companies”), and 
the undersigned direct and indirect subsidiaries of the Companies (each, individually, a 
“Subsidiary”, and, collectively, the “Subsidiaries” and, together with the Companies, the 
“Company Group”).  Manager, the Companies and each Subsidiary may be referred to herein, 
individually, as a “Party” and, collectively, as the “Parties.” 

RECITALS  

WHEREAS, the Company Group collectively owns and operates certain oil and gas, 
midstream and other properties and businesses;  

WHEREAS, the Company Group desires to have the Manager perform, and the Manager 
desires to perform for and on behalf of the Company Group, the Management Services as more 
fully set forth herein and in accordance with the terms and conditions hereof; and 

WHEREAS, the Company Group desires to formally engage the Manager as its agent for 
the purpose of performing the Management Services; 

NOW, THEREFORE, in consideration of the premises and the mutual covenants, 
conditions and agreements contained herein and other good and valuable consideration, the receipt 
and sufficiency of which are hereby acknowledged, the Parties hereby agree as follows:  

1. Definitions and References.  Capitalized terms used throughout this Agreement including 
the Recitals above and not defined in Section 1.1 below shall have the respective meanings 
ascribed to them elsewhere in this Agreement.  

1.1. Definitions.  The following terms have the respective meanings given in this Section 
1.1 or in the Section referred to below:  

“Affiliate” means, with respect to any Person, any other Person that directly or 
indirectly (through one or more intermediaries or otherwise) Controls, is Controlled 
by, or is under common Control with the first Person, provided, however, the 
Parties specifically acknowledge and agree that for purposes of this Agreement, (a) 
the Manager will not be deemed to be an Affiliate of any member of the Company 
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Group, and (b) no member of the Company Group will be deemed to be an Affiliate 
of the Manager. 

“Agreement” means this Agreement, as amended, supplemented or modified from 
time to time.  

“Assets” means all of the assets and properties now owned or hereafter acquired by 
the Company Group during the Term including, but not limited to, all right, title 
and interest of the Company Group in and to (a) the Leases; (b) the Wells; (c) 
tangible personal property, equipment, machinery, inventory, supplies, spare parts, 
fixtures and improvements owned or otherwise held in connection with any of the 
Leases or the Wells; (d) unitization, pooling or communitization agreements, 
declarations or designations or administratively created drilling, spacing and 
production units; (e) oil, gas, condensate, and other hydrocarbons; (f) fee mineral 
and royalty interests; (g) surface and subsurface easements, leases, rights-of-way, 
Permits and servitudes; (h) all contracts, agreements and other arrangements 
attributable or relating to clauses (a) through (g) above; and (i) all files, records and 
data related to any of the foregoing. 

“A.W.” has the meaning specified in the preamble.  

“Burdens” means, with respect to an Asset, all royalty interests, overriding royalty 
interests, net profits interests, production payments, carried interests and similar 
burdens on or payable out of production from or allocated to such Asset. 

“Companies” has the meaning specified in the preamble.  

“Company Group” has the meaning specified in the preamble.  

“Company Indemnified Parties” has the meaning specified in Section 6.2.  

“Confidential Information” means, with respect to a Party, any and all proprietary, 
financial, commercial, technical, operational or other business information, data or 
material in written, oral (including by recording), electronic, or visual form (a) 
disclosed by such Party or its Representatives to another Party or its Representatives 
or (b) which otherwise comes into the possession of another Party or its 
Representatives; provided, however, that the following information shall not be 
considered Confidential Information for purposes of this Agreement: information, 
data or material that (x) is generally available to or known by the public (other than 
as a result of its disclosure directly or indirectly by the receiving Party or its 
Representatives in violation of this Agreement), (y) was known by or in the 
possession of the receiving Party or its Representatives on a non-confidential basis 
before being disclosed by the disclosing Party or its Representatives, or (z) was or 
becomes available to the receiving Party or its Representatives on a non-
confidential basis from a source other than the disclosing Party or its 
Representatives, to the extent that such source is not known by the receiving Party 
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or its Representatives to be bound by a confidentiality agreement or subject to a 
legal or fiduciary obligation with respect to such information, data or material.  

 “Control” means the possession, directly or indirectly, of the power, directly or 
indirectly, to direct or cause the direction of the management or policies of the 
controlled Person, whether through the ownership of equity interests in or voting 
rights attributable to the equity interests in such Person, by contract or agency, by 
the general partner of a Person that is a partnership, or otherwise; and “Controls” 
and “Controlled” have meanings correlative thereto.  

“Effective Date” has the meaning specified in the preamble.  

“Expand Water” has the meaning specified in the preamble.  

“Force Majeure Event” means any cause or event not reasonably within the control 
of the Party whose performance is sought to be excused thereby including the 
following causes and events (solely to the extent such causes and events are not 
reasonably within the control of the Party claiming suspension): acts of God, 
strikes, lockouts, or other industrial disputes or disturbances, acts of the public 
enemy, wars, blockades, insurrections, civil disturbances and riots, epidemics, 
landslides, lightning, earthquakes, fires, tornadoes, hurricanes, storms, floods, 
washouts and warnings for any of the foregoing which may necessitate the 
precautionary shut-down of Wells, plants, pipelines, gathering systems, or other 
related facilities; arrests, orders, directives, restraints and requirements of 
governments and government agencies, either federal or state, civil and military; 
outages (shutdown) for the making of repairs, alterations, relocations or 
inspections; inability to secure labor or materials, inclement weather that 
necessitates extraordinary measures and expense to construct facilities or maintain 
operations, or any other causes, whether of the kind enumerated herein or 
otherwise, not reasonably within the control of the Party claiming suspension.  Such 
term shall likewise include, in those instances where either Party is required to 
obtain servitudes, rights-of-way, grants or Permits to enable such Party to fulfill its 
obligations hereunder, the inability of such Party to acquire, or delays on the part 
of such Party in acquiring, at reasonable cost and after the exercise of reasonable 
diligence, such servitudes, rights-of-way, grants or Permits, and in those instances 
where either Party hereto is required to secure Permits or permissions from any 
Governmental Authority to enable such Party to fulfill its obligations hereunder, 
the inability of such Party to acquire, or delays on the part of such Party in 
acquiring, at reasonable cost and after the exercise of reasonable diligence, such 
Permits and permissions.     

“GAAP” means generally accepted accounting principles, as recognized by the U.S. 
Financial Accounting Standards Board (or any generally recognized successor).  
 
“Governmental Authority” means any national, tribal, state, county or municipal 
government, domestic or foreign, any agency, board, bureau, commission, court, 
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department or other instrumentality of any such government, or any arbitrator in 
any case that has jurisdiction over any of the Parties or any of their respective 
properties or assets.  

“Initial Term” has the meaning specified in Section 5.  

“Law” means any and all applicable laws, statutes, ordinances, Permits, decrees, 
writs, injunctions, orders, codes, judgments, principles of common law, rules or 
regulations which are promulgated, issued or enacted by a Governmental Authority 
having jurisdiction.  

“Leases” means the oil, gas, mineral and other leases, together with any and all 
overriding royalties, production payments, net profits interests, reversionary 
interests and other interests of any kind or character created thereby or derived 
therefrom, in which the Company Group now owns or hereafter acquires during the 
Term any right, title or interest.  

“Management Services” has the meaning specified in Section 2.1.  

 “Manager” has the meaning specified in the preamble.  

“Manager Indemnified Parties” has the meaning specified in Section 6.1.  

“Parties” means each of the Manager and each of the Companies and each 
Subsidiaries.  

“Permits” has the meaning specified in Section 2.1.2.  

“Person” (whether or not capitalized) means any natural person, corporation, 
company, limited or general partnership, joint stock company, joint venture, 
association, limited liability company, trust, bank, trust company, land trust, 
business trust or other entity or organization, whether or not a Governmental 
Authority.  

“Records” has the meaning specified in Section 2.4.  

“Representatives” has the meaning specified Section 8.5. 

“Subsidiary” has the meaning specified in the preamble.  

“SWN E&P” has the meaning specified in the preamble.  

“SWN International” has the meaning specified in the preamble.  

“SWN Louisiana” has the meaning specified in the preamble.  

“SWN Midstream” has the meaning specified in the preamble.  
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“SWN Production” has the meaning specified in the preamble.  

“Taxes” means taxes of any kind, levies or other like assessments, customs, duties, 
imposts, charges or fees, including income, gross receipts, commercial activity, ad 
valorem, value added, excise, real or personal property, asset, sales, use, royalty, 
license, payroll, transaction, capital, net worth and franchise taxes, escheat and 
unclaimed property obligations, withholding, employment, social security, workers 
compensation, utility, severance, production, unemployment compensation, 
occupation, premium, windfall profits, transfer and gains taxes or other 
governmental taxes imposed or payable to the United States federal government or 
any other Governmental Authority, and in each instance such term shall include 
any interest, penalties or additions to tax attributable to any such Tax, including 
penalties for the failure to file any tax return or report or any liability as transferee 
or successor by contract or otherwise with respect to any of the foregoing. 
 
“Term” has the meaning specified in Section 5.  

“Wells” the oil, gas, water, injection, disposal and other wells in which the 
Company Group now owns or hereafter acquires during the Term any right, title or 
interest. 

1.2.  References and Titles.  All references in this Agreement to Exhibits, Schedules, 
Sections, paragraphs, subsections and other subdivisions refer to the corresponding 
Exhibits, Schedules, Sections, paragraphs, subsections and other subdivisions of or 
to this Agreement unless expressly provided otherwise.  Titles appearing at the 
beginning of any Sections, subsections or other subdivisions of this Agreement are 
for convenience only, do not constitute any part of this Agreement, and shall be 
disregarded in construing the language hereof.  The words “this Agreement,” 
“herein,” “hereby,” “hereunder” and “hereof,” and words of similar import, refer to 
this Agreement as a whole and not to any particular subdivision unless expressly so 
limited.  The words “this Section” and “this subsection,” and words of similar 
import, refer only to Section or subsection hereof in which such words occur.  The 
word “or” is not exclusive, and the word “including” (in its various forms) means 
including without limitation.  Each accounting term not defined herein, and each 
accounting term partly defined herein to the extent not defined, will have the 
meaning given to it under GAAP.  Exhibits and Schedules referred to herein are 
attached to and by this reference incorporated herein for all purposes.  Any 
reference to an agreement or contract herein shall include any amendment, 
modification or replacement thereof that is in accordance with the provisions of this 
Agreement.   

2. Management Services. 

2.1. Engagement of Manager; Management Services.  The Manager is hereby 
authorized and engaged, and hereby agrees to provide the following services (the 
“Management Services”) during the Term:  
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2.1.1 Assets and Operations.  With respect to the Assets, operations and 
businesses of the Company Group, the Manager will provide the services 
described on the Exhibit A attached hereto if and to the extent that the 
Manager deems such services necessary or appropriate to the operation of 
the Company Group’s Assets and businesses. 

2.1.2 Obtaining and Maintaining Permits.  The Manager shall, at the election of 
any member of the Company Group, apply for, pay for (subject to 
reimbursement as set forth herein), and use its commercially reasonable 
efforts to obtain and maintain any approvals, authorizations, licenses and 
permits necessary or advisable for or in connection with such member’s 
ownership and operation of the Assets and its businesses (collectively, 
“Permits”). 
 

2.1.3 Use of Offices.  The Manager will use its company offices in its 
performance of the Management Services. 

 
2.1.4 Insurance.  The Manager will obtain and maintain such policies for the 

insurance of the Assets and the Company Group’s businesses in such 
amounts, deductibles and coverages, in each case, as the Manager deems 
necessary or appropriate.  The Manager may satisfy the foregoing obligation 
by causing members of the Company Group to be insured under policies 
under which Expand Energy Corporation and/or any of its direct or indirect 
subsidiaries, including the Manager, are also insured.   

2.1.5 Materials and Equipment.  In the course of its provision of the Management 
Services, the Manager is hereby authorized by each member of the 
Company Group to provide, purchase, lease, acquire, otherwise provide, sell 
and dispose of, to and on behalf of the Company Group, any and all (a) 
third-party services and (b) materials, goods, supplies, fixtures, 
improvements, equipment, and other property (including, for the avoidance 
of doubt, any such property of the Manager or its Affiliates) in each case, as 
the Manager deems necessary or appropriate to further the operations and 
businesses of the Company Group, including through transactions between 
(y) two or more members of the Company Group or (z) one or more 
members of the Company Group and the Manager or its Affiliates. 

2.1.6 Burdens.  Each member of the Company Group hereby authorizes the 
Manager and its Affiliates to pay or hold in suspense, in each case as the 
Manager deems necessary or appropriate, any and all Burdens attributable 
to such member’s Assets. 

2.1.7 Operatorship.  At the election of any member of the Company Group, the 
Manager will use its commercially reasonable efforts to cause record 
operatorship of any Wells of which such member is the operator of record 
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with the Louisiana Department of Energy and Natural Resources, the Ohio 
Department of Natural Resources, the Pennsylvania Department of 
Environmental Protection, the West Virginia Department of Environmental 
Protection or any other Governmental Authority to be transferred to the 
Manager. 

2.2. Direction of Result of Management Services.  The means or method by which the 
Manager performs the Management Services, shall at all times be subject to the 
direction of the Manager.  The provision of the Management Services hereunder 
shall at all times otherwise be subject to the direction of the Company Group. 

2.3. Management Standards; Disclaimer.  The Manager shall perform the Management 
Services at all times during the Term: (a) in accordance with all applicable Laws; 
and (b) in accordance with the terms and provisions of this Agreement.  EXCEPT 
AS EXPRESSLY PROVIDED FOR ELSEWHERE IN THIS AGREEMENT, 
THE MANAGER EXPRESSLY DISCLAIMS ANY AND ALL 
REPRESENTATIONS AND WARRANTIES (EXPRESS, IMPLIED, AT 
COMMON LAW, BY STATUTE OR OTHERWISE) CONCERNING THE 
MANAGEMENT SERVICES, THE PERFORMANCE THEREOF OR THE 
RESULTS THEREOF.  FURTHER, AND WITHOUT LIMITING THE 
GENERALITY OF THE FOREGOING, THE MANAGER HEREBY 
EXPRESSLY DISCLAIMS ANY REPRESENTATIONS OR WARRANTIES 
CONCERNING MERCHANTABILITY, FITNESS FOR A PARTICULAR 
PURPOSE, OR THE ACCURACY OR COMPLETENESS OF ANY 
RECORDS.   

2.4. Records; Instruments of Service.  The Manager shall maintain complete books of 
account, receipts, disbursements, Permits and all other records relating to the 
Management Services performed hereunder (the “Records”).  The Companies 
and/or their designated Representatives may at any time during normal business 
hours, upon two (2) business days’ advance notice, examine and/or make and retain 
copies of said Records.  Nothing in this Agreement shall require the Manager to 
maintain or provide Records, financial information, or other information with 
respect to the Management Services, which is not a type of Record or information 
kept or reported by the Manager in the ordinary course of its own business 
irrespective of this Agreement. 

2.5. [Intentionally Omitted]. 
 

2.6. Manager as Agent.   
 

2.6.1 Appointment.  Each member of the Company Group hereby appoints and 
employs the Manager as its agent and nominee, to serve until the 
appointment and authority conferred hereby are revoked. 
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2.6.2 Scope of Authority.  Notwithstanding anything in this Agreement to the 
contrary, and without limiting the generality of Section 2.1, each member of 
the Company Group hereby authorizes and empowers the Manager, as its 
agent, to take each of the following actions to the extent that the Manager 
deems the same necessary or appropriate to further the operations and 
businesses of the Company Group: 

a. collect and receive payment for the account of such member of any 
proceeds relating to any of the Assets or businesses of such member, 
including, but not limited to, proceeds from any sale or other 
disposition of oil, gas or other minerals produced and saved from 
Assets held by such member, or otherwise derived therefrom, and to 
otherwise act with respect thereto in accordance with the provisions 
of this Agreement and any subsequent written instructions of such 
member of the Company Group with respect to its Assets;   

b. approve and pay or cause to be paid, on behalf of the Company 
Group, all proceeds or expenses payable with respect to the Assets 
and businesses of the Company Group including, but not limited to, 
proceeds on production of oil, gas or other minerals produced and 
saved from Assets held by the Company Group and joint interest 
billing expenses.   

c. receive on behalf of the Company Group all notices, AFEs, billings 
and invoices related to the Company Group’s Assets and businesses, 
and communicate with third-party operators, purchasers of 
production, midstream providers, vendors and other third parties 
with respect to the Company Group’s Assets and businesses; 

d. deal generally with, and enter into agreements on behalf of the 
Company Group with third parties (including, for the avoidance of 
doubt, Affiliates of the Manager) with respect to, the Assets and 
businesses of the Company Group, including, but not limited to, area 
of mutual interest agreements; exploration agreements; derivatives, 
futures, options or other hedging agreements; disposal or injection 
agreements; farmout and farmin agreements; gathering and 
processing agreements; joint venture, development and partnership 
agreements; Leases; oil, gas and condensate purchase, sale and 
marketing agreements; operating agreements; surface use 
agreements; transportation agreements; unitization, pooling and 
communitization agreements; and other similar agreements. 

3. [Intentionally Omitted]. 
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4. Representations, Warranties and Covenants.  The Manager represents, warrants and 
covenants to the Company Group as follows:  

4.2. Organization, Good Standing, Etc.  The Manager is a limited liability company duly 
formed, validly existing and in good standing under the Laws of the State of 
Oklahoma.  The Manager is also duly qualified and/or licensed, to the extent and 
as may be required, and in good standing in the States where the Leases and the 
Wells in which the Company Group own interests as of the Effective Date are 
located.  

4.3. Authority.  The Manager has taken all necessary action to authorize the execution, 
delivery and performance of this Agreement and has adequate power, authority and 
legal right to enter into, execute, deliver and perform this Agreement.  This 
Agreement is legal, valid and binding with respect to the Manager and is 
enforceable in accordance with its terms, except as the enforceability thereof may 
be limited by bankruptcy, insolvency or similar Laws affecting creditors’ rights 
generally. 

4.4. Legal Requirements.  The Manager has all requisite power, consents, orders, 
franchises, rights, registrations and Permits of all Governmental Authorities 
required to permit the Manager to provide the Management Services; each of the 
foregoing is in full force and effect and has been duly and validly issued; and the 
Manager is in compliance with all terms and conditions of each of the foregoing.  

4.5. No Consent.  No Permit, consent or order of, and no notice to or filing with, any 
Governmental Authority or third party is required in connection with the execution, 
delivery or performance by the Manager of this Agreement or to consummate any 
transactions contemplated hereby and thereby.  

4.6. Enforceable Obligations.  This Agreement is the legal, valid and binding obligation 
of the Manager, enforceable in accordance with its terms except as such 
enforcement may be limited by bankruptcy, insolvency or similar Laws of general 
application relating to the enforcement of creditors’ rights and by general principles 
of equity.  

5. Term; Termination.  This Agreement shall have an initial term of one (1) year commencing 
on the Effective Date (the “Initial Term” and, together with any renewal terms, the 
“Term”) and shall automatically be extended with respect to each of the Companies for 
successive one-month renewal terms until such time as either the Manager or the such 
Company (on behalf of itself and its Subsidiaries) provides the other with written notice of 
its intention to terminate this Agreement not less than sixty (60) days prior to the expiration 
of the Initial Term or a renewal term, as applicable.  Notwithstanding the foregoing, this 
Agreement may be terminated at any time during the Term by a subsequent written 
agreement executed by all of the Parties.  Except as expressly provided herein, the 
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expiration or earlier termination of this Agreement shall not relieve any Party of any 
obligation or liability arising prior to such expiration or termination.  

6. Indemnification.  From and after the Effective Date, the Parties will indemnify each other 
as follows:  

6.1. Company Group Indemnification.  Each member of the Company Group hereby 
agrees to release, defend, indemnify, reimburse and hold harmless the Manager, its 
Affiliates and its and their respective directors, officers, members, managers, 
partners, employees and agents (each, individually, a “Manager Indemnified 
Party” and collectively, the “Manager Indemnified Parties”) for, from and against 
any loss, damage, diminution in value, claim, liability, debt, obligation or expense 
(including interest, reasonable legal fees, and expenses of litigation and attorneys’ 
fees in enforcing this indemnity) incurred, suffered, paid by or resulting to any of 
the Manager Indemnified Parties and which results from, arises out of or in 
connection with, is based upon, or exists by reason of: (a) any breach or default in 
the performance by such member of the Company Group of any covenant or 
obligation set forth in this Agreement; or (b) any act or omission by any of the 
Manager Indemnified Parties directly related to its performance of this Agreement. 
 

6.2. Manager Indemnification.  The Manager hereby agrees to release, defend, 
indemnify, reimburse and hold harmless the Companies, the Subsidiaries, their 
respective Affiliates and its and their respective directors, officers, members, 
managers, partners, employees and agents (the “Company Indemnified Parties”)  
for, from and against any loss, damage, diminution in value, claim, liability, debt, 
obligation or expense (including interest, reasonable legal fees, and expenses of 
litigation and attorneys’ fees in enforcing this indemnity) incurred, suffered, paid 
by or resulting to any of the Company Indemnified Parties and which results from, 
arises out of or in connection with, is based upon, or exists by reason of: (a) any 
breach or default by the Manager of any representation or warranty set forth in this 
Agreement; or (b) any breach or default in the performance by the Manager of any 
covenant or obligation set forth in this Agreement. 

6.3. EXTENT OF INDEMNIFICATION.  WITHOUT LIMITING OR ENLARGING 
THE SCOPE OF THE INDEMNIFICATION, DEFENSE AND ASSUMPTION 
PROVISIONS SET FORTH IN THIS AGREEMENT, TO THE FULLEST 
EXTENT PERMITTED BY LAW, AN INDEMNIFIED PARTY SHALL BE 
ENTITLED TO INDEMNIFICATION HEREUNDER IN ACCORDANCE WITH 
THE TERMS OF SECTION 6.1 OR SECTION 6.2 REGARDLESS OF 
WHETHER THE ACT, OCCURRENCE OR CIRCUMSTANCE GIVING RISE 
TO ANY SUCH INDEMNIFICATION OBLIGATION IS THE RESULT OF THE 
SOLE, ACTIVE, PASSIVE, CONCURRENT OR COMPARATIVE 
NEGLIGENCE, STRICT LIABILITY, BREACH OF DUTY (STATUTORY OR 
OTHERWISE) OR OTHER FAULT OR VIOLATION OF ANY LAW OF OR BY 
ANY SUCH INDEMNIFIED PARTY.  EACH PARTY’S INDEMNIFICATION 
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RIGHTS AND OBLIGATIONS UNDER THIS SECTION 6 SHALL SURVIVE 
THE EXPIRATION OR EARLIER TERMINATION OF THIS AGREEMENT 
INDEFINITELY. 

6.4. Indemnification Procedure.  If any indemnified party discovers or otherwise 
becomes aware of an indemnification claim arising under this Agreement, such 
party will give written notice to the indemnifying Party, specifying such claim, and 
may thereafter exercise any remedies available to such indemnified party under this 
Agreement; provided, however, the failure of any indemnified party to give notice 
as provided herein will not relieve the indemnifying Party of any obligations 
hereunder, to the extent the indemnifying Party is not materially prejudiced thereby.  
Further, promptly after receipt by an indemnified party hereunder of written notice 
of the commencement of any action or proceeding with respect to which a claim 
for indemnification may be made against the indemnifying Party, the indemnified 
party will give written notice to the indemnifying Party of the commencement of 
such action, accompanied by a copy of all papers, if any, served with respect to the 
action or proceeding; provided, however, the failure of any indemnified party to 
give notice as provided herein will not relieve the indemnifying Party of any 
obligations hereunder, to the extent the indemnifying Party is not materially 
prejudiced thereby.  

7. Force Majeure.  If a Party is rendered unable, wholly or in part, by reason of a Force 
Majeure Event to perform its obligations under this Agreement, other than obligations to 
make payments or provide indemnification or defense when due hereunder, then such 
Party’s obligations shall be suspended to the extent affected by the Force Majeure Event.  
Any Party claiming any Force Majeure Event shall provide prompt written notice thereof 
to the other Party including full particulars of such Force Majeure Event.  

8. Miscellaneous.  It is further agreed as follows:  

8.1. Time.  Time is of the essence of this Agreement.  

8.2. Independent Contractor.  The Parties hereby acknowledge and agree that each of 
the Manager, its Affiliates and any contractors, subcontractors, vendors and other 
third parties performing all or part of the Management Services are independent 
contractors, and, except as expressly set forth in Section 2.6, nothing in this 
Agreement is intended, and shall not be construed, to create a partnership, joint 
venture, or employment or other similar relationship between (a) the Manager, or 
any such Affiliate or third party, and (b)  any member of the Company Group.  As 
between the Parties, the Manager shall have the exclusive responsibility and 
liability for (a) the direction and supervision of its employees, (b) the salary, 
employee benefits, other compensation and related costs of such employees and (c) 
the collection and payment of any payroll Taxes or Taxes for unemployment 
insurance, workers’ compensation, pensions, and social security for the Manager’s 
employees that are imposed by any Governmental Authority. 
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8.3. Arm’s-Length Transaction.  The Manager is an affiliate of each member of the 
Company Group, and each member of the Company Group is an affiliate of the 
Manager.  It is the overriding intent of the Parties that (a) the terms of this 
Agreement and the transactions contemplated hereby (taken as a whole) shall be 
substantially at least as favorable to the Manager as it would obtain in a comparable 
arm’s-length transaction with a Person other than an affiliate (or, if no comparable 
transaction is available with which to compare such transaction, such transaction is 
otherwise fair to the Manager) and (b) each transaction contemplated by this 
Agreement is upon fair and reasonable terms no less favorable to the relevant 
member of the Company Group than it would obtain in a comparable arm’s-length 
transaction with an unrelated Person or any other Person not an affiliate; each Party 
represents and warrants that it believes that this Agreement and the transactions 
contemplated hereby conform to such intent but, if and to the extent that any 
transaction contemplated by this Agreement does not conform to such intent, the 
Parties agree to reform such transaction’s terms so that it does conform to such 
intent. 

8.4. Tax Matters.  Each member of the Company Group shall be allocated and bear, and 
indemnify and hold harmless the Manager Indemnified Parties for, all Taxes 
relating to its Assets or businesses. 

8.5. Manager’s Interests.  For the avoidance of doubt, neither the Manager nor any of 
its Affiliates shall, solely by virtue of this Agreement or the Manager’s performance 
hereunder, acquire any beneficial interest in any Assets or businesses of the 
Company Group.  

8.6. Notices.  All notices and communications required or permitted under this 
Agreement shall be in writing addressed as indicated below, and any 
communication or delivery hereunder shall be deemed to have been duly delivered 
upon the earliest of: (a) actual receipt by the Party to be notified; (b) if sent by U.S. 
certified mail, postage prepaid, return receipt requested, then the date shown as 
received on the return notice; (c) if by email, then upon an affirmative reply by 
email by the intended recipient that such email was received (provided that, for the 
avoidance of doubt, an automated response from the email account or server of the 
intended recipient shall not constitute an affirmative reply); or (d) if by Federal 
Express overnight delivery (or other reputable overnight delivery service), the date 
shown on the notice of delivery.  Addresses for all such notices and communication 
shall be as follows:  
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To the Manager:  Expand Operating LLC 
6100 North Western Avenue  
Oklahoma City, Oklahoma 73118  
Attention: Chris Lacy 
Telephone: (832) 796-7877 
Email: chris.lacy@expandenergy.com 
 

To the Company Group:  
c/o SWN Production Company, LLC 
6100 North Western Avenue  
Oklahoma City, Oklahoma 73118  
Attention: Joshua J. Viets  
Phone: (405) 876-4312 
Email: josh.viets@expandenergy.com 

Either Party may, upon written notice to the other Party, change the address(es) and 
person(s) to whom such communications are to be directed.  

8.7. Confidentiality; Securities Laws.  Each of the Manager and the Company Group 
shall hold and shall each cause their respective officers, managers, employees, 
agents, consultants and advisors to hold, in strict confidence and not to disclose or 
release without the prior written consent of the other Party, any and all Confidential 
Information (as defined herein); provided, that the Parties may disclose, or may 
permit disclosure of, Confidential Information (a) to their respective auditors, 
attorneys, financial advisors, bankers and other appropriate consultants and 
advisors who have a need to know such information (collectively, 
“Representatives”) and are informed of their obligation to hold such information 
confidential to the same extent as is applicable to the Parties hereto and in respect 
of whose failure to comply with such obligations, the Manager or the Company 
Group, as the case may be, will be responsible or (b) to the extent the Manager or 
any member of the Company Group, as the case may be, is compelled to disclose 
any such Confidential Information by judicial or administrative process or by other 
requirements of Law.  Notwithstanding the foregoing, in the event that any demand 
or request for disclosure of Confidential Information is made pursuant to clause (b) 
above, each Party, as the case may be, shall, to the extent permitted by applicable 
Law or legal process, promptly notify the other Party of the existence of such 
request or demand and shall provide the other a reasonable opportunity to seek an 
appropriate protective order or other remedy at such other Party’s sole cost, which 
all Parties will cooperate in seeking to obtain.  In the event that such appropriate 
protective order or other remedy is not obtained, the Party required to disclose 
Confidential Information shall or shall furnish, or cause to be furnished, only that 
portion of the Confidential Information that is legally required to be disclosed.  
Each Party hereby acknowledges that it is aware, and has informed or will inform 
its Representatives who receive Confidential Information that the securities Laws 
of the United States prohibit any person who has material, non-public information 
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about a company from purchasing or selling securities of such company and from 
communicating such information to any other person under circumstances in which 
it is reasonably foreseeable that such other person is likely to purchase or sell such 
securities. 

8.8. No Recourse Against Officers, Managers or Directors.  For the avoidance of doubt, 
the provisions of this Agreement shall not give rise to any right of recourse against 
any director, officer, member, manager or partner of the Manager or any member 
of the Company Group. 

8.9. Non-Exclusivity.  Notwithstanding anything in this Agreement to the contrary, each 
member of the Company Group hereby acknowledges and agrees the Manager may 
provide services, including Management Services, to other third parties, including 
Affiliates of the Manager, consistent with the Manager’s obligations to the 
Company Group hereunder.   

8.10. Cooperation.  Prior to termination of this Agreement and at all times following the 
consummation of this Agreement, the Parties agree to execute, acknowledge and 
deliver, or cause to be executed, acknowledged and delivered, such documents and 
instruments and do, or cause to be done, such other acts and things as may 
reasonably be requested by any Party to this Agreement, or are otherwise necessary 
or advisable, to assure that the benefits of this Agreement are realized by the Parties 
and that the Parties carry out their obligations under this Agreement and any 
document or other instrument delivered pursuant hereto.  

8.11. No Third-Party Beneficiaries.  Except for the indemnification rights under Section 
6, nothing in this Agreement, express or implied, is intended to confer upon anyone, 
other than the Parties hereto and their respective successors and assigns, any rights 
or remedies under or by reason of this Agreement or to constitute any Person a 
third-party beneficiary of this Agreement.  

8.12. Cumulative Remedies.  Subject to the other provisions hereof, no failure on the part 
of any Party to this Agreement to exercise and no delay in exercising any right 
hereunder will operate as a waiver thereof, nor will any single or partial exercise 
by any Party hereto of any right hereunder preclude any other or further right of 
exercise thereof or the exercise of any other right.  

8.13. Choice of Law.  This Agreement will be interpreted, construed and enforced in 
accordance with the Laws of the State of Oklahoma, without giving effect to any 
rules or principles of conflicts of Law that might otherwise refer to the Laws of 
another jurisdiction.  

8.14. Entire Agreement.  This Agreement constitutes the entire agreement between the 
Parties with respect to the subject matter hereof and there are no agreements, 
understandings, warranties or representations except as set forth herein.  
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8.15. Assignment.  No Party may assign any of its rights or delegate any of its 
responsibilities under this Agreement without the express written consent of the 
other Parties, except that the Manager may assign any such rights or delegate any 
such duties to any of its Affiliates, vendors, suppliers, contractors, outside 
accountants, third-party engineers, auditors, attorneys, consultants and advisors in 
its provision of the Management Services in accordance herewith.  Any assignment 
of rights or delegation of duties under this Agreement in violation of this Section 
8.15 shall be void ab initio. 

8.16. Amendment.  Neither this Agreement, nor any of the provisions hereof can be 
changed, waived, discharged or terminated, except by an instrument in writing 
hand-signed by the Party against whom enforcement of the change, waiver, 
discharge or termination is sought.  

8.17. Severability.  If any clause or provision of this Agreement is illegal, invalid or 
unenforceable under any present or future Law, the remainder of this Agreement 
will not be affected thereby.  It is the intention of the Parties that if any such 
provision is held to be illegal, invalid or unenforceable, there will be added in lieu 
thereof a provision as similar in terms to such provisions as is possible to make such 
provision legal, valid and enforceable.  

8.18. Waiver.  Waiver of performance of any obligation or term contained in this 
Agreement by any Party, or waiver by one Party of the other’s default hereunder, 
will not operate as a waiver of performance of any other obligation or term of this 
Agreement or a future waiver of the same obligation or a waiver of any future 
default. 

8.19. Counterparts; Facsimiles; Electronic Transmission.  This Agreement may be 
executed in multiple counterparts, each of which will be an original instrument, but 
all of which will constitute one agreement.  The execution and delivery of this 
Agreement by any Party may be evidenced by facsimile or other electronic 
transmission (including scanned documents delivered by email), which shall be 
binding upon all Parties. 

 [Signature Page Follows] 
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EXHIBIT A 
 

MANAGEMENT SERVICES  
 

The Manager will provide or cause to be provided to the Company Group the following services: 

General and Administrative Services.  Overhead services and other general and administrative 
services including, but not limited to, accounting; business development; contract administration; 
budgeting and forecasting; credit; debt collection; facility management; financial reporting; 
financial, reserve report and other audit; government relations; health, safety and environmental; 
human resources; investor relations; insurance administration and claims processing; legal; 
marketing; office; procurement; project management; recordkeeping; regulatory compliance; 
security; supply chain; vendor management; Tax compliance and return preparation and the 
payment of Taxes and treasury services.   

Lease and Land Administration.  Lease and land management and administration services 
including, but not limited to, division order; land administration; land title; Lease records and 
processing; leasing; and surface land services.  

Technical and Operational Services.  Technical and operational services including, but not limited 
to, data management; completion; drilling; engineering; geological and geophysical; information 
systems and technology; infrastructure; production; and reserves services. 
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