BEFORE THE PUBLIC SERVICE COMMISSION

In re: Joint petition for approval of territorial | DOCKET NO. 060489-GU
agreement whereby Florida Public Utilities
Company would provide service to customers
within a development bounded by Indiantown
Gas Company, Inc.'s current service area.

In re: Petition for approval of firm | DOCKET NO. 060492-GU
transportation service agreement between | ORDER NO. PSC-06-0948-PAA-GU
Indiantown Gas Company and Florida Public || ISSUED: November 13, 2006
Utilities Company.

The following Commissioners participated in the disposition of this matter:

LISA POLAK EDGAR, Chairman
J. TERRY DEASON
ISILIO ARRIAGA
MATTHEW M. CARTER I
KATRINA J. TEW

NOTICE OF PROPOSED AGENCY ACTION
ORDER APPROVING TERRITORIAL AGREEMENT AND
APPROVING FIRM TRANSPORTATION SERVICE AGREEMENT

BY THE COMMISSION:

NOTICE is hereby given by the Florida Public Service Commission that the action
discussed herein is preliminary in nature and will become final unless a person whose interests
are substantially affected files a petition for a formal proceeding, pursuant to Rule 25-22.029,
Florida Administrative Code.

BACKGROUND

On July 7, 2006, Indiantown and Florida Public Utilities Company, Inc. (FPUC) filed a
petition for approval of a Territorial Agreement (Docket No. 060489-GU) whereby FPUC will
provide natural gas service to approximately 97 future residential customers in a planned
development which is bounded by Indiantown. On July 12, 2006, Indiantown and FPUC filed a
petition for approval of a Firm Transportation Service Agreement (Docket No. 060492-GU)
which contains the rates, terms, and conditions by which Indiantown will receive and deliver
natural gas to FPUC to serve the new development.

FPUC provides natural gas service to customers in Palm Beach, Seminole, and Volusia
Counties. Within its service areas, FPUC provides transportation and distribution of natural gas
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to residential and commercial customers and an optional transportation only service to
commercial customers.

Indiantown’s service area includes the Indiantown Urban Services area as designated by
Martin County. By Order No. PSC-02-1655-TRF-GU,' dated November 26, 2002, we approved
a petition by Indiantown to convert all of its remaining sales customers to transportation service
and to terminate the merchant function by Indiantown. Thus, Indiantown does not sell natural
gas to its customers, but is primarily a transporter. Its customers receive gas supply service
through a pool manager.

Several additional areas in Indiantown’s current service area are expected to be
developed in the near future. However, Indiantown does not intend to extend its facilities to
serve the new development at this time. Therefore, Indiantown and FPUC have entered into an
agreement whereby Indiantown will transport gas from Florida Gas Transmission lines on lines
owned by Indiantown to FPUC. FPUC will construct, own, and maintain the distribution
facilities needed to serve customers in the area addressed in the agreement.

We have jurisdiction pursuant to sections 366.04, 366.05, and 366.06, Florida Statutes.

APPROVAL OF TERRITORIAL AGREEMENT

On July 7, 2006, Indiantown and FPUC filed a petition for approval of a Territorial
Agreement shown in Attachment A, pursuant to section 366.04(3)(a), Florida Statutes, and Rule
25-7.0471, Florida Administrative Code. According to the petition, the Indiantown area in
general and the area subject to this Agreement is and will be experiencing additional growth and
a corresponding increase of new residential and commercial natural gas customers. To enable as
many customers as possible to receive natural gas service and to avoid any unnecessary
duplication of facilities, the Agreement provides that FPUC will provide natural gas service to
customers in the area which is bounded by Indiantown. FPUC has executed a Development
Agreement with the homebuilder in anticipation of providing service to approximately 97 future
residential customers in the planned development known as Sandy Oaks. The construction
schedule indicates active gas service will be required in January 2007.

The petition states that since receiving approval to exit the merchant function pursuant to
Order No. PSC-02-1655-TRF-GU, Indiantown has focused it efforts on gas transportation
service. An extensive plant expansion by Indiantown would be difficult with Indiantown’s
limited financial resources. This agreement allows Indiantown to continue the gas transportation
service, while allowing FPUC to utilize its resources to serve customers within the planned
development. FPUC will construct and own the gas distribution facilities within the
development and Indiantown will transport gas from the Florida Gas Transmission lines to
FPUC’s facilities.

' Docket No. 020471-GU, In re: Petition for authority to convert all remaining sales customers to transportation
service and to terminate merchant function by Indiantown Gas Company.
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According to the petition, this arrangement is the most efficient and effective
arrangement in that it allows each of the parties to pursue their service focus and insures that
customers within the development receive the benefits of reliable natural gas service. While the
arrangement may result in adjacent customers being served by different utilities, the rates are
similar and the economics with FPUC providing the service are such that both customer groups
derive benefit from the Agreement. Indiantown customers benefit through the additional
revenues generated by the transportation service and FPUC customers realize the benefits of
growth. Further, Indiantown and FPUC represent that approval and implementation of the
Agreement will not cause a decrease in the availability or reliability of natural gas service to
Indiantown, FPUC, or the existing or future ratepayers of either company. The Agreement does
not provide for or involve the transfer of any customers or facilities.

The Agreement will remain in effect for 30 years from the effective date and will be
automatically renewed for successive ten year periods unless either party gives at least one year’s
written notice of intent to terminate. According to the Agreement, any modification of the
service areas must be reviewed and/or approved by this Commission. In addition, prior to the
second anniversary of our approval of the Agreement, and no less frequently than every five
years thereafter, the parties will meet to review the status of the Agreement and will provide us a
written status report. Attachments B and C contain detailed legal descriptions of Indiantown’s
and FPUC’s resulting service territories in Martin County.

Based on the above, we find that the Territorial Agreement filed by Indiantown and
FPUC is in the public interest and therefore shall be approved. The legal description of the
agreed service territories, the boundary between those service areas, and a map depicting the
territories are included in Exhibit A of the Agreement. The Agreement shall become effective
upon the expiration of the appeal period following the issuance of the Consummating Order in
this docket. Indiantown and FPUC shall file revised tariffs within 30 days following the
Consummating Order which reflect the approved territorial descriptions contained in
Attachments B and C.

APPROVAL OF FIRM TRANSPORTATION SERVICE AGREEMENT

On July 12, 2006, Indiantown and FPUC filed a petition for approval of a Firm
Transportation Service Agreement, pursuant to Chapter 366, Florida Statutes, and Rule 25-9.034,
Florida Administrative Code. The Agreement, shown in Attachment D, provides that
Indiantown will receive and deliver natural gas to FPUC on a firm basis at a delivery point in
Indiantown. At the delivery point, the gas will then be delivered to customers through FPUC’s
distribution lines.

The Transportation Agreement, which has an initial term of 30 years and automatic
renewals thereafter, contains provisions addressing the responsibilities of the parties as to points
of delivery, quantity, scheduling, ownership, remedies and similar contractual provisions. The
Agreement provides for a sufficient quantity of gas for current and anticipated needs and also
contains the rates to be charged for the transportation service to be provided. The rates, shown in
Exhibit A to the Transportation Agreement, consist of a Reservation Charge of $0.04 multiplied
by the Maximum Daily Transportation Quantity (500 decatherms) multiplied by the number of
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days in a billing month (approximately $600 per month), and a Firm Transportation Charge of
$0.15 per therm measured at the Delivery Point. The developer plans to construct 97 single-
family homes in the area subject to this agreement. The annual gas consumption per residence is
estimated to average 230 therms. Total annual revenues would equal approximately $10,000 per
year to Indiantown for its transportation service and approximately $20,000 per year to FPUC for
retail service. = If approved, the Agreement would become effective upon the expiration of 30
days after the final order approving the Agreement.

According to the petition, these rates generate revenues in excess of the cost to serve and
have been arrived at through negotiation and reflect terms that are fair and reasonable to both
Indiantown, FPUC, and the customers of each utility. Approval of the Transportation Service
Agreement provides benefits to Indiantown and its customers through the revenue derived from
the transportation service provided. FPUC and its customers receive benefits through having a
means of transporting gas for customers and expanding its customer base without the necessity
of constructing facilities which duplicate Indiantown’s existing facilities.

Based on the above, we find that the Firm Transportation Service Agreement shown in
Attachment D filed by Indiantown and FPUC is in the public interest and therefore shall be
approved. The Agreement shall become effective upon the expiration of 30 days after the final
order approving the Agreement.

Based on the foregoing, it is

ORDERED by the Florida Public Service Commission that the Territorial Agreement
filed by Indiantown Gas Company, Inc., and Florida Public Utilities Company is in the public
interest and is hereby approved. It is further

ORDERED that the Agreement shall become effective upon the expiration of the appeal
period following the issuance of the Consummating Order in this docket. It is further

ORDERED that Indiantown and FPUC shall file revised tariffs within 30 days following
the Consummating Order which reflect the approved territorial descriptions. It is further

ORDERED that the Firm Transportation Service Agreement filed by Indiantown Gas
Company, Inc. and Florida Public Utilities Company is in the public interest and is hereby
approved. It is further

ORDERED that the Agreement shall become effective upon the expiration of 30 days
after the final order approving the Agreement. It is further

ORDERED that the provisions of this Order, issued as proposed agency action, shall
become final and effective upon the issuance of a Consummating Order unless an appropriate
petition, in the form provided by Rule 28-106.201, Florida Administrative Code, is received by
the Director, Division of the Commission Clerk and Administrative Services, 2540 Shumard Oak
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Boulevard, Tallahassee, Florida 32399-0850, by the close of business on the date set forth in the
"Notice of Further Proceedings" attached hereto. It is further

ORDERED that if no protest is filed by a substantially affected person within 21 days of
the date of the Proposed Agency Action Order, this docket shall be closed upon the issuance of a
Consummating Order. If a protest is filed by a person whose substantial interests are affected
within 21 days of the Order the docket shall remain open.

By ORDER of the Florida Public Service Commission this _13th day of November, 2006.

BLANCA S. BAYO, Director
Division of the Commission Clerk
and Administrative Services

LY

Marcia Sharma, Assistant Director
Division of the Commission Clerk
and Administrative Services

(SEAL)

JSB
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NOTICE OF FURTHER PROCEEDINGS OR JUDICIAL REVIEW

The Florida Public Service Commission is required by Section 120.569(1), Florida
Statutes, to notify parties of any administrative hearing that is available under Section 120.57,
Florida Statutes, as well as the procedures and time limits that apply. This notice should not be
construed to mean all requests for an administrative hearing will be granted or result in the relief
sought.

Mediation may be available on a case-by-case basis. If mediation is conducted, it does
not affect a substantially interested person's right to a hearing.

The action proposed herein is preliminary in nature. Any person whose substantial
interests are affected by the action proposed by this order may file a petition for a formal
proceeding, in the form provided by Rule 28-106.201, Florida Administrative Code. This
petition must be received by the Director, Division of the Commission Clerk and Administrative
Services, 2540 Shumard Oak Boulevard, Tallahassee, Florida 32399-0850, by the close of
business on December 4, 2006.

In the absence of such a petition, this order shall become final and effective upon the
issuance of a Consummating Order.

Any objection or protest filed in this/these docket(s) before the issuance date of this order
is considered abandoned unless it satisfies the foregoing conditions and is renewed within the
specified protest period.
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ITORIAL AGREEMEN

This TERRITORIAJ. AGREEMENT, ("*Agreement’} Is made and entered into on
the 15" dayof 2008, by and between Indiantown Gas
Company, mpany, Inc., a Florida dorporation and herelnaﬂer referred fo as (GC" and
“Party”), and Floride Public Uliliies Company, Inc., a Florida corporation

hereinafter referred to as ('FPUC® and "Party”), oo!lective!y hereinafter refetred to
as the "Parties.”

WITNESSETH
WHEREAS, the Pattles are both natural gas distribution compames}d public
utilitles authorized by the Florida Public Service Commission ("FPSC*) to serve
customers in the State of Florida; and

WHEREAS, there exists an unprecedented Increase in the long-ferm projected
residential and commercial growth rate in the vicinily of unincorporated
indiantown in Martin County, Florida (“indlantown™) and the 1GC gas distrbition
service territory; and

WHEREAS, in order to ensure that gas distribution service is available o as
many pérsons In the vicinity of Indlantown as possible and {o avold any
uneconomic duplication: of distribution facllities used to provide such service, the
Parties desire to-enter inlo this Agreement;

NOW, THEREFORE, in fulfillment of the purposes and deslres aforesaid, and in
considsration of the mutual covenants and agreements set forth hergin, the
Partles agree as follows:

1. The Paries' service areas In the vichnily of Indlantown shall be as
designated in the attached Exhibit A, which s Incorporated herein by
reference and made a part hereof. The service area reserved hereurider
for 1IGC shall be the entire Indiantown Urban Services Boundary as
designated by Martin County and such additional area designated as “IGC
Service Area” in Exhiblt A, except for that shaded area designated as
“FPUC Service Area” oh the termitory map included in Exhibit A, which
area is more fully described in the legal description of “FPUC Service
Area” also included in Exhibit A,

2. it Is the intent of the Partias that this Agreement shall establish the
provisions under which certaln additional areas In the vicinty of
indiantown may, subject to agreement between the Parties, and further
subject to FPSC apptoval as described herein, be reserved for each Parly.
As future residential and commercial development cccurs In the IGC
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Service Area, the Parties may, from time to lime, agree to an amended
delineation of service terrtory for each Party. I Is further infended by the
Partigs that such delineation shall be considered on & case-by-case basis
as specific development projects materalize In and around the IGC
Sarvice Area. In the event the Parties agree to amend the service territory
boundaries as described in Exhiblt A, subsequent to the Effective Date of
the Agreement the Parties shall execute new Exhibits depleting such
territorial agreement.

3. Each Parfy shall have the authority to serve all customers within their
respective service areas as designated In this Agreement, under the terms
and conditions of their respective FRSC approvad tariffs.

4. IGC shall not provide natural gas service to any customer within -the
designated service area of FPUC, without the express writien consent of
FPUC and the approval of the FPSC. FPUC shall not provide natural gas
service to any customer within the designated service area of IGC, without
the express written consent of IGC and the approval of the FPSC,
Notwithstanding the above, either Party may request that the other Parly
provide. natural gas service to potential customers within the first Party's
service area, The Party receiving the request may elect to provida service
?pssuch potential customers in it sole discretion, subject to approval of the

C.

5, Netther of the Parlies shall solicit potential or existing natural gas
customers within the other Pardy's service area as defined In this
Agreement. Each Parly agrees to refrain from Installing distribution
facilities that would duplicate facilities of the other Party, or that would
intrude Into the other Party’s service area, except as specifically provided
in this Agreement,

8, Except as otherwise set forth In this Agreement, neither party shall provide
service to an applicant for natural gas service if the epplicant Is located
outslde @ Parly's designated service area, and Inside the desknated
service area of the other Parly unless ordered o do so by the FPSC or'by
& Court of competent jurisdiction,

7. Should a development project or customer requesting natural gas service
be located in such & manner that the development project or custoitier
location Is bisected by the service area boundary lines established in this
Agreement, the Party executing an agreement with sald development
project or customer for service shall setve the entire development project
or customer and the boundary line shall bs modified to include the entire
area of the development project or customer within the sarvice area of that
Party, subject to the approval of the FPSC. In such clrcumstance the
Parties shall jointly and expeditiously seek approval of the FPSC for
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amendment of this Agresment to reflect the modified selvice area
boundary lines.

8. In the event that FPUC declines to serve a development project or
customer or FPUC Is unable to execute a service agreement with a
development project or customer, IGC retains the right to amend the
FPUC Service Area to exclude the entire area of the davelopment project
or customer location and {o a) provide service to such project or customer
through 1GC faclilities or, b) negotiate a temitorial agreement with another
public uiility to provide such service. Any such modification of service aréa
boundary lines shall be subject to approval of the FPSC.

9. Irv the event that & Party determines, in specific instances, that good
engineeting practice or-economic constraints on that Party indicate that
any small service ares andlor any future natural gas customer within that
Party's service area as defined in this Agreement should not be served by
that Party, such Patty shall notify the other Party and request the other
Party to serve such small service area and/or customer, if the Parlies
rsach agreement therson, the Partiss shall jointly and expeditiously seek
approval of the FPSC for amendment of this Agresment to reflect the
modified service area boundary lines.

10. This Agreement does not provide for the fransfer of any existing
customers or facilities.

11.  The provisions and the Parties' performance of the Agreement are subject
fo the regulatory authority of the FPSC, whose approval of the Agreement
shall be an absolute condition precedent o the validity, enforceabllity and
applicability of the Agreement. This Agreement shall have no force or
effect whatsoever until approval has been obtained from the FPSC and
tha Parties hereby agree to joinlly petition the FPSC for such approval.
This Agreement shall become effective on the date of expiration of the
appeal pariod following the Issuance by the FPSC of an order approving
this Agreement (“the Effective Date”). In the event the FPSC declines {o
approve this Agreement, the same shall be of no force or effect, and
neither Party shail have any claim against the other arising out of this
Agreement.

12, This Agreement, the service arsas, and any territodial boundary lines set
forth heraln may be modified only upon agreement of the Parties and the
approval of the FPSC,

13. The Parlies have entered into this Agreement solely for the purposs of
adhering to state policy favoring territorial agresments between public
ulilities. This Agreement is governed by Section 366.04(3), Florida
Statutes, which expressly confers authority to the FPSC to approve
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tenitorial agresments between natural gas utilities. Upon approval this
Agreemant shall merge Into and become part of the FPSC order
approving the Agreement,

14, As soon as practicable following the Effeclive Date of this Agreement,
each Parly agrees o flle with the FPSC any revisions o iis FPSC
approved tariff which may be required as a résult of the FPSC approval of
this Agreement. Each Party shalf provide a copy of the revised approved
tariff to the other Party.

16.  This Agreement ghall become void and unenforceabls should the FPSC's
jurisdiction In service temitorial matters ba ruled invalid by & Court of final
jurisdiction.

16, This Agreement shall become effective on the Effective Date and shall
remain In effect for, ) an initial period of thirty (30) vears and shall
automatically renew for successive ten (10) year periods unless elther
Party gives written notice of intent to terminate at least ona (1) year prior
to the end of the initial term or any renewal period or, b} until modified or
vacated by a final and non-appealabie order of the FPSC or a Court of
competent jurisdiction,

17.  Prior to the second anniversary of the effective date of FPSC approval of
this Agresment, and no less frequently than every fifth anniversary
thereafier, the Parties shall review the status of this Agreement and shall
submit a joint status report to the FPSC or any successor agency with
power to consider approval or modification hereof. The parties agree that
failure to timely submit such joint report shall not affect the effectiveness of
this Agreement nor shall it affect the FPSC continuing oversight of this
Agreement.

18. The parties shall enter into a Transportation Service Agreement whereby,
pursuant to such agresment, IGC shall receive FPUC gas at the IGC
delivery point with Florida Gas Transmission and transport such gas
through the IGC distribution system for delivery to the IGC delivery
polni{s) with FPUC. 1GC shall construct, own, and maintain gas facilities
capable of transporting quantities of gas, up to the MDTQ established in
the Transportation Services Agresment, to the IGC delivery point(s) with
FPUC. FPUC agrees to transport all gas quantities required to serve
customers in all FPUC Service Areas designated under this Agreerment,
through the IGC distribution system as provided by the IGC Transportation
Service Agreement.

19.  Nothing in this agreament shall be construed to preciude sither Party from
requesting service from FGT and/or Gulistream Natural Gas System to
construct and operate a delivery point(s) for the purpose of providing gas
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semvice fo development projects or customers outsids the designated
areas,

20. This Agresment 1s only between IGC and FPUC and only Involves the
rotall distribution of natural gas and shall not affect or bind other affiliates
or subsidiaries of IGC or FPUC.

21. Should efther Party become & party in a legal action or sdministrative
proceeding to which the other Party Is not a party and which action relates
to-this Agreement, the Party to such action shall notlfy the other Party of
such legal action, and provide such cther Party with coples of the then-
existing pleadings filed in such dction. Such notice with accompanying
pleadings shall be provided no later than ten (10) days after Initlating,
formally seeking to intervens in, or belng served with a pleading naming
that Party as a deferdant in any such action.

22, Al notices under this Agreement must be in writing and may be sant by
facsiiviile, a nationally racognized courier sarvice, first class mall or hand-
deliverad, to the Parties at the addresses ard facsimile numbers set fotth
below:

To IGC:

Brian Powers

President

Indiantown Gas Company
16600 S.W. Warfield

P.O. Box 8

Indlantown, Florida 34956
Phone: 772-597-2168
Facsimlle: 772-597-2068

To FPUC:

C.L. Stein

Serilor Vice President & C.0.0.
Flotida Public Utllitles Company
401 8. Dide Highway

P.O. Box 3385

Waest Palm Beach, Florida 33402
Phorne: 561-838-1760
Facsimile: 561-833-8562

with a copy to:

Mare L., Schnsiderman
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above,

A'ITES

ATTACHEMENT A
Page 6 of 10

Director Corparate Servicas
Florida Public Utilities Company

401 S. Dixie Highway
P.Q. Box 3395

West Palm Beach, Florida 33402

Phone: £61-838-1767

Facsimile:  561-833-85682

23, “This Agreement shall be binding upon the Parties hersto and their
guccessors and assigns.

IN WITNESS WHEREOF, the Partles have caused this Agreement {o be signed
by ‘their respective officers thereunto duly authorized as of the date first stated

By:

Name:

M

A g gﬁ«t\. r{we,

indiantown Gas Company, [ne.

By: ,
Name: Rinuias Pes
Tite: Peemicleds

Florida Public Utilities Company WJ/
By C. S J—‘/‘”\"
Name: (L. STEAN
Title: _S 2 V.("/a,io




ORDER NO. PSC-06-0948-PAA-GU ATTACHEMENT A

DOCKET NOS. 060489-GU, 060492-GU Page 7 of 10
PAGE 13
EXHIBIT A
Territorial Agreement
Betwesn

indiantown Gas Company, Inc.
And

Florida Public Utilitles Company

A parcel of land lpcated In Martin County, Flodda belng more particularly
described as follows:

Beginning at the Northeast comer of Section 24, Township 39 South, Range 39
Eash; Thence West along the North lines of Sections 24, 23, 22, 21, 20, and 19,
Township 30 -South, Range 30 East, to the Northwest comer of said Section 19;
Thence, along the North lines of Sections 24 and 23, Township 39 South, Range
38 East, {0 the Northwest comer of sald Section 23; Thence South, along the
West fines of Sections 23 and 26, Township 39 South, Range 38 East, fo the
intersection with tha Northeasterly right-of-way line of State Road 710 (Warfield
Boulevard); Thence Northwesterly along sald Right-ofWay line, o the
intersection with the West line of Section 22, Towniship 38 South Range 38 East:
Thence South along the West lines of Sections 22, 27, and 34, Township 39
South, Range 38 East, 1o the Southwest comer of sald Section 34; Thence South
along the Wast line of Section 3, Township 40 South, Range 38 East, to the
Intersaction with the South line of the St. Lucle Canal as described in Plat Book
2, Page 35 and Plat Book 10, Page 84, of the public records of Martin County,
Florida; Thence Easterly along sald South Right- of-Way line of the 5L Lucle
Canal through Sections 3, 10, 11, and 12, Township 40 South, Range 38 East;
Thernice continue along sald South Right-of-Way line through Sections 7 and 8,
of Township 40 South, Range 39 East, 1o the Interseclion with the Southerly
Right-of-Way line of State Road 710 (Warfleld Boulevard); Thence Southeasterly
along sald Southeasterly fight-of-way line to the intersection with the Southerly
prolongation of the Eastery Right<ofWay line of SW. Indiantown Avenue:
Thenes Northeasterly along said prolongation and the Easterly Right-of-Way line
of SW, Indiantown Avenue and the Northerdy prolongation thereof to the
intersection-with the South Right-of-Way line of aforementioned St. Lucie Canal;
Thence Northeasterly, along said Right-of-Way line through Sections. 8, 9, 4, 3;
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and 2, Township 40 South, Range 39 East and Sections 35 and 36, Township 39
South, Range 39 East {0 the intersection with the East line of sald Section 36;
Thence North along the East line of Sections 36, 25, and 24, Township 39 South,
Range 39 East to tha Norheast cotner of sazid Section 24 and the Point of
Beginning.

Legal Description of FPUC Service Area

A parcel of land Jocated In the Northwast one-quarter (NW %) of Section 5,
Township 40 South, Range 39-East, and In the Southwest one-quarter (SW %) of
Section 32, Township 39, Rarige 39 East, Marlin County, Florida, belng more
particularly described as follows!

From the Northeast comer of sdid Norfhwest one-guarier, bear South 88°20'20
Waest, along the North ine of sald Northwest one-quarter of Section 5, a distance
of 681.63 fect o the Intersection with the West line of the Third Addition To
Indiantown Park as recorded In Plat Book &, Page 21, Martin County, Florida,
Public Records, and the Point of Beginning; thence South 00°39°40" East, along
sald West line of the Third Addition To Indlantown Park, a distance of 305.00
feat; thence North 89°20'20" East, along the South line of said Third Addition To
indiantown Park, a distance of 148.19 feet; thence South 00°01'20" East, along
the West line of said Third Addition To Indiantown Park, 2 distance of 1227.44
fest to the point of curvature of & curve concave to the Northwest, sald curve
having & central angle of 35°48'20" and a radius of 125.00 fest; thence
Southwesteriy along the arc of sald curve, a distancs of 78.12 fest to the point of
tangency; thence South 35°47'00" West, along the tangent fine of sald curve, 4
distance of 231.80 feet to the Intersection with a curve concave to the Southwest,
having a radius of 3115.00 feet, and whose center bears South 35°47'00" West;
thence Northwestetly, afong the arc.of said curve, through a central angle of
13°12'52.4", a distance of 718.44 foet; thence North 78°43'03.7° West, a distance
of 25.49 feet; thence North 00°01'20" West, a distanca of 1464.85 fest; thence
North 88°20'20" East, a distance of 658.07 feetl; thence South 00°39'40" East, a
distance of 35.00 fast 1o the Point of Baginning.

Together with a parcal of land adjacent to the South, belng more particularly
described as follows:

Beginning 1429.85 feet South of and 1330.7 feet West of the Northeas! comer of
the Northwest one-quarter of said Saction 5, thence run: Southwesterly 250.12
feet to the North rght-ofway of Cherokee Drive; thence run Southeasterdy
684.62 foet along the said North right-of-way of Cherokee Drive; thence run
Northeasterly 250.12 fest along the Northwesterly right-of-way of Lee Avenus to
the Intersection with a curve concave to the Southwest, having a radius of
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3115.00 feet, and whose center bears South 35°47'00" West t}nenee
Northwesterly, along the arc of sald curve, through a central angle of 13°12'52.4',
a distance of 718.44 fest; thence North 78°43'03.7" Waest, a distance of 26.49
feet ta the Point of Beginring,

EXHIBIT A
{Continued)

Territorlal Agreament
Between
indiantown Gas Company, inc.
And

Florida Public Utilities Company

C Servi a
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Florida Public Utilities Company

Martin County

Gas Service Area for Sandy Oaks

A parcel of land located in the Northwest one-quarter (NW %) of Section 5, Township 40
South, Range 39 East, and in the Southwest one-quarter (SW %) of Section 32, Township 39,
Range 39 East, Martin County, Florida, being more particularly described as follows:

From the Northeast corner of said Northwest one-quarter, bear South 89°20°20” West,
along the North line of said Northwest one-quarter of Section 5, a distance of 681.63 feet to the
intersection with the West line of the Third Addition To Indiantown Park as recorded in Plat
Book 5, Page 21, Martin County, Florida, Public Records, and the Point of Beginning; thence
South 00°39°40” East, along said West line of the Third Addition To Indiantown Park, a distance
of 305.00 feet; thence North 89°20°20” East, along the South line of said Third Addition To
Indiantown Park, a distance of 148.19 feet; thence South 00°01°20” East, along the West line of
said Third Addition To Indiantown Park, a distance of 1227.44 feet to the beginning of a curve
concave to the Northwest having a radius of 125.00 feet, the chord of which bears South
17°52°50” West a distance of 76.85 feet; Thence Northwesterly along the arc of said curve
through a central angle of 35°48°20”, a distance of 78.12 feet; Thence South 35°47°00” West,
along the tangent line of said curve, a distance of 231.80 feet to the intersection with a curve
concave to the Southwest, having a radius of 3115.00 feet, the chord of which bears North
60°49°26” West a distance of 716.84 feet; Thence Northwesterly along the arc of said curve
through a central angle of 13°12°52.4”, a distance of 718.44° and whose center bears South
35°47°00” West; Thence North 78°43°03.7” West, a distance of 25.49 feet; thence North
00°01°20” West, a distance of 1464.85 feet; thence North 89°20°20 East, a distance of 658.07
feet; thence South 00°39°40” East, a distance of 35.00 feet to the Point of Beginning.

Together with a parcel of land adjacent to the South, being more particularly described as
follows:

Beginning 1429.85 feet South of and 1339.7 feet West of the Northeast corner of the
Northwest one-quarter of said Section 5, thence run Southwesterly 250.12 feet to the North right-
of-way of Cherokee Drive; thence run Southeasterly 684.62 feet along the said North right-of-
way of Cherokee Drive; thence run Northeasterly 250.12 feet along the Northwesterly right-of-
way of Lee Avenue to the intersection with a curve concave to the Southwest, having a radius of
3115.00 feet, the chord of which bears North 60°49°26” West a distance of 716.84 feet; Thence
Northwesterly along the arc of said curve through a central angle of 13°12°52.4”, a distance of
718.44° and whose center bears South 35°47°00” West; Thence North 78°43°03.7” West, a
distance of 25.49 feet to the Point of Beginning.
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Indiantown Gas Company, Inc.
Martin County
Gas Service Area

A parcel of land located in Martin County, Florida being more particularly described as
follows:

Beginning at the Northeast corner of Section 24, Township 39 South, Range 39 East;
Thence West along the North lines of Sections 24, 23, 22, 21, 20, and 19, Township 39 South,
Range 39 East, to the Northwest corner of said Section 19; Thence, along the North lines of
Sections 24 and 23, Township 39 South, Range 38 East, to the Northwest corner of said Section
23; Thence South, along the West lines of Sections 23 and 26, Township 39 South, Range 38
East, to the intersection with the Northeasterly right-of-way line of State Road 710 (Warfield
Boulevard); Thence Northwesterly along said Right-of-Way line, to the intersection with the
West line of Section 22, Township 39 South Range 38 East; Thence South along the West lines
of Sections 22, 27, and 34, Township 39 South, Range 38 East, to the Southwest corner of said
Section 34; Thence South along the West line of Section 3, Township 40 South, Range 38 East,
to the intersection with the South line of the St. Lucie Canal as described in Plat Book 2, Page 35
and Plat Book 10, Page 84, of the public records of Martin County, Florida; Thence Easterly
along said South Right- of-Way line of the St. Lucie Canal through Sections 3, 10, 11, and 12,
Township 40 South, Range 38 East; Thence continue along said South Right-of-Way line
through Sections 7 and 8, of Township 40 South, Range 39 East, to the intersection with the
Southerly Right-of-Way line of State Road 710 (Warfield Boulevard); Thence Southeasterly
along said Southerly right-of-way line 4110 feet more or less to a point of intersection with the
Southerly prolongation of the Easterly Right-of-Way line of S.W. Indiantown Avenue; Thence
Northeasterly perpendicular to the last described line 425 feet more or less to a point on the
Northerly Right-of-Way line of said State Road 710 (Warfield Boulevard); Thence
Northwesterly along said Northerly Right-of-Way line and the Easterly Right-of-Way line of
S.W. Indiantown Avenue to a point on the Southerly right-of-way line of aforementioned St.
Lucie Canal; Thence Northeasterly, along said Right-of~-Way line through Sections 8, 9, 4, 3, and
2, Township 40 South, Range 39 East and Sections 35 and 36, Township 39 South, Range 39
East to the intersection with the East line of said Section 36; Thence North along the East line of
Sections 36, 25, and 24, Township 39 South, Range 39 East to the Northeast corner of said
Section 24 and the Point of Beginning.

Less and Except the next two parcels.
~ Anparcel of land located in the Northwest one-quarter (NW V4) of Section 5, Township 40
South, Range 39 East, and in the Southwest one-quarter (SW %) of Section 32, Township 39,
Range 39 East, Martin County, Florida, being more particularly described as follows:

From the Northeast corner of said Northwest one-quarter, bear South 89°20°20” West,
along the North line of said Northwest one-quarter of Section 5, a distance of 681.63 feet to the
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intersection with the West line of the Third Addition To Indiantown Park as recorded in Plat
Book 5, Page 21, Martin County, Florida, Public Records, and the Point of Beginning; thence
South 00°39°40” East, along said West line of the Third Addition To Indiantown Park, a distance
of 305.00 feet; thence North 89°20°20” East, along the South line of said Third Addition To
Indiantown Park, a distance of 148.19 feet; thence South 00°01°20” East, along the West line of
said Third Addition To Indiantown Park, a distance of 1227.44 feet to the beginning of a curve
concave to the Northwest having a radius of 125.00 feet, the chord of which bears South
17°52°50” West a distance of 76.85 feet; Thence Northwesterly along the arc of said curve
through a central angle of 35°48°20”, a distance of 78.12 feet; Thence South 35°47°00” West,
along the tangent line of said curve, a distance of 231.80 feet to the intersection with a curve
concave to the Southwest, having a radius of 3115.00 feet, the chord of which bears North
60°49°26” West a distance of 716.84 feet; Thence Northwesterly along the arc of said curve
through a central angle of 13°12°52.4”, a distance of 718.44° and whose center bears South
35°47°00” West; Thence North 78°43°03.7” West, a distance of 25.49 feet; thence North
00°01°20” West, a distance of 1464.85 feet; thence North 89°20°20 East, a distance of 658.07
feet; thence South 00°39°40” East, a distance of 35.00 feet to the Point of Beginning,.

Together with a parcel of land adjacent to the South, being more particularly described as
follows:

Beginning 1429.85 feet South of and 1339.7 feet West of the Northeast corner of the
Northwest one-quarter of said Section 5, thence run Southwesterly 250.12 feet to the North right-
of-way of Cherokee Drive; thence run Southeasterly 684.62 feet along the said North right-of-
way of Cherokee Drive; thence run Northeasterly 250.12 feet along the Northwesterly right-of-
way of Lee Avenue to the intersection with a curve concave to the Southwest, having a radius of
3115.00 feet, the chord of which bears North 60°49°26 West a distance of 716.84 feet; Thence
Northwesterly along the arc of said curve through a central angle of 13°12°52.4”, a distance of
718.44° and whose center bears South 35°47°00” West; Thence North 78°43°03.7” West, a
distance of 25.49 feet to the Point of Beginning.
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FIRM VICE AGRE
This FIRM TRANSFORTATI 57QN SERVICE AGRE%?\E&}'. (*Agreement’) is made
and entered Info on the _/ day of 2006, to be

effective on the first day of the Month following apprbval by the Florida Public
Service Commission (FPSC) (the “Effeciive Date®), by and between Indiantown
Gas Company, Inc., a Florkda corporation and herelnafter referred to as
*Company’, and Florida Public. Ulilitles Company, a Florida corporation
hereinafter referred 1o as "Shipper". Company end Shipper shall also be referred
to from time to tima herein as *Party” or, collectivaly, as “Partles.”

WITNESSETH:

WHEREAS, Company operates Distributlon Facilltles for the Transportation of
natural gas In Martin County, Florida; and

WHEREAS, Shipper operates faciitios for the distribution of natural gas in Martin
County, Florida which gre physically interconnected to Company’s Gas
Distribution Facllities at the Delivery Poini(s); and

WHEREAS, Shippar has requested that Company receive cerlain quantities of
BGas at its Recsipt Point with Transporier and redaliver such quantities on & Flom
basts on Company’s Distribution Facllities to the Delivery Poini(s), and Company
agrees to provids such service in accordance with the terms hersof: and

NOW, THEREFORE, in consideration of the premises and mutual covenants
contained herein, and other good and valuable consideration, the receipt and
sufficlericy of which are acknowledged by the Parlles, the Parties mutually agree
as foliows:

ARTICLE |
Definitions

Unless another daefinition Is expressly stated, the following 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 will
mean as follows:

1.1 “Btu" means the amount of heat required to raise the temperature of one
pound of water from 59 degrees Fahranhelt fo 60 degrees Fahrenhsit at a
constant pressure of 14.73 pis.la.

1.2  *Day" means a period of 24 consecutive hours beginning and ending at
£:00 a.m, Central Clock Tima ("COT*); provided that, In the event of a ¢hange in
the definition of the corresponding ferm In the tanff of Transporter{s) on file with
the Federal Energy Regulatory Commission ("FERC"), this definltion shall be
deemed {0 be amended automatically so that it is ldentical at all times to the
definition of the corresponding term in sald tarifi(s).
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1.3 “Dekatherm” or “Dt" means 1,000,000 Btus orten (10) Thenms.

14 “Dellvery Point” means the point at the connection of Company’s
Distribution Facilities and Shipper's facilities at which the Gas leaves the outlet
skie of Company's measuring equipment and enters Shipper's facifities.

186 “Distribution Facllities™ means Company-owned facllities starting from
the interconnection with a Transporter's pipeline and ending with the oullet side
of the measuring equipment of Company’s facilities.

1.6 “Gas” means nstural gas which Is In conformance with the quality
speciiications of the Transporter.

1.7 “Maximum Dally Transportation Quantity® or “MDTQ" means the
largest quantity of Gas, expressed in Dt's, that Company Is obligated 1o transport
and tmake avallable for delivery to Shipper under this Agreemarit.

1.8  “Month” means a pariod beginning at 9:00 a.m. CCTon the first dayof a
calendar month and ending at 8:00 a.m. CCT on the first day of the next
succeeding calendar month; provided that, in the event of a change In the
definltion of the corresponding term In the tariff of Transporien(s) on file with the
FERC, this definition shall be deemet! to be amended automatically so that it Is
idantical at all times to the dafinition of the corresponding term In sald tariff(e).

1.9  “Operational Order” means an Alert Day Notice, Operational Flow Order,
Pack or Draft Notice, Curtailment Order or Othier Operational Control Order or
any other notice or order requiring action on the part of Shipper relative to
scheduled or delivered gas guantities, In accordance with Transporter's FERC
Gas Tariff and/or Indiantown's FPSC Tariff.

110 “p.s.la.” means pounds per square inch absolute.
ERT “n.s.].0." means pounds per square Inch gauge.

112 “Receipt Polnt" means the point{s) of interconnection between Company
and Transporter in Martin County, Florida.

143 *Shipper's Deslgnes™ means an agent named by Customer to perform
Shipper's obligations with regard to nominations, confirmations and any other
administrative duties under this agresment. Shipper's Designes must be a duly
approved Shipper with Transporter upstream of the Recelpt Point.

144 “Therm" means a unkt of heat equal to 100,000 Blu's.

115 *“Transporter” means the inlerstate pipeline transmission company,
intrastate pipeline company or lecal distribution company utitized to effect

2
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delivery of Shipper’s-Gas to Company at the Receipt Puini(s) for redelivery to the
Delivery Poini(s}

ARTICEE I
{e) ' an v

21 Shipper shall causs Transporter to deliver to Company at the Recelpt
Palrg, the quantity of Gas to be trensported by Company on a Fim basls
hereunder, Company shall deliver such quantity of Gas received af the Recelpt
Point to the Dslivery Point(s) with Shipper. Company shall have no responsibliity
for transportation of Shippar's Gas on Company's Distribution Facifities prior to
recelpt of such Gas from the Transporier at the Recelpt Point. For the purpese of
this Agreement, “Flrm" shall mean thet Company may interrupt its delivery of
Shipper's Gas only 1o the extent that such dellvery Is prevented by reasons of
Force Majeurs or as may be authorized by Company's FPSC Natural Gas Tariff.

2.2 Company shall not oppose any réquest by Shipperto transfer a quantity of
Shippar's firm delivery rights and ‘excess use rights to the Receipt Point, upto the
MDTQ, or such other quaniity as the Parties may mutually agree, as such rights
are provided In FGT's FERC Gas Tariff, as amended from time to time. Company
recognizes that Shipper will report s gas dellveries on Florida Gas Transmisslon
Company’s (FGT) pipeline to the:FGT Data Verlfication Commitiee in Shipper's
name.

ARTICLE
Quantity

31 Sublect fo the terms and conditions of this Agresment, Company-agrees
ta recelve from the Trinsporter, at the Recelpt Point, ona daily basls, & quantity
of Gas up o Shipper's MDTQ, and Company agrees {o transport and deliver
equivalent quantities at the agresd minimum pressure to Shipper's Delivery
Polnt(s). Shippers MDTQ and Company's mininum délivery pressure
requirements under this Agreement shall be as shown In Exhibil A fo this
Agreemont, which i incorporated fierein by reference and made & part hereof.

ARTICLE IV
Scheduling and Balancing

4.1 Shipper, or Shippe's Designes, shall be responsible for nominatihg and
scheduling quantities of Gas to ba delivered by Transporter o the Receipt Point
and transported by Company to Shipper's Delivery Poini(s). Coples of alt Shipper
nominations to Transporter shall ba provided to Company within a reasonable
period following submittal to Transporter. Monthly imbalances betwsen Gas
quantities scheduled for delivery by the Transporter to the Receipt Point to be
delivered by Company fo Shipper's Delivery Polnt(s), and Gas quantities actually

3
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delivered by the Transpotter and Company hereunder, and any charges or
credits from Transporter resulting from Operational Orders for Gas quantities
transported under this Agreement shall be resolved in accordance with the
applicable provisions of Company’s FPSC Natural Gas Tariff, as such provisions
may be amended from time to ime, subject to approval by the FPSC.

42 By the 15" Day {or subsequent Business Day If a weekend or holiday), of
the following Month, Company shall provide a statemaent to Shipper which shall
Include the imbalance tolal In MMBtu's-and, for Posttive Imbalances, the amount
dua Shipper from Company, and for Negative Imbalances the amount due
Company from Shipper. imbalance resolution amounts payable by Shipper to
Company, shall be rendered In accordance with the payment provisions In Arlicle
X of this Agreement. Imbalance resolution amounts due fo Shipper from
Company shall be payable to Shipper on or before the last Day of the Month
following the Month in which the imbalance occurred. Resolution of dispuled
payment amounts by elther party shall be a3 provided in Article X of this
Agreement,

ARTICLEYV
Curtaliment

51 This Agmement in all aspects shall be and remzin subject to the
applicabls provisions of Company’s-Curtalifnent Plan, a4 filed with the FPSC {as
such Curlaiiment Plan may be amended from time to time), which Is made a part
hereof by reference. For pumposes of the Curialiment Plan only, Shipper shall be
desmed 10 be In the same prority class as Company's TS-1 Classification
customers,

ARTICLE V]
le and Control

61  Shipper warrants that it will have good and merchantable title, or have the
abllity to obtain such title, to all Gas delivered by ths Transporter to Company for
Shippers account &t the Recelpt Point, and that such Gas will be free and clear
of all bens, encumbrances, and claims whatsoever. In the event any adverse
clalm in respect fo sald Gas Is gsserted, or Shipper bréaches Its warranty herein,
Company shall not be required to petform s obligations to transport and deliver
sald Gas fo Shipper's Facllity, subject o recelpt of any necessary regulatory
authorization, to confinue service hereunder for Shipper until such claim has
been finally detarmined; provided, however, that Shipper may receive service f
() In the case of an adverse claim, Shipper fumishes a bond to Company,
conditioned for the protection:of Company with raspect to such claim; or (ji) in the
case of a breach of warranty, Shipper promptly fumishes evidence, satisfactory
o Company, of Shipper's title to said Gas.

6.2 The Parties acknowledge that Transporter has control and possession of
the Gas prior fo delivery to the Recelpt Point pursuant to the terms of an
agreement betwaen Transporter and Shipper and nothing hersin is Intended to

4
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modify or change that Agreement in any manner. The Company shall be deemed
{o-be in control.and possession of the Gas to ba transported by # upon delivery of
such Gas by Transporter to the Receipt Poirt, and until i shall have been
delivered to Company's Dellvery Point. The Company, while desmed to be In
control and possession of such Gas, shall be responsibls for, and shall indemnify
and hold the other harmless from any and all claims, aclions, sults, Including
atlomey's fees,; arising out of or relating In any way to control and possession of
such Gas.

ARTICLE VIl
-]

74 {A) For value received and to induce Company fo enter into this
Agreement, Shipper agrees 1o protect, defend (at Shippers expense and by
counsel satisfacfory to Company), indemnify, and save and hold harmless
Company, s officers, directors, sharcholders, employess, agents, successors
and assigns, from and against all direct or indirect costs, expenses, damages,
losses, obligations, lawsuits, appeals, ¢laims, or llabllities of any kind or nature
{whether or not such claim Is ultimately defeated), including in eachiinstance, but
not imited fo, all costs and expenses of investigating and deferding any dalm at
any time arlsing and any final judgments, compromises, settiements, and court
costs and attorneys’ fees, whether foresesn or unforeseen (including all such
expenses, court costs, and altomeys' fees in the enforcement of Company's
rights hereunder), incurred by Company In connection with or arising out of or
resulting from or relating to or Incident to:

1. any breach of any of the representations, warranties, or covenants of
Shipper contalned In this Agreement or In any Exhibit, Schedule, or-other
document -attached hersto amd/or incorporated by reference herein,
spacifically including but not limited to:

a, any Transporter pencities or other expenses or Habllities for
unauthorized overrun Gas, for monthly imbalances, for failure fo
comply with ts FERC Tariff, or for failure to comply with a
curtaiiment notice or to take daliveries as scheduled, pursuant 1o
Sections 3.1 and 4.1 of this Agreement; and

b. any breach by Shipper of wamanty of title to Gas and related
obligations, pursuant to Sections 6.1 and 6.2 of this Agresment;

2. any claim by a creditor of Shipper as a rasult of any transaction pursuant
fo or contemplated by this Agresment;. and

3, any clalm agalnst Company relating to any obligation or liability of Shipper;
or its affillates, or any of them of any kind or nature.

in the event that any clalm or demand for which Shipper would be liable to
Company hereunder is asserted against or sougbt to be collected from Company

5
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by a third party, Company shall promptly notify Shipper of such claim or demand,
specifying the nature of such clalm or demand and the amount or the estimated
amount thereof, if datermination of an estimate Is then feasible (which estimate
shall not be conclusive of the final amount of such claim or demand) (the “Claim
Notice"). Shipper shall have twenty (20) days, or such shorter period as the
circurnstances may requlie i itigation is Involved, from the personal dellvery or
mafling of the Clalm Notice {the "Notica Period”) to notify Company:

1. whetheror not i disputes its liablity to Company hareunder with respect{o
such claim or demand; and,

2. whetheror not it desires, at its sole cost and expensa, to defend Company
agalnst such claim or demand.

tn the event that Shipper notifies Company within the Notice Period that it desires
1o defend Company agalnst such claim or demand and except as hereinafter
provided, Shipper shall have the right to defend Company by appropriate
proceedings, which. proceedings shall be promplly setfied or prosecuted by
Shipper to a final conclusion In any manner as 1o avold any risk of Comipany
becoming subject to any lablity for such claim or demand or for any other
matter. If Company desires fo participate In, but not confrol, any defense or
settiement, It may do so at its sole cost and expense. f Shipper elects not to
defend Company against such claim:of demand, whether by not giving Company
timely notice as provided above or-ttherwiss, then the amount of any such claim
or demand, or, if tha same Is conlested by Shipper or by Company {Company
having no obligation to contest any such clalm or demand), then that porlion
thereof as to which such defense Is unsuccessful, shall be conclusively deemed
to be a liablity of Shipper and subject to indemnification as provided
herelnabove,

{B) For value received and to induce Shipper fo enter into this
Agrsement, Company agrees o protect, defend (at Company’s expense and by
counsel satisfactory to Shippar), ixlemniy, and save and hold hammiless Shipper,
its officers, directors, sharsholders, employess, agents, successors and assigns,
from and agalnst all direct or indirect cosls, expenses, damages, losses,
obligationss, lawsults, appeals, clalms, or liabliities of any kind or nature (whether
or not such claim is ultimately defeated), including In each Instance, but not
limited to, all costs and expenses of investigating and defending any claim al any
time arising and any final Ridgments, compromises, settisments, and courl costs
and atorneys’ fees, whather foreseen or unforeseen (including aff such
expenses, court costs, and attornieys’ fees In the enforcement of Shipper's rights
hereunder), incurred by Shipper in connection with or arising out of or resulting
from orrelating fo or incldént to:

1. any breach of any of the representations, wamanties, or covenants of
Company contalned In this Agreement or in any Exhibit, Schedule, or
other document attached hereto andlor incorporated by reference herein,
specifically including but not limited to:

6
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a, any breach by Company of warranty of title to Gas and related
obligations, pursuant to Sections 6.1 and 6.2 of this Agreemant;

2. dny claim by a creditor of Company as a result of any transaction pursuant
{o or contermplated by this Agreement; and,

3. any claim against Shipper relating to any obligation or liabllity of Companiy,
- * oritg affiliates, or any of them of any kind or nature,

in the event that any claim or demand for which Company would be liable 16
Shipper hereunder is asserted against or sought to be coliected from: Shipper by
a third'party, Shipper shall promptly notify Coropany of such dlaim or damand,
specifying the nature of such dalm or demand and the amount or the estimated
amount thereof, ¥ determination of an estimate is then feasible (which estimate
shall not be conclusive of the final amount of such dalm or demand), Company
shall have twenty (20) days, or such shotter perlod as the circumstances may
require ff litigation s involved, from the personal delivery or maliing of the Claim
Notice to notify Shipper:

1. whather or not it disputes its liability to Shipper hereunder with respect 1o
stich clalm or demand; and,

2. whetheror not it desires, at its sole cost and expenss, fo defend Shipper
against such claim or demand,

in the event that Company notifies Shipper within the Notice Period that it desires
fo defend Shipper against such claim or demand and except s hereinafter
provided, Company shall have the right to deferd Shlpper by appmpﬁate
procesdings, which proceedings shall bs promptly settied or prosecuted by

Company fo a final conclusion v any manner as to.avold any risk of Shlpper
bacoming subject o any Yabllity for such clalm or demand or for any other
matter. i Shipper desires fo pariicipate in, but not control, any defense or
settlement, it may do 4o at s sole cost and expense, if Company elacts not fo
defend Shipper agalnst such clalm or demand, whether by not giving Shipper
timely notice as provided above of otherwiss, then the amount of any such clalm
or demand, or, If the same Is contested by Company ot by Shipper {Shipper
having no obligation to contest any such claim or damaid), then that portion
thereof as fo which such defense Is unsuccessful, shall be conclusively desmed
tt?e b’e ;3 liablity of Company and subject to Indemnification as provided

reinabove.

{C) The foregoing indemnification and hold harmless agreement shall
benefit both parties from the date héreof and shall survive the tarmination of this
Agreement.

ARTICLE vill
Fallure to Perform, Default and Remedies

7
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81 Thefoliowing shall constitute an event of default:

(a)  Shipper or Company falls lo satisfy In full the ferms and conditions
of this Agreement andlor the applicable provisions of Company's
FPSC Natural Gas Tariff,

(b) Shipper or Company woluntarily suspends the transaction of
’ businass where thers s an altachment, execution or other judicial
selzure of any portion of thek respective assets;

(c)  Shipper-or Company bacomes insolvent or unable to pay its debts
as they mature or makes an assignment for the benefit of creditors;

{dy Shipper or Company files, or there i filed against it, a petition 1o
have it adjudged bankrupt or for an amangement under any law
relating fo-bankruptoy; or

{¢) Shipper or Company applies for or consents to the appointmant-of
& recelver, trusles or conservator for any portion of its properties or
such appointment Is made without its consetit.

8.2 If elther party falls to perform its obligations under this Agreement, the
nondefaulting parly shall notfy the defaulting parly In wilting (the "Default
Notice™) within three (3) days afier the non-defaulling party obtalned knowledge
of such failure to perform. Each such Default Notice shall describein detall the
act or event constifuting the non-parformance by the defaulting party. The
defaulting party shall have five (5) days afier its recaipt of the Default Notico to
cure any such fallure to perform, unless such cure can not be accomplished
using reascnable efforts within sald five (5) day perdod, In which case the
defaulting party shall have such additional time as may be necessary, using
reasonable efforts, to cure such non-performance (the *Default Cure Period"),

8.3 inthe event of a defsult that 15 not curad within the Default Cure Period,
the non<defaulling party may, at its option, exercise any, some or all of the
following remedies, concurrently or consecutively:

{s) any remedy specificalty provided for in this Agreement;

{b) t%rglninate the Agreement by written notice 1o the defaulling party;
and/or,

{c) any remedy existing at law or in equity.

ARTICLE X
Force Maleure

8
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8.1 Except with regard to a party’s obligation to make payment(s) due under
the terms of this Agresment, neither party shalt be liable fo the other for failure to
perform any of its obligations, to the extent such fallure was caused by Force
Majeure. The term "Force Majeure® as employed herein means any cause not
reasonably within the control of the party claiming suspension, as further defined
in Ssction 9.2,

9.2 Force Majeure shall Include, but not be mited to, the following: ()

T T physleal éverits sach as auts of God, ladistides, lightning, earthquakes, fires,
storms or storm wamings, such as hurricanes, which result In svacustion of the
affected area, floods, washouts, explosions, breakage or accident or riecessity of
repairs to machinery or equipment or lines of pipe; (il) weather related events
affecting an entiro geographic region, such as low femperatures which cause
fraczing or Tallure of crops, wells or lines of pipe; (1) acts of others such as
strikes, lockouts or other industrial disturbances, riots, sabotage, insurections or
wars; and (Iv) govemmental actions such aAs necessity Tor compliance with any
cotirt order, iaw, statute, ordinance, regulstion, or policy having the effect of law
promulgated by a governmental authority having Judsdicion. Gompany and
Contractor shall make reasonable efforis to avold the adverse impacts of e Foree
Majeure and to resolve the event or ocourrence once it has occurred inorder to
resume performance.

9.3 Neither parly shall be entitled to the benefit of the provisions of Force
Majeurs to the extent performance is affected by any or all of the foliowing
gircumstances: (1) the party claiming excusé failed to rémedy the condltion and fo
resume the pedormance of such covenants or obligations with reasonable
dispateh; or, {iiy economic hardship.

8.4 Notwithstanding anything to the contrary herein, the parlies agree that the
settisment of strikes, lockouls or other Industrial disturbances shall be within the
sola discretion of the parly experiancing such disturbarice.

85 The party whose performance is prevenied by Force Majeure must
provide Notice to the other party. Initial Notice may be given orally; however,
written Notice with reasonably full particulars of the event or ocourfence Is
required as soon-as reasonably possible. Upon providing written Notica of Force
Majetra o the other party, the affected party will be relisved of its obligations
urder this Agreement, from the onset of the Force Majeure event to the extent
and for the duration of Force Majeurs, and neither party shall be desmed fo have
falled In such obligations to the other during such occtirence or event.

ARTICLE X
Rates, Bllling and Payment

10.1 The rates for gas transportation service provided hersunder shall be as
set forth in Exhibit A.
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10.2 If, during the term of this Agreement, the Federal Government, or any
State, munictpamy or subdivision of such Government, should increase any
prosant tax or lavy any additionsl tax, relating to the sarvice 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 discrétion is
provided for under applicable law, be separately stated on Company’s bill for
satvice. i, during the term of this Agreement, the Federal Govemment, or any
State, municipality or subdivision of such Govemment, should decrease or
mem e piingte dny ta relsting to- the service provided by Company under this
Agreement, the reduction in such tax required fo be pald by Company shefl, In
Company's discretion, insofar as such discretion is provided for under applicable
lfgw b;gpamtety staled as a deduction to the total amount of the Compeny’s blll
-]

10:3  Meters at Company’s Delivery Polnt to Shipper shall be read by Company
at regular monthly mtewaia. Involces for Gas Service provided duting & month
will ba rendered by the 16% Day (or subsequent Businoss Day If a weekend or
holiday), of the following month and shall be due and pavable by miall no-later
than ten {(10) days Tollowing receipt of invoice. Company shall pmvlda to Shipper
sach month, along with its invoics, reasonable supporting information {including
a statament of the gas quantiies defivered by Company to Shipper at the
Dealivery Paint on each day of such month) sufficlent fo justify the charges
included thereon. if Shipper falls fo make payment lo Company I a tmely
manner, and such fatlure Is not remedied within five (5) Days after written notice
from Company, then Company may seek such remedies 1o collect the payment
as ‘are provided in this Agreement, the Company’s FPSC. Natural Gas Tarlff and
by law, including but not limited to termination of this Agreement. Company shall
not saek such remedies if a bona fide billing dispute exists, and the partias are
negotiating in good falth to resolve the disputs.

10.4 Gas quantities delivered to Company for transportation and redelivery to
Shipper shall be as measured by Transporfer at the Receipt Point. Gas

quantities transported and redelivered to Shipper shall be as measured by
Gompany at the Delivery Point.

10.5 Shipper shall hava the right, at its own expense, upon reasonable notice
and -al reasonable times, to examine the books and records of Company to the
exient reasonably necessary to verffy the accuracy of any invoice. Any such
audit and any claim based upon errors in any statement must be made within two
(2) yoars of the date of such statement or last revigion thereof.

106 In the event an eror Is discovered In the amount billed In any Iinvolce
rendered hersunder such error shall be rectified by payment within twenty (20)
days after notice of the discovery of the error or If mutually agreed, credifed
against the next invoice. In the event a dispute arises as {6 the amount payable
in any involce rendered hersunder, Shipper shall nevertheless pay when due the
amount not in dispute under such invoice, and shall provide written notice fo
Seller indicating the disputed amount and the reason for such dispute, During

10
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this time of reconciliation, thare shall be no late charges or interest imposed on
Shipper related to payment for such differerics. Such payment shall not be
desmed to be a walver of the right by Shipper to recoup any overpayment, nor
shall acceptance of any payment be desmed to-be.a walver by Company of any
underpayment,

107 Shipper shall have the right fo install check measurement equipment
immediately downstream of Company’s measurement equipment. Shipper shall
Fistall and mdintain any such check measaremient squipmient in accordarice with
stam{:iag Industry pradtice and Infull compliance with all applicable govemmental
regulations.

ARTICLE Xt
erm an nation

111 This Agreement is subject to the regulatory authority of the FPSC, whose
approval of this Agreement, shall be an absolite condition precedent fo the
validity, enforceability end applicablity of the Agresment. This Agreament shall
have no force or effect whatsoever untll such time as the date of expiration of the
appesl period following the lssuance by the FPSC of &n order approving this
Agreerent, In the event the FPSC declines fo approve this Agreement, the same
shall be of no force or effect, and neither Party shall have any claim against the
other arising out of this Agresment.

14.2 This Agreement shall become effective on the date an FPSC order
approving this Agreament and the Tenitorial Agresment becomes final and
effective, and shall remaln in effect for a primary term ending ten (10) years from
such date. Upon conclusion of the primary temn, this Agreement shall
automatically renew for four (4) consecutive additional five-year terms.
Notwithstanding the foregoing, (8) FPUC may terminate this Agreement at the
end of the primary term or any subsequent five-year term by serving writlen
notice on IGC not less than one hundred eighty (180) days prior to the end of the
then-current term, and (b) elther Party may terminate the Agreement at any time
in the event of a material default by the other Party In the performance of Iis
dutles and obfigations under this Agreement, which default iz not substantially
cured within thirty (30} days following receipt of written notice by the defaulting
party from the non-defaulting patty specifying such default.

ARTICLE XiI
Company's Tariff Provisions

124 The applicable sections of the Company's FPSC Natural Gas Tariff,

Inchiding any amendmerits thereto dpproved by the FPSC during the term of this
Agreement, are hereby Incorporated Into this Agreement and made a part hereof

1
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for all putposes. In the event of any conflict between provisions of Company's
FPSC Tariff and speciflc provisions of this Agreement, the latter shall prevail.

ARTICLE Xitt

134 Company shall own, operate and mainfaln the Distrbution Facilities
deliveing Gas 6 Shippars Delivery Poini(s) In accordance with the Federal
Department of Transportation ("FDOT") Regulations;, Section 181 and 192 and
Chapter 25-12, Florida Adrinistrative Code ('F.A.C"), &s such rules and
regulations may be amended from time to time, regarding the design, Installation,
operation and maintenance of natural gas systems, '

13.2 It shall be the responsibliity of Shipper to maintaln alt Shipperowned
equipment, beginning &t the outlet side of the measiwement equipment at the
Delivery Point{s).

ARTICLE XIV
Notices

141 Any notice, request, demand, statement or payment provided for in this
Agreement, unless otherwise specified, shall be sent {o the parties hereto at the
following addresses:

To GC:

Brian Powers

Prasident

indiantown Gas Company
16600 S.W. Warfield
P.O.Box8

Indiantown, Florida 34056
Phone: 772-507-2168
Facsimile:  772-597-2068

To FPUC:

G.L. Stain

Senior Vice President & C.0.0,
Florida Public Utiiities Company
401 8. Dixie Highway

P.O. Box 3395

West Palm Beach, Florida 33402
Phone: 561-838-1780
Faesimile:  561-833-8662

with a copy to;
12
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Barry Kennedy
General Managerﬁouth Florida
Florida Public Utilities Company
401 8. Dixie Highway
P.O, Box 3385
West Palm Beach; Florida 33402
Phone: 561+838-1729

" Facsimile: 561-833-8582

, ARTICLE XV
Mutual aficis sactions

151 Company may, from time fo time, request Shipper to vary its dally
detiveries from the scheduled delivery quantities. On those occasions, Company
may request, at is solo discretion, and the Shipper may agree, at Hs sole
discretion, that Shipper change fts nominated Gas supply quantities. Terms and
conditions of such transactions shall be agreed upon at the time of the
transaction and shall be recorded and confirmed in writing within two (2)
business days after the fransaction.

ARTICLE XVi
Haneous Provis

161 Headings. Al aricle headings, section headings and subheadings in this
Agreement are inserted orily for tha convenience of the paries In identification of
the pravisions hergof and shall not affect any construction of interpretation of this
Agreement.

162 Entire_Agreement.  This Agreement, including the Exhiblts aftached
hereto, sets forth the full and complete understanding of the partles as of the
date of its execution by both partiss, and it supersedes any and il prior
nagotiations, agreements and understandings with respect to the subject matter
hereof, No pary shall be bound by any other obligations, conditions or
representations with respect to the subject matter of this Agreement.

16.3 Amendments. Neltherthis Agreement nor any of the temns hereof may ba
torminated, amended, supplemonted, walved or modified except by an
instrument In writing szgned by the party agsinst which enforcement of the
termination, amendment, stpplement, waiver or modification shall be sought, A
changs In (&) the place to which notices pursuant to this Agreement must be sent
or (b) the individual deslgnated as the Contacl Person pursuant {o section 14.1
shall not be deemed nior require an amendment of this Agreement provided such
change Is communicated in accordance with Section 14.4 of this Agreement.
Further, the parties expressly acknowledge that the fimitations on amendments to
this Agreement sat forth in this section shall not apply to or otherwise fimilt the

13
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effectiveness of amendments which are negessary fo comply with the
requirements of, or sre otherwise approved by, ths FPSC or fts successor
agency or authority.

464 Severabiiity, If any provision of this Agreement becomes or Is declared by
a court of competent jurisdiction to be llegal, Unhenforceable or woid, this
Agreement shall continue in full force and effect without sald provision; provided,
however, that if such severabliity materially changes the economic benefits of

- “this Agraament to elther paity, the parties shall hegotiate an equitable adjustment
in the provigions of this Agreement in good falth,

16,5 Walver. No walver of any of the provisions of this Agreement shall be
deemed to ba, nor shall it constitute, a walver of any other provision whether
similar or not. No single walver shall constitide a contirmiing walver. No walver
shall be binding unless executed In writing by the paity making the walver.

16:8 Aftomeys’ Fees and Costs. In the event of any litigation between the
pariles arising out of or relating to this Agreement; the prevalling party shall be
ehtitled to recover all costs incurred and reasonable attomeys’ fees, including
attorneys' fees In all Investigations, trials, bankrupicties and appeals.

16.7 independent Parties. Company and Shipper shall perform hereunder as

indepandent parties and nelther Company or Shipper fs in any way or for any

purpose, by virtue of this Agreement or ctherwise, a pariner, joint venturer,

agent, employer or employes of the other. NothingIn this Agreament shall be for

the benefit of any third person for any purpess,; Incliding, without limitation, the

mbushmg of any typs of duty, standard of cara or llability with respect to any
person,

16.8 Assionment and Transfer. No: assigntent of this Agreement by elther
party may be made without the prior written approval of the other party {which
approval shall not be unreasonably withheld) and unless the assigning or
transferring party’s assignes or frahsferes shall expressly assuma, in writing, the
duties and obligations under this Agreement of the assigning or transferring
party, and upon such assignment or transfer and assumption of the duties and
obligations, the assigning or transferring party shall fumish or cause fo be
fumished to the other parly a fruse and correct copy of such assighment or
fransfer and assumption of duties and obligations.

16,8 emmenial Authorizations:; Compliance with Law. This Agreement
shall ba subject o all valid applicable state, lovat and federal laws, orders,

directives, rules and regulations of any govemmental body, agency or officlal
having jurisdiction over this Agreement and the trafisportation of Gas hereunder,
Company and Shipper shall comply at all imes with all applicabls federal, state,
municipgl, and other laws, ordinances and regulations, Company and/or Shipper
will fumish any Information or execute any documents required by any duly
constituted federal or state regulatory authofity in connection with the
pedormance of this Agreement. Each party shall proceed with diligence fo flle

14
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any nocessary applications with any govermnmental authorites for any
authorizations necessary to camy out its obligations under this Agreement. The
Company shall file within ten {10} businass days an appropriate pelition with the
FPSC seeking approval of the Special Contract. In the event this Agreement or
any provisions heteln shall be found contrary to or In confilct with any such law,
ordar, directive, rule or regulation, the latter shall be deemed to control, but
nothing In this Agreement shall prevent elther party from contesting the validity of
any such law, order; directive, rule, or regulation, nor shall anything in this
Tt Agreament be construed fo requite efther parly to walve its respective rghts to
assert the lack of jurisdiction of any govemmental agency other than the FPSC
over this Agréemant.or any part therecf. In-the event of such contestation, and
unless otherwise prohiblted from doing so under this Section 16.9, Company
shall continue to transport and Shipper shall continue to take Gas pursuant to the
torms of this Agreement. In the event anylaw, order, directive, rule, or regulation
shall preven! either parly from :performing hereunder, theri netther party shall
have any obligation fo the other during the period that performance Is preciuded.

16.10 Applicable Law and Venue. This Agreement and any dispute arising
hereunder shall be govemed by and interpreted: in accordance with the laws of
the State of Florida. Unless othetwise agreed In wiiting by the parties, venue for
any legal action hereunder shall be In Marin County, Florida.

1611 Counterparts. This Agreement may be executed In counterparts, all of
which taken together shall constifife one and the same instrument and each of
wlgl:gd skt‘rall be deemead an original instrument as against any party who has
$

IN WITNESS WHEREOF, the partles have executed this Agreemment, in multiple
originals, effective as of the date of execution by both partiss.

ATTEST: Indiantown Gas Company, Inc,

BYW =

Nammgﬂéf‘ﬁ,&’_ﬂz_@ﬂ Neme: Eovrar fBuens
Thle: ___Egg.s ioﬁw

ATTEST: . Florida Public Utilitles Company

BWM@_&&;‘&‘:’&& By: f[.ﬂl_uw &

Name:a{ﬂgm_&;[gt Name: C* L. S}tlh

‘ﬁtle:S’z Vite p"ﬁﬁfd@ﬂé C) 20

15



ORDER NO. PSC-06-0948-PAA-GU ATTACHEMENT D

DOCKET NOS. 060489-GU, 060492-GU Page 16 of 16
PAGE 35
EXHIBIT A
To
Firm Transportation Service Agreement
een

indlantown Gas Coimpany, Inc.
And
Florida Publlc Utilities Company

Transportation Rate: The rates for gas transportation service provided to
Shippar by Company under this Agreement shall ba as follows:

Reservation Charge: $0.04 per Dekatherm X MODTQL X
Number of Days In a billing month,

Firm Transportation Charge: $0.45 per therm measured atthe
Deilivery Politt.

MDTQ: 500 D/day
Delivery Pressure: 30 psig at the Dellvery Point

IN WITNESS WHEREOF, the partles have executed this Exhibit A on the datas

stated below.
indiantown Gas Company, Inc. Florida Public Utiities Company
By: R% By: d ¢ J- \I-EW ¥

Name: __ e lan sz_gn.— Namae: ( L S)L{ZIY\
Tite:_ S es elens. Title: gmg E}g,gtdmi}eo(z

Date: 7!!!0& Date: ,_&‘glﬂg !& —
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