Florida Gas Transmission Company

An Energy Transfer/Kinder Morgan Affiliate

December 19, 2018

Ms. Kimberly D. Bose, Secretary
Federal Energy Regulatory Commission
888 First Street, N.E.

Washington, DC 20426

RE: Florida Gas Transmission Company, LLC
Docket No. CP17-8-000 Compliance Filing
Docket No. RP19-

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, 2019.

STATEMENT OF NATURE, REASONS AND BASIS

The Commission’s Order Issuing Certificate issued April 5, 2018 in Docket No. CP17-8-000
(Order) grants FGT authorization under Section 7(c) of the Natural Gas Act to construct and operate
FGT's East-West Project, as more fully described in the application and as conditioned in the body and
ordering paragraphs of such Order. The Phase 2 facilities are being constructed pursuant to the
certificate issued in the Order and should be completed by February 1, 2019. In compliance with
Ordering Paragraph (G) and 1 60 of the Order, FGT is filing JERA Energy America LLC (JERA)’s
negotiated rate, non-conforming service agreement more than 30 days in advance of the anticipated in-
service date of the East-West Project Phase 2 facilities.

Appendix B attached hereto reflects JERA’s executed service agreement compared to the Rate
Schedule FTS-WD-2 form of service agreement in FGT’s Fifth Revised Volume No. 1 Tariff. The redline
comparison shows a non-discriminatory whereas clause addition that provides background information,
non-conforming extension rights in Article V, non-conforming credit provisions in a separate Credit
Agreement and a Most Favored Nations right in the Negotiated Rate Agreement. In its Order, the
Commission found that these non-conforming provisions reflect the unique circumstances involved in the
proposed expansion of Florida Gas’s system and are permissible.

Prior to the construction of the East West Project, FGT entered into precedent agreements with
anchor shippers. The Credit Agreement associated with JERA'’s Contract No. 123157 was entered into
as a part of the precedent agreement and was signed by Chubu US Trading LLC (Chubu). Subsequent
to the precedent agreement being signed, Chubu changed its name to JERA. Documentation for this
name change is included in Appendix C attached hereto.

This filing contains a tariff record 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 record herein
titted Exhibits A, B, C and there is no Exhibit C in Appendix B showing the executed service agreements
marked against the form of service agreement in FGT’s Fifth Revised Volume No. 1 tariff.
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IMPLEMENTATION

Pursuant to Section 154.7(a)(9) of the Commission’s Regulations, FGT requests that the
proposed tariff records be accepted effective February 1, 2019, without further action from FGT.

CONTENTS OF THE FILING

This filing is made in electronic format in compliance with Section 154.4 of the Commission’s
Regulations. The proposed tariff records in RTF format with metadata attached are being submitted as
part of an XML filing package containing the following:

. Atransmittal letter with Appendix A in PDF format

. A clean copy of the proposed tariff records in PDF format for publishing in eLibrary

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

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

. Appendix C containing the name change documentation

. A copy of the complete filing in PDF format for publishing in eLibrary

As the tariff records containing the new service agreement 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 1

Vice President General Counsel

Chief Regulatory Officer Florida Gas Transmission Company, LLC
Florida Gas Transmission Company, LLC 1300 Main Street

1300 Main Street Houston, TX 77002

Houston, TX 77002 (713) 989-2745

(713) 989-7610 (713) 989-1212 (Fax)

(713) 989-1205 (Fax) kevin.erwin@energytransfer.com

michael.langston@energytransfer.com

Deborah A. Bradbury 12

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

1 Designated to receive service pursuant to Rule 2010 of the Commission's Rules of Practice and Procedure. FGT
respectfully requests that the Commission waive Rule 203(b)(3), 18 C.F.R. § 385.203(b)(3), in order to allow FGT
to include additional representatives on the official service list.

2 Designated as responsible Company official under Section 154.7(a)(2) of the Commission's Regulations.
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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 all parties on the official
service list for Docket No. CP17-8-000. FGT has posted this filing on its Internet web site accessible via
http://fattransfer.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



FLORIDA GAS TRANSMISSION COMPANY, LLC
FERC NGA Gas Tariff
Original Volume No. 1-A

Proposed to be Effective February 1, 2019

Tariff Record

Version Description Title

9.0.0 Part | Table of Contents

0.0.0 Contract No. 123157 JERA Energy America LLC
0.0.0 Contract No. 123157 Exhibits A, B, C

0.0.0 Contract No. 123157 Credit Agreement

0.0.0 Contract No. 123157 Negotiated Rate Agreement

Appendix A



Florida Gas Transmission Company, LLC

FERC NGA Gas Tariff
Original Volume No. 1-A

Part I Non-Conforming Service Agreements

Contract No.

Contract No.
Reserved

111144

111145

Contract No. 3247

FPL Exhibit B Florida Power & Light Company
Part Il Non-Conforming Agreements with Negotiated Rates

Contract No. 122314 Seminole Electric Cooperative, Inc.

Contract No. 122314 Exhibits A, B, C

Contract No. 122314 Exhibit D

Contract No. 122314 Negotiated Rate Agreement

Contract No. 122315 Seminole Electric Cooperative, Inc.

Contract No. 122315 Exhibits A, B, C

Contract No. 122315 Exhibit D

Contract No. 122315 Negotiated Rate Agreement

Contract No. 122316 Seminole Electric Cooperative, Inc.

Contract No. 122316 Exhibits A, B, C

Contract No. 122316 Exhibit D

Contract No. 122316 Negotiated Rate Agreement

Contract No. 122907 Shell Energy North America (US), L.P.

Contract No. 122907 Exhibits A, B, C

Contract No. 122907 Exhibit D

Contract No. 122907 Negotiated Rate Agreement

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

Filed: December 19, 2018

Part | Table of Contents

PART |
TABLE OF CONTENTS

Florida Power Corporation d/b/a
Progress Energy Florida, Inc.
Florida Power & Light Company

Reserved
Florida Power & Light Company

Page 1 of 2

Version 9.0.0

Effective: February 1,2019
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SERVICE AGREEMENT
Firm Transpartation Service - Weatarn Division

Rats Schedulo FT3-W0-2

Coalract No _!_1,2-3 ‘ 57

THIS AGREEMENT anwred into e 27 777 day o/ VI 218, by and betwaan Fiorida Gas
Tranemisalon Company, LLC, a mited Hablilty company of the State cMDefaware [herein called *Trenaporter”), and JERA
Enargy Amearica LLC herin called “Shipper),

WITNESSETH

WHEREAS, Transporter has recelvad and accepled a certificate from the FERCG to conntruct, Instatl, own, opsnale
und meintain certain pipline faclitttes, Including & kitera! pipsline from Transponoss Compragor Statlon 4 to the Wilson
Compressor Station on The Coastal Bend Header, cansiructed by Gul South Plpeline Company, LP in Wharton County, Toxss
{such latara! plpeling, the “Lalaral’}, stl on Transportsr's systsm in the goographlc arsaranging from the point at Southcross,
Refuglo Gaunty, Texas, to tha Alobema-Flortda bordar {the "Wastorn Otvialan”), ard provide Siipper fim {ransportatian
service to the points apacified n Exhibits A and B herato (the “Project™);

NOW THEREFORE, in consldaration of tha pramises and o! the mutual cavenanls and agreomanis heraln
cohtalnad, the sutficlancy of which b heraby acknaowledged, Transportar and Shigpor do covanant and agroo as fatlows:

ARTICLE
Dafinitions

in sdditlon o the dsfiniliors Incorpormted hareln through Tranaporiers Rate Schadule FTS-W-2, the {ollowlng
{erms when uaed hareln shall hava the meanings ael farth below:

1.1 The tarm "Rste Schedulo FT8.WD-2" shall maan Transportera fats Schoduls FTSWD-2 as ed with Lhe
FERC as changad and sdjusiad from time to ime by Transportsr In accordance with Section 4.2 hareof or In compllance
with any Anal FERC order atfecting such rate schedula.

1.2 The tarm "FERC" shall mpan the Faderal Enorgy Regulatory Commiaston or ary successor regulatory
agency or body, including the Congroas, which has authority to megulatas (he retes and gervicas of Tranaportar,

ARTICLE i)
Quanily

2.1 The Maximum Oslly Trenaportalion Quantily {*MDTG) shail bo sat forth on 2 seasonal basls, and by
Dtvision i pplicable, on Exhibl B altsched harato, The applicabloMDTQ shall bathe largest datly quantity ol g2s exprosaed
tn MMBiu, thel Transportar is obgaled to trannport and make avatiable for dallvasy to Shipper under this Service Agmamant
an eny ana day.

2.2 During tha term of this Agreament, Shippor may tandss natural gas for rensportation to  Traneparter on
any day, upto tha MDYQ plus Transporler's fuel, Il spplicabla. Trenaporiar agraas (o rceive the aggragata ol the quantifes
of natural ges that Shipper Llander for transportallon at the Racaipt Points, up 1o ths mealmum dally quantity upnsctHisd for
sach recalpt point as ol out an Exhibit A, plue Tranaporter's fusl, if spplcabla, and to lranaport and make avelisbla for
dailvery to Shipper at each Delivery Polnt spacificd on Exhibit B, up to the amount schaduled by Trensporisr lass
Trensporters fus), ¥ applicabla (as provided In Rals Schadule FT3-WD-2), providsd howaver, that Yranspartar shafl not ba
required to accopt for rapwportalion and make avaliatts for dellvery mare then the ¥0TQ on any day.

ARTICLE ift
Paymanl and Righta in the Event of Non-Paymant

31 Upon the commanzement of aervice hereunder, Shipper ahall pay Tranaperter, {or a1l servica rendersd
hersunder, the ralss satablished undar Transporiers Aate Schedulo FTS-WD-2 as Mact whth the FERC and o sald Ratp
Schadula mey horsatier bo fegally smended o suparsaded.

3.2 Tenmination for Hon-Peyment. In tha avent Shipper falls to pay for the service provided under this
Agraemant, pursuant ta the condiiion el forth In Section 15 of the Goneral Terma and  CondWlons of Tranaporters FERC
Gas Tortl, Transporter shall have the right to tarminats this Agreement pursuant iz the congilan sat forth in sald Seclion
16,



ARTICLE vV
RAights ic Ameng Rales and Terms e Condltlons of 5arvice

4.1 Thin Agrasmant !n ali respects shell ba and remain subject Lo the provisions of sald Rate Schedule and
of the appilcabis pravisions of the Genaral Tarma and Conditians of Transportar on Me whh the FERC [sa the nams may
hereafier bo logally amandad or suparsedad), alf of which ars made a part horeol by thia rafgronca.

4,2 Tranaportar shall nave the ualisters! right to M with the sppropriate regulatory autharity and sank to
mako changss In (a) the rates snd chargus npplicable to ta Rats Schadule FTS-WD- 2, [b} Ante Schedule FTS-WD-2including
the Form of Borvica Agreomant and the aulsting Ssrvico Agresmant puraisnt (o which thls service ta rendered; provided
howaver, that the firm charactar of service shall nat ba eubjact to chango hereunder by means of a Sectlan 4 Flilng by
Tranaporiar, andfor {e) any provislons of the Ganeral Temms end CondHions of Trsnnporiar's Tarit appiicabls to Rate
Schaduls FTS-WD-2. Tranaporar sgresa that Shippar may gproiaet or conlast the sloremantenad flilngs, or asek
autharization from duly canslftuted ragulatary autharitiss for such adjustment of Yrnsporters existing FERC Gas TerlH
a8 may Lo found nacedsary In ordor to asatsro that the pravisicns In (a), (b) or (¢} above srm Just and russonebls.

ARTIGLEV
Term of Agraemant and Commencemanl of Service

51 This Agracment shall becoma effective on the sarller of {J} the in-Sarvico Dats of the Project, or (1)
February 1, 2018, provided that Transportar [a ablo to provids fimnsoervice Lo Shilpper a3 contemplatsd heraln, (the *Effactive
Data"} and shall cantinue In oHact for filtesn [{5) years {tha "Prlmary Torm®). in Lhe even! Tranzporter s oot abin (o pravide
fim service to Shippar by February 1, 2019, sarvica undar the FTS-WD-2 Agreoment wi commenca on the dals Tranaporiar ls
abke to provide suth fhm service 10 Bhippar, Tha In-Sarvice Data ol the Projoct Is the date on which [1) the Traneportaris sbie
lo provide firm sarvica to Shippar up to ks MDTQ ord MDQs from Shipper'a Primary Rocyipl Point{s) to Shippar's Primary
Daltvary Folnlis} ea contamplaled In Exhibits A and & harein, and (2) Shippar 1a abla to recwive the MDQ at the Cosstal Bond
headar and delivertha MDA ts Fresport for commarciel llquefaction. Natwithatanding the foregaing, In the event thal Bhigger
nalifies Traneporinr priot 1o Novamber 1, 2018, ln writing, that It daalros to dalay the commencamant of ssrvice dato under
this Agrosmant to a spochiad date bisyond the aboya Fabruary 9, 2012 mfarances, but in no event laisr than September 1,
2019, than Transporter agreea to provide a recalculsilon to Shippor of the fixgd Negotiated Rats that would be applicatile for
the yesr 2019, deslgnad o haep Transparlar sconamically Inditfarent on an ennunl basks as & resull of 2 delay of sarvice
commencaman to the datw spacifiad by Shipper. Within forty-fiva {45} daya from Its reeaipt of 1hs recalctiation of the fxad
Negotiatad Rats for 2048 trom Tranapariar, Shippar shall nollly Tranaporter, In wilting, whather nald recsicutation ls
ecceptebio, If Shipper sceapts ths recateulatad 2040 fixad Negoitated Rate, then the Parilss ghab: {ij amend tha referances
to Fabruary 1, 2019 abovo to reflect the date specifiad by Shippar upon which Lhe recatculstion was banged end ahosisn Lthe
Primary Term ta correspomd with the duration of the delay In ¢ommencement of sawvice; and {1} amend the Partiea’
Negatiisted Rata Agreament jo reflact the 2018 recalculstion, ali subject to tha racelpt of any nacessary reguistory approvals
sccopiable to Transporier in its sole discrailon. #f Shippar doss not timely requast to deRy the commancoment of sarvice
to m Bpacifiad dato or bmaly accept Transporier's racalcutallon Inaccordance whh ihe farsgoing, than the rotatad lorma 36t
farth In thia paragraph shell automaticalty sxpire and be of no further force and etfect. Shippar ahall have the option 1o
wxiand the amn for one (1) tarm of betwesn ona (1) and ftve (5) years (tha *Extansion Tenn™} and lor all or a portion of jis
then-axiling MOTQ and MO, not Lo excead that which le apactied in Exhibits A and 8 herin, provided that Shipper notifias
Teansportor of Shippara deelro to azercisn this entanalon sight at lanst twalve {12) monthe peor to tho dalo on which the
Primary Torm I8 schedulod to @xplre. Atthe end of the Primary Term, or i oxarchaad, the Extemion Term, Shippar shall have
8 contractual Right of First Rolusal pursuant lo the pravisions of Secton 20 of the Genara! Temms and Conditions of the
Traraporor's FERC Gas Tarilf ta ba spplicabls to all or sny partian of Shipper's then axlsting MOTQ and/or NDQ.

5.2 In the svent the capacily baing contracted for wias Zcquired pursuant 19 Section 14.C.2, of Traraporter's
Tariff, Lhan (his Agriemant shall larmiralo on the dats ast forth In Seetion B.4 sbove. Otharwise, upon the sxplralion of the
primary larm and any extonsian or roll-aver, tarmination will be  governed by the pravisions of Secflan 20 of the Genaral
Terma and Condition of Transporiars Teant,

53 Servica harsundar ahall commotnes s o8 forth in ection 2 of Rals Schadule FTS-WD-2.

ARTICLEW
Faint{e) of Racelpt end Delivery and Maximum Dally Quantitles

6.1 The Psimary Polnt{s) of Recalpl and manimum dally quaniity for szch Primary Polrt of Recalpt, far all
gea dallvamd by Shipper into Tranaporter's plpaline systsm undsr this Agrosment shad ba st the Point{a) of Recalpt in
Fransporiars Weslem Divislon es net forth In Exhinit A atteched harala. Such Primary Point{s} of Receipt must be located
eant of tha Primary Pofnt{s) of Delivery under thia Sarvice Agreemant. Shipper may requast changes in its Primary Polnt|s)
of Rocalpt and Yramaporiar shall  meke such changes In sccondance wilth the torms of Rats Scheduls FTS-WD-2 and Lhe
applizabls Gensral Tarms and Conditions of its Tarkf.



6.2 Tha Primary Polnlis) of Dalivery and maximum dally quanlity for sach Primary Point of Dullvery for all
{88 made avallable for dalivary by Tramaparter 1o Shipper, or for the sccount of Shlpper, under this Agreement shatl bo at
tha Palnt{s) of Delivery In Transporier's Waatern Division a3 wat forth ln Exhibit B stachsd hereto. Such Primary Polni{s)
of Oglivery muat be locatnd west of tha Primary Pointis) of Recalpt under thin Service Agresment. Shippar may requoal
changes In is Pemary Polrt(s) of Dalivery snd Tranaporter shall make such chenges In accordance with the terms of Rats
Schaduls FTS-WD-2and tho applicabls Genaral Torma and Conditiane of its TadH,

ARTICLE Vil
Hatices

All nolices, paymants and communications wilh respect ta this Agresment shall bis In virlting  and sant to
Treneporter's addraas poaisd on Transportar's Imemat wabsHy or to Shippar's nddrase  statsd balow or 81 any other such
sddrusa pa may herealier ho deslgnated in writing:

Shippor: JERA Enargy Amarlcs LLC
1880 Posl Oek Bivd, Sulte 1750
Houslen, Toxas 77058
Attention: Ssttiemen! Dagenmant
Ernall: ssil
Telaphone Nao. {T1) §30-4140
Fax No. (741) b80-4141

ARTICLE VIl
Conaltruction of Facliities

To the axtent that conatructon of new of raqueatad facilitiea Is necenaary i provide service under lhis Service
Agrsamaent, such conabruction, inzhed Ing payment Jor the facllitlas, shalloceur in accerdarce with Saction 21 of e Ganerst
Tarma sng Conditions of Tranaportar's Tarll.

ARTICLE IX
Ragulntory Authorizations and Approvai

9.1 Trarsportar's obligalion Lo provide servics Ia condiloned upon secelptandacceptancs cof any nacesaary
ragulaiory euthorization to provids Firm Transperietion Sarvice 1o Shippor In acsardance with tha terms of Rato Scheduls
FTS-WD-2 and this Service Agroement and tha Generat Terms and Condltions of Trarsportars Tariff,

ARTICLE X
Prasawo

10,1 The quantitiea of gas deitvared or causad to bis dollvarad by Shipper to Transporter harsunder whall be
dolivarad into Transporter's pipatine aystom at a pressure suliclant to enter Transparist'a sysiem, but In no event shall
such ga3 be delivared at a preasure exceading the maximsm  authorixed operating prassure or auch othar presstira as
Trarspariar parmits at the Peint{s) of Recalpt.

10,2  Tranaporer shall have no cbiigation to provide compression sntlor aitar Ity systam cperation o
efiacluate dellverigs at the Polni{s) of Defivary heraundoar,

ARTICLE X!
Gthor Provisions

ARTICLE XII
Nizcallansois

12.1  This Agresmant shall bind end bensfit the successors end assigna of the respactive partles haralo;
provided howaver, nelther parly shalf asslgn this Agroament or any of Mt rights or obilgalions hereunder without first
cbizining the wifitan canaant ol the other party.

12.2  Mowalver by elthat party of eny one or more dofautts by the othes n the performance of any provialons
of \hid Agresmert shall oparste of bo consinsed a8 o walver of 3any future defauits ofa (lka or different charactar.

123 This Agresmant contzine Exhibits A and B which am Incomoralad fully hareln,

124  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
Supemad ng Prior Sarvice Agrasments

Tha Agresment suparsades and replaces the fol'ow ng Servico Agroements betwsan Transporier and Shippar
Nong.

IN WITNHESS WHEREQF, the parties harsla have axecutnd thia Agresment by thelr dily euthorlaed officors efective
28 of the dats firet written above.

TRANSPORTER SHIPPER
FLORIDA GAS TR’\HSHISSION COMPANY, LLC JERA ENERQY AMERICA LLC

PJOS‘L" A/‘?rf°

(Pisane type or pr'nt nsma) lﬁim typa or print name)

% Title EVP T Pm;idgrﬂ-
r /24 /lﬁ’ oo Mf’z" 3, 0r8




FLORIDA GAS TRANSMISSION COMPANY, LLC

FERC NGA Gas Tariff

Original Volume No. 1-A

Effective on February 1, 2019

(Version 0.0.0, Contract No. 123157) Exhibits A, B, C

Option Code “A”



EXHIBIT A

0
RATE SCHEQULE FTS WD-2 SERVICE AGREEMENT
BETWEEN
FLORIDA GAS TRANSMISSION COMPANY, LLC

AND
JERA ENERGY AMERICA LLC

ﬂg.’g 2 8
Cantract No. J /z ;Sm—! éj

Etinctive Dato of this Exhlbit A:  Tha Effective Date shall be as definad In Article V of this Agrerment.

Poln ¥
Polnt Oxtgripitan Pgint wimum Dal ity {54
Columbla dull-Latayalie p2410 100,000

Quanill s are excluzlvo of Fus! Relmbursemant Shipper shall gravide fust purauant to Fus) Relmburasment Charge Ajuatment
provisians of Yranspertur's FERC Gao YariH, General Torme 3rd Conditions



ExHere
T0
RATE SCHEDULE FTS.WD.2 SERVICE AGREEMENT
BETWEEN
FLORIDA GAS TRANSMISEION COMPANY, LLC
AND
JERA ENERGY AMERICA LLC

=208
Contract No. _f za !5.7

Effactive Dale of thia ExhibR B:  The Effective Oats ahall ba as dallned In Articla V of this Agresmant.

intls} gf De'h
Meximum
Dellvgry Prosgyrg
Polnt Dsgcrlalion Paint Mazlmurm Daily Quandley (U31y) Qhlizatien
Coanla) Bend 18D 104,000 250 palg

Maximum Dallvery Prossure Obligation Transporlor agrass to mako dativerlas on Shippsr's behall up to Shipper's Maximum Dal ¥
Transportation Quantty at tho Primary Delivery Polnt, Coastal Bend, sl a prassure sufficlent to aster the downalmeam systam at tha
downslream plpsline's pravalling preseure up lo 850 pslg.

Quandifes are sxchusive of Fuel Rolmbursemant



FLORIDA GAS TRANSMISSION COMPANY, LLC

FERC NGA Gas Tariff

Original Volume No. 1-A

Effective on February 1, 2019

(Version 0.0.0, Contract No. 123157) Credit Agreement

Option Code “A”



K 123157

CREDIT AGREEMENT

This Credit Agreement, dated as of this 21st day of September, 2015, is by and between
Florida Gas Transmission Company, LLC, a Delaware limited liability company (“Transporter™)
and Chubu US Gas Trading LLC, a Delaware limited liability company (“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 a
Precedent Agreement dated September 21, 2015, concerning the construction of certain lateral
pipeline facilities in Wharton County, Texas, and the modification of certain of Transporter’s
existing pipeline facilities (the “Project”), and pursuant to which the Parties, subject to certain
terms and conditions set forth in the Precedent Agreement, will enter into a Firm Transportation
Service Agreement and Negotiated Rate Agreement (collectively, the “FTS-WD-2 Agreement”),
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 its obligations under
the Precedent Agreement and the FTS-WD-2 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 shall, at all times following the tenth (10™) Business Day after Transporter’s filing
of its Federal Energy Regulatory Commission (“FERC”) Section 7c application concerning
the Project (with a “Business Day” defined as any day except a Saturday, Sunday or a day
on which major commercial banks in New York City, New York, or Tokyo, Japan, are
required by law, regulation, order or decree to be closed for business) satisfy the
creditworthiness criteria, or otherwise provide such credit support, as set forth in this Credit
Agreement:

(A)  An entity shall be deemed “Creditworthy” hereunder, as of a particular time, if its
long-term debt securities, at such time, are rated at least BBB- by Standard & Poor’s
Ratings Services or its successor or at least Baa3 by Moody’s Investor Services,
Inc. or its successor or an equivalent rating by another nationally recognized credit
rating service in the United States (any such rating, as applicable, a “Debt Rating”),
without any Debt Rating being qualified by or subject to a ratings action indicating
a negative short-term or long-term outlook.

(B)  If Shipper is not “Creditworthy”, then within ten (10) Business Days after Shipper’s
receipt of notice from Transporter, Shipper shall thereafter maintain, either:

1) an absolute, irrevocable, unconditional guaranty substantially in the form
set forth in Appendix A hereof (“Guaranty”), from a direct or indirect parent
or affiliate of Shipper that is “Creditworthy” and that is otherwise
acceptable to Transporter, in Transporter’s commercially reasonable
judgment (such third party, “Guarantor), which Guaranty shall guarantee
the full payment of all of Shipper’s obligations under the Precedent



(©)

(D)

Agreement and the FTS-WD-2 Agreement and, subject to Section (F)
hereof, any such Guaranty will remain outstanding for the benefit of the
Transporter throughout the term of the Precedent Agreement and the
primary term of the FTS-WD-2 Agreement; or

(ii) a cash deposit or an irrevocable standby letter of credit that is in a form and
from a bank acceptable to Transporter, in its commercially reasonable
discretion, in either case securing the payment obligations of Shipper under
the Precedent Agreement and the FTS-WD-2 Agreement (“Credit
Support”), equal to the total aggregate dollar value of the lesser of (a)
twenty-four (24) months of reservation charges, as set forth in Section 1.a.
of the Negotiated Rate Agreement, due from Shipper for the Contract
MDTQ under the FTS-WD-2 Agreement and (b} all reservation charges due
from Shipper for the Contract MDTQ over the number of months remaining
under the FTS-WD-2 Agreement. Subject to Section (F) hereof, the Credit
Support shall be issued and maintained by Shipper for the benefit of the
Transporter until the sixtieth (60") day following the end of the term of the
Precedent Agreement and the primary term of the FTS-WD-2 Agreement.
Following the expiration of the primary term of the FTS-WD-2 Agreement,
the credit requirements set forth in Transporter’s FERC Gas Tariff shall
apply to extensions, if any, of the FTS-WD-2 Agreement.

At any time while either the Precedent Agreement or the FTS-WD-2 Agreement
(through its primary term) is effective, if Transporter determines that, as of such
time, (i) any Guarantor of Shipper is no longer “Creditworthy”, or (ii) any bank that
is supporting a letter of credit in favor of Transporter in accordance with Section
(B)(ii) hereof is no longer acceptable to Transporter, in its commercially reasonable
discretion, then Transporter may submit a written notice of such determination to
Shipper (which notice shall provide Transporter’s basis for such determination),
and within ten (10) 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 either Section (B)(i) or Section (B)(ii)
hereof.

For any Credit Support in the form of an irrevocable standby letter of credit that is
provided to Transporter pursuant to Section (B)(ii) (any such letter of credit,
“Shipper’s Letter of Credit”), such Shipper’s Letter of Credit shall permit partial
draws and shall have an expiry date no sooner than the shorter of (a) twelve (12)
calendar months after issuance thereof and (b) sixty (60) days after the end of the
term of the Precedent Agreement and the primary term of the FTS-WD-2
Agreement. With respect to any Shipper’s Letter of Credit, Shipper shall furnish
extensions or replacements of such letter of credit thirty (30) days prior to the
expiration thereof, from time to time until the expiration of both the Precedent
Agreement and the primary term of the FTS-WD-2 Agreement. All extensions,
amendments and replacements of any Shipper’s Letter of Credit shall be delivered
to Transporter in the form of such outstanding Shipper’s Letter of Credit, or in a
form otherwise satisfactory to Transporter in its commercially reasonable
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discretion; provided, however, that any automatic renewal or extension of Shipper’s
Letter of Credit in accordance with the terms thereof shall be deemed to satisfy
Shipper’s obligation to furnish extensions or replacements of such Letter of Credit.
Transporter shall have the right to draw against any outstanding Shipper’s Letter of
Credit upon: (a) failure to make payment when due under either the Precedent
Agreement or the FTS-WD-2 Agreement, subject to any grace period set forth
therein, if any; or (b) the failure or refusal of Shipper to deliver any applicable
extension, amendment or replacement of an outstanding Shipper’s Letter of Credit
as provided herein.

Credit Support in the form of a cash deposit or proceeds from draws under
Shipper’s Letter of Credit may be applied by Transporter, in its sole discretion,
against any losses, costs, expenses or damages pursuant to the terms and conditions
of the Precedent Agreement or the FTS-WD-2 Agreement as a result of a breach by
Shipper of any of its obligations (including a breach arising out of the termination
or rejection of either the Precedent Agreement or the FTS-WD-2 Agreement under
the U.S. Bankruptcy Code or other applicable insolvency legal requirements)
thereunder. If drawn in part or in whole, Shipper shall within ten (10) Business
Days thereafter provide a replacement Shipper’s Letter of Credit in an amount equal
to the amount drawn by Transporter. Any draw made by Transporter under an
outstanding Shipper’s Letter of Credit shall not relieve Shipper of any liabilities,
deficiencies, costs, expenses or damages beyond what is drawn under such
Shipper’s Letter of Credit.

Notwithstanding anything in Section (B) hereof, in the event Shipper provides
Credit Support pursuant to Section (B)(i) or Section (B)(ii) hereof, but thereafter
satisfies Section (A), Shipper’s Guaranty, Letter of Credit (representing any
undrawn portion thereof, to the extent it still remains), and any cash deposit held
by Transporter, as applicable, shall be returned to Shipper within ten (10) days after
written demand is received by Transporter; provided, however, that the provisions
of Section (B) shall again apply should Shipper fail to be “Creditworthy” at any
time thereafter.

Shipper’s Letter of Credit (representing any undrawn portion thereof), to the extent
it still remains, or any Credit Support in the form of cash deposit held by
Transporter shall be returned to Shipper on or before the thirtieth (30") day after
the date on which all of Shipper’s payment obligations under the Precedent
Agreement and the FTS-WD-2 Agreement (through its primary term) (including,
without limitation, any damages arising from either such agreement in accordance
with the terms and conditions thereof) have been fulfilled.

Except to the extent of any amounts paid to the Transporter, the use, application or
retention of Credit Support, or any portion thereof, by Transporter shall not prevent
Transporter from exercising any other right or remedy provided under the Precedent
Agreement, the FTS-WD-2 Agreement, Transporter’s FERC Gas Tariff, or which
Transporter may have at law or in equity, by statute or regulation, and shall not
operate as a limitation on any recovery to which Transporter may otherwise be



entitled. For the avoidance of doubt, Transporter shall not be permitted any
additional or duplicative recovery for any damages, payments, or other amounts for
which Transporter has received payments or other compensation pursuant to the
terms of this Credit Agreement or any Credit Support.

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: Manager — Interstate Credit Risk

With copy to: Florida Gas Transmission Company, LLC
1300 Main St.
Houston, Texas 77056-5306
Attention: Commercial Operations

Shipper: Chubu US Gas Trading LLC
1980 Post Oak Blvd, Suite 1750
Houston, TX 77056
Attention: Risk and Administration

With a copy to: Chubu US Gas Trading LLC
1980 Post Oak Blvd, Suite 750
Houston, TX 77056
Attention: Trading and Business Development

or at such other address as either Party designates by written notice. Delivery shall be
deemed to occur at the time of actual receipt at the Parties’ respective Houston, Texas
offices set forth above, as applicable; 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.

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.

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, 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.

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.

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.

IN WITNESS WHEREOF, the Parties hereto have caused this Credit Agreement to be duly

executed by their duly authorized officers as of the day and year first above written.

Florida Gas Transmission Company, LLC Chubu US Gas Trading LLC

Name:
Title:

Date:

o Dradbi

Name: _ Satoshi Naito

Title: President

Date: ’/’ P/J-#/S'
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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.

Rules and Regulations. This Credit Agreement and the obligations of the Parties hereunder
are subject 1o 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.

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.

IN WITNESS WHEREOF, the Parties hereto have caused this Credit Agreement to be duly

executed by their duly authorized officers as of the day and year first above written.

Florida Gas Transmission Company, LLC Chubu US Gas Trading LLC

v By:

Name:
Title:

Date:

Al

Name: Satoshi Naito

Presicont & 60O Title: President
QJ Zl ( ‘6 Date:




APPENDIX A
GUARANTY

THIS GUARANTY (this “Guaranty”) is made and entered into and effective as
of , 2015, by Chubu Electric Power Company, Inc., a company organized
under the laws of Japan (“Guarantor”), in favor of Florida Gas Transmission Company, LLC, a
Delaware limited liability company (“FGT). Except as otherwise defined herein, any capitalized
term used herein and defined in the PA (as defined below) shall have the meaning given to such
term by the PA.

WITNESSETH:

WHEREAS, Chubu US Gas Trading LLC, a Delaware limited liability company has
entered into the Precedent Agreement, dated as of » 2015 (as such agreement may from
time to time be modified, supplemented, amended, or extended, the “PA”);

WHEREAS, Chubu US Gas Trading LLC (including its successors and permitted assigns
under Section 8 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 a service agreement and negotiated rate
agreement for firm transportation service in accordance with the PA (as such agreement may from
time to time be modified, supplemented, amended, or extended, (the “FTS-WD-2 Agreement”));

WHEREAS, Shipper has certain payment obligations to FGT in connection with the PA
and the FTS-WD-2 Agreement (all such obligations of Shipper, including the obligation of Shipper
to pay all amounts due under the FTS-WD-2 Agreement, 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 prompt
payment when due 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 damages.

The aggregate amount of the Guaranteed Obligations covered by this Guaranty for the
period prior to the date service commences under the FT'S-WD-2 Agreement (the “Service
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Commencement Date”) shall not exceed US$26,000,000 (TWENTY SIX MILLION US
Dollars). After the Service Commencement Date, the aggregate amount of the Guaranteed
Obligations covered by this Guaranty shall not exceed the aggregate reservation charges
due from and not paid by (or on behalf of) Shipper under the FTS-WD-2 Agreement as of
such date. As set forth in Exhibit A, at no time shall the Guaranteed Obligations exceed
US$93,075,000 (NINETY THREE MILLION SEVENTY FIVE THOUSAND US
Dollars), (the “Guaranteed Amount™). Provided that Shipper has paid (or caused to be
paid) the Guaranteed Obligations as such become due, the Guaranteed Amount shall be
reduced automatically and without amendment as set forth in the attached Exhibit A. In
the event that the Service Commencement Date on Exhibit A differs from the actual date
service commences on under the FTS-WD-2 Agreement, Exhibit A shall be amended to
correspond to such actual date.

This Guaranty shall constitute a continuing guaranty of payment and not a guaranty of
collection. 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 indefeasible payment in full or (i1) satisfaction in full of all Guaranteed
Obligations.

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-2 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-2
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 and FTS-WD-2
Agreement and to perform its obligations thereunder, and the lack of enforceability of
Shipper’s obligations under the PA or FTS-WD-2 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
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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-2 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;

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

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

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 primary,
absolute, irrevocable, and unconditional, notwithstanding the occurrence of any event or
the existence of any other circumstances which might constitute a legal or equitable
discharge of a surety or guarantor except indefeasible payment in full 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
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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 indefeasibly paid in full 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 o 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 indefeasible payment in full 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 indefeasible payment in full or satisfaction in full of the
Guaranteed Obligations.

(b)  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 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:

(a) Status. Guarantor (i) is a duly organized and validly existing corporation,
in good standing under the laws of the jurisdiction of its organization, (ii) has the corporate
power and authority to own or lease its property and assets and to transact the business in
which it is engaged and presently proposes to engage and (iii) is duly qualified and is
authorized to do business and is in good standing in each jurisdiction where the conduct of
its business requires such qualification, except for failures to be so qualified which,
individually or in the aggregate, could not reasonably be expected to have a material
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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, (i1} 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.

(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.

Guarantor hereby agrees to pay all reasonable and documented out-of-pocket costs and
expenses of FGT in connection with the enforcement of this Guaranty and in connection
with any amendment, waiver, or consent requested by Guarantor relating hereto (including
reasonable fees and expenses of outside counsel and experts).
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13.

14.

15.

This Guaranty shall be binding upon Guarantor and the successors and permitted assigns
of Guarantor and shall inure to the benefit of and be enforceable by FGT and its successors
and permitted assigns. Guarantor may not assign or transfer any of its rights or obligations
hereunder without the prior written consent of FGT (and any such attempted assignment
or transfer without such consent shall be null and void).

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), or (iii) received by the addressee, if sent
by a nationally recognized delivery service or other traceable method, in each case to the
appropriate Houston, Texas 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: Chubu US Gas Trading LLC
1980 Post Oak Blvd, Suite 750
Houston, TX 77056
Attention: President

With a copy to: Chubu Electric Power Company, Inc.
Attention: Fuels Department
Higashi-shincho, Higashi-ku,
Nagoya, 461-8680 Japan
Facsimile: +81-52-951-6025

If to FGT, to: Florida Gas Transmission Company, LLC
Attn: Interstate Credit Risk Management
1300 Main St.
Houston, Texas 77002-6803
Facsimile: 281-714-2177

With a copy to: Florida Gas Transmission Company, LLC.
Attn: Legal Department
1300 Main St.
Houston, Texas 77002-6803
Facsimile: 713-989-1212
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“Business Day” shall mean any day except a Saturday, Sunday or a day on which major
commercial banks in New York City, New York, or Tokyo, Japan, are required by law,
regulation, order or decree to be closed for business.

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

(a)  THIS GUARANTY AND THE RIGHTS AND OBLIGATIONS OF FGT
AND OF GUARANTOR HEREUNDER SHALL BE GOVERNED BY AND
CONSTRUED IN ACCORDANCE WITH UNITED STATES FEDERAL LAW AND
THE LAW OF THE STATE OF TEXAS WITHOUT REGARD TO CONFLICTS OF
LAW PROVISIONS. Any legal action or proceeding with respect to this Guaranty shall
be brought in the courts of the State of Texas or of the United States of America for the
Southern District of Texas, in each case which are located in Houston, and, by execution
and delivery of this Guaranty, Guarantor hereby irrevocably accepts for itself and in respect
of its property, generally and unconditionally, the jurisdiction of the aforesaid courts.
Guarantor hereby further irrevocably waives any claim that any such courts lack
jurisdiction over Guarantor, and agrees not to plead or claim in any legal action or
proceeding with respect to this Guaranty brought in any of the aforesaid courts that any
such court lacks jurisdiction over Guarantor. Guarantor further irrevocably consents to the
service of process out of any of the aforementioned courts in any such action or proceeding
by the mailing of copies thereof by registered or certified mail, (in each case postage
prepaid), or via overnight courier to Guarantor at its address set forth in Section 15, such
service to become effective thirty (30) days after such mailing. Furthermore, Guarantor has
appointed Chubu US Gas Trading LLC as its agent for service of process (“Service of
Process Agent”) who shall be responsible for accepting service of process within the United
States on behalf of Guarantor. Service of process on Guarantor in any action arising out
of or relating to this Guaranty shall be effective if mailed to the Service of Process Agent
at the following address:

Chubu US Gas Trading LLC
1980 Post Oak Blvd, Suite 750
Houston, TX 77056

Attention: [Individual]

Guarantor hereby irrevocably waives any objection to such service of process and further
irrevocably waives and agrees not to plead or claim in any action or proceeding commenced
hereunder that such service of process on Guarantor or the Service of Process Agent in the
manner set forth above was in any way invalid or ineffective.

(b)  Guarantor hereby irrevocably waives any objection which it may now or
hereafter have to the laying of venue of any of the aforesaid actions or proceedings arising
out of or in connection with this Guaranty brought in the courts referred to in clause (a)
above and hereby further irrevocably waives and agrees not to plead or claim in any such
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17.

18.

19.

court that such action or proceeding brought in any such court has been brought in an
inconvenient forum.

(c) 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.

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.

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.

This Guaranty reflects the whole and entire agreement of the parties and, with the exception
of the Precedent Agreement and FTS-WD-2 Agreement, supersedes all prior agreements
related to the subject matter hereof.

IN WITNESS WHEREOF, Guarantor has caused this Guaranty to be executed and delivered as of
the date first above written.

GUARANTOR:

By:
Name:
Title:

A-8



EXHIBIT A
Parent Guaranty Limits Defined

I. For the period that is 10 days after the filing of the FERC 7(c) application untilthe Service Commencement Date:
Parent Guaranty Limit is equal to: 526,000,000

II. For the period that begins on the Service Commencement Date and extends for the term of the contract:

Period Term of Guaranty Parent Guaranty Limit

1 9/1/2018-2/28/2019 $ 93,075,000.00
2 3/1/2019-8/31/2019 $ £9,972,160.00
3 9/1/2019-2/29/2020 3 £86,869,320.00
4 3/1/2020-8/31/2020 $ 83,766,480.00
5 9/1/2020-2/28/2021 5 80,663,640.00
6 3/1/2021-8/31/2021 $ 77,560,800.00
7 9/1/2021-2/28/2022 $ 74,457,960.00
8 3/1/2022-8/31/2022 s 71,355,120.00
9 9/1/2022-2/28/2023 $ 68,252,280.00
10 3/1/2023-8/31/2023 s 65,149,440.00
1 9/1/2023-2/29/2024 $ 62,046,60000
12 3/1/2024-8/31/2024 $ 58,943,760.00
13 9/1/2024-2/28/2025 s 55,840,920.00
14 3/1/2025-8/31/2025 $ 52,738,080.00
15 9/1/2025-2/28/2026 s 49,635,240.00
16 3/1/2026-8/31/2026 $ 46,532,400.00
17 9/1/2026-2/28/2027 $ 43,429,560.00
18 3/1/2027-8/31/2027 s 40,326,720.00
19 9/1/2027-2/29/2028 $ 37,223,880.00
20 3/1/2028-8/31/2028 $ 34,121,040.00
21 9/1/2028-2/28/2029 5 31,018,200.00
22 3/1/2029-8/31/2029 S 27,915,360.00
23 9/1/2029-2/28/2030 $ 24,812,520.00
24 3/1/2030-8/31/2030 s 21,709,680.00
25 9/1/2030-2/28/2031 s 18,606,840.00
26 3/1/2031-8/31/2031 $ 15,504,000.00
27 9/1/2031-2/29/2032 5 12,401,160.00
28 3/1/2032-8/31/2032 5 9,298,320.00
29 9/1/2032-2/28/2033 s 6,195,480.00
30 3/1/2033-8/31/2033 5 3,092,640.00
31 Potential Extention S 1,551,420.00
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Fiorida Gas Transmission Company
An Entegy Tmfes/Kmder Morgan AfE ate

April 16, 2018

Mr. David Selbst

M. Tetsuo Yoshida

JERA Energy America LLC
1980 Post Oak Blvd., Suite 1750
Houston, TX 77056

Re:  Negotinted Rates for Transportation Service Under Florida Gas Trensmission
Company, LLC Rate Schedule FTS-WD-2, Contract No, /Z3 {57

Dear Mr. Selbst and Mr. Yoshida:

This Negotiated Rate Agrcement (“Agreement”) is made and entered inlo this 3 day of

Hgig » 2018 by and between Florida Gas Transmission Company LLC, & Delaware
limited liability compeny (“Transporter™) and JERA Energy America LLC, & Delaware limited
liability . company (“Shipper”). In accordance with the mutusl covenants snd egreements
conlained herein, Transporter and Shipper desire to enter into this Agreement with respect 1o the
rates for service under & service agreement executed contemporaneously herewith pursyani to
Transporier’s Rate Schedule FTS-WD-2 (“Service Agreemem™). 1n the cvent of a confjct
between this Agreement and the Service Agreement, this Agreement shall control.

When used in this Agreement, and unless olhenvise 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 rste schedules, General Terms and Conditions (GT&C), and
forms of ssrvice agreemeat), as ameaded from time to time (" Tariff™).

1. Negotiated Rates: During the term of this Agreement as set forth in Parapraph 6 of this
Agreement and subject (o all terms, conditions and limitations set forth in this Agreement
including but not limited to Paragraph 2 of this Agreement, Transporter agrecs to charge
Shipper, and Shipper agrees to pay Transporier, the following negotiated rate subject to
the following terms and conditions ((g) through (c) colleciively hereinafier referred to as
the “Negoliated Rate™): -

a, The Negotiated Rate shall be a fixed 100% Load Factor Rate equal to §0.17/Dih,
plus all applicable Surcharges, for service (i) from the Eligible Primary Receipt Point(s)
to the Eligible Primary Delivery Points and (ii) from any Altemate Receipt Point(s) to
any Altenate Delivery Poinl(s) under the Service Agraement. Alternate Receipt and
Delivery Points shall include all points on Transporter's system between the interconnect
peint at Southcross, Refugio County, Texas, to the Alabama-Florida border (the “Western
Division™). Eligible Primary Receipt and Delivery Point(s) shall be those points within
the area between Transporter’s mile post 165.75 (Southcross interconnect) in Refugio
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County, Texas, lo compressor station 7 in Acadia Parish, Louisiana (such area, “Zone 1"y
and the arca beginning at Transporier's compressor stetion 7 in Acadia Parish, Loujsiana,
to compressor station B in East Baton Rouge Parish, Louisiara, including Transporter's
White Lake Laterat and Checehoula Lateral (such area, “Zone 2"). Aoy Primary Receipt
or Delivery Point selected by Shipper under the Service Agreement located within the
Western Division, but east of Transporter's compressor station B, shall result in a fixed
100% Load Factor Rate cqual to $0.34/Dth, plus all applicable Surcharges.

b. Fuel: Shipper shall pay Transparter the Fuel Reimbussement Charge set forth in
Transporter’s Tariff, applicable to the Service Agreement; provided, however, that the
Fuel Reimbursement Charge shall be capped at 2.125% (“Fuel Cap”). Nothing in this
Section shall preclude Transparter from chargiog to a deferral account for future recovery
from Shipper any amount by which the Fuel Reimbursement Chesge is above the Fuel
Cap. In such situations, Transporter will charge Shipper (and Shipper shall pay) a
percentage equal to the Fuel Cap until (he deferral account is reduced to zero or the end
of the Negotiated Rate Term.

c. Most Favored Nations: If, at any time prior to the date that is five (5) years after
the date on which Shipper’s service commences under the Service Agreement,
Transporter enters into a Precedent Agreement or firm transportation agreement under
Rate Schedule FTS-WD-2 and a negotinted or discount rate agreement with (a) a 100%
load factor ratc that is lower than Customer's 100% load factor negotiated rate set forth in
Attachmenl 3 hereto (the “Lower Rate”), (b) from any Primary Receipt Point in the area
beginning at Transporter's compressor station 7 in Acadis Parish, Louisiana, to
compressor station 8 in East Baton Rouge Parish, Louisiana, including Transporter's
White Lake Lateral end Checahoula Laleral (such area, “Zone 2") to any Primary
Delivery Point on the Lateral, (c) for a Primary Term of one year or more, but less than
fifleen {15) years (and for other then seasomal service), and {d) an MDTQ of 125,000
Dihvd or less, then Transporter shall offer to reduce Shipper's Negotiated Rate for service
under the Service Agrecment to a rate equal to the Lower Rate.

Applicability of Neagotiated Rates: Notwithstanding anything to the contrary in this
Agreemeat, the Negotiated Rate set forth above will apply 1o deliveries under the Service
Agreemcat &l the primary and alternate delivery points specified. Shipper shall have the
right to change Primary Points of Receipt end/or Delivery to any existing and/or Ruture
points within FGT"'s Zone | and/or Zone 2, subject to availsble capacity and compliance
with the Tariff. In the event of such a change(s) in Primary Points, Shipper shall continue
to pay the same Negotiated Rate as set forth in this Agreement. Shipper shall have the
right to utilize Alternate Receipt and/or Delivery Points at any exisling and/or futuge
points in FGT's Western Division, at no change in rate, subject to aveilable cepacity and
compliance with the Teriff. In the cvent thet Shipper relesses ts firm transportation
rights under the Service Agreement (in accordance with Federal Energy Regulatory
Commission (“FERC") requircments or necessary approvals) at a rate higher or lower
than the Negotiated Rate, Shipper shall continue to be obligated ta pay Transpaorter the
Negotiated Rate, end Transporter shall credit Shipper with all reservation charges
received from the applicable replacement shipper(s).

2



Effect of Nepotinted Rate: Pursuant to the GT&C of Transporier’s Tariff, the Negotinted
Rate set forth herein shall collectively constitute a “negotiated rate.”  Shipper, by
cxecution of this Apreement, agrees that the otherwise generally applicable maximum
Recourse Rete(s) in effect pursuant tw Transporier’s Tariff shall not apply 0 or be
available to Shipper for service uader the Service Agreement during the term of this
Agreement (except to the extent expressly stated in Paragraph | above or at any and ali
times when the Negotiated Rate is not otherwise applicable to service under the Service
agreemenl pursuant to this Agreement), notwithstanding any adjustments to such
genecally applicable maximum Recourse Rates(s) which may become effective during the
term of this Agreemeant,

No Refund Obligations: I, et any time afler the date service commences under the
Service Agreement and thercafter during the term of this Agreement, Transporter is
collecting its effective maximum Recourse Rate(s) subject to refund under Section ¢ of
the Natural Gas Act, as amended (“"NGA"), Transporter shall have no refund obligation
to Shipper for such Recourse Rate(s) for transporiation service under this Agreement or
the Service Agreement, even if the final maximum recourse rates are at any time below
the Negotisted Rate provided herein. Shipper’s right to receive credits relating to
Transporter's penolty revenue or other similar revenue, if any, epplicable to
transportation service on Transporter's system shall be governed by Transporler's Tanff
and eny applicable FERC orders and/or regulations.

Irapsporter's Tariff: Shipper acknowledges and agrees that all terms and conditions of
Transporter's Tariff, including provisions for filing of changes in T tensporter's TanifT,
are applicable to the Service Agreement.

Term: This Agreement shall be effective as of the date first above written. Subject to
Paragraph 7 herein, the Negoliated 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, conlinue in
effect through the Primary Term and, if exercised by Shipper, the Extension Term under
the Service Agreement, without regard to any changes that may occur lo Transporter's
Tariff, including maximum/minimum rates, fuel charges, or other surcharges under the
Tariff,

Repulatory Approval: Transporter shall make a filing with the FERC for approval lo
implement the Nepotiated Rale set forth herein pursuant to the NGA, the FERC's
regulations promuigated under the NGA, and, for so long as remains applicable, the
FERC's Statement of Policy Alternatives to Traditional Cost of Service Ratemaking for
Natural Ges Transporters 2nd Regulation of Negotiated Transporiation Service of Natural
Gas Transporters issued Januery 31, 1996, in Docket Nos. RM9S5-5-000 and RM96-7-
000, in each case as may be amended or otherwise modified from time to time. Should
FERC disallow, modify or condition approval of any material term(s) of the Negotiated
Rate, then the Parties (including senior management if necessary) agres to meet promptly
after the order disallowing, modifying or conditioning approval of such term(s) and
negoliate in good faith to reach mutual agreement oo & substitte lawful armangement,
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such that the Parties are placed in the seme economic position as if such Negotiated Rate
had not been disallowed, modified or conditioned.

B. Lolice_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 permitied assigns of each Party.

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

If the foregoing accurately sets forth your understanding of the mattcrs covered herein,

please so indicate by having & duly authorized representative sign in the space provided
below and returning an original signed copy lo the undersigned.

Siacerely,

Florida Gas Tr ission Co y, L1L.C
By: %

Name: ‘HVLC F\:\"— FCJ*W
Tie: E-V P

ACCEPTED AND AGREED TO:

This \3 day of Mz}u ,2018

JERA Energy America LLC

By: : JM/Z ;
Name; _S%JLJ '_)_l\._{!_i'yflg
Tille: ___E[ZSIAL“;{_




MARKED VERSION



Florida Gas Transmission Company, LLC

FERC NGA Gas Tariff
Original Volume No. 1-A

Part I Non-Conforming Service Agreements

Contract No.

Contract No.
Reserved

111144

111145

Contract No. 3247

FPL Exhibit B Florida Power & Light Company
Part Il Non-Conforming Agreements with Negotiated Rates

Contract No. 122314 Seminole Electric Cooperative, Inc.

Contract No. 122314 Exhibits A, B, C

Contract No. 122314 Exhibit D

Contract No. 122314 Negotiated Rate Agreement

Contract No. 122315 Seminole Electric Cooperative, Inc.

Contract No. 122315 Exhibits A, B, C

Contract No. 122315 Exhibit D

Contract No. 122315 Negotiated Rate Agreement

Contract No. 122316 Seminole Electric Cooperative, Inc.

Contract No. 122316 Exhibits A, B, C

Contract No. 122316 Exhibit D

Contract No. 122316 Negotiated Rate Agreement

Contract No. 122907 Shell Energy North America (US), L.P.

Contract No. 122907 Exhibits A, B, C

Contract No. 122907 Exhibit D

Contract No. 122907 Negotiated Rate Agreement

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

Filed: December 19, 2018

Part | Table of Contents

PART |
TABLE OF CONTENTS

Florida Power Corporation d/b/a
Progress Energy Florida, Inc.
Florida Power & Light Company

Reserved
Florida Power & Light Company

Page 1 of 2

Version 9.0.0

Effective: February 1,2019



Florida Gas Transmission Company, LLC

FERC NGA Gas Tariff Part | Table of Contents
Original Volume No. 1-A Version 9.0.0
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
Page 2 of 2

Filed: December 19, 2018 Effective: February 1,2019



Appendix B

Executed Service Agreement
Compared to Rate Schedule FTS-WD-2 Form of Service Agreement
In Florida Gas Transmission Company, LLC
Fifth Revised Volume No. 1 Tariff

JERA Energy America LLC

(Contract No. 123157)



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

Contract No. 123157

THIS AGREEMENT entered into this_29th day of May—————— | 2018, by and between Florida Gas
Transmission Company, LLC, a limited liability company of the State of Delaware (herein called "Transporter"), and JERA
Energy America LLC (herein called "Shipper"),

WITNESSETH

WHEREAS, Transporter has received and accepted a certificate from the FERC to construct, install, own, operate
and maintain certain pipeline facilities, including a lateral pipeline from Transporter’'s Compressor Station 4 to the Wilson
Compressor Station on the Coastal Bend Header, constructed by Gulf South Pipeline Company, LPin Wharton County, Texas
(such lateral pipeline, the “Lateral”), all on Transporter’s system in the geographic area ranging from the point at Southcross,
Refugio County, Texas, to the Alabama-Florida border (the “Western Division”), and provide Shipper firm transportation
service to the points specified in Exhibits A and B hereto (the “Project”);

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 Il
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 earlier of (i) the In-Service Date of the Project, or (ii)
February 1, 2019, provided that Transporter is able to provide firm service to Shipper as contemplated herein, (the “Effective
Date”) and shall continue in effect for fifteen (15) years (the “Primary Term”). In the event Transporter is not able to provide
firm service to Shipper by February 1, 2019, service under the FTS-WD-2 Agreement will commence on the date Transporter is
able to provide such firm service to Shipper. The In-Service Date of the Project is the date on which (1) the Transporter is able
to provide firm service to Shipper up to its MDTQ and MDQs from Shipper’s Primary Receipt Point(s) to Shipper’'s Primary
Delivery Point(s) as contemplated in Exhibits A and B herein, and (2) Shipper is able to receive the MDQ at the Coastal Bend
header and deliver the MDQ to Freeport for commercial liquefaction. Notwithstanding the foregoing, in the event that Shipper
notifies Transporter prior to August 31, 2018, in writing, that it desires to delay the commencement of service date under
this Agreement to a specified date beyond the above February 1, 2019 references, but in no event later than September 1,
2019, then Transporter agrees to provide a recalculation to Shipper of the fixed Negotiated Rate that would be applicable for
the year 2019, designed to keep Transporter economically indifferent on an annual basis as a result of a delay of service
commencement to the date specified by Shipper. Within forty-five (45) days from its receipt of the recalculation of the fixed
Negotiated Rate for 2019 from Transporter, Shipper shall notify Transporter, in_writing, whether said recalculation is
acceptable. If Shipper accepts the recalculated 2019 fixed Negotiated Rate, then the Parties shall: (i) amend the references
to February 1, 2019 above to reflect the date specified by Shipper upon which the recalculation was based and shorten the
Primary Term to correspond with the duration of the delay in commencement of service; and (ii) amend the Parties’
Negotiated Rate Agreement to reflect the 2019 recalculation, all subject to the receipt of any necessary regulatory approvals
acceptable to Transporter in its sole discretion. If Shipper does not timely request to delay the commencement of service
to a specified date or timely accept Transporter’s recalculation in accordance with the foregoing, then the related terms set
forth in this paragraph shall automatically expire and be of no further force and effect. Shipper shall have the option to
extend the term for one (1) term of between one (1) and five (5) vears (the “Extension Term”) and for all or a portion of its
then-existing MDTQ and MDQ, not to exceed that which is specified in Exhibits A and B herein, provided that Shipper notifies
Transporter of Shipper’s desire to exercise this extension right at least twelve (12) months prior to the date on which the
Primary Term is scheduled to expire. At the end of the Primary Term, or if exercised, the Extension Term, Shipper shall have
a contractual Right of First Refusal pursuant to the provisions of Section 20 of the General Terms and Conditions of the
Transporter’'s FERC Gas Tariff to be applicable to all or any portion of Shipper’s then existing MDTQ and/or MDQ.

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 5.1 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.

53 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 Point(s) of Receipt must be located
east of the Primary Point(s) of Delivery under this Service Agreement. Shipper may request changes in its Primary Point(s)
of Receipt and Transporter shall make such changes in accordance with the terms of Rate Schedule FTS-WD-2 and the
applicable General Terms and Conditions of its Tariff.



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

ARTICLE VII
Notices

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

Shipper: JERA Energy America LLC
1980 Post Oak Blvd, Suite 1750
Houston, Texas 77056
Attention: Settlement Department
Email: settlement@jerausa.com
Telephone No. (713) 980-4140
Fax No. (713) 980-4141

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
Regulatory Authorizations and Approvals

9.1 Transporter's obligation to provide service is conditioned upon receipt and acceptance of any necessary
regulatory authorization to provide Firm Transportation Service to Shipper in accordance with the terms of Rate Schedule
FTS-WD-2 and this Service Agreement and the General Terms and Conditions of Transporter's Tariff.

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 XlI
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 and B 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 XIIl
Superseding Prior Service Agreements

This Agreement supersedes and replaces the following Service Agreements between Transporter and Shipper:

None.

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 JERA ENERGY AMERICALLC
By By
(Please type or print name) (Please type or print name)
Title Title

Date Date




EXHIBIT A

TO
RATE SCHEDULE FTS-WD-2 SERVICE AGREEMENT
BETWEEN
FLORIDA GAS TRANSMISSION COMPANY, LLC
AND
JERA ENERGY AMERICALLC
DATED

May 29, 2018

Contract No. 123157
AmendmentNo———

Effective Date of this Exhibit A: The Effective Date shall be as defined in Article V of this Agreement.

Point(s) of Receipt

Point Description Point Maximum Daily Quantity (MMBtu)
Columbia Gulf-Lafayette 62410 100,000

Quantities are exclusive of Fuel Reimbursement. Shipper shall provide fuel pursuant to Fuel Reimbursement Charge Adjustment
provisions of Transporter’'s FERC Gas Tariff, General Terms and Conditions.



Effective Date of this Exhibit B:

Point(s) of Delivery

EXHIBIT B

TO
RATE SCHEDULE FTS-WD-2 SERVICE AGREEMENT
BETWEEN
FLORIDA GAS TRANSMISSION COMPANY, LLC
AND
JERA ENERGY AMERICALLC
DATED

May 29, 2018

Contract No. 123157
AmendmentNo-———

The Effective Date shall be as defined in Article V of this Agreement.

Point Description Point Maximum Daily Quantity (MMBtu)
Coastal Bend TBD 100,000

Maximum Delivery Pressure Obligation: Transporter agrees to make deliveries on Shipper’s behalf up to Shipper’s Maximum Daily

Transportation Quantity at the Primary Delivery Point, Coastal Bend, at a pressure sufficient to enter the downstream system at the

downstream pipeline’s prevailing pressure up to 650 psig.

Quantities are exclusive of Fuel Reimbursement.

Delivery Pressure



CREDIT AGREEMENT

This Credit Agreement, dated as of this 21st day of September, 2015, is by and between
Florida Gas Transmission Company, LLC, a Delaware limited liability company (“Transporter”)
and Chubu US Gas Trading LLC, a Delaware limited liability company (“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 a
Precedent Agreement dated September 21, 2015, concerning the construction of certain lateral
pipeline facilities in Wharton County, Texas, and the modification of certain of Transporter’s
existing pipeline facilities (the “Project”), and pursuant to which the Parties, subject to certain
terms and conditions set forth in the Precedent Agreement, will enter into a Firm Transportation
Service Agreement and Negotiated Rate Agreement (collectively, the “FTS-WD-2 Agreement”);
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 its obligations under
the Precedent Agreement and the FTS-WD-2 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 shall, at all times following the tenth (10™) Business Day after Transporter’s filing
of its Federal Energy Regulatory Commission (“FERC”) Section 7¢ application concerning
the Project (with a “Business Day” defined as any day except a Saturday, Sunday or a day
on which major commercial banks in New York City, New York, or Tokyo, Japan, are
required by law, regulation, order or decree to be closed for business) satisfy the
creditworthiness criteria, or otherwise provide such credit support, as set forth in this Credit

Agreement:

(A)  An entity shall be deemed “Creditworthy” hereunder, as of a particular time, if its
long-term debt securities, at such time, are rated at least BBB- by Standard & Poor’s
Ratings Services or its successor or at least Baa3 by Moody’s Investor Services,
Inc. or its successor or an equivalent rating by another nationally recognized credit
rating service in the United States (any such rating, as applicable, a “Debt Rating”),
without any Debt Rating being qualified by or subject to a ratings action indicating
a negative short-term or long-term outlook.

(B) If Shipper is not “Creditworthy”, then within ten (10) Business Days after Shipper’s
receipt of notice from Transporter, Shipper shall thereafter maintain, either:

(i) an absolute, irrevocable, unconditional guaranty substantially in the form
set forth in Appendix A hereof (“Guaranty™), from a direct or indirect parent
or affiliate of Shipper that is “Creditworthy” and that is otherwise
acceptable to Transporter, in_Transporter’s commercially reasonable
judgment (such third party, “Guarantor™), which Guaranty shall guarantee
the full payment of all of Shipper’s obligations under the Precedent




(€)

Agreement and the FTS-WD-2 Agreement and, subject to Section (F)
hereof, any such Guaranty will remain outstanding for the benefit of the
Transporter throughout the term of the Precedent Agreement and the
primary term of the FTS-WD-2 Agreement; or

(i) a cash deposit or an irrevocable standby letter of credit that is in a form and
from a bank acceptable to Transporter, in its commercially reasonable
discretion, in either case securing the payment obligations of Shipper under
the Precedent Agreement and the FTS-WD-2 Agreement (“Credit
Support™), equal to the total aggregate dollar value of the lesser of (a)
twenty-four (24) months of reservation charges, as set forth in Section 1.a.
of the Negotiated Rate Agreement, due from Shipper for the Contract
MDTOQ under the FTS-WD-2 Agreement and (b) all reservation charges due
from Shipper for the Contract MDTQ over the number of months remaining
under the FTS-WD-2 Agreement. Subject to Section (F) hereof, the Credit
Support shall be issued and maintained by Shipper for the benefit of the
Transporter until the sixtieth (60™) day following the end of the term of the
Precedent Agreement and the primary term of the FTS-WD-2 Agreement.
Following the expiration of the primary term of the FTS-WD-2 Agreement,
the credit requirements set forth in Transporter’s FERC Gas Tariff shall
apply to extensions, if any, of the FTS-WD-2 Agreement.

At any time while either the Precedent Agreement or the FTS-WD-2 Agreement

(D)

(through its primary term) is effective, if Transporter determines that, as of such
time, (i) any Guarantor of Shipper is no longer “Creditworthy”, or (ii) any bank that
is supporting a letter of credit in favor of Transporter in accordance with Section
(B)(ii) hereof is no longer acceptable to Transporter, in its commercially reasonable
discretion, then Transporter may submit a written notice of such determination to
Shipper (which notice shall provide Transporter’s basis for such determination),
and within ten (10) 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 either Section (B)(i) or Section (B)(ii)
hereof.

For any Credit Support in the form of an irrevocable standby letter of credit that is

provided to Transporter pursuant to Section (B)(ii) (any such letter of credit,
“Shipper’s Letter of Credit”), such Shipper’s Letter of Credit shall permit partial
draws and shall have an expiry date no sooner than the shorter of (a) twelve (12)
calendar months after issuance thereof and (b) sixty (60) days after the end of the
term of the Precedent Agreement and the primary term of the FTS-WD-2
Agreement. With respect to any Shipper’s Letter of Credit, Shipper shall furnish
extensions or replacements of such letter of credit thirty (30) days prior to the
expiration thereof, from time to time until the expiration of both the Precedent
Agreement and the primary term of the FTS-WD-2 Agreement. All extensions,
amendments and replacements of any Shipper’s Letter of Credit shall be delivered
to Transporter in the form of such outstanding Shipper’s Letter of Credit, or in a
form otherwise satisfactory to Transporter in its commercially reasonable




(E)

discretion; provided, however, that any automatic renewal or extension of Shipper’s
Letter of Credit in accordance with the terms thereof shall be deemed to satisfy
Shipper’s obligation to furnish extensions or replacements of such Letter of Credit.
Transporter shall have the right to draw against any outstanding Shipper’s Letter of
Credit upon: (a) failure to make payment when due under either the Precedent
Agreement or the FTS-WD-2 Agreement, subject to any grace period set forth
therein, if any; or (b) the failure or refusal of Shipper to deliver any applicable
extension, amendment or replacement of an outstanding Shipper’s Letter of Credit
as provided herein.

Credit Support in the form of a cash deposit or proceeds from draws under

(F)

Shipper’s Letter of Credit may be applied by Transporter, in its sole discretion,
against any losses, costs, expenses or damages pursuant to the terms and conditions
of the Precedent Agreement or the FTS-WD-2 Agreement as a result of a breach by
Shipper of any of its obligations (including a breach arising out of the termination
or rejection of either the Precedent Agreement or the FTS-WD-2 Agreement under
the U.S. Bankruptcy Code or other applicable insolvency legal requirements)
thereunder. If drawn in part or in whole, Shipper shall within ten (10) Business
Days thereafter provide a replacement Shipper’s Letter of Credit in an amount equal
to the amount drawn by Transporter. Any draw made by Transporter under an
outstanding Shipper’s Letter of Credit shall not relieve Shipper of any liabilities,
deficiencies, costs, expenses or damages beyond what is drawn under such
Shipper’s Letter of Credit.

Notwithstanding anything in Section (B) hereof, in the event Shipper provides

(G)

Credit Support pursuant to Section (B)(i) or Section (B)(ii) hereof, but thereafter
satisfies Section (A), Shipper’s Guaranty, Letter of Credit (representing any
undrawn portion thereof, to the extent it still remains), and any cash deposit held
by Transporter, as applicable, shall be returned to Shipper within ten (10) days after
written demand is received by Transporter; provided, however, that the provisions
of Section (B) shall again apply should Shipper fail to be “Creditworthy” at any
time thereafter.

Shipper’s Letter of Credit (representing any undrawn portion thereof), to the extent

(H)

it _still remains, or any Credit Support in the form of cash deposit held by
Transporter shall be returned to Shipper on or before the thirtieth (30™") day after
the date on which all of Shipper’s payment obligations under the Precedent
Agreement and the FTS-WD-2 Agreement (through its primary term) (including,
without limitation, any damages arising from either such agreement in accordance
with the terms and conditions thereof) have been fulfilled.

Except to the extent of any amounts paid to the Transporter, the use, application or

retention of Credit Support, or any portion thereof, by Transporter shall not prevent
Transporter from exercising any other right or remedy provided under the Precedent
Agreement, the FTS-WD-2 Agreement, Transporter’s FERC Gas Tariff, or which
Transporter may have at law or in equity, by statute or requlation, and shall not
operate as a limitation on any recovery to which Transporter may otherwise be




entitled. For the avoidance of doubt, Transporter shall not be permitted any
additional or duplicative recovery for any damages, payments, or other amounts for
which Transporter has received payments or other compensation pursuant to the
terms of this Credit Agreement or any Credit Support.

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: Manager — Interstate Credit Risk

With copy to: Florida Gas Transmission Company, LLC
1300 Main St.
Houston, Texas 77056-5306
Attention: Commercial Operations

Shipper: Chubu US Gas Trading LLC
1980 Post Oak Blvd, Suite 1750
Houston, TX 77056
Attention: Risk and Administration

With a copy to: Chubu US Gas Trading LLC
1980 Post Oak Blvd, Suite 750
Houston, TX 77056
Attention: Trading and Business Development

or at such other address as either Party designates by written notice. Delivery shall be
deemed to occur at the time of actual receipt at the Parties’ respective Houston, Texas
offices set forth above, as applicable; 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.

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.

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
ORRELATING TO THIS AGREEMENT SHALL BE BROUGHT IN THE COURTS OF
HARRIS COUNTY, TEXAS OR IN THE UNITED STATES DISTRICT COURT, 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. Rules and Requlations. This Credit Agreement and the obligations of the Parties hereunder
are subject to all applicable laws, rules, orders and requlations of governmental authorities
having jurisdiction and, in the event of conflict, such laws, rules, orders and requlations of
governmental authorities having jurisdiction shall control.

6. 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.
IN WITNESS WHEREOF, the Parties hereto have caused this Credit Agreement to be duly

executed by their duly authorized officers as of the day and year first above written.

Florida Gas Transmission Company, LLC Chubu US Gas Trading LLC
By: By:

Name: Name: Satoshi Naito

Title: Title: President

Date: Date:




APPENDIX A

GUARANTY

THIS GUARANTY (this “Guaranty”) is made and entered into and effective as
of , 2015, by Chubu Electric Power Company, Inc., a company organized
under the laws of Japan (“Guarantor”), in favor of Florida Gas Transmission Company, LLC, a
Delaware limited liability company (“FGT”). Except as otherwise defined herein, any capitalized
term used herein and defined in the PA (as defined below) shall have the meaning given to such
term by the PA.

WITNESSETH:

WHEREAS, Chubu US Gas Trading LLC, a Delaware limited liability company has
entered into the Precedent Agreement, dated as of , 2015 (as such agreement may from
time to time be modified, supplemented, amended, or extended, the “PA”™);

WHEREAS, Chubu US Gas Trading LLC (including its successors and permitted assigns
under Section 8 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 a service agreement and negotiated rate
agreement for firm transportation service in accordance with the PA (as such agreement may from
time to time be modified, supplemented, amended, or extended, (the “FTS-WD-2 Agreement”));

WHEREAS, Shipper has certain payment obligations to FGT in connection with the PA
and the FTS-WD-2 Agreement (all such obligations of Shipper, including the obligation of Shipper
to pay all amounts due under the FTS-WD-2 Agreement, 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 prompt
payment when due 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 damages.

The aggregate amount of the Guaranteed Obligations covered by this Guaranty for the
period prior to the date service commences under the FTS-WD-2 Agreement (the “Service
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Commencement Date”) shall not exceed US$26,000,000 (TWENTY SIX MILLION US
Dollars). After the Service Commencement Date, the aggregate amount of the Guaranteed
Obligations covered by this Guaranty shall not exceed the aggregate reservation charges
due from and not paid by (or on behalf of) Shipper under the FTS-WD-2 Agreement as of
such date. As set forth in Exhibit A, at no time shall the Guaranteed Obligations exceed
US$93,075,000 (NINETY THREE MILLION SEVENTY FIVE THOUSAND US
Dollars), (the “Guaranteed Amount”). Provided that Shipper has paid (or caused to be
paid) the Guaranteed Obligations as such become due, the Guaranteed Amount shall be
reduced automatically and without amendment as set forth in the attached Exhibit A. In
the event that the Service Commencement Date on Exhibit A differs from the actual date
service commences on under the FTS-WD-2 Agreement, Exhibit A shall be amended to
correspond to such actual date.

This Guaranty shall constitute a continuing guaranty of payment and not a guaranty of

collection. 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 indefeasible payment in full or (ii) satisfaction in full of all Guaranteed

Obligations.

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 quarantor 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-2 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-2
Agreement, and/or FGT’s FERC Gas Tariff, except for defenses arising out of the
bankruptcy, receivership, reorganization, insolvency, dissolution, liguidation or similar
status of Shipper, the power or authority of Shipper to enter into the PA and FTS-WD-2
Agreement and to perform its obligations thereunder, and the lack of enforceability of
Shipper’s _obligations under the PA or FTS-WD-2 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-2 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;
(ii1) in whole or in part; and (iv) without the consent of, or notice to, Guarantor, without
incurring responsibility to Guarantor, and without impairing or releasing the obligations of
Guarantor hereunder:

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

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

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

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

Other than with respect to the Retained Defenses, no invalidity, irreqularity 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 primary,
absolute, irrevocable, and unconditional, notwithstanding the occurrence of any event or
the existence of any other circumstances which might constitute a legal or equitable
discharge of a surety or quarantor except indefeasible payment in full 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
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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. 88101 et seq., as amended or otherwise), until
all Guaranteed Obligations have been indefeasibly paid in full 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

10.

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 indefeasible payment in full 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 indefeasible payment in full or satisfaction in full of the
Guaranteed Obligations.

(b) 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 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:

(a) Status. Guarantor (i) is a duly organized and validly existing corporation,
in good standing under the laws of the jurisdiction of its organization, (ii) has the corporate
power and authority to own or lease its property and assets and to transact the business in
which it is engaged and presently proposes to engage and (iii) is duly qualified and is
authorized to do business and is in good standing in each jurisdiction where the conduct of
its business requires such gualification, except for failures to be so qualified which,
individually or in the aggregate, could not reasonably be expected to have a material
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11.

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 requlation, 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.

(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.

Guarantor hereby agrees to pay all reasonable and documented out-of-pocket costs and

expenses of FGT in connection with the enforcement of this Guaranty and in connection
with any amendment, waiver, or consent requested by Guarantor relating hereto (including
reasonable fees and expenses of outside counsel and experts).
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12.

This Guaranty shall be binding upon Guarantor and the successors and permitted assigns

13.

of Guarantor and shall inure to the benefit of and be enforceable by FGT and its successors
and permitted assigns. Guarantor may not assign or transfer any of its rights or obligations
hereunder without the prior written consent of FGT (and any such attempted assignment
or transfer without such consent shall be null and void).

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

14.

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

15.

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), or (iii) received by the addressee, if sent
by a nationally recognized delivery service or other traceable method, in each case to the
appropriate Houston, Texas 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: Chubu US Gas Trading LLC
1980 Post Oak Blvd, Suite 750
Houston, TX 77056
Attention: President

With a copy to: Chubu Electric Power Company, Inc.
Attention: Fuels Depatrtment
Higashi-shincho, Higashi-ku,
Nagoya, 461-8680 Japan
Facsimile: +81-52-951-6025

If to FGT, to: Florida Gas Transmission Company, LLC
Attn: Interstate Credit Risk Management
1300 Main St.
Houston, Texas 77002-6803
Facsimile: 281-714-2177

With a copy to: Florida Gas Transmission Company, LLC.
Attn: Legal Department
1300 Main St.
Houston, Texas 77002-6803
Facsimile: 713-989-1212
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“Business Day” shall mean any day except a Saturday, Sunday or a day on which major
commercial banks in New York City, New York, or Tokyo, Japan, are required by law,
requlation, order or decree to be closed for business.

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.

@ THIS GUARANTY AND THE RIGHTS AND OBLIGATIONS OF FGT
AND OF GUARANTOR HEREUNDER SHALL BE GOVERNED BY AND
CONSTRUED IN ACCORDANCE WITH UNITED STATES FEDERAL LAW AND
THE LAW OF THE STATE OF TEXAS WITHOUT REGARD TO CONFLICTS OF
LAW PROVISIONS. Any legal action or proceeding with respect to this Guaranty shall
be brought in the courts of the State of Texas or of the United States of America for the
Southern District of Texas, in each case which are located in Houston, and, by execution
and delivery of this Guaranty, Guarantor hereby irrevocably accepts for itself and in respect
of its property, generally and unconditionally, the jurisdiction of the aforesaid courts.
Guarantor hereby further irrevocably waives any claim that any such courts lack
jurisdiction over Guarantor, and agrees not to plead or claim in any legal action or

proceeding with respect to this Guaranty brought in any of the aforesaid courts that any
such court lacks jurisdiction over Guarantor. Guarantor further irrevocably consents to the
service of process out of any of the aforementioned courts in any such action or proceeding
by the mailing of copies thereof by registered or certified mail, (in each case postage
prepaid), or via overnight courier to Guarantor at its address set forth in Section 15, such
service to become effective thirty (30) days after such mailing. Furthermore, Guarantor has
appointed Chubu US Gas Trading LLC as its agent for service of process (“Service of
Process Agent) who shall be responsible for accepting service of process within the United
States on behalf of Guarantor. Service of process on Guarantor in any action arising out
of or relating to this Guaranty shall be effective if mailed to the Service of Process Agent
at the following address:

Chubu US Gas Trading LLC
1980 Post Oak Blvd, Suite 750
Houston, TX 77056

Attention: [Individual]

Guarantor hereby irrevocably waives any objection to such service of process and further
irrevocably waives and agrees not to plead or claim in any action or proceeding commenced
hereunder that such service of process on Guarantor or the Service of Process Agent in the
manner set forth above was in any way invalid or ineffective.

(b) Guarantor _hereby irrevocably waives any objection which it may now or
hereafter have to the laying of venue of any of the aforesaid actions or proceedings arising
out of or in connection with this Guaranty brought in the courts referred to in clause (a)
above and hereby further irrevocably waives and agrees not to plead or claim in any such
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court that such action or proceeding brought in any such court has been brought in an
inconvenient forum.

(c) 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.

Guarantor hereby confirms that it is its intention that this Guaranty not constitute a

18.

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.

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

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

of the Precedent Agreement and FTS-WD-2 Agreement, supersedes all prior agreements
related to the subject matter hereof.

IN WITNESS WHEREOQOF, Guarantor has caused this Guaranty to be executed and delivered as of

the date first above written.

GUARANTOR:

By:
Name: Toshimi Tsuchiya
Title: Executive Officer
General Manager of Fuels Department
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Florida Gas Transmission Company

An Energy Transfer/Kinder Morgan Affiliate

April 16, 2018

Mr. David Selbst

Mr. Tetsuo Yoshida

JERA Energy America LLC
1980 Post Oak Blvd., Suite 1750
Houston, TX 77056

Re:  Negotiated Rates for Transportation Service Under Florida Gas Transmission
Company, LLC Rate Schedule FTS-WD-2, Contract No. 123157

Dear Mr. Selbst and Mr. Yoshida:

This Negotiated Rate Agreement (“Agreement”) is made and entered into this 3 day of May,
2018 by and between Florida Gas Transmission Company LLC, a Delaware limited liability
company (“Transporter”) and JERA Energy America LLC, a Delaware limited liability company
(“Shipper”). In accordance with the mutual covenants and agreements contained herein,
Transporter and Shipper desire to enter into this Agreement with respect to the rates for service
under a service agreement executed contemporaneously herewith pursuant to Transporter’s Rate
Schedule FTS-WD-2 (“Service Agreement”). In the event of a conflict between this Agreement
and the Service Agreement, this Agreement shall control.

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, the following negotiated rate subject to
the following terms and conditions ((a) through (c) collectively hereinafter referred to as
the “Negotiated Rate”):

a. The Negotiated Rate shall be a fixed 100% Load Factor Rate equal to $0.17/Dth,
plus all applicable Surcharges, for service (i) from the Eligible Primary Receipt Point(s)
to the Eligible Primary Delivery Points and (ii) from any Alternate Receipt Point(s) to
any Alternate Delivery Point(s) under the Service Agreement. Alternate Receipt and
Delivery Points shall include all points on Transporter’s system between the
interconnect point at Southcross, Refugio County, Texas, to the Alabama-Florida border
(the “Western Division”). Eligible Primary Receipt and Delivery Point(s) shall be those
points within the area between Transporter’s mile post 165.75 (Southcross interconnect)

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



in Refugio County, Texas, to compressor station 7 in Acadia Parish, Louisiana (such
area, “Zone 1”) and the area beginning at Transporter’s compressor station 7 in Acadia
Parish, Louisiana, to compressor station 8 in East Baton Rouge Parish, Louisiana,
including Transporter’s White Lake Lateral and Chacahoula Lateral (such area, “Zone
2”). Any Primary Receipt or Delivery Point selected by Shipper under the Service
Agreement located within the Western Division, but east of Transporter’s compressor
station 8, shall result in a fixed 100% Load Factor Rate equal to $0.34/Dth, plus all
applicable Surcharges.

b. Fuel: Shipper shall pay Transporter the Fuel Reimbursement Charge set forth in
Transporter’s Tariff, applicable to the Service Agreement; provided, however, that the
Fuel Reimbursement Charge shall be capped at 2.125% (“Fuel Cap”). Nothing in this
Section shall preclude Transporter from charging to a deferral account for future
recovery from Shipper any amount by which the Fuel Reimbursement Charge is above
the Fuel Cap. In such situations, Transporter will charge Shipper (and Shipper shall
pay) a percentage equal to the Fuel Cap until the deferral account is reduced to zero or
the end of the Negotiated Rate Term.

C. Most Favored Nations: If, at any time prior to the date that is five (5) years after
the date on which Shipper’s service commences under the Service Agreement,
Transporter enters into a Precedent Agreement or firm transportation agreement under
Rate Schedule FTS-WD-2 and a negotiated or discount rate agreement with (a) a 100%
load factor rate that is lower than Customer’s 100% load factor negotiated rate set forth
in Attachment 3 hereto (the “Lower Rate”), (b) from any Primary Receipt Point in the
area beginning at Transporter’s compressor station 7 in Acadia Parish, Louisiana, to
compressor station 8 in East Baton Rouge Parish, Louisiana, including Transporter’s
White Lake Lateral and Chacahoula Lateral (such area, “Zone 2”) to any Primary
Delivery Point on the Lateral, (c) for a Primary Term of one year or more, but less than
fifteen (15) years (and for other than seasonal service), and (d) an MDTQ of 125,000
Dth/d or less, then Transporter shall offer to reduce Shipper’s Negotiated Rate for
service under the Service Agreement to a rate equal to the Lower Rate.

Applicability of Negotiated Rates: Notwithstanding anything to the contrary in this
Agreement, the Negotiated Rate set forth above will apply to deliveries under the Service
Agreement at the primary and alternate delivery points specified. Shipper shall have the
right to change Primary Points of Receipt and/or Delivery to any existing and/or future
points within FGT’s Zone 1 and/or Zone 2, subject to available capacity and compliance
with the Tariff. In the event of such a change(s) in Primary Points, Shipper shall continue
to pay the same Negotiated Rate as set forth in this Agreement. Shipper shall have the
right to utilize Alternate Receipt and/or Delivery Points at any existing and/or future
points in FGT’s Western Division, at no change in rate, subject to available capacity and
compliance with the Tariff. In the event that Shipper releases its firm transportation
rights under the Service Agreement (in accordance with Federal Energy Regulatory
Commission (“FERC”) requirements or necessary approvals) at a rate higher or lower
than the Negotiated Rate, Shipper shall continue to be obligated to pay Transporter the
Negotiated Rate, and Transporter shall credit Shipper with all reservation charges
received from the applicable replacement shipper(s).
2




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.” Shipper, by
execution of this Agreement, agrees 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 for such Recourse Rate(s) for transportation service under this Agreement or
the Service Agreement, even if the final maximum recourse rates are at any time 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.

Term: This Agreement shall be effective as of the date first above written. Subject to
Paragraph 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 and, if exercised by Shipper, the Extension Term under
the Service Agreement, without regard to any changes that may occur to Transporter’s
Tariff, including maximum/minimum rates, fuel charges, or other surcharges under the
Tariff.

Reqgulatory 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, for so long as remains applicable, 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, in each case as may be amended or otherwise modified from time to time. 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,
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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.

0. 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 , 2018

JERA Energy America LLC

By:

Name:

Title:
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Delaware

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF

DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT

COPY OF THE CERTIFICATE OF AMENDMENT OF “CHUBU US GAS TRADING
LLC”, CHANGING ITS NAME FROM "CHUBU US GAS TRADING LLC" TO
"JERA ENERGY AMERICA LLC", FILED IN THIS OFFICE ON THE SIXTH
DAY OF JUNE, A.D. 2016, AT 8:16 O CLOCK P.M.

- AND T DO HEREBY FURTHER CERTIFY THAT THE EFFECTIVE DATE OF

THE AFORESAID CERTIFICATE OF AMENDMENT IS THE FIRST DAY OF

JULY, A.D. Z2016.

N

.unrww Bulinch Secretary of State 7

Authentication:; 202441591
Date: 06-06-16

5388124 8100
SR# 20164324541

You may verify this certificate online at corp.delaware gov/authver shtml
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k((’ Chubu US Gas Trading LLC

1980 Post Oak Bivd., Suite 1750
CHUBU

/ Houston, TX 77056
US Gas Trading Phone 713-980-4140

Fax 713-880-4141

June 10, 2016

TO OUR VALUED CONTRACT PARTIES

RE: Name Change for Chubu US Gas Trading LLC ("CUSGT")

As you may know, on February 9, 2015, our parent company Chubu Electric Power
Co., Inc. ("CEPCO") entered into a joint venture agreement with Tokyo Electric
Power Company Inc. for the formation of a comprehensive alliance covering the
entire energy supply chain, from upstream investments and fuel procurement
through power generation. The joint venture was named JERA Co., Inc. and was
established on April 30, 2015. As part of the joint venture agreement

» CLrioy - ~

To that end, CUSGT will change its name to JERA Energy America LLC, as of the
Effective Date. A copy of the certification issued by Secretary of State of the State
of Delaware and revised form W-9 are enclosed. We hereby confirm that all
transactions, contracts and agreements between you and CUSGT will continue and
will not be in any way affected by this name change, Further, we hereby confirm
that all parent guarantees from CEPCO to our counterparties currently in place will
remain in full effect on and after the Effective Date.

Our contact information, including our address, telephone and facsimile numbers will
remain unchanged, with the exception of email addresses, which will be changed in
the future, with proper notice. Additionally, our banking information and account
numbers will remain unchanged.

We look forward to continuing our mutually beneficial business relationship. If you
have any questions about this notice, or the documentation provided, please feel
free to contact me.

Sincerely,

Tetsuo Yoshida

Senior Vice President, Risk and Administration

Chubu US Gas Trading LLC

E-mail: admin@cusgt.com / Yoshida.Tetsuo@cusgt.com
Phone: 713-980-4154 / 713-819-1015
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	(C) At any time while either the Precedent Agreement or the FTS-WD-2 Agreement (through its primary term) is effective, if Transporter determines that, as of such time,
	(D) For any Credit Support in the form of an irrevocable standby letter of credit that is provided to Transporter pursuant to Section (B)(ii) (any such letter of credit, “Shipper’s Letter of Credit”), such Shipper’s Letter of Credit shall permit parti...


	(E) Credit Support in the form of a cash deposit or proceeds from draws under Shipper’s Letter of Credit may be applied by Transporter, in its sole discretion, against any losses, costs, expenses or damages pursuant to the terms and conditions of the ...
	(F) Notwithstanding anything in Section (B) hereof, in the event Shipper provides Credit Support pursuant to Section (B)(i) or Section (B)(ii) hereof, but thereafter satisfies Section (A), Shipper’s Guaranty, Letter of Credit (representing any undrawn...
	(G) Shipper’s Letter of Credit (representing any undrawn portion thereof), to the extent it still remains, or any Credit Support in the form of cash deposit held by Transporter shall be returned to Shipper on or before the thirtieth (30th) day after t...
	(H) Except to the extent of any amounts paid to the Transporter, the use, application or retention of Credit Support, or any portion thereof, by Transporter shall not prevent Transporter from exercising any other right or remedy provided under the Pre...

	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 deliv...
	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.
	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 T...
	5. 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, r...
	6. 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 th...
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	GUARANTY
	1. Guarantor hereby absolutely, irrevocably, and unconditionally guarantees to FGT prompt payment when due 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 pay...
	2. This Guaranty shall constitute a continuing guaranty of payment and not a guaranty of collection.  The liability of Guarantor hereunder is exclusive and independent of any security for or other guaranty of the payment by Shipper of the Guaranteed O...

	3. 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 o...
	4. 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, su...
	5. FGT, to the extent agreed to by Shipper or otherwise expressly allowed by the PA, the FTS-WD-2 Agreement and/or FGT’s FERC Gas Tariff and not restricted by applicable law, may
	(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 ...
	(c) act or fail to act in any manner referred to in this Guaranty which may deprive Guarantor of its right to subrogation against Shipper to recover full indemnity for any payments made pursuant to this Guaranty; and/or
	(d) take any other action which would, under otherwise applicable principles of common law, give rise to a legal or equitable discharge of Guarantor from it liabilities under this Guaranty.

	6. 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 ...
	7. 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 e...
	8. 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 amend...
	9.
	(b) 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 existen...

	10. In order to induce FGT to enter into the Agreement, Guarantor represents, warrants, and covenants that:
	(a) Status.  Guarantor
	(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 ...
	(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
	(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 s...
	(e) Litigation. There are no actions, suits, or proceedings pending or, to the best knowledge of Guarantor, threatened


	11. Guarantor hereby agrees to pay all reasonable and documented out-of-pocket costs and expenses of FGT in connection with the enforcement of this Guaranty and in connection with any amendment, waiver, or consent requested by Guarantor relating heret...
	12. This Guaranty shall be binding upon Guarantor and the successors and permitted assigns of Guarantor and shall inure to the benefit of and be enforceable by FGT and its successors and permitted assigns. Guarantor may not assign or transfer any of i...
	13. 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.
	14. 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.
	15. All notices, requests, demands and other communications hereunder will be in writing and will be deemed to have been duly given when

	16. 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 ...
	(a) THIS GUARANTY AND THE RIGHTS AND OBLIGATIONS OF FGT AND OF GUARANTOR HEREUNDER SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH UNITED STATES FEDERAL LAW AND THE LAW OF THE STATE OF TEXAS WITHOUT REGARD TO CONFLICTS OF LAW PROVISIONS. Any leg...
	(b) Guarantor hereby irrevocably waives any objection which it may now or hereafter have to the laying of venue of any of the aforesaid actions or proceedings arising out of or in connection with this Guaranty brought in the courts referred to in clau...
	(c) 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 GUARANT...

	17. 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...
	18. 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, legalit...
	19. This Guaranty reflects the whole and entire agreement of the parties and, with the exception of the Precedent Agreement and FTS-WD-2 Agreement, supersedes all prior agreements related to the subject matter hereof.
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	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, Transpor...
	a. The Negotiated Rate shall be a fixed 100% Load Factor Rate equal to $0.17/Dth, plus all applicable Surcharges, for service (i) from the Eligible Primary Receipt Point(s) to the Eligible Primary Delivery Points and (ii) from any Alternate Receipt Po...
	b. Fuel: Shipper shall pay Transporter the Fuel Reimbursement Charge set forth in Transporter’s Tariff, applicable to the Service Agreement; provided, however, that the Fuel Reimbursement Charge shall be capped at 2.125% (“Fuel Cap”).  Nothing in this...
	c. Most Favored Nations: If, at any time prior to the date that is five (5) years after the date on which Shipper’s service commences under the Service Agreement, Transporter enters into a Precedent Agreement or firm transportation agreement under Rat...

	2. Applicability of Negotiated Rates:  Notwithstanding anything to the contrary in this Agreement, the Negotiated Rate set forth above will apply to deliveries under the Service Agreement at the primary and alternate delivery points specified.  Shippe...
	3. Effect of Negotiated Rate:  Pursuant to the GT&C of Transporter’s Tariff, the Negotiated Rate set forth herein shall collectively constitute a “negotiated rate.”  Shipper, by execution of this Agreement, agrees that the otherwise generally applicab...
	4. No Refund Obligations:  If, at any time after the date service commences under the Service Agreement and thereafter during the term of this Agreement, Transporter is collecting its effective maximum Recourse Rate(s) subject to refund under Section ...
	5. Transporter’s Tariff:  Shipper acknowledges and agrees that all terms and conditions of Transporter’s Tariff, including provisions for filing of changes in Transporter’s Tariff, are applicable to the Service Agreement.
	6. Term:  This Agreement shall be effective as of the date first above written.  Subject to Paragraph 7 herein, the Negotiated Rate set forth herein shall apply to service under the Service Agreement commencing on the date service commences under the ...
	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, for so long as remains applicable, the FE...
	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 P...
	9. Notices:  All notices and communications regarding this Agreement shall be made in accordance with the notice provisions of the Service Agreement.





