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Florida Gas Transmission Company

An Energy Transfer/Kinder Morgan Affiliate

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 ' Kevin P. Erwin

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

' 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.
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Deborah A. Bradbury ' ?

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.



Appendix A

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 | 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



Florida Gas Transmission Company, LLC
FERC NGA Gas Tariff
Original Volume No. 1-A

Part Il

Part

Part | Table of Contents

PART |
TABLE OF CONTENTS
Non-Conforming Service Agreements
Contract No. Reserved
Contract No. Reserved
Contract No. Reserved

Contract No. 3247
FPL Exhibit B

Florida Power & Light Company
Florida Power & Light Company

Non-Conforming Agreements with Negotiated Rates

Contract No. 111144
Contract No. 111144
Contract No. 111144

Contract No. 111145
Contract No. 111145

Contract No. 120703
Contract No. 120703
Contract No. 120703
Contract No. 120703

Contract No. 122314
Contract No. 122314
Contract No. 122314
Contract No. 122314

Contract No. 122315
Contract No. 122315
Contract No. 122315
Contract No. 122315

Contract No. 122316
Contract No. 122316
Contract No. 122316
Contract No. 122316

Contract No. 122907
Contract No. 122907
Contract No. 122907
Contract No. 122907

Filed: January 29, 2021

Duke Energy Florida, LLC
Name Change
Negotiated Rate Agreement

Florida Power & Light Company
Negotiated Rate Agreement

Florida Public Utilities Company
Exhibits A, B, C
Credit Agreement
Negotiated Rate Agreement

Seminole Electric Cooperative, Inc.
Exhibits A, B, C
Exhibit D
Negotiated Rate Agreement

Seminole Electric Cooperative, Inc.
Exhibits A, B, C
Exhibit D
Negotiated Rate Agreement

Seminole Electric Cooperative, Inc.
Exhibits A, B, C
Exhibit D
Negotiated Rate Agreement

Shell Energy North America (US), L.P.

Exhibits A, B, C
Exhibit D
Negotiated Rate Agreement

Page 1 of 2

Version 13.0.0

Effective: February 1, 2021



Florida Gas Transmission Company, LLC

FERC NGA Gas Tariff Part | Table of Contents
Original Volume No. 1-A Version 13.0.0
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
Page 2 of 2

Filed: January 29, 2021 Effective: February 1, 2021



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) Topaz Generating, LLC

Option Code “A”



SERVICE AGREEMENT
Firm Transportation Service-Western Division

Rate Scheduls FTS-WD

Contract No. ISLQ i
THIS AGREEMENT entered Into this & ] day of _JZM;% 2021, by and batween Florida Gas Transmission Company, LLC, a limited
llabliity company of the State of Delaware (herein called nsporter”), and Topaz Genersting, LLC (herein called "Shipper”),

WITNESSETH

NOW THEREFORE, In consideration of the premises and of the mutual covenants and agreements hereln contained, the sufficiency of which
Is hereby acknowiodged, Transparter and Shipper do covenant and agree as follows:

ARTICLE!
Definitions

In addition to the definitions Incorporated hereln through Transportar's Rate Schedute FTS-WD, the following terms when used hareln shall
have the meanings set forth below:

1.1 The term "Rate Schedule FTS8-WD" shall mesn Transporter's Rate Scheduto FTS-WD as filed with the FERC as changed and adjusted from
time to time by Transportar [n accordance with Section 8.2 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 regulstory agency or body, Including the
Congress, which has authority to regulate the rates and services of Transporter.

ARTICLE I}
Quantity

2.1 The Maximum Dally Transportation Quantity ("MDTQ") shall be set forth on a seasonal basis, and by Dlvislon If applicable, on Exhibit B
attached hereto. The applicable MDTQ shall be the largest dally quantity of gas expressed in MMBtu, that Transporter Is obligatad to transport
and make avatiable 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 tranaportation to Tranaporter on any day, up to the MDTQ plus
Transporter's Fuel, if applicable. Transporter agrees to recsive the aggregate of the quantities of natural gas that Shipper tendars for
transportation atthe Racelpt Points, up to the maximum daily quantity specified for each receipt polnt as setout on Exhibit A, plus Transporter's
Fuef, if applicabls, and 1o transport and make available for delivery to Shippsr at esch Dellvery 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
shell not be required to accept for transportation and make avallable for delivery more than the MDTQ on any day.

ARTICLE Il

Reserved.

ARTICLE iV
Payment and Rights in the Event of Non-Payment

4.1 Upon the commencement of service hereunder, Shipper shail pay Transporter, for all service rendered hersunder, the rates ostablished
under Transporter's Rate Schedule FTS-WD as filed with the FERC and as sald Rate Schedule may hereafter be iegally amended or supsrseded.

4.2 Termination for Non-Payment. In the event Shipper falls to pay for the service provided under this Agreement, pursuant to the condition set
forth in Section 18 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 get forth In sald Section 16.

ARTICLE V
Rights to Amend Rates snd Torms and Conditions of Service

8.1 This Agreement In all respects shall be and remain subject to the provisions of sald Rate Schedule end of the applicable provisions of the
Genera) Torms and Conditions of Transporter on flle with the FERC (ss the same may hereafier be legally amended or superseded), all of which
are made a part heraof by this reference.

8.2 Transporter shall have the unilaterat right to file with the appropriato regulatory authority and seek to make changes In (a) the rates and
charges applicable to its Rate Schedule FTS-WD, (b) Rate Schedule FT8-WD, including the Form of Service Agresment and the existing Service
Agreemant pursuant to which this service is rendered; provided howevar, that the firm character of service shall not be subject to change
hersunder by means of a Section 4 Flling by Transporter, and/or (c) any provisions of the General Terms and Conditions of Transporter's Tarifl
applicable to Rate Schedule FTS-WD. Transporter agroes that Shipper may protest or contest the aforemaentioned filings, or seek authorizetion
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 ressonable.



ARTICLEWVE

Term of Agreement and Commencement of Service

8.1 This Agreoment shall become effective on the later of the In-service date of the Galveston County Project or 02/01/2021 and shall continue
in offect for a period of twenty years. Shipper shall have a contractual rollover right set forth in the Service Agreement to extend the torm at the
Negotisted Rato as permitted pursuant to the provielons of Soction 20 of the Genaral Terms and Condltions of the Transporter's FERC Gas
Taritf.

6.2 In the event the cepacity haing contracted for was acquired pursuant to Section 18.C.2 of Transporter's Tariff, then this Agreement shall
torminate on the date set forth In Section 8.1 above. Otherwise, upon the expiration of the primary term and any extension or roll-over,
tarmination will be governed by the provisions of Section 20 of the Gensral Torms and Conditions of Trangporter's Tariff.

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

ARYICLE VI

Polnt(s) of Recelpt and Dellvery and Maximum Dally Quantities

7.1 The Primary Point(s) of Receipt and maximum dally quansity for sach Primary Point of Receipt, for all gas delivered by Shipper Into
Transporters pipeline system under this Agreoment shall be at the Point(s) of Receipt on Transporters pipeline system as set forth In Exhibit
A attached hereto. in accordance with the provisions of Section 8.A. of Rxte Schedule FTS-WD and Section 21.F. of the General Terms and
Conditions of Transporter's Tasiff, Shipper may request changes In its Primary Point{s) of Rocaipt. Transportor may make such changes in
accardance 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 Delivary 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 Transportsr’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 Tarifi, Shipper may request changes In its Primary PolnYs) of Delivery provided that such new requested Primary
Delivery Points must be locsted in Transporter's Western Division. Transporter may make such changes in accordance with the terms of Rats
Schedule FTS-WD and the applicable General Terms and Conditions of its Tariff.

ARTICLE Vil

Notices

Ali notices, payments and communications with respect to this Agreement shall be In writing and sent to Transporter's address posted on
Transporter's internet websits or to Shipper's address stated below or at any other such addross as may heresfter be designated in writing:

Shipper:
Topaz Generating, LLC
2001 ProEnergy Bivd
SedaliaMO 65301
Attention: Mike Alvarado, Cliff Ollver, Scott Blair
Telephone No. 660-829-5100

ARTICLE IX
Construction of Facllities

To the extent that construction of new or raquested facllities 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 X!
Pressure
11.1 The quantities of gas delivered or caused to be delivered by Shipper to Tranaporter hereunder shall be dalivered Into Transporters pipefine
system at a pressure sufficient to entor 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 ss Transporter permits at the Point(s) of Recelpt.

11.2 Transporter shall have no obligation to provikie compression and/or alter its system operation to effectuate dellveries at the Polnt(s) of
Dellvery hereunder.

ARTICLE X1l
Other Provisions
ARTICLE Xili



13.1 This Agreament 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 obilgations hereunder without first obtalning the written consent of the other party.

13.2 No waiver by elther party of any one or more defsults by the other In the performance of any provisions of this Agreement shall operate or
bo construed as a walver of sny future defauits of 8 (ike or different character.

13.3 This Agreement contains Exhibits A, B snd 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 JURISOICTION.

ARTICLE XiV
Supersoding Prior Service Agreements:
This Agreement supersedes and replaces the following Service Agroements between Transporter and Shipper: Not Applicable

IN WITNESS WHEREOF, the parties hersto have executed this Agreement by thelr duly suthorized officers effective as of the date first wyitten
above.

TRANSPORTER SHIPPER

Florida Gas Transmission Company, LLC Topaz Generating, LLC
DocuSigned by:

. I Btk Hickey > C_;\\b-hx

Name: =% X | e Nasse: Clift Ofl ver

ine: _BVP USGAs P lines Tite: ___ Vice President

pate: (-2 1-32502 | Dase: __ Janwery22.2021




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) Exhibits A, B, C

Option Code “A”



EXHIBIT A
T0

RATE SCHEDULE FT8-WD SERVICE AGREEMENT
BEYWEEN
Florida Gas Transmission Compeny, LLC
AND
Topaz Generating, LLC
DATED
02/01/2021
2 (21)
Amendment No. 0

Effective Date of this Exhibit A: The In-Service Date a3 defined In Article 8.1 of this Agreement

Date Range: InService Date to 01/31/2041

Baintis) o{ Recelot Maximum Qally Quantity MBI

Polnt Descriplion Polnt DRN ARz May-Sent st Nav-ar
Zone 4

Tres Patacios Storage (Rec) 78476 898861 40000 40000 40000 40000
Zone 1 Total: 40000 40000 40000 40000
Total MDTQ: 40000 40000 40000 40000

*Quantities are axclusive of Fusl Retmbursement. Shipper shall provide fuel pursuant to Fusl Reimbursement Charge Adjustment provisions of Transporter's
FR.ER.C. Gas Tarilf, General Terms and Conditions.



EXHIBITB
(o]

T
RATE SCHEDULE FT8-WD SERVICE AGREEMENT
BETWEEN
Flortda Qas Transmission Company, LLC
AND
Topez Generating, LLC
OATED
02/01/2021

Contract No. _f=2 (3- 71

Amendment No. 0
Elfective Date of this Exhibit B: The In-8ervice Date as defined in Article 8.1 of thie Agresment.

Dats Range: in-Ssrvice Dats to 01/31/2041

Point(s).of Defivery Maximum Daily Quantity (MMBtu]®

Point Description Paint DRN Anr Mm-Sent Qct Nov-Mar
Attwater- Topazr 100749 40000 40000 40000 40000
Total MDTQ: 40000 40000 40000 40000

"Quantities sre exclusive of Fue) Reimbursement.

** Transporter agrees to make deliveries on Shipper's behalf up to Shipper's MDTQ st the Primary Dellvery Point at 8 pressure sufficient to enter the downatream
facliities up to a pressure of 820 pslg on 8 uniform hourly basls.
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FERC NGA Gas Tariff

Original Volume No. 1-A

Effective on February 1, 2021
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EXHIBIT D
CREDIT AGREEMENT
To
RATE SCHEDULE FTS-WD SERVICE AGREEMENT
BETWEEN
FLORIDA GAS TRANSMISSION COMPANY, LLC
AND
TOPAZ GENERATING, LLC S
DATED

ContractNo. ] X2 {2 7 {

Amendment 0

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



Confidentlal

Creditworthiness
CREDIT AGREEMENT

mmwmwuom.@yo;jjgﬁzm is by and between Florida Gas
Transmission Company, LLC (“Trensporta™) Topaz Geuerating, LLC (“Shipper™).
Transporterand Shipper may sometimes be referred to herein individually as a “Party™, ot together
as the “Parties".

WHEREAS, contauporancously herewith, Trensporter and Shipper have entered into that
certain Construction Coardiaation Agreament 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 Agreeroent”) and a Precedent Agreament concemning the new meter station, new
lateral and certain facilities necossary to upgrade the horsepower at Corupressor Station 4 in
Trensporter’s Westem Division (the “Galveston County Project) and pursuant to which the Parties,
subject to certsin terms and conditions set forth in the Precedent Agreement, wilt enter into an
FTS-WD Agreement and an FTS-WD-2 Agresment (collectively the “FTS-WD Agrcements™);
and

WHEREAS, pursuant to paragraph 7 of the Precedent Agroement, 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
Agrecment, the FTS-WD Agreements and the Construction Coordination Agreement.

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

1. Shipper, at all tiracs, must satisfy the creditworthiness criteris, or otherwise provide
such credit support, as set forth under this Credit Agreoment:

(A) An entity shalt be deemed “Creditworthy™ bereunder, 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 Finmacial Services LLC or its succosvor (“S&P™) and at least
Baal by Moody's Investors Service, Inc. or its euccessor (“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 detorminative. 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
hes no Debt Ratings, the S&P long-term Issuer Crodit 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 cventthat the Debt Rating issued by S&P and Moody's are at levels that are
ot equivalent, the lower rating shall apply to determine Creditworthiness.

(ii) In the event Shipper cannot demonstrate Creditwarthiness pursuant to Section (A)(i)
above, Trensporter shall tnitially conduct a creditworthiness review on a non-discriminatory bssis,
based on financial evaluation of Shipper's audited (inancisl stazzments to determine the
acceptability of such entity’s overall flamncial condition. Shipper shall provide audited financial
statonenty for the most cusrent two (2) fiscal years, inoluding notes, prepared in conformity with
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generally sccepted accounting principles (“GAAP") in the United States of America or, for non-
U.S. based Shippers, prepared in accordance with equivalent standards. In the event that sudited
financial statements are not evailsble, thea Shipper shall provide its certified unaudited financial
stateracots; including notes, for such year. In all cases, the financial staternents shall be prepared
in accordance with GAAP, or, for non-U.S, based Shippers, such nancial statements shal) be
prepared in accordance with equivalent standards. In the event that certified unaudited financial
staternents, includingnotes, for a particular fisoa) year are provided in licu of audited financial
statements, then the Chief Bxocutive Officer or the Chief Financial Officer shall cestify that (1)
such officer has reviewed the unmudited financial stateruents, (2) based on such officer's
knowledge, the unaudited financia) statements do not contain any untrue statement of a material
fact or omit to stuts a materisl fact necessary in order to make the statements made, in light of the
clrcumstances under which the statements were raade, not misteading, (3) based on such officer’s
kngwledge, the unsudited financial staternents, and other financial informstion contained therein,
present in all material respects the financial condition and results of opsrations 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 sbove) financial staternents with notes necessary 1o evaluate
the financia! condition of Shipper or its credit support provider.

(iv) Regarding the provision of any sudited financial statements herein, Shipper shall be
deemed to have complied with such and consequently have no obligstion to provide asudited
finencial statements provided Shipper’s, or Shipper’s credit support provider's audited financial
statements ere 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 maintatn, either:

(i)  an absolute, irrevocable, unconditionzl guaranty, substantially in the form of
Bxhibit A bereto, from a corparate parent that s deemed “Creditworthy” pursuant to Section (A)(i)
or (i) above and that is otherwise scceptadle to Transportes, in Transporter's sole judgment (such
third party, “Guarantos’”), which guaranty shall guarantee the full and faithful performance and
paymeat of all of Shipper’s obligations under this Prevedent Agreement, the FTS-WD Agreements
and the Constructioa Coordination Agreement; or

(i) o cash deposit or a standby irrevocable letter of credit (“Letter of Credit™)
subatantially in the forrn of Exhibit B hereto (including any revisions requested by the fssusr
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 [east A- or Moody's rating of at least AJ on its long-term unserured debt securities, in
cither case securing the full and Gaithful performance and payment of all of Shipper’s obligations
under this Precedent Agroement, the FTS-WD Agreements and the Construstion Coordination
Agreement for the eatire term of this Precedent Agreement and the FTS-WD Agreements, as may
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be extcaded from time {0 ime (“Crudit Support™). The cash deposit or Letter of Credit, or a
corubination thereof, shall equsl Fifteen Million US Dollars ($13,000,000.00) and, inasmuch as
Shipper i3 not currently creditworthy, tho cash deposit or Letter of Credit shall be provided to
Trensporter on or before the fiReenth (15%) day following the satisfaction or waiver of
Transparter’s board approval conditions precedent set forth in Sections $.A.l and S.A.ii of the
Precedent Agreement.

(C) Atanytime while ¢ither this Precedent Agreement or the FTS-WD Agreeruents, as may be
extended from time to time, are effective, if Tansportar determines that, es of such time, (J) any
Guareator of Shipper is no longer “Creditworthy”, or (ii) Trensporter detormines 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 Transparter no longer meets the criteria sct forth in Section
1(B)(ii), then Transporter may submit 8 written notice of such determination to Shipper (which
notice shall provide Transporter's basis for such determination), and within five (S) business days
after Shipper’s receipt of such notice from Transporter, Shipper shall deliver to Transporter, and
shall thereafter maintgin, 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 dus to
Shipper’s failure to replace such Letter of Credit, as permitted pursuant to the Letter of Credit, the
cash proceods from such drawing shatl be held by Transporter as a cash deposit made pursuant
hereto.

(BE) Shipper's Letter of Credit (ropresenting 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 1o occur of (1) the date on which both the Precedent Agreement

and the FTS-WD Agreemsnts have terminated or explred and (ji) the date on which all of Shipper's

performance and payment obligations under the Precedent Agreernent and the FIS-WD

afneo&ant:‘sindudlng. without limitation, any damages arising from either such agreement) have
lled.

2.  Notice. Bxcept as herein otberwise provided, any notice, request, demand,
statement, or bill provided for in this Credit Agroomens, or any notico which either Party desires
to give to the other, must be in writing and will be considered duly delivered only if delivered by
band, by nationsfly recognized overnight courier service, or by cortified mail (postage prepaid,
Tetusm receipt requested) to the other Pasty’s addreas set forth below:

Transporter: Florida Gas Transmission Coatpapy, LLC
1300 Main St
Houston, Texas 77056-5306
Atteption: Interstate Credit Risk

With copy to:

Florids Gas Transmission Company, LLC
1300 Main St,

Houston, Texas 77056-5306

3
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Attention: Commercial Operations

Shipper: Topaz Generating, L1L.C
2001 ProBoergy Boulevard
Scdalis, MO 65301
Atin: Mike Alvorado or Cliff Oliver

with a copy to:

Topaz Geperating, LLC
2001 ProRaergy Boulevard

Sedalis, 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 timo of actual receipt; or, if receipt is refused or rejected, upon attempted delivery,
provided, bowever, that if receipt occurs efter normal business hours or on 8 weekend or nstional
holiday, then delivery shall be deemed to occur on the next businese 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 FBRC Gas Tariff, as amended from time to time (the
“Taniff"), and the Precedent Agrecment; except that to the extent of any conflict between this
Credit Agreement, on the one band, or the Tariff or Precedent Agreement, on the otber, this Crodit
Agreement shall prevail,

4, CHOICE OF LAW. THIS CREDIT AGREEMENT SHALL BE INTERPRETED
IN ACCORDANCE WITH THE LAWS OF THE STATB 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 HARRJS COUNTY,
TEXAS OR IN THB UNITED STATES DISTRICT COURT FOR THB 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.

pf signment- In the event that Shipper (or its successors)
desirce to petmnently anign i&s lnmm in the Procedent Agreement or permanantly release the
excouted FTS-WD Agreeaents, as applicable, the assignes or permanent ecqulring shipper (under
capscity release), shall be required to entsr into & new Crodit Agreement in its own name. The
terms and conditions set forth in such new Credit Agreemant and the obligations of the Parties
thersunder shall be consistent with this Credit Agreement such that Trenspuster is financially
indifferent; otherwise, any such assigmment or relcase shall oot be permissible.

6. Rules and Regulations. This Credit Agreement and the obligations of the Parties

4
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bereunder are subject to all applicable laws, rules, onders and reguletions of govermuental
autharities having jurisdiction and, in the event of conflict, such laws, rules, orders and regulstions
of govemmental guthorities having jurisdictioa shall control.

7. Comtapats 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 originsl, but all of which shall constitute one and the same agreement.

(SIGNATURE PAGE FOLLOWS.)
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IN WITNESS WHEREOF, the Perties hereto have caused this Credit Agreement to be duly
executed by their duly authorized officers as of the day and year first above writien.

Florids Gas Transmisston Company, LLC Topaz Genersting, LLC

DesuBigned by
I{Y%Huh, By: e _
FCOMAS

Title: SVP - Interstate i Title: = Vice 3

Date; 4/15/2020 Date: ._i....‘ [F:2%D
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GUARANTY
THIS GUARANTY (tis uavarty) i made end enered o and efecthe a8 of DATE) 20__,

,a cporation, (Guarentr”), I favor of Florids Gas Transmission
mmuc.amwmwwm (CFQT).

WITNESSETH:
wmmmusmmormmm LP OR LLC)} has emered
into the Precedant Agreament, dated 88 of ..————(as such agreamant may fram tme % €ne be
madiled, eupplamentad, amended, or axtanded, the ‘PA"). Except as otherwise defined heretn, any
Wmm u:ynmmmmmmmmm(mmm)mmmammw
term :

WHEREAS, ([SHIPPER] has sntered into the Cansruction Coordination Agresment, dated
w)(mmmmmymmbmmwwwmm amended, or

WHEREAS, [SHIPPER] (Including #a successors and permitted assigns under Section [7] of
the PA, “Snipper”) Is an affiilate of Guarantor,

WHEREAS, the PA contampiatas that, sutject to the & i faction of certain condilions spacified
inthe PA, FGT and Shipper wiil enter info firn Gansportatian-service-agresments and negotiatad mte
agreamends for firm tensportation service in eccordance with the PA (a8 such agreamants may from
time (o ime be modified, supplementsd, amended;orextended, (the “FTS WD Agreements’);

WHEREAS, Shipper has certain obligatans o FGT in connection with the PA, the FTS WD
Agreaments and the Caratruction Coondination Agreament (all such cbipations of Shipper, induding the
obipaiion of Shipper to pay all anoutts due under the FTS WD-Agreements; referred to as the
*Guarartead Obigatore’)

WHEREAS, FGT entared into the PA with Shipper on the condition that FGT recelve certain
assuwances regarding payment of the Guaranteed Oblgations, and Guarantor s willing (0 provide
such assurances in accordance with the terms and condiians of this Guarerty; and

WHEREAS, Guarartrr aclaowiedges that & wil be substantally benefted by the exeasion and
deiivery of the PA,

NOW, THEREFORE, in constderation of the premises and the mutual covenants contalned
herein and other good and valuable consalderation, the adequacy and receipt of which are hereby

ecrawiedged, Guarantor hereby agrees as follows:

1. Guarantor hereby absolutsly, lrevocably, and unconditionally guarentses to FGT the dus and
punctual psyment by Shipper of any and aft Guaranteed Otfigsilare, subject to any appiicable
grace period(s) or axtensions to such due date; even-if-any such psyments ara deamed to be
damogoe pursuamt to the PA and the FTS WD Agreomerds. Excepl as the same comprise
Guaranteed Obligations under the express terms of the PA and the FTS WD Agreurmants,

7
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Guarantor shall noi be llable hereunder for any consequential, Incidental, punlitive or indirect
demages whether In tort or contract. As a condiion pracedant to each payment under this
Gmwadomdbyl’e’ﬂumnomhmduawlbom by a duty

euthorized repressntative of FGT and delivered to Guerentor pursuant to n 16 “Notices®
hereof, and shall (a) refarence this Guaranty, (b) Identify FGT, the nature of the
default, and the Guaranteed Obligations to be pald and (c) set forth payment Instructians,
including bank name, routing number and bank sccount number. There are no other
requirsmants of notice, presentent or demand. Guarantor shall pay, or cause to be pald,
such Guavantesd Obligations within five (5) business days of recelpt of such demand.

. This Guaranty shall constitute a guaranty of payment and not a guaranty of collection. This
Guaranty (!) 18 a continuing guaranty and shall remaln In full force and effect untit all of the
Guarenteed Obligations and other expenses guaranieed pursuant to this Gueranty have
been pald; and (ii) shall continue to be eflective or shall be reinstated, as the case may be,
if at any time any payment of any of the Guarantead Obligations is mwlndod. avolded or
rendered void as a preferential transfer, Impermissible sel-off, fraudulent conveyance or
must otherwise be retumed or disgorged by FGT upon the insolvency, bankruptey or
reorganization of either Shipper or Guarantor or otherwise, all as though such rescinded,
avolded or volded payment had not been made, and notwithstanding any action or faliure
(o act on the part of FGT In rellance on such payment,

. The liabfity of Guarantor hereunder is exciusive and indepandent of any security for or cther
guaranty of the paymant by Shipper of the Guarantsed 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 (1) the full performance and full,
fingl, and Indefeasible payment or salisfaction in full of all Guaranteed Obligations or (i)
termination of the Precadamt Agreement,

. Guarantor's obligations hereunder are (ndependent of the obligations of any other
guarantor, and a separate action or aclions may be brought and prosecuted against
Guarantor whether or not action s brought agalnst 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 llable for any Guaranteed Obligations already fully and
indefeasibly satisfiad. If Shipper walves, to the fullest extent permitted by law, the benefit
of any statute of limitations affecting its tiabllity under the PA, the FTS WD Agreements,
the Construction Coordination Agreement and/or FGT's FERC Gas Tarif Guarantor
likewise walves, to the fullest extent permitted by law, the benefit of any statute of
limitations affecting its liabllity hereunder or the enforcement shereof. Any payment by
Shipper or other circumstance that operates to tofl any statute of limitations as to Shipper
shall operate to toll the statuts of limitations as to Guarantor. Notwithstanding anything
herein to the contrary, Guerantor does not weaive and retains and reserves to itself all
rights, counterciaims and other defenses to which Shipper is or may be enlitied to,
Including those arlsing from or cut of the PA, FTS WD Agreaments, the Conatruction
Caordination Agreement and/or FGT's FERC Gas Tariff, except for defenses arising out
of the bankruptcy, recelvership, reorganization, Imoivency. dissolution, liquidation or
similar status of Shipper, the power or authority of Shipper fo enter into the PA, FTS
WD Agreements and the Construction Coordination Agreement and to perform Its
obligations thereunder, and the lack of enforceabiiity of Shipper’s obligations under the
PA, FTS WD Agreements or the Construction Coordination Agreement or any
transactions contemplated thereby (such retsined and reserved and not walved or
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exciuded rights, counterclaims and other defenses, the “Retalned Defenses’),

. Guarantor hereby waives notice of acceptance of this Guaranty and notice of any liablfity to
which it may apply, and walves prompiness, diligence, presentment, demand of payment,
protest, notice of dishonor or nonpayment of any such llabllities, sult or taking of other action
by FGT agalml),. and any other notice to, any party liable thereon (including Gusrantor or any
other guarentor,

. FQT, to the extent agreed to by Shipper or otherwiss axprassly aliowed by the PA, the FTS
WO Agreemants, the Conetruction Coordination Agreement and/or FGT's FERC Gas Tarift
and not restricted by appficable taw, may {)) at any ime and from time o ime; () wupon or
without any terms-or conditions; (ill) in whole or in part; and (iv) without the consant of, or notice
{0, Guarantor, without Incarving responaibility to Guarentor, and Without impalring or releasing
the obligations of Guarantor hereunder:

(a) make sny change, amendmsnt, or madification in the terms of any Guarantsed
Obligations, and the Guarantor's guaranty herein made shall apply to the Guaranteed
ObRgations as so changed, amended or modified:;

(b) take and hoid securily for the payment of the Guaranteed Obligationa, and safl,
exchange, release, surrender, impalr, realize upon or otherwise deal with, in any manner and
in any order, any property by whomsoever at any time pledged or m to eacuve, or
howseoever securing, the Guarantesd Qbligations or any llabfiities any of those
hereunder) Incurmed directly or indirectly in respect thereof or hereof, and/or any offset there
sgainst, and/or release any person liable for all or eny portion of the Guaranteed Obligations;

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

(d) take any other action which would, under otherwige applicable principles of common
!éw. givt; rsa to a lagal or equitable discharge o1 Guarantor from it Hablliies under this
varenty,

. Other Ihan with respect to the Relalned Defenses, no invalidity, bregularity or unenforceablity
of all or any part of the Guarenteed Obligations or of any sacurity therefor shall affect, impair
or be a defense to this Gueranty, and this Gusranty shall be absolute, Imevocable, and
unconditonal, notwithstanding the ocoumence of eny event or the existence of any other
craumstancey which might constitute a legat or equitable discharge of a surety or guarantor
excopt full, final, end Indefeasible payment or satisfaction In full of the Guaranteed Qbligations.

. Thia Guaranty i3 a continuing ons. All tiabiliiss to which this Guaranty applles, or to which it
may apply, under the terms hereof shall be conclusively presumed 10 have been created
in relignce hereon. No fallure or delay on the part of FGT in exerolalng any right, power or
privilege hereunder shall oporate as a waiver thereot; nor shall any single or partial exercise
of any right, power or privilege hereunder preciude any other or further exsrise thereof or
the exercise of any other right, power or privilege. The rights and remadies herein

specified are cumylative and not exclusive of any rghts or remedies which FGT would
otherwige have. No notice to or demand on Gusrantor in eny caee shall entite Guarantor to
any other or furthar notlos or demand In simitar or other dramstancas or constiiute 8 walver
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of the rights of FGT to any other or further action in eny circumstances without notice or
demand. It s not necessary for FGT to inquire into the capadity or powers of Shipper or the
officers; drectore, pastners or agents acting or pirporting to act on its behalf,

9. Guarantor heredy agrees with FGT that it will nat 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 Banknupicy Code, 11 U.S.C. §§101 et seq., as amended or otherwise), until
all Guaranteed Obligations have been fully, finatly, and lndefmlbly pald or astisfied In full
(it being undarstood that Guarantor Is not waiving any right of eubrogation that it may
otherwise have but Is only walving the exercise thereof as provided above).

10. (a) Guarantor waivas any ¢ight (except as shall be required by appiicable statute and cannot
be walved) to require FOT to; (I) proceed against Shippers, any other guarantor of the
Guarenteed Obligations or any other party; (Il) procead ageinst ar exhaust eny seaurlty held
from Shipper, any other guarantor of the Guarantead Obligations or any other party; or (i)
pursue any other remedy in FGT's power whatsosver. Other than with respect to the
Retained Deforses, Guarantor waives any defense based on or anising out of any defense
of Shipper, Guarantor, any other guarantor of the Guarenteed Obligations or any other party
other than full, final, and Indefessidle payment or eatisfaction In full of the Guaranteed
Obligations, lnetudlng. without imitation, other than with respect to the Retalned Dafenses,
any defenso based on or arising out of the disabllity of Shipper, Guarantor, any cther
guarantor of the Guaranteed Obligstions or any other party, or the unenforceabllity of the
Guarertesd Otdgations or any part troreof from any cause, or the ceasatian from any cause of the
labiity of Shipper cther than full, final, and indefeashble payment or satistaction in full of the
Guranteed Qbfigationa.

(b) Exxept as provided in Secfion 4 above, Guarard
MNMMMWMdmmdMM
of dishoner, noticea of acceptance of this Guaranty, and noticas of the existence, creation or
hmudnuwadmmlmwﬂmeuwwmumwmmmmyumw
keaping ttself iformed of Shipper's finandial condition end assets, and of all other craumetancss
bearing upon the-risk-of nonpayment of the Guarantsed Obligatians and the natwe, aanpe and
@dent of the riaks which Guarendxy asssTes and incurs haramder, and agrees that FGT shell have
no duly to scMise Guasantor of infurmation mown to it reganding such dra.smsences or risks.

11. in order to induce FGT o ents
that

{a) mwmbamwwmm&umhm
etanding under the laws of the jurisdiction of lts orgartization, (If) has the corporate power and
authorlly 1o own or legse its property and assets and to transaxt the businass in which i is
mwmmbmmmhwwmbmnmmwm

() Power and Atharty. Gurartr has the corporals power end audarly b exeate, daliver
wmmmmmduz&mwmmuwm
to authortze the execution, delivery and performance by it ofthis Guaranty. Gurenttr has duly @sated

10
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and defvered this Guarardy end tis Guaranty consthutes the legal, vafid and binding abiligation of
&Mwmwmmmmnmmmmmw
thereo! may imitad bardngiiy, Insovency, frauchient

. N H [0 “ . N w

awW):

(c) No Violation. Nelther the execution, dellvery, or performance by Guarantor
of this Guarenty, nor compilance by it with the terma and provisiam hereof and thereof (1) wii
contravene any epplicable pravision of any taw, statite, rule, or reguiation, or any order, writ,
Injunction, or decree of any court or govemmental Instramsmafity, (1) will conflict or be
inconaistent with or result In any breach of any of the tams, covenants, conditions, or
provisions of, or conatitute a defeutt under, or result In the creation or Imposition of (or the
obtigation to create or impose) any iten upon eny of the property-or essets of Gusrantor or
any of its subsidiaries pursuant to the terms of, any indenture, mortgage, deed of {rust,
credit agreement, or foan agreement or any other material agreement, contract, or
Instrument to which Guarantar or any of its subsidiaries le a panyor by which R or any of s
property or essets Is bound or to which it may be subject, or (1) will violale any provision of the
cartificats of incorparetion, by-iaws or simitar docurnents, retruments, or (Including
amendmaents thereto) executed, adopted or ffled in connedion with the creation, formation, or
orgenization of Guarantor or any of its subsidiaries.

(d)Governmental Approvais. No order, consent, approval, license,
authorization or validation of, or flling, recording or registration with (except as have been
obtalned or made), or exemption by, any govemmenta! or public body or authority, or any
subdivision thereo!, is required to authorize, or Is required in connection with, (i) the
exacution, delivery, and performance of this Guaranty or (H) the legafify, validity, binding
effect, or enforceabtiity of this Quaranty.

{e) Litigation. There are no actions, suits, or proceedings pending or, to the best
knowledge of Guarantor, threstened (i) which purport to affect the legallty, validity, or
enforoasbiiity of this Guaranty or (i) that could reasonably be e to have a material
adverse effect on the results of operations or financlali condition of Guarantor and its
eubnidiartas, teken as a whole,

12. In the event this Guaranty {s coflected o enforced by or through an attomey al law, Guaranior
will reimburss FGT for ali reasonable and documented out-of-pocket costs and expenses of
collection or enforcament, inchuiing ressonable attomeys' fees actually incurred.

13, This Guaranty shall be binding upon Guaranior and the suocaasors and assigns of Guarantor
and shall inwe to the benefit of and be enforceable by FGT and ite 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 shah be null and
vold). Natwithatanding anything to the contrary hereln, FGT may refusa to provide its consent
(end the same shak nol be deemed unreasonable) If the proposed assignee fails to meet FGT's
credit requirements.

14.Expept as otherwise provided herein, nelther this Guarenty nor any provision hereof may be
changed, waived, discharged or tarminatad except with the wrttlen consert of Guarartar and

1
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16. Guarantor acknowlodges that an executed (or confurmed) copy of the PA has baen made
svailable to Guarantor and Guarantor-is-familar with the conterts thereof.

16. All notices, mquests, demands and other comununicatians hereunder will be in wiiting and wll
be deemed to have been duly given when (i) dailverad by hand (with written acknowtadgment of
receipt), (il) sent by facsimlle franamission (with recelpt confirmed by an electronically
generatad written confirmation) with a copy sent via US Mall or avemight courler, or (Ii)
received by the addressee, if sent by a naticnally recognized delivery eervice or other tra
method, In each case 1o the appropriate addresses and facalmile numbers set forth below (or
10 such other addressas and facsimile numbers as a paty may designate by notice to the
cothers); provided that any such delivertes received after nonmat business hours In the place
of business of the recelving party shali be deemed to be recelved on the next business day:

tf to Guarantor, to:

if to FGT, to:
Florida Gas Transmisslon Company, LLC
Atin: Interstate Credit Risk Management
1300 Main St.
Houston, Texas 77002-8803
Interstatecredi.mallbox@enargytransfer.com

With a copy to:

Florida Gas Transmission Company, LLC.
Aftn; Legal Department

1300 Main St.

Houston, Texas 77002-6803

Facsimile: 713-889-1212

17. This Guarenty will continue to be effective or be reinstated, as the casa may be, if at any ime
any peyment of any Guaranteed Obligation is rescinded or myal otherwise be retumed upon
the insoivency, bankrupicy, or reargantzation of the Shipper or atherwise, all as though such
payment had not been made. In such a sRustion, any prior relaass from the terms of this
Guaranty shall be reinstated In fufl force and effect.

(8) THIS GUARANTY AND THE RIGHTS AND OBLIGATIONS OF FGT AND OF
GUARANTORHEREUNDER SHALL BE GOVERNED BY AND CONSTRUED
IN 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 T8
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

12
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TRANSACTIONS CONTEMPLATED HEREBY OR THEREBY.

Guarantr hareby confims thet R is & irtertion that this Guararty not consttuty a freudident transfer
or conveyance for urpasas of any bankauptoy, tsoivency or einiar taw, the Uniform Frenchdertt
manaameMMGhﬂmw To effectuate the foregaing irterdion, ¥
enforcement of the fladilty of Guarantor under this Guaranty would be an unfawiu! or voidatle
trarsfer-under any applicabla frauduiant conveyance or freudulent transfer iaw or any comparable
MMNW«WMMMW&NWM&M
mwwmaymnumwwmammmmmuummmw

Any provision of this Guaranty held to be Invalid, fllegal or unenforcaable (n any jurisdiction shall,
s to such jurtsdiction, be Ineflective to the extent of such Invaiidity, Begsilly or urardoroeabily
without affecting the validity, legatty and erforceediiity of the remalining provisions herecf; and
the invalidity of a particular provision in a particular jurisdiction shafl not invalidate such provision
in any other justediction,

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

the Precedent Agreement and FTS WD Agreements, suparsadas afl prior agreements related to
the subject matter hereof.

IN WITNESS WHEREOQF, Guaranior has caused this Guaranty to be executed and dellvered as
of the date firat above written,

GUARANTOR
By:
Name:

13
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“Exhibit 8”
LETTER OF CREDIT FORMAT

IRREVOCABLE STANDBY LETTER OF CREDIT NO.

ISSUER: [ISSUING BANK MUST HAVE MINIMUM RATINGS OF A- BY 8&P AND A3 BY
MOODY'S AND BE HEADQUARTERED IN THE U.8. OR BE THE U.8.
BRANCH OF A FOREIGN BANK )

BENEFICIARY: [BENEFICIARY)
ATTN: CREDIT RISK MANAGEMENT
1300 MAIN STREET
HOUSTON, TX 77002-8803

APPLICANT:

AMOUNT: uso

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)
ORAWN ON US AT SIGHT AND ACCOMPANIED BY ONE OF THE FOLLOWING STATEMENTS
PURPORTEOLY 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 (AS DEFINED IN THE PRECEDENT
AQREEMENT), AND, AS A RESIAT THEREOF, THEAMOUNTOFUSDS _________ I8
DUE AND OWING BY (INSERT APPLICANT'S NAME), THEREFORE, WE HEREBY DEMAND
PAYMENT OF SUCH AMOUNT.”

14
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{NOTE: If the Appiicant ia not the counterparty to the agreament, then repiace 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 NEREBY DEMAND
PAYMENT OF USD$ of

SPECIAL. CONDITIONS:

(T 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
INTERSTATECREDIV.MAILBOX@ENERGYTRANSFER.COM WITHIN TWO (2) BUSINESS DAYS
OF ISSUING BANK'S RECEIPT OF DRAWING OF ANY DISCREPANCIES NOTED BY ISSUING
BANK ON OOCUMENTS PRESENTED.

PAYMENT OF ANY AMOUNT ORAWN UNDER THIS LETTER OF CREDIT S8HALL BE MADE IN
IMMEDIATELY AVALABLE UNITED STATES DOLLARS BY WIRE TRANSFER TO THE ACCOUNT
OF BENEFICIARY IN ACCORDANCE WITH THE INSTRUCTIONS SUBMITTED WITH THE
PRESENTATION OF DOCUMENTS, NO LATER THAN THE THIRD (3%) GANKING DAY
FOLLOWING THE DATE SUCH DEMAND FOR PAYMENT IS PRESENTED OR FAXED IN
ACCORDANCE WITH THE LETTER OF CREDIT TERMS.

1$
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e THE OBLIGATION OF THE BANK UNDER THIS LETTER OF CREODIT 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 RINMBURSEMENT.

s THE ELECTRONIC TRANSMISSION OR FACSIMILE OF THIS LETTER OF CREDIT SMALL BERVE
AS THE OPERATIVE INSTRUMENT UNTIL THE ORIGINAL IS RECEIVED BY THE BENEFICIARY.

WE HEREBY ENGAGE WITH YOU THAT DRAFTS DRAWN UNDER AND IN COMPUANCE WITH THE
TERMS OF THIS CREDIT WILL 8E DULY HONORED UPON PRESENTATION AT OUR COUNTERS
WITHIN THE VALIDITY DATE,

EXCEPT AS OTHERWISE EXPPRESSLY STATED HEREIN, THIS CREDIT 18 ISSUED SUBJECT TO THE
INTERNATIONAL STANDBY PRACTICES 1988 (ISP58), INTERNATIONAL CNAMBER OF COMMERCE
PUBLICATION NO. 530, AS TO MATTERS NOT ADDRESSED BY I8P88, 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 LEVTER 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 S8UCH 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 (1) ANY OBJECTION EITHER OF US MAY NOW OR HEREAFTER HAVE
TO THE LAYING OF VENUE IN ANY S8UCH ACTION OR PROCEEDING IN ANY S8UCH COURT, AND (lI)
THE RIGHT TO A TRIAL BY JURY IN CONNECTION WITH ANY ACTION, PROCEEDING, OR CLAIM
ARISING QUT OF OR IN CONNECTION WITH THIS LETTER OF CREDIT.

16
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Florida Gas Transmission Company
An Energy Transfer/Kinder Morgan Affillate

January 8, 2021

Topaz Generating, LLC

Mr. Mike Alvarado, Mr. Cliff Oliver, Mr. Scott Blair
2100 ProEnergy Bivd.

Sedalia, Missouri 65301

Re: Negotiated Rates for Transportation Service Under Florida Gas Transmission Company, LLC
Rate Schedule FTS-WD, Contract No. )2( 274

Oear Gentlemen:

This Negotiated Rate Agreement (“Agreement”) is made and entered into this:7 day of
Jaanu ‘"g, , 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”). tn 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, capltalized 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 MOTQ for
the billing month and in addition any applicable usage surcharges muitiplied by the sum of
the scheduled quantitles for the billing month and any other applicable current and future

1300 Main Street Houslon. Texas 77002 (713) 889-7000



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 Dth, plus any applicable reservation
surcharges, multiplied by the sum of the MDTQ for the billing month and in addition any
applicable usage surcharges mulitiplied 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 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.

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.

No Refund Obligations: ff, 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.

Iransporter'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. TJerm: This Agreement shall be effective as of the date first above written. Subject to
Paragraphs 2 and 7 herein, the Negctiated 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
DocuSlaned by:

By: r Fu H“‘“‘?

\— 801 FB2BFFCO34AS,.

Name: Bath ﬁ;’gbeb
Tile:_EVP US 685 Pigelines

ACCEPTED AND AGREED TO:

This 22 _day of _ January 2021

Topaz Generating, LLC

By: C‘\\B

Name: Cliff Oliver

Title: Vice President
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SERVICE AGREEMENT
Firm Transportation Service-Western Division
Rate Schedule FTS-WD-2
Contract No. _[2{p2 T2

THIS AGREEMENT entered into this u day of _m%;zw. by and between Fiorida Gas Transmission Company, LLC, a limited
lisbllity company of the State of Delaware (herein called "Treftsporter”), and Topaz Generating, LLC (herein called "Shippar”),

WI{TNESSETH

NOW THEREFORE, In consideration of the premises and of the mutual covenants and agresments herein contalned, the sufficiency of which
s hereby acknowiedged, Transporter and Shipper do covenant and agree as follows:

ARTICLE |
Definitions

In addition to the definitions Incorporated herein through Transporter’s Rate Schadule FT8-WD-2, the following terms when used herein shall
have the meanings set forth below:

1.9 The tarm "Reta Schedule FTS-WD.2" shatl mean Transporier'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 orderaffecting such rate schadule.

1.2 The term "FERC" shsll mean the Fedeoral 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 Il
Quentity

2.1 The Maximum Dally Transportation Quantity ("MDTQ") shall be set forth on a seasonal basis, and by Division if applicable, on Exhibit 8
attached herato. The applicable MDTQ shall be the [argest dally guantity of gas expressed in MMBtu, that Transporter Is obligated to transport
and make avallable for defivery 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 agress to receive the aggregate of the quantities of natural gas that Shipper tenders for
transportation at the Recelpt Polnts, up to the maximum daily quantity specifiad for sach racelpt point as set out on Exhibit A, plus Transporter's
Fuel, If applicable, and to transport and make avallsbie for delivery to Shipper at each Detlvery Polint epecified on Exhibit B, up to the amount
scheduled by Transporter less Transporter's Fusl, [ applicable (as provided in Rate Schedule FTS-WD-2), provided however, that Transporter
shall not be required to accept for transportation and make avallable for dalivery more than the MDTQ on any day.

ARTICLE
Payment and Rights In the Event of Non-Psyment

3.1 Upon the commencement of service herounder, Shipper shall pay Transporter, for all service rendered hergunder, the rates established
under Transporter's Rate Schedule FTS-WD-2 as filed with the FERC and as seld Rate Scheduie may hereafter bo logally 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 Ges Tariff, Transporter shall have the right to tesminate this
Agroement purauant to the condition set forth In said Section 18,

ARTICLE IV
Rights to Amand Rales and Terms and Conditions of Service

4.1 This Agreement In sil respects shall be and remalin eubject to the provisions of sald Rate Schedule and of the applicable provisions of the
Ganeral Torms and Condlitions of Transporter on flle with the FERC (as the same may heroafter be legally amended or superseded), all of which
are made & part hereof by this reference.

4.2 Transporter shall have the uniiateral 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, inctuding the Form of Service Agreement and the existing
Service Agresment pursuant to which this service is rendered; provided however, that the firm character of ssrvice shall not be subject to
change herounder by means of a Section 4 Flling by Transporter, and/or (c) any provisions of the General Terms and Conditions of Transporter's
Teriff applicable to Rate Schedule FTS-WD-2. Transporter agroes that Shipper may protest or contest the aforementioned fllings, or sesk
authorization from duly constituted regulatory authorities for such adjuatment of Transporter’s existing FERC Gas Tariff as may be found
necessary In ordor to sssure that the provisions In (a), (b) or (c) above are just and reasonable.



ARTICLEV
Torm of Agreement and Commencement of Service

5.1 This Agreement shall becomo effective on the later of the Iineervice date of the Galveston County Project or 02/01/202¢ and shall continue
In offect for a period of twenty years. Shippor shall have a contractual rollover right set forth In the S8ervice Agreement to extend the term at the
Negotiatod Rato 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 8.1 above. Otherwise, upon tha explration of the primary tarm and any extension or roll-over,
termination wili be governed by the provisions of Section 20 of the General Terms and Conditions of Transporter's TarifY.
5.3 8ervice herounder shall commence as set forth In Section 2 of Rate 8chedule FTS-WD-2,

ARTICLEWVI

Polnt(s) of Recelpt and Dslivery and Maximum Dally Quantities

6.1 The Primary Polnt(s) of Recelpt and maximum dally quantity for each Primary Point of Receipt, for all ges dellvered by Shipper Into
Transportef's plpeline system under this Agreemsnt shall ba at the Point(s) of Recelpt In Transporter’s Western Division as set forth In Exhibit
A attached hereto. Such Primary Polints(s) of Recelpt must be located esst of the Primary Point{s) of Delivery under this Service Agreement.
Shipper may request changes In Iits Primary Point(s) of Recelpt 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 Polnt(s) of Delivery and maximum dally quantity for each Primary Point of Delivery for all gas made avallable for delivery by
Transporter to Shipper, or for the account of Shipper, under this Agreement shall be at the Poini(s) of Delivery In Transporter's Western Division
s set forth In Exhibit B attached hereto. Such Primary Point(s) of Delivery must be located west of the Primary Polint{s) of Recelpt under this
8ervice Agreement. Shipper may request changes in its Primary Point{s) of Dellvery and Transporter shall make such changes In accordance
with the terms of Rete Schedule FTS-WD-2 and the applicable General Tetms and Conditlons of Its Tariff,

ARTICLE Vil

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 Internat website or to Shipper's addrass stated below or at any other such address es may hereafter be designated in writing:

Shipper:
Topaz Generating, LLC
2001 ProEnergy Bivd
Sedalla MO 68301

Attention: Mike Alvarado, Cliff Ollver, Scott Blalr
Telephone No. 660-829-5100

ARTICLE Vill
Construction of Faclilities

To ths extant that construction of new or requested facilities is necassary to provide service under this Service Agreement, such conatruction,
Including payment tor the facllities, shal! occur In accordance with Section 21 of the Gensral Terms and Conditions of Transporter's Tariff.

ARTICLE IX - Not Applicable
ARTICLE X
Pressure
10.1 The quantities of gas dellvered or caused to be dellvered by Shipper to Yransporter hereunder shall be defivered into Transporter’s pipeline
system ata pressure sufficlent to enter Transporter's system, but in no avent shall such gas be dellverad at a pressure excesding the maximum
authortzed operating pressure or such other pressure as Transporter permits at the Point(s) of Recelpt.

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

ARTICLE X!
Other Provisions
ARTICLE Xl



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

12.2 No walver by either party of any one or more defauits by the other In the performance of any provisions of this Agreament 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, 8 and D which are incorporated fulty herein.

12.4 THIS AGREEMENT SHALL BE GOVERNED B8Y 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,

ARYICLE Xl
Supersading Prior Service Agreaments
This Agreement supersedes and replaces the following 3ervice Agreaments between Transporter and Shipper: Not Applicable

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

TRANSPORTER SHIPPER

Florida Gas Transmission Compeny, LLC Topaz Generating, LLC
DocuSigned by:

By: ; By: C“\\UA

Name: _[R3cth Hickee Name: _ Clif Oliver

Tie:_EVP US (fﬁS_BP" incS Tive: ___Vice President

Date: f~21- 263 Date;  Jenuary 22, 2021
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EXHIBIT A
TO

RATE SCHEDULE FTS-WD-2 SERVICE AGREEMENT

BETYWEEN
Florida Gas Transmission Compsny, LLC
AND

Topaz Generating, LLC

DATED
02017202
ContractNo.{ R G T 2.

Amendment No. 0
Effective Date of this Exhibit A: The in-Service Date as defined In Article 5.1 of thia Agrsement.

Oate Range: In-Ssrvice Date to 01/3172041

Eoin(s) of Receipt

Point Description Point ORN Apr
Zone 1

HPL Texoma (Rec) 8774 28219 67000
Zone 1 Total: 67000
Total MDTQ: 87000

Cad™>™
January 22, 2021
Maximym,Daity Quantity {MiBtu)}>
May-Seot ot
§7000 67000
67000 67000
67000 67000

Noy-Mar

67000
67000

87000

“Quantities are exclusive of Fuel Reimbursement. Shipper shall proviie fue! pursuant to Fuel Relmbursement Charge Adjustment provisions of Transporter's

R.€.R.C. Gas Tarilf, Generat Terms and Conditiones.



EXHIBIT B
T0
RATE SCHEOULE FTS-WD-2 SERVICE AGREEMENT
BETWEEN

Floriaa Gas Transmission Company, LLC
AND

Topaz Generating, LLC
DATED
02/0112021
Contract No.| 2§ 2 T

Amendment No. 0

EHective Date of this Exhibit 8: The (n-Service Date: as defined! in Articte 5.1 of this Agreumant.

Date Range: In-Sarvice Date to 01/31/2041

Boieite) of Defivery Maximum Dolly Quantity (MMBtul®

Point Deacription Polnt ORN AR Hay-Sept Qct Novifac
Attwater-Topax 100749 67000 67000 67000 67000
Total ¥DTQ: 67000 67000 67000 87000

“Quantities are exciusive of Fuel Reimbursement.

** Transporter agress to make deliverias on Shipper's behaif up (o Shipper's MDTQ at the Primary Delivery Point at a pressure sufficlent to enter the downsiream
faciiities up to & pressure of 620 pslg on a uniform hourly basts.



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) Exhibit D

Option Code “A”



EXHIBIT D
CREDIT AGREEMENT
TO
RATE SCHEDULE FTS-WD-2 SERVICE AGREEMENT
BETWEEN
FLORIDA GAS TRANSMISSION COMPANY, LLC
AND
TOPAZ GENERATING, LLC Ca™
DATED January 22, 2021

Contract No. 1) {212

Amendment 0

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



Confidentlal

Creditworthiness
CREDIT AGREEMENT

mmwmwuom.@yo;jjgﬁzm is by and between Florida Gas
Transmission Company, LLC (“Trensporta™) Topaz Geuerating, LLC (“Shipper™).
Transporterand Shipper may sometimes be referred to herein individually as a “Party™, ot together
as the “Parties".

WHEREAS, contauporancously herewith, Trensporter and Shipper have entered into that
certain Construction Coardiaation Agreament 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 Agreeroent”) and a Precedent Agreament concemning the new meter station, new
lateral and certain facilities necossary to upgrade the horsepower at Corupressor Station 4 in
Trensporter’s Westem Division (the “Galveston County Project) and pursuant to which the Parties,
subject to certsin terms and conditions set forth in the Precedent Agreement, wilt enter into an
FTS-WD Agreement and an FTS-WD-2 Agresment (collectively the “FTS-WD Agrcements™);
and

WHEREAS, pursuant to paragraph 7 of the Precedent Agroement, 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
Agrecment, the FTS-WD Agreements and the Construction Coordination Agreement.

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

1. Shipper, at all tiracs, must satisfy the creditworthiness criteris, or otherwise provide
such credit support, as set forth under this Credit Agreoment:

(A) An entity shalt be deemed “Creditworthy™ bereunder, 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 Finmacial Services LLC or its succosvor (“S&P™) and at least
Baal by Moody's Investors Service, Inc. or its euccessor (“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 detorminative. 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
hes no Debt Ratings, the S&P long-term Issuer Crodit 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 cventthat the Debt Rating issued by S&P and Moody's are at levels that are
ot equivalent, the lower rating shall apply to determine Creditworthiness.

(ii) In the event Shipper cannot demonstrate Creditwarthiness pursuant to Section (A)(i)
above, Trensporter shall tnitially conduct a creditworthiness review on a non-discriminatory bssis,
based on financial evaluation of Shipper's audited (inancisl stazzments to determine the
acceptability of such entity’s overall flamncial condition. Shipper shall provide audited financial
statonenty for the most cusrent two (2) fiscal years, inoluding notes, prepared in conformity with



Confidential

generally sccepted accounting principles (“GAAP") in the United States of America or, for non-
U.S. based Shippers, prepared in accordance with equivalent standards. In the event that sudited
financial statements are not evailsble, thea Shipper shall provide its certified unaudited financial
stateracots; including notes, for such year. In all cases, the financial staternents shall be prepared
in accordance with GAAP, or, for non-U.S, based Shippers, such nancial statements shal) be
prepared in accordance with equivalent standards. In the event that certified unaudited financial
staternents, includingnotes, for a particular fisoa) year are provided in licu of audited financial
statements, then the Chief Bxocutive Officer or the Chief Financial Officer shall cestify that (1)
such officer has reviewed the unmudited financial stateruents, (2) based on such officer's
knowledge, the unaudited financia) statements do not contain any untrue statement of a material
fact or omit to stuts a materisl fact necessary in order to make the statements made, in light of the
clrcumstances under which the statements were raade, not misteading, (3) based on such officer’s
kngwledge, the unsudited financial staternents, and other financial informstion contained therein,
present in all material respects the financial condition and results of opsrations 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 sbove) financial staternents with notes necessary 1o evaluate
the financia! condition of Shipper or its credit support provider.

(iv) Regarding the provision of any sudited financial statements herein, Shipper shall be
deemed to have complied with such and consequently have no obligstion to provide asudited
finencial statements provided Shipper’s, or Shipper’s credit support provider's audited financial
statements ere 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 maintatn, either:

(i)  an absolute, irrevocable, unconditionzl guaranty, substantially in the form of
Bxhibit A bereto, from a corparate parent that s deemed “Creditworthy” pursuant to Section (A)(i)
or (i) above and that is otherwise scceptadle to Transportes, in Transporter's sole judgment (such
third party, “Guarantos’”), which guaranty shall guarantee the full and faithful performance and
paymeat of all of Shipper’s obligations under this Prevedent Agreement, the FTS-WD Agreements
and the Constructioa Coordination Agreement; or

(i) o cash deposit or a standby irrevocable letter of credit (“Letter of Credit™)
subatantially in the forrn of Exhibit B hereto (including any revisions requested by the fssusr
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 [east A- or Moody's rating of at least AJ on its long-term unserured debt securities, in
cither case securing the full and Gaithful performance and payment of all of Shipper’s obligations
under this Precedent Agroement, the FTS-WD Agreements and the Construstion Coordination
Agreement for the eatire term of this Precedent Agreement and the FTS-WD Agreements, as may
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be extcaded from time {0 ime (“Crudit Support™). The cash deposit or Letter of Credit, or a
corubination thereof, shall equsl Fifteen Million US Dollars ($13,000,000.00) and, inasmuch as
Shipper i3 not currently creditworthy, tho cash deposit or Letter of Credit shall be provided to
Trensporter on or before the fiReenth (15%) day following the satisfaction or waiver of
Transparter’s board approval conditions precedent set forth in Sections $.A.l and S.A.ii of the
Precedent Agreement.

(C) Atanytime while ¢ither this Precedent Agreement or the FTS-WD Agreeruents, as may be
extended from time to time, are effective, if Tansportar determines that, es of such time, (J) any
Guareator of Shipper is no longer “Creditworthy”, or (ii) Trensporter detormines 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 Transparter no longer meets the criteria sct forth in Section
1(B)(ii), then Transporter may submit 8 written notice of such determination to Shipper (which
notice shall provide Transporter's basis for such determination), and within five (S) business days
after Shipper’s receipt of such notice from Transporter, Shipper shall deliver to Transporter, and
shall thereafter maintgin, 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 dus to
Shipper’s failure to replace such Letter of Credit, as permitted pursuant to the Letter of Credit, the
cash proceods from such drawing shatl be held by Transporter as a cash deposit made pursuant
hereto.

(BE) Shipper's Letter of Credit (ropresenting 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 1o occur of (1) the date on which both the Precedent Agreement

and the FTS-WD Agreemsnts have terminated or explred and (ji) the date on which all of Shipper's

performance and payment obligations under the Precedent Agreernent and the FIS-WD

afneo&ant:‘sindudlng. without limitation, any damages arising from either such agreement) have
lled.

2.  Notice. Bxcept as herein otberwise provided, any notice, request, demand,
statement, or bill provided for in this Credit Agroomens, or any notico which either Party desires
to give to the other, must be in writing and will be considered duly delivered only if delivered by
band, by nationsfly recognized overnight courier service, or by cortified mail (postage prepaid,
Tetusm receipt requested) to the other Pasty’s addreas set forth below:

Transporter: Florida Gas Transmission Coatpapy, LLC
1300 Main St
Houston, Texas 77056-5306
Atteption: Interstate Credit Risk

With copy to:

Florids Gas Transmission Company, LLC
1300 Main St,

Houston, Texas 77056-5306

3
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Attention: Commercial Operations

Shipper: Topaz Generating, L1L.C
2001 ProBoergy Boulevard
Scdalis, MO 65301
Atin: Mike Alvorado or Cliff Oliver

with a copy to:

Topaz Geperating, LLC
2001 ProRaergy Boulevard

Sedalis, 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 timo of actual receipt; or, if receipt is refused or rejected, upon attempted delivery,
provided, bowever, that if receipt occurs efter normal business hours or on 8 weekend or nstional
holiday, then delivery shall be deemed to occur on the next businese 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 FBRC Gas Tariff, as amended from time to time (the
“Taniff"), and the Precedent Agrecment; except that to the extent of any conflict between this
Credit Agreement, on the one band, or the Tariff or Precedent Agreement, on the otber, this Crodit
Agreement shall prevail,

4, CHOICE OF LAW. THIS CREDIT AGREEMENT SHALL BE INTERPRETED
IN ACCORDANCE WITH THE LAWS OF THE STATB 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 HARRJS COUNTY,
TEXAS OR IN THB UNITED STATES DISTRICT COURT FOR THB 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.

pf signment- In the event that Shipper (or its successors)
desirce to petmnently anign i&s lnmm in the Procedent Agreement or permanantly release the
excouted FTS-WD Agreeaents, as applicable, the assignes or permanent ecqulring shipper (under
capscity release), shall be required to entsr into & new Crodit Agreement in its own name. The
terms and conditions set forth in such new Credit Agreemant and the obligations of the Parties
thersunder shall be consistent with this Credit Agreement such that Trenspuster is financially
indifferent; otherwise, any such assigmment or relcase shall oot be permissible.

6. Rules and Regulations. This Credit Agreement and the obligations of the Parties

4
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bereunder are subject to all applicable laws, rules, onders and reguletions of govermuental
autharities having jurisdiction and, in the event of conflict, such laws, rules, orders and regulstions
of govemmental guthorities having jurisdictioa shall control.

7. Comtapats 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 originsl, but all of which shall constitute one and the same agreement.

(SIGNATURE PAGE FOLLOWS.)
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IN WITNESS WHEREOF, the Perties hereto have caused this Credit Agreement to be duly
executed by their duly authorized officers as of the day and year first above writien.

Florids Gas Transmisston Company, LLC Topaz Genersting, LLC

DesuBigned by
I{Y%Huh, By: e _
FCOMAS

Title: SVP - Interstate i Title: = Vice 3

Date; 4/15/2020 Date: ._i....‘ [F:2%D
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GUARANTY
THIS GUARANTY (tis uavarty) i made end enered o and efecthe a8 of DATE) 20__,

,a cporation, (Guarentr”), I favor of Florids Gas Transmission
mmuc.amwmwwm (CFQT).

WITNESSETH:
wmmmusmmormmm LP OR LLC)} has emered
into the Precedant Agreament, dated 88 of ..————(as such agreamant may fram tme % €ne be
madiled, eupplamentad, amended, or axtanded, the ‘PA"). Except as otherwise defined heretn, any
Wmm u:ynmmmmmmmmm(mmm)mmmammw
term :

WHEREAS, ([SHIPPER] has sntered into the Cansruction Coordination Agresment, dated
w)(mmmmmymmbmmwwwmm amended, or

WHEREAS, [SHIPPER] (Including #a successors and permitted assigns under Section [7] of
the PA, “Snipper”) Is an affiilate of Guarantor,

WHEREAS, the PA contampiatas that, sutject to the & i faction of certain condilions spacified
inthe PA, FGT and Shipper wiil enter info firn Gansportatian-service-agresments and negotiatad mte
agreamends for firm tensportation service in eccordance with the PA (a8 such agreamants may from
time (o ime be modified, supplementsd, amended;orextended, (the “FTS WD Agreements’);

WHEREAS, Shipper has certain obligatans o FGT in connection with the PA, the FTS WD
Agreaments and the Caratruction Coondination Agreament (all such cbipations of Shipper, induding the
obipaiion of Shipper to pay all anoutts due under the FTS WD-Agreements; referred to as the
*Guarartead Obigatore’)

WHEREAS, FGT entared into the PA with Shipper on the condition that FGT recelve certain
assuwances regarding payment of the Guaranteed Oblgations, and Guarantor s willing (0 provide
such assurances in accordance with the terms and condiians of this Guarerty; and

WHEREAS, Guarartrr aclaowiedges that & wil be substantally benefted by the exeasion and
deiivery of the PA,

NOW, THEREFORE, in constderation of the premises and the mutual covenants contalned
herein and other good and valuable consalderation, the adequacy and receipt of which are hereby

ecrawiedged, Guarantor hereby agrees as follows:

1. Guarantor hereby absolutsly, lrevocably, and unconditionally guarentses to FGT the dus and
punctual psyment by Shipper of any and aft Guaranteed Otfigsilare, subject to any appiicable
grace period(s) or axtensions to such due date; even-if-any such psyments ara deamed to be
damogoe pursuamt to the PA and the FTS WD Agreomerds. Excepl as the same comprise
Guaranteed Obligations under the express terms of the PA and the FTS WD Agreurmants,

7
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Guarantor shall noi be llable hereunder for any consequential, Incidental, punlitive or indirect
demages whether In tort or contract. As a condiion pracedant to each payment under this
Gmwadomdbyl’e’ﬂumnomhmduawlbom by a duty

euthorized repressntative of FGT and delivered to Guerentor pursuant to n 16 “Notices®
hereof, and shall (a) refarence this Guaranty, (b) Identify FGT, the nature of the
default, and the Guaranteed Obligations to be pald and (c) set forth payment Instructians,
including bank name, routing number and bank sccount number. There are no other
requirsmants of notice, presentent or demand. Guarantor shall pay, or cause to be pald,
such Guavantesd Obligations within five (5) business days of recelpt of such demand.

. This Guaranty shall constitute a guaranty of payment and not a guaranty of collection. This
Guaranty (!) 18 a continuing guaranty and shall remaln In full force and effect untit all of the
Guarenteed Obligations and other expenses guaranieed pursuant to this Gueranty have
been pald; and (ii) shall continue to be eflective or shall be reinstated, as the case may be,
if at any time any payment of any of the Guarantead Obligations is mwlndod. avolded or
rendered void as a preferential transfer, Impermissible sel-off, fraudulent conveyance or
must otherwise be retumed or disgorged by FGT upon the insolvency, bankruptey or
reorganization of either Shipper or Guarantor or otherwise, all as though such rescinded,
avolded or volded payment had not been made, and notwithstanding any action or faliure
(o act on the part of FGT In rellance on such payment,

. The liabfity of Guarantor hereunder is exciusive and indepandent of any security for or cther
guaranty of the paymant by Shipper of the Guarantsed 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 (1) the full performance and full,
fingl, and Indefeasible payment or salisfaction in full of all Guaranteed Obligations or (i)
termination of the Precadamt Agreement,

. Guarantor's obligations hereunder are (ndependent of the obligations of any other
guarantor, and a separate action or aclions may be brought and prosecuted against
Guarantor whether or not action s brought agalnst 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 llable for any Guaranteed Obligations already fully and
indefeasibly satisfiad. If Shipper walves, to the fullest extent permitted by law, the benefit
of any statute of limitations affecting its tiabllity under the PA, the FTS WD Agreements,
the Construction Coordination Agreement and/or FGT's FERC Gas Tarif Guarantor
likewise walves, to the fullest extent permitted by law, the benefit of any statute of
limitations affecting its liabllity hereunder or the enforcement shereof. Any payment by
Shipper or other circumstance that operates to tofl any statute of limitations as to Shipper
shall operate to toll the statuts of limitations as to Guarantor. Notwithstanding anything
herein to the contrary, Guerantor does not weaive and retains and reserves to itself all
rights, counterciaims and other defenses to which Shipper is or may be enlitied to,
Including those arlsing from or cut of the PA, FTS WD Agreaments, the Conatruction
Caordination Agreement and/or FGT's FERC Gas Tariff, except for defenses arising out
of the bankruptcy, recelvership, reorganization, Imoivency. dissolution, liquidation or
similar status of Shipper, the power or authority of Shipper fo enter into the PA, FTS
WD Agreements and the Construction Coordination Agreement and to perform Its
obligations thereunder, and the lack of enforceabiiity of Shipper’s obligations under the
PA, FTS WD Agreements or the Construction Coordination Agreement or any
transactions contemplated thereby (such retsined and reserved and not walved or
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exciuded rights, counterclaims and other defenses, the “Retalned Defenses’),

. Guarantor hereby waives notice of acceptance of this Guaranty and notice of any liablfity to
which it may apply, and walves prompiness, diligence, presentment, demand of payment,
protest, notice of dishonor or nonpayment of any such llabllities, sult or taking of other action
by FGT agalml),. and any other notice to, any party liable thereon (including Gusrantor or any
other guarentor,

. FQT, to the extent agreed to by Shipper or otherwiss axprassly aliowed by the PA, the FTS
WO Agreemants, the Conetruction Coordination Agreement and/or FGT's FERC Gas Tarift
and not restricted by appficable taw, may {)) at any ime and from time o ime; () wupon or
without any terms-or conditions; (ill) in whole or in part; and (iv) without the consant of, or notice
{0, Guarantor, without Incarving responaibility to Guarentor, and Without impalring or releasing
the obligations of Guarantor hereunder:

(a) make sny change, amendmsnt, or madification in the terms of any Guarantsed
Obligations, and the Guarantor's guaranty herein made shall apply to the Guaranteed
ObRgations as so changed, amended or modified:;

(b) take and hoid securily for the payment of the Guaranteed Obligationa, and safl,
exchange, release, surrender, impalr, realize upon or otherwise deal with, in any manner and
in any order, any property by whomsoever at any time pledged or m to eacuve, or
howseoever securing, the Guarantesd Qbligations or any llabfiities any of those
hereunder) Incurmed directly or indirectly in respect thereof or hereof, and/or any offset there
sgainst, and/or release any person liable for all or eny portion of the Guaranteed Obligations;

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

(d) take any other action which would, under otherwige applicable principles of common
!éw. givt; rsa to a lagal or equitable discharge o1 Guarantor from it Hablliies under this
varenty,

. Other Ihan with respect to the Relalned Defenses, no invalidity, bregularity or unenforceablity
of all or any part of the Guarenteed Obligations or of any sacurity therefor shall affect, impair
or be a defense to this Gueranty, and this Gusranty shall be absolute, Imevocable, and
unconditonal, notwithstanding the ocoumence of eny event or the existence of any other
craumstancey which might constitute a legat or equitable discharge of a surety or guarantor
excopt full, final, end Indefeasible payment or satisfaction In full of the Guaranteed Qbligations.

. Thia Guaranty i3 a continuing ons. All tiabiliiss to which this Guaranty applles, or to which it
may apply, under the terms hereof shall be conclusively presumed 10 have been created
in relignce hereon. No fallure or delay on the part of FGT in exerolalng any right, power or
privilege hereunder shall oporate as a waiver thereot; nor shall any single or partial exercise
of any right, power or privilege hereunder preciude any other or further exsrise thereof or
the exercise of any other right, power or privilege. The rights and remadies herein

specified are cumylative and not exclusive of any rghts or remedies which FGT would
otherwige have. No notice to or demand on Gusrantor in eny caee shall entite Guarantor to
any other or furthar notlos or demand In simitar or other dramstancas or constiiute 8 walver

9
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of the rights of FGT to any other or further action in eny circumstances without notice or
demand. It s not necessary for FGT to inquire into the capadity or powers of Shipper or the
officers; drectore, pastners or agents acting or pirporting to act on its behalf,

9. Guarantor heredy agrees with FGT that it will nat 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 Banknupicy Code, 11 U.S.C. §§101 et seq., as amended or otherwise), until
all Guaranteed Obligations have been fully, finatly, and lndefmlbly pald or astisfied In full
(it being undarstood that Guarantor Is not waiving any right of eubrogation that it may
otherwise have but Is only walving the exercise thereof as provided above).

10. (a) Guarantor waivas any ¢ight (except as shall be required by appiicable statute and cannot
be walved) to require FOT to; (I) proceed against Shippers, any other guarantor of the
Guarenteed Obligations or any other party; (Il) procead ageinst ar exhaust eny seaurlty held
from Shipper, any other guarantor of the Guarantead Obligations or any other party; or (i)
pursue any other remedy in FGT's power whatsosver. Other than with respect to the
Retained Deforses, Guarantor waives any defense based on or anising out of any defense
of Shipper, Guarantor, any other guarantor of the Guarenteed Obligations or any other party
other than full, final, and Indefessidle payment or eatisfaction In full of the Guaranteed
Obligations, lnetudlng. without imitation, other than with respect to the Retalned Dafenses,
any defenso based on or arising out of the disabllity of Shipper, Guarantor, any cther
guarantor of the Guaranteed Obligstions or any other party, or the unenforceabllity of the
Guarertesd Otdgations or any part troreof from any cause, or the ceasatian from any cause of the
labiity of Shipper cther than full, final, and indefeashble payment or satistaction in full of the
Guranteed Qbfigationa.

(b) Exxept as provided in Secfion 4 above, Guarard
MNMMMWMdmmdMM
of dishoner, noticea of acceptance of this Guaranty, and noticas of the existence, creation or
hmudnuwadmmlmwﬂmeuwwmumwmmmmyumw
keaping ttself iformed of Shipper's finandial condition end assets, and of all other craumetancss
bearing upon the-risk-of nonpayment of the Guarantsed Obligatians and the natwe, aanpe and
@dent of the riaks which Guarendxy asssTes and incurs haramder, and agrees that FGT shell have
no duly to scMise Guasantor of infurmation mown to it reganding such dra.smsences or risks.

11. in order to induce FGT o ents
that

{a) mwmbamwwmm&umhm
etanding under the laws of the jurisdiction of lts orgartization, (If) has the corporate power and
authorlly 1o own or legse its property and assets and to transaxt the businass in which i is
mwmmbmmmhwwmbmnmmwm

() Power and Atharty. Gurartr has the corporals power end audarly b exeate, daliver
wmmmmmduz&mwmmuwm
to authortze the execution, delivery and performance by it ofthis Guaranty. Gurenttr has duly @sated

10
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and defvered this Guarardy end tis Guaranty consthutes the legal, vafid and binding abiligation of
&Mwmwmmmmnmmmmmw
thereo! may imitad bardngiiy, Insovency, frauchient

. N H [0 “ . N w

awW):

(c) No Violation. Nelther the execution, dellvery, or performance by Guarantor
of this Guarenty, nor compilance by it with the terma and provisiam hereof and thereof (1) wii
contravene any epplicable pravision of any taw, statite, rule, or reguiation, or any order, writ,
Injunction, or decree of any court or govemmental Instramsmafity, (1) will conflict or be
inconaistent with or result In any breach of any of the tams, covenants, conditions, or
provisions of, or conatitute a defeutt under, or result In the creation or Imposition of (or the
obtigation to create or impose) any iten upon eny of the property-or essets of Gusrantor or
any of its subsidiaries pursuant to the terms of, any indenture, mortgage, deed of {rust,
credit agreement, or foan agreement or any other material agreement, contract, or
Instrument to which Guarantar or any of its subsidiaries le a panyor by which R or any of s
property or essets Is bound or to which it may be subject, or (1) will violale any provision of the
cartificats of incorparetion, by-iaws or simitar docurnents, retruments, or (Including
amendmaents thereto) executed, adopted or ffled in connedion with the creation, formation, or
orgenization of Guarantor or any of its subsidiaries.

(d)Governmental Approvais. No order, consent, approval, license,
authorization or validation of, or flling, recording or registration with (except as have been
obtalned or made), or exemption by, any govemmenta! or public body or authority, or any
subdivision thereo!, is required to authorize, or Is required in connection with, (i) the
exacution, delivery, and performance of this Guaranty or (H) the legafify, validity, binding
effect, or enforceabtiity of this Quaranty.

{e) Litigation. There are no actions, suits, or proceedings pending or, to the best
knowledge of Guarantor, threstened (i) which purport to affect the legallty, validity, or
enforoasbiiity of this Guaranty or (i) that could reasonably be e to have a material
adverse effect on the results of operations or financlali condition of Guarantor and its
eubnidiartas, teken as a whole,

12. In the event this Guaranty {s coflected o enforced by or through an attomey al law, Guaranior
will reimburss FGT for ali reasonable and documented out-of-pocket costs and expenses of
collection or enforcament, inchuiing ressonable attomeys' fees actually incurred.

13, This Guaranty shall be binding upon Guaranior and the suocaasors and assigns of Guarantor
and shall inwe to the benefit of and be enforceable by FGT and ite 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 shah be null and
vold). Natwithatanding anything to the contrary hereln, FGT may refusa to provide its consent
(end the same shak nol be deemed unreasonable) If the proposed assignee fails to meet FGT's
credit requirements.

14.Expept as otherwise provided herein, nelther this Guarenty nor any provision hereof may be
changed, waived, discharged or tarminatad except with the wrttlen consert of Guarartar and

1
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16. Guarantor acknowlodges that an executed (or confurmed) copy of the PA has baen made
svailable to Guarantor and Guarantor-is-familar with the conterts thereof.

16. All notices, mquests, demands and other comununicatians hereunder will be in wiiting and wll
be deemed to have been duly given when (i) dailverad by hand (with written acknowtadgment of
receipt), (il) sent by facsimlle franamission (with recelpt confirmed by an electronically
generatad written confirmation) with a copy sent via US Mall or avemight courler, or (Ii)
received by the addressee, if sent by a naticnally recognized delivery eervice or other tra
method, In each case 1o the appropriate addresses and facalmile numbers set forth below (or
10 such other addressas and facsimile numbers as a paty may designate by notice to the
cothers); provided that any such delivertes received after nonmat business hours In the place
of business of the recelving party shali be deemed to be recelved on the next business day:

tf to Guarantor, to:

if to FGT, to:
Florida Gas Transmisslon Company, LLC
Atin: Interstate Credit Risk Management
1300 Main St.
Houston, Texas 77002-8803
Interstatecredi.mallbox@enargytransfer.com

With a copy to:

Florida Gas Transmission Company, LLC.
Aftn; Legal Department

1300 Main St.

Houston, Texas 77002-6803

Facsimile: 713-889-1212

17. This Guarenty will continue to be effective or be reinstated, as the casa may be, if at any ime
any peyment of any Guaranteed Obligation is rescinded or myal otherwise be retumed upon
the insoivency, bankrupicy, or reargantzation of the Shipper or atherwise, all as though such
payment had not been made. In such a sRustion, any prior relaass from the terms of this
Guaranty shall be reinstated In fufl force and effect.

(8) THIS GUARANTY AND THE RIGHTS AND OBLIGATIONS OF FGT AND OF
GUARANTORHEREUNDER SHALL BE GOVERNED BY AND CONSTRUED
IN 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 T8
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

12
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TRANSACTIONS CONTEMPLATED HEREBY OR THEREBY.

Guarantr hareby confims thet R is & irtertion that this Guararty not consttuty a freudident transfer
or conveyance for urpasas of any bankauptoy, tsoivency or einiar taw, the Uniform Frenchdertt
manaameMMGhﬂmw To effectuate the foregaing irterdion, ¥
enforcement of the fladilty of Guarantor under this Guaranty would be an unfawiu! or voidatle
trarsfer-under any applicabla frauduiant conveyance or freudulent transfer iaw or any comparable
MMNW«WMMMW&NWM&M
mwwmaymnumwwmammmmmuummmw

Any provision of this Guaranty held to be Invalid, fllegal or unenforcaable (n any jurisdiction shall,
s to such jurtsdiction, be Ineflective to the extent of such Invaiidity, Begsilly or urardoroeabily
without affecting the validity, legatty and erforceediiity of the remalining provisions herecf; and
the invalidity of a particular provision in a particular jurisdiction shafl not invalidate such provision
in any other justediction,

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

the Precedent Agreement and FTS WD Agreements, suparsadas afl prior agreements related to
the subject matter hereof.

IN WITNESS WHEREOQF, Guaranior has caused this Guaranty to be executed and dellvered as
of the date firat above written,

GUARANTOR
By:
Name:

13
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“Exhibit 8”
LETTER OF CREDIT FORMAT

IRREVOCABLE STANDBY LETTER OF CREDIT NO.

ISSUER: [ISSUING BANK MUST HAVE MINIMUM RATINGS OF A- BY 8&P AND A3 BY
MOODY'S AND BE HEADQUARTERED IN THE U.8. OR BE THE U.8.
BRANCH OF A FOREIGN BANK )

BENEFICIARY: [BENEFICIARY)
ATTN: CREDIT RISK MANAGEMENT
1300 MAIN STREET
HOUSTON, TX 77002-8803

APPLICANT:

AMOUNT: uso

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)
ORAWN ON US AT SIGHT AND ACCOMPANIED BY ONE OF THE FOLLOWING STATEMENTS
PURPORTEOLY 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 (AS DEFINED IN THE PRECEDENT
AQREEMENT), AND, AS A RESIAT THEREOF, THEAMOUNTOFUSDS _________ I8
DUE AND OWING BY (INSERT APPLICANT'S NAME), THEREFORE, WE HEREBY DEMAND
PAYMENT OF SUCH AMOUNT.”

14



Confidential

{NOTE: If the Appiicant ia not the counterparty to the agreament, then repiace 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 NEREBY DEMAND
PAYMENT OF USD$ of

SPECIAL. CONDITIONS:

(T 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
INTERSTATECREDIV.MAILBOX@ENERGYTRANSFER.COM WITHIN TWO (2) BUSINESS DAYS
OF ISSUING BANK'S RECEIPT OF DRAWING OF ANY DISCREPANCIES NOTED BY ISSUING
BANK ON OOCUMENTS PRESENTED.

PAYMENT OF ANY AMOUNT ORAWN UNDER THIS LETTER OF CREDIT S8HALL BE MADE IN
IMMEDIATELY AVALABLE UNITED STATES DOLLARS BY WIRE TRANSFER TO THE ACCOUNT
OF BENEFICIARY IN ACCORDANCE WITH THE INSTRUCTIONS SUBMITTED WITH THE
PRESENTATION OF DOCUMENTS, NO LATER THAN THE THIRD (3%) GANKING DAY
FOLLOWING THE DATE SUCH DEMAND FOR PAYMENT IS PRESENTED OR FAXED IN
ACCORDANCE WITH THE LETTER OF CREDIT TERMS.

1$



Confidential

e THE OBLIGATION OF THE BANK UNDER THIS LETTER OF CREODIT 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 RINMBURSEMENT.

s THE ELECTRONIC TRANSMISSION OR FACSIMILE OF THIS LETTER OF CREDIT SMALL BERVE
AS THE OPERATIVE INSTRUMENT UNTIL THE ORIGINAL IS RECEIVED BY THE BENEFICIARY.

WE HEREBY ENGAGE WITH YOU THAT DRAFTS DRAWN UNDER AND IN COMPUANCE WITH THE
TERMS OF THIS CREDIT WILL 8E DULY HONORED UPON PRESENTATION AT OUR COUNTERS
WITHIN THE VALIDITY DATE,

EXCEPT AS OTHERWISE EXPPRESSLY STATED HEREIN, THIS CREDIT 18 ISSUED SUBJECT TO THE
INTERNATIONAL STANDBY PRACTICES 1988 (ISP58), INTERNATIONAL CNAMBER OF COMMERCE
PUBLICATION NO. 530, AS TO MATTERS NOT ADDRESSED BY I8P88, 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 LEVTER 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 S8UCH 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 (1) ANY OBJECTION EITHER OF US MAY NOW OR HEREAFTER HAVE
TO THE LAYING OF VENUE IN ANY S8UCH ACTION OR PROCEEDING IN ANY S8UCH COURT, AND (lI)
THE RIGHT TO A TRIAL BY JURY IN CONNECTION WITH ANY ACTION, PROCEEDING, OR CLAIM
ARISING QUT OF OR IN CONNECTION WITH THIS LETTER OF CREDIT.
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Florida Gas Transmission Company
An Energy Transfer/inder Margan Afflliate

January 8, 2021

Topaz Generating, LLC

Mr. Mike Alvarado, Mr. Cliff Oliver, Mr. Scott Blair
2100 ProEnergy Bivd.

Sedalia, Missouri 65301

Re: Negotiated Rates for Transportation Service Under Florida Gas Transmisslon Company, LLC
Rate Schedule FTS-WD-2, Contract No. /{272

Dear Gentlemen:

This Negotiated Rate Agreement (“Agreement”) is made and entered into this 27 day of
‘Tm sarly 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 limitatlon the rate schedutes, General Terms and Conditions ("GT&C”), and forms of service
agreement), as amended from time to time {“Tarlff").

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

1300 Main Sireel Houston, Texas 77002 {713) 988-7000



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 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”).

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.

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 Yransporter’s Tariff shall not apply to or be avaitable 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 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.

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 fillng with the FERC for approval toimplement
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 Trapsmissign Company, LLC
By: Betk Hickey

“~——891FB2"BFFCIIA%:

Name: _Beth l:lld(e:\
Tite:_EVP US a5 Pipelines

ACCEPTED AND AGREED TO:

This day of g

Topaz Generating, LLC
By: C_.'\\@‘

Name: CliffOliver

Title: VicePresident
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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"),

WITNESSETH

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 |
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 Il
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 1l
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 VIl
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
-FaxNo.

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 Xl

Other Provisions

ARTICLE XIll
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

Point Description Point DRN Apr
Zone 1

Tres Palacios Storage (Rec) 78475 696661 40000
Zone 1 Total: 40000
Total MDTQ: 40000

Maximum Daily Quantity (MMBtu)*

May-Sept

40000
40000

40000

Oct

40000
40000

40000

Nov-Mar

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
Maximum Daily Quantity (MMBtu)*

Point(s) of Delivery

Point Description Point DRN Apr May-Sept Oct Nov-Mar
Attwater- Topaz** 100749 40000 40000 40000 40000
40000 40000 40000 40000

Total MDTQ:

*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.



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:

(1) 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.

(i1) 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-



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.

(ii1) 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:

(1) 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 (i1) 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

(11) 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



Shipper is not currently creditworthy, the cash deposit or Letter of Credit shall be provided to
Transporter on or before the fifteenth (15™) 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)  Atany 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



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.




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.]



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, LL.C Topaz Generating, LLC
By: By:

Title: Title:

Date: Date:




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”).

WITNESSETH:

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,



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.

. 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.

. 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.

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



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”).

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).

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 orfail 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.

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



10.

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.

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.

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).

(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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11.

no duty to advise Guarantor of information known to it regarding such circumstances or risks.

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

(@) 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.

11



12.

13.

14.

15.
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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.

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.

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.

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.

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.

. 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
GUARANTORHEREUNDER SHALL BE GOVERNED BY AND CONSTRUED
IN 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: [I[SSUING 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: usSD

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:

e [T 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.”

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

e 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 (37) BANKING DAY
FOLLOWING THE DATE SUCH DEMAND FOR PAYMENT IS PRESENTED OR FAXED IN
ACCORDANCE WITH THE LETTER OF CREDIT TERMS.

e 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.

e 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 (1) 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.
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Florida Gas Transmission Company

An Energy Transfer/Kinder Morgan Affiliate

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

1300 Main Street Houston, Texas 77002 (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 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”).

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.

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.

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.

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"),

WITNESSETH

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 |
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 Il
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 1l
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 VI
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 Bivd
Sedalia MO 65301
Attention: Mike Alvarado, Cliff Oliver, Scott Blair
Telephone No. 660-829-5100
FaxNo.

ARTICLE Vi
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 Xl
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

Point Description Point DRN Apr
Attwater-Topaz 100749 67000
Total MDTQ: 67000

*Quantities are exclusive of Fuel Reimbursement.

Maximum Daily Quantity (MMBtu)*

May-Sept Oct Nov-Mar
67000 67000 67000
67000 67000 67000

** 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.



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:

(1) 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.

(i1) 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-



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.

(ii1) 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:

(1) 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 (i1) 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

(11) 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



Shipper is not currently creditworthy, the cash deposit or Letter of Credit shall be provided to
Transporter on or before the fifteenth (15™) 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)  Atany 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



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.




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.]



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, LL.C Topaz Generating, LLC
By: By:

Title: Title:

Date: Date:




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”).

WITNESSETH:

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,



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.

. 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.

. 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.

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



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”).

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).

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 orfail 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.

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



10.

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.

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.

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).

(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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11.

no duty to advise Guarantor of information known to it regarding such circumstances or risks.

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

(@) 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.

11



12.

13.

14.

15.

16

(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.

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.

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.

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.

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.

. 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
GUARANTORHEREUNDER SHALL BE GOVERNED BY AND CONSTRUED
IN 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:

14



“Exhibit B”
LETTER OF CREDIT FORMAT

IRREVOCABLE STANDBY LETTER OF CREDIT NO.

ISSUER: [I[SSUING 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: usSD

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:

e [T 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.”

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

e 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

16



PRESENTATION OF DOCUMENTS, NO LATER THAN THE THIRD (37) BANKING DAY
FOLLOWING THE DATE SUCH DEMAND FOR PAYMENT IS PRESENTED OR FAXED IN
ACCORDANCE WITH THE LETTER OF CREDIT TERMS.

e 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.

e 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 (1) 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.
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B\Y

Florida Gas Transmission Company

An Energy Transfer/Kinder Morgan Affiliate

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

1300 Main Street Houston, Texas 77002 (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 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”).

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.

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.

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.

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:




	Appendix B complete.pdf
	Redline contracts.pdf
	3.Redline Credit Agreement.pdf
	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 deli...
	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 A...
	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 ...
	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 acq...
	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, ...
	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 t...

	7.Redline Credit Agreement.pdf
	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 deli...
	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 A...
	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 ...
	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 acq...
	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, ...
	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 t...






