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Case Background

On August 23, 2017, the Florida Division of Chesapeake Utilities Corporation (Chesapeake or
company) filed a petition for approval of a special contract with Mosaic Fertilizer, LLC
(Mosaic). Chesapeake is a local distribution company subject to the regulatory jurisdiction of the
Commission pursuant to Chapter 366, Florida Statues (F.S.). Mosaic is in the business of mining,
processing phosphate, and manufacturing fertilizer. Mosaic purchases natural gas for its New

Wales facility in Polk County, Florida, which is involved in the production of phosphate
fertilizer.

During its evaluation of the petition, staff issued a data request to Chesapeake for which a
response was received on September 19, 2017. The Commission has jurisdiction pursuant to
Sections 366.04, 366.05, and 366.06, F.S.
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Discussion of Issues

Issue 1: Should the Commission approve the special contract between Chesapeake and
Mosaic?

Recommendation: Yes. The Commission should approve the special contract shown in
Attachment A between Chesapeake and Mosaic. The contract should be effective as of the date
of the Commission’s vote. (Doherty, Draper)

Staff Analysis: To evaluate the proposed special contract, staff is providing some background
information regarding Chesapeake’s transportation service provided to Mosaic.

Background

Mosaic is a large volume natural gas transportation customer and currently takes service under
Chesapeake’s Firm Transportation Service - 13 (FTS-13) rate schedule. The FTS-13 rates were
approved by the Commission in Chesapeake’s 2009 rate case.! The FTS-13 rate schedule
contains a flat monthly rate of $16,692.25 and no per therm usage charge. Mosaic continues to
be the only customer on the FTS-13 rate schedule. In the 2009 rate case, the FTS-13 rate was
designed based on Mosaic’s cost to bypass the company’s distribution system while also
recovering Chesapeake’s cost to provide service to Mosaic. Mosaic has the ability to bypass
Chesapeake’s distribution system since the Florida Gas Transmission (FGT) pipeline traverses
Mosaic’s property and Mosaic could directly interconnect with FGT.

Chesapeake only provides transportation service to Mosaic as Chesapeake does not purchase the
actual gas commodity for its customers; rather, customers purchase gas from third party
marketers or shippers. The FTS-13 rate is available to customers whose annual transportation
volume is greater than 12,500,000 therms.

In October 2014, the Commission closed the FTS-13 rate schedule to new customers and
grandfathered Mosaic under the FTS-13 rate.? Since the FTS-13 rate was designed based on
Mosaic’s cost to serve, a new customer seeking service under the same tariff may not have the
same cost profile as Mosaic, potentially resulting in the new customer being subsided by the
general body of ratepayers.

Due to Mosaic’s current business requirements and processes, its gas transportation volumes
have dropped below the 12,500,000 therms annual transportation requirement of the FTS-13 rate
schedule. As a result of this reduced level of usage, Mosaic now qualifies for the FTS-12 rate
schedule that is available to customers with annual therm usage between 2,500,000 and
12,500,000 therms. Under the current Commission approved FTS-12 charges, Mosaic would
have to pay a firm transportation charge ($9,000) as well as a usage charge ($0.06123 per therm),
resulting in a monthly bill of approximately $72,372.

' Order No. PSC-10-0029-PAA-GU, issued January 14, 2010, in Docket No. 090125-GU, In re: Petition for
increase in rates by Florida Division of Chesapeake Utilities Corporation.

2 Order No. PSC-14-0592-TRF-GU, issued October 22, 2014, in Docket No. 140151-GU, /n re: Petition of the
Florida Division of Chesapeake Ulilities Corporation to Close Rate Schedule Firm Transportation Service — 13
(FTS-13).
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Chesapeake explained in the petition that reclassifying Mosaic as an FTS-12 customer would
significantly increase Mosaic’s monthly bill; therefore, Chesapeake identified the most practical
step was to negotiate the proposed contract as requested by Mosaic. Rule 25-9.034, Florida
Administrative Code, and Chesapeake’s tariff require that special contracts be approved by the
Commission.

Proposed Contract

The cost of service study provided by Chesapeake shows current total annual operating costs of
$102,316 for the Mosaic facilities. The cost of service includes operation and maintenance costs
and taxes. Chesapeake explained that the facilities to serve Mosaic are fully depreciated.
Therefore, there is no investment and no associated depreciation and return on investment
included in the cost of service.

The negotiated annual fixed rate contained in the special contract (confidential) is designed to
enable Chesapeake to cover its cost of service. The special contract amount is to be paid by
Mosaic to Chesapeake in monthly reservation charges that are fixed and do not vary based on
actual usage. The initial maximum daily quantity of gas Chesapeake is obligated to transport to
Mosaic is 5,100 dekatherms, with the option for Mosaic to adjust the maximum daily quantity up
to 6,100 dekatherms. The term of the special contract is five years and will be extended for
additional periods of one year each unless either party gives written notice of termination.

Based on the cost of service study provided, staff agrees with Chesapeake’s assertion that the
monthly reservation charge recovers Mosaic’s cost of service and, therefore, will provide
benefits to Chesapeake’s general body of ratepayers.

Conclusion

Based on the review of the petition and responses to staff’s data requests, staff believes
Chesapeake’s representations to be reasonable and recommends that the Commission approve
the special contract between Chesapeake and Mosaic as shown in Attachment A. The special
contract should be effective as of the date of the Commission’s vote.
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Issue 2: Should this docket be closed?

Recommendation: If no protest is filed by a person whose substantial interests are affected
within 21 days of the issuance of the Order, this docket should be closed upon the issuance of a
Consummating Order. (Mapp)

Staff Analysis: If no protest is filed by a person whose substantial interests are affected within
21 days of the issuance of the Order, this docket should be closed upon the issuance of the
Consummating Order.
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SPECIAL CONTRACT

THIS AGREEMENT, emtered into by and between Fiorida ivision off Chesapeake
Litilities Corporation, a Delaware corporation, dbée Central Flonida Gas (*CFG"), and hercinafter
referred to as “Company™ and Mosaic Fertilizer, LLC, hercinafier referred o as “Shipper.”

WITNESSETH:

WHLEREAS, the Company operates facilitics for the distripation of natural gas in the State
of Florida and currently provides natural gas transportation service to Shipper: and

WHERFEAS, Shipper has requested that the Company receive from Transporter certain
quantities of Gas for Shipper's account, transport such guantities on Company’s distrnbution
system, and redeliver same to Shipper’s Facilitics located in Polk County, and Company agrees to
provide such service in accordance with the terms and conditions herein.

NOW, THEREFORE, in consideration of the premises and mutual covenants and
apreements herein contained, the partics agree as tollows:

ARTICLIE |
DEFINITIONS

Unless another detinition is expressly stuted, the (ollowing terms and abbreviations, when
used in this Agreement and in all exhibits, recitals, and appendices contained or attached to this
Agreement are intended to and shall mean as follows:

11 “Biu™ means the amount of hest required o nse the temperature of one pound of water
from 59 degrees Fahrenheit 1o 60 degrees Fahirenhei ata constant pressure of 14.73 ps.iaa.

1.2 “Day" means a period of 24 consecutive hours beginning and ending at 9:00 a.m. Central
Clock Time (“*CCT"); provided that, in the event of a change in the definition of the
comesponding tem in the tarift of Florida Gus Transmission Company (“FGT7) or
Gulfstream Natural Gas System, LLC (“Gulfstream™) on file with the Federal Energy
Regulatory Commission (“FERC™), this definition shall be deemed to be amended
automatically so that it is identical at all times to the definition of the corresponding term
in FGT's taritl.

1.3 “Dekatherm' or DT means 1,000,000 Bu's or ten (10) Therms.
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1.4 “Dehivery Point™ means the pomnt at the connection of the tacilitics of an upstream party
and a downstream party's tacility at which the Gas leaves the cutler side of the meusuring
cyuipment of the upstream party and enters the dowastrcam party’s facility.

1.3 “Gas™ means natural gas which is in contormance with the quality specitications of the
Transporter(s).

1.0 “Maxunum Daiiy Transportation Quantity ™ or “MMD Q" means the fargest quantity of Gas,
expressed in Dekatherms, that the Company i obligated to transport and make available
for delivery o Shipper under this Agreement.

1.7 “Momth™ means a period beginning at 9:00 war. CCT on the first day of a catendar month
and ending at 9:00 a.m. CCT on the first day of the next succeeding calendar month;
provided that, in the event of a change i the definition of the corresponding term in the
tanft of FGT andfor Gulfstream on file with the FERC, tns dehintion shall be deemed to
be amended amomatically so at it is identcal at all times o the definition of the
corresponding term in FGT's taritt,

1.8 <O means Point of Interest, that is, the point at which contral and possession of Gas
passes from FGT 10 the Company.

1.9 “ps.i.a” means pounds per square incn absolute.
110 psie” means pounds per square inch gauge.

LIE *Reeeipt Point® means the point @t which Gas s received by Transpuriers into
Transporters’ system {rom an upstream service or factlity.

112 “Shipper's Facilities” means the New Wales Plant located in Polk Caounty, Florida owned
by Mosaic Fertihzer LLC.

1.13 “Therm" means a unit of heat equal to [KLO00 Buu's,
114 “Transporter” means any third party pipehine or pipelines utilized to effect detivery of Gas
10 Shipper’s Facilities.
ARTICLE I
POINTS OF DELIVERY AND REDELIVERY

1.2

Shupper shall cause the Transporter to deliver to Compuny at the Delivery Point on
Transporter's system (which specified Delivery Pom is hercinatter referred 1o as
“Transporter's Delivery Point™), the quantitics of Gas to be transported by Company
hereunder. Company shall have no responsibility for transportation of Shipper’s Gas prior
to receipt of such Gas trom ‘Transporter at Transporter’s Delivery Point. Company shall
deliver such quantities of Gas received trom Transporter at Transporter’s Delivery Point
for Shipper’s account to Company's Delivery Point at the Shipper’s Facilities (hercinafler
referred to as “Company’s Delivery Pomt™).
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ARTICLE 1

QUANTITIES
3 Subject to the terms and conditions of this Agreement, Company agrees to receive from

Transporter, at Transporter's Delivery Point, on a daily basis, a quantity of’ Gas up tu
Shipper's MDTQ, and Company agrees to transpors and deliver equivaient quantitics ol
Gas to Shipper at Company’s Delivery "ot located at Shipper's Facilities.  Shipper’s
MDTQ under this Agreement shall fall within the range ot the quantitics of Gas per day as
shown in Exhibit A to this Agrecement. which is meamporated herein by referenee and made
a part hereof. The inttial amount of the MD T shall be the minimun amount identified in
the MDTQ range. By mutual agreement ol the Parties, in writing, adjustments to the
MDTQ may he made ta correspond with adjusiments o capacity relinquished to Shipper
pursuant to that certain Capacity Relinquishment Agrecment entered into by the Parties on
St:l:\“'”\l\l“!' 1, 2017, whyreby Shipper may rogquast medifiention afthe f‘:'l[\m‘l't)r l]llmllhio’ﬁ
o be effcctive with the subsequent Rerewal Term and Company, as Relinquishing
Shipper. may. but is not obligated to, agree to the requested modification or other mutually-
acceptable modification to the capacity quantities tor the subsequent Renewal Term,

ARTICLE Y
SCHEDULING AND BALANCING

4.1 Shipper shall be responsible for nominating yuantities of Gas 1o be delivered by
Transporter 10 Transporter's Delivery Point and delivered by Company to Shipper’s
Facilities. Shipper shall promptly provide notice to Company of all such nominations.
Such notices shall be provided to Company electronically as both parties may agree.
Imbalances between quantities (i) scheduled for delivery by the Tramsporter to Company
and’or delivery by Compuny to Shipper’s Faciliues, and (it) actually delivered by the
Transporter and/or Company hereunder, shall be resolved in accordance with the
applicable provisions of Company’s Florida Public Service Commission ("FPSC™) Natural
Gas Tarift, as such provisions may be amended from time to time, subject to approval by
the FPSC.

4.2 The parties hereto recognize the desirability of maintaining a uniform rate ot flow of Gas
to Shipper’s Facility over each 24-hour period and each Day throughout cach Month.
Therefore, Company agrees o receive from the Transporter for Shipper's account al
Transporter’s Delivery Point and deliver to Company's Delivery Point up to the MDTQ as
described in Exhibit A attached hercto, subject 1o any restrictions imposed by the
Transporter and 1o the provisions of Articles V and-1X of this Agreement, und Shipper
agrees to use reasonable efforts to regulate its deliveries from Company’s gas distribution
system at a daily rate of flow not te exceed the applicable nomination in place subject to
any additional restrictions imposed by the Transporter or by Company pursuunt o Articles
Vand VI of this Agreement
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ARTICLE Y
CURTAILMENT

5.1 Ihis Agreement in all aspeets shall he and remain subject to the applicable provisions of
Company’s Curtailment Plun, as filed with the FPSC.

ARTICLE V1
TITLE, CONTROL AND INDEMNIFICATION

6.1 Shipper warrants that it will have good and merchantahle title to all Gas delivered by the
Transporter to Company for Shipper's aecount at Transporter’s Delivery Point, and that 1o
the extent of Shipper's commercial contrel, such Gas will be free and clear of all liens,
encumbrances, and cluims whatsocver. In the event any adverse claim in respect to said
Gas s asserted, or Shipper breaches its warranty herein, Company shall not be required to
perform its abligations 1o ransport and deliver said Gas to Shipper's Facilities, subject to
receipt of uny necessary reguliatory awhorization, to continue service hereunder for Shipper
until such cluim has been tinally determined: provided, however, that Shipper may receive
service it (i) in the case of an adverse claim, Shipper fumishes a bond to Company,
conditioned for the protection of Company with respect to such elaum; or (i) in the case of
a breach of warranty, Shipper promptly furnishes evidence, satistactory to Compumy. of
Shipper's title 1o sind Gas.

0.2 Shipper shall be deemed 1o be in control and possession of the Gas prior to delivery to
Transporter’s Delivery Pointi and Company shall be deemed to be in control and
pussession of the Gas to be transported by it upon delivery of such Gas by Transporter to
Transporter’s Delivery Point and until it shatl have heen deliverad to Company's Delivery
Point.

6.3 (a) For value received and to induce Company to enter inlo this Agreement, Shipper
agrees to proteet, defend (at Shipper's expense and by counsel satistactory to Company).
indemnify, and save and hold hannless Company, its olticers, directors, shareholders,
cmployees, agents, succeessors and assigns, from and against il direet or indireel costs,
expenses, damages, Josses, abligations, lawsuuts, uppets, claims, or liabilities of any Kind
or nature (whether or not such claim is ultimatety defeated), including in cach instance, but
not limited to, all costs and expenses ot investigating and detending any cluim at any ime
ansing and any tinal judgments, compromises, setlemuents, and court ¢osts and attorneys’
tees. whether forescen or unforeseen including all such expenses, court costs, and
avtorneys’ fees in the enforcement of Company's rights hereunder), incurred by Campany
i connection with or arising out of or resulting from or w'.mn;: w or incident to:

1. uny brezch of any of the u'pruscnull(ms, wartinties, or covenants of Shipper
contained in this Agreement or in any Exhibit, Schedule, or other document
attached hereto andior incorporated by reference herein, specthically meluding but
not limited to:
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4. any Transporter penaltics or ather expenses or habilities for unauthorized
overrun or underrun Gas, for monthly imbatances, for failure to comply with
its FERC Tarift, or for tailure 1o comply with a curtailment rotice or 1o take
deliveries as scheduled, pursuant to Secnons 3.0 mul 4.1 of this Agreement;
and

b. any breach by Shipper of warranty of title w Gus and related obligations,

purstant to Sections 0.1 and 5.2 ol this Aprecient;
£

AL N

2. any claim by a crediter of Shipper as o resull of any transaction pursuadt to or
contemplated by this Agreement;

3. any claim against Company relating to any obligation or liability of Shipper; and

4, the operatians or activities of Shipper in performunce of this Agreement.

in the event that any claim or demand for which Shipper would be liable 1w
Company hereunder ig asserted against or sought W be collected from Campany by a third
party, Company shall promptly notity Shipper of such claim or demand, specifyving the
nature of such claim or demand und the wmount ur the estimated amount thereofl if
determination of an estimate is then feasible (which estimate shall not be conclusive af the
final amount of such claim or demand) (the “Cluim Notice™). Shipper shall bave twenty
{20) days, or such shorter perivd as the circumsiances may require if hhigation is involved,
from the personal delivery er mailing of the Claim Natice (the “Notice Peried™) to nots fy
Company:
1. whether or not it disputes its liahility 1o Company hereunder with respect to such
claimy or demand; and
whether or nol it desires. at its sole cost and expense, W detend Company against
such claim or demund,

19

fn the cvent that Shipper notfics Company within the Notice Period that it desires
to defend Company against such claun or demand and cxcept as hereinafter provided,
Stipper shall have the nght o detend Company by appropniate proceedings, which
proceedings shall be promptly settled or prosceuted by Shipper to a final conclusion in any
manner as to avoid any risk of Company becoming subject to any lizbility for such claim
or demand or for any other matier, 1 Company desires o participate in, but not control,
any defense or settlement, it may do so at its sole cost and expense. 1f Shipper elects nut to
defend Company against such claim or demund, whether by not giving Company timely
notice as provided above or otherwise, then the amount of any such claim vr demand, ar,
if the same is contested by Shipper or by Company (Company having no obligation to
contest any such claim or demand), then that portion thereot as to which such defense is
unsuceessful, shall be conclusively deemed t be a liability of Shipper and subject 1o
indemnification as provided hereinabove.

th) For value received and to induce Shipper to enter into this Agreement, Company
agrees 10 protect, defend (at Company's expense and by counsel satisfactory to Shippuer),
indemnity, and save and hold karmless Shipper, its officers, directors, shareholders,
cmployees, agents, successors and assigns. from and against all direct or indirect costs,
expenses, damages, losses, obligations, lawsaits, appezls, cluims, or liabilities of any kind
or nature (whether or not such claim is uitimately defeated), including in each instance, but

)
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not limited to, all costs and expenses of investigating and defending any claim at any time
arising and any final judgments, compromises. settlements, and court casts and alfvmeys’
fees, whether foreseen or unforescen (including all such expenses, court €osts, and
attomeys® fees in the enforcement of Shipper's rights hereunder), incurred by Shipper in
connection with or arising out of or resuliing from or relating Lo or inctdent to!

I. any breach of any ol the representations, warranties, or covenanis off Company
attached herelo andfor incorporated by reference hierein, specitically including, but
not limited to, any areach by Company of warranty of title to Gus and related
obligations, pursuant to Scetions 0.1 and 6.2 of this Agreenient;

2. any claim by a creditor of Company us a result of ny transaction pursuant to or

contemplated by this Agrecment;

3. any cluim against Shipper relating to any obhigation or liability of Company, or its
aftiliates; and
4. the operations or activities of Company in performance of this Agreement.

In the event that any ckim or derond for which Company would be hable to
Shipper hereunder is assened against or sought o be collected from Shipper by a third
party, Shipper shall prompily notity Company of such claim or demand, specifying the
nature of such claim ur demand and the amount or the estimated amount thereof, 1t
determination of an estimate is then feasible (which estimate shall not be conclusive uf the
final amount of such claim or demand). Compuny shall huve twenty (20) days, or such
shorter perind as the circumstances muy require if litigation is invoived. from the personal
delivery or mailing of the Cliim Nuolice to notify Shipper:

1. whether or nol it disputes its lability to Shipper hereunder with respeet 10 such
claim or demand: and

2. whethier or not it desires, at its sole cost and expense. 1o delend Shupper against
such chaim or demaond,

In the event that Company notifies Shipper within the Notice Period that it desires
to defend Shipper against such ¢laim or demand and except as hereinafter provided,
Company shall have the right to defend Shipper by appropriute proceedings, which
proceadings shall be promptly settled or proseeuted by Company Lo a final conclusion in
any manner as to avoid any risk of Shipper becoming subject Lo any liability for such claini
or demund or for any other matter. 16 Shipper desires to purticipate in, but nal contral, any
defense or settlement, it may do so at its sole cost and expense. [ Company clects not to
defend Shipper against such claim or demand, whether by not giving Shipper timely notice
as providex above or atherwise, then the amount of any such claim or demand, or, if the
same is contested by Company of by Shipper (Shipper having nu obligation to contest any
such claim or demand), then that porion thereof as tw which such defense is unsuccesstul,
shall be conclusively deemed to be a liahility of Company and subject to indemnification

“us provided hercinabove.

(<} The foregaing indemnification and hold harmless agreement shall benetit both
pactics from the date hereof and shall survive the termination of this Agreement.

-10-
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ARTICLE VIl
RATE

7.1 The rate to be charged cach month for transportation service provided by Company shall
be as set lorth in Exhibit A 1o this Agrecment, which is incorporated herein by reference
e made a part hereaf The rte, ac st forth i Fxhibin A Bas heep m-un(imml hetween
the parties and includes only Company's delivary charge per month for Gas wansporned
ang redelivered under this Agreement and does not include any charges for ransportation
service by FGT or any other Transporter transporting Shipper’s Gas prior to delivery to
Company at the Transporter's Delivery Point. The rate provided in Exhibit A is subject to
the continuing jurisdiction of the FPSC and may be adjusted during the term of this
Agreement only by Order of the FPSC. Company shall nosity Shipper as soon is it receives
any natice form FPSC of a proposcd rate change.

-d
td

If. during the term of this Agreement, the Federal Government. or any State, municipality
or subdivision of such Government, should increase any present tax o levy any additional
tax. relating to the service provided by Company under this Agreement, any such additional
tax required by law to be paid by Company shall, in Company’'s discretion, insofar as such
discretion is provided for under upplicable law, be separately stated in the bill. It during
the term ol this Agréement, the Federal Government, or any State, municipality or
subdivision of such Government. should decrease or climinate any tax relating to the
service provided by Company under this Agreement, the reduction in such tax required to
be paid by Compuny sha!l be separately stuted as a reduction it the amount of the bill

retroactive 10 the eftective dute of such tax reduction,

ARTICLE VI
1 kKM

8.1 Subject w all ather provisions, conditions, and limitations hereof, this Agreement shall be
effective on, and shall continue in full force and eftect for an initial period of five (3) years,
and shall thereafler be extended for udditional periods of one year cach: unless cither party
gives wrilten notice of termination to the other party, not less than one hundred and cighty
(180 days prior to the expization of the initial or ary subsequent term. This Agreement
may only he terminated carlier in accordance with the provisions of this Agreement or if
mutualiy agreed ta by the parties in writing.

-11-



Docket No. 20170180-GU Attachment A
Date: October 26, 2017 Chesapeake and Mosaic Special Contract

9.1

10.1

8of13

ARTICLE IX

The following shall constitute an event of detault:

(a) Shipper or Company fails 1o satisfy in full the terms and conditions of this
Agreement.

(b} Shipper or Company voluntarily susperds the tansaction of business where there
is an attachment, execution or other judicial serzure of any portion of their
respectivie assets;

(¢} Shipper or Company beconies insolvent or unable to pay its debts as they mature
or makes an asstgnment for the benetit of crednors: '

(d) Shipper or Company files, or there is filed ugainst it, a petition to have it adjudged
bankrupt or for an arrangement under any Law relating to bankrupicy; ar

(¢) Shipper or Company applics Tor or consents 1o the appointment of a receiver,
trustee or conservatar Lor any portion o its propertics or such appointment is
mude withoul its consent.

If cither party fails to perforn its obligations under this Agreement, the non-defaulting
party sitall nonfy the defaulting party in writing (the “Default Notice™) within three (3)
days after the non-defaulting party obtained knowledge of sueh failure to perform. Each
such Default Notice shall deseribe in detnil the act or event constituting the non-
pertormance by the defaulting party. The defaulting purty shall have five (5) days after ity
receipt ol the Default Natice to eure any such failure to perfarm, unless such cure cannot
be accomplished using reasonable efforts within suid five (5) day perioad, in which case
the defaulting party shall have such additional time as may be necessary, using
reasonable efforts, te cure such non-pertonmance (the “Detault Cure Period™).

In the event of a defuult that is not cured within the Detault Cure Period, the non-
detaulting party may. at its option, exercise any, some or all of the following remedics,
caneurrently or consecutively:

(a) any remedy specitically provided for in thns Agreement;

(b) terminate the Agreement by written notice to the detsulting party; andior

{¢) uny remedy existng at law or in equity.

ARTICLE X
COMPANY'S TARIFF PROVISIONS

Company's applicible Rate Schedule provisions to the extent mutually agreed upon by the
parties in writing, may be incorporated into this Agreement. and applicahle Subsections of
the Rules and Regulations of Campany’s Natural Gas Taritt approved by the FPSC,
including any amendments thereto approved by the FPSU during the term of this
Agreement, arc hereby incorporated into this Agreement and made a part hereof. In the
cvent of any contlict between said provisions of Company’s FPSC Natural Gas Tariff and

)

-12-
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specific provisions of this Agreement. the latter shail prevail. in the absence ot an FPSC
Order o the contrary.

ARTICLE XI
SAFE DESIGN AND OPERATION

it distribution system g currently built snd mainnined in in

eante sha .
14 15 Qs ¢ ¢

Conpany wariants thal
accordance with the Federal Department of Transportation ("FDOT™ Regulations.
Sections 191 and 192 and Chapters 25-7 and 23-12 of the Florida Public Service
Commission. und covenants that it shall maintain its distribution system in sccordance with
the Federal Department of Transpertation ("FDOT™) Regalations. Sections 191 and 192
and Chapters 25-7 and 25-12 of the Florida Public Service Commission, which has
statuory: powers granted 10 estublish rules and standards for safe design, installation,
operation and maintenancy of tatural gas systems. Company covenans and agrees it shall
maittain, repair and replace eyuipment to assure the safety and good working order ol the
Company natural gas s¥stent at no cost o Shipper for the term of this agreement.

It shal) be the responsibility of Shipper to maintain ali Shipper-owned equipment. starting
from the outlet side of the measurement equipment at the Company ‘s Delivery Point

Shipper shall have the right to periodic third-party independent inspections ol equipment.
Inspections performed shall be at Shipper’s cost. Company covenants and aprees o correct
any defeets noted by such inspection which are not in contormance with FPROT and FPSC
Regulations referenced above in Sectivn L1 at Company s vost.

ARTICLE X1
MISCELLANEQUS PROVISIONS

Notices and other communications.  Any notice. request, demand. statement er payment
provided tor in this Agreement, unless otherwise specified. shall be sent to the Partics

hereia at the following addresses:
Shipper: Mosaic Fertilizer L1.C
Attention: Michele Bidulka
Phone: 306-523-2810
E-mail; Michele bidulkat@mosaiceo.com!
brett. belknap@mosaiceo.comsieve.davisieim osiicEy.com
Company: Central Flonda Gas Compuny
Auention: Energy Logistics

Phone: $61-846-1019
Facsimile: 3G1-366-1323
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173

-mail: efggascontroli@chpk.comibanersmithieccchpk.com
Headings. All article headings. section headings and subheadings in this Agreement are
inserted only for the convenience of the partics i identification of the provisions hercot

and shall not aflect any construction or interpretation of this Agreement.

Fniire Aprcement  This Aurermentineliding thie Exhibite smsched horeta cers forth the

full and completz understanding of the parties as of the date ot'its execution by both partics.
and it supersedes any and all prior negotiations, agreements and understandings with
respect to the subject matier hereof. No party shall be bound by any other abligations,
conditions or representations with respect to the subject matter of this Agreement.

Amendments. Neither this Agreement nor any of the tenns hereof muy be terminated,
amended, supplemented, waived or modified except hy an instrument in writing signed by
the Party against which entorcement of the termination, amendment, supplement, waiver
ormadification shall ke sought. A change in (4] the place t: which notices pursuant to this
Agreentent must be sent or (b) the individual designated as the Contact Person pursuant to
Scetion 12.1 shall nut he deemed nor require an wmendment of this Agreement provided
such change 1s communicated m accordance with Section 12,1 v thrs Agreement. Further,
the parties expressly acknowledge that the limtations on anmendments to this Agreement
set forth in this section shall not apply 1o or otherwise limit the eftectiveness of
amendments which are necessary to comply with the requirements of, or are otherwise
approved by FPSC or its successor agency or authority.

~

ahility. I apy provision of this Agreement begomes or ds declared by 2 court of

Severs
competent jurisdiction 1o be illegal, unenforecable or void, this Agreement shail continue
in 1ull foree and effect without said provision: provided, however, that if such severability
materially changes the economic benefits of this Agreement to either party, the partes shall
negotiale an equitable adjustment in the provisions ol this Agreement in good raith.

Waiver. No waiver of any of the provisions of this Agreement shall be deemed to be, nor
shall it constitute, a waiver of any other provision whether sinnlar or not, No single waiver
shall censtitute a cantinuing waiver. No waiver shall be binding unless executed in writing
by the party making the waiver,

Attorneys’ Fees and Costs. Inthe event of any dispute arising converning this Agreement,
the parties shall in the fist instance attempt infornal Mediation to resolve the dispute.
Thereatier, in the event of litigation relative to. or arising vat of the relationship of the
Parties as evidenced by this Agreement, the prevailing panty shall be entitled to recover
from the non-prevailing party, in addition to any other sums which may be found to be due,
all costs incurred and reasonable attorneys® fees, including. but not limited to, all such costs
und fees incurred during investigation. in preparation for trial, @2t trial, at retrial, upon
rehearing or appeal of the decision of any wibunal, in bankrupteics, and in any
administrative proceedings.

10
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128 Independent Parties. Company and Shipper shall perforne hereunder as independent parties
and neither Company or Shipper is in any way or for any purpose, by virtue ol this
Agreement or otherwise, i partner, joint venture, agent, employer or employee of the other.
Nothing in this Agreement shall be for the benetit of any third person for any purpose.
including, without limitation, the establishing of any type of duty, standard of care or
liability with respect o any third person.

129 Assignment and Transfer. No assignient of this Agreement by cither party may be made
without the prior written approval of the otlier party (which approval shall not be
unreasonably withheld) and unless the assigning o1 tansferring panty’s assipnee or
transferee shall expressly assune. m writing, the duties and obligations under this
Agreement of the assigning or translerring panty, and upon such assignment or transfer and
assumption of the duties and obligations. the assigning or transterring party shall fumish
ar cause to be fumished to the other party a true and correet copy of such assignment or
ranster and assumption of duties and obligatious,

1210 Governmental Authorizations: Compliance with Law. This Agreement shalt be subject 1o all
valid applicable state. local and federal Taws. onders, dizectives, rules and regulations ol any
governmental body, ageney or official huving jurisdictton over this Agreement and 1he
transpurtation of Gas hereunder. Company aind Shipper shall comply at all times with all
appiicable Tederal, stawe, municipal, and other iws, ordinances and iegulations. Company
and:or Shipper will fumish any information or execute any documents required by any duty
constituted federal or state reaulatory authorily in connection with the performance of this
Agreement. Each paity shall proceed with diligence w file any necessary applications with any
governmental authorities for uny author zations nezessary 10 eary out its obligations under this
Agreement. In uddition to the foregoing, Company shall Tile within sixty (60) business days an
appropriate petition with the FPSC secking approval of this Agreement as a Special Contract.
In 1he event FPS{ approval accurs after Sentember [ 2017 the Company shall retroactively
adjust any rendered bills 10 Shipper for the pertod beginning September 1, 2017 through the
FPSC approval date. In the avent this Agreement or any provisions herein shall be lound
contranry 1o or in conflict with any such law, order, directive, rule or regulation, the latter shall
be deemed t control, but nothing in this Agreement shall prevent cither party from contesting
the validity of any such law, order, directive, rule. or regulation, nor shall anything in this
Agreement be construed 1o require cither party o wiatve its respective rights to assert the lack
of jurisdiction of any governmental agency other than the FPSC over this Agreement or ary
part thereof. [n the event ol such coniestation, or in the event FPSC has not approved this
Agreement as a Special Conact by December 31, 2017, andl unieas othenwisc prohibited fram
doirg so under this Section 12.10, Company shall continue to transport and Shipper shall
continue 1o take Gas pursuant to the terms of this Agreement. [ the event any b, order,
direetive, rule, or regulation shall prevent either party trom performing hercunder, then neither
party shall lave any obligation o the other dunng the penod that performance is precluded

12,11 Law Governing Agreement, Venue, This Agreement and any dispute arising hereunder
shall be govermned by and interpreted in accordance with the laws of the State of Florida.
The venue for any action, at law or in cquity, commenced by either party against the other
and arising out of or in connection with this Agreement shall be betore anagency or a court
of the State uf Florida having jurisdiction.

11
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12,12 Counterpants. This Agreement may be exceuted in counterparts, all of which taken together
shall constitute one and the same instrument and cuch of which shall be deemed an original
instrument as against any party who has signed it.

12
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IN WITNESS WHEREOL. the parties have exceuted this Agreement on the dates stated
betow,
MOSAIC FERTILIZER LLC

B\’: { ) -~ ‘\ \ '\, o LIPS N \‘\1

Nt‘\l\qli: [ !“‘9 Conw T

-

TITLE: 5o Vit Dcudent o thesphofes

DATE: 7o ¢ ) (,f"
7

{
C[-{ESA]?WKE UTIHLTIES CORPORATION

BY: " :
¥ 7
v/ | \ !
NAME: _ Moo g b
:\ ' ~ . \
TITLE: Vo v oot

' -
DATE: D014 )* b
.
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