
 
 

1300 Main Street   |   Houston, Texas 77002   |   (713) 989-7000 

 

January 29, 2021 
 
 
 
Ms. Kimberly D. Bose, Secretary 
Federal Energy Regulatory Commission 
888 First Street, N.E. 
Washington, DC   20426 
 
 
   RE: Florida Gas Transmission Company, LLC 
    Non-Conforming Agreement with Negotiated Rates 
    Docket No. RP21-__________ 
 
Dear Ms. Bose: 
 
 Florida Gas Transmission Company, LLC (FGT) hereby electronically submits for filing with the 
Federal Energy Regulatory Commission (Commission) the tariff records listed on Appendix A to its FERC 
NGA Gas Tariff, Original Volume No. 1-A, proposed to be effective on February 1, 2021.  
 
 
STATEMENT OF NATURE, REASONS AND BASIS  
  
  The purpose of this filing, made in accordance with Sections 154.1(d) and 154.112(b) of the 
Commission’s Regulations, is to file herein an executed copy of the Rate Schedule FTS-WD and Rate 
Schedule FTS-WD-2 non-conforming service agreements with Topaz Generating, LLC (Topaz).   
 
 On July 31, 2020, FGT filed in Docket No. CP20-505-000, a prior notice request pursuant to the 
Commission’s regulations under the Natural Gas Act and FGT’s blanket certificate issued in Docket No. 
CP82-553-000, for authorization to construct, install/modify, own, maintain and operate, certain natural 
gas pipeline facilities and appurtenant facilities for its Galveston County Project (Project).  Topaz has 
contracted for 40,000 MMBtu/day on the in-service date of the Project under FGT’s Rate Schedule FTS-
WD and for 67,000 MMBtu/day on the in-service date of the Project under FGT’s Rate Schedule FTS-
WD-2.  The Project facilities being constructed pursuant to the prior notice request and authorization will 
be ready for service on February 1, 2021.   
 
 The service agreement filed herein contains a non-conforming term of service that deviates from 
the creditworthiness provisions in FGT’s General Terms and Conditions. The negotiated creditworthiness 
provisions are contained in Exhibit D of the service agreement.  FGT requests that the Commission find 
the non-conforming negotiated credit provisions reflect unique circumstances involved with constructing 
new infrastructure, do not present a risk of undue discrimination, do not affect the operational conditions 
of providing service, and do not result in any customer receiving a different quality of service.   
 
 The service agreements filed herein also include negotiated rates as detailed in the Negotiated 
Rate Agreements associated with the contracts. The proposed tariff records provide the requisite 
information for negotiated rates including the name of the shipper, the negotiated rate, the type of service, 
the receipt and delivery points as well as the term applicable to the negotiated rate and the volume of gas 
to be transported under each negotiated rate agreement. 
 
 This filing contains tariff records titled “Exhibits A, B, C” which will contain Exhibit A, Exhibit B and 
Exhibit C (if applicable).  Exhibit C is used for amendments to the service agreement and is not applicable 
to an original service agreement.  Therefore, there is no Exhibit C within the tariff records herein titled 
Exhibits A, B, C.   
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 Appendix B attached hereto reflects the Topaz executed service agreements compared to the 
Rate Schedule FTS-WD or Rate Schedule FTS-WD-2, as applicable, form of service agreement in FGT’s 
Fifth Revised Volume No. 1 Tariff.  
  
 
IMPLEMENTATION AND WAIVER REQUEST  
 
 Pursuant to Section 154.7(a)(9) of the Commission’s Regulations, FGT requests that the 
proposed tariff records submitted herein be accepted effective February 1, 2021, the effective date of the 
service agreements.  FGT respectfully requests the Commission grant waiver of Section 154.207 of the 
Commission’s Regulations and any other waivers of its Regulations that it deems necessary to allow the 
proposed tariff records in this filing to become effective on February 1, 2021.  
 
 
CONTENTS OF THE FILING 
 
 This filing is made in electronic format in compliance with Section 154.4 of the Commission’s 
Regulations.  One proposed tariff record in RTF format and eight proposed tariff records in whole 
document format with metadata attached are being submitted as part of an XML filing package containing 
the following: 
  
 .  A transmittal letter with Appendix A in PDF format 
 .  A clean copy of the proposed tariff records in PDF format  

.  A marked version of the proposed tariff changes in PDF format 

.  Appendix B containing a marked version of the executed service agreements compared to the 
form of service agreement for Rate Schedule FTS-WD or Rate Schedule FTS-WD-2, as 
applicable, in FGT’s Fifth Revised Volume No. 1 Tariff 

 .  A copy of the complete filing in PDF format for publishing in eLibrary 
 
 As the tariff records containing the new service agreements are new tariff records, there is no 
marked version of the Version 0.0.0 tariff records included in the Marked Tariff attachment. 
 
 
COMMUNICATIONS, PLEADINGS AND ORDERS 
 
 FGT requests that all Commission orders and correspondence as well as pleadings and 
correspondence from other parties concerning this filing be served on each of the following:  
 
Michael T. Langston 1    Kevin P. Erwin 1 
Vice President     General Counsel 
Chief Regulatory Officer    Florida Gas Transmission Company, LLC 
Florida Gas Transmission Company, LLC 1300 Main Street 
1300 Main Street    Houston, TX 77002 
Houston, TX 77002    (713) 989-2745 
(713) 989-7610     (713) 989-1212 (Fax) 
(713) 989-1205 (Fax)    kevin.erwin@energytransfer.com 
michael.langston@energytransfer.com 
 
 

 
1  Designated to receive service pursuant to Rule 2010 of the Commission's Rules of Practice and Procedure.  FGT 

respectfully requests that the Commission waive Rule 203(b)(3), 18 C.F.R. § 385.203(b)(3), in order to allow FGT 
to include additional representatives on the official service list.   

 



Ms. Kimberly D. Bose, Secretary 
Federal Energy Regulatory Commission 
January 29, 2021 
Page 3 
 

Deborah A. Bradbury 1 2 
Sr. Director – Regulatory Tariffs & Reporting  
Florida Gas Transmission Company, LLC 
1300 Main Street 
Houston, TX 77002 
(713) 989-7571 
(713) 989-1205 (Fax) 
debbie.bradbury@energytransfer.com 
 
 
 In accordance with Section 154.2(d) of the Commission's Regulations, a copy of this filing is 
available for public inspection during regular business hours at FGT’s office at 1300 Main Street, Houston, 
Texas 77002.  In addition, copies of this filing are being served electronically on jurisdictional customers 
and interested state regulatory agencies.  FGT has posted this filing on its Internet web site accessible via 
http://fgttransfer.energytransfer.com under "Informational Postings, Regulatory." 
 

Pursuant to Section 385.2005(a) of the Commission’s Regulations, the undersigned has read this 
filing and knows its contents, and the contents are true as stated, to the best of her knowledge and belief, 
and possesses full power and authority to sign such filing. 

 
 
      Respectfully submitted, 
 
      FLORIDA GAS TRANSMISSION COMPANY, LLC 
 
      /s/ Deborah A Bradbury 
 
      Deborah A. Bradbury 
      Sr. Director – Regulatory Tariffs & Reporting 
 

 
2  Designated as responsible Company official under Section 154.7(a)(2) of the Commission's Regulations. 
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FLORIDA GAS TRANSMISSION COMPANY, LLC 
FERC NGA Gas Tariff 

Original Volume No. 1-A 
 

 
 

Proposed to be Effective February 1, 2021  
 

 
Tariff Record 
Version  Description Title 
 
13.0.0  Part I  Table of Contents 
0.0.0   Contract No. 126271 Topaz Generating, LLC 
0.0.0   Contract No. 126271 Exhibits A, B, C 
0.0.0   Contract No. 126271 Exhibit D  
0.0.0   Contract No. 126271 Negotiated Rate Agreement 
0.0.0   Contract No. 126272 Topaz Generating, LLC 
0.0.0   Contract No. 126272 Exhibits A, B, C 
0.0.0   Contract No. 126272 Exhibit D  
0.0.0   Contract No. 126272 Negotiated Rate Agreement 
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PART I 
TABLE OF CONTENTS 

 
 
Part II     Non-Conforming Service Agreements 
 
 Contract No. Reserved  
 Contract No. Reserved  
 Contract No. Reserved 
 Contract No. 3247 Florida Power & Light Company 
 FPL Exhibit B Florida Power & Light Company 
 
Part III     Non-Conforming Agreements with Negotiated Rates 
 
 Contract No. 111144 Duke Energy Florida, LLC  
 Contract No. 111144  Name Change 
 Contract No. 111144  Negotiated Rate Agreement 
 
 Contract No. 111145 Florida Power & Light Company 
 Contract No. 111145    Negotiated Rate Agreement 
 
 Contract No. 120703 Florida Public Utilities Company 
     Contract No. 120703  Exhibits A, B, C 
 Contract No. 120703  Credit Agreement 
 Contract No. 120703  Negotiated Rate Agreement 
 
 Contract No. 122314 Seminole Electric Cooperative, Inc. 
     Contract No. 122314  Exhibits A, B, C 
 Contract No. 122314  Exhibit D 
 Contract No. 122314   Negotiated Rate Agreement 
 
 Contract No. 122315 Seminole Electric Cooperative, Inc. 
 Contract No. 122315   Exhibits A, B, C 
 Contract No. 122315   Exhibit D 
 Contract No. 122315   Negotiated Rate Agreement 
 
 Contract No. 122316 Seminole Electric Cooperative, Inc. 
 Contract No. 122316   Exhibits A, B, C 
 Contract No. 122316   Exhibit D 
 Contract No. 122316   Negotiated Rate Agreement 
 
 Contract No. 122907 Shell Energy North America (US), L.P.  
 Contract No. 122907   Exhibits A, B, C 
 Contract No. 122907   Exhibit D 
 Contract No. 122907   Negotiated Rate Agreement 
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 Contract No. 123086 PowerSouth Energy Cooperative  
 Contract No. 123086   Exhibits A, B, C 
 Contract No. 123086   Exhibit D 
 Contract No. 123086   Negotiated Rate Agreement 
 
 Contract No. 123145 Ascend Performance Materials Inc. 
 Contract No. 123145   Exhibits A, B, C 
 Contract No. 123145   Exhibit D 
 Contract No. 123145   Negotiated Rate Agreement 
 
 Contract No. 123157 JERA Energy America LLC 
 Contract No. 123157   Exhibits A, B, C 
 Contract No. 123157   Credit Agreement 
 Contract No. 123157   Negotiated Rate Agreement 
 

Contract No. 125351 Entergy Louisiana, LLC 
Contract No. 125351   Exhibits A, B, C 
Contract No. 125351   Credit Agreement 
Contract No. 125351   Negotiated Rate Agreement 
 
Contract No. 126271 Topaz Generating, LLC 
Contract No. 126271   Exhibits A, B, C 
Contract No. 126271   Exhibit D  
Contract No. 126271   Negotiated Rate Agreement 
 
Contract No. 126272 Topaz Generating, LLC 
Contract No. 126272   Exhibits A, B, C 
Contract No. 126272   Exhibit D  
Contract No. 126272   Negotiated Rate Agreement 
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81!RVICE AGR!l!MENT 
Finn Transportltlon 8trYa-WNt.m DIYl•lon 

Rate Scheclula �-WO 
contract No. I¼ 3. 11

THIS AGREIMINT tn•,-d IIIID this� day of \Mf)Cflf� 2021, by and bttwNn Flortda o .. Tran1mlnlon Company, LLC, a Hmlted 
llablllty company of th• State of DelaWIN (htl"lln called � lllporter"), and Topaz Generating, LLC (h .... ln called "Shipper''), 

WIT N!S SETH 

NOW THERUORI, In conelderallon of the premlNe and of Ille mutual eovenara and agreements herein contltned, the aufflcltncy of whlctl
II hereby acknowlecfgtd, Tranapo,ttf and Shipper do COYtnant Ind 1111'91 M followa: 

ARTICLE I 

Definition• 

In addition to th• definition, Incorporated herein through T1"1Mportltr'1 Rate Schtdule FT8-WO, "'' following tenna when UNd MNln lhlll 
have the mNnlnga Mt forth below: 

1.1 The tenn "Rate Schedule FTl•WD" ahall mnn Tranaporter's Rate Schedule FTS-WD u flied with the FERC II ch1nged and adJulted from 
time to time by Tranaporter In accord1nco wltll Section S.2 h■l"IOf or In compllanc• wltl\ any final FIRC order 1ff1ctlng auch ,.. schedule. 

1.2 Thi term "FERC" lhlll fflNII tiul Flderal Ent,vy Regulatory CommlHlon or any IUCCNIOf l"lgulatory agency or body, Including the 
COntl"III, which h• autllorlty to r9gU1ate the ratn and Nrvtcea of Transporter. 

ARTICLED 

QuantNy 

2.1 The Maximum DaHy Tranaportltlon Quantity ("MDTQ"J 1h18 be Ht forth on a Mllonal bala, and by DMalon If appllcablt, on Exhibit B 
attached hll"lto. Th• 1ppllc1ble IIDTQ lhlN be the llf'IINt dally quantity of ga expl"llltd In MMBtu, that Transporter II obllgltld to tranaport 
and m1k• IYllllbl• for dtlhlllY to Slllpper under thll Service Agreement on any on• day. 

2.2 Durtn9 U.. t.nn of thl1 AglNfflent, Slllppe, may tendlr natural 911 ror transportation to Tranaporter on any day, up to th• MOTQ pCua 
Tran1porter'1 Fuel, If eppllcablt. Transporter 19,... to recalv• the 1gg1991te of the qu1ntltln of natural 911 that Shlppar tlnderw for 
tnlMportatlon at the Receipt Points, up to the maximum itau, quantity ■peclfltd for uch receipt point•• Ht out on Exhibit A, plu1 Tra111porter'a 
Fuel, If 1ppllc1bll, and to tranaport and make avaNablt for dellv•ry to Slllpptt at each Dllhltfy Point apeciflad on Exhibit a, up to "" amount
acheduled by Tranaporter , ... Tl'Wllpol't.r'I Fuel, If apptlclble (II ,nwlcled In Rita Scheikllt FTS.WO), provided hoWIYlf, that Transporter 
ahlll not be JtqUncl to acc:epl for tnlnt111Mtatlon and man avallabl• for dellv«, mon than the MOTQ on any day. 

ARTICL!MI 

RINrved. 

ARTICLEfV 

Payment and Rights In th• Event of Non.Payment 

,.1 Upon th1 commencement of ••rvlca h1r111nder, Shipper 1h1II pay Traneporter, for all Mrvlce l"lnderecl htr■under, the ratn ntabllshed 
under Trani porter's RIii Schedule m-WD ft Oled with the FERC and •• llld Rite Schedule ma, hlNlftlr be le91lly 1mendld or aup■nedld. 

4.2 Tennlnatlon for Non.PaymenL In th1 •vent Shipper fala to pa, for the Mrvlce provided under thle Agreement, pursuant ta Ille condition Mt 
forth In Section 1S of the 01neral TtnM and Condldona of Tranaporttr'a FERC Ou Tlrtff, TniMporter allall hive the rtght ta tutpend or 
wmlnate llll• Afll'Nfflent purauant to th• condition •• forth In 11ld section 15. 

ARTICl.l!V 

Rights to Amend Ratft end Terms and CondltloM of S.rvlce 

S.1 Thie Agreemant In 111 rnpect■ lhan be and r■mlln •ubJect to the provlakN'I• of aald Rat• Schldult end of th• appNClblt provltlon, of th• 
01n1r11 T•rm• and Condition■ ofTl'ltlaporttr on flit wffh the l"l!RC (• th• 11m1 may h.,..ftlr be lagally amended or auperndld), au of which
1111 made I part hertof by thll ,.,.rence. 

S.2 Tra111porter 1hall have th• unllatlral right to flit with the approprtac. Ngulaloly authority and Nik to mak• changn In (I) the ratN and 
chargn appllcable to "9 Race Schldult FT8-WD, (b) Rate Schedule l"T8-W0, Including the l'Offll of Service Agl"llment and tht axllUng Service
Ag,Mmant purauant to which thll Mmc• la rendered; p,oyfded howevar, that the flnn charactitr of 11mca wll not be lut,flet to ch■nge 
hereunder by meana of• a.ctlon , FWng by Transpa,wr, ancror (c) any provlllons of fie General T■n111 and Concfftlone of Tranapot11f'1 Tariff 
applicable to Rite 8chldule l'TI-WD. Tranaporter ..,... that Shipper may protMt cw contnt the afonmentlOntd tlllnp, or MIit euthorlutlon 
from duly conatltutad r9gulatory authorities for IIICh lldJustment of Trans,otttr'e eldltlng l'ERC Gu Tariff - """ "found nlCllllfJ In order 
to ....,,. that thl p,ovtalons In (•). (It) or (c) above ,,. Juat and f'NIOllable. 



ARTICLE VI 

Term of Agrwment and Commencement of Service 

I, 1 Thia AgNement 1h1II become effective on the later of the ln4ervlce cllle of the Oalvnton Count, Project or 02/01/2021 and 111111 contlllue 
In effKt for I period of lMnlY �,., Shipper 111111 have I contractual rollover right •at forth In the Serva AgN9111ent to ntend the term at the 
Negottltld Rate •• permitted pur■uant to the pravlelona of Section 20 of the General Tenn• and Condition■ of the Transportar'1 FERC 0.. 
Tariff. 

1.2 In the event the capacity !Ming contracted klr -• acqul,.d pur9uant to 81cUon 11.C.2 of Tran1porter'1 Tariff, then tllll AgrNment 111111 
tennlna on the date Ht forth In Section I, t above. Otherwise, upon the expiration of the primary term end an)' extenalon or roll-over, 
t■nnlnaUon wtll be gavernect by the provlllona of Section 20 of the Oen1ral Tenn■ and Conditions of Tr■Mpoltlr'I Tariff. 

1.3 Service hereunder 111111 commence a Ht forth In Section 2 of Rate Schedule FTs.WD, 

AATJCLEVII 

Point(•) of Receipt and Dellvery and lhndmum Dall)' Quantftln 

7. t The Primary Pointe•) of Rec9'pt and mulmum dally quantity for •ch Primary Point of Receipt. for aM 911 d"IY•red by Shipper Into
Tran1po1t1r'1 plp1lln1 si,ltlm under this A9191m1nt 111111 be at the Polnl(1) of Reeelpt on Tr1naport■r'1 plpellne aptem u Ht forth In Exhibit
A attached hereto. In accordance with the provl1lon1 of Section I.A. of Rall Schedule FTS•WD and Section 21.F. of the General Term, and
Condlttona' of Tranapoiter'I Tariff, Shipper ml)' requut chln1111 In , .. Primary Point(•) of Receipt. Tran1port1r Ill■)' make 1uch changes In
accordance with the term• of Rate Scbldule FTS-WD and th• appllcable General Term• and Condltton■ of Its Tariff.

7.2 The Primary Point(•> of Delivery and maximum d.,ly quantlt)' for nch point for all gu macll av1llable for delivery by Transpoiter to Shipper, 
or for th• acc:ounl of 8hlfltl■r, under thll AgN191Mnt lhlll bl It th• Polnl(I) of Delivery • Ml forth In Exhibit B and shall bl In Transporter'■ 
WHtlm D1vt11on. In accordance with thl provlalone of llctlon I.A. of Rat■ Schedule FTS.WO and Section 21,F. of the GeMral Tanna and 
Conditions of Tranaporter'1 Tariff, Shipper may ,-quaat ch.Ing .. In Its Primary Point(•> of O.Uv.ry provided that 1ucb n■w ,-qUHtld Primary 
Delivery Points must bl loca19d In Tranapor1ar'1 Wnlllfn DM1lon. Tr■naportw ma)' mau 1uch changes In ■ceordance with the term• of Reta 
SclledUI• FTS-WD and the appllcable General Tlfflll Ind Condltlona of Ill Tariff. 

ARTICLE VIII 

Notlcn 

All notlcH, pl)'mentl and communications with rNpect to thla Agl'Nfflent ■hall be In writing and .. n, to Traneporter'1 addNII poated on 
Tran1porter'I Internet weblltl or to Shipper'• 1ddrn1 stated below or It any other ,uch addreu • ml)' hel'Mfter be dnlgnated In Wfltlng: 

Shipper: 
Topaz Oen....Ung, LLC 
2001 ProEnergi, Blvd 
Sedalia MO 11301 
Attention: Miu Alvarado, Cliff Ollwr, Scott Blalr 
Telephone No. 810-821-5100 

ARTICLE IX 

COMtructlon of Facllltl• 

To the emnt that conawcuon of new or requnted facllltln 11 nec11uiy to provide Hrvlce under thla Service AgrNment, 1uch conatn1ctlon, 
lncludlng pl)'ment for the flclllt111, 111111 occur In 1ccord1nee with Section 21 of the General Tenna and Condition• of Tran1porter'I Tariff. 

ARTICLE X • Not Appllcable 

ARTICLE XI 

Pl'tllUl'I 

t 1, 1 The quantltlll of ga delivered or eaUMd to be delivered b)' Shipper to Tranaportar hereunder shall bl dllllvered Into Tran1poltlr'1 plpellne 
l)'Sllm at• prN111ra 1ufflclent to enter Transporter'• 1y11tem, but In no event 1hall 1uch III be dellwNd at a prnaure exceeding the maximum 
authorized operating p191111,. or •uch other pmau,. a Transporter Ptfflllll at th• Point(•) of Recalpt. 

11.2 Transporter shall haw no obllgatlon to provide GOmprnslon and/or altar Its 1y1tem operation to effectuate dellverln at the Point(&) of 
Dlllv1ry 11,,.under. 

ARTICLEXfl 

Other Provltlont 

ARTICLE XIII



Mlacell•neou■ 

13.1 Thi• Agreement ■h•II bind •nd benefit the ■ucc:n■o,s ind .. rgn■ of the rnptelve par11• hereto; provided IIOWW111, neither party ■hall 
... 111n thl■ AgrNment or any of It■ rights or obllgalon■ hereunder without ftm obtaining the written conttnt of the other party. 

13.2 No WIIYer by either party of any OM or more default■ by the other In 1111 p1rfonnance of any provlafon■ of 11111 Allffmtnt 1hall op1rata or 
be con1tnied • ■ waiver of ■ny future default■ of e llkl or different character. 

13.3 Thia Agreement contains Exhlbltll A, B ■nd D which are lncorporat8d fully herein. 

1M THIS AGREEMENT SHALL BE GOVERNED BY AND INTERPRETED IN ACCORDANCE WITH THE LAWS 01' lHE STATE OF TEXAS. 
WITHOUT REFERENCE TO ANY CONFLICT OF LAWS DOCTRINE WHICH WOULD APPLY THE LAWS OP ANOTHER JURISDICTION. 

ARTICLElW 

SuperHdlng Prior Service Agreement■ 

Thi• AgrHment euperudn and ,.place■ the foll owing Service Aglffment■ tietw.tn Tran■por19r 1nd Shipper: Not Appllc:able 

IN WITNESS WHEREOF, the partlN hereto have executed 1h11 AgNement by their duly ■uthorlzed offlcere effective .. of the data flr■t wrlU.n 
above. 

TRANSPORTER 

Florida Gu Tranamlulon Comp■ny, LLC 
('; OocuSlgnod by: 

By: �B�::AS 

N111ne: 0e-th 1-\ic.ke'J
Tltle: li,vP USG-,t:s P.t-tJil'k"� 

Date: l--11-u:1-1 

SHIPPER 

Topaz Generating, LLC 

c_� By: ___ . __ �;.._ ___ _ 

Name: __ c_1lff_01_1ve_, ____ _ 

Title: __ Vi=ceuPr.i;IIS:::fd::::ent:.:i..,. __ _

D1te:_..:Jua11.1:nUfiaw!Yu2_,.2._.2wiPit:.2.:..1 __ _ 
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EXHIBIT A 

TO 
RATa ICHEDUll! PTI-WO IEfMCE AGREEMENT 

811M!N 
� G• Trantmlnlon Campany, LLC 

AND 
Topu 0-«lng, LLC 

DATIO 
02I01 l20J1 

ContnctNo, .2 t,;)'1) 
Amendnltnt No. 0 

l!fftetlW o.te of 1111, lxlllblt A: TIM 1n-hrvlc• Date• dtflntcl In Art.Ide 1.1 of .. ,. A.,.._nt. 

0..ft ... :ln-SoMCoDlletll01/3�1 

Pala1(119'Btstlpt 
Point DncilpUon Point DRN Am 

Z-1 
Tm Plledoa ,,_,. (Rte) 7k71 , .... 1 40000 

Zone 1 Totll: 40000 

TotalMDTQ: 40000 

 

u.111n1um Qdx !:IIIIDll'a ,...M.

l1IX:IIAl SMl 

40000 40000 
.0000 4000D 

40000 40000 

lm:lb1 

40000 

40000 

40000 

"Quantltlo• .,. uclualv, or Fuel lltelmbu,stmtnt. lhlJ1P9r 1MII p,ovtde fuel pur1111nt lo iru,1 llttlmb1n°Hment Ct11rg, AdJuetmom p,avl1lon1 or Tnne,orten 
F,E.A.C. Ga Tll1ff, General Tenn, Ind Condition,. 



EXHIBITS 
TO 

RATE! SCHEDULE FT8-W0 SERVICE AGRHMENT 
81:TMEN 

Florlda Gn Tranamlnlon Company, LLC 
AND 

Topu oen,m1ng, LLC 
DATl!D 

02'1tl2021 
contract No. 1..1 (e). 71 

Amandment No. O 

Efftctlff Date ofthla Eldllblt 8: The ln-14trw:1 Dlt, .. Clltflned In Al1lcl, t.1 of 1111, AglNllllnt. 

DIii Rlnge: ln-llrvlce Data to 01/S1/2041 
'91nlCI! PC PdmY 
Point Dtletlptlon 
AltWat9r•1opa" 
TotalMDTQ: 

•Qu•tltlH arw 11duawe of Fuel Relmtlu1HnNt1L 

Point 
1001•• 

DRN 

.-0000 
40000 

NuJm\111) oe, au,ousx 1MW1u1• 

Mn:11111 .Qsl 

•oo .oooo 

'4GGOO COODO 

IIRX:lllt 

40000 
<IOODO 

•• Tnntpoittr ...... to mab dllMrlH on Ship.,.,-. btflll IIP to Shipper'• ll>TQ at tlle Primary Deflnty Point It • l)IQIU,. eufllclent to tnter .... downetrum 
facHltln up to I pnllUN ofUO 11111 on• uniform hou,ty bllll. 
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CndJCwortWn• 
CRBDrr AORBBMBNT 

Thfl CNdit AarMmeat. dated a of dUI �Y or J.i..t 2020, i1 by ud betwoen Florida o.. 
l'rllllmiufoa Compa.y, LLC ('Trwpo,ter") andTopu Oeaeralina. LLC (4'Shipper"), 
Tanaporter and Shipper may 10JDedma be merrod to herein iDdMdually a•.....,-, or toaether 
IS 1be °'Partit1". 

WHBRBAS. contcmpomlcoutly hemrich, TralporW 111d Sblpper beve emered tnto that 
certabi ConstNcdon Cooldlution Aa,eemeDt ptll'IUlllt to wbJc• • new met« ltltion 11 to be 
conaUUcted at Shipper's 1lte It Attwater Avenue in OaJvtlton Col1Dt1 Texas (the --COnstruodon 
Coordinadon Agreement") and • Precedent A....,ent ooncemle1 die aew molar ltation, new 
latn1 and certain fac:ilitiea � to uppade the honepoww a Comprcaor Station 4 in 
Trnporter'1 Weatem Divillon (the "Oalvcaton County Projoct)and punuant to which tho Parties. 
aubject to certain tenna and conditions set forth in die Precedent Aanement. will enter into an 
PTS-WD Agreement and III FTS-WJ>..2 Agreement (collodively die "PTS-WD Agreomentl"); 
and 

WHBRBAS, pWIU&Dt to parag,aph 7 of the Procedent A,reement. Shipper ts Nquirecl to 
comply with the requinnentl 111 CCK1h in tbJ1 Cnldit Ap-oement reletfna to Shipper's payment 
obliptiom associated with the level or expanded capacity 111blcn'bed to LU\der the Precedent 
Agn,emem. tbo PTS-WD Agreements ■nd the Coaatnaction Coordination Aa,eealenL 

NOW, TIIBRBPORE. tn comideratioa of die mutual covenants and agreomenta herein 
contained, and intending to be lepUy bound, Transporter aod Shipper agree to Che followin&! 

l. Shipper, at all times, mUlt Nlilfy Che credltwortbineu c:riteria, orotherwiae provide
aucb credit support. 11 aet f'ortb under dlit Credit Aarwoment: 

(A) An entity shall be doomed ''Creditwplthy" bemlnder, a of a pardcular time, if:
(i) its aenior unaecured debt rating, at aucb time, ii at leat BBB- by SclP Olobal Ratinp,

actiq tbroup SIIDdN'd ct Poor'• Finaclal Servkee LLC or ill auceoaor (••sa,; 111d It toast 
Bu3 by Moody'• laveltorl ServiCOt 111c. or tts IUCCCllor ("Moody's") (any IUCb ratiaa. 11 
applicable, a .. Debt Ratinl"), provided, howovcr. dlat iCSbipperill med by eithor SU or Moody'• 
alone. that DClbt btina alone aball be detlmlinative. In the event Ibo Debt Ratfq la BBB- and/or 
Bu3, reapccdvo!y, tbe loq-Cerm oa&look 1balt bo either Stable or Potltlve. Ia 1ho event Sllippcr 
hu no Debt Ratlnp. Ibo S&P tuna.term Jauer Credit btiDg or Moody'• toaa-term Corporate 
FIIDily RlliDa will bo tubllituted. ad u 1111:h, thele ratinp n lllo ineludod ln tho deftaed term, 
"Debt Ratiq". In the event thaa tho Debt Rati1t1 illued by S&P IDd Moody's me at levola that are 
not equivalent. CM tower rating lhall apply IO detmmine Creditwonhinou. 

(ii) In tbe event Sbipper cannot demoDICnlte CnditwortbiDeu punU&Dt to Secuon (AXi)
above. Traalporter aball tnltially c:onduct a cncUtwoJ1bineu review on • aon-dlscrim.lnat.ory baia, 
bued on fmanei■l ovaluadon of Shipper', audited fllllDNl lltlllmODII to delermino tbe 
aceeptability ot web entity'• owralJ flDancia1 OODdition. Shipper 111111 pn,vido audited financial 
llatenHll1I for the most c:ummt two (2) fta1 yean, tnctudiq notes. prepared in cont'ormity with 
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pncnlly ecceptecl acoounting priaciplet ("OAAP'1 in thl Uni1iecl States or America or, for non­
U.S. baed Shippen, pnpared in accmdanco with equivalent ltlllcluda. In the event tbas audited 
ftuncial lfatemerlll ue 1M>t avaUablt, thiaa Shipper lhaU pn,viclo fa ccnlflc,d unaudited 6naclal 
statomea11. lnoluding 11ote11 for au�b year. In all CINI, lbe ftnmcial atatcmenta shall bo prepan,d 
in aocordanco widl OMP, or, for aon-U.S. buecl Shippen. such ftnancial siatcmenta lhaU be 
pn,pald in accoldimce with oqwmeat standll'dl. ID the event that certified 11Daudftod fluncfat 
llltemeDfs, includina IIOIII, for • partlcuJar ffloal year IN pn,vided in &u of audited ftnandll 
1tacanenll1 tbea the Chief Bxccudw Officer or tbc Clllef PilllaciaJ Offloer lhall certify that (I) 
•b officer bu rmewed the unaudited financial sratementa, (2) baled OJl IUCb officer•,
knowledge, the llDIUdl� finaaciaJ rtmcrnmdl do not OODIIID any untrue 81atement of a maklrial
fact or omit to llate a material &ct necessary ht order to make the atatemOldl made, in lipt of Che
cimumtlnca 1llldcr which the statement, were made, not misleadJn& (3) baaed on aucb offloer'a
knowlc,dp, the unaudited financial 81atemoft11, and olher ftnanclal lofbnulion contahaed dlcroin.

present fn all material respeca. the ftnancial condition and reaulta or opndou of Shipper, or
Shipper's orodit 1upport provider aa of and for the periods presented la such unaudited financial
statanents.

(iii) Subeequendy. OD an IIUlual basis during the term oflhis Precedent A8"ICIJ'lffll IDd the
FI'S-WD Asn,ementa, Shipper dial� widdn one hundred twenty (120) daya following the end or 
each fllcal )'Nr, provide to Tnnlpcmer Slllpper't or Sbippor's credit support provider', audited or 
unwdited properly certified (a per above) financial st•temectl with notes nceeqmy to evaluate 
the ftnancial coa.didon of Shipper or Ill credit support provider. 

(iv) Regarding the provialon of any audited financial statements hcmn, Shipper ahalt be
deemed to bavo complied with 111cb and conaequendy have no obliption to provide audllld 
ftn811Cial statements provided Sbippar'1, or Shipper1

1 mdit ,upport p10vider1
1 audited ffnaacial

llatemenll are available via a publicly accessible (orwn. 

(B) If Shippor is deomod not or no loqor "Creditworthy" pw1uaat to either (A)(i) or (ii) above,
thou Sblppcr ,ball tbcnaftv mablllln, eidler:

(l) u abaolute1 imvocablo. unconcUticmaJ guaranty. auba1antially ID die fonn of
Bxblbit A hcreCo, .flOm a corpcnlepareat dlat is deemed ''Cllditworlhy" punulftt to Section (AXi) 
or (ii) above and lhat I, otherwfao acc,ptabto to Tnnlporter, in Tnm■porter•, 1ole Judament (IUCb 
third party, ''Oull8ntor"), wbicb guaranty ■hall panntee tho fbll and faitbM perfonunce and 
payment otall otSlupper's obllpdom underdm Preoedeat Agreement. the m-WD AIRements 
IIDcl die Comtruction Coordination Apemcnt; or 

(ii) a cash depo■it or a 1tandby tmvocable lotter or c:rcdit ("Letter of Credit")
aublranti.Uy in the form of Bxhibit B homo (including any NVWOlll requotted by the ...._ 
thereof), issued by a bank wbicb ii a U.S. bank or• U.S. brmdt ofa foreign bank witb a S&P 
ratiJ11 of at 1-■t A- or Moody'• ratma of at 1eut A3 on Us lons•term UDNCURld debt socwitia. iD 
either cue seeurfng the full and fii1ld\d perfonmnce and paymant of all or Shlppc,r'a obllptions 
under thil �t Ap-oemont. the PTS•WD Apeements ad the Conatrucdon CoonUmtiOD 
Apeemont for tho entire lenD of this Pn,oc,dent Aareemnt ucl the FTS-WD Agmmenta, u may 
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be atended fiom time to dme (""Credit Suppor&"). 1be cah doposit or LeUer of Credit, or a 
�on tbcroof, lhlJJ equal Fifteen Million US Dollln ($15.000,000.00) and. inaamucb a 
Shipper ii not currendy credhwortlly, Cho Cllh depoait or Letter of CRdit aball bo provided to 
Tl'IDlponor on or bofcn tho fifteenlb (15� day followtn, the utisfution or waiver of 
Tramportcr•e board lffn>val oondiliou pnioedent 1Ct forth In Sections .S.A.l and S.A.ii of the 
Precedent Aarcement. 

(C) At my timo wllilt either thia Pncedcnt Apeemcnt or 1he PTS-WD Aa,oomenll, u may be
Ollelldocl ftom timo to time, are effccdve, If Tl'l.lllpC)rter dcternwaa that, u of sud, tilM, (I) lily
Ouanmtor of Shipper is no lonpr "Croditwvl1by', or (ti) Tnmporter detomdnel that bl90d on
t'acCI and c.ircwnatances ocemring after receipt of a LetterofCNdit hereunder, anybuk that iaued
IUdt Letter of Crdt 1n favor of TrantpOlter no lonscr meets the criteria set forth tn Section
l(B)(ii), then Tranaporter may aubmit a written notico of such detonniaalion to Shipper (which
notice ahall provide Trwpor1«'1 basis for such detennlnation), and wilhln ftve (S) buaineaa days
1ftor Shipper's receipt of 1Uch aodco ftom Trwportet, Shipper shall deliver to Tramporter, and
aball thereafter maintain, altornative Credit Support ln acconlance with Soction 1 CBXU).

(D) In tho event that Tllmponcr makes I drawfn1 on• uttor of Credit provided hereunder due to 
Sblppef1 faltme to np1ace 1uch Letter of Credit. 11 penniUed punuant to the Letter of Credit, the 
cub procooda tom such dmwmg ahatl bo held by TranlpOJt« 11 a �h dopoait made punuant 
hereto. 

(B) Sbipper'1 Letter of Credit (repreeendna ■ny undrawn portion thereof), to tho extent it atill
remains, or any cuh deposit held by Tranaporter thall bo mumed t.o Shipper on or bofon, the
nlnedoeh (90th) day after the later to occur of (I) tho date on wbich both lhc Precedent Apccment
and the FrS-WD A,reemeata bavt terminated or expJred and (H) tho dateou wbicb eU of Shipper's
perfomumce and payment ohligatiom under the Precoclont Agreement and the PTS-WD
Asreomonts (including. without limfwion, any damaae• arising fiom either such •�t) havo
been ftdftUcd.

2. ?fsdg. Except u herein otherwise provided, any notice, ftlqUClt, demand,
alatonmnt, or but pn,vidod for in lhia Cndlt Asmmem, or any notice which oither Party desire• 
co pve co Ibo other, must bo in wdd11,1 and will be couidcred duly delivaed only if delivered by 
band, by a&Uonally NQ0111ir.oci ovanipt courier service, or by codifted mail (poslap pnpaid, 
return receipt requested) to tho other Party"• adchas set forth below: 

Transporter: Florida Oaa Trammiaion Compapy, UC 
1300MIU1St. 
Houtton, Te:us 77056•5306 
Attention: mtmllte Cndlt R.iak 

With copy to: 

Florida Ou Traasmtuion Company, LLC 
1300 Main St. 
Ho111toa. Toue 77036.5306 
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Shipper: 

Atteadon: Commerclal Operatloas 

TopuOemradna,U.C 
200 I ProBftCIIY Boulevard 
ScdlHa. MO 65301 
A-► Mlb Alvorado or Cllff Oltver

with • oopy to: 

Tq,az Oeaentin& LLC 
2001 ProBner&Y Boulevard 
Sedalia, MO 6'301 
Attn� Scott Blair 

Conftd�ntlol 

or at such other addrel1 ae either Party deaipata by written notice. Dellvery shall be doemed to 
occur at Ibo timo or adu&l receipt; or, if r=pt 11 refuled or rejected, upon attempted delivery, 
provided, however. that If receipt occun after normal buslneu houn or on a weekend or nadonal 
holiday. then delivery shall be deemed to oecu.r on tbo next bualn.eN day. 

3. ModificatiQQI. Bxcept as provided otherwise in this Credit Agreement, no
modiflCltion or tbo terms ad provi1iona of tbla Credit Agreement shall be effective unle11 
contained in writing and executed by both Tnmportor and Shipper. Thi, Credit Apooment shall 
be tubject ia au reapecta to Tnnaporter'a FBkC OIi Tariff', 11 amonded &om time to timo (the 
'7arifr'), and the Precedent Aa,eomont: accpt that to lhe exlent of uy confflct between thla 
Credit Aamment. on tho one band, or the Tariff or Pftleedent Aareaneat, on tho other, Ibis Cn,dit 
A,reement ,ball provail. 

4. CHOICE OP LAW. THIS CREDrr AOREBMBNT SHALL BB INTERPRETBD
IN ACCORDANCE WITH nm LAWS OP THB STATB OP TEXAS. EXCLUDINO ANY 
CONFLICT OP LAW RULBS THAT MA y 'RBQVDU! nm APPLICAflON OP nm LAWS 
OF ANOnmllJUJUSDlCTION. ANY SUIT BROUOlff WffllIU!SPBCTTOORRBLATJNO 
TO 1111S AORBBMBNT SHALL BE BROUGHT IN 111E COOR.TS OF HARRIS COUNTY, 
TBXAS OR. lNntB UNITED STA TBS DISTRICT COtJllT FOR TJm SOUTHBRN DISTIUCT 
OP HOUS'ION, TBXAS. BACH PARTY HEREBY IRREVOCABLY WAIVBS ANY AND 
ALL R.IOHTS TO TIUAL BY JURY wrrH RESPECI' ro ANY LBOAL PR.OCBBDJNO 
ARISING OUT OP OR. ULA TINO TO 11118 CRBDrr AOREBMBNT. 

S. Ctpacjty Maee qr AaiSDPllJU. In the event that Sbippcr (or ita auccesson)
deetra to penn111ently amp ill intcraat In tho Precedent Ap,emont or PffllllllO!ldY release tho 
executed f'l'S.WD Apemems, • 11PPlfcable, 1ho usipeo or pemrmlDI acqulrina Mlpper (under 
capacity release), shall be requiled to enter into & new Cn,dit Agraemont in its own nllllo. Tbo 
terma and conditions set fonb iD nch new Crectit Aareommt and lbe obliptiou of the Putioa 
thensundcr shall be couistcat with tbi1 CRldit Aarecmanl aw:h tbat 1'nlDlpolter 11 finucially 
lndiff'erentj otherwise, any ,ucb assipment or relC!IIO shall not be pormiNlble. 

6. Rgln 8lld l\a1a}atlom. This Credit Agreement and the obliptiou of the Putioa
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bcmmder are IUbjecc to all applicable laws, rules, ordcn and •Idiom of goVfflU11eDfal 
lll&borities bawlgjurildictiou and, in Ibo event of coaflict, eucb lawa, rulee, orders and regulatlom 
of p,vermnental audloritia havinaJurisdiotion lhall control. 

7. Cqyntergta. Thi• CreditApeemeot may be acocutcd by facsiml1e and iD maldplo
COUDtelplr1a or by odler clocll'Oaic DIOIDI (fnclucUal by PDP), eaoh of wbicb when 10 aocuted 
aball bo deemed an original, but all of which 1ball constitute ono and tbe sune agreement. 

(SIONA 'nJRB PAOB FOLLOWS.] 
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IN WITNBSS WHBREOF, tho Pmdes hereto have cauNCl tlu1 CleditAa,c,emeat Co be duly 
executed by 1holr duly atllorlzed offloen u otthc day end year flnt above wrtnea. 

Florlda Gu Traa,..,.11 C.mpaay, LLC 

Tltle: SVP - lntentatl 

Dale: 4/lS/2020

6 

Topu Generatlaa. LLC 

ey.&,� , 

Date: 1 · If• Z•l.P
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GUARANJX 

THISGUNW(fY (HI "Gunllf)la made end entanld -,n .,_.,. • rA {DATI]. 21__, 
bl/ _____ •---��awpaalbi. ('QMrWdDI"), h f'IMI' dfbtda Gal T1111■11lwb, 
Clrnpar/, u.c, aDellawnllmhd llabDlty company, ,FGr). 

WITNE88ETH: 
WHERfAS. (IHIPflERL a [lSTAlE OF NXlRPORAllON) ((X)AP. LP OR UC)J. ha ...-.cl 

lnlD lhe AlilOldn ,C,.,iant. dlad ad (II eudl av•••• Ml'/ tan 1ml m tna be 
mdlld.._,...._am11ded. ore:ldllnded.1he-PA1

� � as otherwlN deftned hlNlln. any 
capltalad tam UNd hanlln and defined In 1he PA (a d8ftned aboYa) 1h11 have Iha meaning given 
to adl term by the PA; 

WHEREAS- (SHIPPERI hu lfttlnld Into lhl Canalruclon Coordlllltlon �nt. dated 
__ <• IUCh as,aa,nent may fn,m 1lme ID Clme be moclfted, suppllmenled, ..,.lded, or 
81d811ded). 

WHEREAS, (SttPPeRI (lndudlng .. euoc I llort and permitted wlgn9 undar Sedlon [7J of 
Iha PA, 9811ppet") II an afllllleof Gunntor; 

WHEREAS, 1he PA CCN"8mp(atll that, a,ttecl ID 1ha a U fdoit d oenaln CCNdllona apecffled 
In the PA, FGT end Shipper wll emar Into fffll hnllpol1alton IIMCI agreemenll and negalfaf8d rate 
8'JNl1l8nlS for fnn tranlpCr18IIOn NMCI In aoconllla Wlh 1he PA (a 8Udl agiwnenls ffl8'/ from 
lme to lme be modllld, eupptementad. amended, or mnded. (lhe "FTS WO Ag,9emen1a•t, 

WHEREAS, � lw cartmrl � m FGT In cannadlon.., .. PA. the FTS WO 
Ac,aernenflend'11ConlllNdkJnCoocdNllor1 �•-(all ..... �rASh\:lper. ftid'lg"' 
_,.,,, of Shipper to P8Y aD amountl due under thl FTS WO Aorwnenta. ref8ffed lo .. the 
"Qaw,laedot--18") 

wtERl:M. FOT entnd 1n1D .. PA with �on the condition ht FGT receive Cl8ftaln 
tauranata � payment rA Iha Guaranteed Oblgallont, and Guarantor It wa,,g to pnMde 
auch aauancee In 80CD1da,101.-.11efllrmln mdllanldtlll � and 

WteEA$. Gunnb' adlQ.lldges hit lw!K be..,_.., ber1lftl8Ct by thl amlDn end 
dllw,yofthePA. 

tON, nt:AEf<R:.tn 00Mldera1fon of the premleH Ind the mutual oovenen'8 eon1alned 
herein Mid 01hergood and valulbte oonalderalon, lie adequ9C¥ and nlOefpt d which .. hereby 
acknowledged, Gu_..lior hereby agrees aa fotlowl: 

1. Gunntorhnbylblofutely, bmocably, and uncondltlonallyguaranlMI to FGTthe duea,d
pundull payment by Shipper d wr, and et GunntNd OblQatlonl, sut,Jec:tto any appllclble
OIIOI pertod(1) or extenslonl to IUCh due date, tven If any 1uch parmetltl era dNfflld 10 be
dlmaOe purtuant to the PA n t. FTS WO,_..,.... Except 11 1he same oomp,fle 
Guaranteed Obllgatlonl under tM txPNU tenn1 of the PA and h FTS WO ......_ 
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Guarantor wl not be llable hnunder for any consequenUal, lncldtntal, punh or Indirect 
dema.gee whether In tort or contract. Aa a condlllon lft(ledent to each payment under thl8 
Guaranty, a demand by FGT for payment hareunder shall be fn wrfllng. algned by I cMy 
euthOffmd ntpNNnfllUW of FGT end dalvenld to Gunntor pUIIUlnt to Section 18 "Notloe9· 
hereof, and lhaR (a) rafnnoe 1h11 GUll8nly, (b) epedftceRy Identify FGT, the netun, of the 
default. and the Gunnteed OblQatlane to be paJd and (c) Ht forth payment lnatrudlant, 
lndudlng bank name, ft'uttng number end bank account runber. The19 ce no other 
requnmenta of notfce, preeen1ment or demand. Guarantor lhall pay, or cause lo be paid, 
such °'8anteed a,flgdons within 1IYe (6) buelnea1 daya of receipt of IUOh demand. 

2. Thia Guerenty ettar1 conatltute a gua,anty of payment and not a guaranty of coUectlon. Thl8
Guaranty (I) It • cantfnulng guaranty and 1hal remain In ful force end effect unllf all of lhe
Guaranteed Obllgat1an1 and other expenaea guaranteed pursuant to thla Guaranty have
been paid: and (ff} lhall continue to be effecuw. or shall be relnetated, • th• caM may be,
If at any time any payment of any or the Guaranteed Oblgatlons re '9adnded, avoided or
rendentd VOid • a preferentla1 tranlfer, lmpermleelble Ml-off, fraudulent conveyance or
muat otherwlle be returned or dtlgorged by FGT upon the Insolvency, bankruptcy or
reorganization of either Shipper or Guarantor or otherwise, aD II though auch rescinded,
avoided or voided payment had not been made, and notwlthatandlng any action or faBure
to aot on the part of FGT In rellanoe on 1uch pa)'fflent.

3. The llablllty of Gusantor hereunder fl exclualve and Independent of any HCUrtly for or other
gunnty of Che payment by �r of ht GuarMteed Oblgatlana. whether executed by
Guarantor, any other guarantor or any other party. Thia Guaranty shaU eutomatlcally
termfnate and be of no more � end effecC upon either �) the full performance and full,
fnal, and lndefenlble payment or ultlfacllon In full af al Guaranlaed ObllgaUona or (II)
tennlnetfon of the Precedn Agn,ement,

4. Guarantor's obtlgattons hereunder an, Independent of the abllgatlona of any other
guarantor, and a Nparate action or actions may be brought and proaecuted against
Guarantor whether or not action le bn>ught agelnat any o1her guarantor and whelhar or not
any other guarantor be Joined In any 1uch action or actlon1; provided. however, neither
Guarantor nor Shipper ahaU be llable for any Guaranteed Obllgatlone already fully and
fnctafeaalbly aatlsftad. If Shipper waive,. to the fuUnt exlent permitted by law, the benefit
of any 1tatute of llmltatlont affecting HI llablHty under lhe PA. the FTS WD Agreement,,
the Construction Coordination Ag'"ment and/or FGT'a FERC G11 Tariff Guarantor
llkewlae waive,, to the fullest extent permitted by law, the benefit of any 1tatute of
llmltatlon1 ■trecttr,g Its llablllty hereunder or the enforcement thereof. Any payment by
Shipper or other clrcumatance th9t operetN to toll any atatute of llmltatlons 1110 Shipper
lhall operate IO toll the ltltute of llmlfatlona ae to Guarantor. Notwfthatandlng anything
herein to the contrary, Guarantor don not walVe and retain, and reserve, to Itself ell
rtghts, counterdalm1 and other defenae, to which Shipper 11 or may be enlltled to,
lndudlng thoH arlalng fram or out Of the PA. FTS WD Agreemente, the Comtructlon
Coordination Agreement and/or FGT'e FERC 081 Tarttr. except for dtfenH1 ar111ng out
of the banknlptcy, reoelvel'ltllp, reorganization, lntolvency, dlsto1utlon, llquldatlon or
1lmtlar etatua or Shipper. the power or authority of Shipper to enter Into the PA, FT8
WO Agreement• and the ConatrucUon Coordination Agreement and to perfonn Its
obligations thereunder, and the lack of enforoeebHlty of Shipper's obHgatlona under lhe
PA. FTS WO Agreements or lhe ConatructlOn Coardlnatlon Agreement or any
tran1actlons contemplated thereby (such retained end reserved and not waived or
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exc:luded rtghtl, counterclelma and other defenaea, the •Retained O.f.,,,e,·). 

6. Gunntor hereby WINN noClce of 1CC1PBD dlhll Guaranty and notice of any llablllty to
which It may apply, end wa1V11 prompen ... , dWgence, prenntment, demand of payment,
protNt. notice ol dlthonor or nonpayment of an, IUCh llabUIUet, ault ar taking of other action
by FOT agalnet. and any Othtt notice to, any party lllbfe thnon (lnducllng Guaranlor or any
otw gunntor).

e. FGT1 to 1he extent agreed to by Shtpper or otherwise gpillllly alowed by the PA. the FTS
WO Ag,Mrnenes, the ConatrudJon Cooldlnallon � and/or FGT1 FERC Gal Tartff
and not '8llrfcled by applcabte Jaw, may �) It any time end fn>m time to llme: (8) upon or
Yt1lhcut anyterme • condltkn: (IU) ln whoJe or� part; and (Iv) wlthOut Che conaent of, ornottoe
lo.�. without rnountng NtpOntlbilty to Guarantor, and wllhout lmpalrtng or reteallng
Iha obllgallona of Guarantor hereunder:

(a) mike any Change, amendment, 01 madllcadon In lt1e terms of any Guaranteed
Obllgatlonl, and the Guarantor', guaranty herein made ehd apply to the Gua,anteed
Obllgationa 81 • c.hanged, amended• modified:

(b) take and hotd eecurlty for the payment of the Guaranteed Ollllgeliont, and 181,
�. ,....., eurrander, Impair, Nlllr.e upon orothlrwlle deal with, In arr, manner and 
In any order, any pn,perty by whomsoever at any time P'edged or mo,tgqed to eecure, or 
howsoever aecurtng, the Guaranteed Obllgatlona or any lllbllltlel (lncludfng any of ttlQM 
hereunder) lncUrMd dnctty or� In .....,.ct thnof or hereof, end/or any offMt lwe 
egalnat, and/or release My pet9on llable rar d or any portion of the GuarantNd ObDgatlona; 

(c} act or fall to ■ct In any manner ,.,,ed to In this Gua,anty Which may deprtve Guarantor 
ol 1t, right to subrogation against SNpper to recover full Indemnity for any paymente made 
pun1u■nt to thla Gunnty: and/or 

(d) take any other action which would, IMder otherwtle epptlcable prtnclples of common
law, gJYe r1M to I legal or equllable dlachal'ae of Guarantor tram It UabUIII .. under thf•
Guaranty.

7. Ohr lhln with� to t'1e Retained oeren.ea. no tnvalldly, lrreguflrlty o, unenboeablUly
of all or any part of Iha Gu■rantetd Oblfgltlont or of any l8CUtfly lhaefol 1h11 lff9c:t. tmpllr
or be • defense to 1h11 Guaranty, and 1h11 Guaranty 8hd be ablolute, lrNM>Clble, and
uneondllarwl. no1Mtt1standlr� the occurrenoe d any event or Ole e1Clllence af any other
� Yttllch might conatltute a legal or equitable dladlarge of• IUt9ty or guarantor
except M, final. and lndefeaalble paynwnt or utltfadlon tn ful of the GunntMd ()bllgatlona.

8. Thia Guanny la a contlnu� ont. Al llabllUN lo which 1h11 Gunnty applel, or to tmlch It
may apply, under Che term• hereof ahan be conduslvlly presumed to have been created
In rellnce hereon. No fallure or delay on the part of FGT In exeralllng aw, rtght. pOWer or
prtvDage heteunder ahd Ol)lrlfe • a waNW thnof; no, ahal any tlnGfe or pertlll exerclle
of any right. power or p,Mlege hnunder preclude any oCher or fUr1her ..,.. thnaf or
the axercltt of eny od1er' rtght, paMr or prtvllege. The rtghtl end remldlel herein�
apeclfted are cumulative and not tJCdualw d any � or Nmldlll which FGT would
ohNwlH hlYt. No notlGe to or dtmlnd on Guarlnb In any cae "'811 entllte Guarantor to
any othtr or further notrce or demand In sfmllar or other � or oonatttute • waiver
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Confltlentlol 

ot lhe rtgt1II ol FGT to any olhtt or furtt.r aoaon rn any droumltancea without notce or 
demal NI. It It not nece11ary for FOT to tnqulre hlD Iha CIPl(llty « pcM8l'I d Shipper or the 
offlcere. dlrector9, partnera or aganta actfn9 or pu,porllng to ad on b behalf. 

9. Guarantor hereby 8gf888 With FOT that It wHI nat exerclae any right of eubtogatlon lhat It
may at any llm• otherwtae haw aa a result d Chia Guarani)' (whether contractual. under the
United Statn Bankruptcy Code, 11 U.S.C. 51101 et wq., a mnendecJ or othfflVIN), unUI
an Guaranteed Obtlgatfona have been fully, flnat/. and lndefeatbly paid or ullafled In full
(It bNI& und8IIIOOd lhat Guarantor II not wa� any right of IUbragatlon that It may
otherwlM hive but II only walvfng the exercise Chereof aa provided aboVe).

10. (a) Guarantor WIIYla any right (except aa lhal be required by appllcabfe atatut. and cannot
be waived) to n,qun FGT to: (I) proceed agalnat Shipper. any other guarantor of the
Gu.9nteect Obligatlonl or any other party: (II) proceed agalnlt or exhaust any HOurfty held
from Shipper, any other guarantor of the Guarenteed Obllgatlone ar any other party; or (QI)
pureue any other rwmady fn FGra power whatloevw. Other than Wfth rNPICf to the
Retained Defenses, Guarantor welYel any defen1& bleed on or arflllng out of any defenaa
ti Shipper, Guarantor, any olher 9uarantor of the Guaranteed Obllgatlona or any other party
other than fuU, final, and lndefenlble payment or aatllfllCltlon In fulJ of the Guaranteed
Obllgallonl. Including, without Imitation, other than With respect to the Retained Derenaea,
any defense baAd on or arising out of the dlaabllty Of Shipper, Guarantor, any other
guarantor of the Guarantead Obllptlons or any other party, or the unentorceabUlty d the
Gull■ ltwd OIJIQalor• or any pa,t hnaf trom any CIMI, orttw weaallan from -, cauae d the
Dabllly d $NJIPlf' CChel' than full. tlnal, Ind lndefeultlle Pll)ffl8rtl a, aatillfadbt In U al the
Guarmed Oti8gatlana.

lb) E,a,plmpWdedl'ISedlan 1 alxM, GualanbWBM1Sal,._dmlllll,dai1adab"parmraa,.
pamlnll'IOlla. lnctdno, �lmllalb1,noimdnanperbnurlce.suaad� natfoN
d dlshoncr, nollcel cl acceplanoe ol 1h11 Gunnty, and noacas d the .._nee. crealton or
� of new or additional lndebtedn881. Guarantor 881UmM all '81ponalblllly for being and
keeping ttser lnfomlld of Shfppn fnlllClal candbl end-. and of Ill al1ar drwm8tancee
baaq upan"" rt11t or rlOf1l8)ffltllt ortha Gll9fW\tl9d QJllgdona and the na1unt. aaape anct
11Cfndh "8lclv.tlldle3uarm1far..,,._n mnhaMlndlr. and 1g1911bltFGTlhd haw
no dutyto--Guarantorar kil'3rmatlon known to ft� suehdRunlllancel Cl'rilks.

11. fnadertolndueeFGT fD_.,,.lnto1heAgreamll,r, Gunnt.or� I B !Ille, wa1a11&. and�
hit

(a) Statul. Glaardar (l) II • duly oqpwmd 111d wldly � capondl011, In good
eanc1JV wider 118 1aw1 of ht )ndlcllon d 11a argamlb',. (II) hie tw mpoe• pMW" and 
auhdy_,awn Cl'._. II �and--and to� lhe buanel hWtil • t.•rgagad 
and plllW!t/ prq,cw ID� and (I) la (ltJquallad and 15 dl0ltmd ID do..._ aid II In 
goodata,wqlneac:hpfldldb\_..theconcadrJlllbullnaNq1NIUdlq.Alllcllkr1,e,ccapt 
b'fal.rNIDb&IOquallledW!k:h,�Cl'lnlhtaggNgBlel,o,&AdnctQ ?lltlt/bee,cpected 
tohM1narlalaM111alat.tcn1he_,.dopnlb9ahn:ialmdb,.t�andb 
UJlldlarlet. flkln•awhclt. 

(b) PaMl'nllUn:J/t/. G.-rll0rM8htCXllpCllll�and dlol\'IDNC:Ult, delhMI' 
a,d pe,bm91t tlnllland SJIOWlkn dHI Guannynl ........... nlCllll■Vca,pcntl don 
tolUlhorlZlhteoaadon.dalMlrynpnm,a11»t,y1tottilGun't/.Qawata�_,� 
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COltftdtntlol 

a,ddaMwd NI Qanyend INII 8',n,ty ODnlllllAN lie llQII, Wild and� •Hlgeto,\ d 
Gunnb'albc.61Mrln10001dllictv.tlhlllllnnl,aaptD11'8alllantl\ltltlltnbcaadlyt.-
and tlllWlf may be lwtBd by,:•• �. --�. frUUant O01we,euce,
-.m11a1i.matlbUnordher llwlddigaedl:Jl-t•eennt,andby811'1111111e 
pmdpa(llgdllll dvlNhr•ifol'oartmlllOl,gtd ... �orlt law). 

(c) No Vlolatlon. Neither the ••ecutlon, delivery, or performance by Guaranlar
ot thll Guaranty, nor compliance by It wllh e. tenna and provlllonl heNlaf and UW80f (I) wtll 
contravene arr, eppllcabll pnwlab'I of any law, t1aMe, rule, or regulation, or any order, writ, 
Injunction, or dec:rN of 1ny coul1 or gcMmmental lnltnlnentdty, (IQ WIQ conllc:t or be 
lnaJnllltant wtlh or rtlull In any bfelch d If'!)' of the tenne. covenanll, conditions, or 
l)IMlon1 of, or conatttula a deflutt under. or l'IMII In the cnatlon or fmpoeltlon d (or the 
obllgdon to create or lmpoee) erwy len upon 1t1y of 1he property or 8IM1I of GuaranlDr or 
any Of lta IUblldlariel purauent to lhe tenne of, any Indenture, mortgage, deed of Cruet, 
a-edit agreement, or loan agreement or any other matart1I agreement, contract, or 
lnetrurn.ftt to which GuaranlDr or any of b aubltdllrtea II a party or by which It ar any of Ila 
propMty or lllltt II bound arto which It maybe eub)ect. or(DI) • vlallte arPf pnwlllorl of the 
car1lbl9 d lncG,pcntw, b'tfawa or lmlflr documenlB, fnlNnantl, or ctrtlflcatN (lncludlng 
amendmenll 1hnlo) U90Uted, adoplld or fled In COMedlon With the cna11owl, formation, or 
organlzallon d Ounntor o, any of Ill aubeldlarfte. 

(d}Govemmental Approva18. No order, content, approval, llcenee, 
authotlzatlon or valldatlon d, or ffllng, recordng o, n,glstaatlon with (except • hive been 
obtained or made), or exempUon by, any governmental or publlc body or 81.lthorlty. or any 
aubdlVlsfon thereof, ts required to authortze, or II reqund In connedlon with, (t) 1he 
eucutlon, dallve,y, and petfonnance of th!• Gunnty or (H} tlle legallly, vaHdlty, binding 
elect, or enforoeablllty of thts Ounnly. 

(e) utlg■tlon. The,e era no aottona, ault8, or p,oC88dlng1 pending or, to the but
knowledge of Guarantor, ttnatened (I) which purport to affect the legallty, vaUdly, or 
enforceablll)' of this C3larny or (8) thll oould f'la10.•y be elqJ8Cled IO have • matartll 
adverM effect on the ,..- of operations or financial condition of Ou■rantcr and lf9 
IMllldlal'tll, taken ... wt,ole, 

12. In 1'8 event 1h11 Ga.anty II COiiected or enfofoed by or thfough an atloml'/ at law, Guarantor
w11 relmburN FOT for al teaeonable end domnenl8d out-ot-poc:ket coeta and t,-pen1e1 of
colectlon or•lfa0111Md. bddng f8IMH1lbll attorney&' fela ldUlllr fnclned.

13, Thi• Guaranty nll be blrd,g upon Guenantorand the 1UOC8810r1 m,d 8Mlgne of G\lnnlor 
lfld lhd 1n1n to tht 1>e1,e11t of 1111 be en�• by FGT and b aucceesora and aaelgns. 
Guarantor may not allfgn or ttansfer any of lta right• or obffgetlona heNunder without the 
p,tor written OOMent of FGT which conaent lhal not be unraa1onably withheld or dellyed 
(end any such attampled eeelgnment or transfer wllhout IUCh conaent 1h11 be null and 
void), Notwfthltandlng anyth'1g CD the Q>ntrary heNtn, FGT may NIIIJN CD P"M(ie III content 
(and the llffll ehal not be deemed unl'NIOft8ble) If the propoNd wlgnee fall to meet FOT'e 
c,edll requbwntnll. 

14. ecoapt a1 olln4N pn,Yldld herein, neither 1h11 Guaranty nor any provlllar\ hereof may be
dllngld, WIMCI, dlld1afged ot tennlnltad except wflh Ill wl1lten conHnl of Guaralior end
FGT.
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COn/ldfntlal 

15.Guerw'IIDr ldalOWledgee hit an executed (or ClOllformed) copy of lhe PA hM been mede
avdlble to Gl881D and Ounn11Dr II famllar wlh the oontenll lheNGf.

18. All nollcee, n,que111. demlnda and other camnullca9anl � wlll be ., wrtlfng and -9
be deemed ID htM been dulygM111vnn (l)dlllvelad byhlnd (Wllhwrtlten acknowledgment of
raoefpt), (U) Hnt by facllmllt trantmlaton (with reoelpt catlflmled b'f an electronlcally
generated wrltlln oonflnnltion) Wllh • copy 181'1t via US Mal or overnight courter, ar (Ill)
reoerved by lhe add,....., If sent by a netlonllly reoognad deU'lery..,. or other traceable 
method, In eactl cue to the..,....... addrlae, endfllcelmle numberl eet for1h below (or 
to IUCh other --• and '8clmtll numbn u I party may delfgnlt8 1PJ notice to the 
clln): provided that any IUCh dalVIMI 19011vecf eftlr nonnaf bullneae hcMn In lhe place 
af bullnele of the receMng party lhell be deemed to btt NI081Ved on the next buslnea day: 

ff to Gunntar, to: 

If to FGT, to: 
Flodda Ga Trantmlalan Company, LLC 
Mn: lnteratate Ctedlt Rllk Management 
1300 Main St. 
Houaton, Tex•• nom-ee()3
lntntatecrd.mallbox@energyltanlfer.cam 

Wlh a copy to: 
Flolfda Gat TranemJallOn Company, LLC. 
Mr. Legal Depal1mlnt 
1300 Main St. 
HOUiton, TeJCIII 77002-e803 
Facalmlle:713-889-1212 

17. Thl1 Guaranty wlll canfi.,e to be efJecdve or be ..tnetaled, 81 lhe caee may be, If It any llme
-,y payment of any� Obllpllon II rt� or n.111 olhlfwfle be retumed upon
the lnlcMnoy, bl�. « '80f'ganlmlon d 119 Shipper er alherwlH, alt • 9,ough IUCh
payment hid not been made. In ,um • lltuatlon, any s,,tor ,._. from the tenne " thll
Gunnty .._. be Nlnltlled In M force and effect.

(a) lHtS GUARANTY ANO THE RIGHTS ANO OIUGATIONS OF FGT ANO OF
GUARANTORHEREUNDER SHALL BE GOVERNED BY AND CONSTRUED 
IN ACCORDANCE WITH UNITED STATES FEOERAL LAW ANO THE LAW OF THE 
STATE OP NEW YORK WITHOUT REGARD TO CONFLICTS OF LAW PROVISIONS. 

(b) WAIVIR OP TRIAL BY JURY, EACH OF GUARANTOR ANO FGT (BY ITS
ACCEPTANCE OF THE BENEFITS OF THIS GUARANTY) HEREBY IRREVOCABLY 
WNV!.S ALL RIGHTS TO A TRIAL BY JURY IN ANY ACTION, PROCEEDING, OR 
COUNTERCLAIM ARISING OUT OF OR RELATING TO THIS GUARANTY OR THE 
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TRANSACTIONS OONTEMPLATED HERESY OR THEREBY. 

18. GIIRrdor'henll,jw•11ehdlll IIHlnllanNOIIIGulnr,tynatcxntla1fnuia1tnrllfer
or� for purpcw d.,, llrinlploy, lnlalvlncy or amlal'Jaw, the Uniform FfaUCldent
Conv9pnclM«9'11in1■rFedarll. 1ta01tnlgrllllw. Tc IIICU1911tb8gofrv •BIiion. r
eufoloement d lhe llabllly d Gunntar nSer Ihle Guaranty wcud be tn urtM1ut o, vadltlle
....,.,.,_any11--.�C01My1nceorhldNrll..,.,.laworf/lf'/oompnllle 
llw, lhen lhe labllly dO.... hlnulder'lhall be l8ducad to 1he mmdnun anwxn lorwllch 
IUCh llblllymayhn be albcat-...gMng llletoMll'IIIMfd crvoldltllllnnfwwlderarr, 
lldllaw, 

18. Mf PnMlion of NI Guaranty held to be lrMllld, llegal or unenrorceable In any jurilcldbn all,
a to IUCh Jur19dldb,, be lneffldM to lhe dent d IUd'I lrwaldltV, lleglllty or unenforoeablly
wthNt lffd,g thl YlllcUly, '8gllty and eilfarcNbllty of lhe rama� provlalone hereof: and
the lnvalldlty d a particular pnMllall fn I pertlclAar � .. net lnvalldata 8UCh provision
In any other Jurlldldlon.

20. Thll Gunnty relacl8 the� and entire lgnMl'IIIUt of the patlN and, with the exeepU0n d
lhe Praoldent�nt a1d FTS WO �Nlffltnll, aupelNdBa al p,tor agrwmentl Nlatld fo
the u,Jed matter hereof.

IN WITNESS WHEREOF. Guaramor haa CIUl8d thla Guaranl)' to be executed and delvered aa 
d lhe date ftrat above wr1tten. 

� 

By:. ___________ _ 

Name:. __________ _ 

TIie:. ___________ _ 

u



ISSUER: 

BENEFICfARY: 

APPLICANT: 

COll/fdlntlol 

•Exhibit B"

LETTIR OF CREDIT FORMAT 

IRREWCABLI! 8TAN08Y LETTER OF CREDIT NO. __ _ 

PS8UING BANK MUST HAVE MINIMUM RATINGS OP A,. IV NP ANO A3 BY 
MOODY'S AND BE tEADQUARTEAEO IN THE U.S. OR BE THE U.S. 
BAANCH OJr A rOREIGN BANK) 

IIENEFICIARV) 

ATTN: CREDIT RISK MANAGEMENT 

1300 MAIN 8TREET 

HOUSTON, TX 77002-8803 

AMOUNT: uso __ _ 

EXPIRATION: 

WE HEREBY ISSUE OUR IRREVOCABLE STANDBY LETTER OF CREDIT IN YOUR FAVOR BYOAOeR 
OF ANO FOR THE ACCOUNT 0, (INSERT APPLICANrs NAME} AVAIi.AiLE BY YOUR DRAFT(S) 
DRAWN ON US AT SIGHT AND ACCOMPANIED BY ONE OF THE FOLLOWING STATEMEHTS 
PURPORTEOL Y 8IONeO 8Y AN AUTHORIZED REPRESENTATIVE OF {BENEFICIARY]. 

1. 'WE HERESY C!RTIFY l'HAT (INSERT APPLICANT'S NAME) HAS MATERIALLY IREACHEO
OR 18 OTHERWISE IN MATERIAL DeFAULT UNDER (8UIJECTTO ANY APPUCA8LE OAAC&
PERtOD OR OPPORTIJNITY TO CURE) THE PAECl!DINT AGREEMENT 8E'tWEEN
BENEFICIARY AND APPLICANT DATE.OM OF U (THE -PA!CEOENr AOREEMENr) OR
ONE OR BOTH OF THI! FT8-WD AGREEMl!NT8 <AS DEFINED IN THE PRECEDENT
AGREEMEHT). ANO, M � REN.T THEREOF, THE AMOUNT OF USO I ��..,......,......18
OUI AND OWING 8Y (INSERT APPllCANT'S NAME). THEREFORE, WE HEAEBV OEMANO
PAYMENT OF SUCH AMOUNT,•
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OR 

2. "THIS l.ETIER OF CREDIT WILL EXPIRE WITHIN FORTY FIVE (45) DAYS AND THE
B£Nl!FICIARY HAS RECIJVEO NOTICE FROM (ISSUING MNlq THAT ps8UIHG BMKJ HAS
ELECTED NOT TO EXTEND THIS LfflER OF CREDIT FOR AH ADDITIONAL. ONE YEA"
PERIOD, NII> APPUCANT HAS NOT PROVIDEO TO 111E BINEFICARY AH IRREVOCABLE
STANDBY LETTER OF CREDIT OR OTHER SECURITY AS REQUIRED BY THE PRECEDENT
AGREeMENT BETWEEN 8ENEFICMY AND APPLICANT DATED AS OF Ll (THE
9PRECEOENT AGAEEMENr) OR THE BENEFICIARY'S TARIFF (AS DEFINS:,--IN THE
PRECEDENT AGREEMENT), AB APPUCAll.E. THEREFORE. WE HEREBY D!MAND
PAYMENT OF USOI. ___ .•

SPECIAL CONDITIONS: 

• rr IS A CONDITION OF THl8 LETTER OF CREDIT THAT rr SHALL BE D!EMED AUTOMATICAU. y
EXTENDED WITHOUT AMENDMENT FOR ONE(1)YEARfROMTHE EXPIRATION OAT& HEN:OF
OR ANY FUTURE EXPIRATION DATE OF THIS LETTER OP CRl!DIT UNLESS AT 1.&AST FORTY
FIVE (46) DAYS PRIOR TO �V SUCH EXPIRATION DATE, WE NOTIFY YOU f1'f c-ouRIER THAT
WE ELECT NOTTO EXTEND THIS LETTER OF CREDIT FOR NfY SUCH ADDITIONAi. PERIOD.•

• ALL BANKING CHARGES ME FOR THE ACCOUNT OF THE APPLICANT.

• DRAW DOCUMENTS MAY Be PRESENTED IN PERSON. 8V COURIER, OR av ELECTRONIC
TRANSMl�ON TO: PSSUING BANK'S ADDRESS).

• PARTIAL ANO/OR MULTIPLE DRAWINGS ARE ALLOWED; HOWEVER, THE TOTAL AMOUNT OF
ALL DRAWINGS IS NOT TO EXCl!ED THE AMOUNT OF THIS CREDIT.

• BENEFICIARY SHALL BE NOTIFIED VIA EAiWl TO
INiilWTATICMDJf.llAIL80Jr411111RGYTMN8Fl!R.COM WITHIN 1WO (2) BUSIN!SS DAYS
OF 1$SUINO IANK"S RECEln OF DRAWING OF AIN DISCRePANCIES NOTED DY ISSUING
BANI< ON OOCUMENTS PP,E8ENT!D.

• PAYMENT OF At« AMOUNT OAAWN UNDER THIS LETTER OF CRIDIT �L BE MADI! IN
IMMEOIATEI.Y AVAIA.A8l£ UNll1!0 STATES 00LlAR8 BY WIRE TMN8FER TO THE ACCOUNT
OF BENEFICIARY IN ACCORDANCE WITH THE INSTRUCTIONS SUBMITTED WITH TME
PAESENTATION OF DOCUMENTS, NO lAT&R nWI THE THRO (I"') IWOONG DAY
Fou.c:MING niE DAT& SUCH DEMAND FOR PAYMENT 19 PRESENTED OR FAXED IN
ACCORDANCE WITH THE LEfflR OF CREDrr TERMS.
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• THE OBUGATION 0, THE BANK UNDER THIS LETTER OF CREDIT 18 THE INOMOUAL
OBLIGATION OF THE BANK AND IS NO WAY CONTINGENT UPON REIMBURSEMENT WITH
RESPECT THERETO.ANDIOR UPON THE BANK'S ABILITY TO PERFECT A St!CURITY INT!Rl!ST
OR Nf'f OTHER REIMIIUR8EMENT.

• THEB.ECTAONIC TAAN8Ml8810N Oft FACSIMILE OF THIS LETTER OF OREM 8tW.L &ERV!
A8 THE OPERATIVE INSTRUMENT UN111. THE ORIOlNAL 18 RECEIV!D BY THe IENEPICIARY.

we HEAE8Y ENGAGE WITH YOU THAT DAAF1'S DRAWN UNDER AND IN COMPUANCI! WITH THE 
T£RM8 Of THIS CREDIT WU. BE DULY H0N0REO UPON PRl!S!NTATION AT OUR COUNTERS 
WITHIN THE VALIDITY DATE. 

EXCEPT AS OTHERWISE E>CPAE8SLV 8TATe0 HEREIN, THIS CRED1Tl8188UEO SUBJECT TO THE 
INteANATIONAI. STANDBY PRACTICES 1998 (ISP98), INTERNATIONAL CHAMBER OF COMMERCE 
PUBLICATION NO. •• AS TO MATTERS NOT ADDReaseD BY ISPN, nus CREDIT SHALL 8E 
GOVERNED BY THE LAWS OFTH! STATE OF NEW YOAK AND APPLICABLE U.S. F!DEAAL LAWS. 

ANY LEGAL ACTION OR PROCEeOINO WITH R68Pl!CT TO THIS LEfflR OF CAEDrT MAY BE 
BROUGHT IN THE COURTS OF THE STATE OF TEXAS IN THE COUNTY OF HARRIS OR Of THE 
UNITS> STATES OF AMl!RfCA IN ntE SOUTHERN DISTRICT OF TEXAS SITTING IN THE COUNTY 
OF HANUS. YOU (BY YOUR �ANOE HEREOF) AND WE fRA&VOCA8L Y SU&MIT TO THE 
EXCWSIVE JURISDICTION OF SUCH COURT8 SOLS. Y FOR THE PURPOSES OF THt8 LETTER OF 
CREDIT. YOU (BY YOUR ACCEPTANCe HEREOF) AND WE HEAEBY WArvE TO THE FULLEST 
EXTBIIT PERMl1Te0 BY LAW (I) NN 0BJECTION EITHER� U8 MAY NOW OR HEREAFTER HAVE 
TO THE LAVING OF VENUE IN N1Y SUCH ACTION OR PROCEEDING IN ANY SUCH COURT, ANO (II} 
THE RIGHT TO A TRIAL av JURY IN CONNECTION WITH ,MY ACTION, PROCEEOIHG, OR Cl.AIM 
AAISICO OUT OF OR IN CONNECTION WITH THIS LETTER OF CREDIT. 
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FLORIDA GAS TRANSMISSION COMPANY, LLC 
 
FERC NGA Gas Tariff 
 
Original Volume No. 1-A 
 
Effective on February 1, 2021 
 
(Version 0.0.0, Contract No. 126271) Negotiated Rate Agreement 
 
Option Code “A” 



January 8, 2021 

Topaz Generatlna, LLC 

Florida Gas Transmission Company 

An Energy ll'lnsftrlKlnM Mii,gan Affillatt 

Mr. Mike Alvarado, Mr. Cliff Oliver, Mr. Scott Blair 
2100 ProEnergy Blvd. 
Sedalia, Missouri 65301 

Re: Negotiated Rates for Transportation Service Under Florida Gas Transmission Company, LLC 
Rate Schedule FTS•WD, Contract No. JU,:1.1 I

Dear Gentlemen: 

This Negotiated Rate Agreement ("Agreement") is made and entered into this.:L7 day of 
-

-

Jtf111t11,"'} • 2021 by and between Florida Gas Transmission Company, LLC ("Transporter") and Topaz
Generating, LLC ("Shipper"). Transporter and Shipper are parties to that certain Precedent Agreement 
dated April 15, 2020 ("Precedent Agreement"). In accordance with the mutual covenants and agreements 
contained herein and In the Precedent Agreement, Transporter and Shipper desire to enter into this 
Agreement with respect to the rates for service under a service agreement under Transporter's Rate 
Schedule FTS-WD ("Service Agreement"). 

When used in this Agreement, and unless otherwise defined herein. capitalized terms shall have 
the meanings set forth In the Service Agreement and/or in Transporter's FERC Gas Tariff (which Includes 
without limitation the rate schedules, General Terms and Conditions ("GT&C"), and forms of service 
agreement), as amended from time to time ("Tariff'). 

1. Negotiated Rates: During the term of this Agreement as set forth In Paragraph 6 of this
Agreement and subject to all terms, conditions and limitations set forth In this Agreement,
including, but not limited to, Paragraph 2 of this Agreement. Transporter agrees to charge
Shipper, and Shipper agrees to pay Transporter, (i) for the first seven years of the Primary
Term. a 10096 load factor (combined reservation and usage) fixed negotiated rate of $0.10
per Dth, plus any applicable reservation surcharges, multiplied by the sum of the MOTQ for
the billing month and In addition any applicable usage surcharges multiplied by the sum of
the scheduled quantities for the billing month and any other applicable current and future
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2. 

3. 

4. 

5. 

surcharges, and (ii) for the remainder of the Primary Term, a 100% load factor (combined 
reservation and usage) fixed negotiated rate of $0.27 per Dth, plus any applicable reservation 
surcharges, multiplied by the sum of the MDTQ for the billing month and In addition any 
applicable usage surcharses multiplied by the sum of the scheduled quantities for the billing 
month and any other applicable current and future surcharges (hereinafter referred to as the 
"Negotiated Rate"). 

Applicability of NHotiated Rates: Notwithstanding anything to the contrary in this 
Agreement, the Negotiated Rate set forth above will apply to receipts and deliveries under 
the Service Agreement at the Primary Receipt and Primary Delivery Points and at all 
alternative receipt/delivery points in Transporter's Western Division. In the event that 
Shipper releases its firm transportation rights under the Service Agreement, Shipper shall 
continue to be oblfgated to pay Transporter for the difference, if any, by wh lch the Negotiated 
Rate (and all other applicable rates contemplated In Paragraph 1 above) exceeds the release 
rate. 

Effect of Neaotlated Rate: Pursuant to the GT&C of Transporter's Tariff, the Negotiated Rate 
set forth herein shall collectively constitute a "negotiated rate." The Parties, by execution of 
this Agreement, agree that the otherwise generally applicable ma><lmum Recourse Rate(s) in 
effect pursuant to Transporter's Tariff shall not apply to or be available to Shipper for service 
under the Service Agreement during the term of this Agreement {except to the extent 
expressly stated in Paragraph 1 above or at any and all times when the Negotiated Rate is not 
otherwise applicable to service under the Service asreement pursuant to this Agreement), 
notwithstanding any adjustments to such generally applicable maximum Recourse Rates(s) 
which may become effective during the term of this Agreement. 

No Refund Obligations: If, at any time after the date service commences under the Service 
Agreement and thereafter during the term of this Agreement, Transporter is collecting its 
effective maximum Recourse Ratels) subject to refund under Section 4 of the Natural Gas Act, 
as amended rNGA"J, Transporter shall have no refund obligation to Shipper even If the final 
maximum recourse rates are reduced to a level below the Negotiated Rate provided herein. 
Shipper's right to receive credits relatins to Transporter's penalty revenue or other similar 
revenue, if any, applicable to transportation service on Transporter's system shall be 
governed by Transporter's Tariff and any applicable FERC orders and/or regulations. 

Transporter's Tarjff: Shipper acknowledges and agrees that all terms and conditions of 
Transporter's Tariff, including provisions for filing of changes In Transporter's Tariff, are 
applicable to the Service Agreement. Except as It relates to rates, In the event of a conflict 
between this Agreement and Transporter's Tariff, Transporter's Tariff shall control. 



6. �: This Agreement shall be effective as of the date first above written. Subject to
Paragraphs 2 and 7 herein, the Negotiated Rate set forth herein shall apply to service under
the Service Agreement commencing on the date service commences under the Service
Agreement and shall, subject to the terms and conditions of this Agreement, continue in
effect through the Primary Term.

7. Regulatory Approval: Transporter shall make a filing with the FERC for approval to implement
the Negotiated Rate set forth herein pursuant to the NGA, the FERC's regulatlons
promulgated under the NGA, and the FERC's Statement of Polley Alternatives to Traditional
Cost of Service Ratemaklng for Natural Gas Transporters and Regulation of Negotiated
Transportation Service of Natural Gas Transporters Issued January 31, 1996, in Docket Nos.
RM95-S-OOO and RM96-7-000. Should FERC disallow, modify or condition approval of any
material term(s) of the Negotiated Rate, then the Parties (Including senior management If
necessary) agree to meet promptly after the order disallowing, modifying or conditioning
approval of such term(s) and negotiate In good faith to reach mutual agreement on a
substitute lawful arrangement, such that the Parties are placed In the same economic position
as if such Negotiated Rate had not been disallowed, modified or conditioned.

8. Entin; Aareement: This Agreement and the Service Agreement contain the entire agreement
of the Parties with regard to the matters set forth herein and shall be binding upon and inure
to the benefit of the successors and permitted assigns of each Party.

9. Notices: All notices and communications regarding this Agreement shall be made In
accordance with the notice provisions of the Service Agreement.

If the foregoing accurately sets forth your understanding of the matters covered herein, please so 
indicate by having a duly authorized representative sign in the space provided below and returning an 
original signed copy to the undersigned. 



Sincerely, 

Florida Gas Transmission Company, LLC 

�

OOCUSlgnlld by: 

By: Jc#H�
891 FB2BFFCU34A5 ... 

Name: fk+h H 14�t)

Title: Evf' U5 6-&\s ?a�li1'e5

ACCEPTED AND AGREED TO: 

This 1L dav of January

Topaz Generating, LLC 

Sy: c_� 
Name: Cliff Oliver 

Title: Vice President 

2021 
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SERVICE AGREEMENT 
Firm Tran1port■t1on Servlce-W•t•m Dlvlllon 

Ritt Schedule PTS-WD-2 
ContractNo. LJU'TJ-

THIS AGREEMENT ■nwred Into 1h11 ;AI. day of 4'3/)C,M� 2021, by and betwaen l'lortda Gal Tr11n1mlaalon Company, LLC, a llmlted
ll1blllty company of the Stam of O.laware (h■nln caned "T port■r"I, and Topaz Generating, LLC (h■19ln called "Shlpp■r"I, 

WITNESSETH 

NOW THEREFORE, In con1lderatlon of the premises and of Che mutual covenants and agN■menta h■19ln contained, the sufficiency of which 
Is hef9by acknowledged, Tran1port■r and Shipper do covenant and agree u followt: 

ARTICLE I 

Definitions 

In addl1lon to th■ definitions Incorporated hervln through Tran1porter'a Raw Schedule FTS-WD-2, the foHowlng tem11 when uMcl herein 1hlll 
have th• mHnlng1 ut forth below: 

1.t The tami "Rate Schedule FfS.WD•2" shlll mean Trantport9r"■ Rate Schedule FTS-WD-2 N filed with the FERC u changed end adJu1ted 
from time to time by Transports, In accordance with SectlOft 4.2 hentOf or In com pl lance with any final F ERC order affecting such rata schedule. 

1,2 Th• i.nn "FERC" ah1II mHn the Feder.i Energy Regulatory Comml11lon or any suc:cnsor regulatory agency or body, Including the 
Congren, Wftlch hu authority to regulate th• rates and Hrvlcn of Transporter. 

ARTICLE II 

Quentlty 

2.1 Tile Mulmum Dally Transportation Quantity ("MDTQ"I shall be Mt forth on a HUOnal ball, and by Division If applicable, on Exhibit B 
llttached heNto. The appllcable MDTQ ahlll be the largest dally quantity of 1111 upr•Hed In MMBtu, that Tran1port1r II Obllgllled to 1n1n1port 
■nd make available for delivery to Shipper under 1h11 Service Agreement on any one day.

2,2 Durtng lh1 tlnn of thl• Ag!Mfflent, Shipper may tander natural a•• for lr■nsport■tlon to Tranaportsr on any day, up to the MDTQ plu1
Tran■porlltr'a l'uel, If appllcable. Transporlef 19ren to NCelve the 19greg1te of Iha quantities of natural gu lhat Shipper tenders for 
tran1port■llon at th1 Receipt Polnta, up to thl maximum dally quanttty 1peclfled for nch receipt point• Ht out on Exhibit A, plu■ Traneporter'1 
Fu■I, If appllcable, and to transport and make avall1bl1 for dellvery to Shipper at each Dellve,y Point epeclfled on Exhibit B, up to the amount 
1cheduled by Transporter Ins Transporter'■ Fuel, If ■ppllcable (11 provided In Ral• Schedule FTS-WD-2), provided however, that Transporwr 
1hall not be requlNHt to accept for transportation and make av1llable for d1llvery more than the MDTQ on any day. 

ARTICLE Ill 

Payment and Rights In the Event of Non�ayment 

3.1 Upon Iha commencement of nrvlce hereunder, Shipper 1hall pay Transporter, for all Nrvlce rendered her■under, the rates 11tabll1hed 
under Tr■n1porter'1 Rate Schedule FTS-WD-2 u flied with the FERC and a, Mid Rate Schedule may hereafter be legally amended or 
supemded. 

3.2 Termination for Non�ayment. In the event Shipper fatll to pay for th• •rvlce provld1d under 1h11 Agn11ment, pureu1nt to the condition Ml
forth In Section 11 of the Oeneral Term, and Condlllona of Transporwt'■ FERC On Tariff, Transporter ehaH have the right ta wrmlnate 1h11 
Agreement pUr■uant to the condition Mt forth In Hid Section 11. 

ARTICLEW 

Rlghtl to A11111nd Ratel and Term, and Conditions of Service 

4.1 This Ag,..ment In 111 rHp■cts shall be and remain eubject to the prov111ons of 11ld Rate Schedule and of the eppllc■bl■ provisions of th• 
Ganenl Terms and Conditions of Transporwr on flla with th• FERC (as the 1ame may herufter be legally amended or auperl■cledt, all of which 
are made I part tMl..ot by this refe19nce. 

4.2 Transporter shall have the unllaral right to tile with the epproprlatl regullloly authortty and ... k to make chang• In (•l the rates and 
cllarses IPPllctble ta .._ Rate Scltedule FTS-WD-2, (bl Raia Schedule FTS•WD•Z, Including the Fonn of Service Ar,FNll'lent and the existing 
Service AgrNment pursuant to which Ihle urvlce II rendered; provided however, that the firm charac .. r of 11rvlce ,hall not be subject to 
change hereunder by means of• Section 4 Flllng by Transports,, and/or (c) any provision, of Iha General Terms and Condition, of Tranaporwr"s 
T■rtff appllcable to Rut 8ched11le FTS•WD•Z. Transporter agre" lh■t Shipper may protnt or concnt Iha aforementioned tlllngs, or ■Mk 
authorization from duly constllullld regulatory aulhortlln for such adJuatment of Tran1port9r"1 ulsllng FERC Gas Tariff II may be found 
n■cnsary In order to naure that the provl1lons In (aJ, (bl or (cl above ■re Just and 19asonable. 



ARTICLl!V 

Tenn of Ag'"'"ent and Commenc•m•nt of Service 

5.1 TIiis Ag'"mtnt ahall become effective on the later of the ln,..rvlce date of the Galvnton County Project or 02/0112021 and shall continue 
In effect for a period of lw9nty ynra. Shipper ahatl have a contractual rollover right Nt forth In the Service AgrNmt1nt to extend the tann llt the 
Negotiated Rite as pennlttlld pursuant to the provlalona of Section 20 of the O.neral Tenn• end Conditions of the Trensponer's FERC Qu 
Tariff. 

11.2 In tM event th• capacity being contracted for we, acquired puraua11t to Section 18.C.2 of Trenapo,.r's Tariff, then this Agl'ffmant shall 
tennlnate on the date set forth In 8ection 8.1 above. OtherwlH, upon th• expiration of the primary tann end any extenalon or roll-over, 
termination wlll be govemed by the provisions of Section 20 of the Oen,rel Terms and Condlllona of Transporter'• Tariff. 

s.i Service hereunder lhall commence as Ht forth In S.cuon z of Rate SChedult FTS•'WD-2.

ARTICLE VI 

Poln1(1) of Receipt and Delivery and Maximum Dally Quantities 

1.1 The Primary Polnt(1) of Receipt and maximum dally quantity for each Primary Point of Receipt, for all gn dellva111d by Shipper Into 
Tflntportat"S pipeline system under this Agreamant shall be at the Point(•) of Receipt In Transport.r's Westam Dlvlalon u Ht forth In Exhibit 
A atlaehed heNto. Such Primary Polnlt(I) of Receipt must N located ent of the Primary Point(•) of Dlllvery under Ulla S.rvlc. Agreement. 
Shipper may requHt changH In 119 Primary Point(•) of Receipt and Tran1porter 111111 make such c hsngn In accordance with the term• of Rate 
Schedule FTS•WD.Z and the appllcllbla General Tenna and Condition, of lta Tariff. 

U The Primary Polnt(1) of O.llvery and maximum dally quantity for each Primary Point of O.llv1ry for all gu made avallabla for delivery by 
Transponltl' to Shipper, or for the account of Shipper, under thla Agl'NffltRt •hall be at the Polnt(•t of Delivery In Tran,porter"a Wntern Dlvlllon 
a Nt fonh In Exhibit B attached h•rvto. Such Primary Polnt(I) of Delivery mu,t be located welt of thl Primary Point(•) of Receipt under thl• 
Service A11rNm1nt. Shipper may requnt changH In Its Prtmary Polnt(1t of Delivery and Tranaporter shall male• such change• In accordanc• 
with the tenna of Rate Schedule FT8•WD•2 and tile appllcllble General Tann, Md Condltlona of Ill Tariff. 

ARTICLE VII 

Notlc• 

All notice■, payments and communication■ wlUI rnpect to this AgrNment shall b• In writing and Mnt to Tran1portar'1 addrn• posted on 
Tranaporten Internet -b■lta or to Shipper'• addrau stated below or at any oth•r ■uch 1ddn1N n m1y h1re1ftlr N designated In writing: 

Shlpp•r: 
Topaz Generating, LLC 
2001 ProEnergy Blvd 
Sedall1 MO 111301 
Attention: Mike Alvarado, Cliff Ollver, Scon Bllllr 
Telephone No. 88M21-11100 

ARTICLE VIII 

Con,tructlon of Facllltln 

To th■ extent t111t conatructlon of n- or ntquntld facnltle9 II necessary to provide service under 1h11 S•rvlce Agl'Nfflant, such c:onatrucUon, 
lncludlng paymant tor the facllltln, ah1II occur In •ccordanc1 with S.cllon 21 of th• O■ntral Terms and Condition■ of Transporter'■ Tariff. 

ARTICLE IX - Not Applicable 

ARTICLEX 

Pra•ure 

10.1 Tht qu1nut1• of gu delivered or caund to be delivered by Shipper to Tnn1portarh•reund1r shall N da11vered Into Transporter'• plpellna 
ayttlm at a pressure aufflclent to enter Tnnsportlr's ayatem, but In no avant shall such gas N dtllv1reo at a prnsura exc•edlng the maximum 
authorized op•ratlng pnnure or auch otller prnaura a Traneportar pennlts at the Point(•) of Receipt. 

10.Z Tranaporwr shall have no obligation to provide comprnalon ancL'or altar Its aystem operation to effectuate d1llv1rlu It th• Polnt(1) ot 
Dllllva,y hereunder.

ARTICLE XI 

Ofller Provlalons 

ARTICLl!XH 

Miscellaneous 



12.1 Thlt Agreemtnt lhall bind and benlflt the ,uccessors and aulgna of th• reepectlve partl• h,reto; provided h-,rar, neither party shall 
u11a n 1h11 AgrNm■nt or any of Its rights or obllaatlona h■reund■r without first obtaining th• written canHnt of th• other party. 

12.2 No waiver by either party of any ol'NI or more defaults by the other In the perfannanc• of any provllton, of this AgrNment shall operate or 
1M canatrued ■1 a waiver of any fulur■ defaulta af • llke or din.rent character. 

12.3 Thia Agreement cantaln, Exhlblla A, 8 and D which aN Incorporated fully herein. 

12.4 THIS AGREEMENT SHALL BE GOVERNED BY AND INTERPRl!Tl!D IN ACCORDANCE WITH THI! LAWS OF THI! STATE OF TEXAS, 
WITHOUT REFERENCE TO ANY CONFUCT OF LAWS DOCTRINE WHICH WOULD APPLY THE LAWS OF ANOTHER JURISDICTION. 

ARTICLE XIII

Supersadlng Prior Service AgrNmenta 

This AgJN111ent supersedn and replaces the fallowing Service AgrNmenta �n Transporter and Shipper; Not Appllcabla 

IN WITNESS WHEREOF, the partlea hereto have executed Chia AgJNment by their duty authortud offk:en err.cuve •• of the dltte first written 
above. 

TRANSPORTER 

flortda Ga T111n1ml11lon Company, LLC 
jpOocuSlgnld by: 

By; �e�:!ZAJ __ 
Name: Bc..f:h H ,��� 
TIiie: Evr « S G-1ts �·e:-11 ,r!;t

Date: I- 11- 'l-o:).. I 

SHIPPER 

Topaz Oen■ratlng, LLC 

By: c_� 
Name: Clllf Oliver 

Title: Vice President 

Date; Jenu■l'f 22. 2021 
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EXHIBIT A 
TO 

RA Tl! SCHEDULE FTs.wD.Z SERVICE AGREEMENT 
BETWIIN 

Flortd• 0• Tr1n1m1 .. ron company, LLC: 
AND 

Topu G1n1ratlng, LLC 
DATED 

02'0112021 
Contnct No.�71 

Amtndm1nt No. o 

Effecllvl Dllte of 1h11 Exhibit A: The ln.S1rvlc1 D■tl n dlftnld In Artie• 5.1 of thll A9n1■-nt. 

01t1 Rang1: ln-$1rvle1 Dltl to 01/J112CM1 

Polav,, ot RtsttR! 

Point D1scrtptlon Point DRN !a[ 
Zonl1 
HPL T■KOma (Rec) e11, 25219 117000 
Zone 1 Total: 17000 

To&atMDTQ: 117000 

Ja,ma,y ll, 20!1 

Mllllmum 0111i Q111ollllt IMMBtur 

MD:IIRl Qi1 lm:11! 

117000 17000 81000 
17000 87000 67000 

117000 moo 8700D 

"Quantltln III exclualve of Fulf R1lmburNment. Shipper 1h1II provide full pur1u1nt to Full Rllmbur11ment C:h■rg■ AdJ111tm1nt provisions of Ttanlpoftlr'I 
F .E.R.C, Bu Tariff, General Tllffll and CondHlon1. 



EXHIBITS 

TO 
RATE SCHl!OUL! FTS-WD-2 IERVICE AGREEMENT 

BETWEEN 
Flol'IOI oaa Trm1mllll0" Compa!ly, LLC 

AND 
Topaz Ge"ll'ltfntl, UC 

DATED 
02/01/2021 

Contnc:t No.1 :J'-� "f J.., 
Al!Mfldmlfflt No. 0 

Efftctlv1 Date of PIii l!xlllblt B: TII■ ln-S1rvlt1 Oat■ N dtfln■d In Mlcl1 U of thla Agr■1m1nt. 

Dft• Range: ln-S.rvlct Dltl to 01131/2041 

Polntff) of PtllvfrY 
Pelnt DHc,tpllon 
Attw1ter-Top111 
TolllMOTQ: 

•Qu1ntltlu 119 IJICIUIIYI of FUii RllmburHffllf!L 

Point 
1007't 

ORN .6111 
17000 
17000 

Maximum PtllY 9Y¥lflY fMMBtyl" 
MIK:lm g,GS 
17000 
17000 

17000 

17000 

tflll:MI[ 
17000 

17000 

.. Tnn■polter ag,... to m1111 dlllv1rt11 on Shlpp1r'1 behalf up to 8'llpper'1 MDTQ It tt11 Primary Delivery Point 1t • plH■un 1ufflcl1nt lo enter lh■ d_n,ttHm 
f1clllU.. up to ■ pre11ure of 120 palg on I uniform houny ba1l1. 
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CndJCwortWn• 
CRBDrr AORBBMBNT 

Thfl CNdit AarMmeat. dated a of dUI �Y or J.i..t 2020, i1 by ud betwoen Florida o.. 
l'rllllmiufoa Compa.y, LLC ('Trwpo,ter") andTopu Oeaeralina. LLC (4'Shipper"), 
Tanaporter and Shipper may 10JDedma be merrod to herein iDdMdually a•.....,-, or toaether 
IS 1be °'Partit1". 

WHBRBAS. contcmpomlcoutly hemrich, TralporW 111d Sblpper beve emered tnto that 
certabi ConstNcdon Cooldlution Aa,eemeDt ptll'IUlllt to wbJc• • new met« ltltion 11 to be 
conaUUcted at Shipper's 1lte It Attwater Avenue in OaJvtlton Col1Dt1 Texas (the --COnstruodon 
Coordinadon Agreement") and • Precedent A....,ent ooncemle1 die aew molar ltation, new 
latn1 and certain fac:ilitiea � to uppade the honepoww a Comprcaor Station 4 in 
Trnporter'1 Weatem Divillon (the "Oalvcaton County Projoct)and punuant to which tho Parties. 
aubject to certain tenna and conditions set forth in die Precedent Aanement. will enter into an 
PTS-WD Agreement and III FTS-WJ>..2 Agreement (collodively die "PTS-WD Agreomentl"); 
and 

WHBRBAS, pWIU&Dt to parag,aph 7 of the Procedent A,reement. Shipper ts Nquirecl to 
comply with the requinnentl 111 CCK1h in tbJ1 Cnldit Ap-oement reletfna to Shipper's payment 
obliptiom associated with the level or expanded capacity 111blcn'bed to LU\der the Precedent 
Agn,emem. tbo PTS-WD Agreements ■nd the Coaatnaction Coordination Aa,eealenL 

NOW, TIIBRBPORE. tn comideratioa of die mutual covenants and agreomenta herein 
contained, and intending to be lepUy bound, Transporter aod Shipper agree to Che followin&! 

l. Shipper, at all times, mUlt Nlilfy Che credltwortbineu c:riteria, orotherwiae provide
aucb credit support. 11 aet f'ortb under dlit Credit Aarwoment: 

(A) An entity shall be doomed ''Creditwplthy" bemlnder, a of a pardcular time, if:
(i) its aenior unaecured debt rating, at aucb time, ii at leat BBB- by SclP Olobal Ratinp,

actiq tbroup SIIDdN'd ct Poor'• Finaclal Servkee LLC or ill auceoaor (••sa,; 111d It toast 
Bu3 by Moody'• laveltorl ServiCOt 111c. or tts IUCCCllor ("Moody's") (any IUCb ratiaa. 11 
applicable, a .. Debt Ratinl"), provided, howovcr. dlat iCSbipperill med by eithor SU or Moody'• 
alone. that DClbt btina alone aball be detlmlinative. In the event Ibo Debt Ratfq la BBB- and/or 
Bu3, reapccdvo!y, tbe loq-Cerm oa&look 1balt bo either Stable or Potltlve. Ia 1ho event Sllippcr 
hu no Debt Ratlnp. Ibo S&P tuna.term Jauer Credit btiDg or Moody'• toaa-term Corporate 
FIIDily RlliDa will bo tubllituted. ad u 1111:h, thele ratinp n lllo ineludod ln tho deftaed term, 
"Debt Ratiq". In the event thaa tho Debt Rati1t1 illued by S&P IDd Moody's me at levola that are 
not equivalent. CM tower rating lhall apply IO detmmine Creditwonhinou. 

(ii) In tbe event Sbipper cannot demoDICnlte CnditwortbiDeu punU&Dt to Secuon (AXi)
above. Traalporter aball tnltially c:onduct a cncUtwoJ1bineu review on • aon-dlscrim.lnat.ory baia, 
bued on fmanei■l ovaluadon of Shipper', audited fllllDNl lltlllmODII to delermino tbe 
aceeptability ot web entity'• owralJ flDancia1 OODdition. Shipper 111111 pn,vido audited financial 
llatenHll1I for the most c:ummt two (2) fta1 yean, tnctudiq notes. prepared in cont'ormity with 



Con/ldentlol 

pncnlly ecceptecl acoounting priaciplet ("OAAP'1 in thl Uni1iecl States or America or, for non­
U.S. baed Shippen, pnpared in accmdanco with equivalent ltlllcluda. In the event tbas audited 
ftuncial lfatemerlll ue 1M>t avaUablt, thiaa Shipper lhaU pn,viclo fa ccnlflc,d unaudited 6naclal 
statomea11. lnoluding 11ote11 for au�b year. In all CINI, lbe ftnmcial atatcmenta shall bo prepan,d 
in aocordanco widl OMP, or, for aon-U.S. buecl Shippen. such ftnancial siatcmenta lhaU be 
pn,pald in accoldimce with oqwmeat standll'dl. ID the event that certified 11Daudftod fluncfat 
llltemeDfs, includina IIOIII, for • partlcuJar ffloal year IN pn,vided in &u of audited ftnandll 
1tacanenll1 tbea the Chief Bxccudw Officer or tbc Clllef PilllaciaJ Offloer lhall certify that (I) 
•b officer bu rmewed the unaudited financial sratementa, (2) baled OJl IUCb officer•,
knowledge, the llDIUdl� finaaciaJ rtmcrnmdl do not OODIIID any untrue 81atement of a maklrial
fact or omit to llate a material &ct necessary ht order to make the atatemOldl made, in lipt of Che
cimumtlnca 1llldcr which the statement, were made, not misleadJn& (3) baaed on aucb offloer'a
knowlc,dp, the unaudited financial 81atemoft11, and olher ftnanclal lofbnulion contahaed dlcroin.

present fn all material respeca. the ftnancial condition and reaulta or opndou of Shipper, or
Shipper's orodit 1upport provider aa of and for the periods presented la such unaudited financial
statanents.

(iii) Subeequendy. OD an IIUlual basis during the term oflhis Precedent A8"ICIJ'lffll IDd the
FI'S-WD Asn,ementa, Shipper dial� widdn one hundred twenty (120) daya following the end or 
each fllcal )'Nr, provide to Tnnlpcmer Slllpper't or Sbippor's credit support provider', audited or 
unwdited properly certified (a per above) financial st•temectl with notes nceeqmy to evaluate 
the ftnancial coa.didon of Shipper or Ill credit support provider. 

(iv) Regarding the provialon of any audited financial statements hcmn, Shipper ahalt be
deemed to bavo complied with 111cb and conaequendy have no obliption to provide audllld 
ftn811Cial statements provided Sbippar'1, or Shipper1

1 mdit ,upport p10vider1
1 audited ffnaacial

llatemenll are available via a publicly accessible (orwn. 

(B) If Shippor is deomod not or no loqor "Creditworthy" pw1uaat to either (A)(i) or (ii) above,
thou Sblppcr ,ball tbcnaftv mablllln, eidler:

(l) u abaolute1 imvocablo. unconcUticmaJ guaranty. auba1antially ID die fonn of
Bxblbit A hcreCo, .flOm a corpcnlepareat dlat is deemed ''Cllditworlhy" punulftt to Section (AXi) 
or (ii) above and lhat I, otherwfao acc,ptabto to Tnnlporter, in Tnm■porter•, 1ole Judament (IUCb 
third party, ''Oull8ntor"), wbicb guaranty ■hall panntee tho fbll and faitbM perfonunce and 
payment otall otSlupper's obllpdom underdm Preoedeat Agreement. the m-WD AIRements 
IIDcl die Comtruction Coordination Apemcnt; or 

(ii) a cash depo■it or a 1tandby tmvocable lotter or c:rcdit ("Letter of Credit")
aublranti.Uy in the form of Bxhibit B homo (including any NVWOlll requotted by the ...._ 
thereof), issued by a bank wbicb ii a U.S. bank or• U.S. brmdt ofa foreign bank witb a S&P 
ratiJ11 of at 1-■t A- or Moody'• ratma of at 1eut A3 on Us lons•term UDNCURld debt socwitia. iD 
either cue seeurfng the full and fii1ld\d perfonmnce and paymant of all or Shlppc,r'a obllptions 
under thil �t Ap-oemont. the PTS•WD Apeements ad the Conatrucdon CoonUmtiOD 
Apeemont for tho entire lenD of this Pn,oc,dent Aareemnt ucl the FTS-WD Agmmenta, u may 
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be atended fiom time to dme (""Credit Suppor&"). 1be cah doposit or LeUer of Credit, or a 
�on tbcroof, lhlJJ equal Fifteen Million US Dollln ($15.000,000.00) and. inaamucb a 
Shipper ii not currendy credhwortlly, Cho Cllh depoait or Letter of CRdit aball bo provided to 
Tl'IDlponor on or bofcn tho fifteenlb (15� day followtn, the utisfution or waiver of 
Tramportcr•e board lffn>val oondiliou pnioedent 1Ct forth In Sections .S.A.l and S.A.ii of the 
Precedent Aarcement. 

(C) At my timo wllilt either thia Pncedcnt Apeemcnt or 1he PTS-WD Aa,oomenll, u may be
Ollelldocl ftom timo to time, are effccdve, If Tl'l.lllpC)rter dcternwaa that, u of sud, tilM, (I) lily
Ouanmtor of Shipper is no lonpr "Croditwvl1by', or (ti) Tnmporter detomdnel that bl90d on
t'acCI and c.ircwnatances ocemring after receipt of a LetterofCNdit hereunder, anybuk that iaued
IUdt Letter of Crdt 1n favor of TrantpOlter no lonscr meets the criteria set forth tn Section
l(B)(ii), then Tranaporter may aubmit a written notico of such detonniaalion to Shipper (which
notice ahall provide Trwpor1«'1 basis for such detennlnation), and wilhln ftve (S) buaineaa days
1ftor Shipper's receipt of 1Uch aodco ftom Trwportet, Shipper shall deliver to Tramporter, and
aball thereafter maintain, altornative Credit Support ln acconlance with Soction 1 CBXU).

(D) In tho event that Tllmponcr makes I drawfn1 on• uttor of Credit provided hereunder due to 
Sblppef1 faltme to np1ace 1uch Letter of Credit. 11 penniUed punuant to the Letter of Credit, the 
cub procooda tom such dmwmg ahatl bo held by TranlpOJt« 11 a �h dopoait made punuant 
hereto. 

(B) Sbipper'1 Letter of Credit (repreeendna ■ny undrawn portion thereof), to tho extent it atill
remains, or any cuh deposit held by Tranaporter thall bo mumed t.o Shipper on or bofon, the
nlnedoeh (90th) day after the later to occur of (I) tho date on wbich both lhc Precedent Apccment
and the FrS-WD A,reemeata bavt terminated or expJred and (H) tho dateou wbicb eU of Shipper's
perfomumce and payment ohligatiom under the Precoclont Agreement and the PTS-WD
Asreomonts (including. without limfwion, any damaae• arising fiom either such •�t) havo
been ftdftUcd.

2. ?fsdg. Except u herein otherwise provided, any notice, ftlqUClt, demand,
alatonmnt, or but pn,vidod for in lhia Cndlt Asmmem, or any notice which oither Party desire• 
co pve co Ibo other, must bo in wdd11,1 and will be couidcred duly delivaed only if delivered by 
band, by a&Uonally NQ0111ir.oci ovanipt courier service, or by codifted mail (poslap pnpaid, 
return receipt requested) to tho other Party"• adchas set forth below: 

Transporter: Florida Oaa Trammiaion Compapy, UC 
1300MIU1St. 
Houtton, Te:us 77056•5306 
Attention: mtmllte Cndlt R.iak 

With copy to: 

Florida Ou Traasmtuion Company, LLC 
1300 Main St. 
Ho111toa. Toue 77036.5306 
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Shipper: 

Atteadon: Commerclal Operatloas 

TopuOemradna,U.C 
200 I ProBftCIIY Boulevard 
ScdlHa. MO 65301 
A-► Mlb Alvorado or Cllff Oltver

with • oopy to: 

Tq,az Oeaentin& LLC 
2001 ProBner&Y Boulevard 
Sedalia, MO 6'301 
Attn� Scott Blair 

Conftd�ntlol 

or at such other addrel1 ae either Party deaipata by written notice. Dellvery shall be doemed to 
occur at Ibo timo or adu&l receipt; or, if r=pt 11 refuled or rejected, upon attempted delivery, 
provided, however. that If receipt occun after normal buslneu houn or on a weekend or nadonal 
holiday. then delivery shall be deemed to oecu.r on tbo next bualn.eN day. 

3. ModificatiQQI. Bxcept as provided otherwise in this Credit Agreement, no
modiflCltion or tbo terms ad provi1iona of tbla Credit Agreement shall be effective unle11 
contained in writing and executed by both Tnmportor and Shipper. Thi, Credit Apooment shall 
be tubject ia au reapecta to Tnnaporter'a FBkC OIi Tariff', 11 amonded &om time to timo (the 
'7arifr'), and the Precedent Aa,eomont: accpt that to lhe exlent of uy confflct between thla 
Credit Aamment. on tho one band, or the Tariff or Pftleedent Aareaneat, on tho other, Ibis Cn,dit 
A,reement ,ball provail. 

4. CHOICE OP LAW. THIS CREDrr AOREBMBNT SHALL BB INTERPRETBD
IN ACCORDANCE WITH nm LAWS OP THB STATB OP TEXAS. EXCLUDINO ANY 
CONFLICT OP LAW RULBS THAT MA y 'RBQVDU! nm APPLICAflON OP nm LAWS 
OF ANOnmllJUJUSDlCTION. ANY SUIT BROUOlff WffllIU!SPBCTTOORRBLATJNO 
TO 1111S AORBBMBNT SHALL BE BROUGHT IN 111E COOR.TS OF HARRIS COUNTY, 
TBXAS OR. lNntB UNITED STA TBS DISTRICT COtJllT FOR TJm SOUTHBRN DISTIUCT 
OP HOUS'ION, TBXAS. BACH PARTY HEREBY IRREVOCABLY WAIVBS ANY AND 
ALL R.IOHTS TO TIUAL BY JURY wrrH RESPECI' ro ANY LBOAL PR.OCBBDJNO 
ARISING OUT OP OR. ULA TINO TO 11118 CRBDrr AOREBMBNT. 

S. Ctpacjty Maee qr AaiSDPllJU. In the event that Sbippcr (or ita auccesson)
deetra to penn111ently amp ill intcraat In tho Precedent Ap,emont or PffllllllO!ldY release tho 
executed f'l'S.WD Apemems, • 11PPlfcable, 1ho usipeo or pemrmlDI acqulrina Mlpper (under 
capacity release), shall be requiled to enter into & new Cn,dit Agraemont in its own nllllo. Tbo 
terma and conditions set fonb iD nch new Crectit Aareommt and lbe obliptiou of the Putioa 
thensundcr shall be couistcat with tbi1 CRldit Aarecmanl aw:h tbat 1'nlDlpolter 11 finucially 
lndiff'erentj otherwise, any ,ucb assipment or relC!IIO shall not be pormiNlble. 

6. Rgln 8lld l\a1a}atlom. This Credit Agreement and the obliptiou of the Putioa
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bcmmder are IUbjecc to all applicable laws, rules, ordcn and •Idiom of goVfflU11eDfal 
lll&borities bawlgjurildictiou and, in Ibo event of coaflict, eucb lawa, rulee, orders and regulatlom 
of p,vermnental audloritia havinaJurisdiotion lhall control. 

7. Cqyntergta. Thi• CreditApeemeot may be acocutcd by facsiml1e and iD maldplo
COUDtelplr1a or by odler clocll'Oaic DIOIDI (fnclucUal by PDP), eaoh of wbicb when 10 aocuted 
aball bo deemed an original, but all of which 1ball constitute ono and tbe sune agreement. 

(SIONA 'nJRB PAOB FOLLOWS.] 



Con/ldfntfol 

IN WITNBSS WHBREOF, tho Pmdes hereto have cauNCl tlu1 CleditAa,c,emeat Co be duly 
executed by 1holr duly atllorlzed offloen u otthc day end year flnt above wrtnea. 

Florlda Gu Traa,..,.11 C.mpaay, LLC 

Tltle: SVP - lntentatl 

Dale: 4/lS/2020
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Topu Generatlaa. LLC 

ey.&,� , 

Date: 1 · If• Z•l.P



Con/ldtntfol 

GUARANJX 

THISGUNW(fY (HI "Gunllf)la made end entanld -,n .,_.,. • rA {DATI]. 21__, 
bl/ _____ •---��awpaalbi. ('QMrWdDI"), h f'IMI' dfbtda Gal T1111■11lwb, 
Clrnpar/, u.c, aDellawnllmhd llabDlty company, ,FGr). 

WITNE88ETH: 
WHERfAS. (IHIPflERL a [lSTAlE OF NXlRPORAllON) ((X)AP. LP OR UC)J. ha ...-.cl 

lnlD lhe AlilOldn ,C,.,iant. dlad ad (II eudl av•••• Ml'/ tan 1ml m tna be 
mdlld.._,...._am11ded. ore:ldllnded.1he-PA1

� � as otherwlN deftned hlNlln. any 
capltalad tam UNd hanlln and defined In 1he PA (a d8ftned aboYa) 1h11 have Iha meaning given 
to adl term by the PA; 

WHEREAS- (SHIPPERI hu lfttlnld Into lhl Canalruclon Coordlllltlon �nt. dated 
__ <• IUCh as,aa,nent may fn,m 1lme ID Clme be moclfted, suppllmenled, ..,.lded, or 
81d811ded). 

WHEREAS, (SttPPeRI (lndudlng .. euoc I llort and permitted wlgn9 undar Sedlon [7J of 
Iha PA, 9811ppet") II an afllllleof Gunntor; 

WHEREAS, 1he PA CCN"8mp(atll that, a,ttecl ID 1ha a U fdoit d oenaln CCNdllona apecffled 
In the PA, FGT end Shipper wll emar Into fffll hnllpol1alton IIMCI agreemenll and negalfaf8d rate 
8'JNl1l8nlS for fnn tranlpCr18IIOn NMCI In aoconllla Wlh 1he PA (a 8Udl agiwnenls ffl8'/ from 
lme to lme be modllld, eupptementad. amended, or mnded. (lhe "FTS WO Ag,9emen1a•t, 

WHEREAS, � lw cartmrl � m FGT In cannadlon.., .. PA. the FTS WO 
Ac,aernenflend'11ConlllNdkJnCoocdNllor1 �•-(all ..... �rASh\:lper. ftid'lg"' 
_,.,,, of Shipper to P8Y aD amountl due under thl FTS WO Aorwnenta. ref8ffed lo .. the 
"Qaw,laedot--18") 

wtERl:M. FOT entnd 1n1D .. PA with �on the condition ht FGT receive Cl8ftaln 
tauranata � payment rA Iha Guaranteed Oblgallont, and Guarantor It wa,,g to pnMde 
auch aauancee In 80CD1da,101.-.11efllrmln mdllanldtlll � and 

WteEA$. Gunnb' adlQ.lldges hit lw!K be..,_.., ber1lftl8Ct by thl amlDn end 
dllw,yofthePA. 

tON, nt:AEf<R:.tn 00Mldera1fon of the premleH Ind the mutual oovenen'8 eon1alned 
herein Mid 01hergood and valulbte oonalderalon, lie adequ9C¥ and nlOefpt d which .. hereby 
acknowledged, Gu_..lior hereby agrees aa fotlowl: 

1. Gunntorhnbylblofutely, bmocably, and uncondltlonallyguaranlMI to FGTthe duea,d
pundull payment by Shipper d wr, and et GunntNd OblQatlonl, sut,Jec:tto any appllclble
OIIOI pertod(1) or extenslonl to IUCh due date, tven If any 1uch parmetltl era dNfflld 10 be
dlmaOe purtuant to the PA n t. FTS WO,_..,.... Except 11 1he same oomp,fle 
Guaranteed Obllgatlonl under tM txPNU tenn1 of the PA and h FTS WO ......_ 
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Guarantor wl not be llable hnunder for any consequenUal, lncldtntal, punh or Indirect 
dema.gee whether In tort or contract. Aa a condlllon lft(ledent to each payment under thl8 
Guaranty, a demand by FGT for payment hareunder shall be fn wrfllng. algned by I cMy 
euthOffmd ntpNNnfllUW of FGT end dalvenld to Gunntor pUIIUlnt to Section 18 "Notloe9· 
hereof, and lhaR (a) rafnnoe 1h11 GUll8nly, (b) epedftceRy Identify FGT, the netun, of the 
default. and the Gunnteed OblQatlane to be paJd and (c) Ht forth payment lnatrudlant, 
lndudlng bank name, ft'uttng number end bank account runber. The19 ce no other 
requnmenta of notfce, preeen1ment or demand. Guarantor lhall pay, or cause lo be paid, 
such °'8anteed a,flgdons within 1IYe (6) buelnea1 daya of receipt of IUOh demand. 

2. Thia Guerenty ettar1 conatltute a gua,anty of payment and not a guaranty of coUectlon. Thl8
Guaranty (I) It • cantfnulng guaranty and 1hal remain In ful force end effect unllf all of lhe
Guaranteed Obllgat1an1 and other expenaea guaranteed pursuant to thla Guaranty have
been paid: and (ff} lhall continue to be effecuw. or shall be relnetated, • th• caM may be,
If at any time any payment of any or the Guaranteed Oblgatlons re '9adnded, avoided or
rendentd VOid • a preferentla1 tranlfer, lmpermleelble Ml-off, fraudulent conveyance or
muat otherwlle be returned or dtlgorged by FGT upon the Insolvency, bankruptcy or
reorganization of either Shipper or Guarantor or otherwise, aD II though auch rescinded,
avoided or voided payment had not been made, and notwlthatandlng any action or faBure
to aot on the part of FGT In rellanoe on 1uch pa)'fflent.

3. The llablllty of Gusantor hereunder fl exclualve and Independent of any HCUrtly for or other
gunnty of Che payment by �r of ht GuarMteed Oblgatlana. whether executed by
Guarantor, any other guarantor or any other party. Thia Guaranty shaU eutomatlcally
termfnate and be of no more � end effecC upon either �) the full performance and full,
fnal, and lndefenlble payment or ultlfacllon In full af al Guaranlaed ObllgaUona or (II)
tennlnetfon of the Precedn Agn,ement,

4. Guarantor's obtlgattons hereunder an, Independent of the abllgatlona of any other
guarantor, and a Nparate action or actions may be brought and proaecuted against
Guarantor whether or not action le bn>ught agelnat any o1her guarantor and whelhar or not
any other guarantor be Joined In any 1uch action or actlon1; provided. however, neither
Guarantor nor Shipper ahaU be llable for any Guaranteed Obllgatlone already fully and
fnctafeaalbly aatlsftad. If Shipper waive,. to the fuUnt exlent permitted by law, the benefit
of any 1tatute of llmltatlont affecting HI llablHty under lhe PA. the FTS WD Agreement,,
the Construction Coordination Ag'"ment and/or FGT'a FERC G11 Tariff Guarantor
llkewlae waive,, to the fullest extent permitted by law, the benefit of any 1tatute of
llmltatlon1 ■trecttr,g Its llablllty hereunder or the enforcement thereof. Any payment by
Shipper or other clrcumatance th9t operetN to toll any atatute of llmltatlons 1110 Shipper
lhall operate IO toll the ltltute of llmlfatlona ae to Guarantor. Notwfthatandlng anything
herein to the contrary, Guarantor don not walVe and retain, and reserve, to Itself ell
rtghts, counterdalm1 and other defenae, to which Shipper 11 or may be enlltled to,
lndudlng thoH arlalng fram or out Of the PA. FTS WD Agreemente, the Comtructlon
Coordination Agreement and/or FGT'e FERC 081 Tarttr. except for dtfenH1 ar111ng out
of the banknlptcy, reoelvel'ltllp, reorganization, lntolvency, dlsto1utlon, llquldatlon or
1lmtlar etatua or Shipper. the power or authority of Shipper to enter Into the PA, FT8
WO Agreement• and the ConatrucUon Coordination Agreement and to perfonn Its
obligations thereunder, and the lack of enforoeebHlty of Shipper's obHgatlona under lhe
PA. FTS WO Agreements or lhe ConatructlOn Coardlnatlon Agreement or any
tran1actlons contemplated thereby (such retained end reserved and not waived or
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exc:luded rtghtl, counterclelma and other defenaea, the •Retained O.f.,,,e,·). 

6. Gunntor hereby WINN noClce of 1CC1PBD dlhll Guaranty and notice of any llablllty to
which It may apply, end wa1V11 prompen ... , dWgence, prenntment, demand of payment,
protNt. notice ol dlthonor or nonpayment of an, IUCh llabUIUet, ault ar taking of other action
by FOT agalnet. and any Othtt notice to, any party lllbfe thnon (lnducllng Guaranlor or any
otw gunntor).

e. FGT1 to 1he extent agreed to by Shtpper or otherwise gpillllly alowed by the PA. the FTS
WO Ag,Mrnenes, the ConatrudJon Cooldlnallon � and/or FGT1 FERC Gal Tartff
and not '8llrfcled by applcabte Jaw, may �) It any time end fn>m time to llme: (8) upon or
Yt1lhcut anyterme • condltkn: (IU) ln whoJe or� part; and (Iv) wlthOut Che conaent of, ornottoe
lo.�. without rnountng NtpOntlbilty to Guarantor, and wllhout lmpalrtng or reteallng
Iha obllgallona of Guarantor hereunder:

(a) mike any Change, amendment, 01 madllcadon In lt1e terms of any Guaranteed
Obllgatlonl, and the Guarantor', guaranty herein made ehd apply to the Gua,anteed
Obllgationa 81 • c.hanged, amended• modified:

(b) take and hotd eecurlty for the payment of the Guaranteed Ollllgeliont, and 181,
�. ,....., eurrander, Impair, Nlllr.e upon orothlrwlle deal with, In arr, manner and 
In any order, any pn,perty by whomsoever at any time P'edged or mo,tgqed to eecure, or 
howsoever aecurtng, the Guaranteed Obllgatlona or any lllbllltlel (lncludfng any of ttlQM 
hereunder) lncUrMd dnctty or� In .....,.ct thnof or hereof, end/or any offMt lwe 
egalnat, and/or release My pet9on llable rar d or any portion of the GuarantNd ObDgatlona; 

(c} act or fall to ■ct In any manner ,.,,ed to In this Gua,anty Which may deprtve Guarantor 
ol 1t, right to subrogation against SNpper to recover full Indemnity for any paymente made 
pun1u■nt to thla Gunnty: and/or 

(d) take any other action which would, IMder otherwtle epptlcable prtnclples of common
law, gJYe r1M to I legal or equllable dlachal'ae of Guarantor tram It UabUIII .. under thf•
Guaranty.

7. Ohr lhln with� to t'1e Retained oeren.ea. no tnvalldly, lrreguflrlty o, unenboeablUly
of all or any part of Iha Gu■rantetd Oblfgltlont or of any l8CUtfly lhaefol 1h11 lff9c:t. tmpllr
or be • defense to 1h11 Guaranty, and 1h11 Guaranty 8hd be ablolute, lrNM>Clble, and
uneondllarwl. no1Mtt1standlr� the occurrenoe d any event or Ole e1Clllence af any other
� Yttllch might conatltute a legal or equitable dladlarge of• IUt9ty or guarantor
except M, final. and lndefeaalble paynwnt or utltfadlon tn ful of the GunntMd ()bllgatlona.

8. Thia Guanny la a contlnu� ont. Al llabllUN lo which 1h11 Gunnty applel, or to tmlch It
may apply, under Che term• hereof ahan be conduslvlly presumed to have been created
In rellnce hereon. No fallure or delay on the part of FGT In exeralllng aw, rtght. pOWer or
prtvDage heteunder ahd Ol)lrlfe • a waNW thnof; no, ahal any tlnGfe or pertlll exerclle
of any right. power or p,Mlege hnunder preclude any oCher or fUr1her ..,.. thnaf or
the axercltt of eny od1er' rtght, paMr or prtvllege. The rtghtl end remldlel herein�
apeclfted are cumulative and not tJCdualw d any � or Nmldlll which FGT would
ohNwlH hlYt. No notlGe to or dtmlnd on Guarlnb In any cae "'811 entllte Guarantor to
any othtr or further notrce or demand In sfmllar or other � or oonatttute • waiver
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ot lhe rtgt1II ol FGT to any olhtt or furtt.r aoaon rn any droumltancea without notce or 
demal NI. It It not nece11ary for FOT to tnqulre hlD Iha CIPl(llty « pcM8l'I d Shipper or the 
offlcere. dlrector9, partnera or aganta actfn9 or pu,porllng to ad on b behalf. 

9. Guarantor hereby 8gf888 With FOT that It wHI nat exerclae any right of eubtogatlon lhat It
may at any llm• otherwtae haw aa a result d Chia Guarani)' (whether contractual. under the
United Statn Bankruptcy Code, 11 U.S.C. 51101 et wq., a mnendecJ or othfflVIN), unUI
an Guaranteed Obtlgatfona have been fully, flnat/. and lndefeatbly paid or ullafled In full
(It bNI& und8IIIOOd lhat Guarantor II not wa� any right of IUbragatlon that It may
otherwlM hive but II only walvfng the exercise Chereof aa provided aboVe).

10. (a) Guarantor WIIYla any right (except aa lhal be required by appllcabfe atatut. and cannot
be waived) to n,qun FGT to: (I) proceed agalnat Shipper. any other guarantor of the
Gu.9nteect Obligatlonl or any other party: (II) proceed agalnlt or exhaust any HOurfty held
from Shipper, any other guarantor of the Guarenteed Obllgatlone ar any other party; or (QI)
pureue any other rwmady fn FGra power whatloevw. Other than Wfth rNPICf to the
Retained Defenses, Guarantor welYel any defen1& bleed on or arflllng out of any defenaa
ti Shipper, Guarantor, any olher 9uarantor of the Guaranteed Obllgatlona or any other party
other than fuU, final, and lndefenlble payment or aatllfllCltlon In fulJ of the Guaranteed
Obllgallonl. Including, without Imitation, other than With respect to the Retained Derenaea,
any defense baAd on or arising out of the dlaabllty Of Shipper, Guarantor, any other
guarantor of the Guarantead Obllptlons or any other party, or the unentorceabUlty d the
Gull■ ltwd OIJIQalor• or any pa,t hnaf trom any CIMI, orttw weaallan from -, cauae d the
Dabllly d $NJIPlf' CChel' than full. tlnal, Ind lndefeultlle Pll)ffl8rtl a, aatillfadbt In U al the
Guarmed Oti8gatlana.

lb) E,a,plmpWdedl'ISedlan 1 alxM, GualanbWBM1Sal,._dmlllll,dai1adab"parmraa,.
pamlnll'IOlla. lnctdno, �lmllalb1,noimdnanperbnurlce.suaad� natfoN
d dlshoncr, nollcel cl acceplanoe ol 1h11 Gunnty, and noacas d the .._nee. crealton or
� of new or additional lndebtedn881. Guarantor 881UmM all '81ponalblllly for being and
keeping ttser lnfomlld of Shfppn fnlllClal candbl end-. and of Ill al1ar drwm8tancee
baaq upan"" rt11t or rlOf1l8)ffltllt ortha Gll9fW\tl9d QJllgdona and the na1unt. aaape anct
11Cfndh "8lclv.tlldle3uarm1far..,,._n mnhaMlndlr. and 1g1911bltFGTlhd haw
no dutyto--Guarantorar kil'3rmatlon known to ft� suehdRunlllancel Cl'rilks.

11. fnadertolndueeFGT fD_.,,.lnto1heAgreamll,r, Gunnt.or� I B !Ille, wa1a11&. and�
hit

(a) Statul. Glaardar (l) II • duly oqpwmd 111d wldly � capondl011, In good
eanc1JV wider 118 1aw1 of ht )ndlcllon d 11a argamlb',. (II) hie tw mpoe• pMW" and 
auhdy_,awn Cl'._. II �and--and to� lhe buanel hWtil • t.•rgagad 
and plllW!t/ prq,cw ID� and (I) la (ltJquallad and 15 dl0ltmd ID do..._ aid II In 
goodata,wqlneac:hpfldldb\_..theconcadrJlllbullnaNq1NIUdlq.Alllcllkr1,e,ccapt 
b'fal.rNIDb&IOquallledW!k:h,�Cl'lnlhtaggNgBlel,o,&AdnctQ ?lltlt/bee,cpected 
tohM1narlalaM111alat.tcn1he_,.dopnlb9ahn:ialmdb,.t�andb 
UJlldlarlet. flkln•awhclt. 

(b) PaMl'nllUn:J/t/. G.-rll0rM8htCXllpCllll�and dlol\'IDNC:Ult, delhMI' 
a,d pe,bm91t tlnllland SJIOWlkn dHI Guannynl ........... nlCllll■Vca,pcntl don 
tolUlhorlZlhteoaadon.dalMlrynpnm,a11»t,y1tottilGun't/.Qawata�_,� 
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COltftdtntlol 

a,ddaMwd NI Qanyend INII 8',n,ty ODnlllllAN lie llQII, Wild and� •Hlgeto,\ d 
Gunnb'albc.61Mrln10001dllictv.tlhlllllnnl,aaptD11'8alllantl\ltltlltnbcaadlyt.-
and tlllWlf may be lwtBd by,:•• �. --�. frUUant O01we,euce,
-.m11a1i.matlbUnordher llwlddigaedl:Jl-t•eennt,andby811'1111111e 
pmdpa(llgdllll dvlNhr•ifol'oartmlllOl,gtd ... �orlt law). 

(c) No Vlolatlon. Neither the ••ecutlon, delivery, or performance by Guaranlar
ot thll Guaranty, nor compliance by It wllh e. tenna and provlllonl heNlaf and UW80f (I) wtll 
contravene arr, eppllcabll pnwlab'I of any law, t1aMe, rule, or regulation, or any order, writ, 
Injunction, or dec:rN of 1ny coul1 or gcMmmental lnltnlnentdty, (IQ WIQ conllc:t or be 
lnaJnllltant wtlh or rtlull In any bfelch d If'!)' of the tenne. covenanll, conditions, or 
l)IMlon1 of, or conatttula a deflutt under. or l'IMII In the cnatlon or fmpoeltlon d (or the 
obllgdon to create or lmpoee) erwy len upon 1t1y of 1he property or 8IM1I of GuaranlDr or 
any Of lta IUblldlariel purauent to lhe tenne of, any Indenture, mortgage, deed of Cruet, 
a-edit agreement, or loan agreement or any other matart1I agreement, contract, or 
lnetrurn.ftt to which GuaranlDr or any of b aubltdllrtea II a party or by which It ar any of Ila 
propMty or lllltt II bound arto which It maybe eub)ect. or(DI) • vlallte arPf pnwlllorl of the 
car1lbl9 d lncG,pcntw, b'tfawa or lmlflr documenlB, fnlNnantl, or ctrtlflcatN (lncludlng 
amendmenll 1hnlo) U90Uted, adoplld or fled In COMedlon With the cna11owl, formation, or 
organlzallon d Ounntor o, any of Ill aubeldlarfte. 

(d}Govemmental Approva18. No order, content, approval, llcenee, 
authotlzatlon or valldatlon d, or ffllng, recordng o, n,glstaatlon with (except • hive been 
obtained or made), or exempUon by, any governmental or publlc body or 81.lthorlty. or any 
aubdlVlsfon thereof, ts required to authortze, or II reqund In connedlon with, (t) 1he 
eucutlon, dallve,y, and petfonnance of th!• Gunnty or (H} tlle legallly, vaHdlty, binding 
elect, or enforoeablllty of thts Ounnly. 

(e) utlg■tlon. The,e era no aottona, ault8, or p,oC88dlng1 pending or, to the but
knowledge of Guarantor, ttnatened (I) which purport to affect the legallty, vaUdly, or 
enforceablll)' of this C3larny or (8) thll oould f'la10.•y be elqJ8Cled IO have • matartll 
adverM effect on the ,..- of operations or financial condition of Ou■rantcr and lf9 
IMllldlal'tll, taken ... wt,ole, 

12. In 1'8 event 1h11 Ga.anty II COiiected or enfofoed by or thfough an atloml'/ at law, Guarantor
w11 relmburN FOT for al teaeonable end domnenl8d out-ot-poc:ket coeta and t,-pen1e1 of
colectlon or•lfa0111Md. bddng f8IMH1lbll attorney&' fela ldUlllr fnclned.

13, Thi• Guaranty nll be blrd,g upon Guenantorand the 1UOC8810r1 m,d 8Mlgne of G\lnnlor 
lfld lhd 1n1n to tht 1>e1,e11t of 1111 be en�• by FGT and b aucceesora and aaelgns. 
Guarantor may not allfgn or ttansfer any of lta right• or obffgetlona heNunder without the 
p,tor written OOMent of FGT which conaent lhal not be unraa1onably withheld or dellyed 
(end any such attampled eeelgnment or transfer wllhout IUCh conaent 1h11 be null and 
void), Notwfthltandlng anyth'1g CD the Q>ntrary heNtn, FGT may NIIIJN CD P"M(ie III content 
(and the llffll ehal not be deemed unl'NIOft8ble) If the propoNd wlgnee fall to meet FOT'e 
c,edll requbwntnll. 

14. ecoapt a1 olln4N pn,Yldld herein, neither 1h11 Guaranty nor any provlllar\ hereof may be
dllngld, WIMCI, dlld1afged ot tennlnltad except wflh Ill wl1lten conHnl of Guaralior end
FGT.
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COn/ldfntlal 

15.Guerw'IIDr ldalOWledgee hit an executed (or ClOllformed) copy of lhe PA hM been mede
avdlble to Gl881D and Ounn11Dr II famllar wlh the oontenll lheNGf.

18. All nollcee, n,que111. demlnda and other camnullca9anl � wlll be ., wrtlfng and -9
be deemed ID htM been dulygM111vnn (l)dlllvelad byhlnd (Wllhwrtlten acknowledgment of
raoefpt), (U) Hnt by facllmllt trantmlaton (with reoelpt catlflmled b'f an electronlcally
generated wrltlln oonflnnltion) Wllh • copy 181'1t via US Mal or overnight courter, ar (Ill)
reoerved by lhe add,....., If sent by a netlonllly reoognad deU'lery..,. or other traceable 
method, In eactl cue to the..,....... addrlae, endfllcelmle numberl eet for1h below (or 
to IUCh other --• and '8clmtll numbn u I party may delfgnlt8 1PJ notice to the 
clln): provided that any IUCh dalVIMI 19011vecf eftlr nonnaf bullneae hcMn In lhe place 
af bullnele of the receMng party lhell be deemed to btt NI081Ved on the next buslnea day: 

ff to Gunntar, to: 

If to FGT, to: 
Flodda Ga Trantmlalan Company, LLC 
Mn: lnteratate Ctedlt Rllk Management 
1300 Main St. 
Houaton, Tex•• nom-ee()3
lntntatecrd.mallbox@energyltanlfer.cam 

Wlh a copy to: 
Flolfda Gat TranemJallOn Company, LLC. 
Mr. Legal Depal1mlnt 
1300 Main St. 
HOUiton, TeJCIII 77002-e803 
Facalmlle:713-889-1212 

17. Thl1 Guaranty wlll canfi.,e to be efJecdve or be ..tnetaled, 81 lhe caee may be, If It any llme
-,y payment of any� Obllpllon II rt� or n.111 olhlfwfle be retumed upon
the lnlcMnoy, bl�. « '80f'ganlmlon d 119 Shipper er alherwlH, alt • 9,ough IUCh
payment hid not been made. In ,um • lltuatlon, any s,,tor ,._. from the tenne " thll
Gunnty .._. be Nlnltlled In M force and effect.

(a) lHtS GUARANTY ANO THE RIGHTS ANO OIUGATIONS OF FGT ANO OF
GUARANTORHEREUNDER SHALL BE GOVERNED BY AND CONSTRUED 
IN ACCORDANCE WITH UNITED STATES FEOERAL LAW ANO THE LAW OF THE 
STATE OP NEW YORK WITHOUT REGARD TO CONFLICTS OF LAW PROVISIONS. 

(b) WAIVIR OP TRIAL BY JURY, EACH OF GUARANTOR ANO FGT (BY ITS
ACCEPTANCE OF THE BENEFITS OF THIS GUARANTY) HEREBY IRREVOCABLY 
WNV!.S ALL RIGHTS TO A TRIAL BY JURY IN ANY ACTION, PROCEEDING, OR 
COUNTERCLAIM ARISING OUT OF OR RELATING TO THIS GUARANTY OR THE 
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TRANSACTIONS OONTEMPLATED HERESY OR THEREBY. 

18. GIIRrdor'henll,jw•11ehdlll IIHlnllanNOIIIGulnr,tynatcxntla1fnuia1tnrllfer
or� for purpcw d.,, llrinlploy, lnlalvlncy or amlal'Jaw, the Uniform FfaUCldent
Conv9pnclM«9'11in1■rFedarll. 1ta01tnlgrllllw. Tc IIICU1911tb8gofrv •BIiion. r
eufoloement d lhe llabllly d Gunntar nSer Ihle Guaranty wcud be tn urtM1ut o, vadltlle
....,.,.,_any11--.�C01My1nceorhldNrll..,.,.laworf/lf'/oompnllle 
llw, lhen lhe labllly dO.... hlnulder'lhall be l8ducad to 1he mmdnun anwxn lorwllch 
IUCh llblllymayhn be albcat-...gMng llletoMll'IIIMfd crvoldltllllnnfwwlderarr, 
lldllaw, 

18. Mf PnMlion of NI Guaranty held to be lrMllld, llegal or unenrorceable In any jurilcldbn all,
a to IUCh Jur19dldb,, be lneffldM to lhe dent d IUd'I lrwaldltV, lleglllty or unenforoeablly
wthNt lffd,g thl YlllcUly, '8gllty and eilfarcNbllty of lhe rama� provlalone hereof: and
the lnvalldlty d a particular pnMllall fn I pertlclAar � .. net lnvalldata 8UCh provision
In any other Jurlldldlon.

20. Thll Gunnty relacl8 the� and entire lgnMl'IIIUt of the patlN and, with the exeepU0n d
lhe Praoldent�nt a1d FTS WO �Nlffltnll, aupelNdBa al p,tor agrwmentl Nlatld fo
the u,Jed matter hereof.

IN WITNESS WHEREOF. Guaramor haa CIUl8d thla Guaranl)' to be executed and delvered aa 
d lhe date ftrat above wr1tten. 

� 

By:. ___________ _ 

Name:. __________ _ 

TIie:. ___________ _ 

u



ISSUER: 

BENEFICfARY: 

APPLICANT: 

COll/fdlntlol 

•Exhibit B"

LETTIR OF CREDIT FORMAT 

IRREWCABLI! 8TAN08Y LETTER OF CREDIT NO. __ _ 

PS8UING BANK MUST HAVE MINIMUM RATINGS OP A,. IV NP ANO A3 BY 
MOODY'S AND BE tEADQUARTEAEO IN THE U.S. OR BE THE U.S. 
BAANCH OJr A rOREIGN BANK) 

IIENEFICIARV) 

ATTN: CREDIT RISK MANAGEMENT 

1300 MAIN 8TREET 

HOUSTON, TX 77002-8803 

AMOUNT: uso __ _ 

EXPIRATION: 

WE HEREBY ISSUE OUR IRREVOCABLE STANDBY LETTER OF CREDIT IN YOUR FAVOR BYOAOeR 
OF ANO FOR THE ACCOUNT 0, (INSERT APPLICANrs NAME} AVAIi.AiLE BY YOUR DRAFT(S) 
DRAWN ON US AT SIGHT AND ACCOMPANIED BY ONE OF THE FOLLOWING STATEMEHTS 
PURPORTEOL Y 8IONeO 8Y AN AUTHORIZED REPRESENTATIVE OF {BENEFICIARY]. 

1. 'WE HERESY C!RTIFY l'HAT (INSERT APPLICANT'S NAME) HAS MATERIALLY IREACHEO
OR 18 OTHERWISE IN MATERIAL DeFAULT UNDER (8UIJECTTO ANY APPUCA8LE OAAC&
PERtOD OR OPPORTIJNITY TO CURE) THE PAECl!DINT AGREEMENT 8E'tWEEN
BENEFICIARY AND APPLICANT DATE.OM OF U (THE -PA!CEOENr AOREEMENr) OR
ONE OR BOTH OF THI! FT8-WD AGREEMl!NT8 <AS DEFINED IN THE PRECEDENT
AGREEMEHT). ANO, M � REN.T THEREOF, THE AMOUNT OF USO I ��..,......,......18
OUI AND OWING 8Y (INSERT APPllCANT'S NAME). THEREFORE, WE HEAEBV OEMANO
PAYMENT OF SUCH AMOUNT,•
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OR 

2. "THIS l.ETIER OF CREDIT WILL EXPIRE WITHIN FORTY FIVE (45) DAYS AND THE
B£Nl!FICIARY HAS RECIJVEO NOTICE FROM (ISSUING MNlq THAT ps8UIHG BMKJ HAS
ELECTED NOT TO EXTEND THIS LfflER OF CREDIT FOR AH ADDITIONAL. ONE YEA"
PERIOD, NII> APPUCANT HAS NOT PROVIDEO TO 111E BINEFICARY AH IRREVOCABLE
STANDBY LETTER OF CREDIT OR OTHER SECURITY AS REQUIRED BY THE PRECEDENT
AGREeMENT BETWEEN 8ENEFICMY AND APPLICANT DATED AS OF Ll (THE
9PRECEOENT AGAEEMENr) OR THE BENEFICIARY'S TARIFF (AS DEFINS:,--IN THE
PRECEDENT AGREEMENT), AB APPUCAll.E. THEREFORE. WE HEREBY D!MAND
PAYMENT OF USOI. ___ .•

SPECIAL CONDITIONS: 

• rr IS A CONDITION OF THl8 LETTER OF CREDIT THAT rr SHALL BE D!EMED AUTOMATICAU. y
EXTENDED WITHOUT AMENDMENT FOR ONE(1)YEARfROMTHE EXPIRATION OAT& HEN:OF
OR ANY FUTURE EXPIRATION DATE OF THIS LETTER OP CRl!DIT UNLESS AT 1.&AST FORTY
FIVE (46) DAYS PRIOR TO �V SUCH EXPIRATION DATE, WE NOTIFY YOU f1'f c-ouRIER THAT
WE ELECT NOTTO EXTEND THIS LETTER OF CREDIT FOR NfY SUCH ADDITIONAi. PERIOD.•

• ALL BANKING CHARGES ME FOR THE ACCOUNT OF THE APPLICANT.

• DRAW DOCUMENTS MAY Be PRESENTED IN PERSON. 8V COURIER, OR av ELECTRONIC
TRANSMl�ON TO: PSSUING BANK'S ADDRESS).

• PARTIAL ANO/OR MULTIPLE DRAWINGS ARE ALLOWED; HOWEVER, THE TOTAL AMOUNT OF
ALL DRAWINGS IS NOT TO EXCl!ED THE AMOUNT OF THIS CREDIT.

• BENEFICIARY SHALL BE NOTIFIED VIA EAiWl TO
INiilWTATICMDJf.llAIL80Jr411111RGYTMN8Fl!R.COM WITHIN 1WO (2) BUSIN!SS DAYS
OF 1$SUINO IANK"S RECEln OF DRAWING OF AIN DISCRePANCIES NOTED DY ISSUING
BANI< ON OOCUMENTS PP,E8ENT!D.

• PAYMENT OF At« AMOUNT OAAWN UNDER THIS LETTER OF CRIDIT �L BE MADI! IN
IMMEOIATEI.Y AVAIA.A8l£ UNll1!0 STATES 00LlAR8 BY WIRE TMN8FER TO THE ACCOUNT
OF BENEFICIARY IN ACCORDANCE WITH THE INSTRUCTIONS SUBMITTED WITH TME
PAESENTATION OF DOCUMENTS, NO lAT&R nWI THE THRO (I"') IWOONG DAY
Fou.c:MING niE DAT& SUCH DEMAND FOR PAYMENT 19 PRESENTED OR FAXED IN
ACCORDANCE WITH THE LEfflR OF CREDrr TERMS.
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• THE OBUGATION 0, THE BANK UNDER THIS LETTER OF CREDIT 18 THE INOMOUAL
OBLIGATION OF THE BANK AND IS NO WAY CONTINGENT UPON REIMBURSEMENT WITH
RESPECT THERETO.ANDIOR UPON THE BANK'S ABILITY TO PERFECT A St!CURITY INT!Rl!ST
OR Nf'f OTHER REIMIIUR8EMENT.

• THEB.ECTAONIC TAAN8Ml8810N Oft FACSIMILE OF THIS LETTER OF OREM 8tW.L &ERV!
A8 THE OPERATIVE INSTRUMENT UN111. THE ORIOlNAL 18 RECEIV!D BY THe IENEPICIARY.

we HEAE8Y ENGAGE WITH YOU THAT DAAF1'S DRAWN UNDER AND IN COMPUANCI! WITH THE 
T£RM8 Of THIS CREDIT WU. BE DULY H0N0REO UPON PRl!S!NTATION AT OUR COUNTERS 
WITHIN THE VALIDITY DATE. 

EXCEPT AS OTHERWISE E>CPAE8SLV 8TATe0 HEREIN, THIS CRED1Tl8188UEO SUBJECT TO THE 
INteANATIONAI. STANDBY PRACTICES 1998 (ISP98), INTERNATIONAL CHAMBER OF COMMERCE 
PUBLICATION NO. •• AS TO MATTERS NOT ADDReaseD BY ISPN, nus CREDIT SHALL 8E 
GOVERNED BY THE LAWS OFTH! STATE OF NEW YOAK AND APPLICABLE U.S. F!DEAAL LAWS. 

ANY LEGAL ACTION OR PROCEeOINO WITH R68Pl!CT TO THIS LEfflR OF CAEDrT MAY BE 
BROUGHT IN THE COURTS OF THE STATE OF TEXAS IN THE COUNTY OF HARRIS OR Of THE 
UNITS> STATES OF AMl!RfCA IN ntE SOUTHERN DISTRICT OF TEXAS SITTING IN THE COUNTY 
OF HANUS. YOU (BY YOUR �ANOE HEREOF) AND WE fRA&VOCA8L Y SU&MIT TO THE 
EXCWSIVE JURISDICTION OF SUCH COURT8 SOLS. Y FOR THE PURPOSES OF THt8 LETTER OF 
CREDIT. YOU (BY YOUR ACCEPTANCe HEREOF) AND WE HEAEBY WArvE TO THE FULLEST 
EXTBIIT PERMl1Te0 BY LAW (I) NN 0BJECTION EITHER� U8 MAY NOW OR HEREAFTER HAVE 
TO THE LAVING OF VENUE IN N1Y SUCH ACTION OR PROCEEDING IN ANY SUCH COURT, ANO (II} 
THE RIGHT TO A TRIAL av JURY IN CONNECTION WITH ,MY ACTION, PROCEEOIHG, OR Cl.AIM 
AAISICO OUT OF OR IN CONNECTION WITH THIS LETTER OF CREDIT. 
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FLORIDA GAS TRANSMISSION COMPANY, LLC 
 
FERC NGA Gas Tariff 
 
Original Volume No. 1-A 
 
Effective on February 1, 2021 
 
(Version 0.0.0, Contract No. 126272) Negotiated Rate Agreement 
 
Option Code “A” 



January 8, 2021 

Topaz Generating, LLC 

Florida Gas Transmission Company 

An ENffYTrandvrOOnderMorgan Affiliat. 

Mr. Mike Alvarado, Mr. Cllff Oliver, Mr. Scott Blair 
2100 ProEnergy Blvd. 
Sedalia, Missouri 65301 

Re: Negotiated Rates for Transportation Service Under Florida Gas Transmission Company, LLC 
Rate Schedule FTS-WD-2, Contract No.1,;J(J;,_ 7:2.,, 

Dear Gentlemen: 

This Negotiated Rate Agreement ("Agreement") is made and entered into this .z..1 day of 
J&'.)Mett) • 2021 by and between Florida Gas Transmission Company, LLC ("Transporter") and Topaz 
Generating, LLC ("Shipper"). Transporter and Shipper are parties to that certain Precedent Agreement 
dated April 15, 2020 ("Precedent Agreement"). In accordance wfth the mutual covenants and agreements 
contained herein and in the Precedent Agreement, Transporter and Shipper desire to enter lnto this 
Agreement with respect to the rates for service under a service agreement under Transporter's Rate 
Schedule FTS-WD-2 ("Service Agreement"). 

When used in this Agreement, and unless otherwise defined herein, capitalized terms shall have 
the meanings set forth In the Service Agreement and/or in Transporter's FERC Gas Tariff (which includes 
without limitation the rate schedules, General Terms and Conditions ("GT&C"), and forms of service 
agreement), as amended from time to time ("Tariff'). 

1. Negotiated Rates: During the term of this Agreement as set forth in Paragraph 6 of this
Agreement and subject to all terms, conditions and limitations set forth In this Agreement,
including, but not limited to, Paragraph 2 of this Agreement, Transporter agrees to charge
Shipper, and Shipper agrees to pay Transporter, (i) for the first seven years of the Primary
Term, a 100% load factor (combined reservation and usage) fixed nesotlated rate of $0.10
per 0th, plus any applicable reservatk>n surcharges, multiplied by the sum of the MDTQ for
the billing month and in addition any applicable usage surcharges multiplied by the sum of
the scheduled quantities for the billing month and any other applicable current and future

1300 Main Street I Houston. Texas 77002 I {713) 989,7000 



surcharges, and (Ii) for the remainder of the Primary Term, a 100% load factor (combined 

reservation and usage) fixed negotiated rate of $0.27 per 0th, plus any applicable reservation 
surcharges, multiplied by the sum of the M0TQ for the billing month and in addition any 
applicable usage surcharges multiplied by the sum of the scheduled quantities for the billing 
month and any other applicable current and future surcharges (hereinafter referred to as the 
#Negotiated Rate"). 

2. Applicability of Negotiated Rates: Notwithstanding anything to the contrary in this
Agreement, the Negotiated Rate set forth above will apply to receipts and deliveries under
the Service Agreement at the Primary Receipt and Primary Delivery Points and at all
alternative receipt/delivery points in Transporter's Western Division. In the event that
Shipper releases its firm transportation rights under the Service Agreement, Shipper shall
continue to be obligated to pay Transporter for the difference, if any, by which the Negotiated
Rate (and all other applicable rates contemplated in Paragraph 1 above) exceeds the release
rate.

3. 

4. 

s. 

Effect of Negotiated Rate: Pursuant to the GT&C ofTransporter's Tariff, the Negotiated Rate 
set forth herein shall collectively constitute a unegotiated rate." The Parties, by execution of 
this Agreement, agree that the otherwise generally applicable maximum Recourse Rate(s) in 
effect pursuant to Transporter's Tariff shall not apply to or be avallable to Shipper for service 
under the Service Agreement during the term of this Agreement (except to the extent 
expressly stated In Paragraph 1 above or at any and all times when the Negotiated Rate is not 
otherwise applicable to service under the Service agreement pursuant to this Agreement), 
notwithstanding any adjustments to such generally applicable maximum Recourse Rates(s) 
which may become effective during the term of this Agreement. 

No Refund Obligations: If, at any time after the date service commences under the Service 
Agreement and thereafter during the term of this Agreement, Transporter is collecting lts 
effective maximum Recourse Rate(s) subject to refund under Section 4 of the Natural Gas Act, 
as amended ("NGA"), Transporter shall have no refund obligation to Shipper even if the final 
maximum recourse rates are reduced to a level below the Negotiated Rate provided herein. 
Shipper's right to receive credits relating to Transporter's penalty revenue or other similar 
revenue, If any, applicable to transportation service on Transporter's system shall be 
governed by Transporter's Tariff and any applicable FERC orders and/or regulations. 

Transporter's Tariff: Shipper acknowledges and agrees that all terms and conditions of 
Transporter's Tariff, including provisions for filing of changes In Transporter's Tariff, are 
applicable to the Service Agreement. Except as it relates to rates, In the event of a conflict 
between this Agreement and Transporter's Tariff, Transporter's Tariff shall control. 



6. !!cm: This Agreement shall be effective as of the date first above written. Subject to
Paragraphs 2 and 7 herein, the Negotiated Rate set forth herein shall apply to service under
the Servlce Agreement commencing on the date service commences under the Service
Agreement and shall, subject to the terms and conditions of this Agreement, continue In
effect through the Primary Term.

7. Regulatory Approval: Transporter shall make a fillng with the FERC for approval to implement
the Negotiated Rate set forth herein pursuant to the NGA, the FERC's regulations
promulgated under the NGA, and the FERC's Statement of Polley Alternatives to Traditional
Cost of Servlce Ratemaklng for Natural Gas Transporters and Regulation of Negotiated
Transportation Service of Natural Gas Transporters Issued January 31, 1996, in Docket Nos.
RM95-5-000 and RM96-7-000. Should FERC disallow, modify or condition approval of any
material term(s) of the Negotiated Rate, then the Parties (Including senior management if
necessary) agree to meet promptly after the order disallowing, modifying or conditioning
approval of such term(s) and negotiate in good faith to reach mutual agreement on a
substltute lawful arrangement, such that the Parties are placed in the same economic position
as if such Negotiated Rate had not been disallowed, modified or conditioned.

8. Entjre Agreement: This Agreement and the Service Agreement contain the entire agreement
of the Parties with regard to the matters set forth herein and shall be binding upon and Inure
to the benefit of the successors and permitted assigns of each Party.

9. Notices: All notices and communications regarding this Agreement shall be made in
accordance with the notice provisions of the Service Agreement.

If the foregoing accurately sets forth your understanding of the matters covered herein, please so 

indicate bv having a duly authorized representative sign in the space provided below and returning an 

original signed copy to the undersigned. 



Sincerely, 

�M-W.- Company, llC

H� 
Sy: --�"""eg""'1F""e""2e""FF""cu"""

3411$
"""',..._ -----

Name: 8rtb H fc.j(.�] 

Title: E'vP t.( s �,,� ?;�li,,es.
' 

ACCEPTED AND AGREED TO: 

This __ day of _____ _, 

Topaz Generating, LLC 

c._�--By: ____ ·_ �------

Name: __ C_li_ff_O_ll_ve.;...r _____ _ 

Title: __ ..:.V=ic=e
..;..
P

.:...:
re

c.::;
s
.:.::
id=e

"-"
nt

,..._ 
___ _ 
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SERVICE AGREEMENT 
Firm Transportation Service-Western Division 

Rate Schedule FTS-WD 
Contract No. 126271 

THIS AGREEMENT entered into this 27 day of January, 2021, by and between Florida Gas Transmission Company, LLC, a limited liability 
company of the State of Delaware (herein called "Transporter"), and Topaz Generating, LLC (herein called "Shipper"), 

W I T N E S S E T H 

NOW THEREFORE, in consideration of the premises and of the mutual covenants and agreements herein contained, the sufficiency of which 
is hereby acknowledged, Transporter and Shipper do covenant and agree as follows: 

ARTICLE I 

Definitions 

In addition to the definitions incorporated herein through Transporter's Rate Schedule FTS-WD, the following terms when used herein shall 
have the meanings set forth below: 

1.1 The term "Rate Schedule FTS-WD" shall mean Transporter's Rate Schedule FTS-WD as filed with the FERC as changed and adjusted from 
time to time by Transporter in accordance with Section 5.2 hereof or in compliance with any final FERC order affecting such rate schedule. 

1.2 The term "FERC" shall mean the Federal Energy Regulatory Commission or any successor regulatory agency or body, including the 
Congress, which has authority to regulate the rates and services of Transporter. 

ARTICLE II 

Quantity 

2.1 The Maximum Daily Transportation Quantity ("MDTQ") shall be set forth on a seasonal basis, and by Division if applicable, on Exhibit B 
attached hereto. The applicable MDTQ shall be the largest daily quantity of gas expressed in MMBtu, that Transporter is obligated to transport 
and make available for delivery to Shipper under this Service Agreement on any one day. 

2.2 During the term of this Agreement, Shipper may tender natural gas for transportation to Transporter on any day, up to the MDTQ plus 
Transporter's Fuel, if applicable. Transporter agrees to receive the aggregate of the quantities of natural gas that Shipper tenders for 
transportation at the Receipt Points, up to the maximum daily quantity specified for each receipt point as set out on Exhibit A, plus Transporter's 
Fuel, if applicable, and to transport and make available for delivery to Shipper at each Delivery Point specified on Exhibit B, up to the amount 
scheduled by Transporter less Transporter's Fuel, if applicable (as provided in Rate Schedule FTS-WD), provided however, that Transporter 
shall not be required to accept for transportation and make available for delivery more than the MDTQ on any day. 

ARTICLE III 

Reserved. 

ARTICLE IV 

Payment and Rights in the Event of Non-Payment 

4.1 Upon the commencement of service hereunder, Shipper shall pay Transporter, for all service rendered hereunder, the rates established 
under Transporter's Rate Schedule FTS-WD as filed with the FERC and as said Rate Schedule may hereafter be legally amended or superseded. 

4.2 Termination for Non-Payment. In the event Shipper fails to pay for the service provided under this Agreement, pursuant to the condition set 
forth in Section 15 of the General Terms and Conditions of Transporter's FERC Gas Tariff, Transporter shall have the right to suspend or 
terminate this Agreement pursuant to the condition set forth in said Section 15. 

ARTICLE V 

Rights to Amend Rates and Terms and Conditions of Service 

5.1 This Agreement in all respects shall be and remain subject to the provisions of said Rate Schedule and of the applicable provisions of the 
General Terms and Conditions of Transporter on file with the FERC (as the same may hereafter be legally amended or superseded), all of which 
are made a part hereof by this reference. 

5.2 Transporter shall have the unilateral right to file with the appropriate regulatory authority and seek to make changes in (a) the rates and 
charges applicable to its Rate Schedule FTS-WD, (b) Rate Schedule FTS-WD, including the Form of Service Agreement and the existing Service 
Agreement pursuant to which this service is rendered; provided however, that the firm character of service shall not be subject to change 
hereunder by means of a Section 4 Filing by Transporter, and/or (c) any provisions of the General Terms and Conditions of Transporter's Tariff 
applicable to Rate Schedule FTS-WD. Transporter agrees that Shipper may protest or contest the aforementioned filings, or seek authorization 



 
 

from duly constituted regulatory authorities for such adjustment of Transporter's existing FERC Gas Tariff as may be found necessary in order 
to assure that the provisions in (a), (b) or (c) above are just and reasonable. 

 

ARTICLE VI 

Term of Agreement and Commencement of Service 

 
6.1 This Agreement shall become effective on the later of the in-service date of the Galveston County Project or 02/01/2021 and shall continue 
in effect for a period of twenty years. Shipper shall have a contractual rollover right set forth in the Service Agreement to extend the term at the 
Negotiated Rate as permitted pursuant to the provisions of Section 20 of the General Terms and Conditions of the Transporter’s FERC Gas 
Tariff. 
 

6.2 In the event the capacity being contracted for was acquired pursuant to Section 18.C.2 of Transporter's Tariff, then this Agreement shall 
terminate on the date set forth in Section 6.1 above. Otherwise, upon the expiration of the primary term and any extension or roll-over, 
termination will be governed by the provisions of Section 20 of the General Terms and Conditions of Transporter's Tariff. 

6.3 Service hereunder shall commence as set forth in Section 2 of Rate Schedule FTS-WD. 

ARTICLE VII 

Point(s) of Receipt and Delivery and Maximum Daily Quantities 

7.1 The Primary Point(s) of Receipt and maximum daily quantity for each Primary Point of Receipt, for all gas delivered by Shipper into 
Transporter's pipeline system under this Agreement shall be at the Point(s) of Receipt on Transporter's pipeline system as set forth in Exhibit 
A attached hereto. In accordance with the provisions of Section 8.A. of Rate Schedule FTS-WD and Section 21.F. of the General Terms and 
Conditions of Transporter's Tariff, Shipper may request changes in its Primary Point(s) of Receipt. Transporter may make such changes in 
accordance with the terms of Rate Schedule FTS-WD and the applicable General Terms and Conditions of its Tariff. 

7.2 The Primary Point(s) of Delivery and maximum daily quantity for each point for all gas made available for delivery by Transporter to Shipper, 
or for the account of Shipper, under this Agreement shall be at the Point(s) of Delivery as set forth in Exhibit B and shall be in Transporter's 
Western Division. In accordance with the provisions of Section 9.A. of Rate Schedule FTS-WD and Section 21.F. of the General Terms and 
Conditions of Transporter's Tariff, Shipper may request changes in its Primary Point(s) of Delivery provided that such new requested Primary 
Delivery Points must be located in Transporter's Western Division. Transporter may make such changes in accordance with the terms of Rate 
Schedule FTS-WD and the applicable General Terms and Conditions of its Tariff. 

ARTICLE VIII 

Notices 

All notices, payments and communications with respect to this Agreement shall be in writing and sent to Transporter's address posted on 
Transporter's Internet website or to Shipper's address stated below or at any other such address as may hereafter be designated in writing: 

Shipper: 
Topaz Generating, LLC 
 2001 ProEnergy Blvd 
 Sedalia MO 65301 
 Attention: Mike Alvarado, Cliff Oliver, Scott Blair 
 Telephone No. 660-829-5100 
 Fax No. ___________ 

 
ARTICLE IX 

Construction of Facilities 

To the extent that construction of new or requested facilities is necessary to provide service under this Service Agreement, such construction, 
including payment for the facilities, shall occur in accordance with Section 21 of the General Terms and Conditions of Transporter's Tariff. 

ARTICLE X - Not Applicable 

ARTICLE XI 

Pressure 



 
 

11.1 The quantities of gas delivered or caused to be delivered by Shipper to Transporter hereunder shall be delivered into Transporter's pipeline 
system at a pressure sufficient to enter Transporter's system, but in no event shall such gas be delivered at a pressure exceeding the maximum 
authorized operating pressure or such other pressure as Transporter permits at the Point(s) of Receipt. 

11.2 Transporter shall have no obligation to provide compression and/or alter its system operation to effectuate deliveries at the Point(s) of 
Delivery hereunder. 

ARTICLE XII 

Other Provisions 

 

ARTICLE XIII 

Miscellaneous 

13.1 This Agreement shall bind and benefit the successors and assigns of the respective parties hereto; provided however, neither party shall 
assign this Agreement or any of its rights or obligations hereunder without first obtaining the written consent of the other party. 

13.2 No waiver by either party of any one or more defaults by the other in the performance of any provisions of this Agreement shall operate or 
be construed as a waiver of any future defaults of a like or different character. 

13.3 This Agreement contains Exhibits A, and B and D which are incorporated fully herein. 

13.4 THIS AGREEMENT SHALL BE GOVERNED BY AND INTERPRETED IN ACCORDANCE WITH THE LAWS OF THE STATE OF TEXAS, 
WITHOUT REFERENCE TO ANY CONFLICT OF LAWS DOCTRINE WHICH WOULD APPLY THE LAWS OF ANOTHER JURISDICTION. 

 

ARTICLE XIV 

Superseding Prior Service Agreements 

This Agreement supersedes and replaces the following Service Agreements between Transporter and Shipper: Not Applicable 

 

IN WITNESS WHEREOF, the parties hereto have executed this Agreement by their duly authorized officers effective as of the date first written 
above.  

TRANSPORTER SHIPPER 

Florida Gas Transmission Company, LLC Topaz Generating, LLC 

 

By: _____________________________ By: ___________________________ 

Name: __________________________ Name: ________________________ 

Title: ___________________________ Title: _________________________ 

Date: ___________________________ Date: _________________________  



 
 

EXHIBIT A 
TO 

RATE SCHEDULE FTS-WD SERVICE AGREEMENT 
BETWEEN 

Florida Gas Transmission Company, LLC 
AND 

Topaz Generating, LLC 
DATED 

02/01/2021 
Contract No. 126271 
Amendment No. 0 

 
 

Effective Date of this Exhibit A: The In-Service Date as defined in Article 6.1 of this Agreement. 
  
Date Range: In-Service Date to 01/31/2041   
Point(s) of Receipt Maximum Daily Quantity (MMBtu)*   
Point Description Point DRN Apr May-Sept Oct Nov-Mar   
Zone 1               
Tres Palacios Storage (Rec) 78475 696661 40000 40000 40000 40000   
Zone 1 Total: 40000 40000 40000 40000   
                
Total MDTQ: 40000 40000 40000 40000  

*Quantities are exclusive of Fuel Reimbursement. Shipper shall provide fuel pursuant to Fuel Reimbursement Charge Adjustment provisions of Transporter's 
F.E.R.C. Gas Tariff, General Terms and Conditions. 



 
 

EXHIBIT B 
TO 

RATE SCHEDULE FTS-WD SERVICE AGREEMENT 
BETWEEN 

Florida Gas Transmission Company, LLC 
AND 

Topaz Generating, LLC 
DATED 

02/01/2021 
Contract No. 126271 
Amendment No. 0 

 
Effective Date of this Exhibit B: The In-Service Date as defined in Article 6.1 of this Agreement. 

  
Date Range: In-Service Date to 01/31/2041   
Point(s) of Delivery Maximum Daily Quantity (MMBtu)*   
Point Description Point DRN Apr May-Sept Oct Nov-Mar   
Attwater- Topaz** 100749  40000 40000 40000 40000   
Total MDTQ: 40000 40000 40000 40000  

*Quantities are exclusive of Fuel Reimbursement. 

** Transporter agrees to make deliveries on Shipper’s behalf up to Shipper’s MDTQ at the Primary Delivery Point at a pressure sufficient to enter the downstream 
facilities up to a pressure of 620 psig on a uniform hourly basis.  



EXHIBIT D 
CREDIT AGREEMENT 

TO 
RATE SCHEDULE FTS-WD SERVICE AGREEMENT 

BETWEEN 
FLORIDA GAS TRANSMISSION COMPANY, LLC 

AND 
TOPAZ GENERATING, LLC 

DATED 
______________ 

Contract No.126271  
Amendment 0 

 
Effective Date of this Exhibit D:  The In-Service Date as defined in Article 6.1 of this Agreement. 
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Creditworthiness  
CREDIT AGREEMENT 

 
This Credit Agreement, dated as of this 15 day of April, 2020, is by and between Florida Gas 
Transmission Company, LLC (“Transporter”) and Topaz Generating, LLC (“Shipper”).  
Transporter and Shipper may sometimes be referred to herein individually as a “Party”, or together 
as the “Parties”. 

 WHEREAS, contemporaneously herewith, Transporter and Shipper have entered into that 
certain Construction Coordination Agreement pursuant to which  a new meter station  is to be 
constructed at Shipper’s site at Attwater Avenue in Galveston County Texas (the “Construction 
Coordination Agreement”) and a Precedent Agreement concerning the new meter station, new 
lateral and certain facilities necessary to upgrade the horsepower at Compressor Station 4 in 
Transporter’s Western Division (the “Galveston County Project) and pursuant to which the Parties, 
subject to certain terms and conditions set forth in the Precedent Agreement, will enter into an 
FTS-WD Agreement and an FTS-WD-2 Agreement (collectively the “FTS-WD Agreements”); 
and  

 WHEREAS, pursuant to paragraph 7 of the Precedent Agreement, Shipper is required to 
comply with the requirements set forth in this Credit Agreement relating to Shipper’s payment 
obligations associated with the level of expanded capacity subscribed to under the Precedent 
Agreement, the FTS-WD Agreements and the Construction Coordination Agreement. 

 NOW, THEREFORE, in consideration of the mutual covenants and agreements herein 
contained, and intending to be legally bound, Transporter and Shipper agree to the following: 

 1. Shipper, at all times, must satisfy the creditworthiness criteria, or otherwise provide 
such credit support, as set forth under this Credit Agreement: 

(A) An entity shall be deemed “Creditworthy” hereunder, as of a particular time, if:  
 (i) its senior unsecured debt rating, at such time, is at least BBB- by S&P Global Ratings, 
acting through Standard & Poor’s Financial Services LLC or its successor (“S&P”) and at least 
Baa3 by Moody’s Investors Service, Inc. or its successor (“Moody’s”) (any such rating, as 
applicable, a “Debt Rating”), provided, however, that if Shipper is rated by either S&P or Moody’s 
alone, that Debt Rating alone shall be determinative.  In the event the Debt Rating is BBB- and/or 
Baa3, respectively, the long-term outlook shall be either Stable or Positive.  In the event Shipper 
has no Debt Ratings, the S&P long-term Issuer Credit Rating or Moody’s long-term Corporate 
Family Rating will be substituted, and as such, these ratings are also included in the defined term, 
“Debt Rating”.  In the event that the Debt Rating issued by S&P and Moody’s are at levels that are 
not equivalent, the lower rating shall apply to determine Creditworthiness.  
 (ii) In the event Shipper cannot demonstrate Creditworthiness pursuant to Section (A)(i) 
above, Transporter shall initially conduct a creditworthiness review on a non-discriminatory basis, 
based on financial evaluation of Shipper’s audited financial statements to determine the 
acceptability of such entity’s overall financial condition.  Shipper shall provide audited financial 
statements for the most current two (2) fiscal years, including notes, prepared in conformity with 
generally accepted accounting principles (“GAAP”) in the United States of America or, for non-
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U.S. based Shippers, prepared in accordance with equivalent standards. In the event that audited 
financial statements are not available, then Shipper shall provide its certified unaudited financial 
statements, including notes, for such year.  In all cases, the financial statements shall be prepared 
in accordance with GAAP, or, for non-U.S. based Shippers, such financial statements shall be 
prepared in accordance with equivalent standards.  In the event that certified unaudited financial 
statements, including notes, for a particular fiscal year are provided in lieu of audited financial 
statements, then the Chief Executive Officer or the Chief Financial Officer shall certify that (1) 
such officer has reviewed the unaudited financial statements, (2) based on such officer’s 
knowledge, the unaudited financial statements do not contain any untrue statement of a material 
fact or omit to state a material fact necessary in order to make the statements made, in light of the 
circumstances under which the statements were made, not misleading, (3) based on such officer’s 
knowledge, the unaudited financial statements, and other financial information contained therein, 
present in all material respects the financial condition and results of operations of Shipper, or 
Shipper’s credit support provider as of and for the periods presented in such unaudited financial 
statements. 
 
 (iii) Subsequently, on an annual basis during the term of this Precedent Agreement and the 
FTS-WD Agreements, Shipper shall, within one hundred twenty (120) days following the end of 
each fiscal year, provide to Transporter Shipper’s or Shipper’s credit support provider’s audited or 
unaudited properly certified (as per above) financial statements with notes necessary to evaluate 
the financial condition of Shipper or its credit support provider.   
 
 (iv) Regarding the provision of any audited financial statements herein, Shipper shall be 
deemed to have complied with such and consequently have no obligation to provide audited 
financial statements provided Shipper’s, or Shipper’s credit support provider’s audited financial 
statements are available via a publicly accessible forum.  
 
(B) If Shipper is deemed not or no longer “Creditworthy” pursuant to either (A)(i) or (ii) above, 
then Shipper shall thereafter maintain, either: 
 
 (i) an absolute, irrevocable, unconditional guaranty, substantially in the form of 
Exhibit A hereto, from a corporate parent that is deemed “Creditworthy” pursuant to Section (A)(i) 
or (ii) above and that is otherwise acceptable to Transporter, in Transporter’s sole judgment (such 
third party, “Guarantor”), which guaranty shall guarantee the full and faithful performance and 
payment of all of Shipper’s obligations under this Precedent Agreement, the FTS-WD Agreements 
and the Construction Coordination Agreement; or 
 
 (ii) a cash deposit or a standby irrevocable letter of credit (“Letter of Credit”) 
substantially in the form of Exhibit B hereto (including any revisions requested by the issuer 
thereof), issued by a bank which is a U.S. bank or a U.S. branch of a foreign bank with an S&P 
rating of at least A- or Moody’s rating of at least A3 on its long-term unsecured debt securities, in 
either case securing the full and faithful performance and payment of all of Shipper’s obligations 
under this Precedent Agreement, the FTS-WD Agreements and the Construction Coordination 
Agreement for the entire term of this Precedent Agreement and the FTS-WD Agreements, as may 
be extended from time to time (“Credit Support”).  The cash deposit or Letter of Credit, or a 
combination thereof, shall equal Fifteen Million US Dollars ($15,000,000.00) and, inasmuch as 
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Shipper is not currently creditworthy, the cash deposit or Letter of Credit shall be provided to 
Transporter on or before the fifteenth (15th) day following the satisfaction or waiver of 
Transporter’s board approval conditions precedent set forth in Sections 5.A.i and 5.A.ii of the 
Precedent Agreement.  

 
(C) At any time while either this Precedent Agreement or the FTS-WD Agreements, as may be 
extended from time to time, are effective, if Transporter determines that, as of such time, (i) any 
Guarantor of Shipper is no longer “Creditworthy”, or (ii) Transporter determines that based on 
facts and circumstances occurring after receipt of a Letter of Credit hereunder, any bank that issued 
such Letter of Credit in favor of Transporter no longer meets the criteria set forth in Section 
1(B)(ii), then Transporter may submit a written notice of such determination to Shipper (which 
notice shall provide Transporter’s basis for such determination), and within five (5) business days 
after Shipper’s receipt of such notice from Transporter, Shipper shall deliver to Transporter, and 
shall thereafter maintain, alternative Credit Support in accordance with Section 1(B)(ii). 
 
(D) In the event that Transporter makes a drawing on a Letter of Credit provided hereunder due to 
Shipper’s failure to replace such Letter of Credit, as permitted pursuant to the Letter of Credit, the 
cash proceeds from such drawing shall be held by Transporter as a cash deposit made pursuant 
hereto. 
 
(E) Shipper’s Letter of Credit (representing any undrawn portion thereof), to the extent it still 
remains, or any cash deposit held by Transporter shall be returned to Shipper on or before the 
ninetieth  (90th) day after the later to occur of (i) the date on which both the Precedent Agreement 
and the FTS-WD Agreements have terminated or expired and (ii) the date on which all of Shipper’s 
performance and payment obligations under the Precedent Agreement and the FTS-WD 
Agreements (including, without limitation, any damages arising from either such agreement) have 
been fulfilled.  
 
 2. Notice.  Except as herein otherwise provided, any notice, request, demand, 
statement, or bill provided for in this Credit Agreement, or any notice which either Party desires 
to give to the other, must be in writing and will be considered duly delivered only if delivered by 
hand, by nationally recognized overnight courier service, or by certified mail (postage prepaid, 
return receipt requested) to the other Party’s address set forth below: 

Transporter:   Florida Gas Transmission Company, LLC 
    1300 Main St. 

Houston, Texas 77056-5306 
Attention:  Interstate Credit Risk 
 
With copy to: 
 
Florida Gas Transmission Company, LLC 

    1300 Main St. 
Houston, Texas 77056-5306 
Attention:  Commercial Operations 
 



        
 

 
4 

Shipper:                           Topaz Generating, LLC 
     2001 ProEnergy Boulevard 
     Sedalia, MO 65301 
     Attn: Mike Alvorado or Cliff Oliver  

    
 with a copy to: 
 
 Topaz Generating, LLC 
 2001 ProEnergy Boulevard 
 Sedalia, MO 65301 

   Attn: Scott Blair   
 

or at such other address as either Party designates by written notice.  Delivery shall be deemed to 
occur at the time of actual receipt; or, if receipt is refused or rejected, upon attempted delivery, 
provided, however, that if receipt occurs after normal business hours or on a weekend or national 
holiday, then delivery shall be deemed to occur on the next business day. 

 3. Modifications.  Except as provided otherwise in this Credit Agreement, no 
modification of the terms and provisions of this Credit Agreement shall be effective unless 
contained in writing and executed by both Transporter and Shipper.  This Credit Agreement shall 
be subject in all respects to Transporter’s FERC Gas Tariff, as amended from time to time (the 
“Tariff”), and the Precedent Agreement; except that to the extent of any conflict between this 
Credit Agreement, on the one hand, or the Tariff or Precedent Agreement, on the other, this Credit 
Agreement shall prevail. 

 4. CHOICE OF LAW.  THIS CREDIT AGREEMENT SHALL BE INTERPRETED 
IN ACCORDANCE WITH THE LAWS OF THE STATE OF TEXAS, EXCLUDING ANY 
CONFLICT OF LAW RULES THAT MAY REQUIRE THE APPLICATION OF THE LAWS 
OF ANOTHER JURISDICTION.  ANY SUIT BROUGHT WITH RESPECT TO OR RELATING 
TO THIS AGREEMENT SHALL BE BROUGHT IN THE COURTS OF HARRIS COUNTY, 
TEXAS OR IN THE UNITED STATES DISTRICT COURT FOR THE SOUTHERN DISTRICT 
OF HOUSTON, TEXAS.  EACH PARTY HEREBY IRREVOCABLY WAIVES ANY AND 
ALL RIGHTS TO TRIAL BY JURY WITH RESPECT TO ANY LEGAL PROCEEDING 
ARISING OUT OF OR RELATING TO THIS CREDIT AGREEMENT. 

 5. Capacity Release or Assignment. In the event that Shipper (or its successors) 
desires to permanently assign its interest in the Precedent Agreement or permanently release the 
executed FTS-WD Agreements, as applicable, the assignee or permanent acquiring shipper (under 
capacity release), shall be required to enter into a new Credit Agreement in its own name.  The 
terms and conditions set forth in such new Credit Agreement and the obligations of the Parties 
thereunder shall be consistent with this Credit Agreement such that Transporter is financially 
indifferent; otherwise, any such assignment or release shall not be permissible.  

 6. Rules and Regulations.  This Credit Agreement and the obligations of the Parties 
hereunder are subject to all applicable laws, rules, orders and regulations of governmental 
authorities having jurisdiction and, in the event of conflict, such laws, rules, orders and regulations 
of governmental authorities having jurisdiction shall control.  
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 7. Counterparts.  This Credit Agreement may be executed by facsimile and in multiple 
counterparts or by other electronic means (including by PDF), each of which when so executed 
shall be deemed an original, but all of which shall constitute one and the same agreement. 

[SIGNATURE PAGE FOLLOWS.]  
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IN WITNESS WHEREOF, the Parties hereto have caused this Credit Agreement to be duly 
executed by their duly authorized officers as of the day and year first above written. 

      

Florida Gas Transmission Company, LLC Topaz Generating, LLC 
 

By: ___________________________  By: _____________________________ 

 

Title: __________________________  Title: ____________________________ 

 

Date: __________________________  Date: ____________________________ 
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APPENDIX “A” 
 
 
 

GUARANTY 
 
 

THIS GUARANTY (this "Guaranty") is made and entered into and effective as of [DATE], 20____, 
by ________________, a ____________corporation, ("Guarantor"), in favor of Florida Gas Transmission 
Company, LLC, a Delaware limited liability company, (“FGT”).  

W I T N E S S E T H :  
WHEREAS, [SHIPPER], a [(STATE OF INCORPORATION) (CORP, LP OR LLC)], has entered 

into the Precedent Agreement, dated as of __________ (as such agreement may from time to time be 
modified, supplemented, amended, or extended, the "PA").  Except as otherwise defined herein, any 
capitalized term used herein and defined in the PA (as defined above) shall have the meaning given 
to such term by the PA; 

 
WHEREAS, [SHIPPER] has entered into the Construction Coordination Agreement, dated 

_______ (as such agreement may from time to time be modified, supplemented, amended, or 
extended). 

 
WHEREAS, [SHIPPER] (including its successors and permitted assigns under Section [7] of 

the PA, "Shipper") is an affiliate of Guarantor; 
 
WHEREAS, the PA contemplates that, subject to the satisfaction of certain conditions specified 

in the PA, FGT and Shipper will enter into firm transportation service agreements and negotiated rate 
agreements for firm transportation service in accordance with the PA (as such agreements may from 
time to time be modified, supplemented, amended, or extended, (the “FTS WD Agreements”); 

 
WHEREAS, Shipper has certain obligations to FGT in connection with the PA, the FTS WD 

Agreements and the Construction Coordination Agreement (all such obligations of Shipper, including the 
obligation of Shipper to pay all amounts due under the FTS WD Agreements, referred to as the 
"Guaranteed Obligations"); 

 
WHEREAS, FGT entered into the PA with Shipper on the condition that FGT receive certain 

assurances regarding payment of the Guaranteed Obligations, and Guarantor is willing to provide 
such assurances in accordance with the terms and conditions of this Guaranty; and 

 
WHEREAS, Guarantor acknowledges that it will be substantially benefited by the execution and 

delivery of the PA. 

NOW, THEREFORE, in consideration of the premises and the mutual covenants contained 
herein and other good and valuable consideration, the adequacy and receipt of which are hereby 
acknowledged, Guarantor hereby agrees as follows: 

 
1. Guarantor hereby absolutely, irrevocably, and unconditionally guarantees to FGT the due and 

punctual payment by Shipper of any and all Guaranteed Obligations, subject to any applicable 
grace period(s) or extensions to such due date, even if any such payments are deemed to be 
damage pursuant to the PA and the FTS WD Agreements.  Except as the same comprise 
Guaranteed Obligations under the express terms of the PA and the FTS WD Agreements, 
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Guarantor shall not be liable hereunder for any consequential, incidental, punitive or indirect 
damages whether in tort or contract.  As a condition precedent to each payment under this 
Guaranty, a demand by FGT for payment hereunder shall be in writing, signed by a duly 
authorized representative of FGT and delivered to Guarantor pursuant to Section 16 “Notices” 
hereof, and shall (a) reference this Guaranty, (b) specifically identify FGT, the nature of the 
default, and the Guaranteed Obligations to be paid and (c) set forth payment instructions, 
including bank name, routing number and bank account number.  There are no other 
requirements of notice, presentment or demand. Guarantor shall pay, or cause to be paid, 
such Guaranteed Obligations within five (5) business days of receipt of such demand. 

  
2. This Guaranty shall constitute a guaranty of payment and not a guaranty of collection.  This 

Guaranty (i) is a continuing guaranty and shall remain in full force and effect until all of the 
Guaranteed Obligations and other expenses guaranteed pursuant to this Guaranty have 
been paid; and (ii) shall continue to be effective or shall be reinstated, as the case may be, 
if at any time any payment of any of the Guaranteed Obligations is rescinded, avoided or 
rendered void as a preferential transfer, impermissible set-off, fraudulent conveyance or 
must otherwise be returned or disgorged by FGT upon the insolvency, bankruptcy or 
reorganization of either Shipper or Guarantor or otherwise, all as though such rescinded, 
avoided or voided payment had not been made, and notwithstanding any action or failure 
to act on the part of FGT in reliance on such payment. 

   
3. The liability of Guarantor hereunder is exclusive and independent of any security for or other 

guaranty of the payment by Shipper of the Guaranteed Obligations, whether executed by 
Guarantor, any other guarantor or any other party.  This Guaranty shall automatically 
terminate and be of no more force and effect upon either (i) the full performance and full, 
final, and indefeasible payment or satisfaction in full of all Guaranteed Obligations or (ii) 
termination of the Precedent Agreement. 

 
4. Guarantor’s obligations hereunder are independent of the obligations of any other 

guarantor, and a separate action or actions may be brought and prosecuted against 
Guarantor whether or not action is brought against any other guarantor and whether or not 
any other guarantor be joined in any such action or actions; provided, however, neither 
Guarantor nor Shipper shall be liable for any Guaranteed Obligations already fully and 
indefeasibly satisfied. If Shipper waives, to the fullest extent permitted by law, the benefit 
of any statute of limitations affecting its liability under the PA, the FTS WD Agreements, 
the Construction Coordination Agreement and/or FGT’s FERC Gas Tariff Guarantor 
likewise waives, to the fullest extent permitted by law, the benefit of any statute of 
limitations affecting its liability hereunder or the enforcement thereof. Any payment by 
Shipper or other circumstance that operates to toll any statute of limitations as to Shipper 
shall operate to toll the statute of limitations as to Guarantor.  Notwithstanding anything 
herein to the contrary, Guarantor does not waive and retains and reserves to itself all 
rights, counterclaims and other defenses to which Shipper is or may be entitled to, 
including those arising from or out of the PA, FTS WD Agreements, the Construction 
Coordination Agreement and/or FGT’s FERC Gas Tariff, except for defenses arising out 
of the bankruptcy, receivership, reorganization, insolvency, dissolution, liquidation or 
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similar status of Shipper, the power or authority of Shipper to enter into the PA,  FTS 
WD Agreements and the Construction Coordination Agreement and to perform its 
obligations thereunder, and the lack of enforceability of Shipper’s obligations under the 
PA, FTS WD Agreements or the Construction Coordination Agreement or any 
transactions contemplated thereby (such retained and reserved and not waived or 
excluded rights, counterclaims and other defenses, the “Retained Defenses”). 

 
5. Guarantor hereby waives notice of acceptance of this Guaranty and notice of any liability to 

which it may apply, and waives promptness, diligence, presentment, demand of payment, 
protest, notice of dishonor or nonpayment of any such liabilities, suit or taking of other action 
by FGT against, and any other notice to, any party liable thereon (including Guarantor or any 
other guarantor). 

 
6. FGT, to the extent agreed to by Shipper or otherwise expressly allowed by the PA, the FTS 

WD Agreements, the Construction Coordination Agreement and/or FGT’s FERC Gas Tariff 
and not restricted by applicable law, may (i) at any time and from time to time; (ii) upon or 
without any terms or conditions; (iii) in whole or in part; and (iv) without the consent of, or notice 
to, Guarantor, without incurring responsibility to Guarantor, and without impairing or releasing 
the obligations of Guarantor hereunder: 

 
(a) make any change, amendment, or modification in the terms of any Guaranteed 
Obligations, and the Guarantor’s guaranty herein made shall apply to the Guaranteed 
Obligations as so changed, amended or modified; 

 
(b) take and hold security for the payment of the Guaranteed Obligations, and sell, 
exchange, release, surrender, impair, realize upon or otherwise deal with, in any manner and 
in any order, any property by whomsoever at any time pledged or mortgaged to secure, or 
howsoever securing, the Guaranteed Obligations or any liabilities (including any of those 
hereunder) incurred directly or indirectly in respect thereof or hereof, and/or any offset there 
against, and/or release any person liable for all or any portion of the Guaranteed Obligations; 

 
(c) act or fail to act in any manner referred to in this Guaranty which may deprive Guarantor 
of its right to subrogation against Shipper to recover full indemnity for any payments made 
pursuant to this Guaranty; and/or 

 
(d) take any other action which would, under otherwise applicable principles of common 
law, give rise to a legal or equitable discharge of Guarantor from it liabilities under this 
Guaranty. 

 
7. Other than with respect to the Retained Defenses, no invalidity, irregularity or unenforceability 

of all or any part of the Guaranteed Obligations or of any security therefor shall affect, impair 
or be a defense to this Guaranty, and this Guaranty shall be absolute, irrevocable, and 
unconditional, notwithstanding the occurrence of any event or the existence of any other 
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circumstances which might constitute a legal or equitable discharge of a surety or guarantor 
except full, final, and indefeasible payment or satisfaction in full of the Guaranteed Obligations. 

 
8. This Guaranty is a continuing one.  All liabilities to which this Guaranty applies, or to which it 

may apply, under the terms hereof shall be conclusively presumed to have been created 
in reliance hereon. No failure or delay on the part of FGT in exercising any right, power or 
privilege hereunder shall operate as a waiver thereof; nor shall any single or partial exercise 
of any right, power or privilege hereunder preclude any other or further exercise thereof or 
the exercise of any other right, power or privilege. The rights and remedies herein expressly 
specified are cumulative and not exclusive of any rights or remedies which FGT would 
otherwise have. No notice to or demand on Guarantor in any case shall entitle Guarantor to 
any other or further notice or demand in similar or other circumstances or constitute a waiver 
of the rights of FGT to any other or further action in any circumstances without notice or 
demand. It is not necessary for FGT to inquire into the capacity or powers of Shipper or the 
officers, directors, partners or agents acting or purporting to act on its behalf. 

 
9. Guarantor hereby agrees with FGT that it will not exercise any right of subrogation that it 

may at any time otherwise have as a result of this Guaranty (whether contractual, under the 
United States Bankruptcy Code, 11 U.S.C. §§101 et seq., as amended or otherwise), until 
all Guaranteed Obligations have been fully, finally, and indefeasibly paid or satisfied in full 
(it being understood that Guarantor is not waiving any right of subrogation that it may 
otherwise have but is only waiving the exercise thereof as provided above). 

 
10. (a) Guarantor waives any right (except as shall be required by applicable statute and cannot 

be waived) to require FGT to: (i) proceed against Shipper, any other guarantor of the 
Guaranteed Obligations or any other party; (ii) proceed against or exhaust any security held 
from Shipper, any other guarantor of the Guaranteed Obligations or any other party; or (iii) 
pursue any other remedy in FGT’s power whatsoever. Other than with respect to the 
Retained Defenses, Guarantor waives any defense based on or arising out of any defense 
of Shipper, Guarantor, any other guarantor of the Guaranteed Obligations or any other party 
other than full, final, and indefeasible payment or satisfaction in full of the Guaranteed 
Obligations, including, without limitation, other than with respect to the Retained Defenses, 
any defense based on or arising out of the disability of Shipper, Guarantor, any other 
guarantor of the Guaranteed Obligations or any other party, or the unenforceability of the 
Guaranteed Obligations or any part thereof from any cause, or the cessation from any cause of the 
liability of Shipper other than full, final, and indefeasible payment or satisfaction in full of the 
Guaranteed Obligations.  

 
(b)  Except as provided in Section 1 above, Guarantor waives all presentments, demands for performance, 
protests and notices, including, without limitation, notices of nonperformance, notices of protest, notices 
of dishonor, notices of acceptance of this Guaranty, and notices of the existence, creation or 
incurring of new or additional indebtedness. Guarantor assumes all responsibility for being and 
keeping itself informed of Shipper's financial condition and assets, and of all other circumstances 
bearing upon the risk of nonpayment of the Guaranteed Obligations and the nature, scope and 
extent of the risks which Guarantor assumes and incurs hereunder, and agrees that FGT shall have 
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no duty to advise Guarantor of information known to it regarding such circumstances or risks. 
 

11. In order to induce FGT to enter into the Agreement, Guarantor represents, warrants, and covenants 
that: 

 
(a) Status. Guarantor (i) is a duly organized and validly existing corporation, in good 

standing under the laws of the jurisdiction of its organization, (ii) has the corporate power and 
authority to own or lease its property and assets and to transact the business in which it is engaged 
and presently proposes to engage and (iii) is duly qualified and is authorized to do business and is in 
good standing in each jurisdiction where the conduct of its business requires such qualification, except 
for failures to be so qualified which, individually or in the aggregate, could not reasonably be expected 
to have a material adverse effect on the results of operations or financial condition of Guarantor and its 
subsidiaries, taken as a whole. 

 
(b) Power and Authority. Guarantor has the corporate power and authority to execute, deliver 

and perform the terms and provisions of this Guaranty and has taken all necessary corporate action 
to authorize the execution, delivery and performance by it of this Guaranty. Guarantor has duly executed 
and delivered this Guaranty and this Guaranty constitutes the legal, valid and binding obligation of 
Guarantor enforceable in accordance with its terms, except to the extent that the enforceability hereof 
and thereof may be limited by applicable bankruptcy, insolvency, fraudulent conveyance, 
reorganization, moratorium or other similar laws affecting creditors' rights generally and by equitable 
principles (regardless of whether enforcement is sought in equity or at law). 

 
(c) No Violation. Neither the execution, delivery, or performance by Guarantor 

of this Guaranty, nor compliance by it with the terms and provisions hereof and thereof (i) will 
contravene any applicable provision of any law, statute, rule, or regulation, or any order, writ, 
injunction, or decree of any court or governmental instrumentality, (ii) will conflict or be 
inconsistent with or result in any breach of any of the terms, covenants, conditions, or 
provisions of, or constitute a default under, or result in the creation or imposition of (or the 
obligation to create or impose) any lien upon any of the property or assets of Guarantor or 
any of its subsidiaries pursuant to the terms of, any indenture, mortgage, deed of trust, 
credit agreement, or loan agreement or any other material agreement, contract, or 
instrument to which Guarantor or any of its subsidiaries is a party or by which it or any of its 
property or assets is bound or to which it may be subject, or (iii) will violate any provision of the 
certificate of incorporation, by-laws or similar documents, instruments, or certificates (including 
amendments thereto) executed, adopted or filed in connection with the creation, formation, or 
organization of Guarantor or any of its subsidiaries. 

 
(d) Governmental Approvals. No order, consent, approval, license, 

authorization or validation of, or filing, recording or registration with (except as have been 
obtained or made), or exemption by, any governmental or public body or authority, or any 
subdivision thereof, is required to authorize, or is required in connection with, (i) the 
execution, delivery, and performance of this Guaranty or (ii) the legality, validity, binding 
effect, or enforceability of this Guaranty. 
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(e) Litigation. There are no actions, suits, or proceedings pending or, to the best 
knowledge of Guarantor, threatened (i) which purport to affect the legality, validity, or 
enforceability of this Guaranty or (ii) that could reasonably be expected to have a material 
adverse effect on the results of operations or financial condition of Guarantor and its 
subsidiaries, taken as a whole. 

 
12. In the event this Guaranty is collected or enforced by or through an attorney at law, Guarantor 

will reimburse FGT for all reasonable and documented out-of-pocket costs and expenses of 
collection or enforcement, including reasonable attorneys’ fees actually incurred.  

 
13. This Guaranty shall be binding upon Guarantor and the successors and assigns of Guarantor 

and shall inure to the benefit of and be enforceable by FGT and its successors and assigns. 
Guarantor may not assign or transfer any of its rights or obligations hereunder without the 
prior written consent of FGT which consent shall not be unreasonably withheld or delayed 
(and any such attempted assignment or transfer without such consent shall be null and 
void).  Notwithstanding anything to the contrary herein, FGT may refuse to provide its consent 
(and the same shall not be deemed unreasonable) if the proposed assignee fails to meet FGT’s 
credit requirements. 

 
14. Except as otherwise provided herein, neither this Guaranty nor any provision hereof may be 

changed, waived, discharged or terminated except with the written consent of Guarantor and 
FGT. 

 
15. Guarantor acknowledges that an executed (or conformed) copy of the PA has been made 

available to Guarantor and Guarantor is familiar with the contents thereof. 

 
16. All notices, requests, demands and other communications hereunder will be in writing and will 

be deemed to have been duly given when (i) delivered by hand (with written acknowledgment of 
receipt), (ii) sent by facsimile transmission (with receipt confirmed by an electronically 
generated written confirmation) with a copy sent via US Mail or overnight courier, or (iii) 
received by the addressee, if sent by a nationally recognized delivery service or other traceable 
method, in each case to the appropriate addresses and facsimile numbers set forth below (or 
to such other addresses and facsimile numbers as a party may designate by notice to the 
others); provided that any such deliveries received after normal business hours in the place 
of business of the receiving party shall be deemed to be received on the next business day: 

 
If to Guarantor, to: 

 
 
 
 
   

If to FGT, to: 
Florida Gas Transmission Company, LLC 
Attn: Interstate Credit Risk Management 
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1300 Main St. 
Houston, Texas 77002-6803 
Interstatecredit.mailbox@energytransfer.com 
 
With a copy to: 
Florida Gas Transmission Company, LLC. 
Attn: Legal Department 
1300 Main St. 
Houston, Texas 77002-6803 
Facsimile: 713-989-1212 
 

17. This Guaranty will continue to be effective or be reinstated, as the case may be, if at any time 
any payment of any Guaranteed Obligation is rescinded or must otherwise be returned upon 
the insolvency, bankruptcy, or reorganization of the Shipper or otherwise, all as though such 
payment had not been made.  In such a situation, any prior release from the terms of this 
Guaranty shall be reinstated in full force and effect. 

 
(a) THIS GUARANTY AND THE RIGHTS AND OBLIGATIONS OF FGT AND OF 

GUARANTOR HEREU ND ER S HA L L  BE  G O VER NE D BY  A ND  CO NST RU ED  
I N  ACCORDANCE WITH UNITED STATES FEDERAL LAW AND THE LAW OF THE 
STATE OF NEW YORK WITHOUT REGARD TO CONFLICTS OF LAW PROVISIONS.  
 

(b) WAIVER OF TRIAL BY JURY. EACH OF GUARANTOR AND FGT (BY ITS 
ACCEPTANCE OF THE BENEFITS OF THIS GUARANTY) HEREBY IRREVOCABLY 
WAIVES ALL RIGHTS TO A TRIAL BY JURY IN ANY ACTION, PROCEEDING, OR 
COUNTERCLAIM ARISING OUT OF OR RELATING TO THIS GUARANTY OR THE 
TRANSACTIONS CONTEMPLATED HEREBY OR THEREBY. 

 
18. Guarantor hereby confirms that it is its intention that this Guaranty not constitute a fraudulent transfer 

or conveyance for purposes of any bankruptcy, insolvency or similar law, the Uniform Fraudulent 
Conveyance Act or any similar Federal, state or foreign law. To effectuate the foregoing intention, if 
enforcement of the liability of Guarantor under this Guaranty would be an unlawful or voidable 
transfer under any applicable fraudulent conveyance or fraudulent transfer law or any comparable 
law, then the liability of Guarantor hereunder shall be reduced to the maximum amount for which 
such liability may then be enforced without giving rise to an unlawful or voidable transfer under any 
such law. 

 
19. Any provision of this Guaranty held to be invalid, illegal or unenforceable in any jurisdiction shall, 

as to such jurisdiction, be ineffective to the extent of such invalidity, illegality or unenforceability 
without affecting the validity, legality and enforceability of the remaining provisions hereof; and 
the invalidity of a particular provision in a particular jurisdiction shall not invalidate such provision 
in any other jurisdiction. 

 
20. This Guaranty reflects the whole and entire agreement of the parties and, with the exception of 

the Precedent Agreement and FTS WD Agreements, supersedes all prior agreements related to 
the subject matter hereof. 
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IN WITNESS WHEREOF, Guarantor has caused this Guaranty to be executed and delivered as 
of the date first above written. 

 
 

GUARANTOR: 
 
By:______________________________________ 
 
Name:___________________________________ 
 

     Title:_____________________________________ 
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     “Exhibit B” 

LETTER OF CREDIT FORMAT 
 

IRREVOCABLE STANDBY LETTER OF CREDIT NO. _________ 

 

 

ISSUER:  [ISSUING BANK MUST HAVE MINIMUM RATINGS OF A- BY S&P AND A3 BY 
MOODY’S AND BE HEADQUARTERED IN THE U.S. OR BE THE U.S. 
BRANCH OF A FOREIGN BANK ] 

 

BENEFICIARY: [BENEFICIARY]  

   ATTN:  CREDIT RISK MANAGEMENT 

   1300 MAIN STREET 

   HOUSTON, TX 77002-6803 

 

           

APPLICANT:   

  

AMOUNT:  USD ________ 

 

EXPIRATION:  

 

 

WE HEREBY ISSUE OUR IRREVOCABLE STANDBY LETTER OF CREDIT IN YOUR FAVOR BY ORDER 
OF AND FOR THE ACCOUNT OF (INSERT APPLICANT’S NAME) AVAILABLE BY YOUR DRAFT(S) 
DRAWN ON US AT SIGHT AND ACCOMPANIED BY ONE OF THE FOLLOWING STATEMENTS 
PURPORTEDLY SIGNED BY AN AUTHORIZED REPRESENTATIVE OF [BENEFICIARY]. 

 

1. “WE HEREBY CERTIFY THAT (INSERT APPLICANT’S NAME) HAS MATERIALLY BREACHED 
OR IS OTHERWISE IN MATERIAL DEFAULT UNDER (SUBJECT TO ANY APPLICABLE GRACE 
PERIOD OR OPPORTUNITY TO CURE) THE PRECEDENT AGREEMENT BETWEEN 
BENEFICIARY AND APPLICANT DATED AS OF [__] (THE “PRECEDENT AGREEMENT”) OR 
ONE OR BOTH OF THE FTS-WD AGREEMENTS (AS DEFINED IN THE PRECEDENT 
AGREEMENT), AND, AS A RESULT THEREOF, THE AMOUNT OF USD $ ______________ IS 
DUE AND OWING BY (INSERT APPLICANT’S NAME).  THEREFORE, WE HEREBY DEMAND 
PAYMENT OF SUCH AMOUNT.”   
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[NOTE:  If the Applicant is not the counterparty to the agreement, then replace the word “APPLICANT” 
with the counterparty’s name.] 

 

OR 

 

2. “THIS LETTER OF CREDIT WILL EXPIRE WITHIN FORTY FIVE (45) DAYS AND THE 
BENEFICIARY HAS RECEIVED NOTICE FROM [ISSUING BANK] THAT [ISSUING BANK] HAS 
ELECTED NOT TO EXTEND THIS LETTER OF CREDIT FOR AN ADDITIONAL ONE YEAR 
PERIOD, AND APPLICANT HAS NOT PROVIDED TO THE BENEFICARY AN IRREVOCABLE 
STANDBY LETTER OF CREDIT OR OTHER SECURITY AS REQUIRED BY THE PRECEDENT 
AGREEMENT BETWEEN BENEFICIARY AND APPLICANT DATED AS OF [__] (THE 
“PRECEDENT AGREEMENT”)  OR THE BENEFICIARY’S TARIFF (AS DEFINED IN THE 
PRECEDENT AGREEMENT), AS APPLICABLE.  THEREFORE, WE HEREBY DEMAND 
PAYMENT OF USD$__________.”  

 

SPECIAL CONDITIONS: 

• IT IS A CONDITION OF THIS LETTER OF CREDIT THAT IT SHALL BE DEEMED 
AUTOMATICALLY EXTENDED WITHOUT AMENDMENT FOR ONE (1) YEAR FROM THE 
EXPIRATION DATE HEREOF OR ANY FUTURE EXPIRATION DATE OF THIS LETTER OF 
CREDIT UNLESS AT LEAST FORTY  FIVE (45) DAYS PRIOR TO ANY SUCH EXPIRATION 
DATE, WE NOTIFY YOU BY COURIER THAT WE ELECT NOT TO EXTEND THIS LETTER OF 
CREDIT FOR ANY SUCH ADDITIONAL PERIOD.” 

 

• ALL BANKING CHARGES ARE FOR THE ACCOUNT OF THE APPLICANT. 

 

• DRAW DOCUMENTS MAY BE PRESENTED IN PERSON, BY COURIER, OR BY ELECTRONIC 
TRANSMISSION TO: [ISSUING BANK’S ADDRESS]. 

 

• PARTIAL AND/OR MULTIPLE DRAWINGS ARE ALLOWED; HOWEVER, THE TOTAL AMOUNT OF 
ALL DRAWINGS IS NOT TO EXCEED THE AMOUNT OF THIS CREDIT. 

 

• BENEFICIARY SHALL BE NOTIFIED VIA EMAIL TO 
INTERSTATECREDIT.MAILBOX@ENERGYTRANSFER.COM WITHIN TWO (2) BUSINESS DAYS 
OF ISSUING BANK’S RECEIPT OF DRAWING OF ANY DISCREPANCIES NOTED BY ISSUING 
BANK ON DOCUMENTS PRESENTED. 

 

• PAYMENT OF ANY AMOUNT DRAWN UNDER THIS LETTER OF CREDIT SHALL BE MADE IN 
IMMEDIATELY AVAILABLE UNITED STATES DOLLARS BY WIRE TRANSFER TO THE ACCOUNT 
OF BENEFICIARY IN ACCORDANCE WITH THE INSTRUCTIONS SUBMITTED WITH THE 
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PRESENTATION OF DOCUMENTS, NO LATER THAN THE THIRD (3rd) BANKING DAY 
FOLLOWING THE DATE SUCH DEMAND FOR PAYMENT IS PRESENTED OR FAXED IN 
ACCORDANCE WITH THE LETTER OF CREDIT TERMS. 

 

• THE OBLIGATION OF THE BANK UNDER THIS LETTER OF CREDIT IS THE INDIVIDUAL 
OBLIGATION OF THE BANK AND IS NO WAY CONTINGENT UPON REIMBURSEMENT WITH 
RESPECT THERETO, AND/OR UPON THE BANK’S ABILITY TO PERFECT A SECURITY INTEREST 
OR ANY OTHER REIMBURSEMENT. 

 
• THE ELECTRONIC TRANSMISSION OR FACSIMILE OF THIS LETTER OF CREDIT SHALL SERVE 

AS THE OPERATIVE INSTRUMENT UNTIL THE ORIGINAL IS RECEIVED BY THE BENEFICIARY.  

 

WE HEREBY ENGAGE WITH YOU THAT DRAFTS DRAWN UNDER AND IN COMPLIANCE WITH THE 
TERMS OF THIS CREDIT WILL BE DULY HONORED UPON PRESENTATION AT OUR COUNTERS 
WITHIN THE VALIDITY DATE. 
 
EXCEPT AS OTHERWISE EXPRESSLY STATED HEREIN, THIS CREDIT IS ISSUED SUBJECT TO THE 
INTERNATIONAL STANDBY PRACTICES 1998 (ISP98), INTERNATIONAL CHAMBER OF COMMERCE 
PUBLICATION NO. 590.  AS TO MATTERS NOT ADDRESSED BY ISP98, THIS CREDIT SHALL BE 
GOVERNED BY THE LAWS OF THE STATE OF NEW YORK AND APPLICABLE U.S. FEDERAL LAWS. 

ANY LEGAL ACTION OR PROCEEDING WITH RESPECT TO THIS LETTER OF CREDIT MAY BE 
BROUGHT IN THE COURTS OF THE STATE OF TEXAS IN THE COUNTY OF HARRIS OR OF THE 
UNITED STATES OF AMERICA IN THE SOUTHERN DISTRICT OF TEXAS SITTING IN THE COUNTY 
OF HARRIS. YOU (BY YOUR ACCEPTANCE HEREOF) AND WE IRREVOCABLY SUBMIT TO THE 
EXCLUSIVE JURISDICTION OF SUCH COURTS SOLELY FOR THE PURPOSES OF THIS LETTER OF 
CREDIT. YOU (BY YOUR ACCEPTANCE HEREOF) AND WE HEREBY WAIVE TO THE FULLEST 
EXTENT PERMITTED BY LAW (I) ANY OBJECTION EITHER OF US MAY NOW OR HEREAFTER HAVE 
TO THE LAYING OF VENUE IN ANY SUCH ACTION OR PROCEEDING IN ANY SUCH COURT, AND (II) 
THE RIGHT TO A TRIAL BY JURY IN CONNECTION WITH ANY ACTION, PROCEEDING, OR CLAIM 
ARISING OUT OF OR IN CONNECTION WITH THIS LETTER OF CREDIT. 



 
 

1300 Main Street   |   Houston, Texas 77002   |   (713) 989-7000 

 

 
January 8, 2021 

 

Topaz Generating, LLC 
Mr. Mike Alvarado, Mr. Cliff Oliver, Mr. Scott Blair 
2100 ProEnergy Blvd. 
Sedalia, Missouri 65301 
 

Re:   Negotiated Rates for Transportation Service Under Florida Gas Transmission Company, LLC 
Rate Schedule FTS-WD, Contract No. 126271 

 

Dear Gentlemen: 

 

This Negotiated Rate Agreement (“Agreement”) is made and entered into this 27 day of January, 
2021 by and between Florida Gas Transmission Company, LLC (“Transporter”) and Topaz Generating, LLC 
(“Shipper”).  Transporter and Shipper are parties to that certain Precedent Agreement dated April 15, 
2020 (“Precedent Agreement”). In accordance with the mutual covenants and agreements contained 
herein and in the Precedent Agreement, Transporter and Shipper desire to enter into this Agreement with 
respect to the rates for service under a service agreement under Transporter’s Rate Schedule FTS-WD 
(“Service Agreement”).  

 

When used in this Agreement, and unless otherwise defined herein, capitalized terms shall have 
the meanings set forth in the Service Agreement and/or in Transporter’s FERC Gas Tariff (which includes 
without limitation the rate schedules, General Terms and Conditions (“GT&C”), and forms of service 
agreement), as amended from time to time (“Tariff”). 

 

1. Negotiated Rates:  During the term of this Agreement as set forth in Paragraph 6 of this 
Agreement and subject to all terms, conditions and limitations set forth in this Agreement, 
including, but not limited to, Paragraph 2 of this Agreement, Transporter agrees to charge 
Shipper, and Shipper agrees to pay Transporter, (i) for the first seven years of the Primary 
Term, a 100% load factor (combined  reservation and usage) fixed negotiated rate of $0.10 
per Dth, plus any applicable reservation surcharges, multiplied by the sum of the MDTQ for 
the billing month and in addition any applicable usage surcharges multiplied by the sum of 
the scheduled quantities for the billing month and any other applicable current and future 



surcharges, and (ii) for the remainder of the Primary Term, a 100% load factor (combined 
reservation and usage) fixed negotiated rate of $0.27 per Dth, plus any applicable reservation 
surcharges, multiplied by the sum of the MDTQ for the billing month and in addition any 
applicable usage surcharges multiplied by the sum of the scheduled quantities for the billing 
month and any other applicable current and future surcharges (hereinafter referred to as the 
“Negotiated Rate”). 

 

2. Applicability of Negotiated Rates:  Notwithstanding anything to the contrary in this 
Agreement, the Negotiated Rate set forth above will apply to receipts and deliveries under 
the Service Agreement at the Primary Receipt and Primary Delivery Points and at all 
alternative receipt/delivery points in Transporter’s Western Division.  In the event that 
Shipper releases its firm transportation rights under the Service Agreement, Shipper shall 
continue to be obligated to pay Transporter for the difference, if any, by which the Negotiated 
Rate (and all other applicable rates contemplated in Paragraph 1 above) exceeds the release 
rate. 

 

3. Effect of Negotiated Rate:  Pursuant to the GT&C of Transporter’s Tariff, the Negotiated Rate 
set forth herein shall collectively constitute a “negotiated rate.”  The Parties, by execution of 
this Agreement, agree that the otherwise generally applicable maximum Recourse Rate(s) in 
effect pursuant to Transporter’s Tariff shall not apply to or be available to Shipper for service 
under the Service Agreement during the term of this Agreement (except to the extent 
expressly stated in Paragraph 1 above or at any and all times when the Negotiated Rate is not 
otherwise applicable to service under the Service agreement pursuant to this Agreement), 
notwithstanding any adjustments to such generally applicable maximum Recourse Rates(s) 
which may become effective during the term of this Agreement. 

 

4. No Refund Obligations:  If, at any time after the date service commences under the Service 
Agreement and thereafter during the term of this Agreement, Transporter is collecting its 
effective maximum Recourse Rate(s) subject to refund under Section 4 of the Natural Gas Act, 
as amended (“NGA”), Transporter shall have no refund obligation to Shipper even if the final 
maximum recourse rates are reduced to a level below the Negotiated Rate provided herein.  
Shipper’s right to receive credits relating to Transporter’s penalty revenue or other similar 
revenue, if any, applicable to transportation service on Transporter’s system shall be 
governed by Transporter’s Tariff and any applicable FERC orders and/or regulations. 

 

5. Transporter’s Tariff:  Shipper acknowledges and agrees that all terms and conditions of 
Transporter’s Tariff, including provisions for filing of changes in Transporter’s Tariff, are 
applicable to the Service Agreement. Except as it relates to rates, in the event of a conflict 
between this Agreement and Transporter’s Tariff, Transporter’s Tariff shall control.   

 



6. Term:  This Agreement shall be effective as of the date first above written.  Subject to 
Paragraphs 2 and 7 herein, the Negotiated Rate set forth herein shall apply to service under 
the Service Agreement commencing on the date service commences under the Service 
Agreement and shall, subject to the terms and conditions of this Agreement, continue in 
effect through the Primary Term. 

 

7. Regulatory Approval:  Transporter shall make a filing with the FERC for approval to implement 
the Negotiated Rate set forth herein pursuant to the NGA, the FERC’s regulations 
promulgated under the NGA, and the FERC’s Statement of Policy Alternatives to Traditional 
Cost of Service Ratemaking for Natural Gas Transporters and Regulation of Negotiated 
Transportation Service of Natural Gas Transporters issued January 31, 1996, in Docket Nos. 
RM95-5-000 and RM96-7-000.  Should FERC disallow, modify or condition approval of any 
material term(s) of the Negotiated Rate, then the Parties (including senior management if 
necessary) agree to meet promptly after the order disallowing, modifying or conditioning 
approval of such term(s) and negotiate in good faith to reach mutual agreement on a 
substitute lawful arrangement, such that the Parties are placed in the same economic position 
as if such Negotiated Rate had not been disallowed, modified or conditioned.  

 

8. Entire Agreement:  This Agreement and the Service Agreement contain the entire agreement 
of the Parties with regard to the matters set forth herein and shall be binding upon and inure 
to the benefit of the successors and permitted assigns of each Party.  

 

9. Notices:  All notices and communications regarding this Agreement shall be made in 
accordance with the notice provisions of the Service Agreement. 

 

 If the foregoing accurately sets forth your understanding of the matters covered herein, please so 
indicate by having a duly authorized representative sign in the space provided below and returning an 
original signed copy to the undersigned. 

 

 

 

 

 

 

 



 

Sincerely, 

 

Florida Gas Transmission Company, LLC 

By: _______________________________ 

Name: _____________________________ 

Title: ______________________________ 

 

 

ACCEPTED AND AGREED TO: 

 

This ____ day of ______________,_____  

 

Topaz Generating, LLC 

By: _______________________________ 

Name: _____________________________ 

Title: ______________________________ 

 



 
 

FOR INTERNAL USE ONLY 
Request No. 216256 

Contract No. ____ 
Legal Entity No. 15790 

DUNS No. 117453224 
SERVICE AGREEMENT 

Firm Transportation Service-Western Division 
Rate Schedule FTS-WD-2 

Contract No. 126272 

THIS AGREEMENT entered into this 27 day of January, 2021, by and between Florida Gas Transmission Company, LLC, a limited liability 
company of the State of Delaware (herein called "Transporter"), and Topaz Generating, LLC (herein called "Shipper"), 

W I T N E S S E T H 

NOW THEREFORE, in consideration of the premises and of the mutual covenants and agreements herein contained, the sufficiency of which 
is hereby acknowledged, Transporter and Shipper do covenant and agree as follows: 

ARTICLE I 

Definitions 

In addition to the definitions incorporated herein through Transporter's Rate Schedule FTS-WD-2, the following terms when used herein shall 
have the meanings set forth below: 

1.1 The term "Rate Schedule FTS-WD-2" shall mean Transporter's Rate Schedule FTS-WD-2 as filed with the FERC as changed and adjusted 
from time to time by Transporter in accordance with Section 4.2 hereof or in compliance with any final FERC order affecting such rate schedule. 

1.2 The term "FERC" shall mean the Federal Energy Regulatory Commission or any successor regulatory agency or body, including the 
Congress, which has authority to regulate the rates and services of Transporter. 

ARTICLE II 

Quantity 

2.1 The Maximum Daily Transportation Quantity ("MDTQ") shall be set forth on a seasonal basis, and by Division if applicable, on Exhibit B 
attached hereto. The applicable MDTQ shall be the largest daily quantity of gas expressed in MMBtu, that Transporter is obligated to transport 
and make available for delivery to Shipper under this Service Agreement on any one day. 

2.2 During the term of this Agreement, Shipper may tender natural gas for transportation to Transporter on any day, up to the MDTQ plus 
Transporter's Fuel, if applicable. Transporter agrees to receive the aggregate of the quantities of natural gas that Shipper tenders for 
transportation at the Receipt Points, up to the maximum daily quantity specified for each receipt point as set out on Exhibit A, plus Transporter's 
Fuel, if applicable, and to transport and make available for delivery to Shipper at each Delivery Point specified on Exhibit B, up to the amount 
scheduled by Transporter less Transporter's Fuel, if applicable (as provided in Rate Schedule FTS-WD-2), provided however, that Transporter 
shall not be required to accept for transportation and make available for delivery more than the MDTQ on any day. 

ARTICLE III 

Payment and Rights in the Event of Non-Payment 

3.1 Upon the commencement of service hereunder, Shipper shall pay Transporter, for all service rendered hereunder, the rates established 
under Transporter's Rate Schedule FTS-WD-2 as filed with the FERC and as said Rate Schedule may hereafter be legally amended or 
superseded. 

3.2 Termination for Non-Payment. In the event Shipper fails to pay for the service provided under this Agreement, pursuant to the condition set 
forth in Section 15 of the General Terms and Conditions of Transporter's FERC Gas Tariff, Transporter shall have the right to terminate this 
Agreement pursuant to the condition set forth in said Section 15. 

ARTICLE IV 

Rights to Amend Rates and Terms and Conditions of Service 

4.1 This Agreement in all respects shall be and remain subject to the provisions of said Rate Schedule and of the applicable provisions of the 
General Terms and Conditions of Transporter on file with the FERC (as the same may hereafter be legally amended or superseded), all of which 
are made a part hereof by this reference. 

4.2 Transporter shall have the unilateral right to file with the appropriate regulatory authority and seek to make changes in (a) the rates and 
charges applicable to its Rate Schedule FTS-WD-2, (b) Rate Schedule FTS-WD-2, including the Form of Service Agreement and the existing 
Service Agreement pursuant to which this service is rendered; provided however, that the firm character of service shall not be subject to 
change hereunder by means of a Section 4 Filing by Transporter, and/or (c) any provisions of the General Terms and Conditions of Transporter's 
Tariff applicable to Rate Schedule FTS-WD-2. Transporter agrees that Shipper may protest or contest the aforementioned filings, or seek 
authorization from duly constituted regulatory authorities for such adjustment of Transporter's existing FERC Gas Tariff as may be found 
necessary in order to assure that the provisions in (a), (b) or (c) above are just and reasonable. 

 



 
 

 

ARTICLE V 

Term of Agreement and Commencement of Service 
 
5.1 This Agreement shall become effective on the later of the in-service date of the Galveston County Project or 02/01/2021 and shall continue 
in effect for a period of twenty years. Shipper shall have a contractual rollover right set forth in the Service Agreement to extend the term at the 
Negotiated Rate as permitted pursuant to the provisions of Section 20 of the General Terms and Conditions of the Transporter’s FERC Gas 
Tariff. 

5.2 In the event the capacity being contracted for was acquired pursuant to Section 18.C.2 of Transporter's Tariff, then this Agreement shall 
terminate on the date set forth in Section 6.1 above. Otherwise, upon the expiration of the primary term and any extension or roll-over, 
termination will be governed by the provisions of Section 20 of the General Terms and Conditions of Transporter's Tariff. 

5.3 Service hereunder shall commence as set forth in Section 2 of Rate Schedule FTS-WD-2. 

ARTICLE VI 

Point(s) of Receipt and Delivery and Maximum Daily Quantities 

6.1 The Primary Point(s) of Receipt and maximum daily quantity for each Primary Point of Receipt, for all gas delivered by Shipper into 
Transporter's pipeline system under this Agreement shall be at the Point(s) of Receipt in Transporter's Western Division as set forth in Exhibit 
A attached hereto. Such Primary Points(s) of Receipt must be located east of the Primary Point(s) of Delivery under this Service Agreement. 
Shipper may request changes in its Primary Point(s) of Receipt and Transporter shall make such changes in accordance with the terms of Rate 
Schedule FTS-WD-2 and the applicable General Terms and Conditions of its Tariff. 

6.2 The Primary Point(s) of Delivery and maximum daily quantity for each Primary Point of Delivery for all gas made available for delivery by 
Transporter to Shipper, or for the account of Shipper, under this Agreement shall be at the Point(s) of Delivery in Transporter's Western Division 
as set forth in Exhibit B attached hereto. Such Primary Point(s) of Delivery must be located west of the Primary Point(s) of Receipt under this 
Service Agreement. Shipper may request changes in its Primary Point(s) of Delivery and Transporter shall make such changes in accordance 
with the terms of Rate Schedule FTS-WD-2 and the applicable General Terms and Conditions of its Tariff. 

ARTICLE VII 

Notices 

All notices, payments and communications with respect to this Agreement shall be in writing and sent to Transporter's address posted on 
Transporter's Internet website or to Shipper's address stated below or at any other such address as may hereafter be designated in writing: 

Shipper: 
Topaz Generating, LLC 
 2001 ProEnergy Blvd 
 Sedalia MO 65301 
 Attention: Mike Alvarado, Cliff Oliver, Scott Blair 
 Telephone No. 660-829-5100 
 Fax No. _________________ 
 
 

ARTICLE VIII 

Construction of Facilities 

To the extent that construction of new or requested facilities is necessary to provide service under this Service Agreement, such construction, 
including payment for the facilities, shall occur in accordance with Section 21 of the General Terms and Conditions of Transporter's Tariff. 

ARTICLE IX - Not Applicable 

ARTICLE X 

Pressure 

10.1 The quantities of gas delivered or caused to be delivered by Shipper to Transporter hereunder shall be delivered into Transporter's pipeline 
system at a pressure sufficient to enter Transporter's system, but in no event shall such gas be delivered at a pressure exceeding the maximum 
authorized operating pressure or such other pressure as Transporter permits at the Point(s) of Receipt. 

10.2 Transporter shall have no obligation to provide compression and/or alter its system operation to effectuate deliveries at the Point(s) of 
Delivery hereunder. 

ARTICLE XI 

Other Provisions 

ARTICLE XII 

Miscellaneous 



 
 

 

 

12.1 This Agreement shall bind and benefit the successors and assigns of the respective parties hereto; provided however, neither party shall 
assign this Agreement or any of its rights or obligations hereunder without first obtaining the written consent of the other party. 

12.2 No waiver by either party of any one or more defaults by the other in the performance of any provisions of this Agreement shall operate or 
be construed as a waiver of any future defaults of a like or different character. 

12.3 This Agreement contains Exhibits A, B and BD which are incorporated fully herein. 

12.4 THIS AGREEMENT SHALL BE GOVERNED BY AND INTERPRETED IN ACCORDANCE WITH THE LAWS OF THE STATE OF TEXAS, 
WITHOUT REFERENCE TO ANY CONFLICT OF LAWS DOCTRINE WHICH WOULD APPLY THE LAWS OF ANOTHER JURISDICTION. 

ARTICLE XIII 

Superseding Prior Service Agreements 

This Agreement supersedes and replaces the following Service Agreements between Transporter and Shipper: Not Applicable 

IN WITNESS WHEREOF, the parties hereto have executed this Agreement by their duly authorized officers effective as of the date first written 
above.  

TRANSPORTER SHIPPER 

Florida Gas Transmission Company, LLC Topaz Generating, LLC 

 

By: _____________________________ By: ___________________________ 

Name: __________________________ Name: ________________________    

Title: ___________________________ Title: _________________________ 

Date: ___________________________ Date: _________________________  



 
 

EXHIBIT A 
TO 

RATE SCHEDULE FTS-WD-2 SERVICE AGREEMENT 
BETWEEN 

Florida Gas Transmission Company, LLC 
AND 

Topaz Generating, LLC 
DATED 

02/01/2021 
Contract No. 126272 
Amendment No. 0 

 
Effective Date of this Exhibit A: The In-Service Date as defined in Article 5.1 of this Agreement. 
   
Date Range: In-Service Date to 01/31/2041   
Point(s) of Receipt Maximum Daily Quantity (MMBtu)*   
Point Description Point DRN Apr May-Sept Oct Nov-Mar   
Zone 1               
HPL Texoma (Rec) 8774 25219 67000 67000 67000 67000   
Zone 1 Total: 67000 67000 67000 67000   
                
Total MDTQ: 67000 67000 67000 67000  

*Quantities are exclusive of Fuel Reimbursement. Shipper shall provide fuel pursuant to Fuel Reimbursement Charge Adjustment provisions of Transporter's 
F.E.R.C. Gas Tariff, General Terms and Conditions. 



 
 

EXHIBIT B 
TO 

RATE SCHEDULE FTS-WD-2 SERVICE AGREEMENT 
BETWEEN 

Florida Gas Transmission Company, LLC 
AND 

Topaz Generating, LLC 
DATED 

02/01/2021 
Contract No. 126272 
Amendment No. 0 

 
Effective Date of this Exhibit B: The In-Service Date as defined in Article 5.1 of this Agreement. 
  
Date Range: In-Service Date to 01/31/2041   
Point(s) of Delivery Maximum Daily Quantity (MMBtu)*   
Point Description Point DRN Apr May-Sept Oct Nov-Mar   
Attwater-Topaz 100749  67000 67000 67000 67000   
Total MDTQ: 67000 67000 67000 67000  

*Quantities are exclusive of Fuel Reimbursement. 

 
** Transporter agrees to make deliveries on Shipper’s behalf up to Shipper’s MDTQ at the Primary Delivery Point at a pressure sufficient to enter the downstream 
facilities up to a pressure of 620 psig on a uniform hourly basis. 

 



EXHIBIT D 
CREDIT AGREEMENT 

TO 
RATE SCHEDULE FTS-WD-2 SERVICE AGREEMENT 

BETWEEN 
FLORIDA GAS TRANSMISSION COMPANY, LLC 

AND 
TOPAZ GENERATING, LLC 

DATED 
______________ 

Contract No. 126272  
Amendment 0 

 
Effective Date of this Exhibit D:  The In-Service Date as defined in Article 5.1 of this Agreement. 
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Creditworthiness  
CREDIT AGREEMENT 

 
This Credit Agreement, dated as of this 15 day of April, 2020, is by and between Florida Gas 
Transmission Company, LLC (“Transporter”) and Topaz Generating, LLC (“Shipper”).  
Transporter and Shipper may sometimes be referred to herein individually as a “Party”, or together 
as the “Parties”. 

 WHEREAS, contemporaneously herewith, Transporter and Shipper have entered into that 
certain Construction Coordination Agreement pursuant to which  a new meter station  is to be 
constructed at Shipper’s site at Attwater Avenue in Galveston County Texas (the “Construction 
Coordination Agreement”) and a Precedent Agreement concerning the new meter station, new 
lateral and certain facilities necessary to upgrade the horsepower at Compressor Station 4 in 
Transporter’s Western Division (the “Galveston County Project) and pursuant to which the Parties, 
subject to certain terms and conditions set forth in the Precedent Agreement, will enter into an 
FTS-WD Agreement and an FTS-WD-2 Agreement (collectively the “FTS-WD Agreements”); 
and  

 WHEREAS, pursuant to paragraph 7 of the Precedent Agreement, Shipper is required to 
comply with the requirements set forth in this Credit Agreement relating to Shipper’s payment 
obligations associated with the level of expanded capacity subscribed to under the Precedent 
Agreement, the FTS-WD Agreements and the Construction Coordination Agreement. 

 NOW, THEREFORE, in consideration of the mutual covenants and agreements herein 
contained, and intending to be legally bound, Transporter and Shipper agree to the following: 

 1. Shipper, at all times, must satisfy the creditworthiness criteria, or otherwise provide 
such credit support, as set forth under this Credit Agreement: 

(A) An entity shall be deemed “Creditworthy” hereunder, as of a particular time, if:  
 (i) its senior unsecured debt rating, at such time, is at least BBB- by S&P Global Ratings, 
acting through Standard & Poor’s Financial Services LLC or its successor (“S&P”) and at least 
Baa3 by Moody’s Investors Service, Inc. or its successor (“Moody’s”) (any such rating, as 
applicable, a “Debt Rating”), provided, however, that if Shipper is rated by either S&P or Moody’s 
alone, that Debt Rating alone shall be determinative.  In the event the Debt Rating is BBB- and/or 
Baa3, respectively, the long-term outlook shall be either Stable or Positive.  In the event Shipper 
has no Debt Ratings, the S&P long-term Issuer Credit Rating or Moody’s long-term Corporate 
Family Rating will be substituted, and as such, these ratings are also included in the defined term, 
“Debt Rating”.  In the event that the Debt Rating issued by S&P and Moody’s are at levels that are 
not equivalent, the lower rating shall apply to determine Creditworthiness.  
 (ii) In the event Shipper cannot demonstrate Creditworthiness pursuant to Section (A)(i) 
above, Transporter shall initially conduct a creditworthiness review on a non-discriminatory basis, 
based on financial evaluation of Shipper’s audited financial statements to determine the 
acceptability of such entity’s overall financial condition.  Shipper shall provide audited financial 
statements for the most current two (2) fiscal years, including notes, prepared in conformity with 
generally accepted accounting principles (“GAAP”) in the United States of America or, for non-
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U.S. based Shippers, prepared in accordance with equivalent standards. In the event that audited 
financial statements are not available, then Shipper shall provide its certified unaudited financial 
statements, including notes, for such year.  In all cases, the financial statements shall be prepared 
in accordance with GAAP, or, for non-U.S. based Shippers, such financial statements shall be 
prepared in accordance with equivalent standards.  In the event that certified unaudited financial 
statements, including notes, for a particular fiscal year are provided in lieu of audited financial 
statements, then the Chief Executive Officer or the Chief Financial Officer shall certify that (1) 
such officer has reviewed the unaudited financial statements, (2) based on such officer’s 
knowledge, the unaudited financial statements do not contain any untrue statement of a material 
fact or omit to state a material fact necessary in order to make the statements made, in light of the 
circumstances under which the statements were made, not misleading, (3) based on such officer’s 
knowledge, the unaudited financial statements, and other financial information contained therein, 
present in all material respects the financial condition and results of operations of Shipper, or 
Shipper’s credit support provider as of and for the periods presented in such unaudited financial 
statements. 
 
 (iii) Subsequently, on an annual basis during the term of this Precedent Agreement and the 
FTS-WD Agreements, Shipper shall, within one hundred twenty (120) days following the end of 
each fiscal year, provide to Transporter Shipper’s or Shipper’s credit support provider’s audited or 
unaudited properly certified (as per above) financial statements with notes necessary to evaluate 
the financial condition of Shipper or its credit support provider.   
 
 (iv) Regarding the provision of any audited financial statements herein, Shipper shall be 
deemed to have complied with such and consequently have no obligation to provide audited 
financial statements provided Shipper’s, or Shipper’s credit support provider’s audited financial 
statements are available via a publicly accessible forum.  
 
(B) If Shipper is deemed not or no longer “Creditworthy” pursuant to either (A)(i) or (ii) above, 
then Shipper shall thereafter maintain, either: 
 
 (i) an absolute, irrevocable, unconditional guaranty, substantially in the form of 
Exhibit A hereto, from a corporate parent that is deemed “Creditworthy” pursuant to Section (A)(i) 
or (ii) above and that is otherwise acceptable to Transporter, in Transporter’s sole judgment (such 
third party, “Guarantor”), which guaranty shall guarantee the full and faithful performance and 
payment of all of Shipper’s obligations under this Precedent Agreement, the FTS-WD Agreements 
and the Construction Coordination Agreement; or 
 
 (ii) a cash deposit or a standby irrevocable letter of credit (“Letter of Credit”) 
substantially in the form of Exhibit B hereto (including any revisions requested by the issuer 
thereof), issued by a bank which is a U.S. bank or a U.S. branch of a foreign bank with an S&P 
rating of at least A- or Moody’s rating of at least A3 on its long-term unsecured debt securities, in 
either case securing the full and faithful performance and payment of all of Shipper’s obligations 
under this Precedent Agreement, the FTS-WD Agreements and the Construction Coordination 
Agreement for the entire term of this Precedent Agreement and the FTS-WD Agreements, as may 
be extended from time to time (“Credit Support”).  The cash deposit or Letter of Credit, or a 
combination thereof, shall equal Fifteen Million US Dollars ($15,000,000.00) and, inasmuch as 
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Shipper is not currently creditworthy, the cash deposit or Letter of Credit shall be provided to 
Transporter on or before the fifteenth (15th) day following the satisfaction or waiver of 
Transporter’s board approval conditions precedent set forth in Sections 5.A.i and 5.A.ii of the 
Precedent Agreement.  

 
(C) At any time while either this Precedent Agreement or the FTS-WD Agreements, as may be 
extended from time to time, are effective, if Transporter determines that, as of such time, (i) any 
Guarantor of Shipper is no longer “Creditworthy”, or (ii) Transporter determines that based on 
facts and circumstances occurring after receipt of a Letter of Credit hereunder, any bank that issued 
such Letter of Credit in favor of Transporter no longer meets the criteria set forth in Section 
1(B)(ii), then Transporter may submit a written notice of such determination to Shipper (which 
notice shall provide Transporter’s basis for such determination), and within five (5) business days 
after Shipper’s receipt of such notice from Transporter, Shipper shall deliver to Transporter, and 
shall thereafter maintain, alternative Credit Support in accordance with Section 1(B)(ii). 
 
(D) In the event that Transporter makes a drawing on a Letter of Credit provided hereunder due to 
Shipper’s failure to replace such Letter of Credit, as permitted pursuant to the Letter of Credit, the 
cash proceeds from such drawing shall be held by Transporter as a cash deposit made pursuant 
hereto. 
 
(E) Shipper’s Letter of Credit (representing any undrawn portion thereof), to the extent it still 
remains, or any cash deposit held by Transporter shall be returned to Shipper on or before the 
ninetieth  (90th) day after the later to occur of (i) the date on which both the Precedent Agreement 
and the FTS-WD Agreements have terminated or expired and (ii) the date on which all of Shipper’s 
performance and payment obligations under the Precedent Agreement and the FTS-WD 
Agreements (including, without limitation, any damages arising from either such agreement) have 
been fulfilled.  
 
 2. Notice.  Except as herein otherwise provided, any notice, request, demand, 
statement, or bill provided for in this Credit Agreement, or any notice which either Party desires 
to give to the other, must be in writing and will be considered duly delivered only if delivered by 
hand, by nationally recognized overnight courier service, or by certified mail (postage prepaid, 
return receipt requested) to the other Party’s address set forth below: 

Transporter:   Florida Gas Transmission Company, LLC 
    1300 Main St. 

Houston, Texas 77056-5306 
Attention:  Interstate Credit Risk 
 
With copy to: 
 
Florida Gas Transmission Company, LLC 

    1300 Main St. 
Houston, Texas 77056-5306 
Attention:  Commercial Operations 
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Shipper:                           Topaz Generating, LLC 
     2001 ProEnergy Boulevard 
     Sedalia, MO 65301 
     Attn: Mike Alvorado or Cliff Oliver  

    
 with a copy to: 
 
 Topaz Generating, LLC 
 2001 ProEnergy Boulevard 
 Sedalia, MO 65301 

   Attn: Scott Blair   
 

or at such other address as either Party designates by written notice.  Delivery shall be deemed to 
occur at the time of actual receipt; or, if receipt is refused or rejected, upon attempted delivery, 
provided, however, that if receipt occurs after normal business hours or on a weekend or national 
holiday, then delivery shall be deemed to occur on the next business day. 

 3. Modifications.  Except as provided otherwise in this Credit Agreement, no 
modification of the terms and provisions of this Credit Agreement shall be effective unless 
contained in writing and executed by both Transporter and Shipper.  This Credit Agreement shall 
be subject in all respects to Transporter’s FERC Gas Tariff, as amended from time to time (the 
“Tariff”), and the Precedent Agreement; except that to the extent of any conflict between this 
Credit Agreement, on the one hand, or the Tariff or Precedent Agreement, on the other, this Credit 
Agreement shall prevail. 

 4. CHOICE OF LAW.  THIS CREDIT AGREEMENT SHALL BE INTERPRETED 
IN ACCORDANCE WITH THE LAWS OF THE STATE OF TEXAS, EXCLUDING ANY 
CONFLICT OF LAW RULES THAT MAY REQUIRE THE APPLICATION OF THE LAWS 
OF ANOTHER JURISDICTION.  ANY SUIT BROUGHT WITH RESPECT TO OR RELATING 
TO THIS AGREEMENT SHALL BE BROUGHT IN THE COURTS OF HARRIS COUNTY, 
TEXAS OR IN THE UNITED STATES DISTRICT COURT FOR THE SOUTHERN DISTRICT 
OF HOUSTON, TEXAS.  EACH PARTY HEREBY IRREVOCABLY WAIVES ANY AND 
ALL RIGHTS TO TRIAL BY JURY WITH RESPECT TO ANY LEGAL PROCEEDING 
ARISING OUT OF OR RELATING TO THIS CREDIT AGREEMENT. 

 5. Capacity Release or Assignment. In the event that Shipper (or its successors) 
desires to permanently assign its interest in the Precedent Agreement or permanently release the 
executed FTS-WD Agreements, as applicable, the assignee or permanent acquiring shipper (under 
capacity release), shall be required to enter into a new Credit Agreement in its own name.  The 
terms and conditions set forth in such new Credit Agreement and the obligations of the Parties 
thereunder shall be consistent with this Credit Agreement such that Transporter is financially 
indifferent; otherwise, any such assignment or release shall not be permissible.  

 6. Rules and Regulations.  This Credit Agreement and the obligations of the Parties 
hereunder are subject to all applicable laws, rules, orders and regulations of governmental 
authorities having jurisdiction and, in the event of conflict, such laws, rules, orders and regulations 
of governmental authorities having jurisdiction shall control.  
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 7. Counterparts.  This Credit Agreement may be executed by facsimile and in multiple 
counterparts or by other electronic means (including by PDF), each of which when so executed 
shall be deemed an original, but all of which shall constitute one and the same agreement. 

[SIGNATURE PAGE FOLLOWS.]  
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IN WITNESS WHEREOF, the Parties hereto have caused this Credit Agreement to be duly 
executed by their duly authorized officers as of the day and year first above written. 

      

Florida Gas Transmission Company, LLC Topaz Generating, LLC 
 

By: ___________________________  By: _____________________________ 

 

Title: __________________________  Title: ____________________________ 

 

Date: __________________________  Date: ____________________________ 
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APPENDIX “A” 
 
 
 

GUARANTY 
 
 

THIS GUARANTY (this "Guaranty") is made and entered into and effective as of [DATE], 20____, 
by ________________, a ____________corporation, ("Guarantor"), in favor of Florida Gas Transmission 
Company, LLC, a Delaware limited liability company, (“FGT”).  

W I T N E S S E T H :  
WHEREAS, [SHIPPER], a [(STATE OF INCORPORATION) (CORP, LP OR LLC)], has entered 

into the Precedent Agreement, dated as of __________ (as such agreement may from time to time be 
modified, supplemented, amended, or extended, the "PA").  Except as otherwise defined herein, any 
capitalized term used herein and defined in the PA (as defined above) shall have the meaning given 
to such term by the PA; 

 
WHEREAS, [SHIPPER] has entered into the Construction Coordination Agreement, dated 

_______ (as such agreement may from time to time be modified, supplemented, amended, or 
extended). 

 
WHEREAS, [SHIPPER] (including its successors and permitted assigns under Section [7] of 

the PA, "Shipper") is an affiliate of Guarantor; 
 
WHEREAS, the PA contemplates that, subject to the satisfaction of certain conditions specified 

in the PA, FGT and Shipper will enter into firm transportation service agreements and negotiated rate 
agreements for firm transportation service in accordance with the PA (as such agreements may from 
time to time be modified, supplemented, amended, or extended, (the “FTS WD Agreements”); 

 
WHEREAS, Shipper has certain obligations to FGT in connection with the PA, the FTS WD 

Agreements and the Construction Coordination Agreement (all such obligations of Shipper, including the 
obligation of Shipper to pay all amounts due under the FTS WD Agreements, referred to as the 
"Guaranteed Obligations"); 

 
WHEREAS, FGT entered into the PA with Shipper on the condition that FGT receive certain 

assurances regarding payment of the Guaranteed Obligations, and Guarantor is willing to provide 
such assurances in accordance with the terms and conditions of this Guaranty; and 

 
WHEREAS, Guarantor acknowledges that it will be substantially benefited by the execution and 

delivery of the PA. 

NOW, THEREFORE, in consideration of the premises and the mutual covenants contained 
herein and other good and valuable consideration, the adequacy and receipt of which are hereby 
acknowledged, Guarantor hereby agrees as follows: 

 
1. Guarantor hereby absolutely, irrevocably, and unconditionally guarantees to FGT the due and 

punctual payment by Shipper of any and all Guaranteed Obligations, subject to any applicable 
grace period(s) or extensions to such due date, even if any such payments are deemed to be 
damage pursuant to the PA and the FTS WD Agreements.  Except as the same comprise 
Guaranteed Obligations under the express terms of the PA and the FTS WD Agreements, 



        
 

 
8 

Guarantor shall not be liable hereunder for any consequential, incidental, punitive or indirect 
damages whether in tort or contract.  As a condition precedent to each payment under this 
Guaranty, a demand by FGT for payment hereunder shall be in writing, signed by a duly 
authorized representative of FGT and delivered to Guarantor pursuant to Section 16 “Notices” 
hereof, and shall (a) reference this Guaranty, (b) specifically identify FGT, the nature of the 
default, and the Guaranteed Obligations to be paid and (c) set forth payment instructions, 
including bank name, routing number and bank account number.  There are no other 
requirements of notice, presentment or demand. Guarantor shall pay, or cause to be paid, 
such Guaranteed Obligations within five (5) business days of receipt of such demand. 

  
2. This Guaranty shall constitute a guaranty of payment and not a guaranty of collection.  This 

Guaranty (i) is a continuing guaranty and shall remain in full force and effect until all of the 
Guaranteed Obligations and other expenses guaranteed pursuant to this Guaranty have 
been paid; and (ii) shall continue to be effective or shall be reinstated, as the case may be, 
if at any time any payment of any of the Guaranteed Obligations is rescinded, avoided or 
rendered void as a preferential transfer, impermissible set-off, fraudulent conveyance or 
must otherwise be returned or disgorged by FGT upon the insolvency, bankruptcy or 
reorganization of either Shipper or Guarantor or otherwise, all as though such rescinded, 
avoided or voided payment had not been made, and notwithstanding any action or failure 
to act on the part of FGT in reliance on such payment. 

   
3. The liability of Guarantor hereunder is exclusive and independent of any security for or other 

guaranty of the payment by Shipper of the Guaranteed Obligations, whether executed by 
Guarantor, any other guarantor or any other party.  This Guaranty shall automatically 
terminate and be of no more force and effect upon either (i) the full performance and full, 
final, and indefeasible payment or satisfaction in full of all Guaranteed Obligations or (ii) 
termination of the Precedent Agreement. 

 
4. Guarantor’s obligations hereunder are independent of the obligations of any other 

guarantor, and a separate action or actions may be brought and prosecuted against 
Guarantor whether or not action is brought against any other guarantor and whether or not 
any other guarantor be joined in any such action or actions; provided, however, neither 
Guarantor nor Shipper shall be liable for any Guaranteed Obligations already fully and 
indefeasibly satisfied. If Shipper waives, to the fullest extent permitted by law, the benefit 
of any statute of limitations affecting its liability under the PA, the FTS WD Agreements, 
the Construction Coordination Agreement and/or FGT’s FERC Gas Tariff Guarantor 
likewise waives, to the fullest extent permitted by law, the benefit of any statute of 
limitations affecting its liability hereunder or the enforcement thereof. Any payment by 
Shipper or other circumstance that operates to toll any statute of limitations as to Shipper 
shall operate to toll the statute of limitations as to Guarantor.  Notwithstanding anything 
herein to the contrary, Guarantor does not waive and retains and reserves to itself all 
rights, counterclaims and other defenses to which Shipper is or may be entitled to, 
including those arising from or out of the PA, FTS WD Agreements, the Construction 
Coordination Agreement and/or FGT’s FERC Gas Tariff, except for defenses arising out 
of the bankruptcy, receivership, reorganization, insolvency, dissolution, liquidation or 
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similar status of Shipper, the power or authority of Shipper to enter into the PA,  FTS 
WD Agreements and the Construction Coordination Agreement and to perform its 
obligations thereunder, and the lack of enforceability of Shipper’s obligations under the 
PA, FTS WD Agreements or the Construction Coordination Agreement or any 
transactions contemplated thereby (such retained and reserved and not waived or 
excluded rights, counterclaims and other defenses, the “Retained Defenses”). 

 
5. Guarantor hereby waives notice of acceptance of this Guaranty and notice of any liability to 

which it may apply, and waives promptness, diligence, presentment, demand of payment, 
protest, notice of dishonor or nonpayment of any such liabilities, suit or taking of other action 
by FGT against, and any other notice to, any party liable thereon (including Guarantor or any 
other guarantor). 

 
6. FGT, to the extent agreed to by Shipper or otherwise expressly allowed by the PA, the FTS 

WD Agreements, the Construction Coordination Agreement and/or FGT’s FERC Gas Tariff 
and not restricted by applicable law, may (i) at any time and from time to time; (ii) upon or 
without any terms or conditions; (iii) in whole or in part; and (iv) without the consent of, or notice 
to, Guarantor, without incurring responsibility to Guarantor, and without impairing or releasing 
the obligations of Guarantor hereunder: 

 
(a) make any change, amendment, or modification in the terms of any Guaranteed 
Obligations, and the Guarantor’s guaranty herein made shall apply to the Guaranteed 
Obligations as so changed, amended or modified; 

 
(b) take and hold security for the payment of the Guaranteed Obligations, and sell, 
exchange, release, surrender, impair, realize upon or otherwise deal with, in any manner and 
in any order, any property by whomsoever at any time pledged or mortgaged to secure, or 
howsoever securing, the Guaranteed Obligations or any liabilities (including any of those 
hereunder) incurred directly or indirectly in respect thereof or hereof, and/or any offset there 
against, and/or release any person liable for all or any portion of the Guaranteed Obligations; 

 
(c) act or fail to act in any manner referred to in this Guaranty which may deprive Guarantor 
of its right to subrogation against Shipper to recover full indemnity for any payments made 
pursuant to this Guaranty; and/or 

 
(d) take any other action which would, under otherwise applicable principles of common 
law, give rise to a legal or equitable discharge of Guarantor from it liabilities under this 
Guaranty. 

 
7. Other than with respect to the Retained Defenses, no invalidity, irregularity or unenforceability 

of all or any part of the Guaranteed Obligations or of any security therefor shall affect, impair 
or be a defense to this Guaranty, and this Guaranty shall be absolute, irrevocable, and 
unconditional, notwithstanding the occurrence of any event or the existence of any other 
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circumstances which might constitute a legal or equitable discharge of a surety or guarantor 
except full, final, and indefeasible payment or satisfaction in full of the Guaranteed Obligations. 

 
8. This Guaranty is a continuing one.  All liabilities to which this Guaranty applies, or to which it 

may apply, under the terms hereof shall be conclusively presumed to have been created 
in reliance hereon. No failure or delay on the part of FGT in exercising any right, power or 
privilege hereunder shall operate as a waiver thereof; nor shall any single or partial exercise 
of any right, power or privilege hereunder preclude any other or further exercise thereof or 
the exercise of any other right, power or privilege. The rights and remedies herein expressly 
specified are cumulative and not exclusive of any rights or remedies which FGT would 
otherwise have. No notice to or demand on Guarantor in any case shall entitle Guarantor to 
any other or further notice or demand in similar or other circumstances or constitute a waiver 
of the rights of FGT to any other or further action in any circumstances without notice or 
demand. It is not necessary for FGT to inquire into the capacity or powers of Shipper or the 
officers, directors, partners or agents acting or purporting to act on its behalf. 

 
9. Guarantor hereby agrees with FGT that it will not exercise any right of subrogation that it 

may at any time otherwise have as a result of this Guaranty (whether contractual, under the 
United States Bankruptcy Code, 11 U.S.C. §§101 et seq., as amended or otherwise), until 
all Guaranteed Obligations have been fully, finally, and indefeasibly paid or satisfied in full 
(it being understood that Guarantor is not waiving any right of subrogation that it may 
otherwise have but is only waiving the exercise thereof as provided above). 

 
10. (a) Guarantor waives any right (except as shall be required by applicable statute and cannot 

be waived) to require FGT to: (i) proceed against Shipper, any other guarantor of the 
Guaranteed Obligations or any other party; (ii) proceed against or exhaust any security held 
from Shipper, any other guarantor of the Guaranteed Obligations or any other party; or (iii) 
pursue any other remedy in FGT’s power whatsoever. Other than with respect to the 
Retained Defenses, Guarantor waives any defense based on or arising out of any defense 
of Shipper, Guarantor, any other guarantor of the Guaranteed Obligations or any other party 
other than full, final, and indefeasible payment or satisfaction in full of the Guaranteed 
Obligations, including, without limitation, other than with respect to the Retained Defenses, 
any defense based on or arising out of the disability of Shipper, Guarantor, any other 
guarantor of the Guaranteed Obligations or any other party, or the unenforceability of the 
Guaranteed Obligations or any part thereof from any cause, or the cessation from any cause of the 
liability of Shipper other than full, final, and indefeasible payment or satisfaction in full of the 
Guaranteed Obligations.  

 
(b)  Except as provided in Section 1 above, Guarantor waives all presentments, demands for performance, 
protests and notices, including, without limitation, notices of nonperformance, notices of protest, notices 
of dishonor, notices of acceptance of this Guaranty, and notices of the existence, creation or 
incurring of new or additional indebtedness. Guarantor assumes all responsibility for being and 
keeping itself informed of Shipper's financial condition and assets, and of all other circumstances 
bearing upon the risk of nonpayment of the Guaranteed Obligations and the nature, scope and 
extent of the risks which Guarantor assumes and incurs hereunder, and agrees that FGT shall have 
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no duty to advise Guarantor of information known to it regarding such circumstances or risks. 
 

11. In order to induce FGT to enter into the Agreement, Guarantor represents, warrants, and covenants 
that: 

 
(a) Status. Guarantor (i) is a duly organized and validly existing corporation, in good 

standing under the laws of the jurisdiction of its organization, (ii) has the corporate power and 
authority to own or lease its property and assets and to transact the business in which it is engaged 
and presently proposes to engage and (iii) is duly qualified and is authorized to do business and is in 
good standing in each jurisdiction where the conduct of its business requires such qualification, except 
for failures to be so qualified which, individually or in the aggregate, could not reasonably be expected 
to have a material adverse effect on the results of operations or financial condition of Guarantor and its 
subsidiaries, taken as a whole. 

 
(b) Power and Authority. Guarantor has the corporate power and authority to execute, deliver 

and perform the terms and provisions of this Guaranty and has taken all necessary corporate action 
to authorize the execution, delivery and performance by it of this Guaranty. Guarantor has duly executed 
and delivered this Guaranty and this Guaranty constitutes the legal, valid and binding obligation of 
Guarantor enforceable in accordance with its terms, except to the extent that the enforceability hereof 
and thereof may be limited by applicable bankruptcy, insolvency, fraudulent conveyance, 
reorganization, moratorium or other similar laws affecting creditors' rights generally and by equitable 
principles (regardless of whether enforcement is sought in equity or at law). 

 
(c) No Violation. Neither the execution, delivery, or performance by Guarantor 

of this Guaranty, nor compliance by it with the terms and provisions hereof and thereof (i) will 
contravene any applicable provision of any law, statute, rule, or regulation, or any order, writ, 
injunction, or decree of any court or governmental instrumentality, (ii) will conflict or be 
inconsistent with or result in any breach of any of the terms, covenants, conditions, or 
provisions of, or constitute a default under, or result in the creation or imposition of (or the 
obligation to create or impose) any lien upon any of the property or assets of Guarantor or 
any of its subsidiaries pursuant to the terms of, any indenture, mortgage, deed of trust, 
credit agreement, or loan agreement or any other material agreement, contract, or 
instrument to which Guarantor or any of its subsidiaries is a party or by which it or any of its 
property or assets is bound or to which it may be subject, or (iii) will violate any provision of the 
certificate of incorporation, by-laws or similar documents, instruments, or certificates (including 
amendments thereto) executed, adopted or filed in connection with the creation, formation, or 
organization of Guarantor or any of its subsidiaries. 

 
(d) Governmental Approvals. No order, consent, approval, license, 

authorization or validation of, or filing, recording or registration with (except as have been 
obtained or made), or exemption by, any governmental or public body or authority, or any 
subdivision thereof, is required to authorize, or is required in connection with, (i) the 
execution, delivery, and performance of this Guaranty or (ii) the legality, validity, binding 
effect, or enforceability of this Guaranty. 
 



        
 

 
12 

(e) Litigation. There are no actions, suits, or proceedings pending or, to the best 
knowledge of Guarantor, threatened (i) which purport to affect the legality, validity, or 
enforceability of this Guaranty or (ii) that could reasonably be expected to have a material 
adverse effect on the results of operations or financial condition of Guarantor and its 
subsidiaries, taken as a whole. 

 
12. In the event this Guaranty is collected or enforced by or through an attorney at law, Guarantor 

will reimburse FGT for all reasonable and documented out-of-pocket costs and expenses of 
collection or enforcement, including reasonable attorneys’ fees actually incurred.  

 
13. This Guaranty shall be binding upon Guarantor and the successors and assigns of Guarantor 

and shall inure to the benefit of and be enforceable by FGT and its successors and assigns. 
Guarantor may not assign or transfer any of its rights or obligations hereunder without the 
prior written consent of FGT which consent shall not be unreasonably withheld or delayed 
(and any such attempted assignment or transfer without such consent shall be null and 
void).  Notwithstanding anything to the contrary herein, FGT may refuse to provide its consent 
(and the same shall not be deemed unreasonable) if the proposed assignee fails to meet FGT’s 
credit requirements. 

 
14. Except as otherwise provided herein, neither this Guaranty nor any provision hereof may be 

changed, waived, discharged or terminated except with the written consent of Guarantor and 
FGT. 

 
15. Guarantor acknowledges that an executed (or conformed) copy of the PA has been made 

available to Guarantor and Guarantor is familiar with the contents thereof. 

 
16. All notices, requests, demands and other communications hereunder will be in writing and will 

be deemed to have been duly given when (i) delivered by hand (with written acknowledgment of 
receipt), (ii) sent by facsimile transmission (with receipt confirmed by an electronically 
generated written confirmation) with a copy sent via US Mail or overnight courier, or (iii) 
received by the addressee, if sent by a nationally recognized delivery service or other traceable 
method, in each case to the appropriate addresses and facsimile numbers set forth below (or 
to such other addresses and facsimile numbers as a party may designate by notice to the 
others); provided that any such deliveries received after normal business hours in the place 
of business of the receiving party shall be deemed to be received on the next business day: 

 
If to Guarantor, to: 

 
 
 
 
   

If to FGT, to: 
Florida Gas Transmission Company, LLC 
Attn: Interstate Credit Risk Management 
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1300 Main St. 
Houston, Texas 77002-6803 
Interstatecredit.mailbox@energytransfer.com 
 
With a copy to: 
Florida Gas Transmission Company, LLC. 
Attn: Legal Department 
1300 Main St. 
Houston, Texas 77002-6803 
Facsimile: 713-989-1212 
 

17. This Guaranty will continue to be effective or be reinstated, as the case may be, if at any time 
any payment of any Guaranteed Obligation is rescinded or must otherwise be returned upon 
the insolvency, bankruptcy, or reorganization of the Shipper or otherwise, all as though such 
payment had not been made.  In such a situation, any prior release from the terms of this 
Guaranty shall be reinstated in full force and effect. 

 
(a) THIS GUARANTY AND THE RIGHTS AND OBLIGATIONS OF FGT AND OF 

GUARANTOR HEREU ND ER S HA L L  BE  G O VER NE D BY  A ND  CO NST RU ED  
I N  ACCORDANCE WITH UNITED STATES FEDERAL LAW AND THE LAW OF THE 
STATE OF NEW YORK WITHOUT REGARD TO CONFLICTS OF LAW PROVISIONS.  
 

(b) WAIVER OF TRIAL BY JURY. EACH OF GUARANTOR AND FGT (BY ITS 
ACCEPTANCE OF THE BENEFITS OF THIS GUARANTY) HEREBY IRREVOCABLY 
WAIVES ALL RIGHTS TO A TRIAL BY JURY IN ANY ACTION, PROCEEDING, OR 
COUNTERCLAIM ARISING OUT OF OR RELATING TO THIS GUARANTY OR THE 
TRANSACTIONS CONTEMPLATED HEREBY OR THEREBY. 

 
18. Guarantor hereby confirms that it is its intention that this Guaranty not constitute a fraudulent transfer 

or conveyance for purposes of any bankruptcy, insolvency or similar law, the Uniform Fraudulent 
Conveyance Act or any similar Federal, state or foreign law. To effectuate the foregoing intention, if 
enforcement of the liability of Guarantor under this Guaranty would be an unlawful or voidable 
transfer under any applicable fraudulent conveyance or fraudulent transfer law or any comparable 
law, then the liability of Guarantor hereunder shall be reduced to the maximum amount for which 
such liability may then be enforced without giving rise to an unlawful or voidable transfer under any 
such law. 

 
19. Any provision of this Guaranty held to be invalid, illegal or unenforceable in any jurisdiction shall, 

as to such jurisdiction, be ineffective to the extent of such invalidity, illegality or unenforceability 
without affecting the validity, legality and enforceability of the remaining provisions hereof; and 
the invalidity of a particular provision in a particular jurisdiction shall not invalidate such provision 
in any other jurisdiction. 

 
20. This Guaranty reflects the whole and entire agreement of the parties and, with the exception of 

the Precedent Agreement and FTS WD Agreements, supersedes all prior agreements related to 
the subject matter hereof. 
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IN WITNESS WHEREOF, Guarantor has caused this Guaranty to be executed and delivered as 
of the date first above written. 

 
 

GUARANTOR: 
 
By:______________________________________ 
 
Name:___________________________________ 
 

     Title:_____________________________________ 
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     “Exhibit B” 

LETTER OF CREDIT FORMAT 
 

IRREVOCABLE STANDBY LETTER OF CREDIT NO. _________ 

 

 

ISSUER:  [ISSUING BANK MUST HAVE MINIMUM RATINGS OF A- BY S&P AND A3 BY 
MOODY’S AND BE HEADQUARTERED IN THE U.S. OR BE THE U.S. 
BRANCH OF A FOREIGN BANK ] 

 

BENEFICIARY: [BENEFICIARY]  

   ATTN:  CREDIT RISK MANAGEMENT 

   1300 MAIN STREET 

   HOUSTON, TX 77002-6803 

 

           

APPLICANT:   

  

AMOUNT:  USD ________ 

 

EXPIRATION:  

 

 

WE HEREBY ISSUE OUR IRREVOCABLE STANDBY LETTER OF CREDIT IN YOUR FAVOR BY ORDER 
OF AND FOR THE ACCOUNT OF (INSERT APPLICANT’S NAME) AVAILABLE BY YOUR DRAFT(S) 
DRAWN ON US AT SIGHT AND ACCOMPANIED BY ONE OF THE FOLLOWING STATEMENTS 
PURPORTEDLY SIGNED BY AN AUTHORIZED REPRESENTATIVE OF [BENEFICIARY]. 

 

1. “WE HEREBY CERTIFY THAT (INSERT APPLICANT’S NAME) HAS MATERIALLY BREACHED 
OR IS OTHERWISE IN MATERIAL DEFAULT UNDER (SUBJECT TO ANY APPLICABLE GRACE 
PERIOD OR OPPORTUNITY TO CURE) THE PRECEDENT AGREEMENT BETWEEN 
BENEFICIARY AND APPLICANT DATED AS OF [__] (THE “PRECEDENT AGREEMENT”) OR 
ONE OR BOTH OF THE FTS-WD AGREEMENTS (AS DEFINED IN THE PRECEDENT 
AGREEMENT), AND, AS A RESULT THEREOF, THE AMOUNT OF USD $ ______________ IS 
DUE AND OWING BY (INSERT APPLICANT’S NAME).  THEREFORE, WE HEREBY DEMAND 
PAYMENT OF SUCH AMOUNT.”   
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[NOTE:  If the Applicant is not the counterparty to the agreement, then replace the word “APPLICANT” 
with the counterparty’s name.] 

 

OR 

 

2. “THIS LETTER OF CREDIT WILL EXPIRE WITHIN FORTY FIVE (45) DAYS AND THE 
BENEFICIARY HAS RECEIVED NOTICE FROM [ISSUING BANK] THAT [ISSUING BANK] HAS 
ELECTED NOT TO EXTEND THIS LETTER OF CREDIT FOR AN ADDITIONAL ONE YEAR 
PERIOD, AND APPLICANT HAS NOT PROVIDED TO THE BENEFICARY AN IRREVOCABLE 
STANDBY LETTER OF CREDIT OR OTHER SECURITY AS REQUIRED BY THE PRECEDENT 
AGREEMENT BETWEEN BENEFICIARY AND APPLICANT DATED AS OF [__] (THE 
“PRECEDENT AGREEMENT”)  OR THE BENEFICIARY’S TARIFF (AS DEFINED IN THE 
PRECEDENT AGREEMENT), AS APPLICABLE.  THEREFORE, WE HEREBY DEMAND 
PAYMENT OF USD$__________.”  

 

SPECIAL CONDITIONS: 

• IT IS A CONDITION OF THIS LETTER OF CREDIT THAT IT SHALL BE DEEMED 
AUTOMATICALLY EXTENDED WITHOUT AMENDMENT FOR ONE (1) YEAR FROM THE 
EXPIRATION DATE HEREOF OR ANY FUTURE EXPIRATION DATE OF THIS LETTER OF 
CREDIT UNLESS AT LEAST FORTY  FIVE (45) DAYS PRIOR TO ANY SUCH EXPIRATION 
DATE, WE NOTIFY YOU BY COURIER THAT WE ELECT NOT TO EXTEND THIS LETTER OF 
CREDIT FOR ANY SUCH ADDITIONAL PERIOD.” 

 

• ALL BANKING CHARGES ARE FOR THE ACCOUNT OF THE APPLICANT. 

 

• DRAW DOCUMENTS MAY BE PRESENTED IN PERSON, BY COURIER, OR BY ELECTRONIC 
TRANSMISSION TO: [ISSUING BANK’S ADDRESS]. 

 

• PARTIAL AND/OR MULTIPLE DRAWINGS ARE ALLOWED; HOWEVER, THE TOTAL AMOUNT OF 
ALL DRAWINGS IS NOT TO EXCEED THE AMOUNT OF THIS CREDIT. 

 

• BENEFICIARY SHALL BE NOTIFIED VIA EMAIL TO 
INTERSTATECREDIT.MAILBOX@ENERGYTRANSFER.COM WITHIN TWO (2) BUSINESS DAYS 
OF ISSUING BANK’S RECEIPT OF DRAWING OF ANY DISCREPANCIES NOTED BY ISSUING 
BANK ON DOCUMENTS PRESENTED. 

 

• PAYMENT OF ANY AMOUNT DRAWN UNDER THIS LETTER OF CREDIT SHALL BE MADE IN 
IMMEDIATELY AVAILABLE UNITED STATES DOLLARS BY WIRE TRANSFER TO THE ACCOUNT 
OF BENEFICIARY IN ACCORDANCE WITH THE INSTRUCTIONS SUBMITTED WITH THE 
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PRESENTATION OF DOCUMENTS, NO LATER THAN THE THIRD (3rd) BANKING DAY 
FOLLOWING THE DATE SUCH DEMAND FOR PAYMENT IS PRESENTED OR FAXED IN 
ACCORDANCE WITH THE LETTER OF CREDIT TERMS. 

 

• THE OBLIGATION OF THE BANK UNDER THIS LETTER OF CREDIT IS THE INDIVIDUAL 
OBLIGATION OF THE BANK AND IS NO WAY CONTINGENT UPON REIMBURSEMENT WITH 
RESPECT THERETO, AND/OR UPON THE BANK’S ABILITY TO PERFECT A SECURITY INTEREST 
OR ANY OTHER REIMBURSEMENT. 

 
• THE ELECTRONIC TRANSMISSION OR FACSIMILE OF THIS LETTER OF CREDIT SHALL SERVE 

AS THE OPERATIVE INSTRUMENT UNTIL THE ORIGINAL IS RECEIVED BY THE BENEFICIARY.  

 

WE HEREBY ENGAGE WITH YOU THAT DRAFTS DRAWN UNDER AND IN COMPLIANCE WITH THE 
TERMS OF THIS CREDIT WILL BE DULY HONORED UPON PRESENTATION AT OUR COUNTERS 
WITHIN THE VALIDITY DATE. 
 
EXCEPT AS OTHERWISE EXPRESSLY STATED HEREIN, THIS CREDIT IS ISSUED SUBJECT TO THE 
INTERNATIONAL STANDBY PRACTICES 1998 (ISP98), INTERNATIONAL CHAMBER OF COMMERCE 
PUBLICATION NO. 590.  AS TO MATTERS NOT ADDRESSED BY ISP98, THIS CREDIT SHALL BE 
GOVERNED BY THE LAWS OF THE STATE OF NEW YORK AND APPLICABLE U.S. FEDERAL LAWS. 

ANY LEGAL ACTION OR PROCEEDING WITH RESPECT TO THIS LETTER OF CREDIT MAY BE 
BROUGHT IN THE COURTS OF THE STATE OF TEXAS IN THE COUNTY OF HARRIS OR OF THE 
UNITED STATES OF AMERICA IN THE SOUTHERN DISTRICT OF TEXAS SITTING IN THE COUNTY 
OF HARRIS. YOU (BY YOUR ACCEPTANCE HEREOF) AND WE IRREVOCABLY SUBMIT TO THE 
EXCLUSIVE JURISDICTION OF SUCH COURTS SOLELY FOR THE PURPOSES OF THIS LETTER OF 
CREDIT. YOU (BY YOUR ACCEPTANCE HEREOF) AND WE HEREBY WAIVE TO THE FULLEST 
EXTENT PERMITTED BY LAW (I) ANY OBJECTION EITHER OF US MAY NOW OR HEREAFTER HAVE 
TO THE LAYING OF VENUE IN ANY SUCH ACTION OR PROCEEDING IN ANY SUCH COURT, AND (II) 
THE RIGHT TO A TRIAL BY JURY IN CONNECTION WITH ANY ACTION, PROCEEDING, OR CLAIM 
ARISING OUT OF OR IN CONNECTION WITH THIS LETTER OF CREDIT. 



 
 

1300 Main Street   |   Houston, Texas 77002   |   (713) 989-7000 

 

 
January 8, 2021 

 
Topaz Generating, LLC 
Mr. Mike Alvarado, Mr. Cliff Oliver, Mr. Scott Blair 
2100 ProEnergy Blvd. 
Sedalia, Missouri 65301 
 

Re:   Negotiated Rates for Transportation Service Under Florida Gas Transmission Company, LLC 
Rate Schedule FTS-WD-2, Contract No. 126272 

 

Dear Gentlemen: 

 

This Negotiated Rate Agreement (“Agreement”) is made and entered into this 27 day of January, 
2021 by and between Florida Gas Transmission Company, LLC (“Transporter”) and Topaz Generating, LLC 
(“Shipper”).  Transporter and Shipper are parties to that certain Precedent Agreement dated April 15, 
2020 (“Precedent Agreement”). In accordance with the mutual covenants and agreements contained 
herein and in the Precedent Agreement, Transporter and Shipper desire to enter into this Agreement with 
respect to the rates for service under a service agreement under Transporter’s Rate Schedule FTS-WD-2 
(“Service Agreement”).  

 

When used in this Agreement, and unless otherwise defined herein, capitalized terms shall have 
the meanings set forth in the Service Agreement and/or in Transporter’s FERC Gas Tariff (which includes 
without limitation the rate schedules, General Terms and Conditions (“GT&C”), and forms of service 
agreement), as amended from time to time (“Tariff”). 

 

1. Negotiated Rates:  During the term of this Agreement as set forth in Paragraph 6 of this 
Agreement and subject to all terms, conditions and limitations set forth in this Agreement, 
including, but not limited to, Paragraph 2 of this Agreement, Transporter agrees to charge 
Shipper, and Shipper agrees to pay Transporter, (i) for the first seven years of the Primary 
Term, a 100% load factor (combined  reservation and usage) fixed negotiated rate of $0.10 
per Dth, plus any applicable reservation surcharges, multiplied by the sum of the MDTQ for 
the billing month and in addition any applicable usage surcharges multiplied by the sum of 
the scheduled quantities for the billing month and any other applicable current and future 



surcharges, and (ii) for the remainder of the Primary Term, a 100% load factor (combined 
reservation and usage) fixed negotiated rate of $0.27 per Dth, plus any applicable reservation 
surcharges, multiplied by the sum of the MDTQ for the billing month and in addition any 
applicable usage surcharges multiplied by the sum of the scheduled quantities for the billing 
month and any other applicable current and future surcharges (hereinafter referred to as the 
“Negotiated Rate”). 

 

2. Applicability of Negotiated Rates:  Notwithstanding anything to the contrary in this 
Agreement, the Negotiated Rate set forth above will apply to receipts and deliveries under 
the Service Agreement at the Primary Receipt and Primary Delivery Points and at all 
alternative receipt/delivery points in Transporter’s Western Division.  In the event that 
Shipper releases its firm transportation rights under the Service Agreement, Shipper shall 
continue to be obligated to pay Transporter for the difference, if any, by which the Negotiated 
Rate (and all other applicable rates contemplated in Paragraph 1 above) exceeds the release 
rate. 

 

3. Effect of Negotiated Rate:  Pursuant to the GT&C of Transporter’s Tariff, the Negotiated Rate 
set forth herein shall collectively constitute a “negotiated rate.”  The Parties, by execution of 
this Agreement, agree that the otherwise generally applicable maximum Recourse Rate(s) in 
effect pursuant to Transporter’s Tariff shall not apply to or be available to Shipper for service 
under the Service Agreement during the term of this Agreement (except to the extent 
expressly stated in Paragraph 1 above or at any and all times when the Negotiated Rate is not 
otherwise applicable to service under the Service agreement pursuant to this Agreement), 
notwithstanding any adjustments to such generally applicable maximum Recourse Rates(s) 
which may become effective during the term of this Agreement. 

 

4. No Refund Obligations:  If, at any time after the date service commences under the Service 
Agreement and thereafter during the term of this Agreement, Transporter is collecting its 
effective maximum Recourse Rate(s) subject to refund under Section 4 of the Natural Gas Act, 
as amended (“NGA”), Transporter shall have no refund obligation to Shipper even if the final 
maximum recourse rates are reduced to a level below the Negotiated Rate provided herein.  
Shipper’s right to receive credits relating to Transporter’s penalty revenue or other similar 
revenue, if any, applicable to transportation service on Transporter’s system shall be 
governed by Transporter’s Tariff and any applicable FERC orders and/or regulations. 

 

5. Transporter’s Tariff:  Shipper acknowledges and agrees that all terms and conditions of 
Transporter’s Tariff, including provisions for filing of changes in Transporter’s Tariff, are 
applicable to the Service Agreement. Except as it relates to rates, in the event of a conflict 
between this Agreement and Transporter’s Tariff, Transporter’s Tariff shall control.   

 



6. Term:  This Agreement shall be effective as of the date first above written.  Subject to 
Paragraphs 2 and 7 herein, the Negotiated Rate set forth herein shall apply to service under 
the Service Agreement commencing on the date service commences under the Service 
Agreement and shall, subject to the terms and conditions of this Agreement, continue in 
effect through the Primary Term. 

 

7. Regulatory Approval:  Transporter shall make a filing with the FERC for approval to implement 
the Negotiated Rate set forth herein pursuant to the NGA, the FERC’s regulations 
promulgated under the NGA, and the FERC’s Statement of Policy Alternatives to Traditional 
Cost of Service Ratemaking for Natural Gas Transporters and Regulation of Negotiated 
Transportation Service of Natural Gas Transporters issued January 31, 1996, in Docket Nos. 
RM95-5-000 and RM96-7-000.  Should FERC disallow, modify or condition approval of any 
material term(s) of the Negotiated Rate, then the Parties (including senior management if 
necessary) agree to meet promptly after the order disallowing, modifying or conditioning 
approval of such term(s) and negotiate in good faith to reach mutual agreement on a 
substitute lawful arrangement, such that the Parties are placed in the same economic position 
as if such Negotiated Rate had not been disallowed, modified or conditioned.  

 

8. Entire Agreement:  This Agreement and the Service Agreement contain the entire agreement 
of the Parties with regard to the matters set forth herein and shall be binding upon and inure 
to the benefit of the successors and permitted assigns of each Party.  

 

9. Notices:  All notices and communications regarding this Agreement shall be made in 
accordance with the notice provisions of the Service Agreement. 

 

 If the foregoing accurately sets forth your understanding of the matters covered herein, please so 
indicate by having a duly authorized representative sign in the space provided below and returning an 
original signed copy to the undersigned. 

 

 

 

 

 

 

 



Sincerely, 

Florida Gas Transmission Company, LLC 

By: _______________________________ 

Name: _____________________________ 

Title: ______________________________ 

 

 

ACCEPTED AND AGREED TO: 

 

This ____ day of ______________,_____  

 

Topaz Generating, LLC 

By: _______________________________ 

Name: _____________________________ 

Title: ______________________________ 
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