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VI A HAND DELIVERY 
Ms. Carlotta S. Stauffer 

March 30, 2017 

Division of the Commission Clerk and Administrative Services 
Florida Public Service Commission 
2540 Shumard Oak Blvd. 
Tallahassee, FL 32399-0850 

Re: Docket No. 150190-EI 

Dear Ms. Stauffer: 

Kevin J.C. Donaldson 
Senior Attorney 
Florida Power & Ligbt Company 
700 Universe Boulevard 
Juno Beach, FL 33408-0420 
561-304-5170 
E-mail: Kevin.Donaldson@fpl.com 
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I enclose for filing in the above docket Florida Power & Light Company's ("FPL's") 
Request for Confidential Classification of certain informat ion provided in exhibits to 2016 
Consummation Report. The request includes Exhibits A, B (two copies), C and D. 

Exhibit A consists of the confidential documents, and all the information that FPL asserts 
is entitled to confidential treatment has been highlighted. Exhibit B is an edited version of 
Exhibit A, in which the information FPL asserts is confidential has been redacted. Exhibit C is a 
justification table in support of FPL's Request for Confidential Classification. Exhibit D 
contains the declaration in support of request. 

Please contact me if you or your Staff has any questions regarding this filing. 

Enclosure COM 
cc: Counsel for Parties of Record (w/ copy ofFPL 's Request for Confidential Classific~ ---
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BEFORE THE FLORIDA PUBLIC SERVICE COMMISSION 

In re: Application for authority to issue and sell 
securities for 24 months ending December 31, 
2016, b Florida Power & Li ht Com an 

DocketNo. 150190-EI 
March 30, 2017 

FLORIDA POWER & LIGHT COMPANY'S 
REQUEST FOR CONFIDENTIAL CLASSIFICATION 

Florida Power & Light Company ("FPL"), pursuant to Rule 25-22.006, Florida 

Administrative Code, and section 366.093, Florida Statutes, hereby requests confidential 

classification of certain portions of a document filed as an exhibit to its Consummation Report 

served in the referenced docket on March 30, 2017. In support of its request, FPL states: 

1. On March 30, 2017, FPL filed a confidential copy of its Consummation Report in 

the referenced docket, along with a number of exhibits including term loan agreements identified 

as Exhibits 1(i), 10), 1(k), 1(1), 1(m), 1(n) and 1(o) as well as signed opinions of FPL's legal 

counsel identified as Exhibits 2(b), 2(c), 2(d), 2(e), 2(f), 2(g) and 2(h) to the report. Confidential 

information is contained in portions of Exhibits 1 (i), 1 G), 1 (k), 1 (1), 1 (m,) 1 (n), 1 ( o ), 2(b ), 2( c), 

2(d), 2(e), (f), 2(g) and 2(h) ("Confidential Information"). 

2. The following exhibits are included with this Request: 

a. Exhibit A is a copy of the confidential material on which all of the 

information that FPL asserts is entitled to confidential treatment has been highlighted. 

b. Exhibit B is a copy of the confidential material on which all information 

that FPL asserts is entitled to confidential treatment has been redacted. 

c. Exhibit C is a table that identifies by column and line the information for 

which confidential treatment is sought and references the specific statutory bases for the claim of 

confidentiality. Exhibit C also identifies the declarant who supports the requested classification. 

d. Exhibit D is the declaration of Aldo Portales in support of this request. 



3. The information identified in Exhibit C is proprietary confidential business 

information within the meaning of section 366.093(3), Florida Statutes. The document that 

contains the proprietary and confidential business information is intended to be and is treated by 

FPL as private. To the best ofFPL's knowledge, the highlighted information has not been publicly 

disclosed. Pursuant to section 366.093, Florida Statutes, such information is entitled to confidential 

treatment and is exempt from the disclosure provisions of the public records law. Thus, once the 

Commission determines that the highlighted information is proprietary confidential business 

information, the Commission is not required to engage in any further analysis or review such as 

weighing the harm of disclosure against the public interest in access to the information. 

4. As the declaration included in Exhibit D indicates, certain documents contain 

information concerning contractual data, the disclosure of which would impair the efforts of FPL 

to contract for goods or services on favorable terms. This information is protected by Section 

366.093(3)(d), Fla. Stat. 

5. Also, certain information relates to competitive interests, the disclosure of which 

would impair the competitive business of FPL and its vendors. This information is protected by 

Section 366.093(3)(e), Fla. Stat. 

6. Upon a finding by the Commission that the material in Exhibit A for which FPL 

seeks confidential treatment is proprietary confidential business information within the meaning of 

section 366.093(3), Florida Statutes, such materials should not be declassified for a period of at 

least eighteen (18) months and should be returned to FPL as soon as the information is no longer 

necessary for the Commission to conduct its business. See § 366.093( 4), Fla. Stat. 
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WHEREFORE, for the above and foregoing reasons, as more fully set forth in the 

supporting materials and declaration included herewith, Florida Power & Light Company 

respectfully requests that its request for confidential classification be granted. 

Respectfully submitted, 

John T. Butler 
Assistant General Counsel -Regulatory 
Kevin I.C. Donaldson 
Senior Attorney 
Florida Power & Light Company 
700 Universe Boulevard 
Juno Beach, FL 33408 
Telephone: (561) 304-5170 
Facsimile: (561) 691-7135 ~----
Email: kevi l.co 

By /~ 
~- onaldson 

Florida Bar No. 0833401 
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CERTIFICATE OF SERVICE 
Docket No. 150190-EI 

I HEREBY CERTIFY that a true and correct copy of the foregoing Request for 
Confidential Classification* has been furnished by electronic mai l on this 30th, day of March 
2017 to the following: 

Margo Leathers, Esq. 
Wesley Taylor, Esq. 
Office of General Counsel 
Florida Public Service Commission 
2540 Shumard Oak Blvd. 
Tallahassee, FL 32399-0850 
mleather@psc.state. fl. us 
wtaylor@psc.state.fl.us 

*The exhibits to this Request are not included with the service copies, but copies of Exhibits B, C 
and Dare available upon request. 

5856065 
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TERM LOAN AGREEMENT 

$400,000,000 TERM LOAN FACILITY 

BETWEEN 

CONFIDENTIAL 
Term Loan #1 

Page 1 of 99 

EXECUTION VERSION 

FLORIDA POWER & LIGHT COMPANY, AS BORROWER 

AND 

AS 

DATED AS OF MARCH 31,2016 

010-8208-6053/2/AMERICAS 



TERM LOAN AGREEMENT 
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CONFIDENTIAL 
Term Loan #1 

Page 7 of 99 

3 This TERM LOAN AGREEMENT, dated as of March 31, 2016, is by and among 
4 FLORIDA POWER & LIGHT COMPANY, a Florida corporation (the "Borrower"), the 
5 institutions from time to time listed on Schedule I hereto (the "Lender or "Lenders"), and 
6 , acting in its capacity as Administrative Agent for the 
7 1ts successors and assigns in such capacity, the "Agent") (the Borrower, 
8 the Lenders and the Agent are hereinafter sometimes referred to collectively as the "Parties" and 
9 individually as a "Party"). 

10 
11 WI T N E S S E T H: 

12 
13 WHEREAS, the Borrower has requested that the Lenders agree to make available to the 
14 Borrower a Four Hundred Million United States Dollars (US$400,000,000) term loan facility; 
15 and 

16 WHEREAS, the Lenders are willing to do so, on the terms and conditions hereof. 

17 NOW, THEREFORE, in consideration of the foregoing premises and the mutual 
18 covenants and agreements set forth herein, the receipt and sufficiency of which are hereby 
19 acknowledged, the Parties hereto hereby agree as follows: 

20 ARTICLE 1- DEFINITIONS AND RULES OF INTERPRETATION. 

21 Section 1.0 1. Definitions. The following terms shall have the meanings set forth in this 
22 Section 1.01 or elsewhere in the provisions ofthis Agreement referred to below: 

23 "Acceleration Notice" has the meaning specified in Section 7.02. 

24 "Actions" has the meaning specified in Section 10. 04. 

25 "Agent" has the meaning given such term in the Preamble. 

26 "Agreement" means this Term Loan Agreement, including the Schedules and Exhibits 
27 hereto. 

28 "Anti-Terrorism Law" means any Requirement of Law related to money laundering or 
29 financing terrorism including the Uniting and Strengthening America by Providing Appropriate 
30 Tools Required to Intercept and Obstruct Terrorism Act of 2001 (Title III of Pub. L. 107-56) (the 
31 "USA PATRIOT Act"), The Currency and Foreign Transactions Reporting Act (31 U.S.C. §§ 
32 5311-5330and 12 U.S.C. §§ 1818(s), 1820(b)and 1951-1959)(alsoknownasthe"BankSecrecy 
33 Act"), the Trading With the Enemy Act (50 U.S.C. § 1 et seq.) and Executive Order 13224 
34 (effective September 24, 2001 ). 

35 "Applicable Lending Office" means, in the case of any Lender, such Lender's Domestic 
36 Lending Office or Eurodollar Lending Office, as the case may be. 

010-8208-6053/2/AMERICAS 



CONFIDENTIAL 
Term Loan #1 

Page 8 of 99 

1 "Assignment and Assumption Agreement" has the meaning assigned to such term in 
2 Section 10.06(b). 

3 "Bail-In Action" means the exercise of any Write-Down and Conversion Powers by the 

4 applicable EEA Resolution Authority in respect of any liability of an EEA Financial Institution. 

5 "Bail-In Legislation" means, with respect to any EEA Member Country hnplementing 

6 Article 55 or Directive 2014/59/EU of the European Parliament and of the Council of the 

7 European Union, the implementing law for such EEA Member Country from time to time which 

8 is described in the EU Bail-In Legislation Schedule. 

9 
10 
11 
12 
13 
14 

15 "Base Rate Loan" means all or any portion of any Loan bearing interest calculated by 

16 reference to the Base Rate. 

17 "Borrower" has the meaning given such term in the preamble hereto. 

18 "Borrowing" means the drawing down by the Borrower of a Loan or Loans from the 

19 Lenders on any given Borrowing Date. 

20 "Borrowing Date" means the date on which any Loan is made or to be made. 

21 "Business Day" means any day other than (a) Saturday or Sunday, or (b) a day on which 

22 banking institutions in New York City, New York are required or authorized to close (provided 

23 that no day shall be deemed to be a Business Day with respect to any Eurodollar Rate Loan 

24 unless such day is also a Eurodollar Business Day). 

25 "Borrowing Notice" means a certificate to be provided pursuant to Section 2.02(a), in 

26 substantially the form set forth in Exhibit A. 

27 "Change in Law" means the occurrence, after the Effective Date, of any of the following: 

28 (a) the adoption or taking effect of any law, rule, regulation or treaty, (b) any change in any law, 

29 rule, regulation or treaty or in the administration, interpretation, implementation or application 

30 thereof by any Governmental Authority or (c) the making or issuance of any request, rule, 

31 guideline or directive (whether or not having the force of law) by any Governmental Authority; 

32 provided that notwithstanding anything herein to the contrary, for the purposes of the increased 

33 cost provisions in Section 3.06 or Section 3.07, any changes with respect to capital adequacy or 

34 liquidity which result from (i) all requests, rules, guidelines or directives under or issued in 

35 connection with the Dodd-Frank Wall Street Reform and Consumer Protection Act (the 

36 "Dodd-Frank Act") and (ii) all requests, rules, guidelines or directives promulgated by the Bank 

3 7 for International Settlements, the Basel Committee on Banking Supervision (or any successor or 

38 similar authority) or the United States of America or foreign regulatory authorities, in each case 

2 
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CONFIDENTIAL 
Term Loan #1 

Page 9 of99 

1 pursuant to ''Basel ill" (meaning the comprehensive set of reform measures developed (and 
2 designated as "Basel ill'' in September 201 0) by the Basel Committee on Banking Supervision, 
3 to strengthen the regulation, supervision and risk management of the banking sector), shall in 
4 each case be deemed to be a "Change in law" as to which the affected Lender is entitled to 
5 compensation to the extent such request, rule, guideline or directive is either (1) enacted, 
6 adopted or issued after the Effective Date (but regardless of the date the applicable provision of 
7 the Dodd-Frank Act or Basel ill to which such request, rule, guideline or directive relates was 
8 enacted, adopted or issued) or (2) enacted, adopted or issued prior to the Effective Date but either 
9 (A) does not require compliance therewith, or (B) which is not fully implemented until after the 

10 Effective Date and which entails increased cost related thereto that cannot be reasonably 
11 determined as of the Effective Date. 

12 

13 
14 
15 

16 
17 
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20 
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CONFIDENTIAL 
Term Loan #1 
Page 10 of 99 

3 "Code" means the Internal Revenue Code of 1986, as amended from time to time, and the 
4 regulations promulgated and rulings issued thereunder. 

5 "Communications" has the meaning specified in Section 10.02(b). 

6 "Communications Notice" has the meaning specified in Secfionl0.02(c). 

7 "Conversion" or "Convert" means a conversion of all or part of any Loan of one Type 
8 into a Loan of another Type pursuant to Section 2.06 hereof (including any such conversion 
9 made as a result of the operation of any other provision hereof). 

10 "Conversion Date" means the date on which all or any portion of any Loan is Converted 
11 or continued in accordance with Section 2. 06. 

12 "date of this Agreement" and "date hereof' means March 31, 2016. 

13 "Default" means an Event of Default, or an event that with notice or lapse of time or both 
14 would become an Event of Default, or the filing in any court of competent jurisdiction of any 
15 petition or application or the commencement of any case or other proceeding referred to in 
16 Section 7. OJ (g) so long as the same remains undismissed or unstayed. 

17 "Defaulting Lender" means, subject to Section 3.1l(b), any Lender that (a) fails to (i) 
18 fund all or any portion of its Loans within two (2) Business Days of the date such Loans were 
19 required to be funded hereunder unless such Lender notifies the Agent and the Borrower in 
20 writing that such failure is the result of such Lender's determination that one or more conditions 
21 precedent to funding (each of which conditions precedent, together with any applicable default, 
22 shall be specifically identified in such writing) has not been satisfied, or (ii) pay to the Agent, or 
23 any other Lender any other amount required to be paid by it hereunder within two (2) Business 
24 Days of the date when such payment is due; (b) notifies the Borrower or the Agent in writing that 
25 it does not intend to comply with its funding obligations under this Agreement, or has made a 
26 public statement to that effect (unless such writing or public statement relates to such Lender's 
27 obligation to fund a Loan hereunder and states that such position is based on such Lender's 
28 determination that one or more conditions precedent to funding (each of which condition 
29 precedents, together with any applicable default, shall be specifically identified in such writing 
30 or public statement) cannot be satisfied); (c) fails, within three (3) Business Days after written 
31 request by the Agent or the Borrower, to confirm in writing to the Agent and to the Borrower 
32 that it will comply with its prospective funding obligations hereunder (provided that such Lender 
33 shall cease to be a Defaulting Lender pursuant to this clause (c) upon the subsequent receipt of 
34 such written confirmation by the Agent and the Borrower); or (d) has (or has a direct or indirect 
35 parent company that has) become the subject of any Insolvency Proceeding or Bail-In Action; 
36 provided that a Lender shall not be a Defaulting Lender solely by virtue of the ownership or 
3 7 acquisition of any equity interest in that Lender or any direct or indirect parent company thereof 
38 by a Governmental Authority so long as such ownership interest does not result in or provide 
39 such Lender with immunity from the jurisdiction of courts within the United States or from the 
40 enforcement of judgments or writs of attachment on its assets or permit such Lender (or such 

4 
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CONFIDENTIAL 
Term Loan #1 
Page 11 of99 

1 Governmental Authority) to reject, repudiate, disavow or disaffirm any contracts or agreements 
2 made with such Lender. Any determination by the Agent that a Lender is a Defaulting Lender 
3 under any one or more of the preceding clauses (a) through (d) shall be conclusive and binding 
4 absent manifest error, and such Lender shall be deemed to be a Defaulting Lender (subject to 
5 Section 3.JJ(b)) upon the Agent's delivery of Notice of such determination to the Borrower and 
6 each Lender. 

7 "Dollars" or "$" means United States dollars or such currency of the United States of 
8 America shall be legal tender for the payment of public and private debts in the United States of 
9 America. 

10 "Domestic Lending Office" means, initially, the office of each Lender designated as such 
11 in Schedule I; thereafter, such other office of such Lender, if any, located within the United 
12 States that will be making or maintaining any Base Rate Loan as designated by a Lender in 
13 Notice to the Borrower and the Agent. 

14 "EEA Financial Institution" means (a) any credit institution or investment firm 
15 established in any EEA Member Country which is subject to the supervision of an EEA 
16 Resolution Authority, (b) any entity established in an EEA Member Country which is a parent of 
17 an institution described in clause (a) ofthis definition, or (c) any financial institution established 
18 in an EEA Member Country which is a subsidiary of an institution described in clauses (a) or (b) 
19 of this definition and is subject to consolidated supervision with its parent. 

20 "EEA Member Country'' means any of the member states of the European Union, 
21 Iceland, Liechtenstein and Norway. 

22 "EEA Resolution Authority'' means any public administrative authority or any person 
23 entrusted with public administrative authority of any EEA Member Country (including any 
24 delegee) having responsibility for the resolution of any EEA Financial Institution. 

25 "Effective Date" means the date on which all of the conditions precedent set forth in 
26 Section 6.01 have been satisfied or waived, which is March 31,2016. 

27 "Eligible Assignee" means (i) any Lender or an affiliate of any Lender (in either instance, 
28 unless the relevant Lender is a Defaulting Lender at the time any such assignment is proposed), 
29 and (ii) any other Person that is approved by the Agent and, unless an Event of Default has 
30 occurred and is continuing at the time any such assignment is effected in accordance with the 
31 provisions of Section 10.06(b), the Borrower, each of the foregoing approvals not to be 
32 unreasonably withheld or delayed; provided however, that neither the Borrower nor any affiliate 
33 of the Borrower shall qualify as an Eligible Assignee. 

34 "Employee Benefit Plan" means any employee benefit plan within the meaning of 
35 Section 3(3) of ERISA maintained or contributed to by the Borrower or any ERISA Affiliate, 
36 other than a Multiemployer Plan. 

37 
38 
39 
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CONFIDENTIAL 
Term Loan #1 
Page 12 of 99 

15 "ERISA" means the Employee Retirement Income Secmity Act of 1974, as amended, 
16 and the regulations promulgated therennder. 

17 ''ERISA Affiliate" means any Person that is treated as a single employer with the 
18 Borrower nnder Section 414 of the Code. 

19 "ERISA Reoortable Evenf' means a reportable event with respect to a Guaranteed 
20 Pension Plan within the meaning of Section 4043 of ERISA as to which the requirement of 
21 notice has not been waived. 

22 "EU Bail-In Legislation Schedule" means the EU Bail-In Legislation Schedule published 
23 by the Loan Market Association (or any successor person), as in effect from time to time. 

24 "Emoclll"rency Reserve Rate" means, for any Interest Period for any Emodollar Rate 
25 Loan, the average maximum rate at which reserves (including, without limitation, any marginal, 
26 supplemental or emergency reserves) are required to be matfltained dlll"ing such Interest Period 
27 nnder Regulation D by member banks of the Federal Reserve System in New York City with 
28 deposits against "Emocurrency liabilities" (as such term is used in Regulation D) in effect two 
29 (2) Emodollar Business Days before the first day of such Interest Period. Without limiting the 
30 effect of the foregoing, the Emocurrency Reserve Rate shall include any other reserves required 
31 to be maintained by such member banks by reason of any Regulatory Change with respect to (i) 
32 any category of liabilities that includes deposits by reference to which the Emodollar Rate is to 
33 be determined as provided in the definition of "Emodollar Rate" in this Section 1.01 or (ii) any 
34 category of extensions of credit or other assets that includes Emodollar Rate Loans. 

35 "Emodollar Business Day" means any Business Day on which commercial banks are 
36 open for international business (including dealings in Dollar deposits) in London. 

37 "Emodollar Lending Office" means, initially, the office of each Lender designated as 
38 such in Schedule I; thereafter, such other office of such Lender, if any, that shall be making or 
39 maintaining any Emodollar Rate Loan as designated by a Lender in Notice to the Borrower and 
40 the Agent. 

6 
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CONFIDENTIAL 
Term Loan #1 
Page 13 of 99 

8 "Eurodollar Rate Loan" means all or any portion of any Loan bearing interest calculated 
9 by reference to the Eurodollar Rate. 

10 "Event ofDefault" has the meaning assigned to such term in Section 7.01. 

11 "Exchange Act" means the Securities Exchange Act of 1934, as amended, and the 
12 regulations promulgated thereunder. 

13 "Excluded Taxes" means any of the following Taxes imposed on or with respect to a 
14 Recipient or required to be withheld or deducted from a payment to a Recipient: (a) Taxes 
15 imposed on or measured by net income (however denominated), franchise Taxes, and branch 
16 profits Taxes, in each case, (i) imposed as a result of such Recipient being organized under the 
17 laws of, or having its principal office or, in the case of a Lender, its applicable lending office 
18 located in, the jurisdiction imposing such Tax (or any political subdivision thereof) or (ii) that are 
19 Other Connection Taxes, (b) in the case of a Lender, U.S. federal withholding Taxes imposed on 
20 amounts payable to or for the account of such Lender with respect to an applicable interest in a 
21 Loan pursuant to a law in effect on the date on which (i) such Lender acquires such interest in 
22 such Loan (other than pursuant to an assignment request by the Borrower under Section 2.07, or 
23 (ii) such Lender changes its lending office, except in each case to the extent that, pursuant to 
24 Section 3.10, amounts with respect to such Taxes were payable either to such Lender's assignor 
25 immediately before such Lender became a party hereto or to such Lender immediately before it 
26 changed its lending office, (c) Taxes attributable to such Recipient's failure to comply with 
27 Section3.JO(c), and (e) any U.S. federal withholding Taxes imposed under FATCA. 

28 "F ASB ASC 715" means Financial Accounting Standards Board Accounting Standards 
29 Codification 715, Compensation- Retirement Benefits. 

30 "FASB ASC 810" means Financial Accounting Standards Board Accounting Standards 
31 Codification 810, Consolidation. 

3 2 "F ATCA'' means Sections 14 71 through 14 7 4 of the Code, as of the Effective Date (or 
33 any amended or successor version that is substantively comparable and not materially more 
34 onerous to comply with) and any current or future regulations or official interpretations thereof 
35 and any agreements entered into pursuant to Section 147l(b)(1) of the Code and any fiscal or 
36 regulatory legislation, rules or official practices adopted pursuant to any published 
3 7 intergovernmental agreement entered into in connection with the implementation of such 
38 sections of the Code, any published intergovernmental agreement entered into in connection with 
39 the implementation of such Sections of the Code and any fiscal or regulatory legislation, rules or 
40 practices adopted pursuant to such published intergovernmental agreements. 

7 
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CONFIDENTIAL 
Term Loan #1 
Page 14 of 99 

I "Federal Funds Rate" means, for any day, a fluctuating interest rate per annum equal for 
2 each day during such period to the rate published for such day (or, if such day is not a Business 
3 Day, for the next preceding Business Day) by the Federal Reserve Bank of New York for 
4 overnight Federal funds transactions with members of the Federal Reserve System, or, if such 

5 rate is not so published for any day that is a Business Day, the quotation for such day on such 
6 transactions received by the Agent from a Federal funds broker of recognized standing selected 
7 by it;yrovided that if the Federal Funds Rate shall be less than zero, such rate shall be deemed to 

8 be zero for the purposes of this Agreement 

9 "Federal Reserve Board" means the Board of Governors ofthe Federal Reserve System. 

IO "First Mortgage" means Borrower's Mortgage and Deed of Trust, dated as of January 

II I944, as supplemented and amended from time to time. 

I2 "Fitch" means Fitch Ratings. 

13 "Foreign Lender" means a Lender that is not a U.S. Person. 

I4 "FPSC Financing Order" means the Final Order Granting the Borrower Approval for 
I5 Authority to Issue and Sell Securities issued by the Florida Public Service Commission on 

16 November 4, 20I5, as Order No. PSC-I4-0524-FOF-EI, and each successive order of the Florida 
I7 Public Service Commission granting authority to the Borrower to issue and sell securities, as 

I8 applicable. 

I9 
20 
2I 
22 
23 
24 

25 
26 

27 
28 

29 
30 
3I 
32 
33 

34 
35 
36 
37 
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CONFIDENTIAL 
Term Loan #1 
Page 15 of99 

25 "generally accepted accounting principles" means generally accepted accounting 
26 principles, as recognized by the American Institute of Certified Public Accountants and the 
27 Financial Accounting Standards Board, consistently applied and maintained on a consistent basis 
28 for the Borrower and its Subsidiaries throughout the period indicated and (subject to Section 
29 1.03) consistent with the prior financial practice of the Borrower and its Subsidiaries. 

30 "Governmental Authority" means, as to any Person, any government (or any political 
31 subdivision or jurisdiction thereof), court, bureau, agency or other governmental authority having 
32 jurisdiction over such Person or any of its business, operations or properties. 

33 "Guaranteed Pension Plan" means any employee pension benefit plan within the meaning 
34 of Section 3(2) of ERISA that is subject to Title IV of ERISA and that is maintained or 
35 contributed to by the Borrower or any ERISA Affiliate or in respect of which the Borrower or 
36 any ERISA Affiliate could be reasonably expected to have liability, other than a Multiemployer 
37 Plan. 

9 
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CONFIDENTIAL 
Term Loan #1 
Page 17 of 99 

1 "Interest Rate Notice" means a Notice given by the Borrower to the Agent (in 
2 substantially the form set forth in Exhibit C) specifying the Borrower's election to Convert all or 
3 any portion of the Loans, or specify the Interest Period with respect to all or any portion of any 
4 Eurodollar Rate Loans, in accordance with Section 2.06. 

5 "Lenders" means each of the lending institutions listed on Schedule I so long as such 
6 Lender has an Outstanding Loan hereunder and any other Person who becomes an assignee of 
7 any rights and obligations of a Lender pursuant to Section 10. 06. 

8 "Liabilities" has the meaning specified in Section 10. 04. 

9 "Lien" means any mortgage, pledge, lien, security interest or other charge or 
10 encumbrance with respect to any present or future assets of the Person referred to in the context 
11 in which the term is used. 

12 "Loan" means the aggregate principal amount advanced by each Lender as a Loan or 
13 Loans to the Borrower under Section2.01. 

14 "Loan Documents" means this Agreement, any Note or certificate or other document 
15 delivered in connection herewith or therewith. 

16 "Loans" means the aggregate principal amount of the Loans of all Lenders Outstanding 
17 at the time referred to in the context in which the term is used. 

18 "Majority Lenders" means Lenders having more than fifty percent (50%) of the sum of 
19 the aggregate unpaid principal amount of the Loans. 

20 
21 
22 
23 
24 
25 
26 

27 "Maturity Date" means March 30, 2017. 

28 "Moody's" means Moody's Investors Service, Inc. 

29 "Multiemployer Plan" means any multiemployer plan within the meaning of Section 
30 3(37) of ERISA to which the Borrower or any ERISA Affiliate contributes or has an obligation 
31 to contribute or has within any of the preceding five plan years contributed or had an obligation 
32 to contribute. 

33 ''NextEra Energy" means NextEra Energy, Inc., a Florida corporation. 

34 ''Non-Defaulting Lenders" means, at any particular time, each Lender that is not a 
35 Defaulting Lender at such time. 

11 
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38 "Taxes" means all present or future taxes, levies, imposts, duties, deductions, 
39 withholdings (including backup withholdings), assessments, fees or other charges imposed by 
40 any Governmental Authority, including any interest, additions to tax or penalties applicable 
41 thereto. 

14 
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11 "U.S. Person" means any Person that is a "United States Person" as defined in Section 
12 7701(a)(30) of the Code. 

13 "U.S. Tax Compliance Certificate" has the meaning assigned to such term in paragraph 
14 (ii) of Section 3.10(e). 

15 
16 
17 
18 
19 

20 "Withholding Agent" means the Borrower and the Agent. 

21 "Write-Down and Conversion Powers" means, with respect to any EEA Resolution 
22 Authority, the write-down and conversion powers of such EEA Resolution Authority from time 
23 to time under the Bail-In Legislation for the applicable EEA Member Country, which write-
24 down and conversion powers are described in the EU Bail-In Legislation Schedule. 

25 Section 1.02. Rules oflnterpretation. 

26 (a) A reference to any document or agreement shall include such document 
27 or agreement, including any schedules or exhibits thereto, as any of same may be amended, 
28 modified or supplemented from time to time in accordance with its terms and, if applicable, the 
29 terms of this Agreement. 

(b) 30 The singular includes the plural and the plural includes the singular. 

(c) 
law. 

(d) 
assigns. 

35 The words "include," "includes" and "including" are not limiting. (e) 

15 
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(c) Each of the Lenders shall, not later than noon, New York, New York time, 

on the Borrowing Date, make immediately available ftmds in Dollars in the amount of such 

Lender's Loan available to the Agent at the office of the Agent, by wire transfer at its address set 

forth on Schedule I, for crediting to the Borrower's designated account in accordance with the 

wire instructions included in the Borrowing Notice. 

(d) The Borrower shall have the right, at any time and from time to time, to 

repay the Loans in whole or in part, without penalty or premium, (i) upon not less than (i) three 

(3) Business Days prior Notice (or telephonic notice promptly confumed in writing) given to the 

Agent not later than 11:00 A.M. (New York City time), in the case of Eurodollar Rate Loans and 

(ii) same day written notice (or telephonic notice promptly confirmed in writing) to the Agent 

not later than 11 :00 A.M. (New York City time) in -se Rate Loans; provided that (i) 

~ent shall be in the principal amount o or any larger integral multiple of --in excess thereof, or equal to the remaining principal balance outstanding under such 

Loan and (ii) in the event that the Borrower shall prepay any portion of any Eurodollar Rate 

Loan prior to the last day of the Interest Period relating thereto, the Borrower shall indemnify 

each of the Lenders in respect of such repayment in accordance with Section 3. 09. 

Section 2.03. Evidence of Indebtedness and Notes. 

(a) The Loans made by each Lender shall be evidenced by one or more 

accounts or records maintained by such Lender and by the Agent in the ordinary course of 

business. The accounts or records maintained by the Agent and each Lender shall be conclusive 

absent manifest error. Any failure to so record or any error in doing so shall not, however, limit 

or otherwise affect the obligation of the Borrower hereunder to pay any amount owing with 

respect to its obligations hereunder. In the event of any conflict between the accounts and 

records maintained by any Lender and the accounts and records of the Agent in respect of such 

matters, the accounts and records of the Agent shall control in the absence of manifest error. 

(b) If specifically requested by any particular Lender in writing furnished to 

the Borrower, the Borrower's obligation to pay the principal of, and interest on, the Loans made 

by such Lender shall be evidenced by a promissory note duly executed and delivered by the 

Borrower, such Note to be substantially in the form of Exhibit B with blanks appropriately 

completed in conformity herewith (each, a "Note" and, collectively, the "Notes"). 

(c) The Note issued to any Lender shall (i) be payable to the order of such 

Lender, (ii) be dated as of the Effective Date, (iii) be in a stated maximum principal amount 

equal to the Loans of such Lender, (iv) mature on the Maturity Date, (v) bear interest as provided 

in this Agreement, and (vi) be entitled to the benefits of this Agreement and the other Loan 

Documents. 

(d) Each Lender will advise the Borrower of the outstanding indebtedness 

hereunder to such Lender upon written request therefor. 

Section 2.04. Mandatory Payment. The Loans will mature on the Maturity Date and the 

Borrower unconditionally promises to pay to the Agent for account of each Lender the entire 

17 
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1 unpaid principal amount of such Lender's Loans Outstanding on the Maturity Date plus all 

2 accrued and unpaid interest thereon and all other amounts then due hereunder. 

3 Section 2.05. Interest. 

4 

5 
6 
7 
8 

9 
10 
11 

12 
13 
14 
15 

16 
17 

18 
19 
20 
21 
22 

23 
24 

25 
26 
27 
28 
29 
30 

31 

32 
33 
34 
35 
36 
37 

(a) Each of the Loans shall bear interest at the following rates: 

(i) To the extent that all or any portion of any Loan is a Eurodollar 

Rate Loan, such Loan or such portion sha 
~.&rate per annwn equal to the 

-imnwn. 

a.· • .. ;...,; • • I ' ... " I • • a • a • I ... .. 

(ii) To the extent that all or any portion of any Loan is a Base Rate Iii' such Loan or such portion shall bear interest at a rate per annwn equal to the W 

(b) The Borrower promises to pay interest on each Loan or any portion 

thereof Outstanding in arrears on (i) each Interest Payment Date applicable to such Loan and (ii) 

upon the payment or prepayment thereof or the Conversion thereof to a Loan of another Type 

(but only on the principal amount so paid, prepaid or Converted). 

(c) After each Loan is made, the Borrower will have the interest rate options 

described in Section 2. 06 with respect to all or any part of such Loan. 

(d) In no event shall the Borrower select Interest Periods and Types of Loans 

which would have the result that there shall be more than ten (10) different Interest Periods for 

Loans outstanding at the same time (for which purpose Interest Periods for Loans of different 

Types shall be deemed to be different Interest Periods even if the Interest Periods begin and end 

on the same dates). 

(e) Each Lender shall give prompt Notice to the Borrower of the applicable 

interest rate determined by such Lender for purposes of clauses (i) or (ii) of Section 2.05(a). 

(f) Overdue principal, and to the extent permitted by applicable law, overdue 

interest on the Loans and all other overdue amounts payable hereunder or under any Note shall 

bear interest payable on demand, in the case of (i) overdue principal of or overdue interest on the 

Loan, at a rate per annwn equal to two percent (2%) above the rate then applicable to the Loan 

and (ii) any other overdue amounts, at a rate per annwn equal to two percent (2%) above the 

Base Rate, in each case until such amount shall be paid in full (after, as well as before, judgment) 

Section 2.06. Interest Rate Conversion or Continuation Options. 

(a) The Borrower may, subject to Section 3.04 and Section 3.05, elect from 

time to time to Convert all or any portion of any Loan to a Loan of another Type, provided that 

(i) with respect to any such Conversion of all or any portion of any Eurodollar Rate Loan to a 

Base Rate Loan, the Borrower shall give the Agent an Interest Rate Notice (or telephonic notice 

promptly confirmed in writing) at least one (1) Business Day prior to such Conversion; (ii) in the 

event of any Conversion of all or any portion of a Eurodollar Rate Loan into a Base Rate Loan 

IS 
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prior to the last day of the Interest Period relating to that Eurodollar Rate Loan, the Borrower 
shall indemnify each Lender in respect of such Conversion in accordance with Section 3. 09; (iii) 
with respect to any such Conversion of all or any portion of a Base Rate Loan to a Eurodollar 
Rate Loan, the Borrower shall give each Lender an Interest Rate Notice (or telephonic notice 
promptly confirmed in writing) at least three (3) Eurodollar Business Day prior to such election; 
and (iv) no Loan may be Converted into a Eurodollar Rate Loan when any Default has occurred 
and is continuing. On the date on which such Conversion is being made, any Lender may take 
such action, if any, as it deems desirable to transfer the Loan to its Domestic Lending Office or 
its Eurodollar Lending Office, as the case may be. All or any part of Loans of any Type may be 
Converted as specifi

1
ii

1111
iiliiiiJfOVided that partial Conversions shall be in an aggregate 

principal amount of-or any larger integral multiple of~ Each Interest 
Rate Notice relating to the Conversion of all or any portion of any Base Rate Loan to a 
Eurodollar Rate Loan shall be irrevocable by the Borrower. 

(b) Eurodollar Rate Loans may be continued as such upon the expiration of an 
Interest Period with respect thereto by compliance by the Borrower with the notice provisions 
contained in Section 2.06(a); provided that no Eurodollar Rate Loan may be continued as such 
when any Default has occurred and is continuing, but shall be automatically Converted to a Base 
Rate Loan on the last day of the first Interest Period that ends during the continuance of any 
Default of which the officers of the Agent active upon the Borrower's account have actual 
knowledge. 

(c) Any Conversion to or from Eurodollar Rate Loans shall be in such 
amounts and be made pursuant to such elections so that, after giving effect thereto, the aggregate 
princ.~pf all Eurodollar Rate Lo~e same Interest Period shall not be less 
than ~r any integral multiple ot._-m excess thereof. 

(d) Except to the extent otherwise expressly provided herein, (i) each 
Borrowing of Loans from the Lenders hereunder, each Conversion or continuation of all or a 
portion of any Loan of a particular Type hereunder, and each payment of fees hereunder, shall be 
effected pro rata among the Lenders in accordance with the amounts of their respective Pro Rata 
Share and (ii) each payment of interest on Loans by the Borrower shall be made for account of 
the Lenders pro rata in accordance with the amounts of interest on such Loans then due and 
payable to the respective Lenders. 

37 Section 2.07. Replacement ofLenders. 

38 If (i) any Lender requests compensation under Section 3.06 or Section 3.07, (ii) the 
39 Borrower is required to pay any additional amount to any Lender or any Governmental Authority 
40 for the account of any Lender pursuant to Section 3.10, (iii) any Lender is not able to make or 
41 maintain its Loans as a result of any event or circumstance contemplated in Sectio11 3.05, (iv) 

19 
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1 of such increased capital or liquidity requirements are not reflected in the Base Rate and/or the 

2 Eurodollar Rate, the Borrower and such Lender shall thereafter attempt to negotiate in good 

3 faith, within thirty (30) days of the day on which the Borrower receives such Notice, an 

4 adjustment payable hereunder that will adequately compensate such Lender in light of these 

5 circumstances, and in connection therewith, such Lender will provide to the Borrower 

6 reasonably detailed information regarding the increase of such Lender's costs. Ifthe Borrower 

7 and such Lender are unable to agree to such adjustment within thirty (30) days of the date on 

8 which the Borrower receives such Notice, then commencing on the date of such Notice (but not 

9 earlier than the effective date of any such increased capital or liquidity requirement), the interest 

10 payable hereunder shall increase by an amount that will, in such Lender's reasonable 

11 determination, provide adequate compensation. Each Lender agrees that amounts claimed 

12 pursuant to this Section 3.07 shall be made in good faith and on an equitable basis. 

13 Section 3.08. Recovery of Additional Compensation. 

14 (a) Certificate. If any Lender claims any additional amounts pursuant to 

15 Section 3.06, Section 3.07 or Section 3.09, as the case may be, it shall provide to the Agent and 

16 the Borrower a certificate setting forth such additional amounts payable pursuant to Section 

17 3.06, Section 3.07 or Section 3.09, as the case may be, and a reasonable explanation of such 

18 amounts which are due (provided that, without limiting the requirement that reasonable detail be 

19 furnished, nothing herein shall require such Lender to disclose any confidential information 

20 relating to the organization of its affairs). Such certificate shall be conclusive, absent manifest 

21 error, that such amounts are due and owing. 

22 (b) Delay in Reouests. Delay on the part of any Lender 

23 compensation pursuant to Section 3.06, Section 3.07 or Section 3.09, as aPt:lllCiill 
24 constitute a waiver of such Lender's · to demand such coJnp,ens:auon; 

25 
26 
27 
28 
29 
30 

31 Section 3.09. Indemnity. The Borrower agrees to indemnify each Lender and to hold 

32 each Lender harmless from and against any loss, cost or expense (including any such loss or 

33 expense arising from interest or fees payable by such Lender to lenders of funds obtained by it 

34 in order to maintain its Eurodollar Rate Loan) that such Lender may sustain or incur as a 

35 consequence of (a) default by the Borrower in payment of the principal amount of or any 

36 interest on any Eurodollar Rate Loan as and when due and payable, (b) default by the Borrower 

37 in making a prepayment after the Borrower has given a Notice of prepayment pursuant to 

38 Section 2.02(d), (c) default by the Borrower in continuing any Loan, after the Borrower has 
39 given (or is deemed to have given pursuant to Section 2.06 an Interest Rate Notice or (d) the 

40 making of any payment of principal of the Loan on a day that is not the last day of an Interest 

41 Period, including interest or fees payable by such Lender to lenders or funds obtained by it in 

42 order to maintain any Loan. 
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general areas in which the Borrower operates and to the extent consistent with prudent business 

practice. 

Section 5.13. Prohibition of Fundamental Changes. The Borrower will not consummate 
...,., ......... r or consolidation or amru~~an:tatlon, 

Section 5.14. Indebtedness. The Borrower will insure that all ob~ 

~er under this Agreement and the other Loan Documents rank and will-A -in respect of priority of payment by the Borrower and priority of lien, charge or other 
security in respect of assets of the Borrower with all other senior unsecured and hnr·th.11 •.:at.,•l'l 

Section 5.15. Liens. The Borrower will not create any Lien upon or with respect to any 

of its properties, or assign any right to receive income, in each case to secure or provide for the 

payment of any debt of any Person, other than: 

(i) purchase money liens or purchase money security interests upon or 

in any property acquired by the Borrower in the ordinary course of business to secure the 

purchase price or construction cost of such property or to secure indebtedness incurred 

solely for the purpose of financing the acquisition of such property or construction of 

improvements on such property; 

(ii) Liens existing on property acquired by the Borrower at the time of 

its acquisition, provided that such Liens were not created in contemplation of such 

acquisition and do not extend to any assets other than the property so acquired; 

(iii) Liens securing Nonrecourse Indebtedness created for the purpose 

of financing the acquisition, improvement or construction of the property subject to such 

Liens; 

37 
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1 
2 
3 
4 

(iv) the replacement, extension or renewal of any Lien permitted by 
clauses (i) through (iii) of this Section 5.15 upon or in the same property theretofore 
subject thereto or the replacement, extension or renewal (without increase in the amount 
or change in the direct or indirect obligor) of the indebtedness secured thereby; 

5 (v) Liens upon or with respect to margin stock; 

6 (vi) (a) deposits or pledges to secure payment of workers' 
7 compensation, unemployment insurance, old age pensions or other social security; (b) 
8 deposits or pledges to secure performance of bids, tenders, contracts (other than contracts 
9 for the payment of money) or leases, public or statutory obligations, surety or appeal 

10 bonds or other deposits or pledges for purposes of like general nature in the ordinary 
11 course of business; (c) Liens for property taxes not delinquent and Liens for taxes which 
12 in good faith are being contested or litigated and, to the extent that the Borrower deems 
13 necessary, the Borrower shall have set aside on its books adequate reserves with respect 
14 thereto; (d) mechanics', carriers', workmen's, repairmen's or other like Liens arising in 
15 the ordinary course of business securing obligations which are not overdue for a period of 
16 sixty (60) days or more or which are in good faith being contested or litigated and, to the 
17 extent that the Borrower deems necessary, the Borrower shall have set aside on its books 
18 adequate reserves with respect thereto; and (e) other matters described in Schedule 4.03; 
19 and 

20 (vii) the Lien of the Borrower's First Mortgage, any other Liens, 
21 charges or encumbrances permitted thereunder from time to time, and any other Lien or 
22 Liens upon all or any portion of the property or assets which are subject to the Lien of the 
23 First Mortgage; 

24 (viii) any Liens securing any pollution control revenue bonds, solid 
25 waste disposal revenue bonds, industrial development revenue bonds or other taxable or 
26 tax-exempt bonds or similar obligations issued by or on behalf of the Borrower from time 
27 to time, and any Liens given to secure any refmancing or refunding of any such 
28 obligations; and 

29 (ix) any other Liens or security interests (other than Liens or security 
30 interests described in clauses (i) through (viii) of this Section 5.15), if the aggregate 
31 principal amount of the indebtedness secured by all such Liens and security interests 
32 (without does not exceed in the at one time 
33 
34 
35 
36 

3 7 Section 5 .16. Employee Benefit Plans. The Borrower will not: 

38 (a) engage in any non-exempt "prohibited transaction" within the meaning of 
39 §406 of ERISA or §4975 of the Code which could result in a material liability for the Borrower; 
40 or 

38 
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1 (b) permit any Guaranteed Pension Plan sponsored by the Borrower or its 

2 ERISA Affiliates to fail to meet the ''minimwn funding standards" described in §302 and §303 

3 of ERISA, whether or not such deficiency is or may be waived; or 

4 (c) fail to contribute to any Guaranteed Pension Plan sponsored by the 

5 Borrower or its ERISA Affiliates to an extent which, or terminate any Guaranteed Pension Plan 

6 sponsored by the Borrower or its ERISA Affiliates in a manner which, could result in the 

7 imposition of a lien or encumbrance on the assets of the Borrower or any of its Subsidiaries 

8 pursuant to §303(k) or §4068 of ERISA; or 

9 (d) permit or take any action which would result in the aggregate benefit 

10 liabilities (within the meaning of §400l{a){l6) of ERISA) of Guaranteed Pension Plans 

11 sponsored by the Borrower or its ERISA Affiliates exceeding the value of the aggregate assets of 

12 such plans by more than the amount set forth in Section 4.11 (c). For pwposes of this covenant, 

13 poor investment performance by any trustee or investment management of a Guaranteed Pension 

14 Plan shall not be considered as a breach of this covenant. 

15 
16 
17 
18 
19 
20 

21 
22 
23 

24 
25 
26 
27 

28 Section 5.18. Compliance with Anti-Terrorism Regulations. The Borrower shall not: 

29 (a) Violate any applicable anti-corruption laws or Anti-Terrorism Laws or 

30 engage in any transaction, investment, undertaking or activity that conceals the identity, source 

31 or destination of the proceeds from any category of prohibited offenses designated by the 

32 Organization for Economic Co-operation and Development's Financial Action Task Force on 

33 Money Laundering. 

34 (b) Use, directly or indirectly, the proceeds of the Loans, or lend, contribute 

35 or otherwise make available such proceeds to any subsidiary, joint venture partner or other 

36 Person, (x) in violation of any applicable anti-corruption laws, (y) to fund any activities or 

37 business of or with any Person, or in any country or territory, that, is, or whose government is, 

38 the subject of Sanctions at the time of such funding, or (z) in any other manner that would result 

39 in a violation of Sanctions by any Person (including any Person participating in the Loans, 

40 whether as underwriter, advisor, investor, or otherwise). 

39 
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(c) Deal in, or otherwise engage in any transaction related to, any property or 
interests in property blocked pursuant to any Anti-Terrorism Law, or (ii) engage in or conspire 
to engage in any transaction that evades or avoids, or has the purpose of evading or avoiding, or 
attempt to violate, any of the prohibitions set forth in any Anti-Terrorism Law. 

ARTICLE 6- CONDITIONS PRECEDENT. 

Section 6.0 1. Conditions Precedent to Effectiveness. The effectiveness of this 
Agreement and the making of Loans pursuant to Section 2.01 is subject to the following 
conditions precedent, each of which shall have been met or performed in the reasonable opinion 
of the Agent: 

(a) Execution of this Agreement. This Agreement shall have been duly 
executed and delivered by the Parties. 

(b) Corporate Action. All corporate action necessary for the valid execution, 
delivery and performance by the Borrower of this Agreement and any other Loan Document to 
which it is a Party, shall have been duly and effectively taken, and evidence thereof satisfactory 
to the Lenders shall have been provided by the Borrower to the Agent. 

(c) Incumbency Certificate. The Borrower shall have provided its 
incumbency certificate to the Agent dated as of the Effective Date, signed by its duly authorized 
officer, and giving the name and bearing a specimen signature of each individual who shall be 
authorized: (1) to sign, in the name and on behalf of the Borrower each of the Loan Documents 
to which it is a party, (2) to make Conversion requests and (3) to give notices and to take other 
action on its behalf under the Loan Documents. 

(d) Borrower's Certificate. The Agent shall have received from the 
Borrower's executed certificate, dated as of the Effective Date, substantially in the form of 
Exhibit D. 

(e) Opinion of Counsel. The Agent shall have received a favorable opinion 
addressed to the Lenders and the Agent, dated as of the Effective Date, substantially in the form 
of Exhibit E attached hereto, from Squire Patton Boggs (US) LLP, counsel to the Borrower. 

(f) No Legal Impediment. No change shall have occurred in any law or 
regulations thereunder or interpretations thereof that in the reasonable opinion of any Lender 
would make it illegal for such Lender to make any Loan. 

(g) Governmental Regulation. Each Lender shall have received such 
statements in substance and form reasonably satisfactory to such Lender as such Lender shall 
require for the purpose of compliance with any applicable regulations of the Comptroller of the 
Currency or the Board of Governors of the Federal Reserve Board, including, without 
limitation, applicable "know your customer" requirements. 

(h) Note. The Note (if sa~nder) shall have been duly 
executed and delivered by the Borrower to-as the sole Lender on the 
Effective Date. 

40 
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1 (i) Proceedings and Documents. All proceedings in connection with the 
2 transactions contemplated by this Agreement, the other Loan Documents and all other 
3 documents incident thereto shall be satisfactory in substance and in form to the Lenders and to 
4 counsel for the Agent, and the Lenders and such counsel shall have received all information and 
5 such counterpart originals or certified or other copies of such documents as the Agent may 
6 reasonably request. 

7 G) Borrowing Notice. The Borrower shall have delivered the Borrowing 
8 Notice to the Agent as provided for in Section 2.02(a). 

9 (k:) No Default. No Default shall have occurred and be continuing or will 
10 occur upon the making of the Loans, and each of the representations and warranties contained in 
11 this Agreement, the other Loan Documents or in any document or instrument delivered pursuant 
12 to or in connection with this Agreement shall be true in all material respects as of the time of the 
13 making of the Loans, with the same effect as if made at and as of that time (except to the extent 
14 that such representations and warranties relate expressly to an earlier date). 

15 ARTICLE 7- EVENTS OF DEFAULT, ACCELERATION, ETC. 

16 Section 7.01. Events of Default. The following events shall constitute "Events of 
17 Default" for purposes of this Agreement: 

18 
19 
20 

21 
22 
23 
24 
25 

26 
27 
28 
29 
30 
31 
32 

33 
34 
35 
36 

37 
38 
39 

(a) the Borrower shall fail to pay any principal of the Loan when the same 
shall become due and payable, whether at the stated date of maturity or any accelerated date of 
maturity or at any other date fixed for payment; or 

payment; or 

(b) the Borrower shall fail to pay any interest on the Loan, any fee~. 
under or under any of the other Loan Documents, for a period of~ 
following the date when the same shall become due and payable, whether at the 
maturity or any accelerated date of maturity or at any other date fixed for 

(c) (i) the Borrower shall fail to perform any term, covenant or agreement 
contained in Section 5.05, Section 5.06 (but only as to corporate existence), Section 5.10, 
Section 5.12, Section 5.13 (upon the consummation of any transaction prohibited by said 
Section 5.13), Section 5.15, Section 5.17 or Section 5.18(b) or (ii) the Borrower shall fail to 
perform any term, covenant or agreement contained herein or in 
Documents (other than those specified elsewhere in this Section 7.01) for 
Notice of such failure has been given to the Borrower by the Agent or any ...,...uu•~• 

(d) any representation or warranty of the Borrower in this Agreement or any 
of the other Loan Docmnents or in any other document or instrument delivered pursuant to or in 
connection with this Agreement shall prove to have been false in any material respect upon the 
date when made or deemed to have been made by the terms of this Agreement; or 

(e) the when due of any principal of or 
any interest on any Funded or more, or fail to observe or perform 
any material term, covenant or agreement contained in any agreement by which it is bound, 
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evidencing or securing Funded Debt, in or more, for such 
period of time as would permit (assuming givmg appropnate notice or the lapse of time if 
required) the holder or holders thereof or of any obligations issued thereunder to accelerate the 
maturity thereof, unless such failure shall have been cured by the Borrower or effectively 
waived by such holder or holders; or 

(f) the Borrower shall (I) voluntarily tenninate operations or apply for or 
consent to the appointment of, or the taking of possession by, a receiver, custodian, trustee or 
liquidator of the Borrower, or of all or a substantial part of the assets of the Borrower, (2) admit 
in writing its inability, or be generally unable, to pay its debts as the debts become due, (3) 
make a general assignment for the benefit of its creditors, (4) commence a voluntary case under 
the United States Bankruptcy Code (as now or hereafter in effect), (5) file a petition seeking to 
take advantage of any other law relating to bankruptcy, insolvency, reorganization, winding-up, 
or composition or adjustment of debts, (6) fail to controvert in a timely and appropriate manner, 
or acquiesce in writing to, any petition filed against it in an involuntary case under the 
Bankruptcy Code, or (7) take any corporate action for the purpose of effecting any of the 
foregoing; or 

(g) without its application, approval or consent, a proceeding shall be 
commenced, in any court of competent jurisdiction, seeking in respect of the Borrower: the 
liquidation, reorganization, dissolution, winding-up, or composition or readjustment of debt, the 
appointment of a trustee, receiver, liquidator or the like of the Borrower, or of all or any 
substantial part of the assets of the Borrower, or other like relief in respect of the Borrower, 
under any law relating to bankruptcy, insolvency, reorganization, winding-up, or composition or 
adjustment of debts unless such proceeding is contested in good faith by the Borrower; and, if 
the proceeding is being contested in good faith by the ntinue 
undismissed, or unstayed and in effect, for any period of or an 
order for relief against the Borrower shall be entered in any involuntary case under the 
Bankruptcy Code; or 

shall remain in force, undischarged, unsatisfied and unstayed, for 
.-wlllether or not consecutive, any final judgment against the Borrower 

that, with other then undischarged, unsatis~tayed, outstanding final judgments 
against the Borrower exceeds in the aggregate ~or 

(i) if any of the Loan Documents shall be canceled, tenninated, revoked or 
rescinded by the Borrower otherwise than in accordance with the tenns thereof or with the 
express prior written agreement, consent or approval of all Lenders, or any action at law, suit or 
in equity or other legal proceeding to cancel, revoke or rescind any of the Loan Documents shall 
be commenced by or on behalf of the Borrower, any of its stockholders, or any court or any 
other Governmental Authority or agency of competent jurisdiction shall make a detennination 
that, or issue a judgment, order, decree or ruling to the effect that, any one or more of the Loan 
Documents is illegal, invalid or unenforceable in accordance with the tenns thereof; or 

G) (i) with respect to any Guaranteed Pension Plan, (A) an ERISA 
Reportable Event shall have occurred; (B) an application for a minimum funding waiver shall 
have been filed; (C) a notice of intent to tenninate such plan pursuant to Section 4041(a)(2) of 
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ERISA shall have been issued; (D) a lien under Section 303(k) of ERISA shall be imposed; (E) 
the PBGC shall have instituted proceedings to terminate such plan; (F) the PBGC shall have 
applied to have a trustee appointed to administer such plan pursuant to Section 4042 of ERISA; 
or (G) any event or condition that constitutes grounds for the termination of, or the appointment 
of a trustee to administer, such plan pursuant to Section 4042 of ERISA shall have occurred or 
shall exist, provided that with respect to the event or condition described in Section 4042(a)(4) 
of ERISA, the PBGC shall have notified the Borrower or any ERISA Affiliate that it has made a 
determination that such plan should be terminated on such basis; or (ii) with respect to any 
Multiemployer Plan, the Borrower or any ERISA Affiliate shall incur liability as a result of a 
partial or complete withdrawal from such plan or the reorganization, insolvency or termination 
of such plan; and, in the case of each of (i) or (ii), the Majority Lenders shall have determined in 
their reasonable discretion that such events or conditions, individually or in the aggregate, 
reasonably~ected likely to result in liability of the Borrower in an aggregate amount 
exceeding- or 

19 Section 7 .02. Lenders' Remedies. Upon the occurrence of any Event of Default, for so 
20 long as same may be continuing, the Agent shall, at the request of, or may, with the consent of 
21 the Majority Lenders, by Notice to the Borrower (an "Acceleration Notice"), declare all 
22 indebtedness and liabilities (whether matured or unmatured) of the Borrower with respect to this 
23 Agreement and the Notes to be immediately due and payable (or to be due and payable at such 
24 later time as may be stated in such Acceleration Notice) without further demand, presentation, 
25 protest or other Notice of any kind, all of which are hereby expressly waived by the Borrower; 
26 provided that upon the occurrence of an Event of Default specified in Section 7. OJ (f) or Section 
27 7.0l(g), all indebtedness and liabilities specified above shall automatically become immediately 
28 due and payable without any requirement that Notice be given to the Borrower. Immediately 
29 upon the occurrence of an Event of Default specified in Section 7.01 (f) or Section 7.01 (g), or at 
30 such later time as is specified in the Acceleration Notice, the Borrower shall pay to the Lenders 
31 all amounts owing or payable in respect of such indebtedness and liabilities specified above, 
32 failing which all rights and remedies of the Lenders under the Loan Documents shall thereupon 
33 become enforceable and may be enforced by the Lenders or the Agent. 

34 ARTICLE 8 - SHARING. 

35 Section 8.0 1. Sharing Among Lenders. If any Lender shall obtain from the Borrower 
36 any payment of any principal of or interest on any Loan owing to it or payment of any other 
3 7 amount under this Agreement or any other Loan Document through the exercise of any right of 
38 set-off, banker's lien or counterclaim or similar right or otherwise (other than from the Agent as 
39 provided herein and other than amounts owing to such Lender pursuant to Sections 3.06, 3.07, 
40 3.09, 3.10 or Article 10), and, as a result of such payment, such Lender shall have received a 
41 greater percentage of the principal of or interest on the Loans or such other amounts then due 
42 hereunder or thereunder by the Borrower to such Lender than the percentage received by any 
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1 other Lender, it shall promptly purchase from such other Lenders a participation in (or, if and to 
2 the extent specified by such Lender, a direct interest in) the Loans or such other amounts, 
3 respectively, owing to such other Lenders (or in interest due thereon, as the case may be) in 
4 such amounts, and make such other adjustments from time to time as shall be equitable, to the 
5 end that all the Lenders shall share the benefit of such excess payment (net of any expenses that 
6 may be incurred by such Lender in obtaining or preserving such excess payment) pro rata in 
7 accordance with the unpaid principal of and/or interest on the Loans or such other amounts, 
8 respectively, owing to each of the Lenders; provided that, for the purpose of calculating any 
9 Lender's Pro Rata Share of any payment hereunder, payments to each such Lender shall include 

10 any amounts set off by the Borrower against such Lender pursuant to Section 8.02. 

11 Section 8.02. Borrower's Offset Rights. To the extent permitted by law, the Borrower 
12 may offset against any payments due to any Lender under this Agreement or the Notes the 
13 amounts of any loss suffered by the Borrower as a result of the failure of such Lender to return 
14 any monies of the Borrower on deposit with such Lender due to the insolvency of such Lender. 
15 Any such offset may be made only against payments due to the insolvent Lender, when and as 
16 the same become due, and no offsets may be made against any amounts due and payable to any 
17 other Lender. The Borrower may not exercise any right of setoff with respect to all or any 
18 portion of deposits which are insured by the Federal Deposit Insurance Corporation. 

19 ARTICLE 9- AGENT. 

20 Each of the Lenders hereby irrevocably 
21 appoints to act on its behalf as the Agent hereunder and under the 
22 other Loan the Agent to take such actions on its behalf and to 
23 exercise such powers as are delegated to the Agent by the terms hereof or thereof, together with 
24 such actions and powers as are reasonably incidental thereto. The provisions of this Article 9 
25 are solely for the benefit of the Agent and the Lenders, and except as otherwise provided herein, 
26 the Borrower shall not have rights as a third-party beneficiary of any of such provisions. It is 
27 understood and agreed that the use of the term "agent" herein or in any other Loan Documents 
28 (or any other similar term) with reference to the Agent is not intended to connote any fiduciary 
29 or other implied (or express) obligations arising under agency doctrine of any applicable law. 
30 Instead such term is used as a matter of market custom, and is intended to create or reflect only 
31 an administrative relationship between contracting parties. 

32 Section 9.02. Rights as a Lender. The Person serving as the Agent hereunder shall have 
33 the same rights and powers when acting in its capacity as a Lender as any other Lender, and may 
34 exercise such rights and powers as though it were not the Agent, and the term "Lender" and 
35 "Lenders" shall, unless otherwise expressly indicated or unless the context otherwise requires, 
36 include the Person serving as the Agent hereunder in its individual capacity. Such Person and its 
37 affiliates may accept deposits from, lend money to, own securities of, act as the financial advisor 
38 or in any other advisory capacity for, and generally engage in any kind of business with, the 
39 Borrower or any Subsidiary or other affiliate thereof as if such Person were not the Agent 
40 hereunder and without any duty to account therefor to the Lenders. 

41 Section 9.03. Exculpatory Provisions. 
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Notice as Borrower shall last have furnished in writing to the Person giving the 
Notice; 

pwposes Notices or 
confirmed, tel~facsimile, Telephone 
Facsimile No. -·or such other address for Notice as the Agent 
shall last have furnished in writing to the Person giving the Notice; 

(iii) if to any Lender, at such Person's address set forth on Schedule I, or such other 
address for Notice as such Person shall have last furnished in writing to the 
Person giving the Notice. 

11 (b) So long as or any of its affiliates is the Agent, 
12 materials required to be delivered pursuant to Section 5.04(a), (b), (c) and (d) and Section 5.05 
13 shall be delivered to the format acceptable to the Agent and 
14 the Lenders by email at: such other address as the Agent 
15 may notify the Borrower agrees that the Agent may make 
16 such materials, as well as any other written information, documents, instruments and other 
17 material relating to the Borrower, any of its Subsidiaries or any other materials or matters 
18 relating to this Agreement, any Notes as may be issued hereunder or any of the transactions 
19 contemplated hereby (collectively, the "Communications") available to the Lenders by posting 
20 such notices on DebtDomain or a substantially similar electronic system (the "Platform"). The 
21 Borrower acknowledges that (i) the distribution of material through an electronic medium is not 
22 necessarily secure and that there are confidentiality and other risks associated with such 
23 distribution, (ii) the Platform is provided "as is" and "as available" and (iii) neither the Agent nor 
24 any of its affiliates warrants the accuracy, adequacy or completeness of the Communications or 
25 the Platform and each expressly disclaims liability for errors or omissions in the 
26 Communications or the Platform. No warranty of any kind, express, implied or statutory, 
27 including, without limitation, any warranty of merchantability, fitness for a particular pwpose, 
28 non-infringement of third party rights or freedom from viruses or other code defects, is made by 
29 the Agent or any of its affiliates in connection with the Platform. The Agent shall not be liable 
30 (except to the extent that such liability arises out of the gross negligence, bad faith or willful 
31 misconduct of the Agent or its Related Parties) for any damages arising from the use by 
32 unintended recipients of any information or other materials distributed by the Agent, pursuant to 
33 this Section 10.02(b) or Section 10.02(c) through telecommunications, electronic or other 
34 information transmission systems in connection with this Agreement or the other Loan 
35 Documents or the transactions contemplated hereby or thereby. 

36 (c) Each Lender agrees that Notice to it (as provided in the next sentence) (a 
37 "Communication Notice") specifying that any Communications have been posted to the Platform 
38 shall constitute effective delivery of such information, documents or other materials to such 
39 Lender for pwposes of this Agreement; provided that if requested by any Lender, the Agent 
40 shall deliver a copy of the Communications to such Lender by email or facsimile. Each Lender 
41 agrees (i) to notify the Agent in writing of such Lender's email address to which a 
42 Communication Notice may be sent by electronic transmission (including by electronic 
43 communication) on or before the date such Lender becomes a party to this Agreement (and from 

49 

010-8208-6053/2/AMERICAS 



CONFIDENTIAL 
Term Loan #1 
Page 56 of99 

1 time to time thereafter to ensure that the Agent has on record an effective email address for such 
2 Lender) and (ii) that any Communication Notice may be sent to such email address. 

3 Section 10.03. Expenses. The Borrower agrees to pay promptly following receipt of 
4 written invoices describing in reasonable detail (a) the reasonable fees, expenses and 
5 disbursements of the Agent's external counsel incurred in connection with the administration or 
6 interpretation of the Loan Documents and other instruments mentioned herein, the negotiation 
7 of this Agreement and the closing hereunder, and amendments, modifications, approvals, 
8 consents or waivers hereto or hereunder, (b) the reasonable fees, expenses and disbursements of 
9 the Agent in connection with the administration or · of the Loan Documents and A 

10 other instruments mentioned and 
11 
12 
13 
14 
15 
16 
17 
18 
19 
20 
21 
22 
23 
24 
25 
26 

27 Section 10.04. Indemnification. The Borrower agrees to indemnify and hold harmless 
28 the Agent, the Lenders and their respective officers, affiliates, directors, employees, agents and 
29 advisors (each, an "Indemnitee") from and against any and all claims, actions and suits by a 
30 third party (which third party may, for these purposes, include the Agent or a Lender) 
31 (collectively, "Actions"), whether groundless or otherwise, and from and against any and all 
32 liabilities, losses, damages and expenses payable by any Indemnitee to any third party (which 
33 third party may, for these purposes, include the Agent or a Lender) (collectively, "Liabilities") 
34 of every nature and character incurred by or awarded against any such Indemnitee (including 
35 the reasonable fees and expenses of counsel), in each case arising out of this Agreement or any 
36 of the other Loan Documents or the transactions contemplated hereby including, without 
3 7 limitation, (a) any actual or proposed use by the Borrower of the proceeds of the Loans, or (b) 
3 8 the Borrower entering into or performing this Agreement or any of the other Loan Documents; 
39 provided that the liabilities, losses, damages and expenses indemnified pursuant to this Section 
40 10.04 shall not include any liabilities, losses, damages and expenses in respect of any taxes, 
41 levies, imposts, deductions, charges or withholdings, indemnification for which is provided on 
42 the basis, and to the extent, specified in Section 3.09; and provided further, that such indemnity 
43 shall not be available as to any Indemnitee, to the extent that such liabilities, losses, damages 
44 and expenses arise out of the gross negligence, bad faith or willful misconduct of such 
45 Indemnitee or any of its Related Parties. In the event that an Indemnitee shall become subject to 
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1 any Action or Liability with respect to any matter for which indemnification may apply 
2 pursuant to this Section 10.04 (an "Indemnity Claim"), such Indemnitee shall give Notice of 
3 such Indemnity Claim to the Borrower by telephone at (561) 694-6204 and also in accordance 
4 with the written Notice requirements in Section10.02. Such Indemnitee may retain counsel and 
5 conduct the defense of such Indemnity Claim, as it may in its sole discretion deem proper, at the 
6 sole cost and expense of the Borrower. So long as no Default shall have occurred and be 
7 continuing hereunder, no Indemnitee shall compromise or settle any claim without the prior 
8 written consent of the Borrower, which consent shall not unreasonably be withheld or delayed 
9 (provided that the Borrower shall only be responsible for the reasonable fees and expenses of 

10 one counsel for all Indemnitees taken as a whole unless any actual or potential conflict of 
11 interest between such Indemnitees makes it inappropriate for one counsel to represent all such 
12 Indemnitees, in which event the Borrower shall be responsible for the reasonable fees and 
13 expenses of one <>rlrhh'"'""' 

14 
15 
16 
17 In the case of an investigation, litigation or other proceeding to which the 
18 indemnity in this Section 10.04 applies, such indemnity shall be effective whether or not the 
19 affected Indemnitee is a party thereto and whether or not the transactions contemplated hereby 
20 are consummated. Each Party also agrees not to assert any claim against any other Party or any 
21 of its respective affiliates, or any of its respective directors, officers, employees, attorneys and 
22 agents, on any theory of liability, for special, indirect, consequential or punitive damages arising 
23 out of or otherwise relating to this Agreement, any Notes as may be issued hereunder, any other 
24 Loan Document, any of the transactions contemplated herein or the actual or proposed use of 
25 the proceeds of the Loans (provided that the foregoing shall not preclude any Indemnitee from 
26 seeking to recover the preceding types of damages from the Borrower to the extent the same are 
27 specifically payable by such Indemnitee to any third party). 

28 Section 10.05. Survival of Covenants. All covenants, agreements representations and 
29 warranties made herein, in the Notes, in any of the other Loan Documents or in any documents 
30 or other papers delivered by or on behalf of the Borrower pursuant hereto shall be deemed to 
31 have been relied upon by the Agent and the Lenders, notwithstanding any investigation 
32 heretofore or hereafter made by any of them, and shall survive the making by the Lenders of the 
33 Loans, as herein contemplated, and shall continue in full force and effect so long as any amount 
34 due under this Agreement, the Notes, or any of the other Loan Documents remains outstanding. 
35 All statements contained in any certificate or other paper delivered to the Agent or any Lender 
36 at any time by or on behalf of the Borrower pursuant hereto or m connection with the 
37 transactions 
38 
39 
40 
41 

42 Section 1 0.06. Assignment and Participations. 

43 (a) Successors and Assigns Generally. The provisions of this Agreement 
44 shall be binding upon and inure to the benefit of the Parties and their respective successors and 
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assigns permitted hereby, except that Borrower may not assign or otherwise transfer any of its 
rights or obligations hereunder without the prior written consent of the Agent and each Lender, 
and no Lender may assign or otherwise transfer any of its rights or obligations hereunder except 
(i) to an assignee in accordance with the provisions of Section 10.06(b) or Section 10.06(/), (ii) 
by way of participation in accordance with the provisions of Section 10. 06(d), or (iii) by way of 
pledge or assignment of a security interest subject to the restrictions of Section 10.06(e) (and 
any other attempted assignment or transfer by any Party shall be null and void). Other than as 
specified in Section 9. 05 and Section 10. 04, nothing in this Agreement, expressed or implied, 
shall be construed to confer upon any Person (other than the Parties, their respective successors 
and assigns permitted hereby, and Participants to the extent provided in Section 10.06(d)) any 
legal or equitable right, remedy or claim under or by reason of this Agreement. 

(b) Assignments by Lenders. Any Lender may at any time assign to one or 
more assignees all or a portion of its rights and obligations under this Agreement (including the 
Loans at the time owing to it); provided that any such assignment shall be subject to the 
following conditions: 

(i) Minimum Amounts. The principal outstanding balance of the 
Loans in of the assigning Lender subject to each such assignment (determined as of the 
date the Assignment and Assumption, made pursuant to an Assignment and Assumption 
Agreement in the form of Exhibit G hereto (the "Assignment and Assumption 
Agreement")), with respect to such assignment is delivered to the Agent or, if "Trade 
Date" is specified in~~ and Assumption Agreement, as of the Trade Date) 
shall not be less than- unless each of the Agent and, so long as no Event of 
Default has occurred and is continuing, the Borrower otherwise consents. 

(ii) Proportionate Amounts. Each partial assignment shall be made as 
an assignment of a proportionate part of all the assigning Lender's rights and obligations 
under this Agreement with respect to the Loan assigned. 

(iii) Required Consents. No consent shall be required for any 
assignment except to the extent required by Section 10.06(b)(i) and, in addition: 

(A) 

(B) 

010·8208-6053/2/AMERICAS 

the consent of the Borrower (such consent not to be 
unreasonably withheld or delayed) shall be required unless 
(x) an Event of Default has occurred and is continuing at 
the time of such assignment, or (y) such assignment is to a 
Lender or an affiliate of a Lender which is majority-owned 
and controlled by such Lender or any corporation 
controlling such Lender; and 

the consent of the Agent (such consent not to be 
unreasonably withheld or delayed) shall be required for 
assignments in respect of the Loans, if such assignment is 
to a Person that is not a Lender or an affiliate of such 
Lender which is majority-owned and controlled by such 
Lender or any corporation controlling such Lender. 
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I (iv) Assigmnent and Assumption. The parties to each assignment shall 
2 execute and deliver to the Agent an Assi t d As f A t t th 
3 recordation fee of 
4 provided that the Agent may, in its sole discretion, elect to waive 
5 such processing and recordation fee in the case of any assignment. The assignee, if it is 
6 not a Lender, shall deliver to the Agent an Administrative Questionnaire. 

7 (v) No Assigmnent to Certain Persons. No such assignment shall be 
8 made to {A) the Borrower or any of the Borrower's affiliates or Subsidiaries or (B) to any 
9 Defaulting Lender or any of its affiliates or Subsidiaries, or any Person who, upon 

10 becoming a Lender hereunder, would constitute any of the foregoing Persons described in 
11 this clause (B). 

12 (vi) No Assisnment to Natural Persons. No such assignment shall be 
13 made to a natural Person. 

14 (vii) Certain Additional Pavments. In connection with any assignment 
15 of rights and obligations of any Defaulting Lender hereunder, no such assignment shall 
16 be effective unless and until, in addition to the other conditions thereto set forth herein, 
17 the Defaulting Lender or its assignee shall make such additional payments to the Agent in 
18 an aggregate amount sufficient, upon distribution thereof as appropriate (which may be 
19 outright payment, purchases by the assignee of participations or subparticipations, or 
20 other compensating actions, including funding, with the consent of the Borrower and the 
21 Agent, the applicable pro rata share of Loans previously requested but not funded by the 
22 Defaulting Lender, to each of which the applicable assignee and assignor hereby 
23 irrevocably consent), to (x) pay and satisfy in full all payment liabilities then owed by 
24 such Defaulting Lender to the Agent and each other Lender hereunder (and interest 
25 accrued thereon), and (y) acquire (and fund as appropriate) its full pro rata share of all 
26 Loans in accordance with its Pro Rata Share. Notwithstanding the foregoing, in the event 
27 that any assignment of rights and obligations of any Defaulting Lender hereunder shall 
28 become effective under applicable law without compliance with the provisions of this 
29 paragraph, then the assignee of such interest shall be deemed to be a Defaulting Lender 
30 for all pmposes of this Agreement until such compliance occurs. 

31 Subject to acceptance and recording thereof by the Agent pursuant to Section 10.06(c), 
32 from and after the effective date specified in each Assignment and Assumption Agreement, the 
33 assignee thereunder shall be a party to this Agreement and, to the extent of the interest assigned 
34 by such Assignment and Assumption Agreement, shall have the rights and obligations of (as 
35 applicable) a Lender under this Agreement, and the assigning Lender thereunder shall, to the 
36 extent of the interest assigned by such Assignment and Assumption Agreement, be released from 
37 its obligations under this Agreement (and, in the case of an Assignment and Assumption 
38 Agreement covering all of the assigning Lender's rights and obligations under this Agreement, 
39 such Lender shall cease to be a Party hereto) but (i) shall continue to be entitled to the benefits of 
40 Article 3, Section 9.05, Section 10.03 and Section 10.04 with respect to facts and circumstances 
41 occurring prior to the effective date of such assignment, and (ii) shall continue to be obligated in 
42 respect of any liabilities or obligations that expressly survive any such assignment; provided, that 
43 except to the extent otherwise expressly agreed by each affected Party no assignment by a 
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as 

By. --------------------------Name: 
Title: 

13 Personally appeared before me, the Wldersigned, a Notary Public in and for said CoWlty, 
14 [ ], to me known and known to me first sworn, 
15 declared that he/she is a [ ] of that being 
16 duly authorized he/she did execute the foregoing instrument before me for the purposes set forth 
17 therein. 

18 IN WITNESS WHEREOF, I have hereto set my hand and official seal at 
19 , this __ dayof ____ _ 

20 
21 
22 
23 
24 
25 
26 
27 
28 
29 
30 
31 
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Notary Public 

My Commission Expires: 

By: -------------------------Name: -----------------------
Title: ---------------------
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SCHEDULE I 
TOTERMLOANAGREEMENT 

LENDERS 

Lending Office for all Loans: 

Address for Notices: 

Attention:~ -Telecopier No.: 
T 
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4 BoRROWING NoncE 

5 
6 March 31, 2016 
7 
8 
9 

10 
11 
12 
13 

14 
15 
16 
17 

18 
19 
20 
21 
22 
23 
24 
25 

Telecopier No.: 

Ladies and Gentlemen: 

The undersigned, FLORIDA POWER & LIGHT COMPANY, a Florida corporation (the 
"Borrower"), refers to the Term Loan Agreement, dated as of March 31, 2016 (as amended or 
modified from time to time, the "Loan Agreement", the terms defmed therein A 

as therein defined), among the undersigned, the Lenders party thereto and 
~as Administrative Agent and Lender (the "Agent"), and hereby requests a 
~an under the Agreement, and in that connection sets forth below the 
information relating to the borrowing (the "Proposed Borrowing") as required by Section 2.02(a) 
of the Agreement. 

'. j. -. !" . 

26 (i) The Business Day of the Proposed Borrowing is March 31, 2016. 

27 (ii) The Proposed Borrowing is a Eurodollar Rate Loan with an initial Interest Period 
28 of one (1) month. 

29 (iii) The aggregate amount of the Proposed Borrowing is US$400,000,000. 

30 The undersigned hereby certifies that the following statements are true on the date hereof, 
31 and will be true on the date of the Proposed Borrowing: 

32 (A) No Default shall have occurred and be continuing or will occur upon the making 
33 of the Loan, and 

(B) Each of the representations and warranties contained in the Agreement, the other 
Loan Documents or in any document or instrument delivered pursuant to or in 
connection with the Agreement will be true in all material respects as of the time 
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1 of the making of the Loan with the same effect as if made at and as of that time 
2 (except to the extent that such representations and warranties relate expressly to 
3 an earlier date). 

4 The proceeds of the Proposed Borrowing should be wire transferred to the Borrower in 
5 accordance with the following wire transfer instructions: 

6 Name of Bank: 
7 Street Address of Bank: 
8 City/State/ZIP ofBank.: 
9 ABA Number of Bank: 
10 SVVIFT: 
11 Name of Account: 
12 Account Number at Bank: 

13 {SIGNATIJREA.PPEARS ON11lE FOlLOWING PAGE} 
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23 
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FLORIDA POWER & LIGHT 
COMPANY 

By: -------------------------
Name: 
Title: 

[FPL / .. -Term Loan- Signature Page -Borrowing Notice J 
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18 
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EXHIBIT B TO AGREEMENT 

[Form of Note] 

NOTE 

$400,000,000 

CONFIDENTIAL 
Term Loan #1 
Page 75 of 99 

Dated: March L_], 2016 

FOR VALUE RECEIVED, the undersigned, FLORIDA POWER & LIGHT COMPANY, a 
Florida corporation (hereinafter, together with its successors in title and assigns, called 
"Borrower"), by this promissory note (hereinafter called "this No absolutely and 
unconditionally promises to pay to the order (hereinafter, 
together with its successors in title and assigns, the principal 
sum of FOUR HUNDRED THOUSAND DOLLARS AND N0/100 DOLLARS ($400,000,000), 
or the aggregate unpaid principal amount of the Loan evidenced by this Note made by Lender to 
Borrower pursuant to the Agreement (as hereinafter defined), whichever is less, on the Maturity 
Date (as defined in the Agreement), and to pay interest on the principal sum outstanding 
hereunder from time to time from the Effective Date until the said principal sum or the unpaid 
portion thereof shall have been paid in full. 

The unpaid principal (not at the time overdue) of this Note shall bear interest at the annual rate 
from time to time in effect under the Agreement referred to below (the "Applicable Rate"). 
Accrued interest on the unpaid principal under this Note shall be payable on the dates, and in the 
manner, specified in the Agreement. 

On the Maturity Date there shall become absolutely due and payable by Borrower hereunder, and 
Borrower hereby promises to pay to the Holder (as hereinafter defined) hereof, the balance (if 
any) ofthe principal hereofthen remaining unpaid, all ofthe unpaid interest accrued hereon and 
all (if any) other amounts payable on or in respect of this Note or the indebtedness evidenced 
hereby. 

Overdue principal of the Loan, and to the extent permitted by applicable law, overdue interest on 
the Loan and all other overdue amounts payable under this Note, shall bear interest payable on 
demand in the case of (i) overdue principal of or overdue interest on the Loan, at a rate per 
annum equal to two percent (2%) above the rate then applicable to the Loan, and (ii) any other 
overdue amounts, at a rate per annum equal to two percent (2%) above the Base Rate, in each 
case until such amount shall be paid in full (after, as well as before, judgment). 

Each payment of principal, interest or other sum payable on or in respect of this Note or the 
indebtedness evidenced hereby shall be made by Borrower directly to Lender at Lender's office, 
as provided in the Agreement, for the account of the Holder, not later than 2:00p.m., New York, 
New York time, on the due date of such payment. All payments on or in respect of this Note or 
the indebtedness evidenced hereby shall be made without set-off or counterclaim and free and 
clear of and without any deduction of any kind for any taxes, levies, fees, deductions 
withholdings, restrictions or conditions of any nature, except as expressly set forth in Section 
3.10 and Section 8. 02 of the Agreement. 

B-1 

010-8208-6053/2/AMERICAS 



CONFIDENTIAL 
Term Loan #1 
Page 76 of 99 

1 Absent manifest error, a certificate or statement signed by an authorized officer of Lender shall 
2 be conclusive evidence of the amount of principal due and unpaid under this Note as of the date 
3 of such certificate or statement. 

4 This Note is made and delivered by the Borrower to the Lender pursuant to that certain Term 
5 Loan dated as of March 3I, 2016, by among the Borrower, the lenders party thereto, 
6 and A as Administrative Agent and Lender (such agreement, as 
7 ori or, or supplemented or amended and restated from time to time 
8 hereafter, as so varied or supplemented or amended and restated, called the "Agreement"). This 
9 Note evidences the obligations of Borrower (a) to repay the principal amount of the Loan made 

I 0 by Lender to Borrower under the Agreement, (b) to pay interest, as provided in the Agreement on 
II the principal amount hereof remaining unpaid from time to time, and (c) to pay other amounts 
12 which may become due and payable hereunder as provided herein and in the Agreement. 

13 No reference herein to the Agreement, to any of the Schedules or Exhibits annexed thereto, or to 
I4 any of the Loan Documents or to any provisions of any thereof, shall impair the obligations of 
I5 Borrower, which are absolute, unconditional and irrevocable, to pay the principal of and the 
I6 interest on this Note and to pay all (if any) other amounts which may become due and payable on 
I7 or in respect of this Note or the indebtedness evidenced hereby, strictly in accordance with the 
I8 terms and the tenor of this Note. 

I9 All capitalized terms used herein and defined in the Agreement shall have the same meanings 
20 herein as therein. For all purposes of this Note, "Holder" means the Lender or any other person 
2I who is at the time the lawful holder in possession of this Note. 

22 Pursuant to, and upon the terms contained in the Agreement, the entire unpaid principal of this 
23 Note, all of the interest accrued on the unpaid principal of this Note and all (if any) other 
24 amounts payable on or in respect of this Note or the indebtedness evidenced hereby may be 
25 declared to be or may automatically become immediately due and payable, whereupon the entire 
26 unpaid principal of this Note and all (if any) other amounts payable on or in respect of this Note 
27 or the indebtedness evidenced hereby shall (if not already due and payable) forthwith become 
28 and be due and payable to the Holder of this Note without presentment, demand, protest, notice 
29 of protest or any other formalities of any kind, all of which are hereby expressly and irrevocably 
30 waived by Borrower. 

3I All computations of interest payable as provided in this Note shall be determined in accordance 
32 with the terms of the Agreement. 

33 Should all or any part of the indebtedness represented by this Note be collected by action at law, 
34 or in bankruptcy, insolvency, receivership or other court proceedings, or should this Note be 
35 placed in the hands of attorneys for collection after default, Borrower hereby promises to pay to 
36 the Holder of this Note, upon demand by the Holder at any time, in addition to principal, interest 
37 and all (if any) other amounts payable on or in respect of this Note or the indebtedness evidenced 
38 hereby, all court costs and reasonable attorneys' fees (including, without limitation, such 
39 reasonable fees of any in-house counsel) and all other reasonable collection charges and 
40 expenses incurred or sustained by the Holder. 
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I IN WITNESS WHEREOF, this Note has been duly executed by the undersigned, FLORIDA 
2 POWER & LIGHT COMPANY, on the day and in the year first above written. 

3 
4 
5 
6 
7 
8 
9 

10 
11 
12 
13 
14 Signed by Florida Power and Light Company 
15 by Paul. I. Cutler, its Treasurer, in the presence 
16 of: 
17 
18 
19 Signature of Witness 
20 
21 
22 
23 Print Name 
24 
25 
26 
27 
28 
29 

30 

31 

32 

33 

34 

35 

36 

37 

38 

39 
40 
41 
42 

FLORIDA POWER & LIGHT 
COMPANY 

By: --------------------------
Paull. Cutler 
Treasurer 

Address: _____________________ _ 

43 [FPL /- Term Loan- Signature Page- Note] 
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EXHIBIT C TO AGREEMENT 

[Form of Interest Rate Notice] 

INTEREsT RATE NoncE 

[Date] 

CONFIDENTIAL 
Term Loan #1 
Page 79 of99 

Telecopier No.: 

Ladies and Gentlemen: 

Pursuant to Section 2.06 of that certain Term Loan Agreement, dated as of March 31, 2016 (as 
amended or modified from time to time, the "Loan Agreement", the terms defined the~ 
~tperein defined), among the nndersigned, the Lenders party thereto and-
~as Administrative Agent and Lender, the Borrower hereby gives you irrevocable 
notice of its request to Convert the Loan(s) and/or Interest Periods currently nnder effect nnder 
the Loan Agreement as follows {select from the following as applicable]: 

• on [ date ], to Convert$[ ] of the aggregate outstanding principal amonnt 
of the Loan(s) bearing interest at the Eurodollar Rate into a Base Rate Loan; [and/or] 

• on [ date ], to Convert$[ 1 of the aggregate outstanding principal amonnt 
of the Loan(s) bearing interest at the Base Rate into a Eurodollar Rate Loan having an 
Interest Period of [ ] month(s) ending on [ date ]; [and/or] 

• on [ date ], to continue $[ ] of the aggregate outstanding principal 
amonnt of the Loan(s) bearing interest at the Eurodollar Rate, as a Eurodollar Rate 
Loan having an Interest Period of [ 1 month(s) ending on [ date ]. 

Any capitalized terms used in this notice which are defmed in the Loan Agreement have the 
meanings specified for those terms in the Loan Agreement. 

(SIGNATURE APPEARS ON FOLLOWING PAGE] 
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FLORIDA POWER & LIGHT 
COMPANY 

By: -------------------------
Name: 
Title: 

[FPL /- Term Loan- Signature Page - Interest Rate Notice] 
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Form of Borrower's Certificate 

* * * 
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4 CERTIFICATE OF 

5 FLORIDA POWER & LIGHT COMPANY 

6 March 31, 2016 

7 This Certificate is given pursuant to that certain Term Loan Agreement between Florida Power 

8 & Light Company (the "Borrower") the Lenders party thereto and 
9 Administrative Agent (the "Agent") and Lender, dated as of 

1 0 Agreement"). Each initially capitalized term which is used and not otherwise defined in this 

11 Certificate shall have has the meaning specified for such term in the Loan Agreement. This 

12 Certificate is delivered in satisfaction of the conditions precedent set forth in Section 6. 0 I of the 

13 Loan Agreement. 

14 
15 

16 
17 
18 
19 
20 
21 
22 
23 
24 
25 

26 
27 
28 
29 
30 

31 
32 

1. 

2. 

3. 

The Borrower hereby provides notice to the Agent that March 31, 2016 is hereby 
deemed to be the Effective Date. 

The Borrower hereby certifies to the Agent that as of the Effective Date, except in 
respect of the matters described in Schedule 4. 04 of the Loan Agreement, there 
has been no material adverse change in the business or financial condition of any 
of the Borrower or any of its Subsidiaries taken as a whole from that set forth in 
the financial statements included in the Borrower's annual report on Form 1 0-K 
referred to in Section 4. 04 of the Loan Agreement. This representation and 
warranty is made only as of the Effective Date and shall not be deemed made or 
remade on or as of any subsequent date notwithstanding anything contained in the 
Loan Agreement, the other Loan Documents or in any document or instrument 
delivered pursuant to or in connection with the Loan Agreement. 

The Borrower hereby further certifies that as of the Effective Date, the 
representations and warranties of the Borrower contained in the Loan Agreement 
are true and correct in all material respects (except to the extent that such 
representations and warranties expressly relate to an earlier date) and there exists 
no Default. 

[SIGNATURE APPEARS ON THE NEXT PAGE] 
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I IN WITNESS WHEREOF, the undersigned has duly executed this Borrower's 
2 Certificate effective as of the date first set forth above. 

3 
4 
5 
6 
7 
8 
9 

10 
11 
12 
13 
14 
15 
16 
17 
18 
19 
20 
21 
22 
23 
24 
25 
26 
27 
28 
29 
30 
31 
32 
33 
34 
35 
36 
37 
38 
39 
40 
41 
42 
43 
44 
45 
46 
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FLORIDA POWER & LIGHT 
COMPANY 

By: -------------------------
Paul I. Cutler 
Treasurer 
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EXHIBIT E TO AGREEMENT 

[Form of Opinion of Borrower's Counsel] 

12 TelecopierNo.: ~ 
13 
14 
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15 Re: Florida Power & Light Company $400,000,000 Term Loan Agreement 

16 Ladies and Gentlemen: 

17 This opinion is furnished to you pursuant to Sectio11 6.0l(e) of that certain Term Loan 
18 Agreement, dated as of March 31, 2016 (the "Agreemenf'), between Florida Power & Light 
19 ("Borrower"), the Lenders party thereto from time to time, and 
20 as Administrative Agent (the "Agent") and as Lender. This opinion is 
21 furnished to you at the request of Borrower. Capitalized terms defined in the Agreement and not 
22 otherwise defined herein have the meanings set forth therein. 

23 We have acted as special counsel to Borrower, in connection with the documents 
24 described in Schedule 1 attached hereto and made a part hereof (the "Operative Documents"). 

25 We have made such examinations ofthe federal law of the United States and ofthe laws 
26 of the State of Florida and the State of New York as we have deemed relevant for pwposes of 
27 this opinion, and solely for the pwposes of the opinions in paragraph 6, the Public Utility 
28 Holding Company Act of 2005 and the Federal Power Act (the Public Utility Holding Company 
29 Act of 2005 and the Federal Power Act and the rules and regulations issued thereunder being 
30 referred to herein as the "Applicable Energy Laws"), and have not made any independent 
31 review of the law of any other state or other jurisdiction: provided however we have made no 
32 investigation as to, and we express no opinion with respect to, any federal securities laws or the 
33 blue sky laws of any state, any state or federal tax laws, or any matters relating to the Applicable 
34 Energy Laws (except for the pwposes of the opinions in paragraph 6), the Public Utility 
35 Regulatory Policies Act of 1978, the Energy Policy Act of 2005, or the rules and regulations 
36 under any of the foregoing. Additionally, the opinions contained herein shall not be construed as 
37 expressing any opinion regarding local statutes, ordinances, administrative decisions, or 
38 regarding the rules and regulations of counties, towns, municipalities or special political 
39 subdivisions (whether created or enabled through legislative action at the state or regional 
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SCHEDULE I 

TO 

OPINION OF SQUIRE PATTON BOGGS (US) LLP 

List of Operative Documents 
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Term Loan Agreement, dated as of March 31,2016 (the "~ong 
Borrower, the lenders party thereto from time to time, and- as 
Administrative Agent and Lender. 

Borrower's Certificate, dated as ofMarch 31,2016. 
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3 (For Foreign Lenders That Are Not Partnerships for U.S. Federal Income Tax Purposes) 

4 Reference is hereby made to that certain Term Loan Agreement, dated as of March[_], 
5 2016 (the "Loan between Florida Power & Light Company (as the "Borrower"), 
6 the Lenders party thereto and , as Administrative Agent and Lender (the 
7 "Agent"). 

8 Pursuant to the provisions of Section 3.10 of the Loan Agreement, the undersigned 
9 hereby certifies that (i) it is the sole record and beneficial owner of the Loan(s) in respect of 

1 0 which it is providing this certificate, (ii) it is not a bank within the meaning of Section 
11 881(c)(3)(A) of the Code, (iii) it is not a ten percent shareholder of the Borrower within the 
12 meaning of Section 871(h)(3)(B) of the Code and (iv) it is not a controlled foreign corporation 
13 related to the Borrower as described in Section 881(c)(3)(C) ofthe Code. 

14 The undersigned has furnished the Agent and the Borrower with a certificate of its 
15 non-U.S. Person status on IRS Form W-8BEN-E (or W-8BEN, as applicable). By executing this 
16 certificate, the undersigned agrees that (1) ifthe information provided on this certificate changes, 
17 the undersigned shall promptly so inform the Agent and the Borrower, and (2) the undersigned 
18 shall have at all times furnished the Agent and the Borrower with a properly completed and 
19 currently effective certificate in either the calendar year in which each payment is to be made to 
20 the undersigned, or in either of the two calendar years preceding such payments. 

21 Unless otherwise defined herein, terms defined in the Loan Agreement and used herein 
22 shall have the meanings given to them in the Loan Agreement. 

23 [NAME OF LENDER] 
24 
25 
26 

27 By: -------------------------
28 Name: 
29 Title: 
30 
31 
32 Date: , 20[ ] 
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U.S. TAX COMPLIANCE CERTIFICATE 

(For Foreign Participants 
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That Are Not Partnerships for U.S. Federal Income Tax Purposes) 

Reference is hereby made to that certain Term Loan Agreement, dated as of March 31, 
2016 (the "Loan Agreement~r & Light Company (as the "Borrower"), 
the Lenders party thereto and-, as Administrative Agent and Lender (the 
"Agent"). 

Pursuant to the provisions of Section 3.10 of the Loan Agreement, the undersigned 
hereby certifies that (i) it is the sole record and beneficial owner of the participation in respect of 
which it is providing this certificate, (ii) it is not a bank within the meaning of Section 
881(c)(3)(A) of the Code, (iii) it is not a ten percent shareholder of the Borrower within the 
meaning of Section 871(h)(3)(B) of the Code, and (iv) it is not a controlled foreign corporation 
related to the Borrower as described in Section 881(c)(3)(C) ofthe Code. 

The undersigned has furnished its participating Lender with a certificate of its non-U.S. 
Person status on IRS Form W-8BEN-E (or W-8BEN, as applicable). By executing this 
certificate, the undersigned agrees that (1) if the information provided on this certificate changes, 
the undersigned shall promptly so inform such Lender in writing, and (2) the undersigned shall 
have at all times furnished such Lender with a properly completed and currently effective 
certificate in either the calendar year in which each payment is to be made to the undersigned, or 
in either of the two calendar years preceding such payments. 

Unless otherwise defined herein, terms defined in the Loan Agreement and used herein 
shall have the meanings given to them in the Loan Agreement. 

[NAME OF PARTICIPANT] 

By: --------------------------
Name: 
Title: 

Date: _____ , 20[ ] 
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U.S. TAX COMPLIANCE CERTIFICATE 
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(For Foreign Participants That Are Partnerships for U.S. Federal Income Tax Purposes) 

Reference is hereby made to that certain Term Loan Agreement, dated as of March 31, 
2016 (the "Loan Agreemen between Florida Power & Light Company (as the "Borrower"), 
the Lenders party thereto and , as Administrative Agent and Lender (the 
"Agent"). 

Pursuant to the provisions of Section 3.10 of the Loan Agreement, the undersigned 
hereby certifies that (i) it is the sole record owner of the participation in respect of which it is 
providing this certificate, (ii) its direct or indirect partners/members are the sole beneficial 
owners of such participation, (iii) with respect such participation, neither the undersigned nor 
any of its direct or indirect partners/members is a bank extending credit pursuant to a loan 
agreement entered into in the ordinary course of its trade or business within the meaning of 
Section 881(c)(3)(A) of the Code, (iv) none of its direct or indirect partners/members is a ten 
percent shareholder of the Borrower within the meaning of Section 871(h)(3)(B) of the Code and 
(v) none of its direct or indirect partners/members is a controlled foreign corporation related to 
the Borrower as described in Section 881(c)(3)(C) of the Code. 

The undersigned has furnished its participating Lender with IRS Form W-8IMY 
accompanied by one of the following forms from each of its partners/members that is claiming 
the portfolio interest exemption: (i) an IRS Form W-8BEN-E (or W-8BEN, as applicable) or (ii) 
an IRS Form W-8IMY accompanied by an IRS Form W-8BEN-E (or W-8BEN, as applicable) 
from each of such partner's/member's beneficial owners that is claiming the portfolio interest 
exemption. By executing this certificate, the undersigned agrees that (1) if the information 
provided on this certificate changes, the undersigned shall promptly so inform such Lender and 
(2) the undersigned shall have at all times furnished such Lender with a properly completed and 
currently effective certificate in either the calendar year in which each payment is to be made to 
the undersigned, or in either of the two calendar years preceding such payments. 

Unless otherwise defined herein, terms defined in the Loan Agreement and used herein 
shall have the meanings given to them in the Loan Agreement. 

[NAME OF PARTICIPANT] 

By: -------------------------
Name: 
Title: 

Date: _____ , 20[ ] 

010-8208-6053/2/AMERICAS 



1 
2 

3 

4 
5 
6 
7 

8 
9 

10 
11 
12 
13 
14 
15 
16 
17 
18 

19 
20 
21 
22 
23 
24 
25 
26 
27 
28 
29 

30 
31 

EXHIBIT F-4 
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(For Foreign Lenders That Are Partnerships for U.S. Federal Income Tax Purposes) 

Reference is hereby made to that certain Term Loan Agreement, dated as of March 31, 
2016 (the "Loan Agreement~r & Light Company (as the "Borrower"), 
the Lenders party thereto and -~as Administrative Agent and Lender (the 
"Agent"). 

Pursuant to the provisions of Section 3.10 of the Loan Agreement, the undersigned 
hereby certifies that (i) it is the sole record owner of the Loan(s) in respect of which it is 
providing this certificate, (ii) its direct or indirect partners/members are the sole beneficial 
owners of such Loan(s), (iii) with respect to the extension of credit pursuant to this Loan 
Agreement or any other Loan Document, neither the undersigned nor any of its direct or indirect 
partners/members is a bank extending credit pursuant to a loan agreement entered into in the 
ordinary course of its trade or business within the meaning of Section 881(c)(3)(A) of the Code, 
(iv) none of its direct or indirect partners/members is a ten percent shareholder of the Borrower 
within the meaning of Section 871(h)(3)(B) of the Code and (v) none of its direct or indirect 
partners/members is a controlled foreign corporation related to the Borrower as described in 
Section 881(c)(3)(C) ofthe Code. 

The undersigned has furnished the Agent and the Borrower with IRS Form W-8IMY 
accompanied by one of the following forms from each of its partners/members that is claiming 
the portfolio interest exemption: (i) an IRS Form W-8BEN-E (or W-8BEN, as applicable) or (ii) 
an IRS Form W-8IMY accompanied by an IRS Form W-8BEN-E (or W-8BEN, as applicable) 
from each of such partner's/member's beneficial owners that is claiming the portfolio interest 
exemption. By executing this certificate, the undersigned agrees that (1) if the information 
provided on this certificate changes, the undersigned shall promptly so inform the Agent and the 
Borrower, and (2) the undersigned shall have at all times furnished the Agent and the Borrower 
with a properly completed and currently effective certificate in either the calendar year in which 
each payment is to be made to the undersigned, or in either of the two calendar years preceding 
such payments. 

Unless otherwise defined herein, terms defined in the Loan Agreement and used herein 
shall have the meanings given to them in the Loan Agreement. 

32 [NAME OF LENDER] 
33 
34 

35 By: -------------------------
36 Name: 
37 Title: 
38 
39 Date: , 20[ ] 
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EXHIBIT G 

CONFIDENTIAL 
Term Loan #1 
Page 95 of99 

FORM OF ASSIGNMENT AND ASSUMPTION AGREEMENT 

* * * 

6 ASSIGNMENT AND ASSUMPTION AGREEMENT 

7 
8 
9 This Assignment and Assumption Agreement (the "Assignment") is dated as of 

I 0 the Effective Date set forth below and is entered into by and between [Insert name of Assignor] 

11 (the "Assignor") and [Insert name of Assignee] (the "Assignee"). Capitalized terms used but not 

12 defined herein shall have the meanings given to them in the Loan Agreement identified below 

13 (as amended, the "Loan Agreement'), receipt of a copy of which is hereby acknowledged by the 

14 Assignee. The Standard Terms and Conditions set forth in Annex I attached hereto are hereby 

15 agreed to and incorporated herein by reference and made a part of this Assignment as if set forth 

16 herein in full. 

17 For an agreed consideration, the Assignor hereby irrevocably sells and assigns to 

18 the Assignee, and the Assignee hereby irrevocably purchases and assumes from the Assignor, 

19 subject to and in accordance with the Standard Terms and Conditions and the Loan Agreement, 

20 as of the Effective Date inserted by the Agent as contemplated below, the interest in and to all of 

21 the Assignor's rights and obligations under the Loan Agreement and any other documents or 

22 instruments delivered pursuant thereto that represents the amount and percentage interest 

23 identified below of all of the Assignor's outstanding rights and obligations under the respective 

24 facilities identified below (including, to the extent included in any such facilities, letters of 

25 credit) (the "Assigned Interest'). Such sale and assignment is without recourse to the Assignor 

26 and, except as expressly provided in this Assignment, without representation or warranty by the 

27 Assignor. 

28 1. 

29 2. 
30 
31 

32 3. 

33 4. 
34 

35 5. 
36 
37 

38 

Assignor: 

Assignee: 

Borrower: 

Administrative Agent: 

Loan Agreement: 

1 Select as applicable. 

_____________ [and is an affiliate of 

Assignor] [and is a Lender] [and is an affiliate of a 
Lender/ 

Florida Power & Light Company 

~as administrative agent under the 

Term Loan Agreement, dated as ofMarch 31,2016, among 
the Borrower, the lenders party thereto from time to time, 
and the Administrative Agent 



2 
3 
4 
5 

[Consented to and] 3 Accepted: 

6 By: __________________________ _ 

7 Name: 
8 Title: 
9 

10 [Consented to: 

11 FLORIDA POWER & LIGHT COMPANY 
12 
13 By: _____________ _ 
14 Name: 
15 Title: ]4 
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3 To be included only if the consent of the Administrative Agent is required by the terms of the Credit Agreement. 
4 To be included only if the consent of the Borrower is required by the terms of the Credit Agreement. 
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EXECUTION VERSION 

1 AMENDMENT NO. 1 TO TERM LOAN AGREEMENT 
2 (Conversion to Revolver) 
3 
4 This AMENDMENT NO. 1 TO TERM LOAN AGREEMENT (CONVERSION TO 
5 REVOLVER), dated as of September 27, 2016 (this "Amendment") to the Agreement (as 
6 defined below), is entered into by and am FLORIDA POWER & LIGHT COMPANY, a 
7 Florida corporation (the "Borrower") and as Lender (the 
8 "Lender") and as Administrative Agent (the 
9 

10 WITNESSETH: 

11 WHEREAS, the Borrower, the Lender, the other lenders party thereto, and the Agent are 
12 parties to that certain Term Loan Agreement, dated as of March 31, 2016 (together with 
13 Schedules and Exhibits thereto, and as modified, amended, supplemented, extended, renewed 
14 and/or replaced from time to time, the "Agreement"), pursuant to which the Lender made 
15 available to the Borrower a Four Hundred Million Dollar ($400,000,000) term loan facility (the 
16 "Term Loan Facility"); 

17 WHEREAS, on or prior to the Amendment Effective Date, the Borrower has prepaid the 
18 Loan by an amount equal to One Hundred and Fifty Million Dollars ($150,000,000); and 

19 WHEREAS, the Borrower has requested that the Lender convert the aggregate principal 
20 amount of Two Hundred and Fifty Million Dollars ($250,000,000) in remaining Outstanding 
21 Loans into a Commitment of the Lender to make revolving credit loans available to the Borrower 
22 from time to time, and the Lender and the Agent have agreed to make such amendments on the 
23 terms and conditions set forth herein; 

24 NOW, THEREFORE, in consideration of the foregoing premises and the mutual 
25 covenants and agreements set forth herein, the receipt and sufficiency of which are hereby 
26 acknowledged, the Borrower, the Agent and the Lender hereby agree as follows: 

27 

28 AGREEMENT: 

29 
30 1. Definitions. Capitalized terms used in this Amendment, including the recitals hereto, 
31 and not otherwise defined herein have the meanings given such terms in the Agreement. In 
32 addition, "hereof', "herein", "hereto", "hereunder" or similar expressions mean this 
33 Amendment, the recitals and any schedules hereto, as amended, supplemented, restated and 
34 replaced from time to time. 

35 2. Amendment to Existing Provisions. The Agreement is hereby amended as follows: 
36 
3 7 §2.1 The following new defined terms shall be inserted in proper alphabetical order in Section 
38 1.01 ofthe Agreement: 

010-8253-092 7/14/ AM ERICA$ 
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"Amendment Effective Date" shall mean September 27, 2016. 
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"Commitment" shall mean, when used with reference to any Lender at the time any 
determination thereof is to be made, the obligation of such Lender to make Loans 
pursuant to Section 2. 01, or, where the context so requires, the amount of such obligation 
which is set forth on Schedule I opposite such Lender's name as its Commitment, in each 
case as the same may be reduced from time to time in accordance with the terms of this 
Agreement. 

"Commitments" shall mean the aggregate Commitments of the several Lenders. 

"Commitment Fee" has the meaning given such term in Section 2.03. 

11 "Commitment Termination Date" shall mean the earlier of (a) September 27, 2017, and 
12 (b) the date of termination in whole of the Commitments pursuant to Section 2.07 or 

13 Article 7. 
14 
15 §2.2 The following defined terms in Section 1.01 of the Agreement shall be amended in their 
16 entirety to read as follows: 
17 
18 "Lenders" means each of the lending institutions listed on Schedule I so long as such 

19 Lender has a Commitment or any Outstanding Loan hereunder and any other Person who 
20 becomes an assignee of any rights and obligations of a Lender pursuant to Section 10. 06. 

21 "Maturity Date" shall mean the Commitment Termination Date. 
22 
23 "Standard & Poor's" means S&P Global Ratings. 
24 
25 
26 §2.3 The defined term "Excluded Taxes" in Section 1. OJ of the Agreement shall be amended 

27 by deleting the reference to Section 2.07 and substituting therefor with "Section 2.11 ". 
28 
29 §2.4 The defined term "Note" in Section 1.01 of the Agreement shall be amended by deleting 

30 the reference to Section 2.03(b) and substituting therefor with "Section 2.10(b)". 

31 
32 §2.5 Article 2 of the Agreement is hereby amended and restated as follows: 
33 

34 ARTICLE 2 

35 LOANS 
36 
37 Section 2.01 Commitments to Lend. As of the Amendment Effective Date, each Lender 

38 severally agrees, on the tenns of this Agreement (including Section 6.02), to make Loans in 
39 Dollars to the Borrower for a period commencing on the Amendment Effective Date and 
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tenninating on the Commitment Te1mination Date, in an aggregate principal amount Outstanding 
" at any one tinie not to exceed such Lender's Commitment. Within the limits of the Conunitment 
3 of each Lender, the Bonower may bonow under this Section 2.01, prepay pursuant to 
~ Section 2.09 and re-bonow under this Section 2.01. Each of the Lenders agrees that Loans 
5 outstanding on the Amendment Effective Date shall be deemed to be Loans outstanding under 
6 this Section. 

7 Section 2.02 Notice and Manner of Borrol\ing; Optional Prepayment. 

8 (a) 
9 

10 
11 
12 
J3 
1~ 

15 
16 

17 (b) 
18 

19 (c) 
20 
21 
22 

25 (d) 
26 
27 
28 
29 
30 
31 
"') _,_ 
33 

36 
37 
38 
39 
~0 

TI1e Bonower shall give a Bonowing Notice in substantially the form of Exhibit A (or 
telephonic notice, promptly confi1med in writing) to the Agent prior to 11:00 a.m., New 
York, New York time (i) on the proposed Bonowing Date in the case of a Base Rate 
Loan and (ii) at least three (3) Emodollar Business Days prior to the proposed Borrowing 
Date in the case of a Eurodollar Rate Loan, specifying (A) the Bonowing Date (which 
shall be a Business Day), (B) whether the requested Bonowing is of a Base Rate Loan or 
a Eurodollar Rate Loan, or any combination thereof as permitted tmder the terms of this 
Section 2.02, and the amount of each, and (C) in the case of each Eurodollar Rate Loan, 
the initial Interest Period applicable thereto. 

The Agent shall give written or telephonic notice ( confnmed in writing) to each of the 
Lenders promptly upon receipt of the Bonowing Notice. 

Each of the Lenders shall, not later than noon, New York, New York time, on each 
Bonowing Date heretmder, make Immediately Available Ftmds in Dollars in the ammmt 
of such Lender's Loan available to the Agent at the office of the Agent, at its address set 
f01th on Schedule I. After the Agent's receipt of such fimds and upon fi.tlfillment of the 
applicable conditions set f01th in Section 6.0:!, the Agent will make such firnds available 
to the Bonower by crediting the Bonower's general deposit accotmt with the Agent. 

Any notice delivered or given by the Bonower to the Agent as provided m 
Section 2.02 shall be inevocable and binding upon the Bonower 

Each Bonowing shall be in the · amount of A ~· B 
or any larger integral multiple 

no event the Bonower select Interest 
have the result that there shall be more than ten (1 0) different Interest Periods for Loans 
outstanding at the same time (for which purpose Interest Periods for Loans of different 
Types shall be deemed to be different Interest Periods even if the Interest Periods begin 
and end on the same dates). 

Unless the Agent shall have received notice fi.·om a Lender prior to the time of any 
Bonowing that such Lender will not make available to the Agent such Lender's ratable 
portion of such Bonowing, the Agent may assume that such Lender has made such 
pmtion available to the Agent on the date of such Bonowing in accordance with 
Section 2.02(a) and the Agent may, in reliance upon such assumption, make available to 
the Borrower on such date a conesponding amount. If and to the extent that such Lender 
shall not have so made such ratable pmtion available to the Agent, such Lender and the 
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Borrower severally agree to repay to the Agent forthwith on demand such couesponding 
amount together with interest thereon, for each day from the date such ammmt is made 
available to the Borrower until the date such ammmt is repaid to the Agent, at (i) in the 
case of the Bouower, the interest rate applicable at the time to Bonowings of such Type 
and (ii) in the case of such Lender, the Federal Funds Rate. If such Lender shall repay to 
the Agent such corresponding ammmt, such ammmt so repaid shall constitute such 
Lender's Loan as part of such Bono wing for purposes of this Agreement. 

The failme of any Lender to make any Loan to be made by it on the date specified 
therefor shall not relieve any other Lender of its obligation to make its Loan on such date, 
but neither any Lender nor the Agent shall be responsible for the failure of any other 
Lender to make a Loan to be made by such other Lender. 

12 Section 2.03 Commitment Fee. The Borrower agrees to pay to the Agent for the account of 
13 each Lender a per anmm1 Commitment Fee (the "Commitment Fee") for the period from and 
I 4 including the Amendment Effective Date to but not including the earlier of the date such 
15 Lender's Commitment is tenninated and the Maturity Date, equal to the Commitment Fee Rate 
16 multiplied by the daily average liDllSed amount of such Lender's Commitment for such period. 
17 The Commitment Fee shall be payable to the Agent for the accmmt of each Lender (a) quruierly 
18 in arrears on the last day of each March, June, September and December, commencing on 
19 December 31, 2016, and (b) on the earlier of (i) the date the Commitments are tenninated in full 
20 and (ii) the Maturity Date. 

21 Section 2.04 Interest. 

22 

23 
24 
25 

26 
27 

(a) Each of the Loans shall bear interest at the following rates: 

(i) To the extent that all or any portion of any Loan is a Eurodollar Rate Loan, such 
Loan or such potiion shall bear interest each Interest Period at a 
per annum equal to the 

(ii) To the extent that all or any portion of any Loan is a Base Rate Loan, such Loan 
or such pottion shall bear interest at a rate per allllum equal to the-~ 

28 (b) The Borrower promises to pay interest on each Loan or any potiion thereof Outstanding 
29 in arrears on (i) each Interest Payment Date applicable to such Loan and (ii) upon the 
30 payment or prepayment thereof or the Conversion thereof to a Loan of another Type (but 
31 only on the principal amount so paid, prepaid or Conve1ted). 

32 (c) In no event shall the Bon·ower select Interest Periods and Types of Loans which would 
33 have the result that there shall be more than ten (10) different Interest Periods for Loans 
34 outstanding at the same time (for which purpose Interest Periods for Loans of different 
35 Types shall be deemed to be different Interest Periods even if the Interest Periods begin 
36 and end on the same dates). 

37 (d) Overdue principal, and to the extent pennitted by applicable law, overdue interest on the 
38 Loans and all other overdue amounts payable heretmder or tmder any Note shall bear 
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interest payable on demand, in the case of (i) overdue principal of or overdue interest on 

2 any Loan, at a rate per annum equal to two percent (2%) above the rate then applicable to 

3 such Loan and (ii) any other overdue amounts, at a rate per annum equal to two percent 

4 (2%) above the Base Rate, in each case until such amount shall be paid in full (after, as 

5 well as before, judgment) 

6 Section 2.05 Computation of Interest and Fees. 

7 (a) 
8 
9 

10 (b) 
11 
12 
13 
14 
15 
16 
17 
18 
19 
20 
21 
22 
23 

24 (c) 
25 
26 
27 

28 (d) 
29 
30 
31 

The Agent shall give prompt Notice to the Borrower of the applicable interest rate 

determined by the Agent for the purpose of determining the interest rate under Section 

2.04(a){i). 

In the event, prior to the commencement of any Interest Period relating to any Eurodollar 

Rate Loans, any Lender determines that (i) adequate and reasonable methods do not exist 

for ascei1aining the Eurodollar Rate that would otherwise determine the rate of interest to 

be applicable to any Eurodollar Rate Loans or (ii) the Eurodollar Rate will not adequately 

reflect the cost to such Lender of making, funding or maintaining its Eurodollar Rate 

Loans, during any Interest Period, such Lender shall forthwith give Notice of such 

determination (which shall be conclusive and binding on the Borrower) to the Borrower. 

In such event (x) any Interest Rate Notice with respect to such Lender's Eurodollar Rate 

Loans shall be automatically withdrawn and any Interest Rate Notice shall be deemed a 

request for a Base Rate Loan, (y) each Eurodollar Rate Loan will automatically, on the 

last day of the then current Interest Period thereof, become a Base Rate Loan, and (z) the 

obligations of such Lender to make Eurodollar Rate Loans shall be suspended until such 

Lender determines that the circumstances giving rise to such suspension no longer exist, 

whereupon such Lender shall so notify the Borrower. 

On the date on which the aggregate unpaid principal amount of Eurodollar Rate Loans 

shall be reduced, by payment or prepayment or otherwise, to 
such Loans shall automatically Convert into 

Upon the occurrence and during the continuance of any Event of Default (i) each 

Eurodollar Rate Loan will automatically, on the last day of the existing Interest Period 

therefor, Convert into a Base Rate Loan and (ii) the obligation of the Lender to make, or 

to Convert Loans into, Eurodollar Rate Loans shall be suspended. 

32 Section 2.06 Interest Rate Conversion and Continuation Options. 

33 (a) The Borrower may, subject to Section 2.05{k), Section 2.05(d), and Section 3.05, elect 

from time to time to Convert all or any portion of any Loan to a Loan of another Type, 

provided that (i) with respect to any such Conversion of all or any portion of any 

Eurodollar Rate Loan to a Base Rate Loan, the Borrower shall give the Agent an Interest 

Rate Notice (or telephonic notice promptly confirmed in writing) at least one (1) 

Business Day prior to such Conversion; (ii) in the event of any Conversion of all or any 

portion of a Eurodollar Rate Loan into a Base Rate Loan prior to the last day of the 

34 
35 
36 
37 
38 
39 
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18 
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20 
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22 
23 

24 (c) 
25 
26 
27 
28 

29 (d) 
30 
31 
32 
33 
34 
35 

36 (e) 
37 
38 
39 
40 
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Interest Period relating to the Eurodollar Rate Loan, the Bonower shall indemnify each 
Lender in respect of such Conversion in accordance with Section 3. 09; (iii) with respect 
to any such Conversion of all or any portion of a Base Rate Loan to a Eurodollar Rate 
Loan, the Bonower shall give the Agent an Interest Rate Notice (or telephonic notice 
promptly confnmed in writing) at least three (3) Eurodollar Business Days prior to such 
election, and such Conversion shall be effective on the fn·st day of an Interest Period; and 
(iv) no Loan may be Conve11ed into a Eurodollar Rate Loan when any Default has 
occmTed and is continuing. On the date on which such Conversion is being made each 
Lender may take such action, if any, as it deems desirable to transfer its Loan to its 
Domestic Lending Office or its Eurodollar Lending Office, as the case may be. All or any 
part of any Loans of any Type may be Conve11ed as specified that 
Conversions be in an aggregate amount of 

any larger integral multiple of 
otice relating to the Conversion or any '"'"'rt"''" 

Loan to a Eurodollar Rate Loan shall be inevocable by the Bonower. The Agent shall 
notify the Lenders promptly of each such Interest Rate Notice made by the Bonower. 

Emodollar Rate Loans may be continued as such upon the expiration of an Interest Period 
with respect thereto by compliance by the Bonower with the notice provisions contained 
in Section 2.06(a); provided that no Eurodollar Rate Loan may be continued as such 
when any Default has occuned and is continuing, but shall be automatically Conve11ed to 
a Base Rate Loan on the last day of the first Interest Period that ends during the 
continuance of any Default of which the officers of the Agent active upon the Bonower's 
account have actual knowledge. 

Any Conversion to or from Eurodollar Rate Loans shall be in such amounts and be made 
pmsuant to such elections so that, after giving effect thereto, the aggregate principal 
amount of all Eurodollar Rate Loans having the same Interest Period shall not be less 
than or ;ny integral multiple of B 

Except to the extent otherwise expressly provided herein, (i) each Bonowing of Loans 
fi:om the Lenders herem1der, each Conversion or continuation of all or a portion of any 
Loan of a particular Type hereunder, and each payment of fees hereunder, shall be 
effected pro rata among the Lenders in accordance with the ammmts of their respective 
Pro Rata Share and (ii) each payment of interest on Loans by the Bonower shall be made 
for accmmt of the Lenders pro rata in accordance with the ammmts of interest on such 
Loans then due and payable to the respective Lenders. 

Upon the expiration of any Interest Period, the Bonower shall be deemed to have 
requested a new Interest Period of equal duration as the inlmediately preceding Interest 
Period, unless, at least three (3) Business Days prior to said expiration, the Bonower 
shall have delivered to the Agent an Interest Rate Notice (or telephonic notice promptly 
confinned in writing) specifying a new Interest Period of a different duration. 
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Section 2.07 Commitment Reduction. The Bonower shall have the right, exercisable at any 
time and from time to time, upon two (2) Business Days' Notice to the Agent (or telephonic 
notice promptly confmned in writing), to tenninate in whole or reduce in pru1 the Commitment· 
~rtial reduction of the Commitment shall be in an runount of 
- or integral multiples of 111 excess 
thereof: and provided further that the Coll1111itment may not to any amount less than 
the aggregate principal amotmt (without duplication) of all Loans Outstanding at the time of any 
such reduction. 

Section 2.08 Mandatory Payment. The Loans will mature on the Maturity Date m1d the 
Borrower unconditionally promises to pay to the Agent for accom1t of each Lender the entire 
m1paid principal amotmt of such Lender's Loans Outstanding on the Matmi.ty Date plus all 
accmed and unpaid interest thereon and all other runounts then due hereunder. 

Section 2.09 Prepayment. The Borrower shall have the right, at any time and fi:om tin1e to 
time, to prepay the Loans in whole or in pru1, without penalty or premium, (i) upon not less than 
(i) three (3) Business Days prior Notice (or telephonic notice promptly confinned in wti.ting) 
given to the Agent not later than 11:00 A.M. (New York City time), in the case of Eurodollar 
Rate Loans and (ii) same day written notice (or telephonic notice promptly confitmed in writing) 
to the Agent not later than 11:00 A.M. (New York City time) in the case of Base Rate Loans; 
provided that (i) eac~nt shall be in the principal anlotmt of-ir any lru·ger 
integral multiple of -·\n excess thereof, or equal to the remaining principal balance 
outstanding tmder such Loan and (ii) in the event that the Bonower shall prepay m1y pm1ion of 
any Eurodollar Rate Loan prior to the last day of the Interest Peti.od relating thereto, the 
Borrower shall indemnify each of the Lenders in respect of such prepayment in accordru1ce with 
Section 3.09. 

Section 2.10 Evidence of Indebtedness and Notes. 

26 (a) The Loans made by each Lender shall be evidenced by one or more accounts or records 
maintained by such Lender and by the Agent in the ordinru:y course of business. The 
accotmts or records maintained by the Agent and each Lender shall be conclusive absent 
manifest enor. Any failure to so record or any error in doing so shall not, however, lunit 
or otherwise affect the obligation of the Bonower hereunder to pay any amotmt owing 
with respect to its obligations hereunder. In the event of any conflict between the 
accounts and records maintained by any Lender and the accounts and records of the 
Agent in respect of such matters, the accounts and records of the Agent shall control in 
the absence of manifest en·or. 

27 
28 
29 
30 
31 
32 
...... _,_, 
34 

35 (b) If specifically requested by any Lender in wrttmg fnmished to the Bonower, the 
Bonower's obligation to pay the principal of, m1d interest on, the Lom1s made by such 
Lender shall be evidenced by a promissory note duly executed and delivered by the 
Bonower, such Note to be substantially in the fom1 of Erllibit B with blanks 
appropti.ately completed in confonnity herewith (each, a "Note" and, collectively, the 
"Notes"). 

36 
37 
38 
39 
40 
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lN WITNESS WHElU~OF, tlw undersigned lmv(· ddy ~xec~:lcd ibis Agr~crnent ns a 
scaled instrument as of the Jnt\! f\rst set fc>1 tit abu-;e. 

B Sig.ned by Florida Po .. ver and Light Company 
c, by Paul. I. Cutler, its Treasur.;r, in 
10 Mecklenburg County, North Carolina, in the 
I I pre,-:c·tYee/or: 

;-J ··'"' 
I .. \ / " ,. 
~7 -~<r e _:;:~-:."';,~' .. -~.~~: •• :,.:',·'··;' .·(,_:>::!f~/;..·~~-;/.1.:;.-· ·::_ __ _ 

. sii;I;;[~,:~ ~~~ Wilr:ess ~------· 

Print Name 

Witness Address: 
/-·· / ·' ..... ·(AI 

(_~!_~·!_:::_~]~"0~ /~~~~·~~~. ~~:7-~-~~:.-:·-.... · --.. ·-···········'' 

FLO IUD A POWT~R & LICHT 
COMPANY, as the Bcrrowc1· 

By' ~-'L~=--·V\..__:::;~-:::._-.....L.~_;:_*J_h~-~----···· 
Paull. Cutler 
TreaS\Jrcr 
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REVOLVING LOAi~ LE~rnERS 

Lending Office for all Loans: 

Address for Notices: 
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8 [Date] 
9 

10 
11 
l2 
13 
14 
15 
16 
17 
18 

19 
20 
21 
22 

24 
25 
26 
27 
28 

29 

30 
31 

32 

33 
34 
35 

36 
37 

38 
39 

A 

Ladies and Gentlemen: 

The tmdersigned, Florida Power & Light Company, a Florida corporation ("Borrower"), refers 

to the Tenn Loan Agreement, dated as ofMarch 31, 2016, as amended by Amendment No.1 to 

Tenn Loan Agreement (Conversion to Revolver), dated as of September 27, 2016 (as heretofore 
and as further amended or modified from time to time, the "Agreement", the tenns defined 

therein used herein as therein defined), between Bonower, the Lenders that are patties 
thereto, and Administrative Agent, and hereby gives you notice, 

inevocably, pmsuant to of the Agreement that the undersigned hereby requests a 

BoiTowing of a Loan tmder the Agreement, and in that connection sets forth below the 
information relating to such BoiTowing (the "Proposed Borrowing") as required by 

Section 2.02(a) of the Agreement: 

(A) The Business Day of the Proposed Borrowing is _____ , 201 

(B) The Type of Loans comprising the Proposed Borrowing are [Base Rate Loans] 

[Eurodollar Rate Loans]. 

(C) The aggregate amount of the Proposed Borrowing is US$ ______ _ 

(D) The initial futerest Period for each Eurodollar Rate Loan made as part of the 
Proposed Borrowing is __ month[ s]. The last day of such Interest Period is 
_____ , __ . 

The m1dersigned hereby cettifies that the following statements are true on the date hereof, and 
will be tme on the date of the Proposed Bouowing: 

(A) No Default shall have occmTed and be continuing or will occur upon the making 
of the Loan on such Borrowing Date, and 
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LEGAL OPINION OF SQUIRE PATTON BOGGS (US) LLP 

7 September 27, 20 16 
8 

9 
10 
11 
12 
13 
14 
15 
16 
17 
18 
19 

Re: Amendment No. 1 to Term Loan Agreement, dated as of September 27, 2016 (the 
"Amendment"), and Florida Power & Light Company (the 

"Borrower") and as Lender (the "Lender") and as 

Administrative Agent 

20 Ladies and Gentlemen: 

21 This opinion is fumished to you pmsuant to Section 4.4 of the Amendment, which 

22 amends that ce1tain Term Loan Agreement, dated as of March 31, 2016 (the "Agreement"), 

23 among the Borrower, the Lender, the other lenders party thereto, and the Agent. This opinion is 

24 fumished to you at the request of the Borrower. Capitalized terms defrned in the Agreement, as 

25 amended by the Amendment, and not otherwise defined herein have the meanings set forth 

26 therein. 

27 We have acted as special cmmsel to the Borrower in connection with the documents 

28 described in Schedule I attached hereto and made a part hereof (the "Operative Documents"). 

29 We have made such exaniinations of the federal law of the United States and of the laws 

30 of the State of Florida and the State of New York as we have deemed relevant for pmposes of 

31 this opinion, and solely for the purposes of the opinions in paragraph 6, the Public Utility 

32 Holding Company Act of2005 and the Federal Power Act (the Public Utility Holding Company 

33 Act of 2005 and the Federal Power Act and the mles and regulations issued therelmder being 

34 referred to herein as the "Applicable Energy Laws"), and have not made any independent 

3 5 review of the law of any other state or other jmisdiction: provided however we have made no 

36 investigation as to, and we express no opinion with respect to, any federal secmities laws or the 

37 blue sky laws of any state, any state or federal tax laws, or any matters relating to the Applicable 

38 Energy Laws (except for the pmposes of the opinions in paragraph 6), the Public Utility 

39 Regulatory Policies Act of 1978, the Energy Policy Act of 2005, or the rules and regulations 

40 lmder any of the foregoing. Additionally, the opinions contained herein shall not be constmed as 

010-8253-0927/14/AMERICAS 



2 
3 

4 

5 
6 
7 

8 
9 

10 
11 
12 
13 
14 

15 

16 
17 
18 

19 
20 
21 

22 

TERM LOAN AGREEMENT 

$100,000,000 TERM LOAN FACILITY 

BETWEEN 

CONFIDENTIAL 
Term Loan #3 

Page 1 of 99 

EXECUTION VERSION 

FLORIDA POWER & LIGHT COMPANY, AS BORROWER 

AND 

DATED AS OF MARCH 31, 2016 

010-8208-6083/3/AMERICAS 



TERMLOANAGREEMffiNT 

2 

CONFIDENTIAL 
Term Loan #3 

Page 7 of 99 

3 This TERM LOAN AGREEMENT, dated as of March 31, 2016, is by and among 
4 FLORIDA POWER & LIGHT COMPANY, a Florida corporation (the "Borrower"), the 
5 hereto (the "Lender or "Lenders"), and 
6 acting in its capacity as Administrative 
7 er successors and assigns in such capacity, the "Agent") 
8 (the Borrower, the Lenders and the Agent are hereinafter sometimes referred to collectively as 
9 the "Parties" and individually as a "Party"). 

10 
11 WI T N E S S E T H: 

12 
13 WHEREAS, the Borrower has requested that the Lenders agree to make available to the 
14 Borrower a One Hundred Million United States Dollars (US$100,000,000) term loan facility; 
15 and 

16 WHEREAS, the Lenders are willing to do so, on the terms and conditions hereof. 

17 NOW, THEREFORE, in consideration of the foregoing premises and the mutual 
18 covenants and agreements set forth herein, the receipt and sufficiency of which are hereby 
19 acknowledged, the Parties hereto hereby agree as follows: 

20 ARTICLE 1- DEFINITIONS AND RULES OF INTERPRETATION. 

21 Section 1.01. Definitions. The following terms shall have the meanings set forth in this 
22 Section 1.01 or elsewhere in the provisions of this Agreement referred to below: 

23 "Acceleration Notice" has the meaning specified in Section 7.02. 

24 "Actions" has the meaning specified in Section I 0. 04. 

25 "Agent" has the meaning given such term in the Preamble. 

26 "Agreement" means this Term Loan Agreement, including the Schedules and Exhibits 
27 hereto. 

28 "Anti-Terrorism Law" means any Requirement of Law related to money laundering or 
29 financing terrorism including the Uniting and Strengthening America by Providing Appropriate 
30 Tools Required to Intercept and Obstruct Terrorism Act of2001 (Title III of Pub. L. 107-56) (the 
31 "USA PATRIOT Act"), The Currency and Foreign Transactions Reporting Act (31 U.S.C. §§ 
32 5311-5330and 12 U.S.C. §§ 1818(s), 1820(b)and 1951-1959)(alsoknownasthe"BankSecrecy 
33 Act"), the Trading With the Enemy Act (50 U.S.C. § 1 et seq.) and Executive Order 13224 
34 (effective September 24, 2001 ). 

35 "Applicable Lending Office" means, in the case of any Lender, such Lender's Domestic 
36 Lending Office or Eurodollar Lending Office, as the case may be. 
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1 "Assignment and Assumption Agreement" has the meaning assigned to such term in 
2 Section J0.06(b). 

3 "Bail-In Action" means the exercise of any Write-Down and Conversion Powers by the 
4 applicable EEA Resolution Authority in respect of any liability of an EEA Financial Institution. 

5 "Bail-In Legislation" means, with respect to any EEA Member Country Implementing 
6 Article 55 or Directive 2014/59/EU of the European Parliament and of the Council of the 
7 European Union, the implementing law for such EEA Member Country from time to time which 
8 is described in the EU Bail-In Legislation Schedule. 

9 
10 
11 
12 
13 
14 

15 "Base Rate Loan" means all or any portion of any Loan bearing interest calculated by 
16 reference to the Base Rate. 

17 "Borrower" has the meaning given such term in the preamble hereto. 

18 "Borrowing" means the drawing down by the Borrower of a Loan or Loans from the 
19 Lenders on any given Borrowing Date. 

20 "Borrowing Date" means the date on which any Loan is made or to be made. 

21 "Business Day" means any day other than (a) Saturday or Sunday, or (b) a day on which 
22 banking institutions in New York City, New York are required or authorized to close (provided 
23 that no day shall be deemed to be a Business Day with respect to any Eurodollar Rate Loan 
24 unless such day is also a Eurodollar Business Day). 

25 "Borrowing Notice" means a certificate to be provided pursuant to Section 2.02(a}, in 
26 substantially the form set forth in E'fhibit A. 

27 "Change in Law" means the occurrence, after the Effective Date, of any of the following: 
28 (a) the adoption or taking effect of any law, rule, regulation or treaty, (b) any change in any law, 
29 rule, regulation or treaty or in the administration, interpretation, implementation or application 
30 thereof by any Governmental Authority or (c) the making or issuance of any request, rule, 
31 guideline or directive (whether or not having the force of law) by any Governmental Authority; 
32 provided that notwithstanding anything herein to the contrary, for the purposes of the increased 
33 cost provisions in Section 3.06 or Section 3.07, any changes with respect to capital adequacy or 
34 liquidity which result from (i) all requests, rules, guidelines or directives under or issued in 
35 connection with the Dodd-Frank Wall Street Reform and Consumer Protection Act (the 
36 "Dodd-Frank Act") and(ii) all requests, rules, guidelines or directives promulgated by the Bank 
37 for International Settlements, the Basel Committee on Banking Supervision (or any successor or 
38 similar authority) or the United States of America or foreign regulatory authorities, in each case 

2 
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1 pursuant to "Basel III" (meaning the comprehensive set of reform measures developed (and 
2 designated as "Basel III" in September 201 0) by the Basel Committee on Banking Supervision, 
3 to strengthen the regulation, supervision and risk management of the banking sector), shall in 
4 each case be deemed to be a "Change in Law" as to which the affected Lender is entitled to 
5 compensation to the extent such request, rule, guideline or directive is either (1) enacted, 
6 adopted or issued after the Effective Date (but regardless of the date the applicable provision of 
7 the Dodd-Frank Act or Basel III to which such request, rule, guideline or directive relates was 
8 enacted, adopted or issued)_ or (2) enacted, adopted or issued prior to the Effective Date but either 
9 (A) does not require compliance therewith, or (B) which is not fully implemented until after the 

10 Effective Date and which entails increased cost related thereto that cannot be reasonably 
11 determined as of the Effective Date. 

12 

13 
14 
15 

16 
17 
18 
19 
20 
21 
22 
23 

24 
25 
26 
27 
28 
29 
30 
31 

32 
33 
34 
35 
36 
37 
38 
39 
40 
41 
42 
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3 "Code" means the Internal Revenue Code of I986, as amended from time to time, and the 
4 regulations promulgated and rulings issued thereunder. 

5 "Communications" has the meaning specified in Section 10.02(b). 

6 "Communications Notice" has the meaning specified in Section 10.02(c). 

7 "Conversion" or "Convert" means a conversion of all or part of any Loan of one Type 
8 into a Loan of another Type pursuant to Section 2. 06 hereof (including any such conversion 
9 made as a result of the operation of any other provision hereof). 

I 0 "Conversion Date" means the date on which all or any portion of any Loan is Converted 
II or continued in accordance with Section 2. 06. 

12 "date of this Agreement" and "date hereof' means March 3I, 20 16. 

13 "Default" means an Event of Default, or an event that with notice or lapse of time or both 
I4 would become an Event of Default, or the filing in any court of competent jurisdiction of any 
I5 petition or application or the commencement of any case or other proceeding referred to m 
16 Section 7. OJ (g) so long as the same remains undismissed or unstayed. 

I7 "Defaulting Lender" means, subject to Section 3.11 (b), any Lender that (a) fails to (i} 
I8 fund all or any portion of its Loans within two (2) Business Days of the date such Loans were 
19 required to be funded hereunder unless such Lender notifies the Agent and the Borrower in 
20 writing that such failure is the result of such Lender's determination that one or more conditions 
2I precedent to funding (each of which conditions precedent, together with any applicable default, 
22 shall be specifically identified in such writing) has not been satisfied, or (ii) pay to the Agent, or 
23 any other Lender any other amount required to be paid by it hereunder within two (2) Business 
24 Days of the date when such payment is due; (b) notifies the Borrower or the Agent in writing that 
25 it does not intend to comply with its funding obligations under this Agreement, or has made a 
26 public statement to that effect (unless such writing or public statement relates to such Lender's 
27 obligation to fund a Loan hereunder and states that such position is based on such Lender's 
28 determination that one or more conditions precedent to funding (each of which condition 
29 precedents, together with any applicable default, shall be specifically identified in such writing 
30 or public statement) cannot be satisfied); (c) fails, within three (3) Business Days after written 
3I request by the Agent or the Borrower, to confirm in writing to the Agent and to the Borrower 
32 that it will comply with its prospective funding obligations hereunder (provided that such Lender 
33 shall cease to be a Defaulting Lender pursuant to this clause (c) upon the subsequent receipt of 
34 such written confirmation by the Agent and the Borrower); or (d) has (or has a direct or indirect 
35 parent company that has) become the subject of any Insolvency Proceeding or Bail-In Action; 
36 provided that a Lender shall not be a Defaulting Lender solely by virtue of the ownership or 
3 7 acquisition of any equity interest in that Lender or any direct or indirect parent company thereof 
38 by a Governmental Authority so long as such ownership interest does not result in or provide 
39 such Lender with immunity from the jurisdiction of courts within the United States or from the 
40 enforcement of judgments or writs of attachment on its assets or permit such Lender (or such 

4 
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1 Governmental Authority) to reject, repudiate, disavow or disaffirm any contracts or agreements 
2 made with such Lender. Any determination by the Agent that a Lender is a Defaulting Lender 
3 under any one or more of the preceding clauses (a) through (d) shall be conclusive and binding 
4 absent manifest error, and such Lender shall be deemed to be a Defaulting Lender (subject to 
5 Section 3.11(b)) upon the Agent's delivery ofNotice of such determination to the Borrower and 
6 each Lender. 

7 "Dollars" or "$" means United States dollars or such currency of the United States of 
8 America shall be legal tender for the payment of public and private debts in the United States of 
9 America. 

10 "Domestic Lending Office" means, initially, the office of each Lender designated as such 
11 in Schedule 1; thereafter, such other office of such Lender, if any, located within the United 
12 States that will be making or maintaining any Base Rate Loan as designated by a Lender in 
13 Notice to the Borrower and the Agent. 

14 "EEA Financial Institution" means (a) any credit institution or investment firm 
15 established in any EEA Member Country which is subject to the supervision of an EEA 
16 Resolution Authority, (b) any entity established in an EEA Member Country which is a parent of 
17 an institution described in clause (a) of this definition, or (c) any financial institution established 
18 in an EEA Member Country which is a subsidiary of an institution described in clauses (a) or (b) 
19 of this definition and is subject to consolidated supervision with its parent. 

20 "EEA Member Country" means any of the member states of the European Union, 
21 Iceland, Liechtenstein and Norway. 

22 "EEA Resolution Authority" means any public administrative authority or any person 
23 entrusted with public administrative authority of any EEA Member Country (including any 
24 dele gee) having responsibility for the resolution of any EEA Financial Institution. 

25 "Effective Date" means the date on which all of the conditions precedent set forth in 
26 Section 6. 01 have been satisfied or waived, which is March 31, 2016. 

27 "Eligible Assignee" means (i) any Lender or an affiliate of any Lender (in either instance, 
28 unless the relevant Lender is a Defaulting Lender at the time any such assignment is proposed), 
29 and (ii) any other Person that is approved by the Agent and, unless an Event of Default has 
30 occurred and is continuing at the time any such assignment is effected in accordance with the 
31 provisions of Section 10.06(b), the Borrower, each of the foregoing approvals not to be 
32 unreasonably withheld or delayed; provided however, that neither the Borrower nor any affiliate 
33 of the Borrower shall qualify as an Eligible Assignee. 

34 "Employee Benefit Plan" means any employee benefit plan within the meaning of 
35 Section 3(3) of ERISA maintained or contributed to by the Borrower or any ERISA Affiliate, 
36 other than a Multiemployer Plan. 

37 
38 
39 

5 
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15 "ERISA" means the Employee Retirement Income Security Act of 1974, as amended, 
16 and the regulations promulgated thereunder. 

17 "ERISA Affiliate" means any Person that IS treated as a single employer with the 
18 Borrower under Section 414 of the Code. 

19 "ERISA Reportable Event" means a reportable event with respect to a Guaranteed 
20 Pension Plan within the meaning of Section 4043 of ERISA as to which the requirement of 
21 notice has not been waived. 

22 "EU Bail-In Legislation Schedule" means the EU Bail-In Legislation Schedule published 
23 by the Loan Market Association (or any successor person), as in effect from time to time. 

24 "Eurocurrency Reserve Rate" means, for any Interest Period for any Eurodollar Rate 
25 Loan, the average maximum rate at which reserves (including, without limitation, any marginal, 
26 supplemental or emergency reserves) are required to be maintained during such Interest Period 
27 under Regulation D by member banks of the Federal Reserve System in New York City with 
28 deposits against "Eurocurrency liabilities" (as such term is used in Regulation D) in effect two 
29 (2) Eurodollar Business Days before the first day of such Interest Period. Without limiting the 
30 effect of the foregoing, the Eurocurrency Reserve Rate shall include any other reserves required 
31 to be maintained by such member banks by reason of any Regulatory Change with respect to (i) 
32 any category of liabilities that includes deposits by reference to which the Eurodollar Rate is to 
33 be determined as provided in the definition of "Eurodollar Rate" in this Section 1. OJ or (ii) any 
34 category of extensions of credit or other assets that includes Eurodollar Rate Loans. 

35 "Eurodollar Business Day" means any Business Day on which commercial banks are 
36 open for international business (including dealings in Dollar deposits) in London. 

37 "Eurodollar Lending Office" means, initially, the office of each Lender designated as 
38 such in Schedule I; thereafter, such other office of such Lender, if any, that shall be making or 
39 maintaining any Eurodollar Rate Loan as designated by a Lender in Notice to the Borrower and 
40 the Agent. 

6 
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8 "Eurodollar Rate Loan" means all or any portion of any Loan bearing interest calculated 
9 by reference to the Eurodollar Rate. 

1 0 "Event of Default" has the meaning assigned to such term in Section 7. 01. 

11 "Exchange Act" means the Securities Exchange Act of 1934, as amended, and the 
12 regulations promulgated thereunder. 

13 "Excluded Taxes" means any of the following Taxes imposed on or with respect to a 
14 Recipient or required to be withheld or deducted from a payment to a Recipient: (a) Taxes 
15 imposed on or measured by net income (however denominated), franchise Taxes, and branch 
16 profits Taxes, in each case, (i) imposed as a result of such Recipient being organized under the 
17 laws of, or having its principal office or, in the case of a Lender, its applicable lending office 
18 located in, the jurisdiction imposing such Tax (or any political subdivision thereof) or (ii) that are 
19 Other Connection Taxes, (b) in the case of a Lender, U.S. federal withholding Taxes imposed on 
20 amounts payable to or for the account of such Lender with respect to an applicable interest in a 
21 Loan pursuant to a law in effect on the date on which (i) such Lender acquires such interest in 
22 such Loan (other than pursuant to an assignment request by the Borrower under Section 2.07, or 
23 (ii) such Lender changes its lending office, except in each case to the extent that, pursuant to 
24 Section 3.10, amounts with respect to such Taxes were payable either to such Lender's assignor 
25 immediately before such Lender became a party hereto or to such Lender immediately before it 
26 changed its lending office, (c) Taxes attributable to such Recipient's failure to comply with 
27 Section 3.10(c), and (e) any U.S. federal withholding Taxes imposed under FATCA. 

28 "FASB ASC 715" means Financial Accounting Standards Board Accounting Standards 
29 Codification 715, Compensation- Retirement Benefits. 

30 "F ASB ASC 81 0" means Financial Accounting Standards Board Accounting Standards 
31 Codification 810, Consolidation. 

32 "FATCA'' means Sections 1471 through 1474 of the Code, as of the Effective Date (or 
33 any amended or successor version that is substantively comparable and not materially more 
34 onerous to comply with) and any current or future regulations or official interpretations thereof 
35 and any agreements entered into pursuant to Section 1471(b)(1) of the Code and any fiscal or 
36 regulatory legislation, rules or official practices adopted pursuant to any published 
37 intergovernmental agreement entered into in connection with the implementation of such 
38 sections ofthe Code, any published intergovernmental agreement entered into in connection with 
39 the implementation of such Sections of the Code and any fiscal or regulatory legislation, rules or 
40 practices adopted pursuant to such published intergovernmental agreements. 

7 



CONFIDENTIAL 
Term Loan #3 
Page 14 of99 

1 "Federal Funds Rate" means, for any day, a fluctuating interest rate per annum equal for 
2 each day during such period to the rate published for such day (or, if such day is not a Business 
3 Day, for the next preceding Business Day) by the Federal Reserve Bank of New York for 
4 overnight Federal funds transactions with members of the Federal Reserve System, or, if such 
5 rate is not so published for any day that is a Business Day, the quotation for such day on such 
6 transactions received by the Agent from a Federal funds broker of recognized standing selected 
7 by it;provided that if the Federal Funds Rate shall be less than zero, such rate shall be deemed to 
8 be zero for the purposes of this Agreement. 

9 "Federal Reserve Board" means the Board of Governors of the Federal Reserve System. 

10 "First Mortgage" means Borrower's Mortgage and Deed of Trust, dated as of January 
11 1944, as supplemented and amended from time to time. 

12 "Fitch" means Fitch Ratings. 

13 "Foreign Lender" means a Lender that is not a U.S. Person. 

14 "FPSC Financing Order" means the Final Order Granting the Borrower Approval for 
15 Authority to Issue and Sell Securities issued by the Florida Public Service Commission on 
16 November 4, 2015, as Order No. PSC-14-0524-FOF-EI, and each successive order of the Florida 
17 Public Service Commission granting authority to the Borrower to issue and sell securities, as 
18 applicable. 

19 
20 
21 
22 
23 
24 

25 
26 

27 
28 

29 
30 
31 
32 
33 

34 
35 
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37 

8 



1 
2 
3 

4 
5 

6 
7 
8 
9 

10 
11 
12 

13 
14 

15 
16 
17 
18 

19 
20 

21 
22 
23 
24 

CONFIDENTIAL 
Term Loan #3 
Page 15 of99 

25 "generally accepted accounting principles" means generally accepted accounting 
26 principles, as recognized by the American Institute of Certified Public Accountants and the 
27 Financial Accounting Standards Board, consistently applied and maintained on a consistent basis 
28 for the Borrower and its Subsidiaries throughout the period indicated and (subject to Section 
29 1.03) consistent with the prior financial practice of the Borrower and its Subsidiaries. 

30 "Governmental Authority" means, as to any Person, any government (or any political 
31 subdivision or jurisdiction thereof), court, bureau, agency or other governmental authority having 
32 jurisdiction over such Person or any of its business, operations or properties. 

33 "Guaranteed Pension Plan" means any employee pension benefit plan within the meaning 
34 of Section 3(2) of ERISA that is subject to Title IV of ERISA and that is maintained or 
35 contributed to by the Borrower or any ERISA Affiliate or in respect of which the Borrower or 
36 any ERISA Affiliate could be reasonably expected to have liability, other than a Multiemployer 
37 Plan. 

9 
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1 "Interest Rate Notice" means a Notice given by the Borrower to the Agent (in 
2 substantially the form set forth in Exhibit g specifying the Borrower's election to Convert all or 
3 any portion of the Loans, or specify the Interest Period with respect to all or any portion of any 
4 Eurodollar Rate Loans, in accordance with Section 2. 06. 

5 "Lenders" means each of the lending institutions listed on Schedule I so long as such 
6 Lender has an Outstanding Loan hereunder and any other Person who becomes an assignee of 
7 any rights and obligations of a Lender pursuant to Section 10. 06. 

8 "Liabilities" has the meaning specified in Section 10. 04. 

9 "Lien" means any mortgage, pledge, lien, security interest or other charge or 
1 0 encumbrance with respect to any present or future assets of the Person referred to in the context 
11 in which the term is used. 

12 "Loan" means the aggregate principal amount advanced by each Lender as a Loan or 
13 Loans to the Borrower under Section 2. 01. 

14 '"'Loan Documents" means this Agreement, any Note or certificate or other document 
15 delivered in connection herewith or therewith. 

16 "Loans" means the aggregate principal amount of the Loans of all Lenders Outstanding 
17 at the time referred to in the context in which the term is used. 

18 "Majority Lenders" means Lenders having more than fifty percent (50%) of the sum of 
19 the aggregate unpaid principal amount ofthe Loans. 

20 
21 
22 
23 
24 
25 
26 

27 "Maturity Date" means March 30, 2017. 

28 "Moody's" means Moody's Investors Service, Inc. 

29 "Multiemployer Plan" means any multiemployer plan within the meaning of Section 
30 3(37) of ERISA to which the Borrower or any ERISA Affiliate contributes or has an obligation 
31 to contribute or has within any of the preceding five plan years contributed or had an obligation 
32 to contribute. 

33 "NextEra Energy" means NextEra Energy, Inc., a Florida corporation. 

34 "Non-Defaulting Lenders" means, at any particular time, each Lender that IS not a 
35 Defaulting Lender at such time. 

ll 
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1 "Subsidiary" means any corporation, association, trust, or other business entity of which 

2 the Borrower (or where the context requires, NextEra Energy) shall at any time own directly or 

3 indirectly through a Subsidiary or Subsidiaries at least a majority (by number of votes) of the 

4 outstanding Voting Stock. 

5 
6 
7 
8 
9 

10 
11 
12 
13 
14 
15 
16 
17 
18 

19 
20 
21 
22 
23 
24 
25 
26 

27 
28 
29 
30 
31 

32 
33 
34 
35 
36 
37 

38 "Taxes" means all present or future taxes, levies, imposts, duties, deductions, 

39 withholdings (including backup withholdings), assessments, fees or other charges imposed by 

40 any Governmental Authority, including any interest, additions to tax or penalties applicable 

41 thereto. 
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11 "U.S. Person" means any Person that is a "United States Person" as defined in Section 
12 7701(a)(30) of the Code. 

13 "U.S. Tax Compliance Certificate" has the meaning assigned to such term in paragraph 
14 (ii) of Section 3.10(e). 

I5 
16 
17 
18 
19 

20 "Withholding Agent" means the Borrower and the Agent. 

21 "Write-Down and Conversion Powers" means, with respect to any EEA Resolution 
22 Authority, the write-down and conversion powers of such EEA Resolution Authority from time 
23 to time under the Bail-In Legislation for the applicable EEA Member Country, which write-
24 down and conversion powers are described in the EU Bail-In Legislation Schedule. 

25 Section 1.02. Rules of Interpretation. 

26 (a) A reference to any document or agreement shall include such document 
27 or agreement, including any schedules or exhibits thereto, as any of same may be amended, 
28 modified or supplemented from time to time in accordance with its terms and, if applicable, the 
29 terms of this Agreement. 

(b) 30 The singular includes the plural and the plural includes the singular. 

(c) 3 I A reference to any law includes any amendment or modification to such 
32 law. 

(d) 
assigns. 

(e) 35 The words "include," "includes" and "including" are not limiting. 
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(c) Each of the Lenders shall, not later than noon, New York, New York time, 
on the Borrowing Date, make immediately available funds in Dollars in the amonnt of such 
Lender's Loan available to the Agent at the office of the Agent, by wire transfer at its address set 
forth on Schedule I, for crediting to the Borrower's designated acconnt in accordance with the 
wire instructions included in the Borrowing Notice. 

(d) The Borrower shall have the right, at any time and from time to time, to 
repay the Loans in whole or in part, without penalty or premium, (i) upon not less than (i) three 
(3) Business Days prior Notice (or telephonic notice promptly confirmed in writing) given to the 
Agent not later than 11:00 A.M. (New York City time), in the case of Eurodollar Rate Loans and 
(ii) same day written notice (or telephonic notice promptly confirmed in writing) to the Agent 
not later than 11 :00 A.M. (New York City time) in the case of Bpe Rate Loans; provided that (i) 
each shall be in the principal amonnt of-or any larger integral multiple of 

excess thereof, or equal to the remaining principal balance outstanding under such 
in the event that the Borrower shall prepay any portion of any Eurodollar Rate 

Loan prior to the last day of the Interest Period relating thereto, the Borrower shall indemnify 
each of the Lenders in respect of such repayment in accordance with Section 3.09. 

Section2.03. Evidence of Indebtedness and Notes. 

(a) The Loans made by each Lender shall be evidenced by one or more 
acconnts or records maintained by such Lender and by the Agent in the ordinary course of 
business. The accounts or records maintained by the Agent and each Lender shall be conclusive 
absent manifest error. Any failure to so record or any error in doing so shall not, however, limit 
or otherwise affect the obligation of the Borrower herennder to pay any amonnt owing with 
respect to its obligations herennder. In the event of any conflict between the acconnts and 
records maintained by any Lender and the acconnts and records of the Agent in respect of such 
matters, the acconnts and records of the Agent shall control in the absence of manifest error. 

(b) If specifically requested by any particular Lender in writing furnished to 
the Borrower, the Borrower's obligation to pay the principal of, and interest on, the Loans made 
by such Lender shall be evidenced by a promissory note duly executed and delivered by the 
Borrower, such Note to be substantially in the form of E-chibit B with blanks appropriately 
completed in conformity herewith (each, a "Note" and, collectively, the "Notes"). 

(c) The Note issued to any Lender shall (i) be payable to the order of such 
Lender, (ii) be dated as of the Effective Date, (iii) be in a stated maximum principal amonnt 
equal to the Loans of such Lender, (iv) mature on the Maturity Date, (v) bear interest as provided 
in this Agreement, and (vi) be entitled to the benefits of tbis Agreement and the other Loan 
Documents. 

(d) Each Lender will advise the Borrower of the outstanding indebtedness 
herennder to such Lender upon written request therefor. 

Section 2.04. Mandatory Payment. The Loans will mature on the Maturity Date and the 
Borrower nnconditionally promises to pay to the Agent for acconnt of each Lender the entire 

17 
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1 unpaid principal amount of such Lender's Loans Outstanding on the Maturity Date plus all 
2 accrued and unpaid interest thereon and all other amounts then due hereunder. 

3 Section 2.05. Interest. 

4 

5 
6 
7 
8 

9 
10 
11 

12 
13 
14 
15 

16 
17 

18 
19 
20 
21 
22 

23 
24 

25 
26 
27 
28 
29 
30 

31 

32 
33 
34 
35 
36 
37 

(a) Each of the Loans shall bear interest at the following rates: 

(i) To the extent that all or any portion of any Loan is a Eurodollar 
Rate Loan, such Loan or such portion shall bear interest each futerest 
Period at a rate per annum equal to the 
-annum. 

(ii) To the extent that all or any portion of any Loan is a Base Rate A 
Loan, such Loan or such portion shall bear interest at a rate per annum equal to the Ill • (b) The Borrower promises to pay interest on each Loan or any portion 

thereof Outstanding in arrears on (i) each Interest Payment Date applicable to such Loan and (ii) 
upon the payment or prepayment thereof or the Conversion thereof to a Loan of another Type 
(but only on the principal amount so paid, prepaid or Converted). 

(c) After each Loan is made, the Borrower will have the interest rate options 
described in Section 2.06 with respect to all or any part of such Loan. 

(d) In no event shall the Borrower select futerest Periods and Types of Loans 
which would have the result that there shall be more than ten (1 0) different futerest Periods for 
Loans outstanding at the same time (for which purpose futerest Periods for Loans of different 
Types shall be deemed to be different Interest Periods even if the futerest Periods begin and end 
on the same dates). 

(e) Each Lender shall give prompt Notice to the Borrower of the applicable 
interest rate determined by such Lender for purposes of clauses (i) or (ii) of Section 2.05(a). 

(f) Overdue principal, and to the extent permitted by applicable law, overdue 
interest on the Loans and all other overdue amounts payable hereunder or under any Note shall 
bear interest payable on demand, in the case of (i) overdue principal of or overdue interest on the 
Loan, at a rate per annum equal to two percent (2%) above the rate then applicable to the Loan 
and (ii) any other overdue amounts, at a rate per annum equal to two percent (2%) above the 
Base Rate, in each case until such amount shall be paid in full (after, as well as before, judgment) 

Section 2.06. futerest Rate Conversion or Continuation Options. 

(a) The Borrower may, subject to Section 3.04 and Section 3.05, elect from 
time to time to Convert all or any portion of any Loan to a Loan of another Type, provided that 
(i) with respect to any such Conversion of all or any portion of any Eurodollar Rate Loan to a 
Base Rate Loan, the Borrower shall give the Agent an Interest Rate Notice (or telephonic notice 
promptly confirmed in writing) at least one (1) Business Day prior to such Conversion; (ii) in the 
event of any Conversion of all or any portion of a Emodollar Rate Loan into a Base Rate Loan 
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prior to the last day of the Interest Period relating to that Eurodollar Rate Loan, the Borrower 
shall indemnify each Lender in respect of such Conversion in accordance with Section 3.09; (iii) 
with respect to any such Conversion of all or any portion of a Base Rate Loan to a Eurodollar 
Rate Loan, the Borrower shall give each Lender an Interest Rate Notice (or telephonic notice 
promptly confirmed in writing) at least three (3) Eurodollar Business Day prior to such election; 
and (iv) no Loan may be Converted into a Eurodollar Rate Loan when any Default has occurred 
and is continuing. On the date on which such Conversion is being made, any Lender may take 
such action, if any, as it deems desirable to transfer the Loan to its Domestic Lending Office or 
its Eurodollar Lending Office, as the case may be. All or any part of Loans of any Type may be 
Converted as speci~rovided that partial Conversions shall be in an aggregate 
principal amount of -~or any larger integral multiple of- Each Interest 
Rate Notice relating to the Conversion of all or any portion of any Base Rate Loan to a 
Eurodollar Rate Loan shall be irrevocable by the Borrower. 

(b) Eurodollar Rate Loans may be continued as such upon the expiration of an 
Interest Period with respect thereto by compliance by the Borrower with the notice provisions 
contained in Section 2.06(a); provided that no Eurodollar Rate Loan may be continued as such 
when any Default has occurred and is continuing, but shall be automatically Converted to a Base 
Rate Loan on the last day of the fust Interest Period that ends during the continuance of any 
Default of which the officers of the Agent active upon the Borrower's account have actual 
knowledge. 

(c) Any Conversion to or from Eurodollar Rate Loans shall be in such 
amounts and be made pursuant to such elections so that, after giving effect thereto, the aggregate 
prin~ of all Eurodollar Rate Lo~t}le same Interest Period shall not be less 
than- or any integral multiple of-m excess thereof. 

(d) Except to the extent otherwise expressly provided herein, (i) each 
Borrowing of Loans from the Lenders hereunder, each Conversion or continuation of all or a 
portion of any Loan of a particular Type hereunder, and each payment of fees hereunder, shall be 
effected pro rata among the Lenders in accordance with the amounts of their respective Pro Rata 
Share and (ii) each payment of interest on Loans by the Borrower shall be made for account of 
the Lenders pro rata in accordance with the amounts of interest on such Loans then due and 
payable to the respective Lenders. 

(e) Upon the expiration of any Interest Period, the Borrower shall be deemed 
to have requested a new Interest Period of equal duration as the immediately preceding Interest 
Period unless, at least three (3) Business Days prior to said expiration, the Borrower shall have 
delivered to the Agent an Interest Rate Notice (or telephonic notice Promptly confirmed in 
writing) specifying a new Interest Period of a different duration. 

Section 2.07. Replacement ofLenders. 

If (i) any Lender requests compensation under Section 3.06 or Section 3.07, (ii) the 
Borrower is required to pay any additional amount to any Lender or any Governmental Authority 
for the account of any Lender pursuant to Section 3.10, (iii) any Lender is not able to make or 
maintain its Loans as a result of any event or circumstance contemplated in Section 3.05, (iv) 

19 



1 
2 
3 
4 
5 
6 
7 
8 
9 

10 

CONFIDENTIAL 
Term Loan #3 
Page 43 of 99 

11 Borrower not convey, sell, lease, transfer or otherwise dispose of, in one transaction or a 
12 series of transactions, all or substantially all of its business or assets whether now owned or 
13 hereafter to other Person unless A 
14 
15 
16 
17 
18 

19 Section 5.14. Indebtedness. The Borrower will insure that all 
20 Borrower under this Agreement and the other Loan Documents rank and will 
21 - in respect of priority of pa}1llent by the Borrower and · · of 
22 · in of assets of the Borrower 
23 
24 
25 

26 Section 5.15. Liens. The Borrower will not create any Lien upon or with respect to any 
27 of its properties, or assign any right to receive income, in each case to secure or provide for the 
28 pa)'1llent of any debt of any Person, other than: 

29 (i) purchase money liens or purchase money security interests upon or 
30 in any property acquired by the Borrower in the- ordinary course of business to secure the 
31 purchase price or construction cost of such property or to secure indebtedness incurred 

A 

32 solely for the purpose of financing the acquisition of such property or construction of ·· 
33 improvements on such property; 

34 (ii) Liens existing on property acquired by the Borrower at the time of 
35 its acquisition, provided that such Liens were not created in contemplation of such 
36 acquisition and do not extend to any assets other than the property so acquired; 

37 (iii) Liens securing Nonrecourse Indebtedness created for the purpose 
38 of financing the acquisition, improvement or construction of the property subject to such 
39 Liens; 

40 (iv) the replacement, extension or renewal of any Lien permitted by 
41 clauses (i) through (iii) _of this Section 5.15 upon or in the same property theretofore 
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1 
2 

subject thereto or the replacement, extension or renewal (without increase in the amount 
or change in the direct or indirect obligor) of the indebtedness secured thereby; 

3 (v) Liens upon or with respect to margin stock; 

4 (vi) (a) deposits or pledges to secure payment of workers' 
5 compensation, unemployment insurance, old age pensions or other social security; (b) 
6 deposits or pledges to secure performance of bids, tenders, contracts (other than contracts 
7 for the payment of money) or leases, public or statutory obligations, surety or appeal 
8 bonds or other deposits or pledges for purposes of like general nature in the ordinary 
9 course ofbusiness; (c) Liens for property taxes not delinquent and Liens for taxes which 

10 in good faith are being contested or litigated and, to the extent that the Borrower deems 
11 necessary, the Borrower shall have set aside on its books adequate reserves with respect 
12 thereto; (d) mechanics', carriers', workmen's, repairmen's or other like Liens arising in 
13 the ordinary course of business securing obligations which are not overdue for a period of 
I 4 sixty ( 60) days or more or which are in good faith being contested or litigated and, to the 
15 extent that the Borrower deems necessary, the Borrower shall have set aside on its books 
16 adequate reserves with respect thereto; and (e) other matters described in Schedule 4.03; 
17 and 

18 (vii) the Lien of the Borrower's First Mortgage, any other Liens, 
19 charges or encumbrances permitted thereunder from time to time, and any other Lien or 
20 Liens upon all or any portion of the property or assets which are subject to the Lien of the 
21 First Mortgage; 

22 (viii) any Liens securing any pollution control revenue bonds, solid 
23 waste disposal revenue bonds, industrial development revenue bonds or other taxable or 
24 tax-exempt bonds or similar obligations issued by or on behalf of the Borrower from time 
25 to time, and any Liens given to secure any refinancing or refunding of any such 
26 obligations; and 

27 (ix) any other Liens or security interests (other than Liens or security 
28 interests described in clauses (i) through (viii) of this Section 5.15), if the aggregate 
29 principal amount of the indebtedness secured by all such Liens and security interests 
30 (without does not exceed in the at 
31 
32 
33 
34 

35 Section 5.16. Employee Benefit Plans. The Borrower will not: 

36 (a) engage in any non-exempt ''prohibited transaction" within the meaning of 
37 §406 ofERISA or §4975 of the Code which could result in a material liability for the Borrower; 
38 or 
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1 (b) permit any Guaranteed Pension Plan sponsored by the Borrower or its 
2 ERISA Affiliates to fail to meet the "minimum ftmding standards" described in §302 and §303 
3 of ERISA, whether or not such deficiency is or may be waived; or 

4 (c) fail to contribute to any Guaranteed Pension Plan sponsored by the 
5 Borrower or its ERISA Affiliates to an extent which, or terminate any Guaranteed Pension Plan 
6 sponsored by the Borrower or its ERISA Affiliates in a manner which, could result in the 
7 imposition of a lien or encumbrance on the assets of the Borrower or any of its Subsidiaries 
8 pursuant to §303(k) or §4068 of ERISA; or 

9 (d) permit or take any action which would result in the aggregate benefit 
10 liabilities (within the meaning of §4001(a)(l6) of ERISA) of Guaranteed Pension Plans 
11 sponsored by the Borrower or its ERISA Affiliates exceeding the value of the aggregate assets of 
12 such plans by more than the amount set forth in Section 4.JJ(c). For purposes of this covenant, 
13 poor investment performance by any trustee or investment management of a Guaranteed Pension 
14 Plan shall not be considered as a breach of this covenant. 

15 
16 
17 
18 
19 
20 

21 
22 
23 

24 
25 
26 
27 

28 Section 5.18. Compliance with Anti-Terrorism Regulations. The Borrower shall not: 

29 (a) Violate any applicable anti-corruption laws or any Anti-Terrorism Laws 
30 or engage in any transaction, investment, undertaking or activity that conceals the identity, 
31 source or destination of the proceeds from any category of prohibited offenses designated by the 
32 Organization for Economic Co-operation and Development's Financial Action Task Force on 
33 Money Laundering. 

34 (b) Use, directly or indirectly, the proceeds of the Loans, or lend, contribute 
35 or otherwise make available such proceeds to any subsidiary, joint venture partner or other 
36 Person, (x) in violation of anti-corruption laws, (y) to ftmd any activities or business of or with 
37 any Person, or in any country, region or territory, that, is, or whose government is, the subject of 
38 Sanctions at the time of such ftmding, or (z) in any other manner that would result in a violation 
39 of Sanctions by any Person (including any Person participating in the Loans, whether as 
40 underwriter, advisor, investor, or otherwise). 
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1 (c) Deal in, or otherwise engage in any transaction related to, any property or 
2 interests in property blocked pursuant to any Anti-Terrorism Law, or (ii) engage in or conspire 
3 to engage in any transaction that evades or avoids, or has the purpose of evading or avoiding, or 
4 attempt to violate, any of the prohibitions set forth in any Anti-Terrorism Law. 

5 ARTICLE 6- CONDITIONS PRECEDENT. 

6 Section 6.01. Conditions Precedent to Effectiveness. The effectiveness of this 
7 Agreement and the making of Loans pursuant to Section 2.01 is subject to the following 
8 conditions precedent, each of which shall have been met or performed in the reasonable opinion 
9 of the Agent: 

10 (a) Execution of this Agreement. This Agreement shall have been duly 
11 executed and delivered by the Parties. 

12 (b) Corporate Action. All corporate action necessary for the valid execution, 
13 delivery and performance by the Borrower of this Agreement and any other Loan Document to 
14 which it is a Party, shall have been duly and effectively taken, and evidence thereof satisfactory 
15 to the Lenders shall have been provided by the Borrower to the Agent. 

16 (c) Incumbency Certificate. The Borrower shall have provided its 
17 incumbency certificate to the Agent dated as of the Effective Date, signed by its duly authorized 
18 officer, and giving the name and bearing a specimen signature of each individual who shall be 
19 authorized: (1) to sign, in the name and on behalf of the Borrower each of the Loan Documents 
20 to which it is a party, (2) to make Conversion requests and (3) to give notices and to take other 
21 action on its behalf under the Loan Documents. 

22 (d) Borrower's Certificate. The Agent shall have received from the 
23 Borrower's executed certificate, dated as of the Effective Date, substantially in the form of 
24 Exhibit D. 

25 (e) Opinion of Counsel. The Agent shall have received a favorable opinion 
26 addressed to the Lenders and the Agent, dated as of the Effective Date, substantially in the form 
27 of Exhibit E attached hereto, from Squire Patton Boggs (US) LLP, counsel to the Borrower. 

28 (f) No Legal Impediment. No change shall have occurred in any law or 
29 regulations thereunder or interpretations thereof that in the reasonable opinion of any Lender 
30 would make it illegal for such Lender to make any Loan. 

31 (g) Governmental Regulation. Each Lender shall have received such 
32 statements in substance and form reasonably satisfactory to such Lender as such Lender shall 
33 require for the purpose of compliance with any applicable regulations of the Comptroller of the 
34 Currency or the Board of Governors of the Federal Reserve Board, including, without 
35 limitation, applicable "know your customer" requirements. 

36 
37 
38 

(h) Note. The Note (if same is rPI"111PC!1"Prl 

executed and delivered by the Borrower to 
Lender on the Effective Date. 

40 

shall have been duly 
as the sole 
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1 (i) Proceedings and Documents. All proceedings in connection with the 
2 transactions contemplated by this Agreement, the other Loan Documents and all other 
3 documents incident thereto shall be satisfactory in substance and in form to the Lenders and to 
4 counsel for the Agent, and the Lenders and such counsel shall have received all information and 
5 · such counterpart originals or certified or other copies of such documents as the Agent may 
6 reasonably request. 

7 G) Borrowing Notice. The Borrower shall have delivered the Borrowing 
8 Notice to the Agent as provided for in Section 2.02(a}. 

9 (k) No Default. No Default shall have occurred and be continuing or will 
10 occm upon the making of the Loans, and each of the representations and warranties contained in 
11 this Agreement, the other Loan Documents or in any document or instrument delivered pursuant 
12 to or in connection with this Agreement shall be true in all material respects as of the time of the 
13 making of the Loans, with the same effect as if made at and as of that time (except to the extent 
14 that such representations and warranties relate expressly to an earlier date). 

15 ARTICLE 7- EVENTS OF DEFAULT, ACCELERATION, ETC. 

16 Section 7.01. Events of Default. The following events shall constitute "Events of 
1 7 Default" for purposes of this Agreement: 

18 
19 
20 

21 
22 
23 
24 
25 

26 
27 
28 
29 
30 
31 
32 

33 
34 
35 
36 

37 
38 
39 

(a) the Borrower shall fail to pay any principal of the Loan when the same 
shall become due and payable, whether at the stated date of maturity or any accelerated date of 
maturity or at any other date fixed for payment; or 

(b) the Borrower shall fail to pay any interest on the Loan, any fees or other 
sums due hereunder or under any of the other Loan Documents, for a period of
- following the date when the same shall become due and payable, whe~ 
~ maturity or any accelerated date of maturity or at any other date fixed for 
payment; or 

(c) (i) the Borrower shall fail to perform any term, covenant or agreement 
contained in Section 5.05, Section 5.06 (but only as to corporate existence), Section 5.10, 
Section 5.12, Section 5.13 (upon the consummation of any transaction prohibited by said 
Section 5.13), Section 5.15, Section 5.17 or Section 5.18(b) or (ii) the Borrower shall fail to 
perform any term, covenant or agreement contained herein or in~ Loan 
Documents (other than those specified elsewhere in this Section 7.01)- after 
Notice of such failure has been given to the Borrower by the Agent or any Lender; or 

(d) any representation or warranty of the Borrower in this Agreement or any 
of the other Loan Documents or in any other document or instrument delivered pursuant to or in 
connection with this Agreement shall prove to have been false in any material respect upon the 
date when made or deemed to have been made by the terms of this Agreement; or 

(e) the Borrow~r shall default in the ayment when due of any principal of or 
any interest on any Funded Debt or more, or fail to observe or perform 
any material term, covenant or agreement contame m any agreement by which it is bound, 

41 
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1 evidencing or securing Fllllded Debt more, for such 
2 period of time as would permit (assmmng g~vmg appropnate notice or lapse of time if 
3 required) the holder or holders thereof or of any obligations issued thereunder to accelerate the 
4 maturity thereof, unless such failure shall have been cured by the Borrower or effectively 
5 waived by such holder or holders; or 

6 (f) the Borrower shall (1) vollllltarily terminate operations or apply for or 
7 consent to the appointment of, or the taking of possession by, a receiver, custodian, trustee or 
8 liquidator of the Borrower, or of all or a substantial part of the assets of the Borrower, (2) admit 
9 in writing its inability, or be generally Wlable, to pay its debts as the debts become due, (3) 

10 make a general assignment for the benefit of its creditors, ( 4) commence a vollllltary case under 
11 the United States Bankruptcy Code (as now or hereafter in effect), (5) file a petition seeking to 
12 take advantage of any other law relating to bankruptcy, insolvency, reorganization, winding-up, 
13 or composition or adjustment of debts, (6) fail to controvert in a timely and appropriate manner, 
14 or acquiesce in writing to, any petition filed against it in an invollllltary case Wlder the 
15 Bankruptcy Code, or (7) take any corporate action for the pmpose of effecting any of the 
16 foregoing; or 

17 (g) without its application, approval or consent, a proceeding shall be 
18 commenced, in any court of competent jurisdiction, seeking in respect of the Borrower: the 
19 liquidation, reorganization, dissolution, winding-up, or composition or readjustment of debt, the_ 
20 appointment of a trustee, receiver, liquidator or the like of the Borrower, or of all or any 
21 substantial part of the assets of the Borrower, or other like relief in respect of the Borrower, 
22 Wlder any law relating to bankruptcy, insolvency, reorganization, winding-up, or composition or 
23 adjustment of debts unless such proceeding is contested in good faith by the Borrower; and, if 
24 the proceeding is being contested in good faith by the the same shall co~1tume 
25 Wldismissed, or unstayed and in effect, for any period 
26 order for relief against the Borrower shall be entered m any m~rollmtliUY 
27 Bankruptcy Code; or 

28 there shall remain in force, Wldischarged, unsatisfied and unstayed, for 
29 whether or not consecutive, any final judgment against the Borrower 
30 Wldischarged, unsatisfied and unstayed, outstanding final judgments 
31 against the Borrower exceeds in the aggregate-for 

32 (i) if any of the Loan Documents shall be canceled, terminated, revoked or 
33 rescinded by the Borrower otherwise than in accordance with the terms thereof or with the 
34 express prior written agreement, consent or approval of all Lenders, or any action at law, suit or 
35 in equity or other legal proceeding to cancel, revoke or rescind any of the Loan Documents shall 
36 be commenced by or on behalf of the Borrower, any of its stockholders, or any court or any 
3 7 other Governmental Authority or agency of competent jurisdiction shall make a determination 
3 8 that, or issue a judgment, order, decree or ruling to the effect that, any one or more of the Loan 
39 Doctments is illegal, invalid or llllenforceable in accordance with the terms thereof; or 

40 G) (i) with respect to any Guaranteed Pension Plan, (A) an ERISA 
41 Reportable Event shall have occurred; (B) an application for a minimum funding waiver shall 
42 have been filed; (C) a notice of intent to terminate such plan pursuant to Section 404l(a)(2) of 
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1 ERISA shall have been issued; (D) a lien under Section 303(k) of ERISA shall be imposed; (E) 
2 the PBGC shall have instituted proceedings to terminate such plan; (F) the PBGC shall have 
3 applied to have a trustee appointed to administer such plan pursuant to Section 4042 of ERISA; 
4 or (G) any event or condition that constitutes grounds for the termination of, or the appointment 
5 of a trustee to administer, such plan pursuant to Section 4042 of ERISA shall have occurred or 
6 shall exist, provided that with respect to the event or condition described in Section 4042(a)(4) 
7 of ERISA, the PBGC shall have notified the Borrower or any ERISA Affiliate that it has made a 
8 determination that such plan should be terminated on such basis; or (ii) with respect to any 
9 Multiemployer Plan, the Borrower or any ERISA Affiliate shall incur liability as a result of a 

10 partial or complete withdrawal from such plan or the reorganization, insolvency or termination 
11 of such plan; and, in the case of each of (i) or (ii), the Majority Lenders shall have determined in 
12 their reasonable discretion that such events or conditions, individually or in the aggregate, 
13 reasonabl)' could be expected likely to result in liability of the Borrower in an aggregate amount 
14 exceeding- 'br 

15 

16 
17 
18 

19 Section 7.02. Lenders' Remedies. Upon the occurrence of any Event of Default, for so 
20 long as same may be continuing, the Agent shall, at the request of, or may, with the consent of 
21 the Majority Lenders, by Notice to the Borrower (an "Acceleration Notice"), declare all 
22 indebtedness and liabilities (whether matured or unmatured) of the Borrower with respect to this 
23 Agreement and the Notes to be immediately due and payable (or to be due and payable at such 
24 later time as may be stated in such Acceleration Notice) without further demand, presentation, 
25 protest or other Notice of any kind, all of which are hereby expressly waived by the Borrower; 
26 provided that upon the occurrence of an Event of Default specified in Section 7. 01 (f) or Section 
27 7.01(g), all indebtedness and liabilities specified above shall automatically become immediately 
28 due and payable without any requirement that Notice be given to the Borrower. Immediately 
29 upon the occurrence of an Event of Default specified in Section 7.01 (f) or Section 7.01 (g), or at 
30 such later time as is specified in the Acceleration Notice, the Borrower shall pay to the Lenders 
31 all amounts owing or payable in respect of such indebtedness and liabilities specified above, 
32 failing which all rights and remedies of the Lenders under the Loan Documents shall thereupon 
33 become enforceable and may be enforced by the Lenders or the Agent. 

34 ARTICLE 8 - SHARING. 

35 Section 8.0 1. Sharing Among Lenders. If any Lender shall obtain from the Borrower 
36 any payment of any principal of or interest on any Loan owing to it or payment of any other 
37 amount under this Agreement or any other Loan Document through the exercise of any right of 
38 set-off, banker's lien or counterclaim or similar right or otherwise (other than from the Agent as 
39 provided herein and other than amounts owing to such Lender pursuant to Sections 3.06, 3.07, 
40 3.09, 3.10 or Article 10), and, as a result of such payment, such Lender shall have received a 
41 greater percentage of the principal of or interest on the Loans or such other amounts then due 
42 hereunder or thereunder by the Borrower to such Lender than the percentage received by any 
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1 other Lender, it shall promptly purchase from such other Lenders a participation in (or, if and to 
2 the extent specified by such Lender, a direct interest in) the Loans or such other amounts, 
3 respectively, owing to such other Lenders (or in interest due thereon; as the case may be) in such 
4 amounts, and make such other adjustments from time to time as shall be equitable, to the end that 
5 all the Lenders shall share the benefit of such excess payment (net of any expenses that may be 
6 incurred by such Lender in obtaining or preserving such excess payment) pro rata in accordance 
7 with the unpaid principal of and/or interest on the Loans or such other amounts, respectively, 
8 owing to each of the Lenders; provided that, for the purpose of calculating any Lender's Pro Rata 
9 Share of any payment hereunder, payments to each such Lender shall include any amounts set 

1 0 off by the Borrower against such Lender pursuant to Section 8. 02. 

11 Section 8.02. Borrower's Offset Rights. To the extent permitted by law, the Borrower 
12 may offset against any payments due to any Lender under this Agreement or the Notes the 
13 amounts of any loss suffered by the Borrower as a result of the failure of such Lender to return 
14 any monies of the Borrower on deposit with such Lender due to the insolvency of such Lender. 
15 Any such offset may be made only against payments due to the insolvent Lender, when and as 
16 the same become due, and no offsets may be made against any amounts due and payable to any 
17 other Lender. The Borrower may not exercise any right of setoff with respect to all or any 
18 portion of deposits which are insured by the Federal Deposit Insurance Corporation. 

19 ARTICLE 9 -AGENT. 

20 Each of the Lenders hereby irrevocably 
21 appoints to act on its behalf as the Agent hereunder and 
22 under the s the Agent to take such actions on its behalf and 
23 to exercise such powers as are delegated to the Agent by the terms hereof or thereof, together 
24 with such actions and powers as are reasonably incidental thereto. The provisions of this Article 
25 9 are solely for the benefit of the Agent and the Lenders, and except as otherwise provided 
26 herein, the Borrower shall not have rights as a third-party beneficiary of any of such provisions. 
27 It is understood and agreed that the use of the term "agent" herein or in any other Loan 
28 Documents (or any other similar term) with reference to the Agent is not intended to connote any 
29 fiduciary or other implied (or express) obligations arising under agency doctrine of any 
30 applicable law. Instead such term is used as a matter of market custom, and is intended to create 
31 or reflect only an administrative relationship between contracting parties. 

32 Section 9.02. Rights as a Lender. The Person serving as the Agent hereunder shall have 
33 the same rights and powers when acting in its capacity as a Lender as any other Lender, and may 
34 exercise such rights and pow.ers as though it were not the Agent, and the term "Lender" and 
35 "Lenders" shall, unless otherwise expressly indicated or unless the context otherwise requires, 
36 include the Person serving as the Agent hereunder in its individual capacity. Such Person and its 
37 affiliates may accept deposits from, lend money to, own securities of, act as the financial advisor 
38 or in any other advisory capacity for, and generally engage in any kind of business with, the 
39 Borrower or any Subsidiary or other affiliate thereof as if such Person were not the Agent 
40 hereunder and without any duty to account therefor to the Lenders. 

41 Section 9.03. Exculpatory Provisions. 
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Notice as Borrower shall last have fwnished in writing to the Person giving the 
Notice; 

if to any Lender, at such Person's address set forth on Schedule I, or such other 
address for Notice as such Person shall have last fwnished in writing to the 
Person giving the Notice. 

(b) So long as or any of its affiliates is 
the Agent, materials required to pursuant to (a), (b), (c) and (d) and 
Section 5.05 shall be delivered to the ~medium in a format acceptable to the 
Agent and the Lenders by email at: - (or such other address as the Agent 
may notify the Borrower from time to time). The Borrower agrees that the Agent may make 
such materials, as well as any other written information, documents, instruments and other 
material relating to the Borrower, any of its Subsidiaries or any other materials or matters 
relating to this Agreement, any Notes as may be issued hereunder or any of the transactions 
contemplated hereby (collectively, the "Communications") available to the Lenders by posting 
such notices on DebtDomain or a substantially similar electronic system (the "Platform"). The 
Borrower acknowledges that (i) the distribution of material through an electronic medium is not 
necessarily secure and that there are confidentiality and other risks associated with such 
distribution, (ii) the Platform is provided "as is" and "as available" and (iii) neither the Agent nor 
any of its affiliates warrants the accuracy, adequacy or completeness of the Communications or 
the Platform and each expressly disclaims liability for errors or omissions in the 
Communications or the Platform. No warranty of any kind, express, implied or statutory, 
including, without limitation, any warranty of merchantability, fitness for a particular purpose, 
non-infringement of third party rights or freedom from viruses or other code defects, is made by 
the Agent or any of its affiliates in connection with the Platform. The Agent shall not be liable 
(except to the extent that such liability arises out of the gross negligence, bad faith or willful 
misconduct of the Agent or its Related Parties) for any damages arising from the use by 
unintended recipients of any information or other materials distributed by the Agent, pursuant to 
this Section J0.02(b) or Section 10.02(c) through telecommunications, electronic or other 
information transmission systems in connection with this Agreement or the other Loan 
Documents or the transactions contemplated hereby or thereby. 

(c) Each Lender agrees that Notice to it (as provided in the next sentence) (a 
"Communication Notice") specifying that any Communications have been posted to the Platform 
shall constitute effective delivery of such information, documents or other materials to such 
Lender for purposes of this Agreement; provided that if requested by any Lender, the Agent 
shall deliver a copy of the Communications to such Lender by email or facsimile. Each Lender 
agrees (i) to notify the Agent in writing of such Lender's email address to which a 
Communication Notice may be sent by electronic transmission (including by electronic 
communication) on or before the date such Lender becomes a party to this Agreement (and from 
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1 time to time thereafter to ensure that the Agent has on record an effective email address for such 
2 Lender) and (ii) that any Communication Notice may be sent to such email address. 

3 Section 10.03. Expenses. The Borrower agrees to pay promptly following receipt of 
4 written invoices describing in reasonable detail (a) the reasonable fees, expenses and 

5 disbursements of the Agent's external counsel incurred in connection with the administration or 
6 interpretation of the Loan Documents and other instruments mentioned herein, the negotiation of 
7 this Agreement and the closing hereunder, and amendments, modifications, approvals, consents 

8 or waivers hereto or hereunder, (b) the reasonable fees, expenses and disbursements of the Agent 
9 in connection with the administration of the Loan Documents and other 

10 · and A 

11 
12 
13 
14 
15 
16 
17 
18 
19 
20 
21 
22 
23 
24 
25 
26 

27 Section 1 0.04. Indemnification. The Borrower agrees to indemnify and hold harmless 
28 the Agent, the Lenders and their respective officers, affiliates, directors, employees, agents and 
29 advisors (each, an "Indemnitee") from and against any and all claims, actions and suits by a third 
30 party (which third party may, for these purposes, include the Agent or a Lender) (collectively, 
31 "Actions"), whether groundless or otherwise, and from and against any and all liabilities, losses, 
32 damages and expenses payable by any Indemnitee to any third party (which third party may, for 
33 these purposes, include the Agent or a Lender) (collectively, "Liabilities") of every nature and 
34 character incurred by or awarded against any such Indemnitee (including the reasonable fees and 
35 expenses of counsel), in each case arising out of this Agreement or any of the other Loan 

36 Documents or the transactions contemplated hereby including, without limitation, (a) any actual 
3 7 or proposed use by the Borrower of the proceeds of the Loans, or (b) the Borrower entering into 

38 or performing this Agreement or any of the other Loan Documents; provided that the liabilities, 
39 losses, damages and expenses indemnified pursuant to this Section 10.04 shall not include any 
40 liabilities, losses, damages and expenses in respect of any taxes, levies, imposts, deductions, 
41 charges or withholdings, indemnification for which is provided on the basis, and to the extent, 
42 specified in Section 3.09; and provided further, that such indemnity shall not be available as to 
43 any Indemnitee, to the extent that such liabilities, losses, damages and expenses arise out of the 
44 gross negligence, bad faith or willful misconduct of such Indemnitee or any of its Related 

45 Parties. In the event that an Indemnitee shall become subject to any Action or Liability with 
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1 respect to any matter for which indemnification may apply pursuant to this Section 10.04 (an 
2 "fudemnitv Claim"), such fudemnitee shall give Notice of such fudemnity Claim to the Borrower 
3 by telephone at (561) 694-6204 and also in accordance with the written Notice requirements in 
4 Section 10.02. Such fudemnitee may retain counsel and conduct the defense of such fudemnity 
5 Claim, as it may in its sole discretion deem proper, at the sole cost and expense of the Borrower. 
6 So long as no Default shall have occurred and be continuing hereunder, no fudemnitee shall 
7 compromise or settle any claim without the prior written consent of the Borrower, which consent 
8 shall not unreasonably be withheld or delayed (provided that the Borrower shall only be 
9 responsible for the reasonable fees and expenses of one counsel for all fudemnitees taken as a 

10 whole unless any actual or potential conflict of interest between such fudemnitees makes it 
11 inappropriate for one counsel to represent all such fudemnitees, in which event the Borrower 
12 shall be responsible for the reasonable fees and expenses of one additional counsel for each 
13 of affected fudemnitees · situated taken as a 
14 
15 
16 case an mvesbgahon, 
17 m this Section 10.04 applies, such 
18 indemnity shall be effective whether or not the affected fudemnitee is a party thereto and 
19 whether or not the transactions contemplated hereby are consummated. Each Party also agrees 
20 not to assert any claim against any other Party or any of its respective affiliates, or any of its 
21 respective directors, officers, employees, attorneys and agents, on any theory of liability, for 
22 special, indirect, consequential or punitive damages arising out of or otherwise relating to this 
23 Agreement, any Notes as may be issued hereunder, any other Loan Document, any of the 
24 transactions contemplated herein or the actual or proposed use of the proceeds of the Loans 
25 (provided that the foregoing shall not preclude any fudemnitee from seeking to recover the 
26 preceding types of damages from the Borrower to the extent the same are specifically payable by 
27 such fudemnitee to any third party). 

28 Section 10.05. Survival of Covenants. All covenants, agreements representations and 
29 warranties made herein, in the Notes, in any of the other Loan Documents or in any documents 
30 or other papers delivered by or on behalf of the Borrower pursuant hereto shall be deemed to 
31 have been relied upon by the Agent and the Lenders, notwithstanding any investigation 
32 heretofore or hereafter made .by any of them, and shall survive the making by the Lenders of the 
33 Loans, as herein contemplated, and shall continue in full force and effect so long as any amount 
34 due under this Agreement, the Notes, or any of the other Loan Documents remains outstanding. 
35 All statements contained in any certificate or other paper delivered to the Agent or any Lender at 
36 any time by or on behalf of the Borrower pursuant hereto or in connection with the transactions 
3 7 shall constitute and warranties the Borrower hereunder. 
38 
39 
40 
41 

42 Section 10.06. Assignment and Participations. 

43 (a) Successors and Assigns Generally. The provisions of this Agreement 
44 shall be binding upon and inure to the benefit of the Parties and their respective successors and 
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assigns permitted hereby, except that Borrower may not assign or otherwise transfer any of its 

rights or obligations hereunder without the prior written consent of the Agent and each Lender, 

and no Lender may assign or otherwise transfer any of its rights or obligations hereunder except 

(i) to an assignee in accordance with the provisions of Section 10.06(b) or Section 10.06(/), (ii) 

by way of participation in accordance with the provisions of Section 10.06(d), or (iii) by way of 

pledge or assignment of a security interest subject to the restrictions of Section 10. 06(e) (and 

any other attempted assignment or transfer by any Party shall be null and void). Other than as 

specified in Section 9. 05 and Section I 0. 04, nothing in this Agreement, expressed or implied, 

shall be construed to confer upon any Person (other than the Parties, their respective successors 

and assigns permitted hereby, and Participants to the extent provided in Section 10.06(d)) any 

legal or equitable right, remedy or claim under or by reason of this Agreement. 

(b) Assignments by Lenders. Any Lender may at any time assign to one or 

more assignees all or a portion of its rights and obligations under this Agreement (including the 

Loans at the time owing to it); provided that any such assignment shall be subject to the 

following conditions: 

(i) Minimum Amounts. The principal outstanding balance of the 

Loans in of the assigning Lender subject to each such assignment (determined as of the 

date the Assignment and Assumption, made pursuant to an Assignment and Assumption 

Agreement in the form of Exhibit G hereto (the "Assignment and Assumption 

Agreement")), with respect to such assignment is delivered to the Agent or, if "Trade 

Date" is specified in th~l and Assumption Agreement, as of the Trade Date) 

shall not be less than U~ unless each of the Agent and, so long as no Event of 

Default has occurred and is continuing, the Borrower otherwise consents. 

(ii) Proportionate Amounts. Each partial assignment shall be made as 

an assignment of a proportionate part of all the assigning Lender's rights and obligations 

under this Agreement with respect to the Loan assigned. 

(iii) Required Consents. No consent shall be. required for any 

assignment except to the extent required by Section 10.06(b)(i) and, in addition: 

(A) 

(B) 

the consent of the Borrower (such consent not to be 

unreasonably withheld or delayed) shall be required unless 

(x) an Event of Default has occurred and is continuing at 

the time of such assignment, or (y) such assignment is to a 

Lender or an affiliate of a Lender which is majority-owned 

and controlled by such Lender or any corporation 

controlling such Lender; and 

the consent of the Agent (such consent not to be 
unreasonably withheld or delayed) shall be required for 

assignments in respect of the Loans, if such assignment is 

to a Person that is not a Lender or an affiliate of such 

Lender which is majority-owned and controlled by such 

Lender or any corporation controlling such Lender. 
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(iv) Assignment and Assumption. The parties to each assignment shall 
execute and deliver to the Agent an and A 

~recordation fee of 
-;provided that the may, m to waive 
such processing and recordation fee in the case of any assignment. The assignee, if it is 
not a Lender, shall deliver to the Agent an Administrative Questionnaire. 

(v) No Assignment to Certain Persons. No such assignment shall be 
made to (A) the Borrower or any of the Borrower's affiliates or Subsidiaries or (B) to any 
Defaulting Lender or any of its affiliates or Subsidiaries, or any Person who, upon 
becoming a Lender hereunder, would constitute any of the foregoing Persons described in 
this clause (B). 

(vi) No Assignment to Natural Persons. No such assignment shall be 
made to a natural Person. 

(vii) Certain Additional Pavments. In connection with any assignment 
of rights and obligations of any Defaulting Lender hereunder, no such assignment shall 
be effective unless and until, in addition to the other conditions thereto set forth herein, 
the Defaulting Lender or its assignee shall make such additional payments to the Agent in 
an aggregate amount sufficient, upon distribution thereof as appropriate (which may be 
outright payment, purchases by the assignee of participations or subparticipations, or 
other compensating actions, including funding, with the consent of the Borrower and the 
Agent, the applicable pro rata share of Loans previously requested but not funded by the 
Defaulting Lender, to each of which the applicable assignee and assignor hereby 
irrevocably consent), to (x) pay and satisfy in full all payment liabilities then owed by 
such Defaulting Lender to the Agent and each other Lender hereunder (and interest 
accrued thereon), and (y) acquire (and fund as appropriate) its full pro rata share of all 
Loans in accordance with its Pro Rata Share. Notwithstanding the foregoing, in the event 
that any assignment of rights and obligations of any Defaulting Lender hereunder shall 
become effective under applicable law without compliance with the provisions of this 
paragraph, then the assignee of such interest shall be deemed to be a Defaulting Lender 
for all pwposes of this Agreement until such compliance occurs. 

Subject to acceptance and recording thereof by the Agent pursuant to Section 10.06(c), 
from and after the effective. date specified in each Assignment and Assumption Agreement, the 
assignee thereunder shall be a party to this Agreement and, to the extent of the interest assigned 
by such Assignment and Assumption Agreement, shall have the rights and obligations of (as 
applicable) a Lender under this Agreement, and the assigning Lender thereunder shall, to the 
extent of the interest assigned by such Assignment and Assumption Agreement, be released from 
its obligations under this Agreement (and, in the case of an Assignment and Assumption 
Agreement covering all of the assigning Lender's rights and obligations under this Agreement, 
such Lender shall cease to be a Party hereto) but (i) shall continue to be entitled to the benefits of 
Article 3, Section 9.05, Section 10.03 and Section 10.04 with respect to facts and circumstances 
occurring prior to the effective date-of such assignment, and (ii) shall continue to be obligated in 
respect of any liabilities or obligations that expressly survive any such assignment; provided, that 
except to the extent otherwise expressly agreed by each affected Party no assignment by a 
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By: ---------------------~ 
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Title: =-------------
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SCHEDULE I 
TO TERM LOAN AGREEMENT 

LENDERS 

Lending Office for all Loans: 

Address for Notices: 

A 
Attn:--. 

Fax: 
Tel: 

Email: 
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March 31, 2016 

Ladies and Gentlemen: 

EXHffiiT A TO AGREEMENT 

[Form of Borrowing Notice) 

BoRRo~G NoTICE 
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The Wldersigned, FLORIDA POWER & LIGHT COMPANY, a Florida cmporation (the 
"Borrower"), refers to the Term Loan Agreement, dated as of March 31, 2016 (as amended or 
modified from time to time, the "Loan Agreement", the terms defined therein bein~ 
as therein the Wldersigned, the Lenders party thereto and -A 

~as Administrative Agent and Lender (the "Agent"), and 
no:>n<>nv requests a a Wlder the Agreement, and in that connection sets forth 
below the information relating to the borrowing (the "Proposed Borrowing") as required by 
Section 2.02(a) of the Agreement. 

22 (i) The Business Day of the Proposed Borrowing is March 31,2016. 

23 (ii) The Proposed Borrowing is a Eurodollar Rate Loan with an initial Interest Period 
24 of one (1) month. 

25 (iii) The aggregate amoWlt of the Proposed Borrowing is US$100,000,000. 

26 The Wldersigned hereby certifies that the following statements are true on the date hereof, 
27 and will be true on the date of the Proposed Borrowing: 

28 (A) No Default shall have occurred and be continuing or will occur upon the making 
29 of the Loan, and 

30 (B) Each of the representations and warranties contained in the Agreement, the other 
31 Loan Documents or in any document or instrument delivered pursuant to or in 
32 connection with the Agreement will be true in all material respects as of the time 
33 of the making of the Loan with the same effect as if made at and as of that time 
34 (except to the extent that such representations and warranties relate expressly to 
35 an earlier date). 
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The proceeds of the Proposed Borrowing should be wire transferred to the Borrower in 
accordance with the following wire transfer instructions: 

Name of Bank: 
Street Address of Bank: 
City/State/ZIP ofBank: 
ABA Nwnber of Bank: 
SWIFT: 
Name of Account: A 

Account Nwnber at Bank: 

{SIGNATUREAPPEARSONTHEFOUOWINGPAGE} 
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Very truly yours, 
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FLORIDA POWER & LIGHT 
COMPANY 

By: -------------------------
Name: 
Title: 

[FPL /- -Term Loan- Signature Page -Borrowing Notice] 
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EXHIBIT B TO AGREEMENT 

[Form of Note] 

NOTE 

$100,000,000 
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Dated: March[__], 2016 

FOR VALUE RECEIVED, the undersigned, FLORIDA POWER & LIGHf COMPANY, a 
Florida corporation (hereinafter, together with its successors in title and assigns, called 
"Borrower"), by this promissory note (hereinafter called "this 
unconditionally promises to pay to the order of 

(hereinafter, together with its successors m asstgns, 
principal swn of ONE HUNDRED THOUSAND DOLLARS AND N0/100 

DOLLARS ($1 00,000,000), or the aggregate unpaid principal amount of the Loan evidenced by 
this Note made by Lender to Borrower pursuant to the Agreement (as hereinafter defined), 
whichever is less, on the Maturity Date (as defmed in the Agreement), and to pay interest on the 
principal swn outstanding hereunder from time to time from the Effective Date until the said 
principal swn or the unpaid portion thereof shall have been paid in full. 

The unpaid principal (not at the time overdue) of this Note shall bear interest at the annual rate 

from time to time in effect under the Agreement referred to below (the "Applicable Rate"). 
Accrued interest on the unpaid principal under this Note shall be payable on the dates, and in the 
manner, specified in the Agreement. 

On the Maturity Date there shall become absolutely due and payable by Borrower hereunder, and 
Borrower hereby promises to pay to the Holder (as hereinafter defined) hereof, the balance (if 
any) of the principal hereof then remaining unpaid, all of the unpaid interest accrued hereon and 
all (if any) other amounts payable on or in respect of this Note or the indebtedness evidenced 
hereby. 

Overdue principal of the Loan, and to the extent permitted by applicable law, overdue interest on 
the Loan and all other overdue amounts payable under this Note, shall bear interest payable on 
demand in the case of (i) overdue principal of or overdue interest on the Loan, at a rate per 

annum equal to two percent (2%) above the rate then applicable to the Loan, and (ii) any other 
overdue amounts, at a rate per annum equal to two percent (2%) above the Base Rate, in each 
case until such amount shall be paid in full (after, as well as before, judgment). 

Each payment of principal, interest or other sum payable on or in respect of this Note or the 
indebtedness evidenced hereby shall be made by Borrower directly to Lender at Lender's office, 
as provided in the Agreement, for the account of the Holder, not later than 2:00p.m., New York, 
New York time, on the due date of such payment. All payments on or in respect of this Note or 
the indebtedness evidenced hereby shall be made without set-off or counterclaim and free and 
clear of and without any deduction of any kind for any taxes, levies, fees, deductions 
withholdings, restrictions or conditions of any nature, except as expressly set forth in Section 
3.10 and Section 8.02 of the Agreement. 
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1 Absent manifest error, a certificate or statement signed by an authorized officer of Lender shall 
2 be conclusive evidence of the amount of principal due and unpaid under this Note as of the date 
3 of such certificate or statement. 

4 This Note is made and delivered by the Borrower to the Lender pursuant to that certain Term 
5 Loan dated as of March 31 201 by among the Borrower, the lenders party thereto, 
6 and ;\as Administrative Agent and Lender (such 
7 or supplemented or amended and restated from 
8 time to time hereafter, as so varied or supplemented or amended and restated, called the 
9 "Agreement"). This Note evidences the obligations of Borrower (a) to repay the principal 

10 amount of the Loan made by Lender to Borrower under the Agreement, (b) to pay interest, as 
11 provided in the Agreement on the principal amount hereof remaining unpaid from time to time, 
12 and (c) to pay other amounts which may become due and payable hereunder as provided herein 
13 and in the Agreement. 

14 No reference herein to the Agreement, to any of the Schedules or Exhibits annexed thereto, or to 
15 any of the Loan Documents or to any provisions of any thereof, shall impair the obligations of 
16 Borrower, which are absolute, unconditional and irrevocable, to pay the principal of and the 
17 interest on this Note and to pay all (if any) other amounts which may become due and payable on 
18 or in respect of this Note or the indebtedness evidenced hereby, strictly in accordance with the 
19 terms and the tenor of this Note. 

20 All capitalized terms used herein and defined in the Agreement shall have the same meanings 
21 herein as therein. For all purposes ofthis Note, "Holder" means the Lender or any other person 
22 who is at the time the lawful holder in possession of this Note. 

23 Pursuant to, and upon the terms contained in the Agreement, the entire unpaid principal of this 
24 Note, all of the interest accrued on the unpaid principal of this Note and all (if any) other 
25 amounts payable on or in respect of this Note or the indebtedness evidenced hereby may be 
26 declared to be or may automatically become immediately due and payable, whereupon the entire 
27 unpaid principal of this Note and all (if any) other amounts payable on or in respect of this Note 
28 or the indebtedness evidenced hereby shall (if not already due and payable) forthwith become 
29 and be due and payable to the Holder of this Note without presentment, demand, protest, notice 
30 of protest or any other formalities of any kind, all of which are hereby expressly and irrevocably 
31 waived by Borrower. 

32 All computations of interest payable as provided in this Note shall be determined in accordance 
33 with the terms of the Agreement. 

34 Should all or any part of the indebtedness represented by this Note be collected by action at law, 
35 or in bankruptcy, insolvency, receivership or other court proceedings, or should this Note be 
36 placed in the hands of attorneys for collection after default, Borrower hereby promises to pay to 
37 the Holder of this Note, upon demand by the Holder at any time, in addition to principal, interest 
38 and all (if any) other amounts payable on or in respect of this Note or the indebtedness evidenced 
39 hereby, all court costs and reasonable attorneys' fees (including, without limitation, such 
40 reasonable fees of any in-house counsel) and all other reasonable collection charges and 
41 expenses incurred or sustained by the Holder. 
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IN WITNESS WHEREOF, this Note has been duly executed by the undersigned, FLORIDA 
POWER & LIGHT COMPANY, on the day and in the year first above written. 

Signed by Florida Power and Light Company 
by Paul. I. Cutler, its Treasurer, in the presence 
of: 

Signature of Witness 

Print Name 

A 

FLORIDA POWER & LIGHT 
COMPANY 

By: ------------------------
Paull. Cutler 
Treasurer 

Address: ----------------------

[FPL!-- Term Loan- Signature Page- Note) 
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EXHffiiT C TO AGREEMENT 

[Form of Interest Rate Notice] 

INTEREST RATE NoncE 

[Date] 

CONFIDENTIAL 
Term Loan #3 
Page 79 of 99 

Ladies and Gentlemen: 

Pursuant to Section 2.06 ofthat certain Term Loan Agreement, dated as of March 31, 2016 (as 
amended or modified from time to time, the "Loan Agreement", the terms defined ther~ 
used herein as therein defmed), among the undersigned, the Lenders party thereto and -A 

as Administrative Agent and Lender, the Borrower hereby gives 
you notice request to Convert the Loan(s) and/or Interest Periods currently 
under effect under the Loan Agreement as follows [select from the following as applicable]: 

• on [ date ], to Convert $[ 1 of the aggregate outstanding principal amount 
of the Loan(s) bearing interest at the Eurodollar Rate into a Base Rate Loan; [and/or] 

• on [ date ], to Convert$[ 1 of the aggregate outstanding principal amount 
of the Loan(s) bearing interest at the Base Rate into a Eurodollar Rate Loan having an 
Interest Period of [ ] month( s) ending on [ date ] ; [and/ or] 

• on [ date ], to continue $[ ] of the aggregate outstanding principal 
amount of the Loan(s) bearing interest at the Eurodollar Rate, as a Eurodollar Rate 
Loan having an Interest Period of [ ] month(s) ending on [ date ]. 

Any capitalized terms used in this notice which are defmed in the Loan Agreement have the 
meanings specified for those terms in the Loan Agreement. 

(SIGNATURE APPEARS ON FOLLOWING PAGE] 
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Very truly yours, 

CONFIDENTIAL 
Term Loan #3 
Page 80 of 99 

FLORIDA POWER & LIGHT 
COMPANY 

By: -------------------------
Name: 
Title: 

A 
[FPL /- -Term Loan- Signature Page -Interest Rate Notice] 
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EXHIBIT D TO AGREEMENT 

Form of Borrower's Certificate 

* * * 
CERTIFICATE OF 

FLORIDA POWER & LIGHT CO:MP ANY 

March 31, 2016 

CONFIDENTIAL 
Term Loan #3 
Page 81 of 99 

This Certificate is given pursuant to that certain Term Loan Agreement between Florida Power 

~ompany (the "Borrower") the Lenders party thereto and A 

-~as Administrative Agent (the "Agent") and Lender, as 

"Loan Agreement"). Each initially capitalized term which is used and not otherwise defined in 

this Certificate shall have has the meaning specified for such term in the Loan Agreement. This 

Certificate is delivered in satisfaction of the conditions precedent set forth in Section 6.01 of the 

Loan Agreement. 

1. 

2. 

3. 

The Borrower hereby provides notice to the Agent that March 31, 2016 is hereby 

deemed to be the Effective Date. 

The Borrower hereby certifies to the Agent that as of the Effective Date, except in 

respect of the matters described in Schedule 4.04 of the Loan Agreement, there 

has been no material adverse change in the business or financial condition of any 

of the Borrower or any of its Subsidiaries taken as a whole from that set forth in 

the financial statements included in the Borrower's annual report on Form 10-K 

referred to in Section 4. 04 of the Loan Agreement. This representation and 

warranty is made only as of the Effective Date and shall not be deemed made or 

remade on or as of any subsequent date notwithstanding anything contained in the 

Loan Agreement, the other Loan Documents or in any document or instrument 

delivered pursuant to or in connection with the Loan Agreement. 

The Borrower hereby further certifies that as of the Effective Date, the 

representations and warranties of the Borrower contained in the Loan Agreement 

are true and correct in all material respects (except to the extent that such 

representations and warranties expressly relate to an earlier date) and there exists 

no Default. 

[SIGNA TORE APPEARS ON THE NEXT PAGE) 
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IN WITNESS WHEREOF, the undersigned has duly executed this Borrower's 
2 Certificate effective as of the date first set forth above. 

3 
4 FLORIDA POWER & LIGHT 
5 COMPANY 
6 
7 
8 

9 By: -------------------------
1 0 Paul I. Cutler 
11 Treasurer 
12 
13 
14 
15 
16 
17 
18 
19 
20 
21 
22 
23 
24 
25 
26 
27 
28 
29 
30 
31 
32 
33 
34 
35 
36 
37 
38 
39 
40 
41 
42 
43 
44 
45 
46 [FPL /- -Term Loan- Signature Page -Borrower's Certificate J 
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EXHIBIT E TO AGREEMENT 

[Form of Opinion of Borrower's Counsel] 

CONFIDENTIAL 
Term Loan #3 
Page 83 of 99 

10 Re: Florida Power & Light Company $100,000,000 Term Loan Agreement 

11 Ladies and Gentlemen: 

12 This opinion is furnished to you pursuant to Section 6.01(e) of that certain Term Loan 

13 Agreement, dated as of March 31, 2016 (the "Agreement"), between Florida Power & Light 

14 a Florida the Lenders party thereto from time to time, and 

15 "\s Administrative Agent (the "Agent") and as Lender. 

16 opmton ts to you at request of Borrower. Capitalized terms defined in the 

17 Agreement and not otherwise defined herein have the meanings set forth therein. 

18 We have acted as special counsel to Borrower, in connection with the documents 

19 described in Schedule 1 attached hereto and made a part hereof (the "Operative Documents"). 

20 We have made such examinations of the federal law of the United States and of the laws 

21 of the State of Florida and the State of New York as we have deemed relevant for purposes of 

22 this opinion, and solely for the purposes of the opinions in paragraph- 6, the Public Utility 

23 Holding Company Act of 2005 and the Federal Power Act (the Public Utility Holding Company 

24 Act of 2005 and the Federal Power Act and the rules and regulations issued thereunder being 

25 referred to herein as the "Applicable Energy Laws"), and have not made any independent 

26 review of the law of any other state or other jurisdiction: provided however we have made no 

27 investigation as to, and we express no opinion with respect to, any federal securities laws or the 

28 blue sky laws of any state, any state or federal tax laws, or any matters relating to the Applicable 

29 Energy Laws (except for the purposes of the opinions in paragraph 6), the Public Utility 

30 Regulatory Policies Act of 1978, the Energy Policy Act of 2005, or the rules and regulations 

31 under any of the foregoing. Additionally, the opinions contained herein shall not be construed as 

32 expressing any opinion regarding local statutes, ordinances, administrative decisions, or 

33 regarding the rules and regulations of counties, towns, municipalities or special political 

34 subdivisions (whether created or enabled through legislative action at the state or regional 

35 level), or regarding judicial decisions to the extent they deal with any of the foregoing 

36 (collectively, "Excluded Laws"). Subject to the foregoing provisions of this paragraph, the 

37 opinions expressed herein are limited solely to the federal law of the United States and the 

38 law of the State of Florida and the State of New York insofar as they bear on the matters 

39 covered hereby. 
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SCHEDULE I 

TO 

OPINION OF SQUIRE PATTON BOGGS (US) LLP 

List of Operative Documents 

Term Loan Agreement, dated as of March 31, 2016 (the" 
Borrower, the lenders party thereto from time to time, and 
-~as Administrative Agent and Lender. 

Borrower's Certificate, dated as ofMarch 31, 2016. 

CONFIDENTIAL 
Term Loan #3 
Page 89 of 99 

A 



1 EXHIBIT F -1 
2 U.S. TAX COMPLIANCE CERTIFICATE 

CONFIDENTIAL 
Term Loan #3 
Page 91 of 99 

3 (For Foreign Lenders That Are Not Partnerships for U.S. Federal Income Tax Purposes) 

4 Reference is hereby made to that certain Term Loan Agreement, dated as of March 31, 
5 2016 (the "Loan Agreemen between Florida Power & y (as the "Borrower"), 
6 the Lenders party thereto and as Administrative Agent 
7 and Lender (the "Agent"). 

8 Pursuant to the provisions of Section 3.10 of the Loan Agreement, the undersigned 
9 hereby certifies that (i) it is the sole record and beneficial owner of the Loan(s) in respect of 

1 0 which it is providing this certificate, (ii) it is not a bank within the meaning of Section 
11 881 ( c )(3)(A) of the Code, (iii) it is not a ten percent shareholder of the Borrower within the 
12 meaning of Section 871(h)(3)(B) of the Code and (iv) it is not a controlled foreign corporation 
13 related to the Borrower as described in Section 881(c)(3)(C) ofthe Code. 

14 The undersigned has furnished the Agent and the Borrower with a certificate of its 
15 non-U.S. Person status on IRS Form W-8BEN-E (or W-8BEN, as applicable). By executing this 
16 certificate, the undersigned agrees that ( 1) if the information provided on this certificate changes, 
17 the undersigned shall promptly so inform the Agent and the Borrower, and (2) the undersigned 
18 shall have at all times furnished the Agent and the Borrower with a properly completed and 
19 currently effective certificate in either the calendar year in which each payment is to be made to 
20 the undersigned, or in either of the two calendar years preceding such payments. 

21 Unless otherwise defined herein, terms defined in the Loan Agreement and used herein 
22 shall have the meanings given to them in the Loan Agreement. 

23 [NAME OF LENDER] 
24 
25 
26 

27 By: -------------------------
28 Name: 
29 Title: 
30 
31 
32 Date: , 20[ ] 
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EXHIBIT F-2 
U.S. TAX COMPLIANCE CERTIFICATE 

(For Foreign Participants 

CONFIDENTIAL 
Term Loan #3 
Page 92 of99 

That Are Not Partnerships for U.S. Federal Income Tax Purposes) 

Reference is hereby made to that certain Term Loan Agreement, dated as of March 3I, 
20I6 (the "Loan Agreem Florida Power & (as the "Borrower"), 
the Lenders party thereto and Administrative Agent 
and Lender (the "Agent"). 

Pursuant to the provisions of Section 3.10 of the Loan Agreement, the undersigned 
hereby certifies that (i) it is the sole record and beneficial owner of the participation in respect of 
which it is providing this certificate, (ii) it is not a bank within the meaning of Section 
881 ( c )(3)(A) of the Code, (iii) it is not a ten percent shareholder of the Borrower within the 
meaning of Section 87I(h)(3)(B) of the Code, and (iv) it is not a controlled foreign corporation 
related to the Borrower as described in Section 881(c)(3)(C) of the Code. 

The undersigned has furnished its participating Lender with a certificate of its non-U.S. 
Person status on IRS Form W-8BEN-E (or W-8BEN, as applicable). By executing this 
certificate, the undersigned agrees that (I) if the information provided on this certificate changes, 
the undersigned shall promptly so inform such Lender in writing, and (2) the undersigned shall 
have at all times furnished such Lender with a properly completed and currently effective 
certificate in either the calendar year in which each payment is to be made to the undersigned, or 
in either of the two calendar years preceding such payments. 

Unless otherwise defined herein, terms defined in the Loan Agreement and used herein 
shall have the meanings given to them in the Loan Agreement. 

[NAME OF PARTICIPANT] 

By: ------------------------
Name: 
Title: 

Date: _____ , 20[ ] 
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EXHIBIT F-3 
U.S. TAX COMPLIANCE CERTIFICATE 

CONFIDENTIAL 
Term Loan #3 
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(For Foreign Participants That Are Partnerships for U.S. Federal Income Tax Purposes) 

Reference is hereby made to that certain Term Loan Agreement, dated as of March 31, 

2016 (the "Loan Agreemen between Florida Power & Li (as the "Borrower"), 

the Lenders party thereto and , as Administrative Agent 

and Lender (the "Agent"). 

Pursuant to the provisions of Section 3.10 of the Loan Agreement, the undersigned 

hereby certifies that (i) it is the sole record owner of the participation in respect of which it is 

providing this certificate, (ii) its direct or indirect partners/members are the sole beneficial 

owners of such participation, (iii) with respect such participation, neither the undersigned nor 

any of its direct or indirect partners/members is a bank extending credit pursuant to a loan 

agreement entered into in the ordinary course of its trade or business within the meaning of 

Section 881(c)(3)(A) of the Code, (iv) none of its direct or indirect partners/members is a ten 

percent shareholder of the Borrower within the meaning of Section 871 (h)(3)(B) of the Code and 

(v) none of its direct or indirect partners/members is a controlled foreign corporation related to 

the Borrower as described in Section 881(c)(3)(C) ofthe Code. 

The undersigned has furnished its participating Lender with IRS Form W-8IMY 

accompanied by one of the following forms from each of its partners/members that is claiming 

the portfolio interest exemption: (i) an IRS Form W-8BEN-E (or W-8BEN, as applicable) or (ii) 

an IRS Form W-8IMY accompanied by an IRS Form W-8BEN-E (or W-8BEN, as applicable) 

from each of such partner's/member's beneficial owners that is claiming the portfolio interest 

exemption. By executing this certificate, the undersigned agrees that (I) if the information 

provided on this certificate changes, the undersigned shall promptly so inform such Lender and 

(2) the undersigned shall have at all times furnished such Lender with a properly completed and 

currently effective certificate in either the calendar year in which each payment is to be made to 

the undersigned, or in either of the two calendar years preceding such payments. 

Unless otherwise defined herein, terms defined in the Loan Agreement and used herein 

shall have the meanings given to them in the Loan Agreement. 

[NAME OF PARTICIPANT] 

By: ---------------------------
Name: 
Title: 

Date: _____ , 20[ ] 



1 EXHIBIT F -4 
2 U.S. TAX COMPLIANCE CERTIFICATE 
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3 (For Foreign Lenders That Are Partnerships for U.S. Federal Income Tax Purposes) 

4 Reference is hereby made to that certain Term Loan Agreement, dated as of March 31, 
5 2016 (the "Loan Agreemen between Florida Power & (as the "Borrower"), 
6 the Lenders party thereto and as Administrative Agent 
7 and Lender (the "Agent"). 

8 Pursuant to the provisions of Section 3.10 of the Loan Agreement, the undersigned 
9 hereby certifies that (i) it is the sole record owner of the Loan(s) in respect of which it is 

10 providing this certificate, (ii) its direct or indirect partners/members are the sole beneficial 
11 owners of such Loan(s), (iii) with respect to the extension of credit pursuant to this Loan 
12 Agreement or any other Loan Document, neither the undersigned nor any of its direct or indirect 
13 partners/members is a bank extending credit pursuant to a loan agreement entered into in the 
14 ordinary course of its trade or business within the meaning of Section 881(c)(3)(A) ofthe Code, 
15 (iv) none of its direct or indirect partners/members is a ten percent shareholder of the Borrower 
16 within the meaning of Section 87l(h)(3)(B) of the Code and (v) none of its direct or indirect 
17 partners/members is a controlled foreign corporation related to the Borrower as described in 
18 Section 881(c)(3)(C) ofthe Code. 

19 The undersigned has furnished the Agent and the Borrower with IRS Form W-8IMY 
20 accompanied by one of the following forms from each of its partners/members that is claiming 
21 the portfolio interest exemption: (i) an IRS Form W-8BEN-E (or W-8BEN, as applicable) or (ii) 
22 an IRS Form W-8IMY accompanied by an IRS Form W-8BEN-E (or W-8BEN, as applicable) 
23 from each of such partner's/member's beneficial owners that is claiming the portfolio interest 
24 exemption. By executing this certificate, the undersigned agrees that (1) if the information 
25 provided on this certificate changes, the undersigned shall promptly so inform the Agent and the 
26 Borrower, and (2) the undersigned shall have at all times furnished the Agent and the Borrower 
27 with a properly completed and currently effective certificate in either the calendar year in which 
28 each payment is to be made to the undersigned, or in either of the two calendar years preceding 
29 such payments. 

30 Unless otherwise defined herein, terms defined in the Loan Agreement and used herein 
31 shall have the meanings given to them in the Loan Agreement. 

32 [NAME OF LENDER] 
33 
34 

35 By: -------------------------
36 Name: 
37 Title: 
38 
39 Date: , 20[ ] 
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EXHIBIT G 

CONFIDENTIAL 
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FORM OF ASSIGNMENT AND ASSUMPTION AGREEMENT 

* * * 

ASSIGNMENT AND ASSUMPTION AGREEMENT 

This Assignment and Assumption Agreement (the "Assignment") is dated as of 
the Effective Date set forth below and is entered into by and between [Insert name of Assignor] 
(the "Assignor") and [Insert name of Assignee] (the "Assignee"). Capitalized terms used but not 
defined herein shall have the meanings given to them in the Loan Agreement identified below 
(as amended, the "Loan Agreement"), receipt of a copy of which is hereby acknowledged by the 
Assignee. The Standard Terms and Conditions set forth in Annex I attached hereto are hereby 
agreed to and incorporated herein by reference and made a part of this Assignment as if set forth 
herein in full. 

For an agreed consideration, the Assignor hereby irrevocably sells and assigns to 
the Assignee, and the Assignee hereby irrevocably purchases and assumes from the Assignor, 
subject to and in accordance with the Standard Terms and Conditions and the Loan Agreement, 
as of the Effective Date inserted by the Agent as contemplated below, the interest in and to all of 
the Assignor's rights and obligations under the Loan Agreement and any other documents or 
instruments delivered pursuant thereto that represents the amount and percentage interest 
identified below of all of the Assignor's outstanding rights and obligations under the respective 
facilities identified below (including, to the extent included in any such facilities, letters of 
credit) (the "Assigned Interest"). Such sale and assignment is without recourse to the Assignor 
and, except as expressly provided in this Assignment, without representation or warranty by the 
Assignor. 

28 1. Assignor: 

29 2. 
30 
31 

32 3. 

33 4. 
34 

35 5. 
36 
37 

38 

Assignee: 

Borrower: 

Administrative Agent: 

Loan Agreement: 

1 Select as applicable. 

---------:-----~~-~ [and is an affiliate of 
Assignor} [and is a Lender] [and is an affiliate of a 
Lender}1 

Florida Power & Light Company 

as administrative 

Term Loan Agreement, dated as of March 31,2016, among 
the Borrower, the lenders party thereto from time to time, 
and the Administrative Agent 



2 
3 
4 
5 

[Consented to and] 3 Accepted: 

6 By: ________________________ _ 

7 Name: 
8 Title: 
9 

I 0 [Consented to: 

II FLORIDA POWER & LIGHT COMPANY 
I2 

I3 By: -------------------------
I4 Name: 
I5 Title: ]4 

CONFIDENTIAL 
Term Loan #3 
Page 97 of 99 

3 To be included only if the consent of the Administrative Agent is required by the terms of the Credit Agreement. 
4 To be included only if the consent of the Borrower is required by the terms of the Credit Agreement. 



CONFIDENTIAL 
Term Loan #4 

Page 1 of 24 
EXECUTION VERSION 

1 AMENDMENT NO. 1 TO TERM LOAN AGREEMENT 
2 (Conversion to Revolver) 
3 
4 This AMENDMENT NO. 1 TO TERM LOAN AGREEMENT (CONVERSION TO 
5 REVOLVER), dated as of August 26, 2016 (this "Amendment") to the Agreement (as defined 
6 below), is entered into by and FLORIDA POWER & LIGHT COMPANY a Florida 
7 corporation (the "Borrower") and ,Aas 
8 Lender (the "Lender") and as Admin 
9 

I 0 WI T N E S S E T H: 

11 WHEREAS, the Borrower, the Lender, the other lenders party thereto, and the Agent are 
12 parties that certain Term Loan Agreement, dated as of March 31, 2016 (together with Schedules 
13 and Exhibits thereto, and as modified, amended, supplemented, extended, renewed and/or 
14 replaced from time to time, the "Agreement"), pursuant to which the Lender made available to 
15 the Borrower a One Hundred Million Dollar ($100,000,000) term loan facility (the "Term Loan 
16 Facility"); and 

17 WHEREAS, the Borrower has requested certain amendments to the Agreement, 
18 including to convert the Term Loan Facility into a commitment of the Lender to make revolving 
19 credit loans available to the Borrower from time to time, and the Lender and the Agent have 
20 agreed to make such amendments on the terms and conditions set forth herein; 

21 NOW, THEREFORE, in consideration of the foregoing premises and the mutual 
22 covenants and agreements set forth herein, the receipt and sufficiency of which are hereby 
23 acknowledged, the Borrower, the Agent and the Lender hereby agree as follows: 

24 

25 AGREEMENT: 

26 
27 1. Definitions. Capitalized terms used in this Amendment, including the recitals hereto, 
28 and not otherwise defined herein have the meanings given such terms in the Agreement. In 
29 addition, "hereof', "herein", "hereto", "hereunder" or similar expressions mean this 
30 Amendment, the recitals and any schedules hereto, as amended, supplemented, restated and 
31 replaced from time to time. 

32 2. Amendment to Existing Provisions. The Agreement is hereby amended as follows: 
33 
34 §2.1 The following new defined terms shall be inserted in proper alphabetical order in Section 
35 1.01 of the Agreement: 

36 "Amendment Effective Date" shall mean August 26, 2016. 

010-8260-4830/2/AMERICAS 
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CONFIDENTIAL 
Term Loan #4 

Page 2 of24 

"Commitment" shall mean, when used with reference to any Lender at the time any 
determination thereof is to be made, the obligation of such Lender to make Loans 
pursuant to Section 2.01, or, where the context so requires, the amount of such obligation 
which is set forth on Schedule I opposite such Lender's name as its Commitment, in each 
case as the same may be reduced from time to time in accordance with the terms of this 
Agreement. 

"Commitments" shall mean the aggregate Commitments of the several Lenders. 

"Commitment Fee" has the meaning given such term in Section 2.09. 

10 "Commitment Termination Date" shall mean the earlier of(a) March 30,2017 and (b) the 
11 date oftermination in whole ofthe Commitments pursuant to Section 2.08 or Article 7. 
12 
13 §2.2 The following defined terms in Section 1. 01 of the Agreement shall be amended in their 
14 entirety to read as follows: 
15 
16 "Lenders" means each of the lending institutions listed on Schedule I so long as such 
17 Lender has a Commitment or any Outstanding Loan hereunder and any other Person who 
18 becomes an assignee of any rights and obligations of a Lender pursuant to Section 10. 06. 
19 
20 "Maturity Date" shall mean the Commitment Termination Date. 
21 
22 "Standard & Poor's" means S&P Global Ratings. 
23 
24 §2.3 The defined term "Excluded Taxes" in Section 1. OJ of the Agreement shall be amended 
25 by deleting the reference to Section 2.07 and substituting therefor "Section 2.1 0". 
26 
27 
28 §2.4 Article 2 of the Agreement is hereby amended to read in its entirety as follows: 
29 

30 ARTICLE2 

31 LOANS 
32 
33 Section 2.01 Commitments to Lend. As of the Amendment Effective Date, each Lender 
34 severally agrees, on the terms of this Agreement (including Section 6. 02), to (i) convert all of its 
35 Outstanding Loans to revolving credit loans, and (ii) thereafter to make Loans in Dollars to the 
36 Borrower for a period commencing on the Amendment Effective Date and terminating on the 
3 7 Commitment Termination Date, in an aggregate amount Outstanding at any one time not to 
38 exceed such Lender's Commitment. Within the limits of the Commitment of each Lender, the 
39 Borrower may borrow under this Section 2.01, prepay pursuant to Section 2.02(d) andre-borrow 
40 under this Section 2.01. 

010-8260-4830/2/ AMERICAS 
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1 Section 2.02 Notice and Manner of Borrowing; Optional Prepayment. 

2 (a) 
3 
4 
5 
6 
7 
8 
9 

10 

11 (b) 
12 

13 (c) 
14 
15 
16 
17 
18 

19 (d) 
20 
21 
22 
23 
24 
25 
26 
27 
28 
29 
30 

31 (e) 
32 
33 
34 

35 (f). 
36 
37 
38 
39 
40 

The Borrower shall give a Borrowing Notice in substantially the form of Exhibit A (or 
telephonic notice, promptly confirmed in writing) to the Agent prior to 11:00 a.m., New 
York, New York time (i) on the proposed Borrowing Date in the case of a Base Rate 
Loan and (ii) at least three (3) Eurodollar Business Days prior to the proposed Borrowing 
Date in the case of a Eurodollar Rate Loan, specifying (A) the Borrowing Date (which 
shall be a Business Day), (B) whether the requested Borrowing is of a Base Rate Loan or 
a Eurodollar Rate Loan, or any combination thereof as permitted under the terms of this 
Section 2.02, and the amount of each, and (C) in the case of each Eurodollar Rate Loan, 
the initial Interest Period applicable thereto. 

The Agent shall give written or telephonic notice (confirmed in writing) to each of the 
Lenders promptly upon receipt of the Borrowing Notice. 

Each of the Lenders shall, not later than noon, New York, New York time, on each 
Borrowing Date hereunder, make Immediately Available Funds in Dollars in the amount 
of such Lender's Loan available to the Agent at the office of the Agent, at its address set 
forth on Schedule/. After the Agent's receipt of such funds and upon fulftllment of the 
applicable conditions set forth in Section 6.02, the Agent will make such funds available 
to the Borrower by crediting the Borrower's general deposit account with the Agent. 

The Borrower shall have the right, at any time and from time to time, to repay the Loans 
in whole or in part, without penalty or premium, (i) upon not less than (i) three (3) 
Business Days prior Notice (or telephonic notice promptly confirmed in writing) given to 
the Agent not later than 11 :00 A.M. (New York City time), in the case of Eurodollar Rate 
Loans and (ii) same day written notice (or telephonic notice promptly confirmed in 
writing) to the Agent not later than 11 :00 A.M. (New York City time) in the case of Base 
Rate Loans; jlrovided that (i) each prepayment shall be in the principal amount of 
- or any larger integral multiple of -·B or equal to the remaining 
~lance outstanding under such Loan ~the event that the Borrower 
shall prepay any portion of any Eurodollar Rate Loan prior to the last day of the Interest 
Period relating thereto, the Borrower shall indemnify each of the Lenders in respect of 
such repayment in accordance with Section 3.09. 

Any notice delivered or given by the Borrower to the Agent as provided 
Section2.02 shall be irrevocable and binding upon the Borrower 
~orrowing shall be in the · · amount of 
-or any larger integral multiple 

Unless the Agent shall have received notice from a Lender prior to the time of any 
Borrowing that such Lender will not make available to the Agent such Lender's ratable 
portion of such Borrowing, the Agent may assume that such Lender has made such 
portion available to the Agent on the date of such Borrowing in accordance with 
Section2.02(a) and the Agent may, in reliance upon such assumption, make available to 
the Borrower on such date a corresponding amount. If and to the extent that such Lender 
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1 Section 2.05 Interest. 

2 (a) Each of the Loans shall bear interest at the following rates: 

3 
4 
5 
6 

7 
8 

(i) To the extent that all or any portion of any Loan is a Eurodollar Rate Loan, the 
Loan or such portion shall bear interest each Interest Period at a rate 
-~um equal to the 

(ii) To the extent that all or any portion of any Loan is a Base Rate Loan, such Loan 
or such portion shall bear interest at a rate per annum equal to the_. 

9 (b) The Borrower promises to pay interest on each Loan or any portion thereof Outstanding 
10 in arrears on (i) each Interest Payment Date applicable to such Loan and (ii) upon the 
11 payment or prepayment thereof or the Conversion thereof to a Loan of another Type (but 
12 only on the principal amount so paid, prepaid or Converted). 

13 (c) After each Loan is made, the Borrower will have the interest rate options described in 
14 Section 2. 06 with respect to all or any part of the Loan. 

15 (d) In no event shall the Borrower select Interest Periods and Types of Loans which would 
16 have the result that there shall be more than ten (10) different Interest Periods for Loans 
17 outstanding at the same time (for which purpose Interest Periods for Loans of different 
18 Types shall be deemed to be different Interest Periods even if the Interest Periods begin 
19 and end on the same dates). 

20 (e) The Agent shall give prompt Notice to the Borrower of the applicable interest rate 
21 determined by the Agent for purposes of clauses (i) or (ii) of Section 2.05(a). 

22 (f) Overdue principal, and to the extent permitted by applicable law, overdue interest on the 
23 Loans and all other overdue amounts payable hereunder or under any Note shall bear 
24 interest payable on demand, in the case of (i) overdue principal of or overdue interest on 
25 the Loan, at a rate per annum equal to two percent (2%) above the rate then applicable to 
26 the Loan and (ii) any other overdue amounts, at a rate per annum equal to two percent 
27 (2%) above the Base Rate, in each case until such amount shall be paid in full (after, as 
28 well as before, judgment) 

29 Section 2.06 Interest Rate Conversion and Continuation Options. 

30 (a) The Borrower may, subject to Section 2.07(c), Section 3.04, and Section 3.05, elect from 
time to time to Convert all or any portion of any Loan to a Loan of another Type, 
provided that (i) with respect to any such Conversion of all or any portion of any 
Eurodollar Rate Loan to a Base Rate Loan, the Borrower shall give the Agent an Interest 
Rate Notice (or telephonic notice promptly confirmed in writing) at least one (I) 
Business Day prior to such Conversion; (ii) in the event of any Conversion of all or any 
portion of a Eurodollar Rate Loan into a Base Rate Loan prior to the last day of the 
Interest Period relating to the Eurodollar Rate Loan, the Borrower shall indemnify each 

31 
32 
33 
34 
35 
36 
37 
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I Lender in respect of such Conversion in accordance with Section 3.09; (iii) with respect 
2 to any such Conversion of all or any portion of a Base Rate Loan to a Eurodollar Rate 
3 Loan, the Borrower shall give the Agent an Interest Rate Notice (or telephonic notice 
4 promptly confirmed in writing) at least three (3) Eurodollar Business Days prior to such 
5 election, and such Conversion shall be effective on the first day of an Interest Period; and 
6 (iv) no Loan may be Converted into a Eurodollar Rate Loan when any Default has 
7 occurred and is continuing. On the date on which such Conversion is being made each 
8 Lender may take such action, if any, as it deems desirable to transfer its Loan to its 
9 Domestic Lending Office or its Eurodollar Lending Office, as the case may be. All or any 

10 part of any Loans of any Type may be Converted as specified that 
II Conversions shall be in an aggregate principal amount of 
12 or any larger integral multiple of 
13 excess Each Interest Rate Notice relating or any portiOn 
14 of any Base Rate Loan to a Eurodollar Rate Loan shall be irrevocable by the Borrower. 
15 The Agent shall notify the Lenders promptly of each such Interest Rate Notice made by 
16 the Borrower. 

17 (b) 
18 
19 
20 
21 
22 
23 

24 (c) 
25 
26 
27 
28 

29 (d) 
30 
31 
32 
33 
34 
35 

36 (e) 
37 
38 
39 
40 

Eurodollar Rate Loans may be continued as such upon the expiration of an Interest Period 
with respect thereto by compliance by the Borrower with the notice provisions contained 
in Section 2.06(a); provided that no Eurodollar Rate Loan may be continued as such 
when any Default has occurred and is continuing, but shall be automatically Converted to 
a Base Rate Loan on the last day of the first Interest Period that ends during the 
continuance of any Default of which the officers of the Agent active upon the Borrower's 
account have actual knowledge. 

Any Conversion to or from Eurodollar Rate Loans shall be in such amounts and be made 
pursuant to such elections so that, after giving effect thereto, the aggregate principal 
amount of all Eurodollar Rate Loans having the same Interest Period shall not be less 
than or any integral multiple of B 

Except to the extent otherwise expressly provided herein, (i) each Borrowing of Loans 
from the Lenders hereunder, each Conversion or continuation of all or a portion of any 
Loan of a particular Type hereunder, and each payment of fees hereunder, shall be 
effected pro rata among the Lenders in accordance with the amounts of their respective 
Pro Rata Share and (ii) each payment of interest on Loans by the Borrower shall be made 
for account of the Lenders pro rata in accordance with the amounts of interest on such 
Loans then due and payable to the respective Lenders. 

Upon the expiration of any Interest Period, the Borrower shall be deemed to have 
requested a new Interest Period of equal duration as the immediately preceding Interest 
Period, unless, at least three (3) Business Days prior to said expiration, the Borrower 
shall have delivered to the Agent an Interest Rate Notice (or telephonic notice promptly 
confirmed in writing) specifying a new Interest Period of a different duration. 

41 Section 2.07 Computation of Interest and Fees. 
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The Agent shall give prompt Notice to the Borrower of the applicable interest rate 
determined by the Agent for the purpose of determining the interest rate nnder Section 
2.05{a)(i). 

On the date on which the aggregate nnpaid principal amonnt of Eurodollar Rate Loans 
Borro'willtsz shall be by payment or prepayment or otherwise, to 

such Loans shall automatically Convert into 

Upon the occurrence and during the continuance of any Event of Default (i) each 
Eurodollar Rate Loan will automatically, on the last day of the existing Interest Period 
therefor, Convert into a Base Rate Loan and (ii) the obligation of the Lenders to make, or 
to Convert Loans into, Eurodollar Rate Loans shall be suspended. 

12 Section 2.08 Commitment Reduction. The Borrower shall have the right, exercisable at any 
13 time and from time to time, upon two (2) Business Days' Notice to the Agent (or telephonic 
14 notice promptly confirmed in writing), to terminate in whole or reduce in part the Comnllitrner1t; 
15 ~-ded that h artial reduction of the Commitment shall be in an amonnt of 
16 or integral multiples of m excess 
17 , p further that the may not to any amonnt less than 
18 the aggregate principal amonnt (without duplication) of all Loans Outstanding at the time of any 
19 such reduction. 

20 Section 2.09 Commitment Fee. Borrower agrees to pay to the Agent for the acconnt of each 
21 Lender a per annum Commitment Fee (the "Commitment Fee") for the period from and 
22 including the Amendment Effective Date to but not including the earlier of the date such 
23 Lender's Commitment is terminated and the Maturity Date, equal to the Commitment Fee Rate 
24 multiplied by the daily average nnused amonnt of such Lender's Commitment for such period. 
25 The Commitment Fee shall be payable to the Agent for the acconnt of each Lender (a) quarterly 
26 in arrears on the last day of each March, Jnne, September and December, commencing on 
27 September 30, 2016, and (b) on the earlier of (i) the date the Commitments are terminated in full 
28 and (ii) the Maturity Date. 

29 Section 2.10 Replacement of Lenders. If (i) any Lender requests compensation nnder Section 
30 3.06 or Section 3.07, (ii) the Borrower is required to pay any additional amonnt to any Lender or 
31 any Governmental Authority for the acconnt of any Lender pursuant to Secti01z 3. 10, (iii) any 
32 Lender is not able to make or maintain its Loans as a result of any event or circumstance 
33 contemplated in Section 3.05, (iv) any Lender is a Defaulting Lender, or (v) any Lender fails to 
34 consent to an election, consent, amendment, waiver or other modification to this Agreement or 
35 any other Loan Document that requires consent of a greater percentage of the Lenders than the 
36 Majority Lenders, and such election, consent, amendment, waiver or other modification is 
37 otherwise consented to by the Majority Lenders, then the Borrower may, at its sole expense and 
38 effort, upon Notice to such Lender and the Agent, require such Lender to assign and delegate, 
39 without recourse (in accordance with and subject to the restrictions contained in, and consents 
40 required by, Section 10. 06), all of its interests, rights and obligations nnder this Agreement and 

01().,!1260-4830/2/AMERICAS 



5 
4 

5 
lO 
I 

CONFIDENTIAL 
Term Loan #4 
Page 11 of 24 

IN WITNESS WHEREOF, the undersigned have duly executed this Agreement as a 
sealed instrument as of the date fir.;t set forth above. 

FLORIDA POWER & LIGHT 
COMPANY, as the Borrower 

Assistant Treasurer 

(FPL-Tenn loan- Signature P.Jge- Amendment to Tenn !nan Agro..-rnent] 
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Fax: 
Tel: 

15 Email: 
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5 
6 
7 
8 [Date] 
9 

10 
11 
12 
13 
14 
15 
16 
17 
18 Ladies and Gentlemen: 

EXHIBIT A TO AGREEMENT 

[Form of Borrowing Notice) 

BORROWING NOTICE 
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19 The Wldersigned, Florida Power & Light Company, a Florida corporation ("Borrower"), refers 
20 to the Term Loan Agreement, dated as ofMarch 31, 2016, as amended by Amendment No. 1 to 
21 Term Loan Agreement (Conversion to Revolver), dated as of [•], 2016 (as heretofore and as 
22 further amended or modified from time to time, the "Agreemenf', the terms defined therein 
23 used herein as therein Borrower, the Lenders that are parties thereto, and 
24 Administrative Agent, and hereby gives you notice, 
25 of the Agreement that the Wldersigned hereby requests a 
26 Borrowing of a Loan Wlder the Agreement, and in that connection sets forth below the 
27 information relating to such Borrowing (the "Proposed Borrowing") as required by 
28 Section 2.02(a) of the Agreement: 

29 {A) The Business Day of the Proposed Borrowing is _____ :, 201 . 

30 (B) The Type of Loans comprising the Proposed Borrowing are (Base Rate Loans] 
31 [Eurodollar Rate Loans]. 

32 {C) The aggregate amolUlt of the Proposed Borrowing is US$ ______ _ 

33 (D) The initial Interest Period for each Eurodollar Rate Loan made as part of the 
34 Proposed Borrowing is __ month[ s]. The last day of such Interest Period is 
35 

36 The Wldersigned hereby certifies that the following statements are true on the date hereof, and 
37 will be true on the date ofthe Proposed Borrowing: 

38 {A) No Default shall have occurred and be continuing or will occur upon the making 
39 of the Loan on such Borrowing Date, and 
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1 ANNEXA 

2 FORMOF 

3 LEGAL OPINION OF SQUIRE PATTON BOGGS {US) LLP 

4 
5 
6 August 26, 2016 
7 
8 
9 

10 
11 
12 
13 
14 
15 
16 
17 
18 
19 
20 
21 
22 
23 

Re: Amendment 

24 Ladies and Gentlemen: 

Loan Agreement, dated as of August 26, 2016 (the 
am1on~ Florida Power & Light Company (the "Borrower") and 

as Lender (the "Lender") and as Administrative 

25 This opinion is furnished to you pursuant to Section 4.4 of the Amendment, which 
26 amends that certain Term Loan Agreement, dated as of March 31, 2016 (the "Agreement"), 
27 among the Borrower, the Lender, the other lenders party thereto, and the Agent. This opinion is 
28 furnished to you at the request of the Borrower. Capitalized terms defined in the Agreement, as 
29 amended by the Amendment, and not otherwise defined herein have the meanings set forth 
30 therein. 

31 We have acted as special counsel to the Borrower, in connection with the documents 
32 described in Schedule 1 attached hereto and made a part hereof (the "Operative Documents"). 

33 We have made such examinations of the federal law ofthe United States and of the laws 
34 of the State of Florida and the State of New York as we have deemed relevant for pmposes of 
35 this opinion, and solely for the pmposes of the opinions in paragraph 6, the Public Utility 
36 Holding Company Act of 2005 and the Federal Power Act (the Public Utility Holding Company 
3 7 Act of 2005 and the Federal Power Act and the rules and regulations issued thereunder being 
38 referred to herein as the "Applicable Energy Laws"), and have not made any independent 
39 review of the law of any other state or other jurisdiction: provided however we have made no 
40 investigation as to, and we express no opinion with respect to, any federal securities laws or the 
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FLORIDA POWER & LIGHT COMPANY, AS BORROWER 

AND 

DATED AS OF SEPTEMBER 27,2016 



REVOLVING CREDIT AGREEMENT 

2 
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3 This REVOLVING CREDIT AGREEMENT, dated as of September 27, 2016, is by 
4 and among FLORIDA POWER & LIGHT COMPANY, a Florida corporation (the 
5 "Borrower"), the institutions from time to time listed on Schedule I hereto (the "Lender" 
6 or "Lenders"), and acting in its capacity as 
7 Administrative Agent Its successors and assigns in such capacity, 
8 the "Agent") (the Borrower, the Lenders and the Agent are hereinafter sometimes referred to 
9 collectively as the "Parties" and individually as a "Party"). 

10 
11 W I T N E S S E T H: 

12 
13 WHEREAS, the Borrower has requested that the Lenders agree to make available to the 
14 Borrower a One Hundred and Fifty Million United States Dollars (US$150,000,000) Revolving 
15 Credit facility; and 

16 WHEREAS, the Lenders are willing to do so, on the terms and conditions hereof. 

17 NOW, THEREFORE, in consideration of the foregoing premises and the mutual 
18 covenants and agreements set forth herein, the receipt and sufficiency of which are hereby 
19 acknowledged, the Parties hereto hereby agree as follows: 

20 ARTICLE 1- DEFINITIONS AND RULES OF INTERPRETATION. 

21 Section 1.01. Definitions. The following terms shall have the meanings set forth in this 
22 Section 1.01 or elsewhere in the provisions of this Agreement referred to below: 

23 "Acceleration Notice" has the meaning specified in Section 7.02. 

24 "Affected Lender" has the meaning specified in Section 2.07(b). 

25 "Actions" has the meaning specified in Section 10. 04. 

26 "Agent" has the meaning given such term in the Preamble. 

27 "Agreement" means this Revolving Credit Agreement, including the Schedules and 
28 Exhibits hereto. 

29 "Anti-Terrorism Law" means any Requirement of Law related to money laundering or 
30 financing terrorism including the Uniting and Strengthening America by Providing Appropriate 
31 Tools Required to Intercept and Obstruct Terrorism Act of2001 (Title III ofPub. L. 107-56) (the 
32 "USA PATRIOT Act"), The Currency and Foreign Transactions Reporting Act (31 U.S.C. §§ 
33 5311-5330 and 12 U.S.C. §§ 1818(s), 1820(b) and 1951-1959) (also known as the "Bank Secrecy 
34 Act"), the Trading With the Enemy Act (50 U.S.C. § 1 et seq.) and Executive Order 13224 
35 (effective September 24, 2001). 
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1 "Applicable Lending Office" means, in the case of any Lender, such Lender's Domestic 
2 Lending Office or Eurodollar Lending Office, as the case may be. 

3 "Assignment and Assumption Agreement" has the meaning assigned to such term in 
4 Sectionl0.06(b). 

5 "Bail-In Action" means the exercise of any Write-Down and Conversion Powers by the 
6 applicable EEA Resolution Authority in respect of any liability of an EEA Financial Institution. 

7 "Bail-In Legislation" means, with respect to any EEA Member Country implementing 
8 Article 55 or Directive 2014/59/EU of the European Parliament and of the Council of the 
9 European Union, the implementing law for such EEA Member Country from time to time which 

10 is described in the EU Bail-In Legislation Schedule. 

11 
12 
13 
14 
15 
16 

17 "Base Rate Loan" means all or any portion of any Loan bearing interest calculated by 
18 reference to the Base Rate. 

19 "Borrower" has the meaning given such term in the Preamble. 

20 "Borrowing" means the drawing down by the Borrower of a Loan or Loans from the 
21 Lenders on any given Borrowing Date. 

22 "Borrowing Date" means the date on which any Loan is made or is to be made. 

23 "Borrowing Notice" means a certificate to be provided pursuant to Section 2.02(a), in 
24 substantially the form set forth in Rr:hibit A. 

25 "Business Day" means any day other than (a) Saturday or Sunday, or (b) a day on which 
26 banking institutions in New York City, New York are required or authorized to close (provided 
27 that no day shall be deemed to be a Business Day with respect to any Eurodollar Rate Loan 
28 unless such day is also a Eurodollar Business Day). 

29 "Change in Law'' means the occurrence, after the Effective Date, of any of the following: 
30 (a) the adoption or taking effect of any law, rule, regulation or treaty, (b) any change in any law, 
31 rule, regulation or treaty or in the administration, intetpretation, implementation or application 
32 thereof by any Governmental Authority or (c) the making or issuance of any request, rule, 
33 guideline or directive (whether or not having the force of law) by any Governmental Authority; 
34 provided that notwithstanding anything herein to the contrary, for the pUiposes of the increased 
35 cost provisions in Section 3.06 or Section 3.07, any changes with respect to capital adequacy or 
36 liquidity which result from (i) all requests, rules, guidelines or directives under or issued in 
37 connection with the Dodd-Frank Wall Street Reform and Consumer Protection Act (the 
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1 "Dodd-Frank Act") and (ii) all requests, rules, guidelines or directives promulgated by the Bank 
2 for International Settlements, the Basel Committee on Banking Supervision (or any successor or 
3 similar authority) or the United States of America or foreign regulatory authorities, in each case 
4 pursuant to "Basel lll'' (meaning the comprehensive set of reform measures developed (and 
5 designated as "Basel lll'' in September 201 0) by the Basel Committee on Banking Supervision, 
6 to strengthen the regulation, supervision and risk management of the banking sector), shall in 
7 each case be deemed to be a "Change in Law'' as to which the affected Lender is entitled to 
8 compensation to the extent such request, rule, guideline or directive is either (I) enacted, 
9 adopted or issued after the Effective Date (but regardless of the date the applicable provision of 

10 the Dodd-Frank Act or Basel ill to which such request, rule, guideline or directive relates was 
11 enacted, adopted or issued) or (2) enacted, adopted or issued prior to the Effective Date but either 
12 (A) does not require compliance therewith, or (B) which is not fully implemented until after the 
13 Effective Date and which entails increased cost related thereto that cannot be reasonably 
14 determined as of the Effective Date. 

15 

16 
17 
18 

19 
20 
21 
22 
23 
24 
25 
26 

27 
28 
29 
30 
31 
32 
33 
34 

35 
36 
37 
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40 
41 
42 
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6 "Code" means the Internal Revenue Code of 1986, as amended from time to time, and the 
7 regulations promulgated and rulings issued thereunder. 

8 "Commitment" means, when used with reference to any Lender at the time any 
9 determination thereof is to be made, the obligation of such Lender to make Loans pursuant to 

10 Section 2.01, or, where the context so requires, the amount of such obligation which is set forth 
11 on Schedule I opposite such Lender's name as its Commitment, in each case as the same may be 
12 reduced from time to time in accordance with the terms of this Agreement. 

13 "Commitments" means the aggregate Commitments of the several Lenders. 

14 "Commitment Fee" has the meaning given such term in Section 2.09. 

15 

16 "Commitment Termination Date" means the earlier of (a) September 27, 2019, and (b) 
17 the date of termination in whole of the Commitments pursuant to Section 2.08 or Article 7. 

18 "Communications" has the meaning specified in Section 10.02(b). 

19 "Communications Notice" has the meaning specified in Section 10.02(c). 

20 "Conversion" or "Convert" means a conversion of all or part of any Loan of one Type 
21 into a Loan of another· Type pursuant to Section 2.06 hereof (including any such conversion 
22 made as a result of the operation of any other provision hereof). 

23 "Conversion Date" means the date on which all or any portion of any Loan is Converted 
24 or continued in accordance with Section 2.06. 

25 "date of this Agreement" and "date hereof' means September 27, 2016. 

26 "Default" means an Event ofDefault, or an event that with notice or lapse of time or both 
27 would become an Event of Default, or the filing in any court of competent jurisdiction of any 
28 petition or application or the commencement of any case or other proceeding referred to in 
29 Section 7. 01 (g) so long as the same remains undismissed or unstayed. 

30 "Defaulting Lender'' means, subject to Section 3.11(b), any Lender that (a) fails to (i) 
31 fund all or any portion of its Loans within two (2) Business Days of the date such Loans were 
32 required to be funded hereunder unless such Lender notifies the Agent and the Borrower in 
33 writing that such failure is the result of such Lender's determination that one or more conditions 
34 precedent to fimding (each of which conditions precedent, together with any applicable default, 
35 shall be specifically identified in such writing) has not been satisfied, or (ii) pay to the Agent, or 
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1 "Effective Date" means the date on which all of the conditions precedent set forth in 
2 Section 6.01 have been satisfied or waived, which is September 27, 2016. 

3 "Eligible Assignee" means (i) any Lender or an affiliate of any Lender (in either instance, 
4 unless the relevant Lender is a Defaulting Lender at the time any such assignment is proposed), 
5 and (ii) any other Person that is approved by the Agent and, unless an Event of Default has 
6 occurred and is continuing at the time any such assignment is effected in accordance with the 
7 provisions of Section 10.06(b), the Borrower, each of the foregoing approvals not to be 
8 unreasonably withheld or delayed; provided however, that neither the Borrower nor any affiliate 
9 of the Borrower shall qualify as an Eligible Assignee. 

10 "Employee Benefit Plan" means any employee benefit plan within the meaning of 
11 Section 3(3) of ERISA maintained or contributed to by the Borrower or any ERISA Affiliate, 
12 other than a Multiemployer Plan. 

13 
14 
15 
16 
17 
18 
19 
20 
21 
22 
23 
24 
25 
26 
27 
28 
29 

30 "ERISA" means the Employee Retirement Income Security Act of 1974, as amended, 
31 and the regulations promulgated thereunder. 

32 "ERISA Affiliate" means any Person that is treated as a single employer with the 
33 Borrower under Section 414 of the Code. 

34 "ERISA Reportable Event" means a reportable event with respect to a Guaranteed 
3 5 Pension Plan within the meaning of Section 4043 of ERISA as to which the requirement of 
36 notice has not been waived. 

37 "EU Bail-In Legislation Schedule" means the EU Bail-In Legislation Schedule published 
38 by the Loan Market Association (or any successor Person), as in effect from time to time. 

39 "Eurocurrency Reserve Rate" means, for any Interest Period for any Eurodollar Rate 
40 Loan, the average maximum rate at which reserves (including, without limitation, any marginal, 
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1 supplemental or emergency resetves) are required to be maintained during such Interest Period 
2 under Regulation D by member banks of the Federal Resetve System in New York City with 
3 deposits against "Eurocurrency liabilities" (as such term is used in Regulation D) in effect two 
4 (2) Eurodollar Business Days before the first day of such Interest Period. Without limiting the 
5 effect of the foregoing, the Eurocurrency Resetve Rate shall include any other resetves required 
6 to be maintained by such member banks by reason of any Regulatory Change with respect to (i) 
7 any category of liabilities that includes deposits by reference to which the Eurodollar Rate is to 
8 be determined as provided in the definition of "Eurodollar Rate" in this Section 1.01 or (ii) any 
9 category of extensions of credit or other assets that includes Eurodollar Rate Loans. 

10 "Eurodollar Business Day'' means any Business Day on which commercial banks are 
11 open for international business (including dealings in Dollar deposits) in London. 

12 "Eurodollar Lending Office" means with respect to any Lender, initially, the office of 
13 such Lender designated as such in Schedule I; thereafter, such other office of such Lender, if any, 
14 that shall be making or maintaining any Eurodollar Rate Loan as designated by such Lender in 
15 Notice to the Borrower and the Agent. 

16 
17 
18 
19 
20 
21 
22 

23 "Eurodollar Rate Loan" means all or any portion of any Loan bearing interest calculated 
24 by reference to the Eurodollar Rate. 

25 "Event of Default" has the meaning assigned to such term in Section 7. OJ. 

26 "Exchange Acf' means the Securities Exchange Act of 1934, as amended, and the 
27 regulations promulgated thereunder. 

28 "Excluded Taxes" means any of the following Taxes imposed on or with respect to a 
29 Recipient or required to be withheld or deducted from a payment to a Recipient: (a) Taxes 
30 imposed on or measured by net income (however denominated), franchise Taxes, and branch 
31 profits Taxes, in each case, (i) imposed as a result of such Recipient being organized under the 
32 laws of: or having its principal office or, in the case of a Lender, its applicable lending office 
33 located in, the jurisdiction imposing such Tax (or any political subdivision thereof) or (ii) that are 
34 Other Connection Taxes, (b) in the case of a Lender, U.S. federal withholding Taxes imposed on 
35 amounts payable to or for the account of such Lender with respect to an applicable interest in a 
36 Loan pursuant to a law in effect on the date on which (i) such Lender acquires such interest in 
37 such Loan (other than pursuant to an assignment request by the Borrower tmder Section 2.10, or 
38 (ii) such Lender changes its lending office, except in each case to the extent that, pursuant to 
39 Section 3.10, amounts with respect to such Taxes were payable either to such Lender's assignor 
40 immediately before such Lender became a party hereto or to such Lender immediately before it 
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1 changed its lending office, (c) Taxes attributable to such Recipient's failure to comply with 
2 Section 3.JO(c), and (d) any U.S. federal withholding Taxes imposed under FATCA. 

3 "FASB ASC 715" means Financial Accounting Standards Board Accounting Standards 
4 Codification 715, Compensation - Retirement Benefits. 

5 "FASB ASC 810" means Financial Accounting Standards Board Accounting Standards 
6 Codification 810, Consolidation. 

7 "F ATCA" means Sections 14 71 through 14 7 4 of the Code, as of the Effective Date (or 
8 any amended or successor version that is substantively comparable and not materially more 
9 onerous to comply with) and any current or future regulations or official interpretations thereof 

10 and any agreements entered into pursuant to Section 1471(b)(l) of the Code and any fiscal or 
11 regulatory legislation, rules or official practices adopted pursuant to any published 
12 intergovernmental agreement entered into in connection with the implementation of such 
13 sections of the Code, any published intergovernmental agreement entered into in connection with 
14 the implementation of such Sections of the Code and any fiscal or regulatory legislation, rules or 
15 practices adopted pursuant to such published intergovernmental agreements. 

16 "Federal Funds Rate" means, for any day, a fluctuating interest rate per annum equal for 
17 each day during such period to the rate published for such day (or, if such day is not a Business 
18 Day, for the next preceding Business Day) by the Federal Reserve Bank of New York for 
19 overnight Federal funds transactions with members of the Federal Reserve System, or, if such 
20 rate is not so published for any day that is a Business Day, the quotation for such day on such 
21 transactions received by the Agent from a Federal funds broker of recognized standing selected 
22 by it;provided that if the Federal Funds Rate shall be less than zero, such rate shall be deemed to 
23 be zero for the purposes of this Agreement. 

24 "Federal Reserve Board" means the Board of Governors ofthe Federal Reserve System. 

25 "First Mortgage" means Borrower's Mortgage and Deed of Trust, dated as of January 1, 
26 1944, as supplemented and amended from time to time. 

27 "Fitch" means Fitch Ratings. 

28 "Foreign Lender'' means a Lender that is not a U.S. Person. 

29 "FPSC Financing Order" means the Final Order Granting the Borrower Approval for 
30 Authority to Issue and Sell Securities issued by the Florida Public Service Commission on 
31 November 4, 2015, as Order No. PSC-15-0524-FOF-EI, and each successive order of the Florida 
32 Public Service Commission granting authority to the Borrower to issue and sell securities, as 
33 applicable. 

34 
35 
36 
37 
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4 "generally accepted accounting principles" means generally accepted accounting 
5 principles, as recognized by the American Institute of Certified Public Accountants and the 
6 Financial Accounting Standards Board, consistently applied and maintained on a consistent basis 
7 for the Borrower and its Subsidiaries throughout the period indicated and (subject to Section 
8 I. 03) consistent with the prior financial practice of the Borrower and its Subsidiaries. 

9 "Governmental Authority" means, as to any Person, any government (or any political 
10 subdivision or jurisdiction thereof), court, bureau, agency or other governmental authority having 
11 jurisdiction over such Person or any of its business, operations or properties. 

12 "Guaranteed Pension Plan" means any employee pension benefit plan within the meaning 
13 of Section 3(2) of ERISA that is subject to Title IV of ERISA and that is maintained or 
14 contributed to by the Borrower or any ERISA Affiliate or in respect of which the Borrower or 
15 any ERISA Affiliate could be reasonably expected to have liability, other than a Multiemployer 
16 Plan. 

17 "hnmediately Available Funds" means funds with good value on the day and in the city 
18 in which payment is received. 

19 "Indemnified Taxes" means (a) Taxes, other than Excluded Taxes, imposed on or with 
20 respect to any payment made by or on account of any obligation of the Borrower under any Loan 
21 Document and (b) to the extent not otherwise described in the preceding clause (a), Other Taxes. 

22 "Indemnitee" has the meaning specified in Section10.04. 

23 "Indemnity Claim" has the meaning specified in Section 10.04. 

24 "Initial Lenders" means those Lenders listed on Schedule I as of the Effective Date. 

25 "Insolvency Proceeding" means, with respect to any Person, (a) any case, action or 
26 proceeding with respect to such Person before any competent court or other Governmental 
27 Authority relating to bankruptcy, reorganization, insolvency, liquidation, receivership, 
28 dissolution, administrative receivership, administration, winding-up or relief of debtors, or (b) 
29 any general assignment for the benefit of creditors, composition, marshalling of assets for 
30 creditors, or other, similar arrangement in respect of its creditors generally or any substantial 
31 portion of its creditors, undertaken under any U.S. Federal or state or any foreign law. 

32 "Interest Payment Date" means (a) as to any Base Rate Loan, the last day of each 
33 calendar quarter; (b) as to any Eurodollar Rate Loan in respect ofwhich the Interest Period is (i) 
34 three (3) months or less, the last day of such Interest Period and (ii) more than three (3) months, 
35 the date that is three (3) months from the first day of such Interest Period and, in addition, the 
36 last day of such Interest Period; and (c) as to all Loans, the Maturity Date. 
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1 "Loans" means the aggregate principal ammmt of the Loans of all Lenders Outstanding 
2 at the time referred to in the context in which the term is used. 

3 "Maiority Lenders" means Lenders having more than fifty percent (50%) of the aggregate 
4 amount of the Commitments, or, if the Commitments shall have terminated, Lenders holder more 
5 than fifty percent (50%) of the aggregate unpaid principal amount of the Loans; provided that the 
6 Commitment of any Defaulting Lender shall be excluded for the purposes of making a 
7 determination of Majority Lenders. 

8 
9 

10 
11 
12 
13 
14 

15 "Master Agreement" has the meaning specified in the defmition of"Swap Contract". 

16 "Maturity Date" means the Commitment Termination Date. 

17 "Moody's" means Moody's Investors SeiVice, Inc. 

18 "Multiemployer Plan" means any multiemployer plan within the meaning of Section 
19 3(37) of ERISA to which the Borrower or any ERISA Affiliate contributes or has an obligation 
20 to contribute or has within any of the preceding five plan years contributed or had an obligation 
21 to contribute. 

22 "NextEra Energy" means NextEra Energy, Inc., a Florida corporation. 

23 "Non-Defaulting Lenders" means, at any particular time, each Lender that is not a 
24 Defaulting Lender at such time. 

25 "Nonrecourse Indebtedness" has the meaning specified in Section 5.1 7. 

26 "Note" means the promissory note provided for by Section 2.03(b), including (as 
27 applicable) all amendments thereto and restatements thereof and all promissory notes delivered 
28 in substitution or exchange therefor (including any amended and restated note issued pursuant to 
29 this Agreement). 

30 "Notice" has the meaning specified in Section10.02. 

31 "One Month LffiOR" means the ICE Benchmark Administration Settlement Rate 
32 applicable to Dollars for a period of one (1) month (for the avoidance of doubt, One Month 
33 LffiOR for any day shall be based on the rate appearing on Reuters LffiOROI Page (or other 
34 commercially available source providing such quotations as designated by the Agent from time 
35 to time) at approximately 11:00 a.m London time two (2) Business Days prior to such day); 
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1 "Regulations A. D. U and X" means, respectively, Regulations A, D, U and X of the 
2 Federal Reserve Board (or any successor). 

3 "Regulatory Change" means, with respect to any Lender, any change after the Effective 
4 Date in Federal, state or foreign law or regulations (including, without limitation, Regulation D) 
5 or the adoption, making or change in after such date of any interpretation, directive or request 
6 applying to a class of banks including such Lender of or under any Federal, state or foreign law 
7 or regulations (whether or not having the force of law and whether or not the failure to comply 
8 therewith would be unlawful) by any court or governmental or monetary authority charged with 
9 the interpretation or administration thereof. 

10 "Related Parties" means, with respect to any Person, such Person's affiliates and the 
11 partners, directors, officers, employees, agents, trustees, administrators, managers, advisors and 
12 representatives of such Person and of such Person's affiliates. 

13 "Removal Effective Date" has the meaning specified in Section 9.07(b). 

14 "Requirement of Law'' means, as to any Person, the certificate of incorporation and by-
15 laws or other organizational or governing documents of such Person, if any, and any law 
16 (including common law), statute, ordinance, treaty, rule, regulation, order, decree, judgment, 
17 writ, injunction, settlement agreement, requirement or final, non-appealable determination of an 
18 arbitrator or a court or other Governmental Authority, in each case applicable to or binding upon 
19 such Person or any of its property or to which such Person or any of its property is subject. 

20 "Resignation Effective Date" has the meaning specified in Section 9.07(a). 

21 "Sanctions" means, sanctions administered or enforced by the US Department of the 
22 Treasury's Office of Foreign Assets Control (OF AC), US Department of State, United Nations 
23 Security Council, European Union, Her Majesty's Treasury, or other relevant sanctions 
24 authority. 

25 "Standard & Poor's" means S&P Global Ratings. 

26 "Subsidiary" means any corporation, association, trust, or other business entity of which 
27 the Borrower (or where the context requires, NextEra Energy) shall at any time own directly or 
28 indirectly through a Subsidiary or Subsidiaries at least a majority (by number of votes) of the 
29 outstanding Voting Stock. 

30 
31 
32 
33 
34 
35 
36 
37 
38 
39 
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24 "Taxes" means all present or future taxes, levies, imposts, duties, deductions, 
25 withholdings (including backup withholdings), assessments, fees or other charges imposed by 
26 any Governmental Authority, including any interest, additions to tax or penalties applicable 
27 thereto. 

28 
29 
30 
31 
32 
33 
34 
35 
36 

37 "~"has the meaning specified in Section1.02(h). 

38 "U.S. Person" means any Person that is a "United States Person" as defmed in Section 
39 7701(a)(30) of the Code. 
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1 "U.S. Tax Compliance Certificate" has the meaning assigned to such term in paragraph 
2 (ii) of Section 3.JO(e). 

3 
4 
5 
6 
7 

8 "Withholding Agent" means the Borrower and the Agent. 

9 "Write-Down and Conversion Powers" means, with respect to any EEA Resolution 
10 Authority, the write-down and conversion powers of such EEA Resolution Authority from time 
11 to time under the Bail-In Legislation for the applicable EEA Member Country, which write-
12 down and conversion powers are described in the EUBail-In Legislation Schedule. 

13 Section 1.02. Rules ofintemretation. 

14 (a) A reference to any document or agreement shall include such document 
15 or agreement, including any schedules or exhibits thereto, as any of same may be amended, 
16 modified or supplemented from time to time in accordance with its terms and, if applicable, the 
1 7 terms of this Agreement. 

(b) 18 The singular includes the plural and the plural includes the singular. 

(c) 
law. 

(d) 
assigns. 

(e) 23 The words "include," "includes" and "including" are not limiting. 

24 (f) Reference to any particular "Article," "Section," "Schedule," "Exhibit," 
25 "Recital" or "Preamble" refers to the corresponding Article, Section, Schedule, Exhibit, Recital 
26 or Preamble of this Agreement unless otherwise indicated. 

27 (g) The words "herein," "hereof," "hereunder," "hereto" and words of like 
28 import shall refer to this Agreement as a whole and not to any particular section or subdivision 
29 of this Agreement. 

30 (h) Loans hereunder are distinguished by"~". The Type of a Loan refers 
31 to whether the Loan is a Base Rate Loan or a Eurodollar Rate Loan, each of which constitutes a 
32 Type. 

33 Section 1.03. Accounting Matters. Except as otherwise expressly provided herein, all 
34 terms of an accounting or fmancial nature shall be construed in accordance with generally 
35 accepted accounting principles, as in effect from time to time; provided that, if the Borrower 
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(d) Any notice delivered or given by the Borrower to the Agent as provided in 
this Section 2. 02 shall be irrevocable and binding 
Each Borrowing be · 
integral multiple of 
Borrower select Interest would have the result that there shall 
be more than [ten {IO)] I different Interest Periods for Loans outstanding at the same time (for 
which pwpose Interest Periods for Loans of different Types shall be deemed to be different 
Interest Periods even if the Interest Periods begin and end on the same dates). 

(e) The Borrower shall have the right, at any time and from time to time, to 
prepay the Loans in whole or in part, without penalty or premium, upon not less than three (3) 
Business Days' prior Notice (or telephonic notice promptly confirmed in writing) given to the 
Agent not later than II :00 A.M. (New York City time), in the case of Eurodollar Rate Loans and 
same day written Notice (or telephonic notice promptly confirmed in writing) to the Agent not 
later than II :00 A.M. (New York City time) in the c~te Loans; provided that (i) 
~ent shall be in the principal amount of~r any integral multiple of --.n excess thereof, or equal to the remaining principal balance outstanding under such 
Loan, and (ii) in the event that the Borrower shall prepay any portion of any Eurodollar Rate 
Loan prior to the last day of the Interest Period relating thereto, the Borrower shall indemnify 
each of the Lenders in respect of such prepayment in accordance with Section 3.09. 

(f) Unless the Agent shall have received notice from a Lender prior to the 
time of any Borrowing that such Lender will not make available to the Agent such Lender's 
ratable portion of such Borrowing, the Agent may assume that such Lender has made such 
portion available to the Agent on the date of such Borrowing in accordance with Section 2.02{a) 
and the Agent may, in reliance upon such assumption, make available to the Borrower on such 
date a corresponding amount. If and to the extent that such Lender shall not have so made such 
ratable portion available to the Agent, such Lender and the Borrower severally agree to repay to 
the Agent forthwith on demand such corresponding amount together with interest thereon, for 
each day from the date such amount is made available to the Borrower until the date such 
amount is repaid to the Agent, at (i) in the case of the Borrower, the interest rate applicable at the 
time to Borrowings of such Type and (ii) in the case of such Lender, the Federal Funds Rate. If 
such Lender shall repay to the Agent such corresponding amount, such amount so repaid shall 
constitute such Lender's Loan as part of such Borrowing for pwposes of this Agreement. 

(g) The failure of any Lender to make any Loan to be made by it on the date 
specified therefor shall not relieve any other Lender of its obligation to make its Loan on such 
date, but neither any Lender nor the Agent shall be responsible for the failure of any other 
Lender to make a Loan to be made by such other Lender. 

Section 2.03. Evidence of Indebtedness and Note. 

(a) The Loans made by each Lender shall be evidenced by one or more 
accounts or records maintained by such Lender and by the Agent in the ordinary course of 
business. The accounts or records maintained by the Agent and each Lender shall be conclusive 

1 confirm 
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1 absent manifest error. Any failure to so record or any error in doing so shall not, however, limit 
2 or otherwise affect the obligation of the Borrower hereunder to pay any amount owing with 
3 respect to its obligations hereunder. In the event of any conflict between the accounts and 
4 records maintained by any Lender and the accounts and records of the Agent in respect of such 
5 matters, the accounts and records of the Agent shall control in the absence of manifest error. 

6 (b) If specifically requested by any particular Lender in writing furnished to 
7 the Borrower, the Borrower's obligation to pay the principal of, and interest on, the Loans made 
8 by such Lender shall be evidenced by a promissory note duly executed and delivered by the 
9 Borrower, such Note to be substantially in the form of Exhibit B with blanks appropriately 

10 completed in conformity herewith (each, a "Note" and, collectively, the "Notes"). 

11 (c) The Note issued to any Lender shall (i) be payable to the order of such 
12 Lender, (ii) be dated as of the Effective Date, (iii) be in a stated maximum principal amount 
13 equal to the Commitment of such Lender, (iv) mature on the Maturity Date, (v) bear interest as 
14 provided in this Agreement, and (vi) be entitled to the benefits of this Agreement and the other 
15 Loan Documents. 

16 (d) Each Lender will advise the Borrower of the outstanding indebtedness 
17 hereunder to such Lender upon written request therefor. 

18 Section 2.04. Mandatory Payment. The Loans will mature on the Maturity Date and the 
19 Borrower unconditionally promises to pay to the Agent for account of each Lender the entire 
20 unpaid principal amount of such Lender's Loans Outstanding on the Maturity Date plus all 
21 accrued and unpaid interest thereon and all other amounts then due hereunder. 

22 Section 2.05. Interest. 

23 (a) Each of the Loans shall bear interest at the following rates: 

24 {i) To the extent that all or any portion of any Loan is a Eurodollar 
25 Rate Loan, such Loan or such portion 
26 Period at a rate per annum equal to the 
27 per annum. 

28 (ii) To the extent that all or any portion of any Loan is a Base Rate 
29 Loan, such Loan or such portion shall bear interest at a rate per annum equal to the -

30 -

31 (b) The Borrower promises to pay interest on each Loan or any portion 
32 thereof Outstanding in arrears on (i) each Interest Payment Date applicable to such Loan and (ii) 
33 upon the payment or prepayment thereof or the Conversion thereof to a Loan of another Type 
34 (but only on the principal amount so paid, prepaid or Converted). 

35 (c) After each Loan is made, the Borrower will have the interest rate options 
36 described in Section 2.06 with respect to all or any part of such Loan. 
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(d) The Agent shall give prompt Notice to the Borrower of the applicable 
interest rate determined by the Agent for pwposes of clauses (i) or (ii) of Section 2.05(a). 

(e) Overdue principal, and to the extent permitted by applicable law, overdue 
interest on the Loans and all other overdue amounts payable hereunder or under any Note shall 
bear interest payable on demand, in the case of (i) overdue principal of or overdue interest on 
each Loan, at a rate per annum equal to two percent (2%) above the rate then applicable to such 
Loan and (ii) any other overdue amounts, at a rate per annum equal to two percent (2%) above 
the Base Rate, in each case until such amount shall be paid in full (after, as well as before, 
judgment) 

Section 2.06. Interest Rate Conversion or Continuation Options. 

(a) The Borrower may, subject to Section 2.07, Section 3.04 and Section 3.05, 
elect from time to time to Convert all or any portion of any Loan to a Loan of another Type, 
provided that (i) with respect to any such Conversion of all or any portion of any Eurodollar Rate 
Loan to a Base Rate Loan, the Borrower shall give the Agent an Interest Rate Notice (or 
telephonic notice promptly confirmed in writing) at least one (1) Business Day prior to such 
Conversion; (ii) in the event of any Conversion of all or any portion of a Eurodollar Rate Loan 
into a Base Rate Loan prior to the last day of the Interest Period relating to that Eurodollar Rate 
Loan, the Borrower shall indemnify each Lender in respect of such Conversion in accordance 
with Section 3.09; (iii) with respect to any such Conversion of all or any portion of a Base Rate 
Loan to a Eurodollar Rate Loan, the Borrower shall give the Agent an Interest Rate Notice (or 
telephonic notice promptly confirmed in writing) at least three (3) Eurodollar Business Day prior 
to such election; and (iv) no Loan may be Converted into a Eurodollar Rate Loan when any 
Default has occurred and is continuing. On the date on which such Conversion is being made, 
any Lender may take such action, if any, as it deems desirable to transfer the Loan to its 
Domestic Lending Office or its Eurodollar Lending Office, as the case may be. All or any part 
of Loans of any Type may be Converted as~ein; provided that partial 
shall be in an aggregate principal amount o~or any integral multiple of 
in excess thereof. The Agent shall notify the Lenders promptly of each such Interest 
made by the Borrower. Each Interest Rate Notice relating to the Conversion of all or any portion 
of any Base Rate Loan to a Eurodollar Rate Loan shall be irrevocable by the Borrower. 

(b) Eurodollar Rate Loans may be continued as such upon the expiration of an 
Interest Period with respect thereto by compliance by the Borrower with the notice provisions 
contained in Section 2.06(a); provided that no Eurodollar Rate Loan may be continued as such 
when any Default has occurred and is continuing, but shall be automatically Converted to a Base 
Rate Loan on the last day of the first Interest Period that ends during the continuance of any 
Default of which the officers of the Agent active upon the Borrower's account have actual 
knowledge. 

(c) Any Conversion to or from Eurodollar Rate Loans shall be in such 
amounts and be made pursuant to such elections so that, after giving effect thereto, the aggregate 
princ~of all Eurodollar Rate Loans having the same Interest Period shall not be less 
than~r any integral multiple of~ excess thereof. 
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1 (d) Except to the extent otheiWise expressly provided herein, (i) each 
2 Borrowing of Loans from the Lenders herellllder, each Conversion or continuation of all or a 
3 portion of any Loan of a particular Type herellllder, and each payment of fees herelUlder, shall be 
4 effected pro rata among the Lenders in accordance with the amollllts of their respective Pro Rata 
5 Share and (ii) each payment of interest on Loans by the Borrower shall be made for accollllt of 
6 the Lenders pro rata in accordance with the amollllts of interest on such Loans then due and 
7 payable to the respective Lenders. 

8 
9 

10 
11 
12 

13 Section 2.07. Computation of Interest and Fees. 

14 (a) The Agent shall give prompt Notice to the Borrower of the applicable interest rate 
15 determined by the Agent for the purpose of determining the interest rate Wlder 
16 Section 2.05(a)(i). 

17 (b) In the event, prior to the commencement of any Interest Period relating to any 
18 Eurodollar Rate Loans, any Lender (in this context, an "Affected Lender") 
19 determines that (i) adequate and reasonable methods do not exist for ascertaining 
20 the Eurodollar Rate that would otherwise determine the rate of interest to be 
21 applicable to any Eurodollar Rate Loans or (ii) the Eurodollar Rate will not 
22 adequately reflect the cost to such Affected Lender of making, funding or 
23 maintaining its Eurodollar Rate Loans, during any Interest Period, such Affected 
24 Lender shall forthwith give Notice of such determination (which shall be 
25 conclusive and binding on the Borrower) to the Borrower and the Agent. In the 
26 event that the Agent receives such notices from Affected Lenders who 
27 collectively comprise the Majority Lenders, the Agent shall forthwith give Notice 
28 of such fact to the Borrower and the Lenders, and as a result thereof: (x) any 
29 Interest Rate Notice with respect to Eurodollar Rate Loans shall be automatically 
30 withdrawn and any Interest Rate Notice shall be deemed a request for a Base Rate 
31 Loan, (y) each Eurodollar Rate Loan will automatically, on the last day of the 
32 then current Interest Period thereof, become a Base Rate Loan, and (z) the 
33 obligations of the Lenders to make Eurodollar Rate Loans shall be suspended 
34 lllltil the Majority Lenders determine that the circumstances giving rise to such 
35 suspension no longer exist, whereupon the Agent, upon the instruction of the 
36 Majority Lenders, shall so notify the Borrower and the Lenders. Each Affected 
37 Lender agrees that it shall forthwith give Notice of such fact to the Borrower and 
38 the Agent at such time as the circumstances described in the first sentence of this 
39 Section 2.07(b) no longer pertain to it. 

40 (c) On the date on which the aggregate llllpaid principal amolUlt of Eurodollar Rate 
41 Loans comprising any Borrowing shall be reduced, by payment or prepayment or 
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1 earlier than the effective date of any such increased capital or liquidity requirement), the interest 
2 payable hereunder shall increase by an amount that will, in such Lender's reasonable 
3 determination, provide adequate compensation. Each Lender agrees that amounts claimed 
4 pursuant to this Section 3.07 shall be made in good faith and on an equitable basis. 

5 Section 3.08. Recovezy of Additional Compensation. 

6 (a) Certificate. If any Lender claims any additional amounts pursuant to 
7 Section 3.06, Section 3.07 or Section 3.09, as the case may be, it shall provide to the Agent and 
8 the Borrower a certificate setting forth such additional amounts payable pursuant to Section 
9 3.06, Section 3.07 or Section 3.09, as the case may be, and a reasonable explanation of such 

10 amounts which are due (provided that, without limiting the requirement that reasonable detail be 
11 furnished, nothing herein shall require such Lender to disclose any confidential information 
12 relating to the organization of its affairs). Such certificate shall be conclusive, absent manifest 
13 error, that such amounts are due and owing. 

14 (b) Delay in Requests. Delay on the part of any Lender 
15 compensation pursuant to Section 3.06, Section 3.07 or Section 3.09, as av.~u .. ·avJ.c, 

16 
17 
18 
19 
20 
21 
22 

23 Section 3.09. Indemnity. The Borrower agrees to indemnify each Lender and to hold 
24 each Lender harmless from and against any loss, cost or expense (including any such loss or 
25 expense arising from interest or fees payable by such Lender to lenders of funds obtained by it in 
26 order to maintain any Loan as a Eurodollar Rate Loan) that such Lender may sustain or incur as a 
27 consequence of (a) default by the Borrower in payment of the principal amount of or any interest 
28 on any Eurodollar Rate Loan as and when due and payable, (b) default by the Borrower in 
29 making a prepayment after the Borrower has given a Notice of prepayment pursuant to Section 
30 2.02(e}, (c) default by the Borrower in making a Borrowing after the Borrower has given a 
31 Borrowing Notice pursuant to Section 2. 02 or continuing any Loan, after the Borrower has given 
32 (or is deemed to have given) pursuant to Section 2.06 an Interest Rate Notice, or (d) the making 
33 of any payment of principal of a Eurodollar Rate Loan on a day that is not the last day of the 
34 applicable Interest Period with respect thereto, including interest or fees payable by such Lender 
35 to lenders or funds obtained by it in order to maintain any Loan. 

36 Section 3.10. Taxes. 

37 (a) Pavments Free of Taxes. Any and all payments by or on account of any 
38 obligation of the Borrower under any Loan Document shall be made without deduction or 
39 withholding for any Taxes, except as required by applicable law. If any applicable law (as 
40 determined in the good faith discretion of an applicable Withholding Agent) requires the 
41 deduction or withholding of any Tax from any such payment by such Withholding Agent, then 
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1 have set aside on its books adequate reserves with respect thereto; and provided further that the 
2 Borrower will pay all such taxes, assessments, charges, levies or claims forthwith upon the 
3 commencement of proceedings to foreclose any Lien that may have attached as security therefor. 

4 Section 5.08. Visits by Lenders. The Borrower shall permit the Lenders, through Agent 
5 or any of the Lenders' other designated representatives, to visit the properties of the Borrower 
6 and to discuss the affairs, finances and accounts of the Borrower with, and to be advised as to the 
7 same by, its officers, upon reasonable Notice and all at such reasonable times and intervals as the 
8 Agent or any Lender may reasonably request. 

9 Section 5.09. Compliance with Laws, Contracts, Licenses, and Permits. The Borrower 
10 will comply with (a) the laws and regulations applicable to the Borrower (including, without 
11 limitation, ERISA) wherever its business is conducted, (b) the provisions of its charter 
12 documents and by-laws, (c) all agreements and instruments by which it or any of its properties 
13 may be bound, and (d) all decrees, orders, and judgments applicable to the Borrower, except 
14 where in any such case the failure to comply with any of the foregoing would not materially 
15 adversely affect the business, property or financial condition of the Borrower and its 
16 Subsidiaries, taken as a whole. If at any time while any portion of the Loans or any other 
17 amount hereunder or any Commitment is outstanding, any authorization, consent, approval, 
18 permit or license from any officer, agency or instrumentality of any Governmental Authority 
19 shall become necessary or required in order that the Borrower may fulfill any of its obligations 
20 hereunder or under any other Loan Document, the Borrower will promptly take or cause to be 
21 taken all reasonable steps within the power of the Borrower to obtain such authorization, 
22 consent, approval, permit or license and furnish the Agent with evidence thereof. 

23 Section 5.1 0. Use of Proceeds. The Borrower will use the proceeds of the Loans solely 
24 for the purposes described in Section 4.12. 

25 Section 5.11. Rating Agencies. The Borrower will at all times during the term of this 
26 Agreement employ at least two (2) Rating Agencies for the purpose of rating the Borrower's 
27 non-credit enhanced long-term senior unsecured debt or, to the extent such rating is not 
28 available, the Borrower's long-term senior secured debt, one of which must be either Moody's or 
29 Standard & Poor's. 

30 Section 5.12. Maintenance of Insurance. The Borrower shall maintain insurance with 
31 responsible and reputable insurance companies or associations in such amounts and covering 
32 such risks as is usually carried by companies engaged in similar businesses and owning similar 
33 properties in the same general areas in which the Borrower operates: provided, however, that the 
34 Borrower may self-insure (which may include the establishment of reserves, allocation of 
35 resources, establishment of credit facilities and other similar arrangements) to the same extent as 
36 other companies engaged in similar businesses and owning similar properties in the same general 
3 7 areas in which the Borrower operates and to the extent consistent with prudent business practice. 

38 Section 5.13. 
39 
40 
41 
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Section 5.14. Indebtedness. The Borrower will insure that all vvl.•J<.a• 

.=wer under this Agreement and the other Loan Documents rank and will rank 
-in respect of priority of payment by the Borrower and · · · 

Section 5.15. Liens. The Borrower will not create any Lien upon or with respect to any 
of its properties, or assign any right to receive income, in each case to secure or provide for the 
payment of any debt of any Person, other than: 

(i) purchase money liens or purchase money security interests upon or 
in any property acquired by the Borrower in the ordinary course of business to secure the 
purchase price or construction cost of such property or to secure indebtedness incurred 
solely for the purpose of financing the acquisition of such property or construction of 
improvements on such property; 

(ii) Liens existing on property acquired by the Borrower at the time of 
its acquisition, provided that such Liens were not created in contemplation of such 
acquisition and do not extend to any assets other than the property so acquired; 

(iii) Liens securing Nonrecourse Indebtedness created for the purpose 
of financing the acquisition, improvement or construction of the property subject to such 
Liens~ 

(iv) the replacement, extension or renewal of any Lien permitted by 
clauses (i) through (iii) of this Section 5.15 upon or in the same property theretofore 
subject thereto or the replacement, extension or renewal (without increase in the amount 
or change in the direct or indirect obligor) of the indebtedness secured thereby; 

(v) Liens upon or with respect to margin stock; 
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1 (vi) (a) deposits or pledges to secure payment of workers' 
2 compensation, l.lllemployment insurance, old age pensions or other social security; (b) 
3 deposits or pledges to secure performance of bids, tenders, contracts (other than contracts 
4 for the payment of money) or leases, public or statutory obligations, surety or appeal 
5 bonds or other deposits or pledges for pwposes of like general nature in the ordinary 
6 course of business; (c) Liens for property taxes not delinquent and Liens for taxes which 
7 in good faith are being contested or litigated and, to the extent that the Borrower deems 
8 necessary, the Borrower shall have set aside on its books adequate reserves with respect 
9 thereto; (d) mechanics', carriers', workmen's, repairmen's or other like Liens arising in 

10 the ordinary course of business securing obligations which are not overdue for a period of 
11 sixty (60) days or more or which are in good faith being contested or litigated and, to the 
12 extent that the Borrower deems necessary, the Borrower shall have set aside on its books 
13 adequate reserves with respect thereto; and (e) other matters described in Schedule 4.03; 
14 and 

15 (vii) the Lien of the Borrower's First Mortgage, any other Liens, 
16 charges or encumbrances permitted therel.lllder from time to time, and any other Lien or 
17 Liens upon all or any portion of the property or assets which are subject to the Lien of the 
18 First Mortgage; 

19 (viii) any Liens securing any pollution control revenue bonds, solid 
20 waste disposal revenue bonds, industrial development revenue bonds or other taxable or 
21 tax-exempt bonds or similar obligations issued by or on behalf of the Borrower from time 
22 to time, and any Liens given to secure any refinancing or refi.mding of any such 
23 obligations; and 

24 (ix) any other Liens or security interests (other than Liens or security 
25 interests described in clauses (i) through (viii) of this Section 5.15), if the aggregate 
26 principal amol.lllt of the indebtedness secured by all such Liens and security interests 
27 (without 
28 
29 
30 
31 

32 Section 5.16. Employee Benefit Plans. The Borrower will not: 

33 (a) engage in any non-exempt "prohibited transaction" within the meaning of 
34 §406 ofERISA or §4975 of the Code which could result in a material liability for the Borrower; 
35 or 

36 (b) permit any Guaranteed Pension Plan sponsored by the Borrower or its 
37 ERISA Affiliates to fail to meet the "minimum fi.mding standards" described in §302 and §303 
38 of ERISA, whether or not such deficiency is or may be waived; or 

39 (c) fail to contribute to any Guaranteed Pension Plan sponsored by the 
40 Borrower or its ERISA Affiliates to an extent which, or terminate any Guaranteed Pension Plan 
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1 sponsored by the Borrower or its ERISA Affiliates in a manner which, could result in the 

2 imposition of a lien or encwnbrance on the assets of the Borrower or any of its Subsidiaries 

3 pursuant to §303(k) or §4068 of ERISA; or 

4 (d) pennit or take any action which would result in the aggregate benefit 

5 liabilities (within the meaning of §4001(a)(16) of ERISA) of Guaranteed Pension Plans 

6 sponsored by the Borrower or its ERISA Affiliates exceeding the value of the aggregate assets of 

7 such plans by more than the amount set forth in Section 4.1J(c). For purposes of this covenant, 

8 poor investment performance by any trustee or investment management of a Guaranteed Pension 

9 Plan shall not be considered as a breach of this covenant. 

10 
11 
12 
13 
14 
15 

16 
17 
18 

19 
20 
21 
22 

23 Section 5.18. Compliance with Anti-Corruption Laws and Anti-Terrorism Regulations. 

24 The Borrower shall not 

25 (a) Violate any applicable anti-cormption laws or any Anti-Terrorism Laws 

26 or engage in any transaction, investment, undertaking or activity that conceals the identity, 

27 source or destination of the proceeds from any category of prohibited offenses designated by the 

28 Organization for Economic Co-operation and Development's Financial Action Task Force on 

29 Money Laundering. 

30 (b) Use, directly or indirectly, the proceeds of the Loans, or lend, contribute 

31 or otherwise make available such proceeds to any subsidiary, joint venture partner or other 

32 Person, (x) in violation of applicable anti-corruption laws, the USA PATRIOT Act, anti-

33 terrorism laws or money laundering laws, (y) to fund any activities or business of or with any 

34 Person, or in any country or territory, that, is, or whose government is, the subject of Sanctions 

35 at the time of such funding, or (z) in any other manner that would result in a violation of 

36 Sanctions by any Person (including any Person participating in the Loans, whether as 

37 underwriter, advisor, investor, or otheiWise). 

38 (c) Deal in, or otheiWise engage in any transaction related to, any property or 

39 interests in property blocked pursuant to any Anti-Terrorism Law, or (ii) engage in or conspire 
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1 documents incident thereto shall be satisfactory in substance and in form to the Lenders and to 
2 counsel for the Agent, and the Lenders and such counsel shall have received all information and 
3 such counterpart originals or certified or other copies of such documents as the Agent may 
4 reasonably request. 

5 (j) Payment of Fees and Expenses. The Borrower shall have paid all 
6 accrued fees and expenses of the Agent (including the accrued fees and expenses of counsel to 
7 the Agent). 

8 Section 6.02. Each Loan. The obligation of the Lender to make a Loan pursuant to 
9 Section 2.01 herein is subject to the following conditions precedent, each of which shall have 

10 been met or performed by the Borrowing Date with respect to each such Loan: 

11 (a) Borrowing Notice. The Borrower shall have delivered the Borrowing 
12 Notice to the Agent as provided for in Section 2.02{a). 

13 (b) No Default. No Default shall have occurred and be continuing or will 
14 occur upon the making of such Loan on such Borrowing Date, and each of the representations 
15 and warranties contained in this Agreement, the other Loan Documents or in any document or 
16 instrument delivered pursuant to or in connection with this Agreement shall be true in all 
17 material respects as of the time of the making of such Loan, with the same effect as if made at 
18 and as of that time (except to the extent that such representations and warranties relate expressly 
19 to an earlier date). 

20 ARTICLE 7- EVENTS OF DEFAULT, ACCELERATION, ETC. 

21 Section 7.01. Events of Default. The following events shall constitute "Events of 
22 Default" for purposes of this Agreement: 

23 (a) the Borrower shall fail to pay any principal of ay Loan when the same 
24 shall become due and payable, whether at the stated date of maturity or any accelerated date of 
25 maturity or at any other date fixed for payment; or 

26 (b) the Borrower shall fail to pay any interest on any Loan, any fees or other 
27 or under any of the other Loan Documents, for a period of-
28 · the date when the same shall become due and payable, whether at the 
29 maturity or any accelerated date of maturity or at any other date fixed for 
30 payment; or 

31 
32 
33 
34 
35 
36 
37 

(c) (i) the Borrower shall fail to perform any term, covenant or agreement 
contained in Section 5.05, Section 5.06 (but only as to corporate existence), Section 5.10, 
Section 5.12, Section 5.13 (upon the consummation of any transaction prohibited by said 
Section 5.13), Section 5.15, Section 5.17 or Section 5./B(b) or (ii) the Borrower shall fail to 
perform any term, covenant or agreement contained herein or in an~oan 
Documents (other than those specified elsewhere in this Section 7. OJ) for~fter 
Notice of such failure has been given to the Borrower by the Agent or any Lender; or 
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(d) any representation or warranty of the Borrower in this Agreement or any 
of the other Loan Documents or in any other document or instrument delivered pursuant to or in 
connection with this Agreement shall prove to have been false in any material respect upon the 
date when made or deemed to have been made by the terms of this Agreement; or 

(e) the Borrower shall def~ent when due of any principal of or 
any interest on any Funded Debt aggregating~r more, or fail to observe or perform 
any material term, covenant or agreement contained in any agr~hich it is bound, 
evidencing or securing Funded Debt, in an aggregate amount of -or more, for such 
period of time as would permit (assuming the giving of appropriate notice or the lapse of time if 
required) the holder or holders thereof or of any obligations issued thereunder to accelerate the 
maturity thereof, unless such failure shall have been cured by the Borrower or effectively 
waived by such holder or holders; or 

(f) the Borrower shall (1) voluntarily terminate operations or apply for or 
consent to the appointment of, or the taking of possession by, a receiver, custodian, trustee or 
liquidator of the Borrower, or of all or a substantial part of the assets of the Borrower, (2) admit 
in writing its inability, or be generally unable, to pay its debts as the debts become due, (3) 
make a general assignment for the benefit of its creditors, (4) commence a voluntary case under 
the United States Bankruptcy Code (as now or hereafter in effect), (5) file a petition seeking to 
take advantage of any other law relating to bankruptcy, insolvency, reorganization, winding-up, 
or composition or adjustment of debts, ( 6) fail to controvert in a timely and appropriate manner, 
or acquiesce in writing to, any petition filed against it in an involuntary case under the 
Bankruptcy Code, or (7) take any corporate action for the purpose of effecting any of the 
foregoing; or 

(g) without its application, approval or consent, a proceeding shall be 
commenced, in any court of competent jurisdiction, seeking in respect of the Borrower: the 
liquidation, reorganization, dissolution, winding-up, or composition or readjustment of debt, the 
appointment of a trustee, receiver, liquidator or the like of the Borrower, or of all or any 
substantial part of the assets of the Borrower, or other like relief in respect of the Borrower, 
under any law relating to bankruptcy, insolvency, reorganization, winding-up, or composition or 
adjustment of debts unless such proceeding is contested in good faith by the Borrower; and, if 
the proceeding is being contested in good faith by the Borrower the same shall ~Jltume 
undismissed, or unstayed and in effect, for any period of 
order for relief against the Borrower shall be entered m any mv'ollmtny 
Bankruptcy Code; or 

shall remain in force, undischarged, unsatisfied and unstayed, for 
more or not consecutive, any fmal judgment against the Borrower 
that, with unsatis~ayed, outstanding fmal judgments 
against the Borrower exceeds in the aggregate--or 

(i) if any of the Loan Documents shall be canceled, terminated, revoked or 
rescinded by the Borrower otherwise than in accordance with the terms thereof or with the 
express prior written agreement, consent or approval of all Lenders, or any action at law, suit or 
in equity or other legal proceeding to cancel, revoke or rescind any of the Loan Documents shall 
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be commenced by or on behalf of the Borrower, any of its stockholders, or any court or any 
other Governmental Authority of competent jurisdiction shall make a determination that, or 
issue a judgment, order, decree or ruling to the effect that, any one or more of the Loan 
Documents is illegal, invalid or unenforceable in accordance with the terms thereof; or 

(j) (i) with respect to any Guaranteed Pension Plan, (A) an ERISA 
Reportable Event shall have occurred; (B) an application for a minimum funding waiver shall 
have been filed; (C) a notice of intent to terminate such plan pursuant to Section 4041(a)(2) of 
ERISA shall have been issued; (D) a lien under Section 303(k) of ERISA shall be imposed; (E) 
the PBGC shall have instituted proceedings to terminate such plan; (F) the PBGC shall have 
applied to have a trustee appointed to administer such plan pursuant to Section 4042 of ERISA; 
or (G) any event or condition that constitutes grounds for the termination of, or the appointment 
of a trustee to administer, such plan pursuant to Section 4042 of ERISA shall have occurred or 
shall exist, provided that with respect to the event or condition described in Section 4042(a)(4) 
of ERISA, the PBGC shall have notified the Borrower or any ERISA Affiliate that it has made a 
determination that such plan should be terminated on such basis; or (ii) with respect to any 
Multiemployer Plan, the Borrower or any ERISA Affiliate shall incur liability as a result of a 
partial or complete withdrawal from such plan or the reorganization, insolvency or termination 
of such plan; and, in the case of each of (i) or (ii), the Majority Lenders shall have determined in 
their reasonable discretion that such events or conditions, individually or in the aggregate, 
reasonably-cted likely to result in liability of the Borrower in an aggregate amount 
exceeding or 

26 Section 7.02. Lenders' Remedies. Upon the occurrence of any Event of Default, for so 
27 long as same is continuing, the Agent shall, at the request of, or may, with the consent of, the 
28 Majority Lenders, by Notice to Borrower (an "Acceleration Notice"): 

29 

30 
31 
32 
33 

(i) 

(ii) 

immediately terminate the Commitments of each Lender; and/or 

declare all amounts owing with respect to this Agreement and all Notes, if any, as 
have been issued hereunder to be, and they, shall thereupon forthwith become, 
immediately due and payable without presentment, demand, protest or other 
notice of any kind, all of which are hereby expressly waived by the Borrower; 

34 provided that in the event of any Event of Default specified in Section 7.0J(:D or Section 7.01(g), 
35 the Commitments of each Lender hereunder shall automatically terminate and all amounts owing 
36 with respect to this Agreement and all Notes, if any, as have been issued hereunder, shall become 
37 immediately due and payable automatically and without any requirement of an Acceleration 
38 Notice from Agent or any Lender. 
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2 Section 8.01. Sharing Among Lenders. If any Lender shall obtain from the Borrower 
3 any payment of any principal of or interest on any Loan owing to it or payment of any other 
4 amount under this Agreement or any other Loan Document through the exercise of any right of 
5 set-off, banker's lien or counterclaim or similar right or otherwise (other than from the Agent as 
6 provided herein and other than amounts owing to such Lender pursuant to Sections 3.06, 3.07, 
7 3.09, 3.10, 10.03 or 10.04), and, as a result of such payment, such Lender shall have received a 
8 greater percentage of the principal of or· interest on the Loans or such other amounts then due 
9 hereunder or thereunder by the Borrower to such Lender than the percentage received by any 

10 other Lender, it shall promptly purchase from such other Lenders a participation in (or, if and to 
11 the extent specified by such Lender, a direct interest in) the Loans or such other amounts, 
12 respectively, owing to such other Lenders (or in interest due thereon, as the case may be) in such 
13 amounts, and make such other adjustments from time to time as shall be equitable, to the end that 
14 all the Lenders shall share the benefit of such excess payment (net of any expenses that may be 
15 incurred by such Lender in obtaining or preserving such excess payment) pro rata in accordance 
16 with the unpaid principal of and/or interest on the Loans or such other amounts, respectively, 
17 owing to each of the Lenders; provided that, for the purpose of calculating any Lender's Pro Rata 
18 Share of any payment hereunder, payments to each such Lender shall include any amounts set 
19 off by the Borrower against such Lender pursuant to Section 8. 02. 

20 Section 8.02. Borrower's Offset Rights. To the extent permitted by law, the Borrower 
21 may offset against any payments due to any Lender under this Agreement or the Notes the 
22 amounts of any loss suffered by the Borrower as a result of the failure of such Lender to return 
23 any monies of the Borrower on deposit with such Lender due to the insolvency of such Lender. 
24 Any such offset may be made only against payments due to the insolvent Lender, when and as 
25 the same become due, and no offsets may be made against any amounts due and payable to any 
26 other Lender. The Borrower may not exercise any right of setoff with respect to all or any 
27 portion of deposits which are insured by the Federal Deposit Insurance Corporation. 

28 ARTICLE 9 -AGENT. 

29 Each of the Lenders hereby irrevocably 
30 appoints to act on its behalf as the Agent hereunder and under 
31 the other the Agent to take such actions on its behalf and to 
32 exercise such powers as are delegated to the Agent by the terms hereof or thereof, together with 
33 such actions and powers as are reasonably incidental thereto. The provisions of this Article 9 are 
34 solely for the benefit of the Agent and the Lenders, and except as otherwise provided herein, the 
35 Borrower shall not have rights as a third-party beneficiary of any of such provisions. It is 
36 understood and agreed that the use of the term "agent" herein or in any other Loan Documents 
37 (or any other similar term) with reference to the Agent is not intended to connote any fiduciary 
38 or other implied (or express) obligations arising under agency doctrine of any applicable law. 
39 Instead such term is used as a matter of market custom, and is intended to create or reflect only 
40 an administrative relationship between contracting parties. 

41 Section 9.02. Rights as a Lender. The Person serving as the Agent hereunder shall have 
42 the same rights and powers when acting in its capacity as a Lender as any other Lender, and may 
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1 pursuant hereto not less than thirty (30) days prior to the date that the new address is intended to 
2 become effective); provided that (x) any Notice delivered in accordance with Article 2 may be 
3 delivered by facsimile or other specified electronic delivery system acceptable to the Agent and 
4 the Borrower, and (y)any Notice delivered to the appropriate address for the receiving Party at 
5 any time other than during normal business hours will be deemed to be given and received by the 
6 receiving Party on the next Business Day thereafter: 

7 
8 
9 

10 
11 
12 

13 
14 
15 
16 
17 
18 
19 

20 
21 
22 

23 
24 
25 
26 
27 
28 
29 
30 
31 
32 
33 
34 
35 
36 
37 
38 
39 
40 
41 
42 
43 

(i) if to the Borrower, at 700 Universe Boulevard, Juno Beach, Florida 33408-8801, 
Attention: Treasurer (and for purposes of Notices which can be provided, or 
confirmed, telephonically or by facsimile as specified in Article 2, Telephone No. 
(561) 694-6204, Facsimile No. (561) 694-3707), or at such other address for 
Notice as the Borrower shall last have furnished in writing to the Person giving 
the Notice; 

(ii) 

for purposes of Notices which can be 
or by facsimile ~Article 2, 

Facsimile No. __.- Email: 
such other address for Notice as the Agent shall 

last have furnished in writing to the Person giving the Notice; 

(iii) if to any Lender, at such Person's address set forth on Schedule I, or such other 
address for Notice as such Person shall have last furnished in writing to the 
Person giving the Notice. 

(b) So long as or any of its affiliates is the 
Agent, materials required to be delivered pursuant to Section 5.04(a), (b), (c) and (d) and Section 
5.05 shall be delivered to the in an electronic in~e Agent 
and the Lenders by email at: -(or such 
other address as the Agent may notify the Borrower from time to time). The Borrower agrees 
that the Agent may make such materials, as well as any other written information, documents, 
instruments and other material relating to the Borrower, any of its Subsidiaries or any other 
materials or matters relating to this Agreement, any Notes as may be issued hereunder or any of 
the transactions contemplated hereby (collectively, the "Communications") available to the 
Lenders by posting such notices on DebtDomain or a substantially similar electronic system (the 
"Platform"). The Borrower acknowledges that (i) the distribution of material through an 
electronic medium is not necessarily secure and that there are confidentiality and other risks 
associated with such distribution, (ii) the Platform is provided "as is" and "as available" and (iii) 
neither the Agent nor any of its affiliates warrants the accuracy, adequacy or completeness of the 
Communications or the Platform and each expressly disclaims liability for errors or omissions in 
the Communications or the Platform. No warranty of any kind, express, implied or statutory, 
including, without limitation, any warranty of merchantability, fitness for a particular purpose, 
non-infringement of third party rights or freedom from viruses or other code defects, is made by 
the Agent or any of its affiliates in connection with the Platform. The Agent shall not be liable 
(except to the extent that such liability arises out of the gross negligence, bad faith or willful 
misconduct of the Agent or its Related Parties) for any damages arising from the use by 

52 
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1 unintended recipients of any infonnation or other materials distributed by the Agent, pursuant to 
2 this Section 10.02(b) or Section 10.02(c) through telecommunications, electronic or other 
3 information transmission systems in connection with this Agreement or the other Loan 
4 Documents or the transactions contemplated hereby or thereby. 

5 (c) Each Lender agrees that Notice to it (as provided in the next sentence) (a 
6 "Communication Notice") specifying that any Communications have been posted to the Platfonn 
7 shall constitute effective delivery of such information, documents or other materials to such 
8 Lender for purposes of this Agreement; provided that if requested by any Lender, the Agent 
9 shall deliver a copy of the Communications to such Lender by email or facsimile. Each Lender 

10 agrees (i) to notify the Agent in writing of such Lender's email address to which a 
11 Communication Notice may be sent by electronic transmission (including by electronic 
12 communication) on or before the date such Lender becomes a party to this Agreement (and from 
13 time to time thereafter to ensure that the Agent has on record an effective email address for such 
14 Lender) and (ii) that any Communication Notice may be sent to such email address. 

15 Section 10.03. Expenses. The Borrower agrees to pay promptly following receipt of 
16 written invoices describing in reasonable detail (a) the reasonable fees, expenses and 
17 disbursements of the Agent's external counsel incurred in connection with the administration or 
18 interpretation of the Loan Documents and other instruments mentioned herein, the negotiation of 
19 this Agreement and the closing hereunder, and amendments, modifications, approvals, consents 
20 or waivers hereto or hereunder, (b) the reasonable fees, expenses and disbursements of the Agent 
21 in connection with the adlnuns1rl!t!QD 
22 
23 
24 
25 
26 
27 
28 
29 
30 
31 
32 
33 
34 
35 
36 
37 
38 

39 Section 10.04. Indemnification. The Borrower agrees to indemnify and hold harmless 
40 the Agent, the Lenders and their respective officers, affiliates, directors, employees, agents and 
41 advisors (each, an "Indemnitee") from and against any and all claims, actions and suits by a third 
42 party (which third party may, for these purposes, include the Agent or a Lender) (collectively, 
43 "Actions"), whether groundless or otherwise, and from and against any and all liabilities, losses, 
44 damages and expenses payable by any Indemnitee to any third party (which third party may, for 
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1 these pwposes, include the Agent or a Lender) (collectively, "Liabilities") of every nature and 
2 character incurred by or awarded against any such Indemnitee (including the reasonable fees and 
3 expenses of counsel), in each case arising out of this Agreement or any of the other Loan 
4 Documents or the transactions contemplated hereby including, without limitation, (a) any actual 
5 or proposed use by the Borrower of the proceeds of the Loans, or (b) the Borrower entering into 
6 or performing this Agreement or any of the other Loan Documents; provided that the liabilities, 
7 losses, damages and expenses indemnified pursuant to this Section 10.04 shall not include any 
8 liabilities, losses, damages and expenses in respect of any taxes, levies, imposts, deductions, 
9 charges or withholdings, indemnification for which is provided on the basis, and to the extent, 

10 specified in Section 3. 09; and provided jiLrther, that such indemnity shall not be available as to 
11 any Indemnitee, to the extent that such liabilities, losses, damages and expenses arise out of the 
12 gross negligence, bad faith or willfu1 misconduct of such Indemnitee or any of its Related 
13 Parties. In the event that an Indemnitee shall become subject to any Action or Liability with 
14 respect to any matter for which indemnification may apply pursuant to this Section 10.04 (an 
15 "Indemnity Claim"), such Indemnitee shall give Notice of such Indemnity Claim to the Borrower 
16 by telephone at (561) 694-6204 and also in accordance with the written Notice requirements in 
17 Section 10.02. Such Indemnitee may retain counsel and conduct the defense of such Indemnity 
18 Claim, as it may in its sole discretion deem proper, at the sole cost and expense of the Borrower. 
19 So long as no Default shall have occurred and be continuing hereunder, no Indemnitee shall 
20 compromise or settle any claim without the prior written consent of the Borrower, which consent 
21 shall not unreasonably be withheld or delayed (provided that the Borrower shall only be 
22 responsible for the reasonable fees and expenses of one counsel for all Indemnitees taken as a 
23 whole unless any actual or potential conflict of interest between such Indemnitees makes it 
24 inappropriate for one counsel to represent all such Indemnitees, in which event the Borrower 
25 shall be responsible for the reasonable fees and expenses of one additional counsel for each 
26 
27 
28 
29 

~ . 
,. 

30 litigation or other proceeding to which the indemnity in this Section 10.04 applies, such 
31 indemnity shall be effective whether or not the affected Indemnitee is a party thereto and 
32 whether or not the transactions contemplated hereby are consummated. Each Party also agrees 
33 not to assert any claim against any other Party or any of its respective affiliates, or any of its 
34 respective directors, officers, employees, attorneys and agents, on any theory of liability, for 
35 special, indirect, consequential or punitive damages arising out of or otherwise relating to this 
36 Agreement, any Notes as may be issued hereunder, any other Loan Document, any of the 
37 transactions contemplated herein or the actual or proposed use of the proceeds of the Loans 
38 (provided that the foregoing shall not preclude any Indemnitee from seeking to recover the 
39 preceding types of damages from the Borrower to the extent the same are specifically payable by 
40 such Indemnitee to any third party). 

41 Section 10.05. Survival of Covenants. All covenants, agreements representations and 
42 warranties made herein, in the Notes, in any of the other Loan Documents or in any documents 
43 or other papers delivered by or on behalf of the Borrower pursuant hereto shall be deemed to 
44 have been relied upon by the Agent and the Lenders, notwithstanding any investigation 
45 heretofore or hereafter made by any of them, and shall survive the making by the Lenders ofthe 
46 Loans, as herein contemplated, and shall continue in full force and effect so long as any amount 
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due under this Agreement, the Notes, or any of the other Loan Documents remains outstanding. 
All statements contained in any certificate or other paper delivered to the Agent or any Lender at 
any time by or on behalf of the Borrower pursuant hereto or in connection with the transactions 

Section 10.06. Assignment and Participations. 

(a) Successors and Assigns Generally. The provisions of this Agreement 
shall be binding upon and inure to the benefit of the Parties and their respective successors and 
assigns permitted hereby, except that the Borrower may not assign or otherwise transfer any of 
its rights or obligations hereunder without the prior written consent of the Agent and each 
Lender, and no Lender may assign or otherwise transfer any of its rights or obligations 
hereunder except (i) to an assignee in accordance with the provisions of Section 10.06(b) or 
Section 10.06(/}, (ii) by way of participation in accordance with the provisions of Section 
10.06(d), or (iii) byway ofpledge or assignment of a security interest subject to the restrictions 
of Section 10.06(e) (and any other attempted assignment or transfer by any Party shall be null 
and void). Other than as specified in Section 9.05 and Sectionl0.04, nothing in this Agreement, 
expressed or implied, shall be construed to confer upon any Person (other than the Parties, their 
respective successors and assigns permitted hereby, and Participants to the extent provided in 
Section 10.06(d)) any legal or equitable right, remedy or claim under or by reason of this 
Agreement. 

(b) Assignments by Lenders. Any Lender may at any time assign to one or 
more assignees all or a portion of its rights and obligations under this Agreement (including the 
Loans at the time owing to it); provided that any such assignment shall be subject to the 
following conditions: 

(i) Minimum Amounts. The amount of the Commitment and the 
principal outstanding balance of the Loans of the assigning Lender subject to such 
assignment (determined as of the date the Assignment and Assumption, made pursuant to 
an Assignment and Assumption Agreement in the form of E-rhibit G hereto (the 
"Assignment and Assumption Agreement")), with respect to such assignment is delivered 
to the Agent or, if "Trade Date" is specified in ~l and Assumption 
Agreement, as of the Trade Date) shall not be less than ~unless each of the 
Agent and, so long as no Event of Default has occurred and is continuing, the Borrower 
otherwise consents. 

(ii) Proportionate Amounts. Each partial assignment shall be made as 
an assignment of a proportionate part of all the assigning Lender's rights and obligations 
under this Agreement with respect to the Commitment or the Loans assigned. 

(iii) Required Consents. No consent shall be required for any 
assignment except to the extent required by Section 10.06(b)(i) and, in addition: 
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(A) the consent of the Borrower (such consent not to be 
unreasonably withheld or delayed) shall be required unless 
(x) an Event of Default has occurred and is continuing at 
the time of such assignment, or (y) such assignment is to a 
Lender or an affiliate of a Lender which is majority-owned 
and controlled by such Lender or any corporation 
controlling such Lender; and 

(B) the consent of the Agent (such consent not to be 
unreasonably withheld or delayed) shall be required for 
assignments in respect of the Loans, if such assignment is 
to a Person that is not a Lender or an affiliate of such 
Lender which is majority-owned and controlled by such 
Lender or any corporation controlling such Lender. 

(iv) Assignment and Assumption. The parties to each assignment shall 
execute and deliver to the Agent an and As:sUIJllption Ap;re(;!m€mt, .u ..... ll.ll .... 

-ecordation fee of 
----provided that the Agent may, in its sole discretion, elect to waive 
such processing and recordation fee in the case of any assignment. The assignee, if it is 
not a Lender, shall deliver to the Agent an Administrative Questionnaire. 

(v) No Assignment to Certain Persons. No such assignment shall be 
made to (A) the Borrower or any of the Borrower's affiliates or Subsidiaries or (B) to any 
Defaulting Lender or any of its affiliates or Subsidiaries, or any Person who, upon 
becoming a Lender hereunder, would constitute any of the foregoing Persons described in 
this clause (B). 

(vi) No Assignment to Natural Persons. No such assignment shall be 
made to a natural Person. 

(vii) Certain Additional Pavments. In connection with any assignment 
of rights and obligations of any Defaulting Lender hereunder, no such assignment shall 
be effective unless and until, in addition to the other conditions thereto set forth herein, 
the Defaulting Lender or its assignee shall make such additional payments to the Agent in 
an aggregate amount sufficient, upon distribution thereof as appropriate (which may be 
outright payment, purchases by the assignee of participations, or other compensating 
actions, including funding, with the consent of the Borrower and the Agent, the 
applicable pro rata share of Loans previously requested but not funded by the Defaulting 
Lender, to each of which the applicable assignee and assignor hereby irrevocably 
consent), to (x) pay and satisfy in full all payment liabilities then owed by such 
Defaulting Lender to the Agent and each other Lender hereunder (and interest accrued 
thereon), and (y) acquire (and fund as appropriate) its full pro rata share of all Loans in 
accordance with its Pro Rata Share. Notwithstanding the foregoing, in the event that any 
assignment of rights and obligations of any Defaulting Lender hereunder shall become 
effective tmder applicable law without compliance with the provisions of this paragraph, 
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q ---.J:..ersonally uppeamd before 11\e, tho unde.tsiguod, a. Notnry Publt9 1n 1\ud for Sirid Count)•, 
ID ~ mo known and that he/she 
1 1 is :.1 Managing Director (If being duly 
ICI authrniztd be/she did uxecutc the instnmlent befOre me for the porpases set forth 
I 3 theroiu. 

it+~~ \l{l'I'NBSS \VHEREOF$ l ha\·u hereto s~t my hand and official ~eal at 
1 0 _..lis. J. l~ dny of September, 2016. 

I lit Notacy Public 

My f~utntnilt:Dnn ll;ocpires: t:.t ·1·). \ 
I~ 

By: -·------Name: __ 
Title: . __ 

·' 
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Ladies and Gentlemen: 

EXHIBIT A TO AGREEMENT 

(Form of Borrowing Notice] 
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The Wldersigned, FLORIDA POWER & LIGHf COMPANY, a Florida cotporation (the 
"Borrower''), refers to the Revolving Credit Agreement, dated as of September_, 2016 (as 
amended or modified from time to time, the "Loan Agreement", the terms defined therein~ 

· the undersigned, the Lenders party thereto and --
Administrative Agent (the "Agent") and Lender, and 

requests a a Loan under the Agreement, and in that connection sets forth 
below the information relating to the borrowing (the "Proposed Borrowing") as required by 
Section 2.02(a) ofthe Loan Agreement. 

36 (i) The Business Day of the Proposed Borrowing is---" 

3 7 (ii) The Proposed Borrowing is a Eurodollar Rate Loan with an initial Interest Period 
38 of ----

39 (iii) The aggregate amount of the Proposed Borrowing is US$. ____ _ 
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1 The undersigned hereby certifies that the following statements are true on the date hereof, 
2 and will be true on the date of the Proposed Borrowing: 

3 
4 
5 
6 
7 
8 
9 
10 

(A) No Default shall have occurred and be continuing or will occur upon the making 
of the Proposed Borrowing, and 

(B) Each of the representations and warranties contained in the Loan Agreement, the 
other Loan Documents or in any document or instrument delivered pursuant to or 
in connection with the Loan Agreement will be true in all material respects as of 
the time of the making of the Proposed Borrowing with the same effect as if made 
at and as of that time (except to the extent that such representations and warranties 
relate expressly to an earlier date). 

11 The proceeds of the Proposed Borrowing should be wire transferred to the Borrower in 
12 accordance with the following wire transfer instructions: 

13 
14 
15 
16 
17 
18 
19 

20 

Name of Bank: 
Street Address of Bank: 
City/State/ZIP of Bank: 
ABA Number of Bank: 
SWIFT: 
Name of Account: 
Account Number at Bank: 

{8JGNATUREAPPEARSON11IEFOILOWINGPAGE} 
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FLORIDA POWER & LIGHT 
COMPANY 

By: -------------------------
Name: 
Title: 

:1.Revolving Credit - Borrowmg Notice- Signature Page] 
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Dated: September 27, 2016 

FOR VALUE RECEIVED, the undersigned, FLORIDA POWER & LIGHT COMPANY, a 
Florida corporation (hereinafter, together with its successors in title and assigns, called the 
"Borrower"), by this promissory note (hereinafter called "this N abso 
unconditionally promises to pay to the order of 
(hereinafter, together with its successors in title perm assigns, 
principal sum of ONE HUNDRED AND FIFTY MILLION DOLLARS AND N0/1 00 
DOLLARS ($150,000,000), or the aggregate unpaid principal amount of the Loan evidenced by 
this Note made by Lender to Borrower pursuant to the Agreement (as hereinafter defined), 
whichever is less, on the Maturity Date (as defined in the Agreement), and to pay interest on the 
principal sum outstanding hereunder from time to time from the Effective Date until the said 
principal sum or the unpaid portion thereof shall have been paid in full. 

19 The unpaid principal (not at the time overdue) ofthis Note shall bear interest at the annual rate 
20 from time to time in effect under the Agreement referred to below (the "Applicable Rate"). 
21 Accrued interest on the unpaid principal under this Note shall be payable on the dates, and in the 
22 manner, specified in the Agreement. 

23 On the Maturity Date there shall become absolutely due and payable by Borrower hereunder, and 
24 the Borrower hereby promises to pay to the Holder (as hereinafter defined) hereof, the balance (if 
25 any) of the principal hereof then remaining unpaid, all of the unpaid interest accrued hereon and 
26 all (if any) other amounts payable on or in respect of this Note or the indebtedness evidenced 
27 hereby. 

28 Overdue principal of the Loans, and to the extent permitted by applicable law, overdue interest 
29 on the Loans and all other overdue amounts payable under this Note, shall bear interest payable 
30 on demand in the case of (i) overdue principal of or overdue interest on any Loan, at a rate per 
31 annum equal to two percent (2%) above the rate then applicable to such Loan, and (ii) any other 
32 overdue amounts, at a rate per annum equal to two percent (2%) above the Base Rate, in each 
33 case until such amount shall be paid in full (after, as well as before, judgment). 

34 Each payment of principal, interest or other sum payable on or in respect of this Note or the 
35 indebtedness evidenced hereby shall be made by the Borrower directly to the Agent at the 
36 Agent's office, as provided in the Agreement, for the account of the Holder, not later than 2:00 
37 p.m., New York, New York time, on the due date of such payment. All payments on or in respect 
38 of this Note or the indebtedness evidenced hereby shall be made without set-off or counterclaim 
39 and free and clear of and without any deduction of any kind for any taxes, levies, fees, 
40 deductions withholdings, restrictions or conditions of any nature, except as expressly set forth in 
41 Section 3.10 and Section 8. 02 of the Agreement. 

A 
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1 Absent manifest error, a certificate or statement signed by an authorized officer of Lender shall 
2 be conclusive evidence of the amount of principal due and unpaid under this Note as of the date 
3 of such certificate or statement. 

4 This Note is made and delivered by the Borrower to the Lender pursuant to that certain 
5 Revolving Credit dated as of her 27 2016, by among the Borrower, the 
6 lenders party thereto, and , as Administrative Agent and Lender 
7 (such agreement, as or, or supplemented or amended and restated 
8 from time to time hereafter, as so varied or supplemented or amended and restated, called the 
9 "Agreement"). This Note evidences the obligations of Borrower (a) to repay the principal 

10 amount of the Loans made by Lender to Borrower under the Agreement, (b) to pay interest, as 
11 provided in the Agreement on the principal amount hereof remaining unpaid from time to time, 
12 and (c) to pay other amounts which may become due and payable hereunder as provided herein 
13 and in the Agreement. 

14 No reference herein to the Agreement, to any of the Schedules or Exhibits annexed thereto, or to 
15 any of the Loan Documents or to any provisions of any thereof, shall impair the obligations of 
16 the Borrower, which are absolute, unconditional and irrevocable, to pay the principal of and the 
17 interest on this Note and to pay all (if any) other amounts which may become due and payable on 
18 or in respect of this Note or the indebtedness evidenced hereby, strictly in accordance with the 
19 terms and the tenor ofthis Note. 

20 All capitalized terms used herein and defined in the Agreement shall have the same meanings 
21 herein as therein. For all purposes of this Note, "Holder" means the Lender or any other person 
22 who is at the time the lawful holder in possession of this Note. 

23 Pursuant to, and upon the terms contained in the Agreement, the entire unpaid principal of this 
24 Note, all of the interest accrued on the unpaid principal of this Note and all (if any) other 
25 amounts payable on or in respect of this Note or the indebtedness evidenced hereby may be 
26 declared to be or may automatically become immediately due and payable, whereupon the entire 
27 unpaid principal of this Note and all (if any) other amounts payable on or in respect of this Note 
28 or the indebtedness evidenced hereby shall (if not already due and payable) forthwith become 
29 and be due and payable to the Holder of this Note without presentment, demand, protest, notice 
30 of protest or any other formalities of any kind, all of which are hereby expressly and irrevocably 
31 waived by the Borrower. 

32 All computations of interest payable as provided in this Note shall be determined in accordance 
33 with the terms of the Agreement. 

34 Should all or any part of the indebtedness represented by this Note be collected by action at law, 
35 or in bankruptcy, insolvency, receivership or other court proceedings, or should this Note be 
36 placed in the hands of attorneys for collection after default, the Borrower hereby promises to pay 
37 to the Holder of this Note, upon demand by the Holder at any time, in addition to principal, 
38 interest and all (if any) other amounts payable on or in respect of this Note or the indebtedness 
39 evidenced hereby, all court costs and reasonable attorneys' fees (including, without limitation, 
40 such reasonable fees of any in-house counsel) and all other reasonable collection charges and 
41 expenses incurred or sustained by the Holder. 
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1 IN WITNESS WHEREOF, this Note has been duly executed by the undersigned, FLORIDA 
2 POWER & LIGHT COMPANY, on the day and in the year first above written. 
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FLORIDA POWER & LIGHT 
COMPANY 

By: ------------------------
Name: 
Title: 

- Revolving Credit - Signature Page - Note] 
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1 EXHIBIT C TO AGREEMENT 

2 [Form of Interest Rate Notice] 

3 

4 INTEREST RATE NOTICE 

5 [Date] 
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27 Pursuant to Section 2. 06 of that certain Revolving Credit Agreement, dated as of September_, 
28 2016 (as amended or modified from time to time, the "Loan Agreement", the terms defined 
29 therein used herein as therein defined), among the undersigned, the Lenders party thereto 
30 and , as Administrative Agent and Lender, the Borrower hereby 
31 gives you notice Its request to Convert the Loan(s) and/or Interest Periods 
32 currently under effect under the Loan Agreement as follows [select from the following as 
33 applicable}: 

34 • on [ date ], to Convert $[ ] of the aggregate outstanding principal amount 
35 of the Loan(s) bearing interest at the Eurodollar Rate into a Base Rate Loan; [and/or] 

36 • on [ date ], to Convert $[ ] of the aggregate outstanding principal amount 
37 ofthe Loan(s) bearing interest at the Base Rate into a Eurodollar Rate Loan having an 
38 Interest Period of[ ] month(s) ending on [ date ]; [and/or] 
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FLORIDA POWER & LIGHT 
COMPANY 

By: ______________________ __ 

Name: 
Title: 

[FPL -~~-Revolving Credit- Signature Page- Interest Rate Notice] 
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EXHIBIT D TO AGREEMENT 

Form of Borrower's Certificate 

* * * 
CERTIFICATE OF 

FLORIDA POWER & LIGHT COMPANY 

September 27, 2016 
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This Certificate is given pursuant to that certain Revolving Credit Agreement between Florida 
~t Company (the "Borrower") the Lenders party thereto and 
-as Administrative Agent (the "Agent") and Lender, dated as of September__., 
2016 (the ''Loan Agreemenf'). Each initially capitalized term which is used and not otherwise 
defined in this Certificate shall have has the meaning specified for such term in the Loan 
Agreement. This Certificate is delivered in satisfaction of the conditions precedent set forth in 
Section 6.01 of the Loan Agreement. 

1. 

2. 

3. 

The Borrower hereby provides notice to the Agent that September 27, 2016 is 
hereby deemed to be the Effective Date. 

The Borrower hereby certifies to the Agent that as of the Effective Date, except in 
respect of the matters described in Schedule 4.04 of the Loan Agreement, there 
has been no material adverse change in the business or financial condition of any 
of the Borrower or any of its Subsidiaries taken as a whole from that set forth in 
the financial statements included in the Borrower's annual report on Form 10-K 
referred to in Section 4. 04 of the Loan Agreement. This representation and 
warranty is made only as of the Effective Date and shall not be deemed made or 
remade on or as of any subsequent date notwithstanding anything contained in the 
Loan Agreement, the other Loan Documents or in any document or instrument 
delivered pursuant to or in connection with the Loan Agreement. 

The Borrower hereby finther certifies that as of the Effective Date, the 
representations and warranties of the Borrower contained in the Loan Agreement 
are true and correct in all material respects (except to the extent that such 
representations and warranties expressly relate to an earlier date) and there exists 
no Default. 

[SIGNATURE .APPEARS ON THE NEXT PAGE] 
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1 IN WITNESS WHEREOF, the undersigned has duly executed this Borrower's 
2 Certificate effective as of the date first set forth above. 
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FLORIDA POWER & LIGHT 
COMPANY 

By: ------------------------
Name: 
Title: 

[FPL / ••• - Revolving Credit- Signature Page -Borrower's Certificate] 
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24 Re: Florida Power & Light Company $150,000,000 Revolving Credit Agreement 

25 Ladies and Gentlemen: 

26 This opinion is furnished to you pursuant to Section 6.01(e) of that certain Revolving 
27 Credit Agreement, dated as of September 27, 2016 (the "Agreement"), between Florida Power 
28 & Light a Florida the Lenders party thereto from time to 
29 time, and as Administrative Agent (the "Agent") and as 
30 Lender. oprmon IS you request ofBorrower. Capitalized terms defined in 
31 the Agreement and not otherwise defmed herein have the meanings set forth therein. 

32 We have acted as special counsel to Borrower, in connection with the documents 
33 described in Schedule 1 attached hereto and made a part hereof (the "Operative Documents"). 

34 We have made such examinations of the federal law of the United States and of the laws 
35 of the State of Florida and the State ofNew York as we have deemed relevant for purposes of 
36 this opinion, and solely for the purposes of the opinions in paragraph 6, the Public Utility 
37 Holding Company Act of 2005 and the Federal Power Act (the Public Utility Holding Company 
38 Act of 2005 and the Federal Power Act and the rules and regulations issued thereunder being 
39 referred to herein as the "Applicable Energy Laws"), and have not made any independent 
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SCHEDULE I 

TO 

OPINION OF SQUIRE PATTON BOGGS (US) LLP 

List of Operative Documents 
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Revolving Credit Agreement, dated as of September 27, 2016 (the "Agreeme~ 
the lenders party thereto from time to time, and-· 
Administrative Agent and Lender. 

2016, made by Borrower and payable to the order of 
a principal amount of $150,000,000. 

Borrower's Certificate, dated as of September 27, 2016. 
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3 (For Foreign Lender That Are Not Partnerships for U.S. Federal Income Tax Purposes) 

4 
5 
6 
7 

Reference is hereby made to that certain Revolving Credit Agreement, dated as of 
September_, 2016 (the "Loan Agreement"), between Florida Power & 
the "Borrower"), the Lenders party thereto and 
Administrative Agent and Lender (the "Agent"). 

(as 
, as 

8 Pursuant to the provisions of Section 3.10 of the Loan Agreement, the undersigned 
9 hereby certifies that (i) it is the sole record and beneficial owner of the Loan(s) in respect of 

10 which it is providing this certificate, (ii) it is not a bank within the meaning of Section 
11 881 ( c )(3)(A) of the Code, (iii) it is not a ten percent shareholder of the Borrower within the 
12 meaning of Section 871(h)(3)(B) of the Code and (iv) it is not a controlled foreign corporation 
13 related to the Borrower as described in Section 881(c)(3)(C) ofthe Code. 

14 The undersigned has furnished the Agent and the Borrower with a certificate of its 
15 non-U.S. Person status on IRS Form W-8BEN-E (or W-8BEN, as applicable). By executing this 
16 certificate, the undersigned agrees that ( 1) if the information provided on this certificate changes, 
17 the undersigned shall promptly so inform the Agent and the Borrower, and (2) the undersigned 
18 shall have at all times furnished the Agent and the Borrower with a properly completed and 
19 currently effective certificate in either the calendar year in which each payment is to be made to 
20 the undersigned, or in either of the two calendar years preceding such payments. 

21 Unless otherwise defined herein, terms defined in the Loan Agreement and used herein 
22 shall have the meanings given to them in the Loan Agreement. 

23 [NAME OF LENDER] 
24 
25 
26 

27 By: --------------------------
28 Name: 
29 Title: 
30 
31 
32 Date: , 20[ ] 
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That Are Not Partnerships for U.S. Federal Income Tax Purposes) 

Reference is hereby made to that certain Revolving Credit Agreement, dated as of 
September_, 2016 (the "Loan Agreement"), between Florida Power & Li ·o"'""'"" (as 
the "Borrower"), the Lenders party thereto and as 
Administrative Agent and Lender (the "Agent"). 

Pursuant to the provisions of Section 3.10 of the Loan Agreement, the undersigned 
hereby certifies that (i) it is the sole record and beneficial owner of the participation in respect of 
which it is providing this certificate, (ii) it is not a bank within the meaning of Section 
881(c)(3)(A) of the Code, (iii) it is not a ten percent shareholder of the Borrower within the 
meaning of Section 871(h)(3)(B) of the Code, and (iv) it is not a controlled foreign corporation 
related to the Borrower as described in Section 881(c)(3)(C) of the Code. 

The undersigned has furnished its participating Lender with a certificate of its non-U.S. 
Person status on IRS Form W-8BEN-E (or W-8BEN, as applicable). By executing this 
certificate, the undersigned agrees that (1) if the information provided on this certificate changes, 
the undersigned shall promptly so inform such Lender in writing, and (2) the undersigned shall 
have at all times furnished such Lender with a properly completed and currently effective 
certificate in either the calendar year in which each payment is to be made to the undersigned, or 
in either of the two calendar years preceding such payments. 

Unless otherwise defined herein, terms defined in the Loan Agreement and used herein 
shall have the meanings given to them in the Loan Agreement. 

[NAME OF PARTICIPANT] 

By: ---------------------------
Name: 
Title: 

Date: ______ , 20[ ] 
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3 (For Foreign Participants That!!:£ Partnerships for U.S. Federal Income Tax Purposes) 

4 
5 
6 
7 

Reference is hereby made to that certain Revolving Credit Agreement, dated as of 

September ___J 2016 (the "Loan Agreement''), between Florida Power & (as 

the "Borrower"), the Lenders party thereto and as 

Administrative Agent and Lender (the "Agenf'). 

8 Pursuant to the provisions of Section 3.10 of the Loan Agreement, the undersigned 

9 hereby certifies that (i) it is the sole record owner of the participation in respect of which it is 

10 providing this certificate, (ii) its direct or indirect partners/members are the sole beneficial 

11 owners of such participation, (iii) with respect such participation, neither the undersigned nor 

12 any of its direct or indirect partners/members is a bank extending credit pursuant to a loan 

13 agreement entered into in the ordinary course of its trade or business within the meaning of 

14 Section 88l(c)(3)(A) of the Code, (iv) none of its direct or indirect partners/members is a ten 

15 percent shareholder of the Borrower within the meaning of Section 87l(h)(3)(B) of the Code and 

16 (v) none of its direct or indirect partners/members is a controlled foreign corporation related to 

17 the Borrower as described in Section 88l(c)(3)(C) of the Code. 

18 The undersigned has furnished its participating Lender with IRS Form W-8IMY 

19 accompanied by one of the following forms from each of its partners/members that is claiming 

20 the portfolio interest exemption: (i) an IRS Form W-8BEN-E (or W-8BEN, as applicable) or (ii) 

21 an IRS Form W-8IMY accompanied by an IRS Form W-8BEN-E (or W-8BEN, as applicable) 

22 from each of such partner's/member's beneficial owners that is claiming the portfolio interest 

23 exemption. By executing this certificate, the undersigned agrees that (1) if the information 

24 provided on this certificate changes, the undersigned shall promptly so inform such Lender and 

25 (2) the undersigned shall have at all times furnished such Lender with a properly completed and 

26 currently effective certificate in either the calendar year in which each payment is to be made to 

27 the undersigned, or in either of the two calendar years preceding such payments. 

28 Unless otherwise defined herein, terms defined in the Loan Agreement and used herein 

29 shall have the meanings given to them in the Loan Agreement. 

30 [NAME OF PARTICIPANI] 

31 By: ----------------------------
32 Name: 
33 Title: 

34 Date: ---------" 20[ ] 
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3 (For Foreign Lenders That Are Partnerships for U.S. Federal Income Tax Purposes) 

4 
5 
6 
7 

Reference is hereby made to that certain Revolving Credit Agreement, dated as of 
September_, 2016 (the "Loan Agreement"), between Florida Power & 
the "Borrower"), the Lenders party thereto and 
Administrative Agent and Lender (the "Agent"). 

(as 
, as 

8 Pursuant to the provisions of Section 3.10 of the Loan Agreement, the undersigned 
9 hereby certifies that (i) it is the sole record owner of the Loan(s) in respect of which it is 

10 providing this certificate, (ii) its direct or indirect partners/members are the sole beneficial 
11 owners of such Loan(s), (iii) with respect to the extension of credit pursuant to this Loan 
12 Agreement or any other Loan Document, neither the undersigned nor any of its direct or indirect 
13 partners/members is a bank extending credit pursuant to a loan agreement entered into in the 
14 ordinary course of its trade or business within the meaning of Section 881(c)(3)(A) of the Code, 
15 (iv) none of its direct or indirect partners/members is a ten percent shareholder of the Borrower 
16 within the meaning of Section 871(h)(3)(B) of the Code and (v) none of its direct or indirect 
17 partners/members is a controlled foreign corporation related to the Borrower as described in 
18 Section 881(c)(3)(C) ofthe Code. 

19 The undersigned has furnished the Agent and the Borrower with IRS Form W-8IMY 
20 accompanied by one of the following forms from each of its partners/members that is claiming 
21 the portfolio interest exemption: (i) an IRS Form W-8BEN-E (or W-8BEN, as applicable) or (ii) 
22 an IRS Form W-8IMY accompanied by an IRS Form W-8BEN-E (or W-8BEN, as applicable) 
23 from each of such partner's/member's beneficial owners that is claiming the portfolio interest 
24 exemption. By executing this certificate, the undersigned agrees that (1) if the information 
25 provided on this certificate changes, the undersigned shall promptly so inform the Agent and the 
26 Borrower, and (2) the undersigned shall have at all times furnished the Agent and the Borrower 
27 with a properly completed and currently effective certificate in either the calendar year in which 
28 each payment is to be made to the undersigned, or in either of the two calendar years preceding 
29 such payments. 

30 Unless otherwise defined herein, terms defined in the Loan Agreement and used herein 
31 shall have the meanings given to them in the Loan Agreement. 

32 [NAME OF LENDER] 
33 
34 

35 By: --------------------------
36 Name: 
37 Title: 
38 
39 Date: , 20[ ] 
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FORM OF ASSIGNMENT AND ASSUMPTION AGREEMENT 

* * * 

ASSIGNMENT AND ASSUMPTION AGREEMENT 

This Assignment and Assumption Agreement (the "Assignment") is dated as of 
the Effective Date set forth below and is entered into by and between [Insert name of Assignor] 
(the "Assignor") and [Insert name of Assignee] (the "Assignee"). Capitalized terms used but not 
defined herein shall have the meanings given to them in the Loan Agreement identified below 
(as amended, the "Loan Agreement"), receipt of a copy of which is hereby acknowledged by the 
Assignee. The Standard Terms and Conditions set forth in Annex I attached hereto are hereby 
agreed to and incorporated herein by reference and made a part of this Assignment as if set forth 
herein in full. 

For an agreed consideration, the Assignor hereby irrevocably sells and assigns to 
the Assignee, and the Assignee hereby irrevocably purchases and assumes from the Assignor, 
subject to and in accordance with the Standard Terms and Conditions and the Loan Agreement, 
as of the Effective Date inserted by the Agent as contemplated below, the interest in and to all of 
the Assignor's rights and obligations under the Loan Agreement and any other documents or 
instruments delivered pursuant thereto that represents the amount and percentage interest 
identified below of all of the Assignor's outstanding rights and obligations under the respective 
facilities identified below (including, to the extent included in any such facilities, letters of 
credit) (the "Assigned Interest"). Such sale and assignment is without recourse to the Assignor 
and, except as expressly provided in this Assignment, without representation or warranty by the 
Assignor. 

28 1. Assignor: 

29 2. 
30 
31 

32 3. 

33 4. 
34 
35 
36 
37 

38 

Assignee: 

Borrower: 

Administrative Agent: 

1 Select as applicable. 

______________ [and is an affiliate of 
Assignor; [and is a Lender] [and is an affiliate of a 
Lender] 

Florida Power & Light Company 

as administrative agent 
lving Credit Agreement, 

dated as of September _, 2016, among the Borrower the 
lenders party thereto from time to time, and the 
Administrative Agent 



2 
3 
4 
5 

[Consented to and] 3 Accepted: 

6 By: ________________________ __ 

7 Name: 
8 Title: 
9 

10 
11 [Consented to: 

12 FLORIDA POWER & LIGHT COMPANY 
13 
14 

15 By:---------------
16 Name: 
17 Title: ]4 
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REVOLVING CREDIT AGREEMENT 

$75,000,000 REVOLVING CREDIT FACILITY 

BETWEEN 
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FLORIDA POWER & LIGHT COMPANY, AS BORROWER 

AND 

AS LENDER TIVEAGENT 

DATED AS OF NOVEMBER 30, 2016 
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This REVOLVING CREDIT AGREEMENT, dated as of November 30, 2016, is by 
and among FLORIDA POWER & LIGHT COMPANY, a Florida corporation (the 
"Borrower"), the le~m time to time listed on Schedule I hereto (the "Lender" 
or "Lenders"), and- acting in its capacity as Administrative Agent for the 
Lenders (together with its successors and assigns in such capacity, the "Agent") (the Borrower, 
the Lenders and the Agent are hereinafter sometimes referred to collectively as the "Parties" and 
individually as a "Party"). 

WI T N E S S E T H: 

WHEREAS, the Borrower has requested that the Lenders agree to make available to the 
Borrower a Seventy Five Million United States Dollars (US$75,000,000) Revolving Credit 
facility; and 

WHEREAS, the Lenders are willing to do so, on the terms and conditions hereof. 

NOW, THEREFORE, in consideration of the foregoing premises and the mutual 
covenants and agreements set forth herein, the receipt and sufficiency of which are hereby 
acknowledged, the Parties hereto hereby agree as follows: 

ARTICLE 1- DEFINITIONS AND RULES OF INTERPRETATION. 

Section 1.01. Definitions. The following terms shall have the meanings set forth in this 
Section 1.01 or elsewhere in the provisions ofthis Agreement referred to below: 

"Acceleration Notice" has the meaning specified in Section 7. 02. 

"Affected Lender" has the meaning specified in Section 2.07(b). 

"Actions" has the meaning specified in Section 10. 04. 

"Agent" has the meaning given such term in the Preamble. 

"Agreement" means this Revolving Credit Agreement, including the Schedules and 
Exhibits hereto. 

"Anti-Terrorism Law" means any Requirement of Law related to money laundering or 
financing terrorism including the Uniting and Strengthening America by Providing Appropriate 
Tools Required to Intercept and Obstruct Terrorism Act of2001 (Title Ill ofPub. L. 107-56) (the 
"USA PATRIOT Act"), The Currency and Foreign Transactions Reporting Act (31 U.S.C. §§ 
5311-5330 and 12 U.S.C. §§ 1818(s), 1820(b) and 1951-1959) (also known as the "Bank Secrecy 
Act"), the Trading With the Enemy Act (50 U.S.C. § 1 et seq.) and Executive Order 13224 
(effective September 24, 2001 ). 
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"Awlicable Lending Office" means, in the case of any Lender, such Lender's Domestic 
Lending Office or Eurodollar Lending Office, as the case may be. 
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"Applicable Rating" means, at the time of any determination thereof, the Rating of the 
Applicable Rating Agencies, at least one of which must be either Moody's or Standard & Poor's. 

"Applicable Rating Agencies" means, at the time of any determination thereof, all Rating 
Agencies employed by the Borrower (which shall be a minimum of two, at least one of which 
must be either Moody's or Standard & Poor's) for rating the Borrower's non-credit enhanced 
long-term senior unsecured debt (other than a shelf rating). 

"Assignment and Assumption Agreement" has the meaning assigned to such term in 
Section10.06(b). . 

"Bail-In Action" means the exercise of any Write-Down and Conversion Powers by the 
applicable EEA Resolution Authority in respect of any liability of an EEA Financial Institution. 

"Bail-In Legislation" means, with respect to any EEA Member Country implementing 
Article 55 or Directive 2014/59/EU of the European Parliament and of the Cmmcil of the 
European Union, the implementing law for such EEA Member Country from time to time which 
is described in the EU Bail-In Legislation Schedule. 

"Base Rate Loan" means all or any portion of any Loan bearing interest calculated by 
reference to the Base Rate. 

"Borrower" has the meaning given such term in the Preamble. 

"Borrowing" means the drawing down by the Borrower of a Loan or Loans from the 
Lenders on any given Borrowing Date. 

"Borrowing Date" means the date on which any Loan is made or is to be made. 

"Borrowing Notice" means a certificate to be provided pursuant to Section 2.02(a), in 
substantially the form set forth in E-clzibit A. 

"Business Day" means any day other than (a) Saturday or Stmday, or (b) a day on which 
banking institutions in New York City, New York or Atlanta, Georgia are required or authorized 
to close (provided that no day shall be deemed to be a Business Day with respect to any 
Eurodollar Rate Loan unless such day is also a Eurodollar Business Day). 
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1 "Change in Law' means the occurrence, after the Effective Date, of any of the following: 
2 (a) the adoption or taking effect of any law, rule, regulation or treaty, (b) any change in any law, 
3 rule, regulation or treaty or in the administration, interpretation, implementation or application 
4 thereof by any Governmental Authority or (c) the making or issuance of any request, rule, 
5 guideline or directive (whether or not having the force of law) by any Governmental Authority; 
6 provided that notwithstanding anything herein to the contrary, for the purposes of the increased 
7 cost provisions in Section 3.06 or Section 3.07, any changes with respect to capital adequacy or 
8 liquidity which result from (i) all requests, rules, guidelines or directives under or issued in 
9 connection with the Dodd-Frank Wall Street Reform and Consumer Protection Act (the 

10 "Dodd-Frank Act") and (ii) all requests, rules, guidelines or directives promulgated by the Bank 
11 for International Settlements, the Basel Committee on Banking Supervision (or any successor or 
12 similar authority) or the United States of America or foreign regulatory authorities, in each case 
13 pursuant to "Basel liT' (meaning the comprehensive set of reform measures developed (and 
14 designated as ''Basel Ill" in September 2010) by the Basel Committee on Banking Supervision, 
15 to strengthen the regulation, supervision and risk management of the banking sector), shall in 
16 each case be deemed to be a "Change in Law" as to which the affected Lender is entitled to 
17 compensation to the extent such request, rule, guideline or directive is either (I) enacted, 
18 adopted or issued after the Effective Date (but regardless of the date the applicable provision of 
19 the Dodd-Frank Act or Basel Ill to which such request, rule, guideline or directive relates was 
20 enacted, adopted or issued) or (2) enacted, adopted or issued prior to the Effective Date but either 
21 (A) does not require compliance therewith, or (B) which is not fully implemented until after the 
22 Effective Date and which entails increased cost related thereto that cannot be reasonably 
23 determined as of the Effective Date. 

24 

25 
26 
27 

28 
29 
30 
31 
32 
33 
34 
35 

36 
37 
38 
39 
40 
41 
42 
43 



1 
2 
3 
4 
5 
6 
7 
8 
9 

10 
11 
12 
13 

CONFIDENTIAL 
Term Loan #6 

Page 11 of 105 

14 "Code" means the Internal Revenue Code of 1986, as amended from time to time, and the 
15 regulations promulgated and rulings issued thereunder. 

16 "Commitment" means, when used with reference to any Lender at the time any 
17 determination thereof is to be made, the obligation of such Lender to make Loans pursuant to 
18 Section 2.01, or, where the context so requires, the amount of such obligation which is set forth 
19 on Schedule I opposite such Lender's name as its Commitment, in each case as the same may be 
20 reduced from time to time in accordance with the terms of this Agreement. 

21 "Commitments" means the aggregate Commitments of the several Lenders. 

22 "Commitment Fee" has the meaning given such term in Section 2.09. 

23 "Commitment Termination Date" means the earlier of(a) May 30, 2018, and (b) the date 
24 of termination in whole ofthe Commitments pmsuant to Section 2.08 or Article 7. 

25 "Communications" has the meaning specified in Section I 0.02(b). 

26 "Communications Notice" has the meaning specified in Sectionl0.02(c). 

27 "Conversion" or "Convert" means a conversion of all or part of any Loan of one Type 
28 into a Loan of another Type pmsuant to Section 2.06 hereof (including any such conversion 
29 made as a result of the operation of any other provision hereof). 

30 "Conversion Date" means the date on which all or any portion of any Loan is Converted 
31 or continued in accordance with Section 2.06. 

32 "date of this Agreement" and "date hereof' means November 30,2016. 

33 "Default" means an Event of Default, or an event that with notice or lapse of time or both 
34 would become an Event of Default, or the filing in any court of competent jmisdiction of any 
35 petition or application or the commencement of any case or other proceeding referred to in 
36 Section 7.01 (g) so long as the same remains undismissed or unstayed. 



CONFIDENTIAL 
Term Loan #6 

Page 13 of 105 

1 "EEA Resolution Authority" means any public administrative authority or any Person 
2 entrusted with public administrative authority of any EEA Member Country (including any 
3 dele gee) having responsibility for the resolution of any EEA Financial Institution. 

4 "Effective Date" means the date on which all of the conditions precedent set forth in 
5 Section 6.01 have been satisfied or waived, which is November 30, 2016. 

6 "Eligible Assignee" means (i) any Lender or an affiliate of any Lender (in either instance, 
7 unless the relevant Lender is a Defaulting Lender at the time any such assignment is proposed), 
8 and (ii) any other Person that is approved by the Agent and, unless an Event of Default has 
9 occurred and is continuing at the time any such assignment is effected in accordance with the 

10 provisions of Section 10.06(b), the Borrower, each of the foregoing approvals not to be 
11 unreasonably withheld or delayed; provided however, that neither the Borrower nor any affiliate 
12 of the Borrower shall qualify as an Eligible Assignee. 

13 "Employee Benefit Plan" means any employee benefit plan within the meaning of 
14 Section 3(3) of ERISA maintained or contributed to by the Borrower or any ERISA Affiliate, 
15 other than a Multiemployer Plan. 

16 
17 
18 
19 
20 
21 
22 
23 
24 
25 
26 
27 
28 
29 
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32 

33 "ERISA" means the Employee Retirement Income Security Act of 1974, as amended, 
34 and the regulations promulgated thereunder. 

35 "ERISA Affiliate" means any Person that ts treated as a single employer with the 
36 Borrower under Section 414 of the Code. 

3 7 "ERISA Reportable Event" means a reportable event with respect to a Guaranteed 
38 Pension Plan within the meaning of Section 4043 of ERISA as to which the requirement of 
39 notice has not been waived. 
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1 "EU Bail-In Legislation Schedule" means the EU Bail-In Legislation Schedule published 
2 by the Loan Market Association (or any successor Person), as in effect from time to time. 

3 "Eurocurrency Reserve Rate" means, for any Interest Period for any Eurodollar Rate 
4 Loan, the average maximum rate at which reserves (including, without limitation, any marginal, 
5 supplemental or emergency reserves) are required to be maintained during such Interest Period 
6 under Regulation D by member banks of the Federal Reserve System in New York City with 
7 deposits against "Eurocurrency liabilities" (as such term is used in Regulation D) in effect two 
8 (2) Eurodollar Business Days before the first day of such Interest Period. Without limiting the 
9 effect of the foregoing, the Eurocurrency Reserve Rate shall include any other reserves required 

10 to be maintained by such member banks by reason of any Regulatory Change with respect to (i) 
11 any category of liabilities that includes deposits by reference to which the Eurodollar Rate is to 
12 be detennined as provided in the definition of "Eurodollar Rate" in this Section 1. 01 or (ii) any 
13 category of extensions of credit or other assets that includes Eurodollar Rate Loans. 

14 "Eurodollar Business Day" means any Business Day on which commercial banks are 
15 open for international business (including dealings in Dollar deposits) in London. 

16 "Eurodollar Lending Office" means with respect to any Lender, initially, the office of 
17 such Lender designated as such in Schedule 1; thereafter, such other office of such Lender, if any, 
18 that shall be making or maintaining any Eurodollar Rate Loan as designated by such Lender in 
19 Notice to the Borrower and the Agent. 

20 
21 
22 
23 
24 
25 
26 

27 "Eurodollar Rate Loan" means all or any portion of any Loan bearing interest calculated 
28 by reference to the Eurodollar Rate. 

29 "Event of Default" has the meaning assigned to such term in Section 7.01. 

30 "Exchange Act" means the Securities Exchange Act of 1934, as amended, and the 
31 regulations promulgated thereunder. 

32 "Excluded Taxes" means any of the following Taxes imposed on or with respect to a 
33 Recipient or required to be withheld or deducted from a payment to a Recipient: (a) Taxes 
34 imposed on or measured by net income (however denominated), franchise Taxes, and branch 
35 profits Taxes, in each case, (i) imposed as a result of such Recipient being organized under the 
36 laws of, or having its principal office or, in the case of a Lender, its applicable lending office 
37 located in, the jurisdiction imposing such Tax (or any political subdivision thereof) or (ii) that are 
38 Other Connection Taxes, (b) in the case of a Lender, U.S. federal withholding Taxes imposed on 
39 amounts payable to or for the accotmt of such Lender with respect to an applicable interest in a 
40 Loan pursuant to a law in effect on the date on which (i) such Lender acquires such interest in 



Term Loan #6: 
November 2016 Revolving Credit 

Agreement 
(Exhibit 1 (n)) 

Page 16 of 105 
IS CONFIDENTIAL IN 

ITS ENTIRETY 



1 
2 

3 
4 
5 
6 
7 

CONFIDENTIAL 
Term Loan #6 

Page 17 of 105 

8 "generally accepted accoooting principles" means generally accepted accoooting 
9 principles, as recognized by the American Institute of Certified Public Accoootants and the 

10 Financial Accoooting Standards Board, consistently applied and maintained on a consistent basis 
11 for the Borrower and its Subsidiaries throughout the period indicated and (subject to Section 
12 1.03) consistent with the prior fmancial practice of the Borrower and its Subsidiaries. 

13 "Governmental Authority" means, as to any Person, any government (or any political 
14 subdivision or jurisdiction thereof), court, bureau, agency or other governmental authority having 
15 jurisdiction over such Person or any of its business, operations or propetties. 

16 "Guaranteed Pension Plan" means any employee pension benefit plan within the meaning 
17 of Section 3(2) of ERISA that is subject to Title IV of ERISA and that is maintained or 
18 contributed to by the Borrower or any ERISA Affiliate or in respect of which the Borrower or 
19 any ERISA Affiliate could be reasonably expected to have liability, other than a Multiemployer 
20 Plan. 

21 "Immediately Available Foods" means funds with good value on the day and in the city 
22 in which payment is received. 

23 "Indemnified Taxes" means (a) Taxes, other than Excluded Taxes, imposed on or with 
24 respect to any payment made by or on accooot of any obligation of the Borrower ooder any Loan 
25 Document and (b) to the extent not otherwise described in the preceding clause (a), Other Taxes. 

26 "Indemnitee" has the meaning specified in Section 10.04. 

27 "Indemnity Claim" has the meaning specified in Section10.04. 

28 "Initial Lenders" means those Lenders listed on Schedule I as of the Effective Date. 

29 "Insolvency Proceeding" means, with respect to any Person, (a) any case, action or 
30 proceeding with respect to such Person before any competent court or other Governmental 
31 Authority relating to bankruptcy, reorganization, insolvency, liquidation, receivership, 
32 dissolution, administrative receivership, administration, winding-up or relief of debtors, or (b) 
33 any general assignment for the benefit of creditors, composition, marshalling of assets for 
34 creditors, or other, similar arrangement in respect of its creditors generally or any substantial 
35 pottion of its creditors, oodettaken ooder any U.S. Federal or state or any foreign law. 

36 "Interest Payment Date" means (a) as to any Base Rate Loan, the last day of each 
37 calendar quarter; (b) as to any Eurodollar Rate Loan in respect of which the Interest Period is (i) 
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1 "Loan Documents" means this Agreement, any Note or certificate or other document 
2 executed and delivered in connection herewith or therewith. 

3 "Loans" means the aggregate principal amount of the Loans of all Lenders Outstanding 
4 at the time referred to in the context in which the term is used. 

5 "Majority Lenders" means Lenders having more than fifty percent (50%) of the aggregate 
6 amount of the Commitments, or, if the Commitments shall have terminated, Lenders holder more 
7 than fifty percent (50%) of the aggregate unpaid principal amount of the Loans; provided that the 
8 Commitment of any Defaulting Lender shall be excluded for the purposes of making a 
9 determination of Majority Lenders. 

10 
11 
12 
13 
14 
15 
16 

17 "Master Agreement" has the meaning specified in the definition of"Swap Contract". 

18 "Maturity Date" means the Commitment Termination Date. 

19 "Moody's" means Moody's Investors Service, Inc. 

20 "Multiemployer Plan" means any multiemployer plan within the meaning of Section 
21 3(37) of ERISA to which the Borrower or any ERISA Affiliate contributes or has an obligation 
22 to contribute or has within any of the preceding five plan years contributed or had an obligation 
23 to contribute. 

24 "NextEra Energy" means NextEra Energy, Inc., a Florida corporation. 

25 ''Non-Defaulting Lenders" means, at any particular time, each Lender that is not a 
26 Defaulting Lender at such time. 

27 "Nonrecourse Indebtedness" has the meaning specified in Section 5.17. 

28 "Note" means the promissory note provided for by Section 2.03(b), including (as 
29 applicable) all amendments thereto and restatements thereof and all promissory notes delivered 
30 in substitution or exchange therefor (including any amended and restated note issued pursuant to 
31 this Agreement). 

32 "Notice" has the meaning specified in Section 10.02. 

33 "One Month LffiOR" means the ICE Benchmark Administration Settlement Rate 
34 applicable to Dollars for a period of one (1) month (for. the avoidance of doubt, One Month 
35 LffiOR for any day shall be based on the rate appearing on Reuters LffiOR01 Page (or other 
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1 commercially available source providing such quotations as designated by the Agent from time 
2 to time) at approximately II :00 a.m London time two (2) Business Days prior to such day); 
3 provided that if One Month LIBOR shall be less than zero, such rate shall be deemed to be zero 
4 for purposes of this Agreement. 

5 "Other Connection Taxes" means, with respect to any Recipient, Taxes imposed as a 
6 result of a present or former connection between such Recipient and the jurisdiction imposing 
7 such Tax (other than connections arising from such Recipient having executed, delivered, 
8 become a party to, performed its obligations under, received payments under, received or 
9 perfected a security interest under, engaged in any other transaction pursuant to or enforced any 

10 Loan Document, or sold or assigned an interest in any Loan or Loan Document). 

Il "Other Taxes" means all present or future stamp, court or documentary, intangible, 
12 recording, filing or similar Taxes that arise from any payment made under, from the execution, 
13 delivery, performance, enforcement or registration of, from the receipt or perfection of a security 
14 interest under, or othetwise with respect to, any Loan Document, except any such Taxes that are 
I5 Other Connection Taxes imposed with respect to an assignment. 

16 "Outstanding" means, with respect to any Loan, the aggregate unpaid principal amount 
17 thereof as of any date of determination. 

18 "Participant" has the meaning specified in Section 10.06(d). 

19 "Participant Register" has the meaning specified in Section10.06(d). 

20 "Parties" and "Party'' have the meanings specified in the Preamble. 

21 "PBGC" means the Pension Benefit Guaranty Corporation created by Section 4002 of 
22 ERISA and any successor entity or entities having similar responsibilities. 

23 "Person" means any individual, corporation, partnership, trust, unincorporated 
24 association, business, or other legal entity, and any government or any governmental agency or 
25 political subdivision thereof. 

26 "Platform" has the meaning specified in Sect;onl0.02(b). 

27 "Prime Rate" means, for any day, the prime commercial lending rate of the Agent as 
28 publicly announced to be in effect from time to time, such rate to be adjusted automatically, 
29 without notice, on the effective date of any change in such rate. 

30 "Pro Rata Share" means, in respect of any Lender as of the date of any determination, the 
31 proportion which such Lender's Loans Outstanding bear to the total amount of Loans 
32 Outstanding. 

33 "Rating Agency'' means any of Fitch, Moody's or Standard & Poor's. 

34 
35 
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29 "Recipient" means the Agent and any Lender. 

30 "Register" has the meaning specified in Section10.06(c). 
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31 "Regulations A. D. U and X" means, respectively, Regulations A, D, U and X of the 
32 Federal Reserve Board (or any successor). 

33 "Regulatory Change" means, with respect to any Lender, any change after the Effective 
34 Date in Federal, state or foreign law or regulations (including, without limitation, Regulation D) 
35 or the adoption, making or change in after such date of any interpretation, directive or request 
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1 applying to a class of banks including such Lender of or under any Federal, state or foreign law 
2 or regulations (whether or not having the force of law and whether or not the failure to comply 
3 therewith would be unlawful) by any court or governmental or monetary authority charged with 
4 the interpretation or administration thereof. 

5 "Related Parties" means, with respect to any Person, such Person's affiliates and the 
6 partners, directors, officers, employees, agents, trustees, administrators, managers, advisors and 
7 representatives of such Person and of such Person's affiliates. 

8 "Removal Effective Date" has the meaning specified in Section 9.07(b). 

9 "Requirement of Law" means, as to any Person, the certificate of incorporation and by-
10 laws or other organizational or governing documents of such Person, if any, and any law 
11 (including common law), statute, ordinance, treaty, rule, regulation, order, decree, judgment, 
12 writ, injunction, settlement agreement, requirement or final, non-appealable determination of an 
13 arbitrator or a court or other Governmental Authority, in each case applicable to or binding upon 
14 such Person or any of its propetty or to which such Person or any of its property is subject. 

15 "Resignation Effective Date" has the meaning specified in Section 9.07(a). 

16 "Sanctions" means, sanctions administered or enforced by the US Department of the 
17 Treasury's Office of Foreign Assets Control (OF AC), US Department of State, United Nations 
18 Security Council, European Union, Her Majesty's Treasury, or other relevant sanctions 
19 authority. 

20 "Standard & Poor's" means S&P Global Ratings. 

21 "Subsidiary'' means any corporation, association, trust, or other business entity of which 
22 the Borrower (or where the context requires, NextEra Energy) shall at any time own directly or 
23 indirectly through a Subsidiary or Subsidiaries at least a majority (by number of votes) of the 
24 outstanding Voting Stock. 

25 
26 
27 
28 
29 
30 
31 
32 
33 
34 
35 
36 
37 
38 
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20 "Taxes" means all present or future taxes, levies, imposts, duties, deductions, 
21 withholdings (including backup withholdings ), assessments, fees or other charges imposed by 
22 any Governmental Authority, including any interest, additions to tax or penalties applicable 
23 thereto. 

24 
25 
26 
27 
28 
29 
30 
31 
32 

33 "Type" has the meaning specified in Section1.02(h). 

34 "U.S. Person" means any Person that is a "United States Person" as defined in Section 
35 7701(a)(30) of the Code. 

36 "U.S. Tax Compliance Certificate" has the meaning assigned to such term in paragraph 
37 (ii) of Section 3.10(e). 

38 
39 
40 



I 
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3 "Withholding Agent" means the Borrower and the Agent. 
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4 "Write-Down and Conversion Powers" means, with respect to any EEA Resolution 
5 Authority, the write-down and conversion powers of such EEA Resolution Authority from time 
6 to time under the Bail-In Legislation for the applicable EEA Member Country, which write-
7 down and conversion powers are described in the EU Bail-In Legislation Schedule. 

8 Section 1.02. Rules ofinternretation. 

9 (a) A reference to any document or agreement shall include such document 
10 or agreement, including any schedules or exhibits thereto, as any of same may be amended, 
11 modified or supplemented from time to time in accordance with its terms and, if applicable, the 
12 terms of this Agreement. 

13 The singular includes the plural and the plural includes the singular. (b) 

(c) 
law. 

(d) 
assigns. 

18 The words "include," "includes" and "including" are not limiting. (e) 

19 (f) Reference to any particular "Article," "Section," "Schedule," "Exhibit," 
20 "Recital" or "Preamble" refers to the corresponding Article, Section, Schedule, Exhibit, Recital 
21 or Preamble of this Agreement unless otherwise indicated. 

22 (g) The words "herein," "hereof," "hereunder," "hereto" and words of like 
23 import shall refer to this Agreement as a whole and not to any particular section or subdivision 
24 of this Agreement. 

25 (h) Loans hereunder are distinguished by"~". The Type of a Loan refers 
26 to whether the Loan is a Base Rate Loan or a Eurodollar Rate Loan, each of which constitutes a 
27 Type. 

28 Section 1.03. Accounting Matters. Except as otherwise expressly provided herein, all 
29 terms of an accounting or fmancial nature shall be construed in accordance with generally 
30 accepted accounting principles, as in effect from time to time; provided that, if the Borrower 
31 notifies the Agent that the Borrower requests an amendment to any provision hereof to eliminate 
32 the effect of any change occurring after the Effective Date in generally accepted accounting 
33 principles or in the application thereof on the operation of such provision (or if the Agent notifies 
34 the Borrower that the Majority Lenders request an amendment to any provision hereof for such 
35 purpose), regardless of whether any such Notice is given before or after such change in generally 
36 accepted accounting principles or in the application thereof, then (a) such provision shall be 
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1 interpreted on the basis of generally accepted accmmting principles as in effect and applied 
2 immediately before such change shall have become effective until such Notice shall have been 
3 withdrawn or such provision amended in accordance therewith and (b) the Borrower shall 
4 provide to the Agent financial statements and other documents required under this Agreement or 
5 as reasonably requested hereunder setting forth a reconciliation between calculations made 
6 before and after giving effect to such change in generally accepted accounting principles. 

7 ARTICLE 2- LOANS. 

8 Section2.01. Commitment to Lend. Each of the Lenders severally agrees, on the terms 
9 of this Agreement (including, without limitation, Article 6), to make, simultaneously with the 

1 0 other Lenders, Loans in Dollars to the Borrower for a period commencing on the Effective Date 
11 and terminating on the Commitment Termination Date, in an aggregate amount Outstanding at 
12 any one time not to exceed such Lender's Commitment. Within the limits of the Commitment of 
13 each Lender, the Borrower may borrow under this Section 2.01, prepay pursuant to Section 
14 2.02(e) andre-borrow under this Section 2.01. 

15 Section 2.02. Notice and Manner of Borrowing; Optional Prepayment. 

16 (a) The Borrower shall give a Borrowing Notice in substantially the form of 
17 Exhibit A (or telephonic notice, promptly confmned in writing) to the Agent prior to 11:00 a.m., 
18 New York, New York time (i) on the proposed Borrowing Date in the case of a Base Rate Loan 
19 and (ii) at least three (3) Eurodollar Business Days prior to the proposed Borrowing Date in the 
20 case of a Eurodollar Rate Loan, specifying (A) the Borrowing Date (which shall be a Business 
21 Day), (B) whether the requested Borrowing is of a Base Rate Loan or a Eurodollar Rate Loan, or 
22 any combination thereof as pennitted under the terms of this Section2.02, and the amount of 
23 each and (C) in the case of each Eurodollar Rate Loan, the initial Interest Period applicable 
24 thereto. 

25 (b) The Agent shall give written or telephonic notice (confmned in writing) to 
26 each of the Lenders promptly upon receipt of the Borrowing Notice. 

27 (c) Each of the Lenders shall, not later than noon, New York, New York time, 
28 on each Borrowing Date, make immediately available funds in Dollars in the amotmt of such 
29 Lender's Loan available to the Agent at the office of the Agent, by wire transfer at its address set 
30 forth on Schedule I. After the Agent's receipt of such funds and upon fulfillment of the 
31 applicable conditions set forth in Section 7.02, the Agent will make such funds available to the 
32 Borrower by crediting the Borrower's designated account in accordance with the wire 
33 instructions included in the Borrowing Notice. 

34 (d) Any notice delivered or given by the Borrower to the Agent as provided in 
35 this Section 2.02 shall be irrevocable and binding the Borrower the '"""''"c'''-
36 Each Borrowing shall be in the pnncipal 
37 integral multiple of 
38 Borrower select would have the result that there shall 
39 be more than six (6) different Interest Periods for Loans. outstanding at the same time (for which 
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pmpose Interest Periods for Loans of different Types shall be deemed to be different Interest 
Periods even ifthe Interest Periods begin and end on the same dates). 

(e) The Borrower shall have the right, at any time and from time to time, to 
prepay the Loans in whole or in part, without penalty or premium, upon not less than three (3) 
Business Days' prior Notice (or telephonic notice promptly confirmed in writing) given to the 
Agent not later than 11 :00 A.M. (New York City time), in the case of Eurodollar Rate Loans and 
same day written Notice (or telephonic notice promptly confirmed in writing) to the Agent not 
later than 11 :00 A.M. (New York City time) in the ca~ate Loans; provided that (i) 

ent shall be in the principal amount of -or any integral multiple of 
excess thereof, or equal to the remaining principal balance outstanding under such 

Loan, and (ii) in the event that the Borrower shall prepay any portion of any Eurodollar Rate 
Loan prior to the last day of the Interest Period relating thereto, the Borrower shall indemnify 
each of the Lenders in respect of such prepayment in accordance with Section 3. 09. 

• , I • I , II 

I 

(f) Unless the Agent shall have received notice from a Lender prior to the 
time of any Borrowing that such Lender will not make available to the Agent such Lender's 
ratable portion of such Borrowing, the Agent may assume that such Lender has made such 
portion available to the Agent on the date of such Borrowing in accordance with Section 2.02{a) 
and the Agent may, in reliance upon such assumption, make available to the Borrower on such 
date a corresponding amount. If and to the extent that such Lender shall not have so made such 
ratable portion available to the Agent, such Lender and the Borrower severally agree to repay to 
the Agent forthwith on demand such corresponding amount together with interest thereon, for 
each day from the date such amount is made available to the Borrower until the date such 
amount is repaid to the Agent, at (i) in the case of the Borrower, the interest rate applicable at the 
time to Borrowings of such Type and (ii) in the case of such Lender, the Federal Funds Rate. If 
such Lender shall repay to the Agent such corresponding amount, such amount so repaid shall 
constitute such Lender's Loan as part of such Borrowing for pmposes of this Agreement. 

(g) The failure of any Lender to make any Loan to be made by it on the date 
specified therefor shall not relieve any other Lender of its obligation to make its Loan on such 
date, but neither any Lender nor the Agent shall be responsible for the failure of any other 
Lender to make a Loan to be made by such other Lender. 

Section 2.03. Evidence of Indebtedness and Note. 

(a) The Loans made by each Lender shall be evidenced by one or more 
accounts or records maintained by such Lender and by the Agent in the ordinary course of 
business. The accounts or records maintained by the Agent and each Lender shall be conclusive 
absent manifest error. Any failure to so record or any error in doing so shall not, however, limit 
or otherwise affect the obligation of the Borrower hereunder to pay any ammmt owing with 
respect to its obligations hereunder. In the event of any conflict between the accounts and 
records maintained by any Lender and the accounts and records of the Agent in respect of such 
matters, the accounts and records ofthe Agent shall control in the absence of manifest error. 

(b) If specifically requested by any particular Lender in writing furnished to 
the Borrower, the Borrower's obligation to pay the principal of, and interest on, the Loans made 
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1 by such Lender shall be evidenced by a promissory note duly executed and delivered by the 
2 Borrower, such Note to be substantially in the form of Erhibit B with blanks appropriately 
3 completed in conformity herewith (each, a ''Note" and, collectively, the ''Notes"). 

4 (c) The Note issued to any Lender shall (i) be payable to the order of such 
5 Lender, (ii) be dated as of the Effective Date, (iii) be in a stated maximum principal amount 
6 equal to the Commitment of such Lender, (iv) mature on the Maturity Date, (v) bear interest as 
7 provided in this Agreement, and (vi) be entitled to the benefits of this Agreement and the other 
8 Loan Documents. 

9 (d) Each Lender will advise the Borrower of the outstanding indebtedness 
10 hereunder to such Lender upon written request therefor. 

11 Section 2.04. Mandatory Payment. The Loans will mature on the Maturity Date and the 
12 Borrower unconditionally promises to pay to the Agent for account of each Lender the entire 
13 unpaid principal amount of such Lender's Loans_ Outstanding on the Maturity Date plus all 
14 accrued and unpaid interest thereon and all other amounts then due hereunder. 

15 Section 2.05. Interest. 

16 
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(a) Each of the Loans shall bear interest at the following rates: 

(i) To the extent that all or any portion of any Loan is a Eurodollar 
Rate Loan, such Loan or such portion 
Period at a rate per annum equal to the - To the extent that all or any portion of any Loan is a Base ~ 

~...,.,,...,·,..,." bear interest at a rate per annum equal to the -

(b) The Borrower promises to pay interest on each Loan or any portion 
thereof Outstanding in arrears on (i) each Interest Payment Date applicable to such Loan and (ii) 
upon the payment or prepayment thereof or the Conversion thereof to a Loan of another Type 
(but only on the principal amount so paid, prepaid or Converted). 

(c) After each Loan is made, the Borrower will have the interest rate options 
described in Section 2.06 with respect to all or any part of such Loan. 

(d) The Agent shall give prompt Notice to the Borrower of the applicable 
interest rate determined by the Agent for pwposes of clauses (i) or (ii) of Section 2.05(a). 

(e) Overdue principal, and to the extent permitted by applicable law, overdue 
interest on the Loans and all other overdue amounts payable hereunder or under any Note shall 
bear interest payable on demand, in the case of (i) overdue principal of or overdue interest on 
each Loan, at a rate per annum equal to two percent (2%) above the rate then applicable to such 
Loan and (ii) any other overdue amounts, at a rate per annum equal to two percent (2%) above 
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the Base Rate, in each case until such amount shall be paid in full (after, as well as before, 
judgment) 

Section 2.06. Interest Rate Conversion or Continuation Options. 

(a) The Borrower may, subject to Section 2.07, Section 3.04 and Section 3.05, 
elect from time to time to Convert all or any portion of any Loan to a Loan of another Type, 
provided that (i) with respect to any such Conversion of all or any portion of any Eurodollar Rate 
Loan to a Base Rate Loan, the Borrower shall give the Agent an Interest Rate Notice (or 
telephonic notice promptly confnmed in writing) at least one (1) Business Day prior to such 
Conversion; (ii) in the event of any Conversion of all or any portion of a Eurodollar Rate Loan 
into a Base Rate Loan prior to the last day of the Interest Period relating to that Eurodollar Rate 
Loan, the Borrower shall indemnify each Lender in respect of such Conversion in accordance 
with Section 3.09; (iii) with respect to any such Conversion of all or any portion of a Base Rate 
Loan to a Eurodollar Rate Loan, the Borrower shall give the Agent an Interest Rate Notice (or 
telephonic notice promptly confirmed in writing) at least three (3) Eurodollar Business Day prior 
to such election; and (iv) no Loan may be Converted into a Eurodollar Rate Loan when any 
Default has occurred and is continuing. On the date on which such Conversion is being made, 
any Lender may take such action, if any, as it deems desirable to transfer the Loan to its 
Domestic Lending Office or its Eurodollar Lending Office, as the case may be. All or any part 
of Loans of any Type may be Converted as ~ein; provided that partial Conversions 
shall be in an aggregate principal amount o~or any integral multiple of~ 
in excess thereof The Agent shall notify the Lenders promptly of each such Interest Rate Notice 
made by the Borrower. Each Interest Rate Notice relating to the Conversion of all or any portion 
of any Base Rate Loan to a Eurodollar Rate Loan shall be irrevocable by the Borrower. 

(b) Eurodollar Rate Loans may be continued as such upon the expiration of an 
Interest Period with respect thereto by compliance by the Borrower with the notice provisions 
contained in Section 2.06(a); provided that no Eurodollar Rate Loan may be continued as such 
when any Default has occurred and is continuing, but shall be automatically Converted to a Base 
Rate Loan on the last day of the first Interest Period that ends during the continuance of any 
Default of which the officers of the Agent active upon the Borrower's account have actual 
knowledge. 

(c) Any Conversion to or from Eurodollar Rate Loans shall be in such 
amounts and be made pursuant to such elections so that, after giving effect thereto, the aggregate 
princ~of all Eurodollar Rate Lo~e same Interest Period shall not be less 
than .__-or any integral multiple of._-m excess thereof. 

(d) Except to the extent otherwise expressly provided herein, (i) each 
Borrowing of Loans from the Lenders hereunder, each Conversion or continuation of all or a 
portion of any Loan of a particular Type hereunder, and each payment of fees hereunder, shall be 
effected pro rata among the Lenders in accordance with the amounts of their respective Pro Rata 
Share and (ii) each payment of interest on Loans by the Borrower shall be made for account of 
the Lenders pro rata in accordance with the amounts of interest on such Loans then due and 
payable to the respective Lenders. 
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(a) The Agent shall give prompt Notice to the Borrower of the applicable interest rate 
determined by the Agent for the purpose of determining the interest rate under 
Section 2.05(a)(i). 

(b) In the event, prior to the commencement of any Interest Period relating to any 
Eurodollar Rate Loans, any Lender (in this context, an "Affected Lender") 
determines that (i) adequate and reasonable methods do not exist for ascertaining 
the Eurodollar Rate that would otherwise determine the rate of interest to be 
applicable to any Eurodollar Rate Loans or (ii) the Eurodollar Rate will not 
adequately reflect the cost to such Affected Lender of making, funding or 
maintaining its Eurodollar Rate Loans, during any Interest Period, such Affected 
Lender shall forthwith give Notice of such determination (which shall be 
conclusive and binding on the Borrower) to the Borrower and the Agent. In the 
event that the Agent receives such notices from Affected Lenders who 
collectively comprise the Majority Lenders, the Agent shall forthwith give Notice 
of such fact to the Borrower and the Lenders, and as a result thereof, (x) any 
Interest Rate Notice with respect to Eurodollar Rate Loans shall be automatically 
withdrawn and any Interest Rate Notice shall be deemed a request for a Base Rate 
Loan, (y) each Eurodollar Rate Loan will automatically, on the last day of the 
then current Interest Period thereof, become a Base Rate Loan, and (z) the 
obligations of the Lenders to make Eurodollar Rate Loans shall be suspended 
until the Majority Lenders determine that the circumstances giving rise to such 
suspension no longer exist, whereupon the Agent, upon the instruction of the 
Majority Lenders, shall so notify the Borrower and the Lenders. Each Affected 
Lender agrees that it shall forthwith give Notice of such fact to the Borrower and 
the Agent at such time as the circumstances described in the first sentence of this 
Section 2.07(b) no longer pertain to it. 

(c) On the date on which the aggregate unpaid principal amount of Eurodollar Rate 
Loans comprising any ~hall be reduced, by payment or prepayment or 
otherwise, to less than -Asuch Loans shall automatically Convert into 
Base Rate Loans. 

(d) Upon the occurrence and during the continuance of any Event of Default (i) each 
Eurodollar Rate Loan will automatically, on the last day of the then existing 
Interest Period therefor, Convert into a Base Rate Loan and (ii) the obligation of 
the Lenders to make, or to Convert Loans into, Eurodollar Rate Loans shall be 
suspended. 
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Section 2.08. Commitment Reduction. The Borrower shall have the right, exercisable at 
any time and from time to time, upon two (2) Business Days' Notice to the Agent (or telephonic 
notice promptly confirmed in writing), to terminate in whole or reduce in part the Commitment; 
provided that each p~n of the Commitment shall be in an amount of~r 
integral multiples of -in excess thereof; and provided further that the Commitment 
may not be reduced to any amount less than the aggregate principal amount (without duplication) 
of all Loans and Outstanding at the time of any such reduction. 

Section 2.09. Commitment Fee. Borrower agrees to pay to the Agent for the account of 
each Lender a per annum Commitment Fee (the "Commitment Fee") for the period from and 
including the Effective Date (or such later date as such Lender incurs a Commitment hereunder) 
to but not including the earlier of the date such Lender's Commitment is terminated and the 
Maturity Date, equal to the Applicable Commitment Fee Rate multiplied by the daily average 
unused amount of such Lender's Commitment for such period. The Commitment Fee shall be 
payable to the Agent for the account of each Lender (a) quarterly in arrears on the last day of 
each March, June, September and December, commencing on December 31,2016, and (b) on the 
earlier of (i) the date the Commitments are terminated in full and (ii) the Maturity Date. 

Section 2.10 Replacement of Lenders. If (i) any Lender requests compensation under 
Section 3.06 or Section 3.07, (ii) the Borrower is required to pay any additional amount to any 
Lender or any Governmental Authority for the account of any Lender pursuant to Section 3.1 0, 
(iii) any Lender is not able to make or maintain its Loans as a result of any event or circumstance 
contemplated in Section 3.05, (iv) any Lender is a Defaulting Lender, or (v) any Lender fails to 
consent to an election, consent, amendment, waiver or other modification to this Agreement or 
any other Loan Document that requires consent of a greater percentage of the Lenders than the 
Majority Lenders, and such election, consent, amendment, waiver or other modification is 
otherwise consented to by the Majority Lenders, then the Borrower may, at its sole expense and 
effort, upon Notice to such Lender and the Agent, require such Lender to assign and delegate, 
without recourse (in accordance with and subject to the restrictions contained in, and consents 
required by, Section 10. 06), all of its interests, rights and obligations under this Agreement and 
the related Loan Documents to an Eligible Assignee that shall assume such obligations (which 
Eligible Assignee may be another Lender, if such Lender accepts such assignment); provided 
that: 

(a) 

(b) 

(c) 

(d) 

any such assignment resulting from a claim against the Borrower for additional 
compensation pursuant to Section 3.06 or Section 3.07 or a requirement that the 
Borrower pay an additional amount pursuant to Section 3.10 has the effect of 
reducing the amount that the Borrower otherwise would have been obligated to 
pay under those sections; 

no such assignment shall conflict with applicable law; 

the Borrower shall have paid to the Agent the assignment fee specified in Section 
10.06(b); and 

such Lender shall have received payment of an amount equal to one hundred 
percent (100%) of the Outstanding amount of its Loans, any accrued and unpaid 
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2 (a) Certificate. If any Lender claims any additional amounts pursuant to 
3 Section 3.06, Section 3.07 or Section 3.09, as the case may be, it shall provide to the Agent and 
4 the Borrower a certificate setting forth such additional amounts payable pursuant to Section 
5 3.06, Section 3.07 or Section 3.09, as the case may be, and a reasonable explanation of such 
6 amounts which are due (provided that, without limiting the requirement that reasonable detail be 
7 furnished, nothing herein shall require such Lender to disclose any confidential information 
8 relating to the organization of its affairs). Such certificate shall be conclusive, absent manifest 
9 error, that such amounts are due and owing. 

10 (b) Delay in Requests. Delay on the part of any Lender to demand 
11 compensation pursuant to Section 3.06, Section 3.07 or Section 3.09, as 
12 
13 
14 
15 
16 
17 
18 

19 Section 3.09. Indemnity. The Borrower agrees to indemnify each Lender and to hold 
20 each Lender harmless from and against any loss, cost or expense (including any such loss or 
21 expense arising from interest or fees payable by such Lender to lenders of funds obtained by it in 
22 order to maintain any Loan as a Eurodollar Rate Loan) that such Lender may sustain or incur as a 
23 consequence of (a) default by the Borrower in payment of the principal amount of or any interest 
24 on any Eurodollar Rate Loan as and when due and payable, (b) default by the Borrower in 
25 making a prepayment after the Borrower has given a Notice of prepayment pursuant to Section 
26 2.02(e), (c) default by the Borrower in making a Borrowing after the Borrower has given a 
27 Borrowing Notice pursuant to Section 2.02 or continuing any Loan, after the Borrower has given 
28 (or is deemed to have given) pursuant to Section 2.06 an Interest Rate Notice, or (d) the making 
29 of any payment of principal of a Eurodollar Rate Loan on a day that is not the last day of the 
30 applicable Interest Period with respect thereto, including interest or fees payable by such Lender 
31 to lenders or funds obtained by it in order to maintain any Loan. 

32 Section 3.10. Taxes. 

33 (a) Payments Free of Taxes. Any and all payments by or on account of any 
34 obligation of the Borrower under any Loan Document shall be made without deduction or 
35 withholding for any Taxes, except as required by applicable law. If any applicable law (as 
36 determined in the good faith discretion of an applicable Withholding Agent) requires the 
37 deduction or withholding of any Tax from any such payment by such Withholding Agent, then 
38 the applicable Withholding Agent shall be entitled to make such deduction or withholding and 
39 shall timely pay the full amount deducted or withheld to the relevant Governmental Authority in 
40 accordance with applicable law and, if such Tax is an Indemnified Tax, then the sum payable by 
41 the Borrower shall be increased as necessary so that after such deduction or withholding has 
42 been made (including such deductions and withholdings applicable to additional sums payable 
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1 have set aside on its books adequate reserves with respect thereto; and provided further that the 
2 Borrower will pay all such taxes, assessments, charges, levies or claims forthwith upon the 
3 commencement of proceedings to foreclose any Lien that may have attached as security therefor. 

4 Section 5.08. Visits by Lenders. The Borrower shall permit the Lenders, through Agent 
5 or any of the Lenders' other designated representatives, to visit the properties of the Borrower 
6 and to discuss the affairs, fmances and accounts of the Borrower with, and to be advised as to the 
7 same by, its officers, upon reasonable Notice and all at such reasonable times and intervals as the 
8 Agent or any Lender may reasonably request. 

9 Section 5.09. Compliance with Laws, Contracts, Licenses, and Permits. The Borrower 
10 will comply with (a) the laws and regulations applicable to the Borrower (including, without 
11 limitation, ERISA) wherever its business is conducted, (b) the provisions of its charter 
12 documents and by-laws, (c) all agreements and instruments by which it or any of its properties 
13 may be bound, and (d) all decrees, orders, and judgments applicable to the Borrower, except 
14 where in any such case the failure to comply with any of the foregoing would not materially 
15 adversely affect the business, property or financial condition of the Borrower and its 
16 Subsidiaries, taken as a whole. If at any time while any portion of the Loans or any other 
17 amount hereunder or any Commitment is outstanding, any authorization, consent, approval, 
18 permit or license from any officer, agency or instrumentality of any Governmental Authority 
19 shall become necessary or required in order that the Borrower may fulfill any of its obligations 
20 hereunder or under any other Loan Document, the Borrower will promptly take or cause to be 
21 taken all reasonable steps within the power of the Borrower to obtain such authorization, 
22 consent, approval, permit or license and furnish the Agent with evidence thereof. 

23 Section 5.10. Use ofProceeds. The Borrower will use the proceeds of the Loans solely 
24 for the purposes described in Section 4.12. 

25 Section 5 .11. Rating Agencies. The Borrower will at all times during the term of this 
26 Agreement employ at least two (2) Rating Agencies for the purpose of rating the Borrower's 
27 non-credit enhanced long-term senior unsecured debt or, to the extent such rating is not 
28 available, the Borrower's long-term senior secured debt, one of which must be either Moody's or 
29 Standard & Poor's. 

30 Section 5.12. Maintenance of Insurance. The Borrower shall maintain insurance with 
31 responsible and reputable insurance companies or associations in such amounts and covering 
32 such risks as is usually carried by companies engaged in similar businesses and owning similar 
33 properties in the same general areas in which the Borrower operates: provided, however, that the 
34 Borrower may self-insure (which may include the establishment of reserves, allocation of 
35 resources, establishment of credit facilities and other similar arrangements) to the same extent as 
36 other companies engaged in similar businesses and owning similar properties in the same general 
37 areas in which the Borrower operates and to the extent consistent with prudent business practice. 

38 Section 5.13. 
39 
40 
41 
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7 The Borrower will not convey, sell, lease, transfer or otherwise dispose of, in one transaction or a 
8 series of transactions, all or substantially all 
9 

10 
11 
12 
13 
14 

15 Section 5.14. Indebtedness. 
16 Borrower tmder this Agreement and the other Loan Documents 
17 -in respect of priority of payment by 
18 
19 
20 
21 

22 Section 5.15. Liens. The Borrower will not create any Lien upon or with respect to any 
23 of its properties, or assign any right to receive income, in each case to secure or provide for the 
24 payment of any debt of any Person, other than: 

25 (i) purchase money liens or purchase money security interests upon or 
26 in any property acquired by the Borrower in the ordinary course of business to secure the 
27 purchase price or construction cost of such property or to secure indebtedness incurred 
28 solely for the purpose of financing the acquisition of such property or construction of 
29 improvements on such property; 

30 (ii) Liens existing on property acquired by the Borrower at the time of 
31 its acquisition, provided that such Liens were not created in contemplation of such 
32 acquisition and do not extend to any assets other than the property so acquired; 

33 (iii) Liens securing Nonrecourse Indebtedness created for the purpose 
34 of financing the acquisition, improvement or construction of the property subject to such 
35 Liens; 

36 (iv) the replacement, extension or renewal of any Lien permitted by 
3 7 clauses (i) through (iii) of this Section 5.15 upon or in the same property theretofore 
38 subject thereto or the replacement, extension or renewal (without increase in the amount 
39 or change in the direct or indirect obligor) of the indebtedness secured thereby; 

40 (v) Liens upon or with respect to margin stock; 
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1 (vi) (a) deposits or pledges to secure payment of workers' 
2 compensation, unemployment insurance, old age pensions or other social security; (b) 
3 deposits or pledges to secure performance ofbids, tenders, contracts (other than contracts 
4 for the payment of money) or leases, public or statutory obligations, surety or appeal 
5 bonds or other deposits or pledges for purposes of like general nature in the ordinary 
6 course ofbusiness; (c) Liens for property taxes not delinquent and Liens for taxes which 
7 in good faith are being contested or litigated and, to the extent that the Borrower deems 
8 necessary, the Borrower shall have set aside on its books adequate reserves with respect 
9 thereto; (d) mechanics', carriers', workmen's, repairmen's or other like Liens arising in 

10 the ordinary course of business securing obligations which are not overdue for a period of 
11 sixty (60) days or more or which are in good faith being contested or litigated and, to the 
12 extent that the Borrower deems necessary, the Borrower shall have set aside on its books 
13 adequate reserves with respect thereto; and (e) other matters described in Schedule 4.03; 
14 and 

15 (vii) the Lien of the Borrower's First Mortgage, any other Liens, 
16 charges or encumbrances permitted thereunder from time to time, and any other Lien or 
17 Liens upon all or any portion of the property or assets which are subject to the Lien of the 
18 First Mortgage; 

19 (viii) any Liens securing any pollution control revenue bonds, solid 
20 waste disposal revenue bonds, indnstrial development revenue bonds or other taxable or 
21 tax-exempt bonds or similar obligations issued by or on behalf of the Borrower from time 
22 to time, and any Liens given to secure any refmancing or refunding of any such 
23 obligations; and 

24 (ix) any other Liens or security interests (other than Liens or security 
25 interests described in clauses (i) through (viii) of this Section 5.15), if the aggregate 
26 principal amount of the indebtedness secured by all 
27 (without does not exceed in the 
28 
29 
30 
31 

32 Section 5.16. Employee Benefit Plans. The Borrower will not: 

33 (a) engage in any non-exempt ''prohibited transaction" within the meaning of 
34 §406 of ERISA or §4975 of the Code which could result in a material liability for the Borrower; 
35 or 

36 (b) permit any Guaranteed Pension Plan sponsored by the Borrower or its 
37 ERISA Affiliates to fail to meet the "minimum fimding standards" described in §302 and §303 
38 of ERISA, whether or not such deficiency is or may be waived; or 

39 (c) fail to contribute to any Guaranteed Pension Plan sponsored by the 
40 Borrower or its ERISA Affiliates to an extent which, or terminate any Guaranteed Pension Plan 
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1 sponsored by the Borrower or its ERISA Affiliates in a manner which, could result in the 
2 imposition of a lien or encumbrance on the assets of the Borrower or any of its Subsidiaries 
3 pursuant to §303(k) or §4068 of ERISA; or 

4 (d) permit or take any action which would result in the aggregate benefit 
5 liabilities (within the meaning of §4001(a)(I6) of ERISA) of Guaranteed Pension Plans 
6 sponsored by the Borrower or its ERISA Affiliates exceeding the value of the aggregate assets of 
7 such plans by more than the amount set forth in Section 4.Jl(c). For purposes of this covenant, 
8 poor investment performance by any trustee or investment management of a Guaranteed Pension 
9 Plan shall not be considered as a breach of this covenant. 

10 
11 
12 
13 
14 

15 
16 
17 

18 
19 
20 
21 

22 Section 5.18. Compliance with Anti-Corruption Laws and Anti-Terrorism Regulations. 
23 The Borrower shall not: 

24 (a) Violate any applicable anti-corruption laws or any Anti-Terrorism Laws 
25 or engage in any transaction, investment, undertaking or activity that conceals the identity, 
26 source or destination of the proceeds from any category of prohibited offenses designated by the 
27 Organization for Economic Co-operation and Development's Financial Action Task Force on 
28 Money Laundering. 

29 (b) Use, directly or indirectly, the proceeds of the Loans, or lend, contribute 
30 or otherwise make available such proceeds to any subsidiary, joint venture partner or other 
3 I Person, (x) in violation of applicable anti-corruption laws, the USA PATRIOT Act, anti-
32 terrorism laws or money laundering laws, (y) to fund any activities or business of or with any 
33 Person, or in any country or territory, that~ is, or whose government is, the subject of Sanctions 
34 at the time of such funding, or (z) in any other manner that would result in a violation of 
35 Sanctions by any Person (including any Person participating in the Loans, whether as 
36 tmderwriter, advisor, investor, or otherwise). 

37 (c) Deal in, or otherwise engage in any transaction related to, any property or 
38 interests in property blocked pursuant to any Anti-Terrorism Law, or (ii) engage in or conspire 
39 to engage in any transaction that evades or avoids, or has the purpose of evading or avoiding, or 
40 attempt to violate, any of the prohibitions set forth in any Anti-Tenorism Law. 

45 
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such counterpart originals or certified or other copies of such documents as the Agent may 
reasonably request. 

(j) Payment of Fees and Expenses. The Borrower shall have paid all 
accrued fees and expenses of the Agent (including the accrued fees and expenses of counsel to 
the Agent). 

Section 6.02. Each Loan. The obligation of the Lender to make a Loan pursuant to 
Section 2.01 herein is subject to the following conditions precedent, each of which shall have 
been met or performed by the Borrowing Date with respect to each such Loan: 

(a) Borrowing Notice. The Borrower shall have delivered the Borrowing 
Notice to the Agent as provided for in SecUon 2.02(a). 

(b) No Default. No Default shall have occurred and be continuing or will 
occur upon the making of such Loan on such Borrowing Date, and each of the representations 
and warranties contained in this Agreement, the other Loan Documents or in any document or 
instrument delivered pursuant to or in connection with this Agreement shall be true in all 
material respects as of the time of the making of such Loan, with the same effect as if made at 
and as of that time (except to the extent that such representations and warranties relate expressly 
to an earlier date). 

ARTICLE 7- EVENTS OF DEFAULT, ACCELERATION, ETC. 

Section 7.01. Events of Default. The following events shall constitute "Events of 
Default" for purposes of this Agreement: 

(a) the Borrower shall fail to pay any principal of ay Loan when the same 
shall become due and payable, whether at the stated date of maturity or any accelerated date of 
maturity or at any other date fixed for payment; or 

(b) the Borrower shall fail to pay any interest on any Loan, any fees or other 
sums due hereunder or under any of the other Loan Documents, for a period of -
~ollowing the date when the same shall become due and payable, whether at the 
stated date of maturity or any accelerated date of maturity or at any other date fixed for 
payment; or 

(c) (i) the Borrower shall fail to perform any term, covenant or agreement 
contained in Section 5.05, Section 5.06 (but only as to corporate existence), Section 5.10, 
Section 5.12, Section 5.13 (upon the consummation of any transaction prohibited by said 
Section 5.13), Section 5.15, Section 5.17 or Section 5.18(b) or (ii) the Borrower shall fail to 
perform any term, covenant or agreement contained herein or in an~Loan 
Documents (other than those specified elsewhere in this Section 7.01) for -after 
Notice of such failure has been given to the Borrower by the Agent or any Lender; or 

(d) any representation or warranty of the Borrower in this Agreement or any 
of the other Loan Documents or in any other document or instrument delivered pursuant to or in 
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connection with this Agreement shall prove to have been false in any material respect upon the 
date when made or deemed to have been made by the terms of this Agreement; or 

(e) the Borrower shall def~ent when due of any principal of or 
any interest on any Funded Debt aggregating -or more, or fail to observe or perform 
any material term, covenant or agreement contained in any agr~hich it is bound, 
evidencing or securing Funded Debt, in an aggregate amount of--or more, for such 
period of time as would permit (assuming the giving of appropriate notice or the lapse of time if 
required) the holder or holders thereof or of any obligations issued thereunder to accelerate the 
maturity thereof: unless such failure shall have been cured by the Borrower or effectively 
waived by such holder or holders; or 

(f) the Borrower shall (1) voluntarily terminate operations or apply for or 
consent to the appointment of, or the taking of possession by, a receiver, custodian, trustee or 
liquidator of the Borrower, or of all or a substantial part of the assets of the Borrower, (2) admit 
in writing its inability, or be generally unable, to pay its debts as the debts bec'ome due, (3) 
make a general assignment for the benefit of its creditors, ( 4) commence a voluntary case under 
the United States Bankruptcy Code (as now or hereafter in effect), (5) file a petition seeking to 
take advantage of any other law relating to bankmptcy, insolvency, reorganization, winding-up, 
or composition or adjustment of debts, ( 6) fail to controvert in a timely and appropriate manner, 
or acquiesce in writing to, any petition filed against it in an involuntary case under the 
Bankruptcy Code, or (7) take any corporate action for the pUipose of effecting any of the 
foregoing; or 

(g) without its application, approval or consent, a proceeding shall be 
commenced, in any court of competent jurisdiction, seeking in respect of the Borrower: the 
liquidation, reorganization, dissolution, winding-up, or composition or readjustment of debt, the 
appointment of a trustee, receiver, liquidator or the like of the Borrower, or of all or any 
substantial part of the assets of the Borrower, or other like relief in respect of the Borrower, 
under any law relating to bankruptcy, insolvency, reorganization, winding-up, or composition or 
adjustment of debts unless such proceeding is contested in good faith by the Borrower; and, if 
the proceeding is being contested in good faith by the Borrower, the same shall continue 
undismissed, or unstayed and in effect, for any period of 
order for relief against the Borrower shall be entered m any 
Bankruptcy Code; or 

(h) there shall remain in force, undischarged, unsatisfied and unstayed, for 
more than thirty (30) days, whether or not consecutive, any fmal judgment against the Borrower 
that, with other then undischarged, unsatisfied and unstayed, outstanding final judgments 
against the Borrower exceeds in the or 

(i) if any of the Loan Documents shall be canceled, terminated, revoked or 
rescinded by the Borrower otherwise than in accordance with the terms thereof or with the 
express prior written agreement, consent or approval of all Lenders, or any action at law, suit or 
in equity or other legal proceeding to cancel, revoke or rescind any of the Loan Documents shall 
be commenced by or on behalf of the Borrower, any of its stockholders, or any court or any 
other Governmental Authority of competent jurisdiction shall make a determination that, or 
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issue a judgment, order, decree or ruling to the effect that, any one or more of the Loan 
Documents is illegal, invalid or unenforceable in accordance with the terms thereof; or 

G) (i) with respect to any Guaranteed Pension Plan, (A) an ERISA 
Reportable Event shall have occurred; (B) an application for a minimum funding waiver shall 
have been filed; (C) a notice of intent to terminate such plan pursuant to Section 4041(a)(2) of 
ERISA shall have been issued; (D) a lien tmder Section 303(k) of ERISA shall be imposed; (E) 
the PBGC shall have instituted proceedings to terminate such plan; (F) the PBGC shall have 
applied to have a trustee appointed to administer such plan pursuant to Section 4042 of ERISA; 
or (G) any event or condition that constitutes grounds for the termination of, or the appointment 
of a trustee to administer, such plan pursuant to Section 4042 of ERISA shall have occurred or 
shall exist, provided that with respect to the event or condition described in Section 4042(a)(4) 
of ERISA, the PBGC shall have notified the Borrower or any ERISA Affiliate that it has made a 
determination that such plan should be terminated on such basis; or (ii) with respect to any 
Multiemployer Plan, the Borrower or any ERISA Affiliate shall incur liability as a result of a 
partial or complete withdrawal from such plan or the reorganization, insolvency or termination 
of such plan; and, in the case of each of (i) or (ii), the Majority Lenders shall have determined in 
their reasonable discretion that such events or conditions, individually or in the aggregate, 
reasonably~cted likely to result in liability of the Borrower in an aggregate amount 
exceedinglllllllllllllor 

24 Section 7 .02. Lenders' Remedies. Upon the occurrence of any Event of Default, for so 
25 long as same is continuing, the Agent shall, at the request of, or may, with the consent of, the 
26 Majority Lenders, by Notice to Borrower (an "Acceleration Notice"): 

27 

28 
29 
30 
31 

(i) 

(ii) 

immediately terminate the Commitments of each Lender; and/or 

declare all amounts owing with respect to this Agreement and all Notes, if any, as 
have been issued hereunder to be, and they, shall thereupon forthwith become, 
immediately due and payable without presentment, demand, protest or other 
notice of any kind, all of which are hereby expressly waived by the Borrower; 

32 provided that in the event of any Event of Default specified in Section 7.01 {f) or Section 7.01 (g), 
33 the Commitments of each Lender hereunder shall automatically terminate and all amounts owing 
34 with respect to this Agreement and all Notes, if any, as have been issued hereunder, shall become 
35 immediately due and payable automatically and without any requirement of an Acceleration 
36 Notice from Agent or any Lender. 

37 ARTICLE 8- SHARING. 

38 Section 8.01. Sharing Among Lenders. If any Lender shall obtain from the Borrower 
39 any payment of any principal of or interest on any Loan owing to it or payment of any other 
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1 amount under this Agreement or any other Loan Document through the exercise of any right of 
2 set-off, banker's lien or counterclaim or similar right or otherwise (other than from the Agent as 
3 provided herein and other than amounts owing to such Lender pursuant to Sections 3.06, 3.07, 
4 3. 09, 3.1 0, 10.03 or 10. 04), and, as a result of such payment, such Lender shall have received a 
5 greater percentage of the principal of or interest on the Loans or such other amounts then due 
6 hereunder or thereunder by the Borrower to such Lender than the percentage received by any 
7 other Lender, it shall promptly purchase from such other Lenders a participation in (or, if and to 
8 the extent specified by such Lender, a direct interest in) the Loans or such other amounts, 
9 respectively, owing to such other Lenders (or in interest due thereon, as the case may be) in such 

10 amounts, and make such other adjustments from time to time as shall be equitable, to the end that 
11 all the Lenders shall share the benefit of such excess payment (net of any expenses that may be 
12 incurred by such Lender in obtaining or preserving such excess payment) pro rata in accordance 
13 with the unpaid principal of and/or interest on the Loans or such other amounts, respectively, 
14 owing to each of the Lenders; provided that, for the purpose of calculating any Lender's Pro Rata 
15 Share of any payment hereunder, payments to each such Lender shall include any amounts set 
16 off by the Borrower against such Lender pursuant to Section 8.02. 

17 Section 8.02. Borrower's Offset Rights. To the extent permitted by law, the Borrower 
18 may offset against any payments due to any Lender under this Agreement or the Notes the 
19 amounts of any loss suffered by the Borrower as a result of the failure of such Lender to return 
20 any monies of the Borrower on deposit with such Lender due to the insolvency of such Lender. 
21 Any such offset may be made only against payments due to the insolvent Lender, when and as 
22 the same become due, and no offsets may be made against any amounts due and payable to any 
23 other Lender. The Borrower may not exercise any right of setoff with respect to all or any 
24 portion of deposits which are insured by the Federal Deposit Insurance Corporation. 

25 ARTICLE 9 -AGENT. 

26 Each of the Lenders hereby irrevocably 
27 appoints to act on its behalf as the Agent hereunder and under the other 
28 Loan Documents the Agent to take such actions on its behalf and to exercise such 
29 powers as are delegated to the Agent by the terms hereof or thereof, together with such actions 
30 and powers as are reasonably incidental thereto. The provisions of this Article 9 are solely for 
31 the benefit of the Agent and the Lenders, and except as otherwise provided herein, the Borrower 
32 shall not have rights as a third-party beneficiary of any of such provisions. It is understood and 
33 agreed that the use of the term "agent" herein or in any other Loan Documents (or any other 
34 similar term) with reference to the Agent is not intended to connote any fiduciary or other 
35 implied (or express) obligations arising under agency doctrine of any applicable law. Instead 
36 such term is used as a matter of market custom, and is intended to create or reflect only an 
37 administrative relationship between contracting parties. 

38 Section 9.02. Rights as a Lender. The Person serving as the Agent hereunder shall have 
39 the same rights and powers when acting in its capacity as a Lender as any other Lender, and may 
40 exercise such rights and powers as though it were not the Agent, and the term "Lender" and 
41 "Lenders" shall, unless otherwise expressly indicated or unless the context otherwise requires, 
42 include the Person serving as the Agent hereunder in its individual capacity. Such Person and its 
43 affiliates may accept deposits from, lend money to, own securities of, act as the financial advisor 
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1 any time other than during normal business hours will be deemed to be given and received by the 
2 receiving Party on the next Business Day thereafter: 

3 
4 
5 
6 
7 
8 

9 
10 
11 
12 
13 
14 

15 
16 
17 

(i) 

(ii) 

if to the Borrower, at 700 Universe Boulevard, Juno Beach, Florida 33408-8801, 
Attention: Treasurer (and for pmposes of Notices which can be provided, or 
confirmed, telephonically or by facsimile as specified in Article 2, Telephone No. 
(561) 694-6204, Facsimile No. (561) 694-3707), or at such other address for 
Notice as the Borrower shall last have furnished in writing to the Person giving 
the Notice; 

if to the Agent, at 
~Attention: _____ (and for purposes of Notices which can be 
provided, or or by facsimil rticle 2, 

Facsimile No. Email: 
such other address for Notice as the Agent shall 

to the Person giving the Notice; 

(iii) if to any Lender, at such Person's address set forth on Schedule I, or such other 
address for Notice as such Person shall have last furnished in writing to the 
Person giving the Notice. 

18 (b) So long as or any of its affiliates is the Agent, materials 
19 required to be delivered pursuant to Section 5.04(a), (b), (c) and (d) and Section 5.05 shall be 
20 delivered to the format acceptable to the Agent and the 
21 such other address as the Agent may 
22 notify the Borrower from agrees that the Agent may make such 
23 materials, as well as any other written information, documents, instruments and other material 
24 relating to the Borrower, any of its Subsidiaries or any other materials or matters relating to this 
25 Agreement, any Notes as may be issued hereunder or any of the transactions contemplated 
26 hereby (collectively, the "Communications") available to the Lenders by posting such notices on 
27 DebtDomain or a substantially similar electronic system (the "Platform"). The Borrower 
28 acknowledges that (i) the distribution of material through an electronic medium is not necessarily 
29 secure and that there are confidentiality and other risks associated with such distribution, (ii) the 
30 Platform is provided "as is" and "as available" and (iii) neither the Agent nor any of its affiliates 
31 warrants the accuracy, adequacy or completeness of the Communications or the Platform and 
32 each expressly disclaims liability for errors or omissions in the Communications or the Platform. 
33 No warranty of any kind, express, implied or statutory, including, without limitation, any 
34 warranty of merchantability, fitness for a particular purpose, non-infringement of third party 
35 rights or freedom from viruses or other code defects, is made by the Agent or any of its affiliates 
36 in connection with the Platform. The Agent shall not be liable (except to the extent that such 
3 7 liability arises out of the gross negligence, bad faith or willful misconduct of the Agent or its 
38 Related Parties) for any damages arising from the use by unintended recipients of any 
39 information or other materials distributed by the Agent, pursuant to this Section 10.02(b) or 
40 Section 10.02(c) through telecommunications, electronic or other information transmission 
41 systems in connection with this Agreement or the other Loan Documents or the transactions 
42 contemplated hereby or thereby. 



CONFIDENTIAL 
Term Loan #6 

Page 62 of 1 05 

1 (c) Each Lender agrees that Notice to it (as provided in the next sentence) (a 
2 "Communication Notice") specifying that any Communications have been posted to the Platform 
3 shall constitute effective delivery of such information, documents or other materials to such 
4 Lender for purposes of this Agreement; provided that if requested by any Lender, the Agent 
5 shall deliver a copy of the Communications to such Lender by email or facsimile. Each Lender 
6 agrees (i) to notify the Agent in writing of such Lender's email address to which a 
7 Communication Notice may be sent by electronic transmission (including by electronic 
8 communication) on or before the date such Lender becomes a party to this Agreement (and from 
9 time to time thereafter to ensure that the Agent has on record an effective email address for such 

10 Lender) and (ii) that any Communication Notice maybe sent to such email address. 

11 Section 10.03. Expenses. The Borrower agrees to pay promptly following receipt of 
12 written invoices describing in reasonable detail (a) the reasonable fees, expenses and 
13 disbursements of the Agent's external counsel incurred in connection with the administration or 
14 interpretation of the Loan Documents and other instruments mentioned herein, the negotiation of 
15 this Agreement and the closing hereunder, and amendments, modifications, approvals, consents 
16 or waivers hereto or hereunder, (b) the reasonable fees, expenses and disbursements of the Agent 
17 in connection with the and other 
18 
19 
20 
21 
22 
23 
24 
25 
26 
27 
28 
29 
30 
31 
32 
33 
34 

35 Section 10.04. Indemnification. The Borrower agrees to indemnify and hold harmless 
36 the Agent, the Lenders and their respective officers, affiliates, directors, employees, agents and 
37 advisors (each, an "Indemnitee") from and against any and all claims, actions and suits by a third 
38 party (which third party may, for these purposes, include the Agent or a Lender) (collectively, 
39 "Actions"), whether groundless or otherwise, and from and against any and all liabilities, losses, 
40 damages and expenses payable by any Indemnitee to any third party (which third party may, for 
41 these purposes, include the Agent or a Lender) (collectively, "Liabilities") of every nature and 
42 character incurred by or awarded against any such Indemnitee (including the reasonable fees and 
43 expenses of counsel), in each case arising out of this Agreement or any of the other Loan 
44 Documents or the transactions contemplated hereby including, without limitation, (a) any actual 
45 or proposed use by the Borrower of the proceeds of the Loans, or (b) the Borrower entering into 
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1 or performing this Agreement or any of the other Loan Documents; provided that the liabilities, 
2 losses, damages and expenses indemnified pursuant to this Section 10.04 shall not include any 
3 liabilities, losses, damages and expenses in respect of any taxes, levies, imposts, deductions, 
4 charges or withholdings, indemnification for which is provided on the basis, and to the extent, 
5 specified in Section 3.09; and provided further, that such indemnity shall not be available as to 
6 any Indemnitee, to the extent that such liabilities, losses, damages and expenses arise out of the 
7 gross negligence, bad faith or willful misconduct of such Indemnitee or any of its Related 
8 Parties. In the event that an Indemnitee shall become subject to any Action or Liability with 
9 respect to any matter for which indemnification may apply pursuant to this Section 10.04 (an 

10 "Indemnity Claim"), such Indemnitee shall give Notice of such Indemnity Claim to the Borrower 
11 by telephone at (561) 694-6204 and also in accordance with the written Notice requirements in 
12 Section 10.02. Such Indemnitee may retain counsel and conduct the defense of such Indemnity 
13 Claim, as it may in its sole discretion deem proper, at the sole cost and expense of the Borrower. 
14 So long as no Default shall have occurred and be continuing hereunder, no Indemnitee shall 
15 compromise or settle any claim without the prior written consent of the Borrower, which consent 
16 shall not unreasonably be withheld or delayed (provided that the Borrower shall only be 
17 responsible for the reasonable fees and expenses of one counsel for all Indemnitees taken as a 
18 whole unless any actual or potential conflict of interest between such Indemnitees makes it 
19 inappropriate for one counsel to represent all such Indemnitees, in which event the Borrower 
20 shall be responsible for the reasonable fees and expenses of one 
21 of affected Indemnitees · situated taken as a 
22 
23 
24 In the case of an investigation, 
25 litigation or other proceeding to which the indemnity in this Section 10.04 applies, such 
26 indemnity shall be effective whether or not the affected Indemnitee is a party thereto and 
27 whether or not the transactions contemplated hereby are consummated. Each Party also agrees 
28 not to assert any claim against any other Party or any of its respective affiliates, or any of its 
29 respective directors, officers, employees, attorneys and agents, on any theory of liability, for 
30 special, indirect, consequential or punitive damages arising out of or otherwise relating to this 
31 Agreement, any Notes as may be issued hereunder, any other Loan Document, any of the 
32 transactions contemplated herein or the actual or proposed use of the proceeds of the Loans 
33 (provided that the foregoing shall not preclude any Indemnitee from seeking to recover the 
34 preceding types of damages from the Borrower to the extent the same are specifically payable by 
35 such Indemnitee to any third party). 

36 Section 10.05. Survival of Covenants. All covenants, agreements representations and 
37 warranties made herein, in the Notes, in any of the other Loan Documents or in any documents 
38 or other papers delivered by or on behalf of the Borrower pursuant hereto shall be deemed to 
39 have been relied upon by the Agent and the Lenders, notwithstanding any investigation 
40 heretofore or hereafter made by any of them, and shall survive the making by the Lenders of the 
41 Loans, as herein contemplated, and shall continue in full force and effect so long as any amount 
42 due under this Agreement, the Notes, or any of the other Loan Documents remains outstanding. 
43 All statements contained in any certificate or other paper delivered to the Agent or any Lender at 
44 any time by or on behalf of the Borrower pursuant hereto or in connection with the transactions 
45 shall constitute and warranties the Borrower hereunder. 
46 
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4 Section 1 0.06. Assignment and Participations. 

5 (a) Successors and Assigns Generally. The provisions of this Agreement 
6 shall be binding upon and inure to the benefit of the Parties and their respective successors and 
7 assigns pennitted hereby, except that the Borrower may not assign or otherwise transfer any of 
8 its rights or obligations hereunder without the prior written consent of the Agent and each 
9 Lender, and no Lender may assign or otherwise transfer any of its rights or obligations 

10 hereunder except (i) to an assignee in accordance with the provisions of Section 10.06(b) or 
11 Section 10.06(j), (ii) by way of participation in accordance with the provisions of Section 
12 10.06(d), or (iii) by way of pledge or assignment of a security interest subject to the restrictions 
13 of Section 10.06(e) (and any other attempted assignment or transfer by any Party shall be null 
14 and void). Other than as specified in Section 9.05 and Section10.04, nothing in this Agreement, 
15 expressed or implied, shall be construed to confer upon any Person (other than the Parties, their 
16 respective successors and assigns pennitted hereby, and Participants to the extent provided in 
17 Section 10.06(d)) any legal or equitable right, remedy or claim under or by reason of this 
18 Agreement. 

19 (b) Assignments by Lenders. Any Lender may at any time assign to one or 
20 more assignees all or a portion of its rights and obligations tmder this Agreement (including the 
21 Loans at the time owing to it); provided that any such assignment shall be subject to the 
22 following conditions: 

23 (i) Minimum Amounts. The amount of the Commitment and the 
24 principal outstanding balance of the Loans of the assigning Lender subject to such 
25 assignment (determined as of the date the Assignment and Assumption, made pursuant to 
26 an Assignment and Assumption Agreement in the form of Exhibit G hereto (the 
27 "Assignment and Assumption Agreement")), with respect to such assignment is delivered 
28 to the Agent or, if "Trade Date" is specified in ~t and Assumption 
29 Agreement, as of the Trade Date) shall not be less than- unless each of the 
30 Agent and, so long as no Event of Default has occurred and is contmuing, the Borrower 
31 otherwise consents. 

32 (ii) Proportionate Amounts. Each partial assignment shall be made as 
33 an assignment of a proportionate part of all the assigning Lender's rights and obligations 
34 under this Agreement with respect to the Commitment or the Loans assigned. 

35 (iii) Required Consents. No consent shall be required for any 
36 assignment except to the extent required by Sectionl0.06(b)(i) and, in addition: 

37 
38 
39 
40 

(A) the consent of the Borrower (such consent not to be 
unreasonably withheld or delayed) shall be required unless 
(x) an Event of Default has occurred and is continuing at 
the time of such assignment, or (y) such assignment is to a 
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Lender or an affiliate of a Lender which is majority-owned 
and controlled by such Lender or any corporation 
controlling such Lender; and 

(B) the consent of the Agent (such consent not to be 
unreasonably withheld or delayed) shall be required for 
assignments in respect of the Loans, if such assignment is 
to a Person that is not a Lender or an affiliate of such 
Lender which is majority-owned and controlled by such 
Lender or any corporation controlling such Lender. 

10 (iv) Assignment and Assumption. The parties to each assignment shall 
11 execute and deliver to the Agent an Assi t d As t · A t t th !I II t !I ' 

12 recordation fee of 
13 provided that the Agent may, in its sole discretion, elect to waive 
14 such processing and recordation fee in the case of any assignment. The assignee, if it is 
15 not a Lender, shall deliver to the Agent an Administrative Questionnaire. 

16 (v) No Assignment to Certain Persons. No such assignment shall be 
17 made to (A) the Borrower or any of the Borrower's affiliates or Subsidiaries or (B) to any 
18 Defaulting Lender or any of its affiliates or Subsidiaries, or any Person who, upon 
19 becoming a Lender hereunder, would constitute any of the foregoing Persons described in 
20 this clause (B). 

21 (vi) No Assignment to Natural Persons. No such assignment shall be 
22 made to a natural Person. 

23 (vii) Certain Additional Payments. In connection with any assignment 
24 of rights and obligations of any Defaulting Lender hereunder, no such assignment shall 
25 be effective unless and until, in addition to the other conditions thereto set forth herein, 
26 the Defaulting Lender or its assignee shall make such additional payments to the Agent in 
27 an aggregate amount sufficient, upon distribution thereof as appropriate (which may be 
28 outright payment, purchases by the assignee of participations, or other compensating 
29 actions, including funding, with the consent of the Borrower and the Agent, the 
30 applicable pro rata share of Loans previously requested but not funded by the Defaulting 
31 Lender, to each of which the applicable assignee and assignor hereby irrevocably 
32 consent), to (x) pay and satisfy in full all payment liabilities then owed by such 
33 Defaulting Lender to the Agent and each other Lender hereunder (and interest accrued 
34 thereon), and (y) acquire (and fund as appropriate) its full pro rata share of all Loans in 
35 accordance with its Pro Rata Share. Notwithstanding the foregoing, in the event that any 
36 assignment of rights and obligations of any Defaulting Lender hereunder shall become 
37 effective tmder applicable law without compliance with the provisions of this paragraph, 
38 then the assignee of such interest shall be deemed to be a Defaulting Lender for all 
39 purposes of this Agreement until such compliance occurs. 

40 Subject to acceptance and recording thereof by the Agent pursuant to Section 10.06(c}, 
41 from and after the effective date specified in each Assignment and Assumption 
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IN WITNESS WHEREOF, the undersigned have duly executed this Agreement as a 
{:). sealed instrument as of the date first set forth above.· 

3 
·4- FLORII)A POWER & UGBT 

COMPANY, as the Borrower 

Name: Aldo Portales 
Title: Assistant Treasurer 

[FPL/~ Revolving Credit- Signature Page- Revolving Credit Agreement] 
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B Personally appeared before me, the undersigned; a Notary Public in and for said County, 
Ci -~to me kn ·who, being by me first duly sworn, declared that 
I 0 he/she is a Director of ~~t being duly authorized. he/she did eXecute the 
t I foregoing ins1rument before me for the puxposes set forth therein. 
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[•], 2016 

With copies to: 

Ladies and Gentlemen: 

EXHIBIT A TO AGREEMENT 

[Form of Borrowing Notice] 

BORROWING NOTICE 
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The undersigned, FLORIDA POWER & LIGHT COMPANY, a Florida corporation (the 
"Borrower"), refers to the Revolving Credit Agreement, dated as of November 30, 2016 (as 
amended or modified from time to time, the "Loan Agreement", the terms defined theriije' bein 
used herein as therein defined), among the undersigned, the Lenders party thereto and 
-as Administrative Agent (the "Agent") and Lender, and hereby requests a borrowmg o a 
~under the Agreement, and in that connection sets forth below the information relating to the 
borrowing (the "Proposed Borrowing") as required by Section2.02(a) of the Loan Agreement. 

(i) The Business Day of the Proposed Borrowing is ___ o, • 

31 (ii) The Proposed Borrowing is a Eurodollar Rate Loan with an initial Interest Period 
32 of ----

33 (iii) The aggregate amount of the Proposed Borrowing is US$ ____ _ 

34 The undersigned hereby certifies that the following statements are true on the date hereof, 
35 and will be true on the date of the Proposed Borrowing: 

36 (A) No Default shall have occurred and be continuing or will occur upon the making 
3 7 of the Proposed Borrowing, and 
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(B) Each of the representations and warranties contained in the Loan Agreement, the 
other Loan Documents or in any document or instrument delivered pursuant to or 
in connection with the Loan Agreement will be tme in all material respects as of 
the time of the making of the Proposed Borrowing with the same effect as if made 
at and as of that time (except to the extent that such representations and warranties 
relate expressly to an earlier date). 

The proceeds of the Proposed Borrowing should be wire transferred to the Borrower in 
accordance with the following wire transfer instructions: 

Name of Bank: 
Street Address of Bank: 
City/State/ZIP of Bank: 
ABA Number of Bank: 
SWIFT: 
Name of Account: 
Account Number at Bank: 

{SIGNA1VREAPPEARSON1HEFOILOWINGP.A.GE} 
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FLORIDA POWER & LIGHT 
COMPANY 

By: -------------------------
Name: 
Title: 

A 
[FPL / •••• -Revolving Credit -Borrowing Notice- Signature Page] 
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EXHIBIT B TO AGREEMENT 

[Form of Note) 

NOTE 

$75,000,000 
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Dated: November 30, 2016 

FOR VALUE RECEIVED, the undersigned, FLORIDA POWER & LIGHT COMPANY, a 
Florida corporation (hereinafter, together with its successors in title and assigns, called the 
"Borrower"), by this promissory note (hereinafter called "this Note"), absolutely and 
unconditionally promises to pay to the order of "thereinafter, together with 
its successors in title and permitted assigns, the principal sum of 
SEVENTY FIVE MILLION DOLLARS AND N0/1 00 DOLLARS ($75,000,000), or the 
aggregate unpaid principal amount of the Loan evidenced by this Note made by Lender to 
Borrower pursuant to the Agreement (as hereinafter defined), whichever is less, on the Maturity 
Date (as defined in the Agreement), and to pay interest on the principal sum outstanding 
hereunder from time to time from the Effective Date until the said principal sum or the unpaid 
portion thereof shall have been paid in full. 

The unpaid principal (not at the time overdue) of this Note shall bear interest at the annual rate 
from time to time in effect under the Agreement referred to below (the "Applicable Rate"). 
Accrued interest on the unpaid principal under this Note shall be payable on the dates, and in the 
manner, specified in the Agreement. 

On the Maturity Date there shall become absolutely due and payable by Borrower hereunder, and 
the Borrower hereby promises to pay to the Holder (as hereinafter defined) hereof, the balance (if 
any) of the principal hereof then remaining unpaid, all of the unpaid interest accrued hereon and 
all (if any) other amounts payable on or in respect of this Note or the indebtedness evidenced 
hereby. 

Overdue principal of the Loans, and to the extent permitted by applicable law, overdue interest 
on the Loans and all other overdue amounts payable under this Note, shall bear interest payable 
on demand in the case of (i) overdue principal of or overdue interest on any Loan, at a rate per 
annum equal to two percent (2%) above the rate then applicable to such Loan, and (ii) any other 
overdue amounts, at a rate per annum equal to two percent (2%) above the Base Rate, in each 
case until such amount shall be paid in full (after, as well as before, judgment). 

Each payment of principal, interest or other sum payable on or in respect of this Note or the 
indebtedness evidenced hereby shall be made by the Borrower directly to the Agent at the 
Agent's office, as provided in the Agreement, for the account of the Holder, not later than 2:00 
p.m., New York, New York time, on the due date of such payment. All payments on or in respect 
of this Note or the indebtedness evidenced hereby shall be made without set-off or counterclaim 
and free and clear of and without any deduction of any kind for any taxes, levies, fees, 
deductions withholdings, restrictions or conditions of any nature, except as expressly set forth in 
Section 3.10 and Section 8. 02 of the Agreement. 
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Absent manifest error, a certificate or statement signed by an authorized officer of Lender shall 
be conclusive evidence of the amount of principal due and unpaid under this Note as of the date 
of such certificate or statement. 

This Note is made and delivered by the Borrower to the Lender pursuant to that certain 
Revolving C~nt, dated as of [•], 2016, by among the Borrower, the lenders party 
thereto, and -~as Administrative Agent and Lender (such agreement, as originally 
executed, or, if varied or supplemented or amended and restated from time to time hereafter, as 
so varied or supplemented or amended and restated, called the "Agreement"). This Note 
evidences the obligations of Borrower (a) to repay the principal amount of the Loans made by 
Lender to Borrower under the Agreement, (b) to pay interest, as provided in the Agreement on 
the principal amount hereof remaining unpaid from time to time, and (c) to pay other amounts 
which may become due and payable hereunder as provided herein and in the Agreement. 

No reference herein to the Agreement, to any of the Schedules or Exhibits annexed thereto, or to 
any of the Loan Documents or to any provisions of any thereof, shall impair the obligations of 
the Borrower, which are absolute, unconditional and irrevocable, to pay the principal of and the 
interest on this Note and to pay all (if any) other amounts which may become due and payable on 
or in respect of this Note or the indebtedness evidenced hereby, strictly in accordance with the 
terms and the tenor of this Note. 

All capitalized terms used herein and defined in the Agreement shall have the same meanings 
herein as therein. For all purposes of this Note, "Holder" means the Lender or any other person 
who is at the time the lawful holder in possession of this Note. 

Pursuant to, and upon the terms contained in the Agreement, the entire unpaid principal of this 
Note, all of the interest accrued on the unpaid principal of this Note and all (if any) other 
amounts payable on or in respect of this Note or the indebtedness evidenced hereby may be 
declared to be or may automatically become immediately due and payable, whereupon the entire 
unpaid principal of this Note and all (if any) other amounts payable on or in respect of this Note 
or the indebtedness evidenced hereby shall (if not already due and payable) forthwith become 
and be due and payable to the Holder of this Note without presentment, demand, protest, notice 
of protest or any other formalities of any kind, all of which are hereby expressly and irrevocably 
waived by the Borrower. 

All computations of interest payable as provided in this Note shall be determined in accordance 
with the terms of the Agreement. 

Should all or any part of the indebtedness represented by this Note be collected by action at law, 
or in bankruptcy, insolvency, receivership or other court proceedings, or should this Note be 
placed in the hands of attorneys for collection after default, the Borrower hereby promises to pay 
to the Holder of this Note, upon demand by the Holder at any time, in addition to principal, 
interest and all (if any) other amounts payable on or in respect of this Note or the indebtedness 
evidenced hereby, all court costs and reasonable attorneys' fees (including, without limitation, 
such reasonable fees of any in-house counsel) and all other reasonable collection charges and 
expenses incurred or sustained by the Holder. 



CONFIDENTIAL 
Term Loan #6 

Page 83 of 1 05 

I IN WITNESS WHEREOF, this Note has been duly executed by the undersigned, FLORIDA 
2 POWER & LIGHT COMPANY, on the day and in the year first above written. 
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FLORIDA POWER & LIGHT 
COMPANY 

By: -------------------------
Name: 
Title: 
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[Form of Interest Rate Notice] 
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4 L"~iTERESTRATENOTICE 

5 [Date] 
6 

7 
8 
9 

10 
11 
12 
13 
14 
15 
16 
17 
18 
19 
20 
21 
22 

23 
24 
25 
26 
27 
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29 
30 

31 
32 
33 

34 
35 
36 

37 
38 

With copies to: 

Ladies and Gentlemen: 

Pursuant to Section 2.06 of that certain Revolving Credit Agreement, dated as of November 30, 
2016 (as amended or modified from time to time, the "Loan Agreement", the terms defined 
there~rein as therein defined), among the undersigned, the Lenders party thereto 
and __.- as Administrative Agent and Lender, the Borrower hereby gives you 
irrevocable notice of its request to Convert the Loan(s) and/or Interest Periods currently under 
effect under the Loan Agreement as follows [select from the following as applicable]: 

• on [ date ], to Convert $[ ] of the aggregate outstanding principal amount 
of the Loan(s) bearing interest at the Eurodollar Rate into a Base Rate Loan; [and/or] 

• on [ date ], to Convert $[ ] of the aggregate outstanding principal amount 
of the Loan(s) bearing interest at the Base Rate into a Eurodollar Rate Loan having an 
Interest Period of [ ] month( s) ending on [ date 1; [and! or] 

• on [ date ], to continue $[ ] of the aggregate outstanding principal 
amount of the Loan(s) bearing interest at the Eurodollar Rate, as a Eurodollar Rate 
Loan having an Interest Period of [ 1 month(s) ending on [ date ]. 

Any capitalized terms used in this notice which are defmed in the Loan Agreement have the 
meanings specified for those terms in the Loan Agreement. 
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FLORIDA POWER & LIGHT 
COMPANY 

By: --------------------------
Name: 
Title: 

A 
[FPL /'···· - Revolving Credit- Signature Page- Interest Rate Notice] 
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Form of Borrower's Certificate 
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4 CERTIFICATE OF 

5 FLORIDA POWER & LIGHT COMPANY 

6 November 30,2016 

7 This Certificate is given pursuant to that certain Revolving Credit Agreement between Florida 
8 Power & Light Company (the "Borrower") the Lenders party thereto and as 
9 Administrative Agent (the "Agent") and Lender, dated as of November 3 

1 0 Agreement"). Each initially capitalized term which is used and not otherwise defined in this 
11 Certificate shall have has the meaning specified for such term in the Loan Agreement. This 
12 Certificate is delivered in satisfaction of the conditions precedent set forth in Section 6. 01 of the 
13 Loan Agreement. 

14 
15 

16 
17 
18 
19 
20 
21 
22 
23 
24 
25 

26 
27 
28 
29 
30 

31 
32 

I. 

2. 

3. 

The Borrower hereby provides notice to the Agent that November 30, 2016 is 
hereby deemed to be the Effective Date. 

The Borrower hereby certifies to the Agent that as of the Effective Date, except in 
respect of the matters described in Schedule 4. 04 of the Loan Agreement, there 
has been no material adverse change in the business or financial condition of any 
of the Borrower or any of its Subsidiaries taken as a whole from that set forth in 
the financial statements included in the Borrower's annual report on Form 1 0-K 
referred to in Section 4. 04 of the Loan Agreement. This representation and 
warranty is made only as of the Effective Date and shall not be deemed made or 
remade on or as of any subsequent date notwithstanding anything contained in the 
Loan Agreement, the other Loan Documents or in any document or instrument 
delivered pursuant to or in connection with the Loan Agreement. 

The Borrower hereby further certifies that as of the Effective Date, the 
representations and warranties of the Borrower contained in the Loan Agreement 
are true and correct in all material respects (except to the extent that such 
representations and warranties expressly relate to an earlier date) and there exists 
no Default. 

[SIGNATURE APPEARS ON THE NEXT PAGE] 
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IN WITNESS WHEREOF, the undersigned has duly executed this Borrower's 
2 Certificate effective as of the date first set forth above. 

3 

4 FLORIDA POWER & LIGHT 
5 COMPANY 
6 
7 
8 

9 By: -------------------------
10 Name: 
11 Title: 
12 
13 
14 
15 
16 
17 
18 
19 
20 
21 
22 
23 
24 
25 
26 
27 
28 
29 
30 
31 
32 
33 
34 
35 
36 
37 
38 
39 
40 
41 
42 
43 
44 
45 
46 

A 
[FPL / •••• - Revolving Credit- Signature Page - Borrower's Certificate] 



1 

2 

3 

EXHIBIT E TO AGREEMENT 

[Form of Opinion of Borrower's Counsel] 
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4 November 30, 2016 
5 

6 
7 
8 
9 

10 
11 
12 
13 
14 
15 
16 
17 
18 
19 
20 
21 

22 

23 
24 
25 
26 
27 
28 

29 
30 

31 
32 
33 
34 
35 
36 
37 
38 
39 

With copies to: 

Re: Florida Power & Light Company $75,000,000 Revolving Credit Agreement 

Ladies and Gentlemen: 

This opinion is furnished to you pursuant to Section 6.0l{e) of that certain Revolving 
Credit Agreement, dated as ofNovember 30, 2016 (the "Agreement"), between Florida Power 
& Light ~rida corporation ("Borrower"), the Lenders party thereto from time to 
time, and ~as Administrative Agent (the "Agent") and as Lender. This opinion is 
furnished to you at the request of Borrower. Capitalized terms defined in the Agreement and not 
otherwise defmed herein have the meanings set forth therein. 

We have acted as special counsel to Borrower, in connection with the documents 
described in Schedule 1 attached hereto and made a part hereof (the "Operative Documents"). 

We have made such examinations of the federal law ofthe United States and of the laws 
of the State of Florida and the State of New York as we have deemed relevant for purposes of 
this opinion, and solely for the purposes of the opinions in paragraph 6, the Public Utility 
Holding Company Act of 2005 and the Federal Power Act (the Public Utility Holding Company 
Act of 2005 and the Federal Power Act and the rules and regulations issued thereunder being 
referred to herein as the "Applicable Energy Laws"), and have not made any independent 
review of the law of any other state or other jurisdiction: provided however we have made no 
investigation as to, and we express no opinion with respect to, any federal securities laws or the 
blue sky laws of any state, any state or federal tax laws, or any matters relating to the Applicable 



2 

3 

4 

5 

6 (a) 
7 
8 

9 (b) 
10 

11 (c) 

SCHEDULE I 

TO 

OPINION OF SQUIRE PATTON BOGGS (US) LLP 

List ofOperative Documents 
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Revolving Credit Agreement, dated as ofNovember 30, 2016 (the "Agreement"), by and 
between the Borrower, the lenders party thereto from time to time, and Sun Trust Bank, as 
Administrative Agent and Lender. 

dated as of November 30, 2016, made by Borrower and payable to the order of 
in a principal amount of $75,000,000. 

Borrower's Certificate, dated as ofNovember 30, 2016. 
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3 (For Foreign Lender That Are Not Partnerships for U.S. Federal Income Tax Purposes) 

4 Reference is hereby made to that certain Revolving Credit Agreement, dated as of 
5 November_, 2016 (the "Loan Agreement"), between Florida Power & Light Company (as 
6 the "Borrower"), the Lenders party thereto and ~as Administrative Agent and 
7 Lender (the "Agent"). 

8 Pursuant to the provisions of Section 3.10 of the Loan Agreement, the undersigned 
9 hereby certifies that (i) it is the sole record and beneficial owner of the Loan(s) in respect of 

I 0 which it is providing this certificate, (ii) it is not a bank within the meaning of Section 
11 881(c)(3)(A) of the Code, (iii) it is not a ten percent shareholder of the Borrower within the 
12 meaning of Section 871(h)(3)(B) of the Code and (iv) it is not a controlled foreign corporation 
13 related to the Borrower as described in Section 881(c)(3)(C) ofthe Code. 

14 The undersigned has furnished the Agent and the Borrower with a certificate of its 
15 non-U.S. Person status on IRS Form W-8BEN-E (or W-8BEN, as applicable). By executing this 
16 certificate, the undersigned agrees that ( 1) if the information provided on this certificate changes, 
17 the undersigned shall promptly so inform the Agent and the Borrower, and (2) the undersigned 
18 shall have at all times furnished the Agent and the Borrower with a properly completed and 
19 currently effective certificate in either the calendar year in which each payment is to be made to 
20 the undersigned, or in either of the two calendar years preceding such payments. 

21 Unless otherwise defined herein, terms defined in the Loan Agreement and used herein 
22 shall have the meanings given to them in the Loan Agreement. 

23 [NAME OF LENDER] 
24 
25 
26 

27 By: -------------------------
28 Name: 
29 Title: 
30 
31 
32 Date: , 20[ ] 
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EXHIBIT F-2 
U.S. TAX COMPLIANCE CERTIFICATE 

(For Foreign Participants 
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That Are Not Partnerships for U.S. Federal Income Tax Purposes) 

Reference is hereby made to that certain Revolving Credit Agreement, dated as of 
November_, 2016 (the "Loan Agreement"), between Florida Power & Light Company (as 
the "Borrower"), the Lenders party thereto and as Administrative Agent and 
Lender (the "Agent"). 

Pursuant to the provisions of Section 3.10 of the Loan Agreement, the undersigned 
hereby certifies that (i) it is the sole record and beneficial owner of the participation in respect of 
which it is providing this certificate, (ii) it is not a bank within the meaning of Section 
881 ( c )(3)(A) of the Code, (iii) it is not a ten percent shareholder of the Borrower within the 
meaning of Section 871(h)(3)(B) of the Code, and (iv) it is not a controlled foreign corporation 
related to the Borrower as described in Section 881(c)(3)(C) ofthe Code. 

The undersigned has furnished its participating Lender with a certificate of its non-U.S. 
Person status on IRS Form W-8BEN-E (or W-8BEN, as applicable). By executing this 
certificate, the undersigned agrees that (1) if the information provided on this certificate changes, 
the undersigned shall promptly so inform such Lender in writing, and (2) the undersigned shall 
have at all times furnished such Lender with a properly completed and currently effective 
certificate in either the calendar year in which each payment is to be made to the undersigned, or 
in either of the two calendar years preceding such payments. 

Unless otherwise defined herein, terms defined in the Loan Agreement and used herein 
shall have the meanings given to them in the Loan Agreement. 

[NAME OF PARTICIPANT] 

By: -------------------------
Name: 
Title: 

Date: __________ , 20[ ] 



1 
2 

3 

4 
5 
6 
7 

8 
9 

10 
11 
12 
13 
14 
15 
16 
17 

18 
19 
20 
21 
22 
23 
24 
25 
26 
27 

28 
29 

30 
31 
32 
33 
34 
35 
36 
37 
38 
39 

EXHIBITF-3 
U.S. TAX COMPLIANCE CERTIFICATE 
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(For Foreign Participants That Are Partnerships for U.S. Federal Income Tax Purposes) 

Reference is hereby made to that certain Revolving Credit Agreement, dated as of 
November_, 2016 (the "Loan Agreement"), between Florida Power & Light Company (as 
the "Borrower"), the Lenders party thereto and ~as Administrative Agent and 
Lender (the "Agent"). 

Pursuant to the provisions of Section 3.10 of the Loan Agreement, the undersigned 
hereby certifies that (i) it is the sole record owner of the participation in respect of which it is 
providing this certificate, (ii) its direct or indirect partners/members are the sole beneficial 
owners of such participation, (iii) with respect such participation, neither the undersigned nor 
any of its direct or indirect partners/members is a bank extending credit pursuant to a loan 
agreement entered into in the ordinary course of its trade or business within the meaning of 
Section 881(c)(3)(A) of the Code, (iv) none of its direct or indirect partners/members is a ten 
percent shareholder of the Borrower within the meaning of Section 871(h)(3)(B) of the Code and 
(v) none of its direct or indirect partners/members is a controlled foreign corporation related to 
the Borrower as described in Section 881(c)(3)(C) ofthe Code. 

The undersigned has furnished its participating Lender with IRS Form W -8IMY 
accompanied by one of the following forms from each of its partners/members that is claiming 
the portfolio interest exemption: (i) an IRS Form W-8BEN-E (or W-8BEN, as applicable) or (ii) 
an IRS Form W-8IMY accompanied by an IRS Form W-8BEN-E (or W-8BEN, as applicable) 
from each of such partner's/member's beneficial owners that is claiming the portfolio interest 
exemption. By executing this certificate, the undersigned agrees that ( 1) if the information 
provided on this certificate changes, the undersigned shall promptly so inform such Lender and 
(2) the undersigned shall have at all times furnished such Lender with a properly completed and 
currently effective certificate in either the calendar year in which each payment is to be made to 
the undersigned, or in either of the two calendar years preceding such payments. 

Unless otherwise defined herein, terms defined in the Loan Agreement and used herein 
shall have the meanings given to them in the Loan Agreement. 

[NAME OF PARTICIPANT] 

By: ------------------------------------------------------
Name: 
Title: 

Date: ______ , 20[ ] 
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3 (For Foreign Lenders That Are Partnerships for U.S. Federal Income Tax Purposes) 

4 Reference is hereby made to that certain Revolving Credit Agreement, dated as of 
5 November_, 2016 (the "Loan Agreement"), between Florida Power & Light Company (as 
6 the "Borrower"), the Lenders party thereto and , as Administrative Agent and 
7 Lender (the "Agent"). 

8 Pursuant to the provisions of Section 3.10 of the Loan Agreement, the undersigned 
9 hereby certifies that (i) it is the sole record owner of the Loan(s) in respect of which it is 

10 providing this certificate, (ii) its direct or indirect partners/members are the sole beneficial 
11 owners of such Loan(s), (iii) with respect to the extension of credit pursuant to this Loan 
12 Agreement or any other Loan Document, neither the undersigned nor any of its direct or indirect 
13 partners/members is a bank extending credit pursuant to a loan agreement entered into in the 
14 ordinary course of its trade or business within the meaning of Section 881 ( c )(3 )(A) of the Code, 
15 (iv) none of its direct or indirect partners/members is a ten percent shareholder of the Borrower 
16 within the meaning of Section 871(h)(3)(B) of the Code and (v) none of its direct or indirect 
17 partners/members is a controlled foreign corporation related to the Borrower as described in 
18 Section 881(c)(3)(C) ofthe Code. 

19 The undersigned has furnished the Agent and the Borrower with IRS Form W-8IMY 
20 accompanied by one of the following forms from each of its partners/members that is claiming 
21 the portfolio interest exemption: (i) an IRS Form W-8BEN-E (or W-8BEN, as applicable) or (ii) 
22 an IRS Form W-8IMY accompanied by an IRS Form W-8BEN-E (or W-8BEN, as applicable) 
23 from each of such partner's/member's beneficial owners that is claiming the portfolio interest 
24 exemption. By executing this certificate, the undersigned agrees that (1) if the information 
25 provided on this certificate changes, the undersigned shall promptly so inform the Agent and the 
26 Borrower, and (2) the undersigned shall have at all times furnished the Agent and the Borrower 
27 with a properly completed and currently effective certificate in either the calendar year in which 
28 each payment is to be made to the undersigned, or in either of the two calendar years preceding 
29 such payments. 

30 Unless otherwise defined herein, terms defined in the Loan Agreement and used herein 
31 shall have the meanings given to them in the Loan Agreement. 

32 [NAME OF LENDER] 
33 
34 

35 By: -------------------------
36 Name: 
37 Title: 
38 
39 Date: , 20[ ] 
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FORM OF ASSIGNMENT AND ASSUMPTION AGREEMENT 

* * * 

ASSIGNMENT AND ASSUMPTION AGREEMENT 

This Assignment and Assumption Agreement (the "Assignment") is dated as of 
the Effective Date set forth below and is entered into by and between [Insert name of Assignor] 
(the "Assignor") and [Insert name of Assignee] (the "Assignee"). Capitalized terms used but not 
defined herein shall have the meanings given to them in the Loan Agreement identified below 
(as amended, the "Loan Agreement"), receipt of a copy of which is hereby acknowledged by the 
Assignee. The Standard Terms and Conditions set forth in Annex I attached hereto are hereby 
agreed to and incorporated herein by reference and made a part of this Assignment as if set forth 
herein in full. 

For an agreed consideration, the Assignor hereby irrevocably sells and assigns to 
the Assignee, and the Assignee hereby irrevocably purchases and assumes from the Assignor, 
subject to and in accordance with the Standard Terms and Conditions and the Loan Agreement, 
as of the Effective Date inserted by the Agent as contemplated below, the interest in and to all of 
the Assignor's rights and obligations under the Loan Agreement and any other documents or 
instruments delivered pursuant thereto that represents the amount and percentage interest 
identified below of all of the Assignor's outstanding rights and obligations under the respective 
facilities identified below (including, to the extent included in any such facilities, letters of 
credit) (the "Assigned Interest"). Such sale and assignment is without recourse to the Assignor 
and, except as expressly provided in this Assignment, without representation or warranty by the 
Assignor. 

28 1. Assignor: 

29 2. 
30 
31 

32 3. 

33 4. 
34 
35 
36 

37 

Assignee: 

Borrower: 

Administrative Agent: 

1 Select as applicable. 

_____________ [and is an affiliate of 
Assignor} {and is a Lender} {and is an affiliate of a 
Lender}1 

Florida Power & Light Company 

A as administrative agent under the Loan 
lving Credit Agreement, dated as of [ • ], 

2016, among the Borrower the lenders party thereto from 
time to time, and the Administrative Agent 



2 
3 
4 
5 

[Consented to and] 3 Accepted: 

6 By:-------------
7 Name: 
8 Title: 
9 

10 
11 [Consented to: 

12 FLORIDA POWER & LIGHT COMPANY 
13 
14 

15 By:-------------
16 Name: 
17 Title: ]4 
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REVOLVING CREDIT AGREEMENT 

$25,000,000 REVOLVING CREDIT FACILITY 

BETWEEN 

CONFIDENTIAL 
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Page 1 of 102 

EXECUTION VERSION 

FLORIDA POWER & LIGHT COMPANY, AS BORROWER 

AND 

DATED AS OF DECEMBER 20, 2016 

010-8392-6426/1/AMERICAS 



REVOLVING CREDIT AGREEMENT 

2 
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3 This REVOLVING CREDIT AGREEMENT, dated as of December 20, 2016, is by 
4 and among FLORIDA POWER & LIGHT COMPANY, a Florida corporation (the 
5 "Borrower"), the institutions from time to time listed on I hereto (the "Lender" 
6 or "Lenders"), and ,Aacting in its capacity as 
7 Administrative Agent successors assigns in such capacity, 
8 the "Agent") (the Borrower, the Lenders and the Agent are hereinafter sometimes referred to 
9 collectively as the "Parties" and individually as a "Party"). 

10 
11 WI T N E S S E T H: 

12 
13 WHEREAS, the Borrower has requested that the Lenders agree to make available to the 
14 Borrower a Twenty Five Million United States Dollars (US$25,000,000) Revolving Credit 
15 facility; and 

16 WHEREAS, the Lenders are willing to do so, on the terms and conditions hereof. 

17 NOW, THEREFORE, in consideration of the foregoing premises and the mutual 
18 covenants and agreements set forth herein, the receipt and sufficiency of which are hereby 
19 acknowledged, the Parties hereto hereby agree as follows: 

20 ARTICLE 1- DEFINITIONS AND RULES OF INTERPRETATION. 

21 Section 1.0 1. Definitions. The following terms shall have the meanings set forth in this 
22 Section 1.01 or elsewhere in the provisions of this Agreement referred to below: 

23 "Acceleration Notice" has the meaning specified in Section 7.02. 

24 "Affected Lender" has the meaning specified in Section 2.07(b). 

25 "Actions" has the meaning specified in Section 10. 04. 

26 "Agent" has the meaning given such term in the Preamble. 

27 "Agreement" means this Revolving Credit Agreement, including the Schedules and 
28 Exhibits hereto. 

29 "Anti-Terrorism Law" means any Requirement of Law related to money laundering or 
30 financing terrorism including the Uniting and Strengthening America by Providing Appropriate 
31 Tools Required to Intercept and Obstruct Terrorism Act of 2001 (Title III of Pub. L. 107-56) (the 
32 "USA PATRIOT Act"), The Currency and Foreign Transactions Reporting Act (31 U.S.C. §§ 
33 5311-5330 and 12 U.S.C. §§ 1818(s), 1820(b) and 1951-1959) (also known as the "Bank Secrecy 
34 Act"), the Trading With the Enemy Act (50 U.S.C. § 1 et seq.) and Executive Order 13224 
35 (effective September 24, 2001). 

010-8392-6426/1/AMERICAS 
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1 "Applicable Lending Office" means, in the case of any Lender, such Lender's Domestic 

2 Lending Office or Eurodollar Lending Office, as the case may be. 

3 "Assignment and Assumption Agreement" has the meaning assigned to such term in 

4 Section 10.06(b). 

5 "Bail-fu Action" means the exercise of any Write-Down and Conversion Powers by the 

6 applicable EEA Resolution Authority in respect of any liability of an EEA Financial fustitution. 

7 "Bail-fu Legislation" means, with respect to any EEA Member Country implementing 

8 Article 55 or Directive 2014/59/EU of the European Parliament and of the Council of the 
9 European Union, the implementing law for such EEA Member Country from time to time which 

10 is described in the EU Bail-fu Legislation Schedule. 

11 
12 
13 
14 
15 
16 

17 "Base Rate Loan" means all or any portion of any Loan bearing interest calculated by 

18 reference to the Base Rate. 

19 "Borrower" has the meaning given such term in the Preamble. 

20 "Borrowing" means the drawing down by the Borrower of a Loan or Loans from the 

21 Lenders on any given Borrowing Date. 

22 "Borrowing Date" means the date on which any Loan is made or is to be made. 

23 "Borrowing Notice" means a certificate to be provided pursuant to Section 2.02(a), in 

24 substantially the form set forth in Exhibit A. 

25 "Business Day" means any day other than (a) Saturday or Sunday, or (b) a day on which 

26 banking institutions in New York City, New York or Atlanta, Georgia are required or authorized 
27 to close (provided that no day shall be deemed to be a Business Day with respect to any 

28 Eurodollar Rate Loan unless such day is also a Eurodollar Business Day). 

29 "Change in Law" means the occurrence, after the Effective Date, of any of the following: 

30 (a) the adoption or taking effect of any law, rule, regulation or treaty, (b) any change in any law, 

31 rule, regulation or treaty or in the administration, interpretation, implementation or application 
32 thereof by any Governmental Authority or (c) the making or issuance of any request, rule, 

33 guideline or directive (whether or not having the force of law) by any Governmental Authority; 

34 provided that notwithstanding anything herein to the contrary, for the pUiposes of the increased 

35 cost provisions in Section 3.06 or Section 3.07, any changes with respect to capital adequacy or 

36 liquidity which result from (i) all requests, rules, guidelines or directives under or issued in 

37 connection with the Dodd-Frank Wall Street Reform and Consumer Protection Act (the 

2 

010-8392-6426/1/AMERICAS 
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1 "Dodd-Frank Act") and (ii) all requests, rules, guidelines or directives promulgated by the Bank 
2 for International Settlements, the Basel Committee on Banking Supervision (or any successor or 
3 similar authority) or the United States of America or foreign regulatory authorities, in each case 
4 pursuant to "Basel III" (meaning the comprehensive set of reform measures developed (and 
5 designated as "Basel III" in September 20 10) by the Basel Committee on Banking Supervision, 
6 to strengthen the regulation, supervision and risk management of the banking sector), shall in 
7 each case be deemed to be a "Change in Law" as to which the affected Lender is entitled to 
8 compensation to the extent such request, rule, guideline or directive is either (1) enacted, 
9 adopted or issued after the Effective Date (but regardless of the date the applicable provision of 

10 the Dodd-Frank Act or Basel ill to which such request, rule, guideline or directive relates was 
11 enacted, adopted or issued) or (2) enacted, adopted or issued prior to the Effective Date but either 
12 (A) does not require compliance therewith, or (B) which is not fully implemented until after the 
13 Effective Date and which entails increased cost related thereto that cannot be reasonably 
14 determined as of the Effective Date. 

15 

16 
17 
18 

19 
20 
21 
22 
23 
24 
25 
26 

27 
28 
29 
30 
31 
32 
33 
34 

35 
36 
37 
38 
39 
40 
41 
42 
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6 "Code" means the Internal Revenue Code of 1986, as amended from time to time, and the 
7 regulations promulgated and rulings issued thereunder. 

8 "Commitment" means, when used with reference to any Lender at the time any 
9 determination thereof is to be made, the obligation of such Lender to make Loans pursuant to 

10 Section 2.01, or, where the context so requires, the amount of such obligation which is set forth 
11 on Schedule I opposite such Lender's name as its Commitment, in each case as the same may be 
12 reduced from time to time in accordance with the terms of this Agreement. 

13 "Commitments" means the aggregate Commitments of the several Lenders. 

16 "Commitment Termination Date" means the earlier of(a) December 20,2019, and (b) the 
17 date of termination in whole of the Commitments pursuant to Section 2.08 or Article 7. 

18 "Communications" has the meaning specified in Section 10.02(b). 

19 "Communications Notice" has the meaning specified in Section 10.02(c). 

20 "Conversion" or "Convert" means a conversion of all or part of any Loan of one Type 
21 into a Loan of another Type pursuant to Section 2.06 hereof (including any such conversion 
22 made as a result ofthe operation of any other provision hereof). 

23 "Conversion Date" means the date on which all or any portion of any Loan is Converted 
24 or continued in accordance with Section 2. 06. 

25 "date of this Agreement" and "date hereof' means December 20, 2016. 

26 "Default" means an Event of Default, or an event that with notice or lapse of time or both 
27 would become an Event of Default, or the filing in any court of competent jurisdiction of any 
28 petition or application or the commencement of any case or other proceeding referred to in 
29 Section 7. 01 (g) so long as the same remains undismissed or unstayed. 

30 "Defaulting Lender" means, subject to Section 3.1 I (b), any Lender that (a) fails to (i) 
31 fund all or any portion of its Loans within two (2) Business Days of the date such Loans were 
32 required to be funded hereunder unless such Lender notifies the Agent and the Borrower in 
33 writing that such failure is the result of such Lender's determination that one or more conditions 
34 precedent to funding (each of which conditions precedent, together with any applicable default, 
35 shall be specifically identified in such writing) has not been satisfied, or (ii) pay to the Agent, or 

4 
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1 "Effective Date" means the date on which all of the conditions precedent set forth in 
2 Section 6.01 have been satisfied or waived, which is December 20, 2016. 

3 "Eligible Assignee" means (i) any Lender or an affiliate of any Lender (in either instance, 
4 unless the relevant Lender is a Defaulting Lender at the time any such assignment is proposed), 
5 and (ii) any other Person that is approved by the Agent and, unless an Event of Default has 
6 occurred and is continuing at the time any such assignment is effected in accordance with the 
7 provisions of Section 10.06(b}, the Borrower, each of the foregoing approvals not to be 
8 1mreasonably withheld or delayed; provided however, that neither the Borrower nor any affiliate 
9 of the Borrower shall qualify as an Eligible Assignee. 

10 "Employee Benefit Plan" means any employee benefit plan within the meaning of 
11 Section 3(3) of ERISA maintained or contributed to by the Borrower or any ERISA Affiliate, 
12 other than a Multiemployer Plan. 

13 
14 
15 
16 
17 
18 
19 
20 
21 
22 
23 
24 
25 
26 
27 
28 
29 

30 "ERISA" means the Employee Retirement Income Security Act of 1974, as amended, 
31 and the regulations promulgated thereunder. 

32 "ERISA Affiliate" means any Person that is treated as a single employer with the 
33 Borrower under Section 414 of the Code. 

34 "ERISA Reportable Event" means a reportable event with respect to a Guaranteed 
35 Pension Plan within the meaning of Section 4043 of ERISA as to which the requirement of 
36 notice has not been waived. 

37 "EU Bail-In Legislation Schedule" means the EU Bail-In Legislation Schedule published 
38 by the Loan Market Association (or any successor Person), as in effect from time to time. 

39 "Eurocurrency Reserve Rate" means, for any Interest Period for any Eurodollar Rate 
40 Loan, the average maximum rate at which reserves (including, without limitation, any marginal, 
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1 supplemental or emergency reserves) are required to be maintained during such Interest Period 
2 under Regulation D by member banks of the Federal Reserve System in New York City with 
3 deposits against "Eurocurrency liabilities" (as such term is used in Regulation D) in effect two 
4 (2) Eurodollar Business Days before the first day of such Interest Period. Without limiting the 
5 effect of the foregoing, the Eurocurrency Reserve Rate shall include any other reserves required 
6 to be maintained by such member banks by reason of any Regulatory Change with respect to (i) 
7 any category of liabilities that includes deposits by reference to which the Eurodollar Rate is to 
8 be determined as provided in the definition of "Eurodollar Rate" in this Section 1.01 or (ii) any 
9 category of extensions of credit or other assets that includes Eurodollar Rate Loans. 

10 "Eurodollar Business Day" means any Business Day on which commercial banks are 
11 open for international business (including dealings in Dollar deposits) in London. 

12 "Eurodollar Lending Office" means with respect to any Lender, initially, the office of 
13 such Lender designated as such in Schedule I; thereafter, such other office of such Lender, if any, 
14 that shall be making or maintaining any Eurodollar Rate Loan as designated by such Lender in 
15 Notice to the Borrower and the Agent. 

16 
17 
18 
19 
20 
21 
22 

23 "Eurodollar Rate Loan" means all or any portion of any Loan bearing interest calculated 
24 by referenc.e to the Eurodollar Rate. 

25 "Event of Default" has the meaning assigned to such term in Section 7.01. 

26 "Exchange Act" means the Securities Exchange Act of 1934, as amended, and the 
27 regulations promulgated thereunder. 

28 "Excluded Taxes" means any of the following Taxes imposed on or with respect to a 
29 Recipient or required to be withheld or deducted from a payment to a Recipient: (a) Taxes 
30 imposed on or measured by net income (however denominated), franchise Taxes, and branch 
31 profits Taxes, in each case, (i) imposed as a result of such Recipient being organized under the 
32 laws of, or having its principal office or, in the case of a Lender, its applicable lending office 
33 located in, the jurisdiction imposing such Tax (or any political subdivision thereof) or (ii) that are 
34 Other Connection Taxes, (b) in the case of a Lender, U.S. federal withholding Taxes imposed on 
35 amounts payable to or for the account of such Lender with respect to an applicable interest in a 
36 Loan pursuant to a law in effect on the date on which (i) such Lender acquires such interest in 
37 such Loan (other than pursuant to an assignment request by the Borrower under Section 2.10, or 
38 (ii) such Lender changes its lending office, except in each case to the extent that, pursuant to 
39 Section 3.10, amounts with respect to such Taxes were payable either to such Lender's assignor 
40 immediately before such Lender became a party hereto or to such Lender immediately before it 
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1 changed its lending office, (c) Taxes attributable to such Recipient's failure to comply with 
2 Section 3.JO(c), and (d) any U.S. federal withholding Taxes imposed under FATCA. 

3 "FASB ASC 715" means Financial Accounting Standards Board Accmmting Standards 
4 Codification 715, Compensation- Retirement Benefits. 

5 "F ASB ASC 81 0" means Financial Accounting Standards Board Accounting Standards 
6 Codification 810, Consolidation. 

7 "F ATCA" means Sections 1471 through 1474 of the Code, as of the Effective Date (or 
8 any amended or successor version that is substantively comparable and not materially more 
9 onerous to comply with) and any current or future regulations or official interpretations thereof 

10 and any agreements entered into pursuant to Section 1471(b)(1) of the Code and any fiscal or 
11 regulatory legislation, rules or official practices adopted pursuant to any published 
12 intergovernmental agreement entered into in connection with the implementation of such 
13 sections of the Code, any published intergovernmental agreement entered into in connection with 
14 the implementation of such Sections of the Code and any fiscal or regulatory legislation, rules or 
15 practices adopted pursuant to such published intergovernmental agreements. 

16 "Federal Funds Rate" means, for any day, a fluctuating interest rate per ann1un equal for 
17 each day during such period to the rate published for such day (or, if such day is not a Business 
18 Day, for the next preceding Business Day) by the Federal Reserve Bank of New York for 
19 overnight Federal funds transactions with members of the Federal Reserve System, or, if such 
20 rate is not so published for any day that is a Business Day, the quotation for such day on such 
21 transactions received by the Agent from a Federal funds broker of recognized standing selected 
22 by it;yrovided that if the Federal Funds Rate shall be less than zero, such rate shall be deemed to 
23 be zero for the purposes of this Agreement. 

24 "Federal Reserve Board" means the Board of Governors of the Federal Reserve System. 

25 "First Mortgage" means Borrower's Mortgage and Deed of Trust, dated as of January 1, 
26 1944, as supplemented and amended from time to time. 

27 "Fitch" means Fitch Ratings. 

28 "Foreign Lender'' means a Lender that is not a U.S. Person. 

29 "FPSC Financing Order" means the Final Order Granting the Borrower Approval for 
30 Authority to Issue and Sell Securities issued by the Florida Public Service Commission on 
31 November 21, 2016, as Order No. PSC-16-0518-FOF-EI, and each successive order of the 
32 Florida Public Service Commission granting authority to the Borrower to issue and sell 
33 securities, as applicable. 

34 
35 
36 
37 
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4 "generally accepted accounting principles" means generally accepted accounting 
5 principles, as recognized by the American Institute of Certified Public Accountants and the 
6 Financial Accounting Standards Board, consistently applied and maintained on a consistent basis 
7 for the Borrower and its Subsidiaries throughout the period indicated and (subject to Section 
8 1.03) consistent with the prior fmancial practice of the Borrower and its Subsidiaries. 

9 "Governmental Authority'' means, as to any Person, any government (or any political 
10 subdivision or jurisdiction thereof), court, bureau, agency or other governmental authority having 
11 jurisdiction over such Person or any of its business, operations or properties. 

12 "Guaranteed Pension Plan" means any employee pension benefit plan within the meaning 
13 of Section 3(2) of ERISA that is subject to Title IV of ERISA and that is maintained or 
14 contributed to by the Borrower or any ERISA Affiliate or in respect of which the Borrower or 
15 any ERISA Affiliate could be reasonably expected to have liability, other than a Multiemployer 
16 Plan. 

17 '"Innnediately Available Funds" means funds with good value on the day and in the city 
18 in which payment is received. 

19 "Indemnified Taxes" means (a) Taxes, other than Excluded Taxes, imposed on or with 
20 respect to any payment made by or on account of any obligation of the Borrower under any Loan 
21 Document and (b) to the extent not otherwise described in the preceding clause (a), Other Taxes. 

22 "Indemnitee" has the meaning specified in Section10.04. 

23 "Indemnity Claim" has the meaning specified in Section 10.04. 

24 "Initial Lenders" means those Lenders listed on Schedule I as of the Effective Date. 

25 "Insolvency Proceeding" means, with respect to any Person, (a) any case, action or 
26 proceeding with respect to such Person before any competent court or other Governmental 
27 Authority relating to bankruptcy, reorganization, insolvency, liquidation, receivership, 
28 dissolution, administrative receivership, administration, winding-up or relief of debtors, or (b) 
29 any general assignment for the benefit of creditors, composition, marshalling of assets for 
30 creditors, or other, similar arrangement in respect of its creditors generally or any substantial 
31 portion of its creditors, undertaken under any U.S. Federal or state or any foreign law. 

32 "Interest Payment Date" means (a) as to any Base Rate Loan, the last day of each 
33 calendar quarter; (b) as to any Eurodollar Rate Loan in respect of which the Interest Period is (i) 
34 three (3) months or less, the last day of such Interest Period and (ii) more than three (3) months, 
35 the date that is three (3) months from the first day of such Interest Period and, in addition, the 
36 last day of such Interest Period; and (c) as to all Loans, the Maturity Date. 
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1 "Loans" means the aggregate principal amount of the Loans of all Lenders Outstanding 
2 at the time referred to in the context in which the term is used. 

3 "Majority Lenders" means Lenders having more than fifty percent (50%) of the aggregate 
4 amount of the Commitments, or, if the Commitments shall have terminated, Lenders holder more 
5 than fifty percent (50%) of the aggregate unpaid principal amount of the Loans; provided that the 
6 Commitment of any Defaulting Lender shall be excluded for the purposes of making a 
7 determination ofMajority Lenders. 

8 
9 

10 
11 
12 
13 
14 

15 "Master Agreement" has the meaning specified in the defmition of"Swap Contract". 

16 "Maturity Date" means the Commitment Termination Date. 

17 "Moody's" means Moody's fuvestors Service, fuc. 

18 "Multiemployer Plan" means any multiemployer plan within the meaning of Section 
19 3(37) of ERISA to which the Borrower or any ERISA Affiliate contributes or has an obligation 
20 to contribute or has within any of the preceding five plan years contributed or had an obligation 
21 to contribute. 

22 "NextEra Energy'' means NextEra Energy, fuc., a Florida corporation. 

23 "Non-Defaulting Lenders" means, at any particular time, each Lender that is not a 
24 Defaulting Lender at such time. 

25 "Nonrecourse fudebtedness" has the meaning specified in Section 5.1 7. 

26 "Note" means the promissory note provided for by Section 2.03(b), including (as 
27 applicable) all amendments thereto and restatements thereof and all promissory notes delivered 
28 in substitution or exchange therefor (including any amended and restated note issued pursuant to 
29 this Agreement). 

30 "Notice" has the meaning specified in Section 10.02. 

31 "One Month LffiOR" means the ICE Benchmark Administration Settlement Rate 
32 applicable to Dollars for a period of one (1) month (for the avoidance of doubt, One Month 
33 LffiOR for any day shall be based on the rate appearing on Reuters LffiOR01 Page (or other 
34 commercially available source providing such quotations as designated by the Agent from time 
35 to time) at approximately 11:00 a.m London time two (2) Business Days prior to such day); 
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1 "Regulations A. D. U and X" means, respectively, Regulations A, D, U and X of the 
2 Federal Reserve Board (or any successor). 

3 "Regulatory Change" means, with respect to any Lender, any change after the Effective 
4 Date in Federal, state or foreign law or regulations (including, without limitation, Regulation D) 
5 or the adoption, making or change in after such date of any interpretation, directive or request 
6 applying to a class of banks including such Lender of or under any Federal, state or foreign law 
7 or regulations (whether or not having the force of law and whether or not the failure to comply 
8 therewith would be unlawful) by any court or governmental or monetary authority charged with 
9 the interpretation or administration thereof. 

10 "Related Parties" means, with respect to any Person, such Person's affiliates and the 
11 partners, directors, officers, employees, agents, trustees, administrators, managers, advisors and 
12 representatives of such Person and of such Person's affiliates. 

13 "Removal Effective Date" has the meaning specified in Section 9.07(b). 

14 "Requirement of Law" means, as to any Person, the certificate of incorporation and by-
15 laws or other organizational or governing documents of such Person, if any, and any law 
16 (including common law), statute, ordinance, treaty, rule, regulation, order, decree, judgment, 
17 writ, injunction, settlement agreement, requirement or final, non-appealable determination of an 
18 arbitrator or a court or other Governmental Authority, in each case applicable to or binding upon 
19 such Person or any of its property or to which such Person or any of its property is subject. 

20 "Resignation Effective Date" has the meaning specified in Section 9.07(a). 

21 "Sanctions" means, sanctions administered or enforced by the US Department of the 
22 Treasury's Office of Foreign Assets Control (OF AC), US Department of State, United Nations 
23 Security Council, European Union, Her Majesty's Treasury, or other relevant sanctions 
24 authority. 

25 "Standard & Poor's" means S&P Global Ratings. 

26 ''Subsidiary" means any corporation, association, trust, or other business entity of which 
27 the Borrower (or where the context requires, NextEra Energy) shall at any time own directly or 
28 indirectly through a Subsidiary or Subsidiaries at least a majority (by number of votes) of the 
29 outstanding Voting Stock. 

30 
31 
32 
33 
34 
35 
36 
37 
38 
39 
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24 "Taxes" means all present or future taxes, levies, imposts, duties, deductions, 
25 withholdings (including backup withholdings), assessments, fees or other charges imposed by 
26 any Governmental Authority, including any interest, additions to tax or penalties applicable 
27 thereto. 

28 
29 
30 
31 
32 
33 
34 
35 
36 

37 "~"has the meaning specified in Sectionl.02(h). 

38 "U.S. Person" means any Person that is a "United States Person" as defmed in Section 
39 7701(a)(30) of the Code. 
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1 "U.S. Tax Compliance Certificate" has the meaning assigned to such term in paragraph 
2 (ii) of Section 3.JO(e). 

3 
4 
5 
6 
7 

8 "Withholding Agent" means the Borrower and the Agent. 

9 "Write-Down and Conversion Powers" means, with respect to any EEA Resolution 
10 Authority, the write-down and conversion powers of such EEA Resolution Authority from time 
11 to time under the Bail-In Legislation for the applicable EEA Member Country, which write-
12 down and conversion powers are described in the EU Bail-In Legislation Schedule. 

13 Section 1.02. Rules of Interpretation. 

14 (a) A reference to any document or agreement shall include such document 
15 or agreement, including any schedules or exhibits thereto, as any of same may be amended, 
16 modified or supplemented from time to time in accordance with its terms and, if applicable, the 
17 terms of this Agreement. 

(b) 18 The singular includes the plural and the plural includes the singular. 

(c) 19 A reference to any law includes any amendment or modification to such 
20 law. 

21 A reference to any Person includes its permitted successors and permitted (d) 
22 asstgns. 

23 The words "include," "includes" and "including" are not limiting. (e) 

24 (f) Reference to any particular "Article," "Section," "Schedule," "Exhibit," 
25 "Recital" or "Preamble" refers to the corresponding Article, Section, Schedule, Exhibit, Recital 
26 or Preamble of this Agreement unless otherwise indicated. 

27 (g) The words "herein," "hereof," "hereunder," "hereto" and words of like 
28 import shall refer to this Agreement as a whole and not to any particular section or subdivision 
29 ofthis Agreement. 

30 (h) Loans hereunder are distinguished by"~". The Type of a Loan refers 
31 to whether the Loan is a Base Rate Loan or a Eurodollar Rate Loan, each of which constitutes a 
32 Type. 

33 Section 1.03. Accounting Matters. Except as otherwise expressly provided herein, all 
34 terms of an accounting or financial nature shall be construed in accordance with generally 
35 accepted accounting principles, as in effect from time to time; provided that, if the Borrower 
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(d) Any notice delivered or given by the Borrower to the Agent as provided in 
this Section 2.02 shall be irrevocable and binding 
Each Borrowing any 
integral multiple of excess thereof. In no event shall the 
Borrower select Interest would have the result that there shall 
be more than six (6) different Interest Periods for Loans outstanding at the same time (for which 
purpose Interest Periods for Loans of different Types shall be deemed to be different Interest 
Periods even if the Interest Periods begin and end on the same dates). 

(e) The Borrower shall have the right, at any time and from time to time, to 
prepay the Loans in whole or in part, without penalty or premium, upon not less than three (3) 
Business Days' prior Notice (or telephonic notice promptly confirmed in writing) given to the 
Agent not later than 11:00 A.M. (New York City time), in the case of Eurodollar Rate Loans and 
same day written Notice (or telephonic notice promptly confll1lled in writing) to the Agent not 
later than 11:00 A.M. (New York City time) in the c~te Loans; provided that (i) 
~ent shall be in the principal amount of ~r any integral multiple of 
~ excess thereof, or equal to the remaining principal balance outstanding under such 
Loan, and (ii) in the event that the Borrower shall prepay any portion of any Eurodollar Rate 
Loan prior to the last day of the Interest Period relating thereto, the Borrower shall indemnify 
each of the Lenders in respect of such prepayment in accordance with Section 3.09. 

(f) Unless the Agent shall have received notice from a Lender prior to the 
time of any Borrowing that such Lender will not make available to the Agent such Lender's 
ratable portion of such Borrowing, the Agent may assume that such Lender has made such 
portion available to the Agent on the date of such Borrowing in accordance with Section 2.02(a) 
and the Agent may, in reliance upon such assumption, make available to the Borrower on such 
date a corresponding amount. If and to the extent that such Lender shall not have so made such 
ratable portion available to the Agent, such Lender and the Borrower severally agree to repay to 
the Agent forthwith on demand such corresponding amount together with interest thereon, for 
each day from the date such amount is made available to the Borrower until the date such 
am01mt is repaid to the Agent, at (i) in the case of the Borrower, the interest rate applicable at the 
time to Borrowings of such Type and (ii) in the case of such Lender, the Federal Funds Rate. If 
such Lender shall repay to the Agent such corresponding amount, such amount so repaid shall 
constitute such Lender's Loan as part of such Borrowing for purposes of this Agreement. 

(g) The failure of any Lender to make any Loan to be made by it on the date 
specified therefor shall not relieve any other Lender of its obligation to make its Loan on such 
date, but neither any Lender nor the Agent shall be responsible for the failure of any other 
Lender to make a Loan to be made by such other Lender. 

Section 2.03. Evidence of Indebtedness and Note. 

(a) The Loans made by each Lender shall be evidenced by one or more 
accounts or records maintained by such Lender and by the Agent in the ordinary course of 
business. The accounts or records maintained by the Agent and each Lender shall be conclusive 
absent manifest error. Any failure to so record or any error in doing so shall not, however, limit 
or otherwise affect the obligation of the Borrower hereunder to pay any amount owing \vith 
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1 respect to its obligations hereunder. In the event of any conflict between the accounts and 
2 records maintained by any Lender and the accounts and records of the Agent in respect of such 
3 matters, the accounts and records of the Agent shall control in the absence of manifest error. 

4 (b) If specifically requested by any particular Lender in writing furnished to 
5 the Borrower, the Borrower's obligation to pay the principal of, and interest on, the Loans made 
6 by such Lender shall be evidenced by a promissory note duly executed and delivered by the 
7 Borrower, such Note to be substantially in the form of Exhibit B with blanks appropriately 
8 completed in conformity herewith (each, a ''Note" and, collectively, the ''Notes"). 

9 (c) The Note issued to any Lender shall (i) be payable to the order of such 
10 Lender, (ii) be dated as of the Effective Date, (iii) be in a stated maximum principal amount 
11 equal to the Commitment of such Lender, (iv) mature on the Maturity Date, (v) bear interest as 
12 provided in this Agreement, and (vi) be entitled to the benefits of this Agreement and the other 
13 Loan Documents. 

14 (d) Each Lender will advise the Borrower of the outstanding indebtedness 
15 hereunder to such Lender upon written request therefor. 

16 Section 2.04. Mandatory Payment. The Loans will mature on the Maturity Date and the 
17 Borrower unconditionally promises to pay to the Agent for account of each Lender the entire 
18 tmpaid principal amount of such Lender's Loans Outstanding on the Maturity Date plus all 
19 accrued and unpaid interest thereon and all other amounts then due hereunder. 

20 Section 2.05. Interest. 

21 

22 
23 
24 
25 

26 
27 
28 

29 
30 
31 
32 

33 
34 

35 
36 

(a) Each of the Loans shall bear interest at the following rates: 

(i) To the extent that all or any portion of any Loan is a Emodollar 
Rate Loan, such Loan or such portion shall bear interest each Interest 
liililiiiilir annum equal to the 

(ii) To the extent that all or any portion of any Loan is a Base Rate 
Loan, such Loan or such portion shall bear interest at a rate per annum equal to the -- (b) The Borrower promises to pay interest on each Loan or any portion 

thereof Outstanding in arrears on (i) each Interest Payment Date applicable to such Loan and (ii) 
upon the payment or prepayment thereof or the Conversion thereof to a Loan of another Type 
(but only on the principal amount so paid, prepaid or Converted). 

(c) After each Loan is made, the Borrower will have the interest rate options 
described in Section 2. 06 with respect to all or any part of such Loan. 

(d) The Agent shall give prompt Notice to the Borrower of the applicable 
interest rate determined by the Agent for pmposes of clauses (i) or (ii) of Section 2.05(a). 
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(e) Overdue principal, and to the extent permitted by applicable law, overdue 
interest on the Loans and all other overdue amounts payable hereunder or under any Note shall 
bear interest payable on demand, in the case of (i) overdue principal of or overdue interest on 
each Loan, at a rate per annum equal to two percent (2%) above the rate then applicable to such 
Loan and (ii) any other overdue amounts, at a rate per annum equal to two percent (2%) above 
the Base Rate, in each case until such amount shall be paid in full (after, as well as before, 
judgment) 

Section 2.06. Interest Rate Conversion or Continuation Options. 

(a) The Borrower may, subject to Section 2.07, Section 3.04 and Section 3.05, 
elect from time to time to Convert all or any portion of any Loan to a Loan of another Type, 
provided that (i) with respect to any such Conversion of all or any portion of any Eurodollar Rate 
Loan to a Base Rate Loan, the Borrower shall give the Agent an Interest Rate Notice (or 
telephonic notice promptly confirmed in writing) at least one (1) Business Day prior to such 
Conversion; (ii) in the event of any Conversion of all or any portion of a Eurodollar Rate Loan 
into a Base Rate Loan prior to the last day of the Interest Period relating to that Eurodollar Rate 
Loan, the Borrower shall indemnify each Lender in respect of such Conversion in accordance 
with Section 3.09; (iii) with respect to any such Conversion of all or any portion of a Base Rate 
Loan to a Eurodollar Rate Loan, the Borrower shall give the Agent an Interest Rate Notice (or 
telephonic notice promptly confirmed in writing) at least three (3) Eurodollar Business Day prior 
to such election; and (iv) no Loan may be Converted into a Eurodollar Rate Loan when any 
Default has occurred and is continuing. On the date on which such Conversion is being made, 
any Lender may take such action, if any, as it deems desirable to transfer the Loan to its 
Domestic Lending Office or its Eurodollar Lending Office, as the case may be. All or any part 
of Loans of any Type may be Converted as ~ein; provided that partial Conversions 
shall be in an aggregate principal amount of --or any integral multiple of
in excess thereof. The Agent shall notify the Lenders promptly of each such Interest Rate Notice 
made by the Borrower. Each Interest Rate Notice relating to the Conversion of all or any portion 
of any Base Rate Loan to a Eurodollar Rate Loan shall be irrevocable by the Borrower. 

(b) Eurodollar Rate Loans may be continued as such upon the expiration of an 
Interest Period with respect thereto by compliance by the Borrower with the notice provisions 
contained in Section 2.06(a); provided that no Eurodollar Rate Loan may be continued as such 
when any Default has occurred and is continuing, but shall be automatically Converted to a Base 
Rate Loan on the last day of the first Interest Period that ends during the continuance of any 
Default of which the officers of the Agent active upon the Borrower's account have actual 
knowledge. 

(c) Any Conversion to or from Eurodollar Rate Loans shall be in such 
amounts and be made pursuant to such elections so that, after giving effect thereto, the aggregate 
princ~of all Eurodollar Rate Lo~e same Interest Period shall not be less 
than~r any integral multiple of~ excess thereof. 

(d) Except to the extent otherwise expressly provided herein, (i) each 
Borrowing of Loans from the Lenders hereunder, each Conversion or continuation of all or a 
portion of any Loan of a particular Type hereunder, and each payment of fees hereunder, shall be 
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I effected pro rata among the Lenders in accordance with the amooots of their respective Pro Rata 
2 Share and (ii) each payment of interest on Loans by the Borrower shall be made for accooot of 
3 the Lenders pro rata in accordance with the amooots of interest on such Loans then due and 
4 payable to the respective Lenders. 

5 
6 
7 
8 
9 

10 

11 
12 
13 

14 
15 
16 
17 
18 
19 
20 
21 
22 
23 
24 
25 
26 
27 
28 
29 
30 
31 
32 
33 
34 
35 
36 

37 
38 
39 
40 

Section 2.07. Computation of Interest and Fees. 

(a) The Agent shall give prompt Notice to the Borrower of the applicable interest rate 
determined by the Agent for the purpose of determining the interest rate ooder 
Section 2.05(a)(i). 

(b) In the event, prior to the commencement of any Interest Period relating to any 
Eurodollar Rate Loans, any Lender (in this context, an "Affected Lender") 
determines that (i) adequate and reasonable methods do not exist for ascertaining 
the Eurodollar Rate that would otherwise determine the rate of interest to be 
applicable to any Eurodollar Rate Loans or (ii) the Eurodollar Rate will not 
adequately reflect the cost to such Affected Lender of making, funding or 
maintaining its Eurodollar Rate Loans, during any Interest Period, such Affected 
Lender shall forthwith give Notice of such determination (which shall be 
conclusive and binding on the Borrower) to the Borrower and the Agent. In the 
event that the Agent receives such notices from Affected Lenders who 
collectively comprise the Majority Lenders, the Agent shall forthwith give Notice 
of such fact to the Borrower and the Lenders, and as a result thereof, (x) any 
Interest Rate Notice with respect to Eurodollar Rate Loans shall be automatically 
withdrawn and any Interest Rate Notice shall be deemed a request for a Base Rate 
Loan, (y) each Eurodollar Rate Loan will automatically, on the last day of the 
then current Interest Period thereof, become a Base Rate Loan, and (z) the 
obligations of the Lenders to make Eurodollar Rate Loans shall be suspended 
ootil the Majority Lenders determine that the circumstances giving rise to such 
suspension no longer exist, whereupon the Agent, upon the instruction of the 
Majority Lenders, shall so notify the Borrower and the Lenders. Each Affected 
Lender agrees that it shall forthwith give Notice of such fact to the Borrower and 
the Agent at such time as the circumstances described in the frrst sentence of this 
Section 2.07(b) no longer pertain to it. 

(c) On the date on which the aggregate oopaid principal ammmt of Eurodollar Rate 
Loans comprising any ~hall be reduced, by payment or prepayment or 
otherwise, to less than- such Loans shall automatically Convert into 
Base Rate Loans. 
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Upon the occmrence and during the continuance of any Event of Default (i) each 
Eurodollar Rate Loan will automatically, on the last day of the then existing 
Interest Period therefor, Convert into a Base Rate Loan and (ii) the obligation of 
the Lenders to make, or to Convert Loans into, Eurodollar Rate Loans shall be 
suspended. 

6 Section 2.08. Commitment Reduction. The Borrower shall have the right, exercisable at 
7 any time and from time to time, upon two (2) Business Days' Notice to the Agent (or telephonic 
8 notice promptly confirmed in writing), to terminate in whole or reduce in part th t; 
9 provided that each partial reduction of the Commitment shall be in an amount of r 

10 integral multiples of --m excess thereof; and provided further that the Commitment 
11 may not be reduced to any amount less than the aggregate principal amount (without duplication) 
12 of all Loans and Outstanding at the time of any such reduction. 

13 Section 2.09. Commitment Fee. Borrower agrees to pay to the Agent for the account of 
14 each Lender a per annum Commitment Fee (the "Commitment Fee") for the period from and 
15 including the Effective Date (or such later date as such Lender incurs a Commitment hereunder) 
16 to but not including the earlier of the date such Lender's Commitment is terminated and the 
17 Maturity Date, equal to the Applicable Commitment Fee Rate multiplied by the daily average 
18 unused amount of such Lender's Commitment for such period. The Commitment Fee shall be 
19 payable to the Agent for the account of each Lender (a) quarterly in arrears on the last day of 
20 each March, June, September and December, commencing on December 31, 2016, and (b) on the 
21 earlier of (i) the date the Commitments are terminated in full and (ii) the Maturity Date. 

22 Section 2.10 Replacement of Lenders. If (i) any Lender requests compensation under 
23 Section 3.06 or Section 3.07, (ii) the Borrower is required to pay any additional amount to any 
24 Lender or any Governmental Authority for the account of any Lender pursuant to Section 3.10, 
25 (iii) any Lender is not able to make or maintain its Loans as a result of any event or circumstance 
26 contemplated in Section 3.05, (iv) any Lender is a Defaulting Lender, or (v) any Lender fails to 
27 consent to an election, consent, amendment, waiver or other modification to this Agreement or 
28 any other Loan Document that requires consent of a greater percentage of the Lenders than the 
29 Majority Lenders, and such election, consent, amendment, waiver or other modification is 
30 otherwise consented to by the Majority Lenders, then the Borrower may, at its sole expense and 
31 effort, upon Notice to such Lender and the Agent, require such Lender to assign and delegate, 
32 without recourse (in accordance with and subject to the restrictions contained in, and consents 
33 required by, Section 10.06), all of its interests, rights and obligations under this Agreement and 
34 the related Loan Documents to an Eligible Assignee that shall assume such obligations (which 
35 Eligible Assignee may be another Lender, if such Lender accepts such assignment); provided 
36 that: 

37 
38 
39 
40 
41 

42 

(a) 

(b) 

any such assignment resulting from a claim against the Borrower for additional 
compensation pursuant to Section 3.06 or Section 3.07 or a requirement that the 
Borrower pay an additional amount pursuant to Section 3.10 has the effect of 
reducing the amount that the Borrower otherwise would have been obligated to 
pay under those sections; 

no such assignment shall conflict with applicable law; 
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2 (a) Certificate. If any Lender claims any additional amounts pursuant to 
3 Section 3.06, Section 3.07 or Section 3.09, as the case may be, it shall provide to the Agent and 
4 the Borrower a certificate setting forth such additional amounts payable pursuant to Section 
5 3.06, Section 3.07 or Section 3.09, as the case may be, and a reasonable explanation of such 
6 amounts which are due (provided that, without limiting the requirement that reasonable detail be 
7 fmnished, nothing herein shall require such Lender to disclose any confidential information 
8 relating to the organization of its affairs). Such certificate shall be conclusive, absent manifest 
9 error, that such amounts are due and owing. 

10 (b) Delay in Requests. Delay on the part of any Lender 
11 compensation pursuant to Section 3.06, Section 3.07 or Section 3.09, as apJplu~aiJ 
12 
13 
14 
15 
16 
17 
18 

19 Section 3.09. Indemnity. The Borrower agrees to indemnify each Lender and to hold 
20 each Lender harmless from and against any loss, cost or expense (including any such loss or 
21 expense arising from interest or fees payable by such Lender to lenders of funds obtained by it in 
22 order to maintain any Loan as a Eurodollar Rate Loan) that such Lender may sustain or incur as a 
23 consequence of (a) default by the Borrower in payment of the principal ammmt of or any interest 
24 on any Eurodollar Rate Loan as and when due and payable, (b) default by the Borrower in 
25 making a prepayment after the Borrower has given a Notice of prepayment pursuant to Section 
26 2.02(e), (c) default by the Borrower in making a Borrowing after the Borrower has given a 
27 Borrowing Notice pursuant to Section2.02 or continuing any Loan, after the Borrower has given 
28 (or is deemed to have given) pursuant to Section 2.06 an Interest Rate Notice, or (d) the making 
29 of any payment of principal of a Eurodollar Rate Loan on a day that is not the last day of the 
30 applicable Interest Period with respect thereto, including interest or fees payable by such Lender 
31 to lenders or funds obtained by it in order to maintain any Loan. 

32 Section 3.10. Taxes. 

33 (a) Payments Free of Taxes. Any and all payments by or on account of any 
34 obligation of the Borrower under any Loan Document shall be made without deduction or 
35 withholding for any Taxes, except as required by applicable law. If any applicable law (as 
36 determined in the good faith discretion of an applicable Withholding Agent) requires the 
37 deduction or withholding of any Tax from any such payment by such Withholding Agent, then 
38 the applicable Withholding Agent shall be entitled to make such deduction or withholding and 
39 shall timely pay the full ammmt deducted or withheld to the relevant Governmental Authority in 
40 accordance with applicable law and, if such Tax is an Indemnified Tax, then the sum payable by 
41 the Borrower shall be increased as necessary so that after such deduction or withholding has 
42 been made (including such deductions and withholdings applicable to additional sums payable 
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1 have set aside on its books adequate reserves with respect thereto; and provided further that the 
2 Borrower will pay all such taxes, assessments, charges, levies or claims forthwith upon the 
3 commencement of proceedings to foreclose any Lien that may have attached as security therefor. 

4 Section 5.08. Visits by Lenders. The Borrower shall permit the Lenders, through Agent 
5 or any of the Lenders' other designated representatives, to visit the properties of the Borrower 
6 and to discuss the affairs, finances and accounts of the Borrower with, and to be advised as to the 
7 same by, its officers, upon reasonable Notice and all at such reasonable times and intervals as the 
8 Agent or any Lender may reasonably request. 

9 Section 5.09. Compliance with Laws, Contracts, Licenses, and Permits. The Borrower 
10 will comply with (a) the laws and regulations applicable to the Borrower (including, without 
11 limitation, ERISA) wherever its business is conducted, (b) the provisions of its charter 
12 documents and by-laws, (c) all agreements and instruments by which it or any of its properties 
13 may be bound, and (d) all decrees, orders, and judgments applicable to the Borrower, except 
14 where in any such case the failure to comply with any of the foregoing would not materially 
15 adversely affect the business, property or financial condition of the Borrower and its 
16 Subsidiaries, taken as a whole. If at any time while any portion of the Loans or any other 
17 amount hereunder or any Commitment is outstanding, any authorization, consent, approval, 
18 permit or license from any officer, agency or instrumentality of any Governmental Authority 
19 shall become necessary or required in order that the Borrower may fulfill any of its obligations 
20 hereunder or under any other Loan Document, the Borrower will promptly take or cause to be 
21 taken all reasonable steps within the power of the Borrower to obtain such authorization, 
22 consent, approval, permit or license and furnish the Agent with evidence thereof. 

23 Section 5.1 0. Use of Proceeds. The Borrower will use the proceeds of the Loans solely 
24 for the purposes described in Section 4.12. 

25 Section 5.11. Rating Agencies. The Borrower will at all times during the term of this 
26 Agreement employ at least two (2) Rating Agencies for the purpose of rating the Borrower's 
27 non-credit enhanced long-term senior unsecured debt or, to the extent such rating is not 
28 available, the Borrower's long-term senior secured debt, one of which must be either Moody's or 
29 Standard & Poor's. 

30 Section 5.12. Maintenance of Insurance. The Borrower shall maintain insurance with 
31 responsible and reputable insurance companies or associations in such amounts and covering 
32 such risks as is usually carried by companies engaged in similar businesses and owning similar 
33 properties in the same general areas in which the Borrower operates: provided, however, that the 
34 Borrower may self-insure (which may include the establishment of reserves, allocation of 
35 resources, establishment of credit facilities and other similar arrangements) to the same extent as 
36 other companies engaged in similar businesses and owning similar properties in the same general 
37 areas in which the Borrower operates and to the extent consistent with prudent business practice. 

38 
39 transaction of merger or consolidation or 
40 
41 
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7 The Borrower will not convey, sell, lease, transfer or otherwise dispose of, in one transaction or a 
8 series of transactions, all or substantially 
9 

10 
11 
12 
13 
14 

15 Section 5.14. Indebtedness. The Borrower will insure 
16 Borrower under this Agreement and the other Loan Documents 
17 -in respect of priority of payment by 
18 
19 
20 
21 

22 Section 5.15. Liens. The Borrower will not create any Lien upon or with respect to any 
23 of its properties, or assign any right to receive income, in each case to secure or provide for the 
24 payment of any debt of any Person, other than: 

25 (i) purchase money liens or purchase money security interests upon or 
26 in any property acquired by the Borrower in the ordinary course of business to secure the 
27 purchase price or construction cost of such property or to secure indebtedness incurred 
28 solely for the purpose of fmancing the acquisition of such property or construction of 
29 improvements on such property; 

30 (ii) Liens existing on property acquired by the Borrower at the time of 
31 its acquisition, provided that such Liens were not created in contemplation of such 
32 acquisition and do not extend to any assets other than the property so acquired; 

33 (iii) Liens securing Nonrecourse Indebtedness created for the purpose 
34 of financing the acquisition, improvement or construction of the property subject to such 
35 Liens; 

36 (iv) the replacement, extension or renewal of any Lien permitted by 
37 clauses (i) through (iii) of this Section 5.15 upon or in the same property theretofore 
38 subject thereto or the replacement, extension or renewal (without increase in the amount 
39 or change in the direct or indirect obligor) of the indebtedness secured thereby; 

40 (v) Liens upon or with respect to margin stock; 
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1 (vi) (a) deposits or pledges to secure payment of workers' 
2 compensation, tmemployment insurance, old age pensions or other social security; (b) 
3 deposits or pledges to secure performance ofbids, tenders, contracts (other than contracts 
4 for the payment of money) or leases, public or statutory obligations, surety or appeal 
5 bonds or other deposits or pledges for purposes of like general nature in the ordinary 
6 course ofbusiness; (c) Liens for property taxes not delinquent and Liens for taxes which 
7 in good faith are being contested or litigated and, to the extent that the Borrower deems 
8 necessary, the Borrower shall have set aside on its books adequate reserves with respect 
9 thereto; (d) mechanics', carriers', workmen's, repairmen's or other like Liens arising in 

10 the ordinary course of business securing obligations which are not overdue for a period of 
11 sixty (60) days or more or which are in good faith being contested or litigated and, to the 
12 extent that the Borrower deems necessary, the Borrower shall have set aside on its books 
13 adequate reserves with respect thereto; and (e) other matters described in Schedule 4.03; 
14 and 

15 (vii) the Lien of the Borrower's First Mortgage, any other Liens, 
16 charges or encumbrances permitted thereunder from time to time, and any other Lien or 
17 Liens upon all or any portion of the property or assets which are subject to the Lien of the 
18 First Mortgage; 

19 (viii) any Liens securing any pollution control revenue bonds, solid 
20 waste disposal revenue bonds, industrial development revenue bonds or other taxable or 
21 tax-exempt bonds or similar obligations issued by or on behalf of the Borrower from time 
22 to time, and any Liens given to secure any refinancing or refunding of any such 
23 obligations; and 

24 (ix) any other Liens or security interests (other than Liens or security 
25 interests described in clauses (i) through (viii) of this Section 5.15), if the aggregate 
26 principal amount of the indebtedness secured by all such Liens and interests 
27 (without does not exceed in the 
28 
29 
30 
31 

32 Section 5.16. Employee Benefit Plans. The Borrower will not: 

33 (a) engage in any non-exempt "prohibited transaction" within the meaning of 
34 §406 of ERISA or §4975 of the Code which could result in a material liability for the Borrower; 
35 or 

36 (b) permit any Guaranteed Pension Plan sponsored by the Borrower or its 
37 ERISA Affiliates to fail to meet the ''minimum funding standards" described in §302 and §303 
38 of ERISA, whether or not such deficiency is or may be waived; or 

39 (c) fail to contribute to any Guaranteed Pension Plan sponsored by the 
40 Borrower or its ERISA Affiliates to an extent which, or terminate any Guaranteed Pension Plan 
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1 sponsored by the Borrower or its ERISA Affiliates in a manner which, could result in the 
2 imposition of a lien or encumbrance on the assets of the Borrower or any of its Subsidiaries 
3 pursuant to §303(k) or §4068 of ERISA; or 

4 (d) permit or take any action which would result in the aggregate benefit 
5 liabilities (within the meaning of §4001(a)(16) of ERISA) of Guaranteed Pension Plans 
6 sponsored by the Borrower or its ERISA Affiliates exceeding the value of the aggregate assets of 
7 such plans by more than the amount set forth in Section 4.11 (c). For purposes of this covenant, 
8 poor investment performance by any trustee or investment management of a Guaranteed Pension 
9 Plan shall not be considered as a breach of this covenant. 

10 
11 
12 
13 
14 

15 
16 
17 

18 
19 
20 
21 

22 Section 5.18. Compliance with Anti-Corruption Laws and Anti-Terrorism Regulations. 
23 The Borrower shall not: 

24 (a) Violate any applicable anti-corruption laws or any Anti-Terrorism Laws 
25 or engage in any transaction, investment, undertaking or activity that conceals the identity, 
26 source or destination of the proceeds from any category of prohibited offenses designated by the 
27 Organization for Economic Co-operation and Development's Financial Action Task Force on 
28 Money Laundering. 

29 (b) Use, directly or indirectly, the proceeds of the Loans, or lend, contribute 
30 or otherwise make available such proceeds to any subsidiary, joint venture partner or other 
31 Person, (x) in violation of applicable anti-corruption laws, the USA PATRIOT Act, anti-
32 terrorism laws or money laundering laws, (y) to fund any activities or business of or with any 
33 Person, or in any country or territory, that, is, or whose government is, the subject of Sanctions 
34 at the time of such funding, or (z) in any other manner that would result in a violation of 
35 Sanctions by any Person (including any Person participating in the Loans, whether as 
36 underwriter, advisor, investor, or otherwise). 

3 7 (c) Deal in, or otherwise engage in any transaction related to, any property or 
38 interests in property blocked pursuant to any Anti-Terrorism Law, or (ii) engage in or conspire 
39 to engage in any transaction that evades or avoids, or has the purpose of evading or avoiding, or 
40 attempt to violate, any of the prohibitions set forth in any Anti-Terrorism Law. 
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23 

24 
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28 

29 
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35 
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such counterpart originals or certified or other copies of such documents as the Agent may 
reasonably request. 

G) Payment of Fees and Expenses. The Borrower shall have paid all 
accrued fees and expenses of the Agent (including the accrued fees and expenses of counsel to 
the Agent). 

Section 6.02. Each Loan. The obligation of the Lender to make a Loan pursuant to 
Section 2.01 herein is subject to the following conditions precedent, each of which shall have 
been met or performed by the Borrowing Date with respect to each such Loan: 

(a) Borrowing Notice. The Borrower shall have delivered the Borrowing 
Notice to the Agent as provided for in Section 2.02(a). 

(b) No Default. No Default shall have occurred and be continuing or will 
occur upon the making of such Loan on such Borrowing Date, and each of the representations 
and warranties contained in this Agreement, the other Loan Documents or in any document or 
instrument delivered pursuant to or in connection with this Agreement shall be true in all 
material respects as of the time of the making of such Loan, with the same effect as if made at 
and as of that time (except to the extent that such representations and warranties relate expressly 
to an earlier date). 

ARTICLE 7- EVENTS OF DEFAULT, ACCELERATION, ETC. 

Section 7.01. Events of Default. The following events shall constitute "Events of 
Default" for purposes of this Agreement: 

(a) the Borrower shall fail to pay any principal of ay Loan when the same 
shall become due and payable, whether at the stated date of maturity or any accelerated date of 
maturity or at any other date fixed for payment; or 

(b) the Borrower shall fail to pay any interest on any Loan, any fees or other 
sums due hereunder or under any of the other Loan Documents, for a period of -
~ollowing the date when the same shall become due and payable, whether at the 
stated date of maturity or any accelerated date of maturity or at any other date fixed for 
payment; or 

(c) (i) the Borrower shall fail to perform any term, covenant or agreement 
contained in Section 5.05, Section 5.06 (but only as to corporate existence), Section 5.10, 
Section 5.12, Section 5.13 (upon the consummation of any transaction prohibited by said 
Section 5.13), Section 5.15, Section 5.17 or Section 5.18(b) or (ii) the Borrower shall fail to 
perform any term, covenant or agreement contained herein or in an~oan 
Documents (other than those specified elsewhere in this Section 7.01) for _-after 
Notice of such failure has been given to the Borrower by the Agent or any Lender; or 

(d) any representation or warranty of the Borrower in this Agreement or any 
of the other Loan Documents or in any other document or instrument delivered pursuant to or in 
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connection with this Agreement shall prove to have been false in any material respect upon the 
date when made or deemed to have been made by the terms of this Agreement; or 

(e) the Borrower shall default in the payment when due of any principal of or 
any interest on any Funded Debt aggregating $50,000,000 or more, or fail to observe or perform 
any material term, covenant or agreement contained in any agreement by which it is bound, 
evidencing or securing Funded Debt, in an aggregate amount of $50,000,000 or more, for such 
period of time as would permit (assuming the giving of appropriate notice or the lapse of time if 
required) the holder or holders thereof or of any obligations issued thereunder to accelerate the 
maturity thereof, unless such failure shall have been cured by the Borrower or effectively 
waived by such holder or holders; or 

(f) the Borrower shall (1) voluntarily terminate operations or apply for or 
consent to the appointment of, or the taking of possession by, a receiver, custodian, trustee or 
liquidator of the Borrower, or of all or a substantial part of the assets of the Borrower, (2) admit 
in writing its inability, or be generally unable, to pay its debts as the debts become due, (3) 
make a general assignment for the benefit of its creditors, (4) commence a voluntary case under 
the United States Bankruptcy Code (as now or hereafter in effect), (5) file a petition seeking to 
take advantage of any other law relating to bankruptcy, insolvency, reorganization, winding-up, 
or composition or adjustment of debts, (6) fail to controvert in a timely and appropriate manner, 
or acquiesce in writing to, any petition filed against it in an involuntary case under the 
Bankruptcy Code, or (7) take any corporate action for the purpose of effecting any of the 
foregoing; or 

(g) without its application, approval or consent, a proceeding shall be 
commenced, in any court of competent jurisdiction, seeking in respect of the Borrower: the 
liquidation, reorganization, dissolution, winding-up, or composition or readjustment of debt, the 
appointment of a trustee, receiver, liquidator or the like of the Borrower, or of all or any 
substantial part of the assets of the Borrower, or other like relief in respect of the Borrower, 
under any law relating to bankruptcy, insolvency, reorganization, winding-up, or composition or 
adjustment of debts unless such proceeding is contested in good faith by the Borrower; and, if 
the proceeding is being contested in good faith by the the same shall continue 
undismissed, or unstayed and in effect, for any period 
order for relief against the Borrower shall be entered m any '"'·'nn'"'"'"rv 
Bankruptcy Code; or 

(h) there shall remain in force, undischarged, unsatisfied and unstayed, for 
more than thirty (30) days, whether or not consecutive, any final judgment against the Borrower 
that, with other then undischarged, unsatis~tayed, outstanding fmal judgments 
against the Borrower exceeds in the aggregate-- or 

(i) if any of the Loan Documents shall be canceled, terminated, revoked or 
rescinded by the Borrower otherwise than in accordance with the terms thereof or with the 
express prior written agreement, consent or approval of all Lenders, or any action at law, suit or 
in equity or other legal proceeding to cancel, revoke or rescind any of the Loan Documents shall 
be commenced by or on behalf of the Borrower, any of its stockholders, or any court or any 
other Governmental Authority of competent jurisdiction shall make a determination that, or 
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issue a judgment, order, decree or ruling to the effect that, any one or more of the Loan 
Documents is illegal, invalid or unenforceable in accordance with the terms thereof; or 

G) (i) with respect to any Guaranteed Pension Plan, (A) an ERISA 
Reportable Event shall have occurred; (B) an application for a minimum funding waiver shall 
have been filed; (C) a notice of intent to terminate such plan pursuant to Section 404I(a)(2) of 
ERISA shall have been issued; (D) a lien under Section 303(k) of ERISA shall be imposed; (E) 
the PBGC shall have instituted proceedings to terminate such plan; (F) the PBGC shall have 
applied to have a trustee appointed to administer such plan pursuant to Section 4042 of ERISA; 
or (G) any event or condition that constitutes grounds for the termination of, or the appointment 
of a trustee to administer, such plan pursuant to Section 4042 of ERISA shall have occurred or 
shall exist, provided that with respect to the event or condition described in Section 4042(a)(4) 
of ERISA, the PBGC shall have notified the Borrower or any ERISA Affiliate that it has made a 
determination that such plan should be terminated on such basis; or (ii) with respect to any 
Multiemployer Plan, the Borrower or any ERISA Affiliate shall incur liability as a result of a 
partial or complete withdrawal from such plan or the reorganization, insolvency or termination 
of such plan; and, in the case of each of (i) or (ii), the Majority Lenders shall have determined in 
their reasonable discretion that such events or conditions, individually or in the aggregate, 
reasonably~ected likely to result in liability of the Borrower in an aggregate amount 
exceeding~or 

24 Section 7.02. Lenders' Remedies. Upon the occurrence of any Event of Default, for so 
25 long as same is continuing, the Agent shall, at the request of, or may, with the consent of, the 
26 Majority Lenders, by Notice to Borrower (an "Acceleration Notice"): 

27 

28 
29 
30 
31 

(i) 

(ii) 

immediately terminate the Commitments of each Lender; and/or 

declare all amounts owing with respect to this Agreement and all Notes, if any, as 
have been issued hereunder to be, and they, shall thereupon forthwith become, 
immediately due and payable without presentment, demand, protest or other 
notice of any kind, all of which are hereby expressly waived by the Borrower; 

32 provided that in the event of any Event of Default specified in Section 7.01(/) or Section 7.0J(fi), 
33 the Commitments of each Lender hereunder shall automatically terminate and all amounts owing 
34 with respect to this Agreement and all Notes, if any, as have been issued hereunder, shall become 
35 immediately due and payable automatically and without any requirement of an Acceleration 
36 Notice from Agent or any Lender. 

37 ARTICLE 8- SHARING. 

38 Section 8.01. Sharing Among Lenders. If any Lender shall obtain from the Borrower 
39 any payment of any principal of or interest on any Loan owing to it or payment of any other 
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I amount under this Agreement or any other Loan Document through the exercise of any right of 
2 set-off, banker's lien or counterclaim or similar right or otherwise (other than from the Agent as 
3 provided herein and other than amounts owing to such Lender pursuant to Sections 3.06, 3.07, 
4 3.09, 3.10, 10.03 or 10.04), and, as a result of such payment, such Lender shall have received a 
5 greater percentage of the principal of or interest on the Loans or such other amounts then due 
6 hereunder or thereunder by the Borrower to such Lender than the percentage received by any 
7 other Lender, it shall promptly purchase from such other Lenders a participation in (or, if and to 
8 the extent specified by such Lender, a direct interest in) the Loans or such other amounts, 
9 respectively, owing to such other Lenders (or in interest due thereon, as the case may be) in such 

I 0 amounts, and make such other adjustments from time to time as shall be equitable, to the end that 
11 all the Lenders shall share the benefit of such excess payment (net of any expenses that may be 
12 incurred by such Lender in obtaining or preserving such excess payment) pro rata in accordance 
13 with the unpaid principal of and/or interest on the Loans or such other amounts, respectively, 
14 owing to each of the Lenders; provided that, for the purpose of calculating any Lender's Pro Rata 
15 Share of any payment hereunder, payments to each such Lender shall include any amounts set 
16 offby the Borrower against such Lender pursuant to Section 8.02. 

17 Section 8.02. Borrower's Offset Rights. To the extent permitted by law, the Borrower 
18 may offset against any payments due to any Lender under this Agreement or the Notes the 
19 amounts of any loss suffered by the Borrower as a result of the failure of such Lender to return 
20 any monies of the Borrower on deposit with such Lender due to the insolvency of such Lender. 
21 Any such offset may be made only against payments due to the insolvent Lender, when and as 
22 the same become due, and no offsets may be made against any amounts due and payable to any 
23 other Lender. The Borrower may not exercise any right of setoff with respect to all or any 
24 portion of deposits which are insured by the Federal Deposit Insurance Corporation. 

25 ARTICLE 9- AGENT. 

26 Each of the Lenders hereby irrevocably 
27 appoints , to act on its behalf as the Agent 
28 hereunder the Agent to take such actions on 
29 its behalf and to exercise such powers as are delegated to the Agent by the terms hereof or 
30 thereof, together with such actions and powers as are reasonably incidental thereto. The 
31 provisions of this Article 9 are solely for the benefit of the Agent and the Lenders, and except as 
32 otherwise provided herein, the Borrower shall not have rights as a third-party beneficiary of any 
33 of such provisions. It is understood and agreed that the use of the term "agent" herein or in any 
34 other Loan Documents (or any other similar term) with reference to the Agent is not intended to 
35 connote any fiduciary or other implied (or express) obligations arising under agency doctrine of 
36 any applicable law. Instead such term is used as a matter of market custom, and is intended to 
37 create or reflect only an administrative relationship between contracting parties. 

38 Section 9.02. Rights as a Lender. The Person serving as the Agent hereunder shall have 
39 the same rights and powers when acting in its capacity as a Lender as any other Lender, and may 
40 exercise such rights and powers as though it were not the Agent, and the term "Lender" and 
41 "Lenders" shall, unless otherwise expressly indicated or unless the context otherwise requires, 
42 include the Person serving as the Agent hereunder in its individual capacity. Such Person and its 
43 affiliates may accept deposits from, lend money to, own securities of, act as the financial advisor 
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ifto the Borrower, at 700 Universe Boulevard, JlUlo Beach, Florida 33408-8801, 
Attention: Treasurer (and for pmposes of Notices which can be provided, or 
confirmed, telephonically or by facsimile as specified in Article 2, Telephone No. 
(561) 694-6204, Facsimile No. (561) 694-3707), or at such other address for 
Notice as the Borrower shall last have furnished in writing to the Person giving 
the Notice; 

if to any Lender, at such Person's address set forth on Schedule I, or such other 
address for Notice as such Person shall have last furnished in writing to the 
Person giving the Notice. 

(b) So long as or any of its affiliates is 
the Agent, materials required to be delivered pursuant to Section 5.04(a), (b), (c) and (d) and 
Section 5.05 shall be delivered to the~edi~ in a format acceptable to the 
Agent and the Lenders by email at: -or such other address as the Agent 
may notify the Borrower from time to time). The Borrower agrees that the Agent may make 
such materials, as well as any other written information, documents, instruments and other 
material relating to the Borrower, any of its Subsidiaries or any other materials or matters 
relating to this Agreement, any Notes as may be issued herellllder or any of the transactions 
contemplated hereby (collectively, the "Communications") available to the Lenders by posting 
such notices on DebtDomain or a substantially similar electronic system (the "Platform"). The 
Borrower acknowledges that (i) the distribution of material through an electronic medium is not 
necessarily secure and that there are confidentiality and other risks associated with such 
distribution, (ii) the Platform is provided "as is" and "as available" and (iii) neither the Agent nor 
any of its affiliates warrants the accuracy, adequacy or completeness of the Communications or 
the Platform and each expressly disclaims liability for errors or omissions in the 
Communications or the Platform. No warranty of any kind, express, implied or statutory, 
including, without limitation, any warranty of merchantability, fitness for a particular purpose, 
non-infringement of third party rights or freedom from viruses or other code defects, is made by 
the Agent or any of its affiliates in connection with the Platform. The Agent shall not be liable 
(except to the extent that such liability arises out of the gross negligence, bad faith or willful 
misconduct of the Agent or its Related Parties) for any damages arising from the use by 
unintended recipients of any information or other materials distributed by the Agent, pursuant to 
this Section 10.02(b) or Section 10.02(c) through telecommunications, electronic or other 
information transmission systems in connection with this Agreement or the other Loan 
Documents or the transactions contemplated hereby or thereby. 

(c) Each Lender agrees that Notice to it (as provided in the next sentence) (a 
"Communication Notice") specifying that any Communications have been posted to the Platform 
shall constitute effective delivery of such information, documents or other materials to such 
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1 Lender for pmposes of this Agreement; provided that if requested by any Lender, the Agent 
2 shall deliver a copy of the Communications to such Lender by email or facsimile. Each Lender 

3 agrees (i) to notify the Agent in writing of such Lender's email address to which a 
4 Communication Notice may be sent by electronic transmission (including by electronic 

5 communication) on or before the date such Lender becomes a party to this Agreement (and from 
6 time to time thereafter to ensure that the Agent has on record an effective email address for such 
7 Lender) and (ii) that any Communication Notice may be sent to such email address. 

8 Section 10.03. Expenses. The Borrower agrees to pay promptly following receipt of 
9 written invoices describing in reasonable detail (a) the reasonable fees, expenses and 

10 disbursements of the Agent's external counsel incurred in connection with the administration or 
11 interpretation of the Loan Documents and other instruments mentioned herein, the negotiation of 
12 this Agreement and the closing hereunder, and amendments, modifications, approvals, consents 
13 or waivers hereto or hereunder, (b) the reasonable fees, expenses and disbursements of the Agent 
14 connection with the 
15 
16 
17 
18 
19 
20 
21 
22 
23 
24 
25 
26 
27 
28 
29 
30 
31 

32 Section 1 0.04. Indemnification. The Borrower agrees to indemnify and hold harmless 
33 the Agent, the Lenders and their respective officers, affiliates, directors, employees, agents and 
34 advisors (each, an "Indemnitee") from and against any and all claims, actions and suits by a third 
35 party (which third party may, for these purposes, include the Agent or a Lender) (collectively, 
36 "Actions"), whether groundless or otheiWise, and from and against any and all liabilities, losses, 
37 damages and expenses payable by any Indemnitee to any third party (which third party may, for 
38 these pmposes, include the Agent or a Lender) (collectively, "Liabilities") of every nature and 
39 character incurred by or awarded against any such Indemnitee (including the reasonable fees and 
40 expenses of counsel), in each case arising out of this Agreement or any of the other Loan 
41 Documents or the transactions contemplated hereby including, without limitation, (a) any actual 
42 or proposed use by the Borrower of the proceeds of the Loans, or (b) the Borrower entering into 
43 or performing this Agreement or any of the other Loan Documents; provided that the liabilities, 
44 losses, damages and expenses indemnified pursuant to this Section 10.04 shall not include any 

45 liabilities, losses, damages and expenses in respect of any taxes, levies, imposts, deductions, 

53 

010-8392-6426/1/AMERICAS 



CONFIDENTIAL 
Term Loan #7 

Page 60 of 1 02 

1 charges or withholdings, indemnification for which is provided on the basis, and to the extent, 
2 specified in Section 3.09; and provided further, that such indemnity shall not be available as to 
3 any Indemnitee, to the extent that such liabilities, losses, damages and expenses arise out of the 
4 gross negligence, bad faith or willful misconduct of such Indemnitee or any of its Related 
5 Parties. In the event that an Indemnitee shall become subject to any Action or Liability with 
6 respect to any matter for which indemnification may apply pursuant to this Section 10.04 (an 
7 "Indemnity Claim"), such Indemnitee shall give Notice of such Indemnity Claim to the Borrower 
8 by telephone at (561) 694-6204 and also in accordance with the written Notice requirements in 
9 Section10.02. Such Indemnitee may retain counsel and conduct the defense of such Indemnity 

10 Claim, as it may in its sole discretion deem proper, at the sole cost and expense of the Borrower. 
11 So long as no Default shall have occurred and be continuing hereunder, no Indemnitee shall 
12 compromise or settle any claim without the prior written consent of the Borrower, which consent 
13 shall not unreasonably be withheld or delayed (provided that the Borrower shall only be 
14 responsible for the reasonable fees and expenses of one counsel for all Indemnitees taken as a 
15 whole unless any actual or potential conflict of interest between such Indemnitees makes it 
16 inappropriate for one counsel to represent all such Indemnitees, in which event the Borrower 
17 shall be responsible for the reasonable fees and expenses of one additional counsel for each 
18 
19 
20 
21 
22 litigation or other proceeding to which the indemnity in this Section 10.04 applies, such 
23 indemnity shall be effective whether or not the affected Indemnitee is a party thereto and 
24 whether or not the transactions contemplated hereby are consummated. Each Party also agrees 
25 not to assert any claim against any other Party or any of its respective affiliates, or any of its 
26 respective directors, officers, employees, attorneys and agents, on any theory of liability, for 
27 special, indirect, consequential or punitive damages arising out of or otherwise relating to this 
28 Agreement, any Notes as may be issued hereunder, any other Loan Document, any of the 
29 transactions contemplated herein or the actual or proposed use of the proceeds of the Loans 
30 (provided that the foregoing shall not preclude any Indemnitee from seeking to recover the 
31 preceding types of damages from the Borrower to the extent the same are specifically payable by 
32 such Indemnitee to any third party). 

33 Section 10.05. Survival of Covenants. All covenants, agreements representations and 
34 warranties made herein, in the Notes, in any of the other Loan Documents or in any documents 
35 or other papers delivered by or on behalf of the Borrower pursuant hereto shall be deemed to 
36 have been relied upon by the Agent and the Lenders, notwithstanding any investigation 
3 7 heretofore or hereafter made by any of them, and shall survive the making by the Lenders of the 
38 Loans, as herein contemplated, and shall continue in full force and effect so long as any amount 
39 due under this Agreement, the Notes, or any of the other Loan Documents remains outstanding. 
40 All statements contained in any certificate or other paper delivered to the Agent or any Lender at 
41 any time by or on behalf of the Borrower pursuant hereto or in connection with the transactions 
42 
43 
44 
45 
46 
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Section 1 0.06. Assignment and Participations. 

(a) Successors and Assigns Generally. The provisions of this Agreement 
shall be binding upon and inure to the benefit of the Parties and their respective successors and 
assigns permitted hereby, except that the Borrower may not assign or otherwise transfer any of 
its rights or obligations hereunder without the prior written consent of the Agent and each 
Lender, and no Lender may assign or otherwise transfer any of its rights or obligations 
hereunder except (i) to an assignee in accordance with the provisions of Section 10.06(b) or 
Section 10. 06(/), (ii) by way of participation in accordance with the provisions of Section 
10. 06(d), or (iii) by way of pledge or assignment of a security interest subject to the restrictions 
of Section 10.06(e) (and any other attempted assignment or transfer by any Party shall be null 
and void). Other than as specified in Section 9. 05 and Section 10. 04, nothing in this Agreement, 
expressed or implied, shall be construed to confer upon any Person (other than the Parties, their 
respective successors and assigns permitted hereby, and Participants to the extent provided in 
Section 10.06(d)) any legal or equitable right, remedy or claim under or by reason of this 
Agreement. 

(b) Assignments by Lenders. Any Lender may at any time assign to one or 
more assignees all or a portion of its rights and obligations under this Agreement (including the 
Loans at the time owing to it); provided that any such assignment shall be subject to the 
following conditions: 

(i) Minimum Amounts. The amount of the Commitment and the 
principal outstanding balance of the Loans of the assigning Lender subject to such 
assignment (determined as of the date the Assignment and Assumption, made pursuant to 
an Assignment and Assumption Agreement in the form of Exhibit G hereto (the 
"Assignment and Assumption Agreement")), with respect to such assignment is delivered 
to the Agent or, if "Trade Date" is specified in t~t and Assumption 
Agreement, as ofthe Trade Date) shall not be less than- unless each ofthe 
Agent and, so long as no Event of Default has occurred and is continuing, the Borrower 
otherwise consents. 

(ii) Proportionate Amounts. Each partial assignment shall be made as 
an assignment of a proportionate part of all the assigning Lender's rights and obligations 
under this Agreement with respect to the Commitment or the Loans assigned. 

(iii) Required Consents. No consent shall be required for any 
assignment except to the extent required by Section 10.06(b)(i) and, in addition: 

(A) 
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the consent of the Borrower (such consent not to be 
unreasonably withheld or delayed) shall be required unless 
(x) an Event of Default has occurred and is continuing at 
the time of such assignment, or (y) such assignment is to a 
Lender or an affiliate of a Lender which is majority-owned 
and controlled by such Lender or any corporation 
controlling such Lender; and 
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the consent of the Agent (such consent not to be 
unreasonably withheld or delayed) shall be required for 
assignments in respect of the Loans, if such assignment is 
to a Person that is not a Lender or an affiliate of such 
Lender which is majority-owned and controlled by such 
Lender or any corporation controlling such Lender. 

7 (iv) Assignment and Assumption. The parties to each assignment shall 

8 execute and deliver to the Agent an Assi t d As f A t t th •u 1 1, !.1 • 

9 recordation fee of 
10 provided that the Agent may, in its sole discretion, elect to waive 

11 such processing and recordation fee in the case of any assignment. The assignee, if it is 

12 not a Lender, shall deliver to the Agent an Administrative Questionnaire. 

13 (v) No Assignment to Certain Persons. No such assignment shall be 

14 made to (A) the Borrower or any of the Borrower's affiliates or Subsidiaries or (B) to any 

15 Defaulting Lender or any of its affiliates or Subsidiaries, or any Person who, upon 

16 becoming a Lender hereunder, would constitute any of the foregoing Persons described in 
17 this clause (B). 

18 (vi) No Assignment to Natural Persons. No such assignment shall be 
19 made to a natural Person. 

20 (vii) Certain Additional Pavments. In connection with any assignment 

21 of rights and obligations of any Defaulting Lender hereunder, no such assignment shall 
22 be effective unless and until, in addition to the other conditions thereto set forth herein, 

23 the Defaulting Lender or its assignee shall make such additional payments to the Agent in 
24 an aggregate amount sufficient, upon distribution thereof as appropriate (which may be 

25 outright payment, purchases by the assignee of participations, or other compensating 

26 actions, including :fi.mding, with the consent of the Borrower and the Agent, the 

27 applicable pro rata share of Loans previously requested but not funded by the Defaulting 

28 Lender, to each of which the applicable assignee and assignor hereby irrevocably 

29 consent), to (x) pay and satisfy in full all payment liabilities then owed by such 

30 Defaulting Lender to the Agent and each other Lender hereunder (and interest accrued 

31 thereon), and (y) acquire (and fund as appropriate) its full pro rata share of all Loans in 

32 accordance with its Pro Rata Share. Notwithstanding the foregoing, in the event that any 

33 assignment of rights and obligations of any Defaulting Lender hereunder shall become 
34 effective under applicable law without compliance with the provisions of this paragraph, 

35 then the assignee of such interest shall be deemed to be a Defaulting Lender for all 

36 purposes of this Agreement lUltil such compliance occurs. 

37 Subject to acceptance and recording thereof by the Agent pursuant to Section 10.06(c}, 

38 from and after the effective date specified in each Assignment and Assumption 
39 Agreement, the assignee theretmder shall be a party to this Agreement and, to the extent 

40 of the interest assigned by such Assignment and Assumption Agreement, shall have the 

41 rights and obligations of (as applicable) a Lender under this Agreement, and the assigning 
42 Lender thereunder shall, to the extent of the interest assigned by such Assignment and 
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SCHEDULE I 
TO REVOLVING CREDIT AGREEMENT 

LENDER 

Lending Office and Address for Notices for all 
Loans: 
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[•], 2016 

With copies to: 

Ladies and Gentlemen: 

EXHIBIT A TO AGREEMENT 

[Form of Borrowing Notice] 

BoRROWING NonCE 
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The undersigned, FLORIDA POWER & LIGHT COMPANY, a Florida corporation (the 
"Borrower"), refers to the Revolving Credit Agreement, dated as of December 20, 2016(as 
amended or modified from time to time, the "Loan Agreement", the terms defined therein~ 
used herein as therein defined), among the lUldersigned, the Lenders party thereto and -

, as Administrative Agent (the "Agent") and Lender, and hereby 
requests a borrowing of a Loan under the Agreement, and in that connection sets forth below the 
information relating to the borrowing (the "Proposed Borrowing") as required by Section 2.02(a) 
of the Loan Agreement. 

29 (i) The Business Day of the Proposed Borrowing is-----' 

30 (ii) The Proposed Borrowing is a Eurodollar Rate Loan with an initial Interest Period 
31 of ----

32 (iii) The aggregate amolUlt of the Proposed Borrowing is US$ ____ _ 

33 The Wldersigned hereby certifies that the following statements are true on the date hereof, 
34 and will be true on the date of the Proposed Borrowing: 

35 (A) No Default shall have occurred and be continuing or will occur upon the making 
36 of the Proposed Borrowing, and 

A-1 
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(B) Each of the representations and warranties contained in the Loan Agreement, the 
other Loan Documents or in any document or instrument delivered pursuant to or 
in connection with the Loan Agreement will be true in all material respects as of 
the time of the making of the Proposed Borrowing with the same effect as if made 
at and as of that time (except to the extent that such representations and warranties 
relate expressly to an earlier date). 

The proceeds of the Proposed Borrowing should be wire transferred to the Borrower in 
accordance with the following wire transfer instructions: 

Name of Bank: 
Street Address ofBan1c 
City/State/ZIP ofBank: 
ABA Number of Bank: 
SWIFT: 
Name of Account: 
Account Number at Bank: 

{SIGNATURE APPEARS ON 11lE FOlLOWING PAGE} 
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FLORIDA POWER & LIGHT 
COMPANY 

By: ------------------------
Name: 
Title: 

A 
[FPL /- - Revolving Credit -Borrowing Notice- Signature Page] 
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EXHIBIT B TO AGREEMENT 

[Form of Note) 

NOTE 

$25,000,000 
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Dated: December 20, 2016 

FOR VALUE RECEIVED, the undersigned, FLORIDA POWER & LIGHf COMPANY, a 
Florida corporation (hereinafter, together with its successors in title and assigns, called the 
"Borrower"), by this promissory note (hereinafter 
unconditionally promises to pay to the order of 
~ereinafter, together with its successors in 
"Lender"), the principal sum of TWENTY FIVE MILLION 
DOLLARS ($25,000,000), or the aggregate unpaid principal amount of the Loan evidenced by 
this Note made by Lender to Borrower pursuant to the Agreement (as hereinafter defined), 
whichever is less, on the Maturity Date (as defmed in the Agreement), and to pay interest on the 
principal sum outstanding hereunder from time to time from the Effective Date until the said 
principal sum or the unpaid portion thereof shall have been paid in full. 

The unpaid principal (not at the time overdue) of this Note shall bear interest at the annual rate 
from time to time in effect under the Agreement referred to below (the "Applicable Rate"). 
Accrued interest on the unpaid principal under this Note shall be payable on the dates, and in the 
manner, specified in the Agreement. 

On the Maturity Date there shall become absolutely due and payable by Borrower hereunder, and 
the Borrower hereby promises to pay to the Holder (as hereinafter defined) hereof, the balance (if 
any) of the principal hereof then remaining unpaid, all of the unpaid interest accrued hereon and 
all (if any) other amounts payable on or in respect of this Note or the indebtedness evidenced 
hereby. 

Overdue principal of the Loans, and to the extent permitted by applicable law, overdue interest 
on the Loans and all other overdue amounts payable under this Note, shall bear interest payable 
on demand in the case of (i) overdue principal of or overdue interest on any Loan, at a rate per 
annum equal to two percent (2%) above the rate then applicable to such Loan, and (ii) any other 
overdue amounts, at a rate per annum equal to two percent (2%) above the Base Rate, in each 
case until such amount shall be paid in full (after, as well as before, judgment). 

Each payment of principal, interest or other sum payable on or in respect of this Note or the 
indebtedness evidenced hereby shall be made by the Borrower directly to the Agent at the 
Agent's office, as provided in the Agreement, for the account of the Holder, not later than 2:00 
p.m., New York, New York time, on the due date of such payment. All payments on or in respect 
of this Note or the indebtedness evidenced hereby shall be made without set-off or counterclaim 
and free and clear of and without any deduction of any kind for any taxes, levies, fees, 
deductions withholdings, restrictions or conditions of any nature, except as expressly set forth in 
Sectio11 3.10 and Secti011 8. 02 of the Agreement. 

B-1 
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I Absent manifest error, a certificate or statement signed by an authorized officer of Lender shall 
2 be conclusive evidence of the amount of principal due and unpaid under this Note as of the date 
3 of such certificate or statement. 

4 This Note is made and delivered by the Borrower to the Lender pursuant to that certain 
5 Revolving Credit dated as of December 201 by among the Borrower, the 
6 lenders party thereto, and as Administrative Agent and 
7 Lender (such agreement, as , or, or supplemented or amended and 
8 restated from time to time hereafter, as so varied or supplemented or amended and restated, 
9 called the "Agreement"). This Note evidences the obligations of Borrower (a) to repay the 

10 principal amount of the Loans made by Lender to Borrower under the Agreement, (b) to pay 
11 interest, as provided in the Agreement on the principal amount hereof remaining unpaid from 
12 time to time, and (c) to pay other amounts which may become due and payable hereunder as 
13 provided herein and in the Agreement. 

14 No reference herein to the Agreement, to any of the Schedules or Exhibits annexed thereto, or to 
15 any of the Loan Documents or to any provisions of any thereof, shall impair the obligations of 
16 the Borrower, which are absolute, unconditional and irrevocable, to pay the principal of and the 
17 interest on this Note and to pay all (if any) other amounts which may become due and payable on 
18 or in respect of this Note or the indebtedness evidenced hereby, strictly in accordance with the 
19 terms and the tenor of this Note. 

20 All capitalized terms used herein and defined in the Agreement shall have the same meanings 
21 herein as therein. For all purposes of this Note, "Holder" means the Lender or any other person 
22 who is at the time the lawful holder in possession of this Note. 

23 Pursuant to, and upon the terms contained in the Agreement, the entire unpaid principal of this 
24 Note, all of the interest accrued on the unpaid principal of this Note and all (if any) other 
25 amounts payable on or in respect of this Note or the indebtedness evidenced hereby may be 
26 declared to be or may automatically become immediately due and payable, whereupon the entire 
27 unpaid principal of this Note and all (if any) other amounts payable on or in respect of this Note 
28 or the indebtedness evidenced hereby shall (if not already due and payable) forthwith become 
29 and be due and payable to the Holder of this Note without presentment, demand, protest, notice 
30 of protest or any other formalities of any kind, all of which are hereby expressly and irrevocably 
31 waived by the Borrower. 

32 All computations of interest payable as provided in this Note shall be determined in accordance 
33 with the terms of the Agreement. 

34 Should all or any part of the indebtedness represented by this Note be collected by action at law, 
35 or in bankruptcy, insolvency, receivership or other court proceedings, or should this Note be 
36 placed in the hands of attorneys for collection after default, the Borrower hereby promises to pay 
37 to the Holder of this Note, upon demand by the Holder at any time, in addition to principal, 
38 interest and all (if any) other amounts payable on or in respect of this Note or the indebtedness 
39 evidenced hereby, all court costs and reasonable attorneys' fees (including, without limitation, 
40 such reasonable fees of any in-house counsel) and all other reasonable collection charges and 
41 expenses incurred or sustained by the Holder. 
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IN WITNESS WHEREOF, this Note has been duly executed by the undersigned, FLORIDA 
POWER & LIGHT COMPANY, on the day and in the year first above written. 

010-8392-6426/1/AMERICAS 

A 

FLORIDA POWER & LIGHT 
COMPANY 

By: -------------------------
Name: 
Title: 

[FPL /- Revolving Credit - Signature Page- Note] 
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1 EXHIBIT C TO AGREEMENT 

2 [Form of Interest Rate Notice) 

3 

4 INTEREST RATE NoncE 

5 [Date] 
6 

7 
8 
9 

10 
11 
12 With copies to: 
13 
14 
15 
16 
17 
18 
19 
20 Ladies and Gentlemen: 

CONFIDENTIAL 
Term Loan #7 

Page 81 of 102 

21 Pursuant to Section 2. 06 of that certain Revolving Credit Agreement, dated as of December 20, 
22 2016 (as amended or modified from time to time, the "Loan Agreement", the terms defined 
23 ther d), among the undersigned, the Lenders party thereto 
24 and as Administrative Agent and Lender, the Borrower 

25 hereby gives you irrevocable notice of its request to Convert the Loan(s) and/or Interest Periods 
26 currently under effect under the Loan Agreement as follows [select from the following as 
27 applicable]: 

28 • on [ date ], to Convert $[ ] of the aggregate outstanding principal amount 
29 of the Loan(s) bearing interest at the Eurodollar Rate into a Base Rate Loan; [and/or] 

30 • on [ date ], to Convert$[ ] of the aggregate outstanding principal amount 
31 of the Loan( s) bearing interest at the Base Rate into a Eurodollar Rate Loan having an 
3 2 Interest Period of [ ] month( s) ending on [ date ] ; [and/ or] 

33 • on [ date ], to continue $[ ] of the aggregate outstanding principal 

34 amount of the Loan(s) bearing interest at the Eurodollar Rate, as a Eurodollar Rate 
35 Loan having an Interest Period of [ ] month(s) ending on [ date ]. 

36 Any capitalized terms used in this notice which are defmed in the Loan Agreement have the 
3 7 meanings specified for those terms in the Loan Agreement. 
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Very truly yours, 
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FLORIDA POWER & LIGHT 
COMPANY 

By: -------------------------
Name: 
Title: 

[FPL /- Revolving Credit- Signature Page - Interest Rate Notice] 
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EXHIBIT D TO AGREEMENT 

Form of Borrower's Certificate 

* * * 
CERTIFICATE OF 

FLORIDA POWER & LIGHT COMPANY 

December 20,2016 
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This Certificate is given pursuant to that certain Revolving Credit Alllfe~~mtent h .. ~.u<>&•n 

~~ompany (the "Borrower") the Lenders party thereto and 
~as Administrative Agent (the "Agent") and Lender, dated as of December 20, 
2016 (the "Loan Agreement"). Each initially capitalized term which is used and not otherwise 
defined in this Certificate shall have has the meaning specified for such term in the Loan 
Agreement. This Certificate is delivered in satisfaction of the conditions precedent set forth in 
Section 6.01 of the Loan Agreement. 

1. 

2. 

3. 

The Borrower hereby provides notice to the Agent that December 20, 2016 is 
hereby deemed to be the Effective Date. 

The Borrower hereby certifies to the Agent that as of the Effective Date, except in 
respect of the matters described in Schedule 4.04 of the Loan Agreement, there 
has been no material adverse change in the business or financial condition of any 
of the Borrower or any of its Subsidiaries taken as a whole from that set forth in 
the financial statements included in the Borrower's annual report on Form 10-K 
referred to in Section 4. 04 of the Loan Agreement. This representation and 
warranty is made only as of the Effective Date and shall not be deemed made or 
remade on or as of any subsequent date notwithstanding anything contained in the 
Loan Agreement, the other Loan Documents or in any document or instrument 
delivered pursuant to or in connection with the Loan Agreement. 

The Borrower hereby further certifies that as of the Effective Date, the 
representations and warranties of the Borrower contained in the Loan Agreement 
are true and correct in all material respects (except to the extent that such 
representations and warranties expressly relate to an earlier date) and there exists 
no Default. 

(SIGNA lURE APPEARS ON THE NEXT PAGE] 
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1 IN WITNESS WHEREOF, the undersigned has duly executed this Borrower's 
2 Certificate effective as of the date first set forth above. 

3 
4 
5 
6 
7 
8 
9 

10 
11 
12 
13 
14 
15 
16 
17 
18 
19 
20 
21 
22 
23 
24 
25 
26 
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28 
29 
30 
31 
32 
33 
34 
35 
36 
37 
38 
39 
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41 
42 
43 
44 
45 
46 
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A 

FLORIDA POWER & LIGHT 
COMPANY 

By: -------------------------
Name: 
Title: 

[FPL /--Revolving Credit - Signature Page - Borrower's Certificate] 
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2 

3 

4 December 20,2016 
5 
6 
7 
8 
9 

10 
11 With copies to: 
12 
13 
14 
15 
16 
17 

EXHIBIT E TO AGREEMENT 

[Form of Opinion ofBorrower's Counsel] 
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18 
19 Re: Florida Power & Light Company $25,000,000 Revolving Credit Agreement 

20 Ladies and Gentlemen: 

21 This opinion is furnished to you pursuant to Section 6.0J(e) of that certain Revolving 
22 Credit Agreement, dated as of December 20,2016 (the "Agreement"), between Florida Power & 
23 Light the Lenders party thereto from time to 
24 time, and as Administrative Agent (the "Agent") and as 
25 Lender. This opinion is furnished to you at the request of Borrower. Capitalized terms defined in 
26 · the Agreement and not otherwise defmed herein have the meanings set forth therein. 

27 We have acted as special counsel to Borrower, in connection with the documents 
28 described in Schedule 1 attached hereto and made a part hereof (the "Operative Documents"). 

29 We have made such examinations of the federal law of the United States and ofthe laws 
30 of the State of Florida and the State of New York as we have deemed relevant for purposes of 
31 this opinion, and solely for the purposes of the opinions in paragraph 6, the Public Utility 
32 Holding Company Act of 2005 and the Federal Power Act (the Public Utility Holding Company 
33 Act of 2005 and the Federal Power Act and the rules and regulations issued thereunder being 
34 referred to herein as the "Applicable Energy Laws"), and have not made any independent 
35 review of the law of any other state or other jurisdiction: provided however we have made no 
36 investigation as to, and we express no opinion with respect to, any federal securities laws or the 
37 blue sky laws of any state, any state or federal tax laws, or any matters relating to the Applicable 
38 Energy Laws (except for the purposes of the opinions in paragraph 6), the Public Utility 
39 Regulatory Policies Act of 1978, the Energy Policy Act of 2005, or the rules and regulations 
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6 (a) 
7 
8 

9 (b) 
10 

11 (c) 

SCHEDULE I 

TO 

OPINION OF SQUIRE PATTON BOGGS (US) LLP 

List of Operative Documents 

CONFIDENTIAL 
Term Loan #7 
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Revolving Credit Agreement, dated as of December 20, 2016 (the "Agreement"), by and 
between the Borrower, the lenders party thereto from time to time, and Branch Banking 
and Trust Company, as Administrative Agent and Lender. 

2016, made by Borrower and payable to the order of 
m a principal amount of$25,000,000. 

Borrower's Certificate, dated as of December 20, 2016. 
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2 U.S. TAX COMPLIANCE CERTIFICATE 
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3 (For Foreign Lender That Are Not Partnerships for U.S. Federal Income Tax Purposes) 

4 
5 
6 
7 

Reference is hereby made to that certain Revolving Credit Agreement, 
December 20, 2016 (the "Loan Agreement"), between Florida Power & 
"Borrower"), the Lenders party thereto and 
Administrative Agent and Lender (the "Agent"). 

dated as of 
the 

A as 

8 Pursuant to the provisions of Section 3.10 of the Loan Agreement, the undersigned 
9 hereby certifies that (i) it is the sole record and beneficial owner of the Loan(s) in respect of 

I 0 which it is providing this certificate, (ii) it is not a bank within the meaning of Section 
11 881(c)(3)(A) of the Code, (iii) it is not a ten percent shareholder of the Borrower within the 
12 meaning of Section 871(h)(3)(B) of the Code and (iv) it is not a controlled foreign corporation 
13 related to the Borrower as described in Section 881(c)(3)(C) ofthe Code. 

14 The undersigned has furnished the Agent and the Borrower with a certificate of its 
15 non-U.S. Person status on IRS Form W-8BEN-E (or W-8BEN, as applicable). By executing this 
16 certificate, the undersigned agrees that (I) if the information provided on this certificate changes, 
17 the undersigned shall promptly so inform the Agent and the Borrower, and (2) the undersigned 
18 shall have at all times furnished the Agent and the Borrower with a properly completed and 
19 currently effective certificate in either the calendar year in which each payment is to be made to 
20 the undersigned, or in either of the two calendar years preceding such payments. 

21 Unless otherwise defined herein, terms defined in the Loan Agreement and used herein 
22 shall have the meanings given to them in the Loan Agreement. 

23 [NAME OF LENDER] 
24 
25 
26 

27 By: -------------------------
28 Name: 
29 Title: 
30 
31 
32 Date: , 20[ ] 
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EXHIBITF-2 
U.S. TAX COMPLIANCE CERTIFICATE 

(For Foreign Participants 

CONFIDENTIAL 
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That Are Not Partnerships for U.S. Federal Income Tax Purposes) 

Reference is hereby made to that certain Revolving Credit Agreement, 
December 20, 2016 (the "Loan Agreement"), between Florida Power & 
"Borrower"), the Lenders party thereto and 
Administrative Agent and Lender (the "Agent"). 

dated as of 
the 

A 
as 

Pursuant to the provisions of Section 3.10 of the Loan Agreement, the undersigned 
hereby certifies that (i) it is the sole record and beneficial owner of the participation in respect of 
which it is providing this certificate, (ii) it is not a bank within the meaning of Section 
881(c)(3)(A) of the Code, (iii) it is not a ten percent shareholder of the Borrower within the 
meaning of Section 871(h)(3)(B) of the Code, and (iv) it is not a controlled foreign corporation 
related to the Borrower as described in Section 881(c)(3)(C) of the Code. 

The undersigned has furnished its participating Lender with a certificate of its non-U.S. 
Person status on IRS Form W-8BEN-E (or W-8BEN, as applicable). By executing this 
certificate, the undersigned agrees that (1) if the information provided on this certificate changes, 
the undersigned shall promptly so inform such Lender in writing, and (2) the undersigned shall 
have at all times furnished such Lender with a properly completed and currently effective 
certificate in either the calendar year in which each payment is to be made to the undersigned, or 
in either of the two calendar years preceding such payments. 

Unless otherwise defined herein, terms defined in the Loan Agreement and used herein 
shall have the meanings given to them in the Loan Agreement. 

[NAME OF PARTICIPANT] 

By: ------------------------
Name: 
Title: 

Date: _____ , 20[ ] 

010-8392-6426/1/AMERICAS 



CONFIDENTIAL 
Term Loan #7 

Page 96 of 1 02 

1 EXHIBIT F -3 
2 U.S. TAX COMPLIANCE CERTIFICATE 

3 (For Foreign Participants That Are Partnerships for U.S. Federal Income Tax Purposes) 

4 
5 
6 
7 

8 
9 

10 
11 
12 
13 
14 
15 
16 
17 

18 
19 
20 
21 
22 
23 
24 
25 
26 
27 

28 
29 

30 
31 
32 
33 
34 
35 
36 
37 
38 
39 

Reference is hereby made to that certain Revolving Credit Agreement, 

December 20, 2016 (the "Loan Agreement"), between Florida Power & 

"Borrower"), the Lenders party thereto and 
Administrative Agent and Lender (the "Agent"). 

dated as of 
the 

A as 

Pursuant to the provisions of Section 3.10 of the Loan Agreement, the undersigned 

hereby certifies that (i) it is the sole record owner of the participation in respect of which it is 

providing this certificate, (ii) its direct or indirect partners/members are the sole beneficial 

owners of such participation, (iii) with respect such participation, neither the undersigned nor 

any of its direct or indirect partners/members is a bank extending credit pursuant to a loan 

agreement entered into in the ordinary course of its trade or business within the meaning of 

Section 881(c)(3)(A) of the Code, (iv) none of its direct or indirect partners/members is a ten 

percent shareholder of the Borrower within the meaning of Section 871 (h)(3)(B) of the Code and 

(v) none of its direct or indirect partners/members is a controlled foreign corporation related to 

the Borrower as described in Section 881(c)(3)(C) of the Code. 

The undersigned has furnished its participating Lender with IRS Form W-8IMY 

accompanied by one of the following forms from each of its partners/members that is claiming 

the portfolio interest exemption: (i) an IRS Form W-8BEN-E (or W-8BEN, as applicable) or (ii) 

an IRS Form W-8IMY accompanied by an IRS Form W-8BEN-E (or W-8BEN, as applicable) 

from each of such partner's/member's beneficial owners that is claiming the portfolio interest 

exemption. By executing this certificate, the undersigned agrees that ( 1) if the information 

provided on this certificate changes, the undersigned shall promptly so inform such Lender and 

(2) the undersigned shall have at all times furnished such Lender with a properly completed and 

currently effective certificate in either the calendar year in which each payment is to be made to 

the undersigned, or in either of the two calendar years preceding such payments. 

Unless otherwise defined herein, terms defined in the Loan Agreement and used herein 

shall have the meanings given to them in the Loan Agreement. 

[NAME OF PARTICIPANT] 

By: ---------------------------
Name: 
Title: 

Date: ______ , 20[ ] 
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3 (For Foreign Lenders That Are Partnerships for U.S. Federal Income Tax Purposes) 

4 
5 
6 
7 

Reference is hereby made to that certain Revolving Credit Agreement, 
December 20, 2016 (the "Loan Agreement"), between Florida Power & 
"Borrower"), the Lenders party thereto and 
Administrative Agent and Lender (the "Agent"). 

dated as of 
the 

A as 

8 Pursuant to the provisions of Section 3.10 of the Loan Agreement, the undersigned 
9 hereby certifies that (i) it is the sole record owner of the Loan(s) in respect of which it is 

10 providing this certificate, (ii) its direct or indirect partners/members are the sole beneficial 
11 owners of such Loan(s), (iii) with respect to the extension of credit pursuant to this Loan 
12 Agreement or any other Loan Document, neither the undersigned nor any of its direct or indirect 
13 partners/members is a bank extending credit pursuant to a loan agreement entered into in the 
14 ordinary course of its trade or business within the meaning of Section 881(c)(3)(A) of the Code, 
15 (iv) none of its direct or indirect partners/members is a ten percent shareholder of the Borrower 
16 within the meaning of Section 871(h)(3)(B) of the Code and (v) none of its direct or indirect 
17 partners/members is a controlled foreign corporation related to the Borrower as described in 
18 Section 881(c)(3)(C) ofthe Code. 

19 The undersigned has furnished the Agent and the Borrower with IRS Form W-8IMY 
20 accompanied by one of the following forms from each of its partners/members that is claiming 
21 the portfolio interest exemption: (i) an IRS Form W-8BEN-E (or W-8BEN, as applicable) or (ii) 
22 an IRS Form W-8IMY accompanied by an IRS Form W-8BEN-E (or W-8BEN, as applicable) 
23 from each of such partner's/member's beneficial owners that is claiming the portfolio interest 
24 exemption. By executing this certificate, the undersigned agrees that (1) if the information 
25 provided on this certificate changes, the undersigned shall promptly so inform the Agent and the 
26 Borrower, and (2) the undersigned shall have at all times furnished the Agent and the Borrower 
27 with a properly completed and currently effective certificate in either the calendar year in which 
28 each payment is to be made to the undersigned, or in either of the two calendar years preceding 
29 such payments. 

30 Unless otherwise defined herein, terms defined in the Loan Agreement and used herein 
31 shall have the meanings given to them in the Loan Agreement. 

32 [NAME OF LENDER] 
33 
34 

35 By: -------------------------
36 Name: 
37 Title: 
38 
39 Date: , 20[ ] 
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FORM OF ASSIGNMENT AND ASSUMPTION AGREEMENT 

* * * 

ASSIGNMENT AND ASSUMPTION AGREEMENT 

This Assignment and Assumption Agreement (the "Assignment") is dated as of 
the Effective Date set forth below and is entered into by and between [Insert name of Assignor] 
(the "Assignor") and [Insert name of Assignee] (the "Assignee"). Capitalized terms used but not 
defined herein shall have the meanings given to them in the Loan Agreement identified below 
(as amended, the "Loan Agreement"), receipt of a copy of which is hereby acknowledged by the 
Assignee. The Standard Terms and Conditions set forth in Annex I attached hereto are hereby 
agreed to and incorporated herein by reference and made a part of this Assignment as if set forth 
herein in full. 

For an agreed consideration, the Assignor hereby irrevocably sells and assigns to 
the Assignee, and the Assignee hereby irrevocably purchases and assumes from the Assignor, 
subject to and in accordance with the Standard Terms and Conditions and the Loan Agreement, 
as of the Effective Date inserted by the Agent as contemplated below, the interest in and to all of 
the Assignor's rights and obligations under the Loan Agreement and any other documents or 
instruments delivered pursuant thereto that represents the amount and percentage interest 
identified below of all of the Assignor's outstanding rights and obligations under the respective 
facilities identified below (including, to the extent included in any such facilities, letters of 
credit) (the "Assigned Interest"). Such sale and assignment is without recourse to the Assignor 
and, except as expressly provided in this Assignment, without representation or warranty by the 
Assignor. 

28 1. Assignor: 

29 2. Assignee: 
30 
31 

32 3. Borrower: 

33 4. Administrative Agent: 
34 
35 
36 
37 

38 

1 Select as applicable. 

010·8392·6426/1/AMERICAS 

_____________ [and is an affiliate of 
Assignor} [and is a Lender} [and is an affiliate of a 
Lender]1 

Florida Power & Light Company 

administrative 
ing Credit 

Agreement, dated as of December 20, 2016, among the 
Borrower the lenders party thereto from time to time, and 
the Administrative Agent 



2 
3 
4 
5 

[Consented to and] 3 Accepted: 

6 By: ________________________ _ 

7 Name: 
8 Title: 
9 

10 
11 [Consented to: 

12 FLORIDA POWER & LIGHT COMPANY 
13 
14 
15 By: ______________ _ 
16 Name: 
17 Title: ]4 
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Squire Patton Boggs({.;$) LLP 
200 Sooth Biscayne Boulevard 
Suite 4700 
Miam~ Florida3313J 

0 +I 305 511 7000 
f +1305 571 7001 

squirepattonbog_gs.com 
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Re: Florida Power & Light Company $400,000,000 Tenn Loan Agreement 

Ladies and Gentlemen: 

'Ibis opinion is furnished to you pursuant to SecJion 6.0/fel of that certain Tenn Loan 
Agreement. dated as of March 31. 2016 (the .. Agreement"). between Florida Power & Light 

"'""'nnr"~'''"' ("Borrower"). the Lenders party thereto from time to time. and 
Administrative Agent (the "Agent") and as Lender. 'Ibis opinion is 

nrnl<~:h~·r~ to you request of Bo:r:rower. Capitalized tenns defined in the Agreement and not 
otherwise defined herein have the meanings set forth therein. 

We have acted as special counsel to Borrower. in connection with the documents 
described in Schedule 1 attached hereto and made a part hereof (the "Operative Documents"). 

We have made such examinations ofthc federal law of the United States and ofthe Jaws 
of the State of Florida and the State of New York as we have deemed relevant for purposes of 
this opinion, and solely tor the purposes of the opinions in paragr<iph 6, the Public Utility 
Holding Company Act o£2005 and the Federal Power Act (the Public Utility Holding Company 
Act of 2005 and the federal Power Act and the rules and regulations issued thereunder being 
referred to herein as the ;4Applicable Energy Laws"), and have not made any independent 
review of the law of any other state or other jurisdiction: orovided however we have made no 
investigation as to, and we express no opinion v,ith respect to, any federal securities laws or the 
bl\le sky laws of any state~ any state or federal tax laws, or any matters relating to the Applicable 
Energy Laws (except for the purposes of the opinions in paragraph 6}, the Public Utility 
Regulatory Policies Act of 1978, the Energy Policy Acl of 2005, or the rules and regulations 
under any of the foregoing. Additionally, the opinions contained h!!rein shall not be construed as 
expressing any opinion regarding local statutes, ordinances, administrative decisions, or 
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o regarding the rules and regulations of counties, towns, municipalities or special political 
It! subdivisions (whether created or enabled through legislative action at the state or regional 
r level}, or regarding judicial decisions to the extent they deal with any of the foregoing 
8 (collectively, "Excluded Laws"). Subject to the foregoing provisions of this paragraph. the 
q opinions expressed herein are limited solely to the federal law of the United States and the 
10 law of the State of Florida and the State of New York insofar as they bear on the matters 
I\ covered hereby. 

IQ. We have reviewed only the Operative Documents and the other documents and 
I~ instruments described in Schedule II attached hereto and made a part hereof (together with the 
! 4 Operative Documents, the .. Documents") and have made no other investigation or inquiry. We 
15 have also relied~ without additional investigation. upon the facts set forth in the Documents, 
llJ including the representations made by Borrower in the Documents. 

11 In our examination of the foregoing and in rendering the following opinions, in addition 
18 to the assumptions contained elsewhere in this letter, we have, with your consent, assumed 
114 without investigation (and we express no opinion regarding the following): 

3D 
31 

.3:;;J 
B3 
3LJ 
35 

Bt.c 
81. 
58 
3q 

8
HO 

-~1 

(i) the genuineness of all signatures (other than signarures of Borrower on the 
Operative Documents) and the legal capacity of all individuals who executed 
Docurnenls individually or on behalf of any of the panies thereto. the accuracy 
and completeness of each Document submitted for our review, the authenticity of 
all Documents submitted to us as originals, the conformity to original Documents 
of all Documents submitted to us as certified or photocopies and the authenticity 
of the originals <>f such copies; 

(ii) that each of the parties to the Operative Documents (other than Borrower) is a 
duly organized or created, validly existing entity in good standing under the laws 
of the jurisdiction of its organization or creation; 

(iii) the due execution and delivery of the Operative Documents by an parties thereto 
(other than Borrower); 

(iv) that all parties to the Operative Documents (other than Borrower) have the power 
and authority to execute and deliver the Operative Documents1 as applicable, and 
to perform their respective obligations under the Operative Documents, as 
applicable; 

(v) that each of the Operative Documents is the legal, valid and binding obligation of 
each party thereto (other than Borrower), enforceable in each case against each 
such party in accordance with the respective tenns of the applicable Operative 
Documents; 

(vi) that the conduct of the parties to the Operative Documents has complied with all 
applicable requirements of good faith. fair dealing and conscionability; 
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as Administrative Agent and Lender 
March 31,2016 
Page 3 

(vii) that there are no agreements or understandings between the parties, written or 
oral, and there is no usage of trade or course of prior dealing between· the parties 
that wo~.:ld, in either case, define, supplement or qualifY the terms of any of the 
Operative Documents (except as specificaJly set forth in the Operative 
Documents); and 

(viii) that none of the addressees of this letter know that the opinions set forth herein 
are incorrect and there has not been any mutual mistake of fact or 
misunderstanding. fraud. duress or undue influence relating to the matters which 
are the subject of our opinions. 

14 As used in the opinions expressed herei~ the phrase ''to our knowledge refers only to the 
15 actual current knowledge of those attomeys in our finn who have given substantive attention to 
J ll Borrower in connection with the transaction contemplated pursuant to the Agreement (the 
1-1 "Transaction") and does not (i) include constructive notice of matters or information. or (ii) 
18 imply that we have undertaken any independent investigation (a) with any other person inside 
l Q our firm or any persons outside our firm. or (b) as to the accuracy or completeness of any factual 
~ {) representation or other information made or furnished in connection with the Transaction. 
d 1 Furthermore. such reference means only that we do not know of any fact or circumstance 
~d- contradicting the statement that follows the reference, and docs not imply that we know the e ~.3 statement to be correct or have any basis (other than the Documents) for that statement. 

~4 Based solely upon our examination and consideration of the Documents, and in reliance 
::l.5 thereon. and in reliance upon the factual representations contained in the Documents, and our 
;}(1' consideration of such matters of law and fact as we have considered necessary or appropriate for 
;) l the expression of the opinions contained herein. and subject to th~ limitations, qualifications and 
;;>g assumptions expressed herein, we are of the opinion that: 

QQ 1. Borrower is valid1y existing as a corporation under the laws of the State of 
B6 Florida and its status is active. Borrower has the requisite corporate power and authority to 
31 execute, deliver and perform the Operative Documents to which it is a party. 

8;;J 2. The execution, delivery and performance of the Operative Documents 
B 3 entered into by Borrower have been duly authorized by all necessary corporate action of 
3~ Borrower and the Operative Documents to which Borrower is a party have been duly executed 
3 6 and delivered by Borrower. 

3. Each of the Operative Documents to which Borrower is a party constitutes 
a valid and binding obligation of Borrower. enforceable against Borrower in accordance with its 
tenns. 

4. The execution and delivery of the Operative Documents to which 
3Ct Borrower is a party and the consummation by Borrower of the transactions contemplated in the 
L/0 Operative Documents to which Borrower is a party will not conflict with or constitute a breach 8t-tl or violation of any of the terms or provisions of. or constitute a default under (A) the Restated 
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::.> Articles of Incorporation of Borrower. as amended, or the Bylaws, as amended. of Borrower, 

lo assuming that the aggregate principal amount ofthe Loan and all of the unsecured indebtedness 

I of Borrower at any one time outstanding would not e:\ceed the limits set forth in Borrower's 

8 Restated Articles of Incorporation, as amended. (B) any existing federal, New York or Florida 

l\ statute. or any rule or regulation thereunder (in each case other than (i) any Excluded Laws, as to 

I D which no opinion is expressed and (ii) any Applicable Energy Laws, which are addressed in 

1/ paragraph 6 below) of any federal, New York or Florida governmental agency or body having 

1 ~ jurisdiction over Borrower. except where the same would not have a material adverse etTect on 

1.3 the business. properties or financial condition of Borrower. a material adverse effect on the 

j ll ability of Borrower to perfonn its obligations under the Operative Documents or a material 

1.'5 adverse effect on the validity or enforceability of the Operative Documents, assuming that the 

I (1) aggregate principal amount of the Loan and all other applicable indebtedness, equity securities 

I 'J and all other liabilities and obligations as guarantor, endorser or surety of Borrower at any one 

18 time outstanding would not exceed the limits set forth in the FPSC Financing Order, (C) require 

1q any consent, approval, authorization or other order of any federal, New York or Florida court, 

~['regulatory body. administrative agency or other federal. New York or Florida governmental body 

:;;> 1 having jurisdiction over Borrower (in each case other than under (i) any Excluded Laws as to 

~ which no opinion is expressed and (ii) any Applicable Energy Laws, which are addressed in 
~3 paragraph 6 below), except those which have been obtained on or prior to the date hereof and 
:JL.l assuming that the aggregate principal amount of the Loan and all other applicable indebtedness, 

A [)5 equity securities and all other liabilities and obligations as guarantor, endorser or surety of 

'W' ~lD Borrower at any one time outstanding would not exceed the limits set forth in the FPSC 
.;ll Financing Order, (D) to our knowledge, conflict with or constitute a breach of any of the terms 

;)-g or provisions of, or a default under, any material agreement or material instrument to which 

;;)Q Borrower is a party or by which Borrower or its properties are bound (other than the Restated 

~D Articles of Incorporation, as amended of Borrower, or the Bylaws of Borrower. as amended, 

B 1 which are covered pursuant to clause (A) above). or (E) to our knowledge, result in the creation 

3d or imposition of any Lien upon any of the material properties or assets of Borrower pursuant to 

33 the terms of any mortgage. indenture. agreement or instrument to which Borrower is a party or 

8Ll by which it is bound. except as contemplated in any of the Operative Documents. 

5~ 5. Borrower is not an ''investment company .. , as such term is defined in the 

olD Investment Company Act of 1940. 

6. The execution and delivery of the Operative Documents to which 
Borrower is a party and the consummation by Borrower of the transactions contemplated in the 
Operative Documents to which Borrower is a party will not (A) constitute a breach or violation 

by Borrower of any Applicable Energy Law, or (B) require any consent, approval, authorization 
or other order of any U.S. federal regulatory body, administrative agency or other U.S. federal 

governmental body having jurisdiction over Borrower pursuant to an Applicable Energy law. 

The opinions set forth above are subject to the following qualifications: 

A. The enforceability of the Operative Documents may be limited or affected by 
bankruptcy, insolvency, reorganization. moratorium, fraudulent conveyance, fraudulent transfer 
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5 or other laws affecting creditors' rights generally, considerations of public policy and by general 
Lo principles of equity including, without limitation, concepts of materiality, reasonableness, good 
r faith and fair dealing and the possible unavailability of specific perfonnance or injunctive relief, 
8 regardless of whether considered in a proceeding in equity or at law. Without limiting the 
Q generality of the foregoing, we express no opinion concerning: 

\D 
J I 
le? 
13 
l~ 
IS' 
I~ 
J-1 
11< 

(1) any purported waiver of legal rights of Borrower under any of the 
Oper<:ltive Documents, or any purported consent thereunder. relating to the 
rights of Borrower (including, without limitation, marsha1ihg of assets. 
reinstatement and rights of redemption, if any), or duties owing to it, 
existing as a matter of law (including. without limitation, any waiver of 
any provision of the Uniform Commercial Code in effect in the State of 
l\ew York and/or the State of Florida) except to the extent Borrower may 
so waive and has effectively so waived (whether in any of the Operative 
Documents or otherwise); or 

)Q (2) any provisions in any of the Operative Documents (a) restricting access 
;;o to legal or equitable redress or otherwise, requiring submission to the 
~ l jurisdiction of the courts of a particular state where enforcement thereof is 
~~ deemed to be unreasonable in light of the circumstances or waiving any 
;;3 rights to object to venue or inconvenient forum, (b) providing that any e ~c..t other party's course of dealing, delay or failure to exercise any right, 
;)"5 remedy or option under any of the Operative Documents shall not operate 
;;>to as a waiver, (c) purporting to establish evidentiary standards for suits or 
;).l proceedings to enforce any of the Operative Documents, (d) allowing any 
;;>'8 party to declare indebtedness 10 be due and payable, in any such case 
;,;>q without notice, (e) providing for the reimbursement by the non·prevailing 
;)() party of the prevailing party's legal fees and expenses, (t) with respect to 
Bl the enforceability of the indemnification provisions in any of the 
~ Operative Documents that may be limited by applicable laws or public 
.:33 policy, (g) providing that forum selection clauses are binding on the court 
,34 or courts in the forum selected, (h) limiting judicial discretion regarding 
55 t:le detennination of damages and entitlement to attorneys' fees and other 
BID costs, (i) which deny a party who has materially failed to render or offer 
2:>1 performance required by any of the Operative Documents the opportunity 
3 '8 to cure that failure unless permitting a cure would lUlieasonably hinder the 
.3q non-defaulting party from making substitute arrangements for 
40 performance or unless it was important in the circumstances to the non-
4 1 defaulting party that perfonnance occur by the date stated in the 
y ~ agreement, or G) which purport to waive any right to trial by jury. 

W3 B. The foregoing opinions are subject to applicable laws with respect to statutory 
4L\ limitations of the time periods for bringing actions. e 
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'S C. We express no opinion as to the subject matter jurisdiction of any United States 

~ federal court to adjudicate any claim relating to any Operative Documents where jurisdiction 

based on diversity of citizenship under 28 U.S.C. § 1332 does not exist. 

q"8 This opinion is limited to the matters stated herein and no opinions may be implied or 

inferred beyond the matters expressly stated herein. We have assumed no obligation to advise 

l 0 you or any other Person who may be permitted to rely on the opinions expressed herein as 
ll hereinafter set forth beyond the opinions specifically expressed herein. 

l;;t 

13 
IY 

The opinions expressed herein are as of this date, and we assume no obligation to update 

or supplement our opinions to reflect any facts or circumstances which may come to our 

attention or any changes in law which may occur. 

15 This opinion is provided to the addressee for its benefit and the benefit of any Person 

l ~ that becomes a Lender in accordance with the provisions of the Agreement and is provided 

II only in connection with the Transaction and may not be relied upon in any respect by any 

t8 other Person or for any other purpose. Without our prior written consent, this opinion letter 

\ q may not be quoted in whole or in part or otherwise referred to in any document or report and 

9D may not be furnished to any Person (oth~r than a Person that becomes a Lender in 

;;)I accordance with the provisions of the Agreement). 

Very uuly yours. 

~~~(~)u..f 
SQUIRE PATTON BOGGS (US) LLP 

lllD-3208-6074/1/AMEltiCAS 
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OPINION OF SQUIRE PATTON BOGGS (US) LLP 

List ofOpenative Documents 

Term loan Agreement, dated as of March 31, 2016 (the .. 
Borrower, the lenders party thereto from time to time, and 
Administrative Agent and Lender: 

Borrower's Certificate. dated as of March 31, 2016. 
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Squire Patton Boggs (US) UP 
200 South Biscayne Boulevard, Suite 4700 
Miami, Florida 33131 

o +1 305 sn 1000 
F +1 305 577 7001 
squirepattonboggs.com 

3 Re: Amendment No. I to Term Loan Agreement, dated as of September 27, 2016 (the 
C\ & Light Company (the "Borrower"') 
I 0 "'Lender") and as Administrative 
II 

1-J Ladies and Gentlemen: 

l6 This opinion is furnished to you pursuant to Section 4.4 of the Amendment. which amends 

14 that certain Tenn Loan Agreement, dated as of March 31, 2016 (the ''Agreement"), among the 
I') Borrower, the Lender, the other lenders party thereto, and the Agent. This opinion is furnished to 

IUt you at the request of the Borrower. Capitalized terms defined in the Agreement, as amended by the 
1 1 Amendment, and not otherwise defined herein have the meanings set forth therein. 

~ We have acted as special counsel to the Borrower in connection with the documents 
I q described in Schedule 1 attached hereto and made a part hereof (the '"Operative Documents"). 

;JD We. have made such e."<aminations of the federal law of the United States and of the laws of 
;)I the State of Florida and the State of New York as we have deemed relevant for purposes of this 
;):> opinion, and solely for the purposes of the opinions in paragraph 6, the Public Utility Holding 
;;;~:3 Company Act of2005 and the Federal Power Act (the Public Utility Holding Company Act of2005 
~4 and the Federal Power Act and the rules and regulations issued thereunder being referred to herein 
;J S as the "Applicable Energy Laws''), and have not made any independent review of the law of any 
&LP other state or other jurisdiction: provided however we have made no investigation as to, and we 
() 1 express no opinion with respect to, any federal securities laws or the blue sky laws of any state, any 
~J8 state or federal ta"< laws, or any matters relating to the Applicable Energy Laws (except for the 
;::;A(\ purposes of the opinions in paragraph 6), the Public Utility Regulatory Policies Act of 1978, the 
Cf._) Energy Policy Act of 200:5. or the rules and regulations under any of the foregoing. Additionally, 

~I the opinions contained herein shall not be construed as expressing any opinion regarding local 
~ statutes, ordinances, administrative decisions, or regarding the rules and regulations of counties, 

0 3 towns, municipalities or special political subdivisions (whether created or enabled through 

13~ 45 Of!lcfl in 21 Counlries 
3'3 Sqyfte Patton Boggs (US) LLP i3 part of the intemadonallegal practice Squlte Patton~. which ~es worldwide lhr01J911 a number of separaiE! legal 

3l0 entities. 
3 'l PI"IU vlsll Jqulrepattonbow.com for morelftformotlon. 
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l...j legislative action at the state or regional level), or regarding judicial decisions to the extent 

5 they deal with any of the foregoing (collectively, .. Excluded Laws"). Subject to the foregoing 

lD provisions of this paragraph, the opinions expressed herein are limited solely to the federal law 

1 of the United States and the law of the State of Florida and the State of New York insofar as 

8 they bear on the matters covered hereby. 

Q We have reviewed only the Operative Documents and the other documents and instruments 

I 0 described in Schedule II attached hereto and made a part hereof (together with the Operative 

I I Documents, the "Do~uments.,) and have made no other investigation or inquiry. We have also 

I~ relied, without additional investigation, upon the facts set forth in the Documents, including the 

8 representations made by Borrower in the Documents. 

I Y In our examination of the foregoing and in rendering the following opinions, in addition to 

IS the assumptions contained elsewhere in this letter, we have, with your consent, assumed without 

I Ll't investigation (and we express no opinion regarding the following): 

II 
1'8 
10 
t?O 
,91 
a;; 
;)3 

.;>U 
;;;c::; 
;)Ul 
;n 
:;)8 

.;JQ 
30 
31 

j:;l 

63 

~~ 

(i) the genuineness of all signatures (other than signatures of Borrower on the Operative 

Documents) and the legal capacity of all individuals who executed Documents 

individually or on behalf of any of the parties thereto, the accuracy and completeness 

of each Document submitted for our review, the authenticity of all Documents 

submitted to us as originals, the conformity to original Documents of all Documents 

submitted to us as certified or photocopies and the authenticity of the originals of 

such copies; 

(ii) that each of the parties to the Operative Documents (other than Borrower) is a duly 

organized or created, validly existing entity in good standing under the laws of the 

jurisdiction of its organization or creation; 

(iii) the due execution and delivery of the Operative Documents by all parties thereto 

(other than Borrower); 

(iv) that all parties to the Operative Documents (other than Borrower) have the power 

and authority to execute and deliver the Operative Documents, as applicable. and to 

perform their respective obligations under the Operative Documents, as applicable; 

(v) that each of the Operative Documents is the legal, valid and binding obligation of 

each party thereto (other than Borrower), enforceable in each case against each such 

party in accordance with the respeCtive tenns of the applicable Operative 

Documents; 

(vi) that the conduct of the parties to the Operative Documents has complied with all 

applicable requirements of good faith, fair dealing and conscionability; 

(vii) that there are no agreements or understandings between the parties. written or oral, 

and there is no usage of trade or course of prior dealing between the parties that 
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would, in either case, define. supplement or qualitY the terms of any of the Operative 
Documents (except as specifically set forth in the Operative Documents); and 

(viii) that none of the addressees of this letter know that the opinions set forth herein are 
incorrect and there has not been any mutual mistake of fact or misunderstanding, 
fraud, duress or undue influence relating to the matters which are the subject of our 

opinions. 

As used in the opinions expressed herein, the phrase "to our knowledge refers only to the 
actual current knowledge of those attorneys in our firm who have given substantive attention to 
Borrower in connection with the transaction contemplated pursuant to the Agreement (the 
'
4Traosactioo") and does not (i) include constructive notice of matters or information, or (ii) imply 
that we have undertaken any independent investigation (a) with any other person inside our firm or 
any persons outside our firm. or (b) as to the accuracy or completeness of any factual representation 
or other information made or furnished in connection with the Transaction. Furthermore, such 
reference means only that we do not know of any fact or circumstance contradicting the statement 
that follows the reference. and does not imply that we know the statement to be correct or have any 
basis (other than the Documents) for that statement. 

Based solely upon our examination and consideration of the Documents, and in reliance 
thereon, and in reliance upon the factual representations contained in the Documents, and our 
consideration of such matters of law and fact as we have considered necessary or appropriate for the 

expression of the opinions contained herein, and subject to the limitations, qualifications and 
assumptions expressed herein, we are of the opinion that: 

l. 

2. 

3. 

4. 

Borrower is validly existing as a corporation under the laws of the State of Florida 
and its status is active. Borrower has the requisite corporate power and authority to execute, 
deliver and perform the Operative Documents to which it is a party. 

The execution, delivery and performance of the Operative Documents entered into 
by Borrower have been duly authorized by all necessary corporate action of 
Borrower and the Operative Documents to which Borrower is a party have been duly 
executed and delivered by Borrower. 

Each of the Operative Documents to which Borrower is a party constitutes a valid 
and binding obligation of Borrower, enforceable against Borrower in accordance 
with its terms. 

The execution and delivery of the Operative Documents to which Borrower is a 
party and the consummation by Borrower of the transactions contemplated in the 
Operative Documents to which Borrower is a party will not conflict with or 
constitute a breach or violation of any of the terms or provisions of, or constitute a 
default under (A) the Restated Articles of Incorporation of Borrower, as amended, or 
the Bylaws, as amended, of Borrower, assuming that the aggregate principal amount 
of the Loan and all of the unsecured indebtedness of Borrower at any one time 

010·8267-7185/l/AMERICAS 
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outstanding would not exceed lhe limits set fonh in Borrower's Restated Articles of 
Incorporation, as amended, (B) any existing federal, New York or Florida statute. or 
any rule or regulation thereunder (in each case other than (i) any Excluded Laws, as 
to which no opinion is expressed and (ii) any Applicable Energy Laws, which are 
addressed in paragraph 6 below) of any federal, New York or Florida governmental 
agency or body having jurisdiction over Borrower, except where the same would not 
have a material adverse effect on the business, properties or financial condition of 
Borrower, a material adverse effect on the ability of Borrower to perform its 
obligations under the Operative Documents or a material adverse effect on the 
validity or enforceability of the Operative Documents, assuming that the aggregate 
principal amount of the Loan and all other applicable indebtedness, equity securities 
and all other liabilities and obligations as guarantor, endorser or surety of Borrower 
at any one time outstanding would not exceed the limits set forth in the FPSC 
Financing Order, (C) require any consent, approval. authorization or other order of 
any federal, New York or Florida court, regulatory body, administrative agency or 
other federal, New York or Florida governmental body having jurisdiction over 
Borrower (in each case other than under (i) any Excluded Laws as to which no 
opinion is expressed and (ii) any Applicable Energy Laws, which are addressed in 
paragraph 6 below), except those which have been obtained on or prior to the date 
hereof and assuming that the aggregate principal amount of the Loan and all other 
applicable indebtedness, equity securities and all other liabilities and obligations as 
guarantor, endorser or surety of Borrower at any one time outstanding would not 
exceed the limits set forth in the FPSC Financing Order, (D) to our knowledge, 
conflict with or constitute a breach of any of the terms or provisions of, or a default 
under, any material agreement or material instrument to which Borrower is a party or 
by which Borrower or its properties are bound (other than the Restated Articles of 
Incorporation, as amended of Borrower, or the Bylaws of Borrower, as amended, 
which are covered pursuant to clause (A) above), or (E) to our knowledge, result in 
the creation or imposition of any Lien upon any of the material properties or assets 
of Borrower pursuant to the terms of any mortgage, indenture. agreement or 
instrument to which Borrower is a party or by which it is bound, except as 
contemplated in any of the Operative Documents. 

Borrower is not an "investment company", as such term is defmed in the Investment 
Company Act of 1940. 

The execution and delivery of the Operative Documents to which Borrower is a 
party and the consummation by Borrower of the transactions contemplated in the 
Operative Documents to which Borrower is a party will not (A) constitute a breach 
or violation by Borrower of any Applicable Energy Law, or (B) require any consent, 
approval, authorization or other order of any U.S. federal regulatory body, 
administrative agency or other U.S. federal governmental body having jurisdiction 
over Borrower pursuant to an Applicable Energy Law. 
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The opinions set furth above are subject to the follov.i.ng qualifications: 

S A. The enforceability of the Operative Documents may be limited or affected by 
lP bankruptcy, insolvency, reorganization, moratorium, fraudulent conveyance, fraudulent transfer or 
I other laws affecting creditors' rights generally, considerations of public policy and. by general 
8 principles of equity including, without limitatio~ concepts of materiality, reasonableness. good 
~ faith and fair dealing and the possible unavailability of specific performance or injunctive relief, 
I 0 regardless of whether considered in a proceeding in equity or at law. Without limiting the generality 
l i of the foregoing, we express no opinion concerning: 
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(1) any purported waiver of legal rights of Borrower under any of the Operative 
Documents, or any purported consent thereunder, relating to the rights of 
Borrower (including, without limitation, marshaling of assets, reinstatement 
and rights of redemption, if any), or duties owing to it, existing as a matter of 
law (including, without limitation, any waiver of any provision of the 
Uniform Commercial Code in effect in the State of New York and/or the 
State of Florida) except to the extent Borrower may so waive and has 
effectively so waived (whether in any of the Operative Documents or 
otherwise); or 

(2) any provisions in any of the Operative Documents (a) restricting access to 
legal or equitable redress or otherwise, requiring submission to the 
jurisdiction of the courts of a particular state where enforcement thereof is 
deemed to be unreasonable in light of the circumstances or waiving any 
rights to object to venue or inconvenient forum, (b) providing that any other 
party's course of dealing, delay or failure to exercise any right, remedy or 
option under any of the Operative Documents shall not operate as a waiver, 
(c) purporting to establish evidentiary standards for suits or proceedings to 
enforce any of the Operative Documents~ (d) allowing any party to declare 
indebtedness to be due and payable, in any such case without notice, (e) 
providing for the reimbursement by the non-prevailing party of the prevailing 
party's legal fees and expenses, (f) with respect to the enforceability of the 
indemnification provisions in any of the Operative Documents that may be 
limited by applicable laws or public policy, (g) providing that forum 
selection clauses are binding on the court or courts in the forum selected, (h) 
limiting judicial discretion regarding the determination of damages and 
entitlement to attorneys' fees and other costs, (i) which deny a party who has 
materially failed to render or offer performance required by any of the 
Operative Documents the opportunity ·to cure that failure unless permitting a 
cure would unreasonably hinder the non-defaulting party from making 
substitute arrangements for perfonnance or unless it was important in the 
circumstances to the non-defaulting party that perfonnance occur by the date 
stated in the agreement, or 0) which purport to waive any right to trial by 
jury. 
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4::_ B. The foregoing opinions are subject to applicable laws with respect to statutory 
5 limitations of the time periods for bringing actions. 

L(t C. We express no opinion as to the subject matter jurisdiction of any United States 
-1 federal court to adjudicate any claim relating to any Operative Documents where jurisdiction based 
'8 on diversity of citizenship under 28 U.S.C. § 1332 does not exist. 

q 
10 
ll 
18 

This opinion is limited to the matters stated herein and no opinions may be implied or 
inferred beyond the matters expressly stated herein. We have assumed no obligation to advise you 
or any other Person who may be permitted to rely on the opinions expressed herein as hereinafter 
set forth beyond the opinions specifically expressed herein. 

13 The opinions expressed herein are as of this date. and we assume no obligation to update or 
J LJ supplement our opinions to reflect any facts or circumstances which may come to our attention or 
1 0 any changes in law which may occur. 

1~ This opinion is provided to the addressee for its benefit and the benefit of any Person 
n that becomes a Lender in accordance with the provisions of the Agreement and is provided only 
1~ in connection with the Transaction and may not be relied upon in any respect by any other 
JC} Person or for any other purpose. Without our prior written consent, this opinion letter may not 
ec·,be quoted in whole or in part or otherwise referred to in any document or report and may not be 
a 1 · furnished to any Person (other than a Person that becomes a Lender in accordance with the 
;;);:;) provisions of the Agreement). 

Very truly yours, 

S,.....:... ~~< (vs ) u...t' 
SQUIRE PATTON BOGGS (US) LLP 
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:;:~u Sooth RiS\::\\111~: Goukv:lrd 
Suilr 47011 • 
'vlb111i. i·lur1di! DIll 

i) • I 30~ 5?7 70QO 
F 1 I t();\ 5i7 71101 

Re: Fk11idn Power & Light Company $100,000,000 Tt!nn l.uan Agreement 

LJdics :md G..:nth::mcn: 

Thi-; 11pinion b furnished to you pursunnt tl.l .y,·cthm_f.•.IJ I (t'l of that c~:rtain Tcnn l.ll:lll 
1\grccmcnt, Jmcd a~ of iv1arch 3 I. :2016 (tb: '·Agreement"), bctWI!I.'ll Flmiua Power & Light 

a Florida ·'Ho the Lenders purly thereto J"rom Lime to timl.'. ~tnJ 
AuministrJtivc Agcnl (Lhc "Ago:nf') ami :.tS Lender. 

s cpinion is rurn lo you ll[ Ll1c l'C4llCS( of Bormwcr. Capitalized terms d~:lino.:J in the 
i\gr~.;cm..:nt and lllll uthcrwi:;c de tined herein huvc the mcnning,s scl forth therein. 

We have acted a~ special counsel to Borrmvcr, in connection with the llocumcnL-; 
..It. -scribed in Sdll:.clul~ I utluchcd hereto anu mudc ~ pml her~: of (the ··orcrath•e Ducum(.•nts .. ). 

Wo: bnw m::~de such cxruninatiom; of the !i:dcral law ~.,r the Unil<.\d Slates and of the lnws 
of th~:: Stat..: ol' FlodJu anu the :Cilute ul' New York as we hu~·c ucemt:u rdevat11 for purposes or 
this l..lpinillll. uml solely for the purposes llf the opinions in j)UL'U!;JO:tph 6. tlw Public Utility 
Holdin:; Cump:my Act ol' 2005 nmlthc f.'t:d..:ral Pl.lw~r Act (lb~: Public Utility llukling Company 

13 :\cl of 2005 anJ the Fcccrul P~>wer Act and the rul..:s und rc!,!ulotions issucu thereunder ocing 
1 Q refcrr\!d to her(.!in tts lh!! '':\t>plic:tblc Encl",zy Laws''), LJr.d lmve not made any indtZpcndct11 
.;>0 r1.Wkw of !he law •)f nny l)thcr stat!! or l1thcr jurisdicti. . .m: fJ!'!.L':li{~'jj_ hml'evcr we have made no 
;;~ 1 investigation :1!> 10. and we ~xprcss no opinion with r('~p<!Cl lo, any fi::Jcml securities laws Cll' lhc 
;:;;;) blue :-ky luws of :1ny stat I!. uny stulc or lcdcralwx laws. or :.my mailers relilting to the t\pplicablc o3 Energy Lt\VS (except lor the pllr[X1SCS of the opinions in puragrJph 6). the Public Utility aLi R._.~ulalory l'olicic:; Act or 197H. the Em:rg.y Poli~.;y Act of 2005. or th~ ruJcs anJ n:gul:.uion:; 
;)5 umkr any of the ftm:going. Additionally. tb..: opinions C<Jnl..tincd herein shuil not b\! Cllllstrucu as 
O>lo cx;:m:ssing >In)' opinion rcgttrding luca: statutes. on.linum:cs. "dministrutivc tlo..:cisions. or 
;;J 1 rq;arding th¢ ruks ;md rcgulurions ni' counlh.:s. tuwns. municipuliLics or Spl!dnl puluicnl 
~8 :il.Jb<livision:; ( whdht:r crc•ttcd or enubkd through h:gislativc a~: lion at tho::: :Hate or regional 
.;j..\ l·.:vcll. ur n:g:arding judicial dc~.:isions In the extent thcy deal with any M' the l~lrcgoing 30 t~:oilc~·Livc.:ly, .. l~xclude\1 Laws .. ) . .Subject to the l'ort:going provisions 0f this paragr~1ph, til;: 
3 1 upinions cxpn:s.scd herein are limited $Olcly to the t't.:t!:.:ml law of the t:nitctl States <1lld the 
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law of the Stall! of' Florida and the State or New York insofar as they bl.!ar on the m:ntt!rs 
..:over:::d hereby. 

WI! have reviewed only the Opcmtivc DocUI\Kllls and the other documents <UlU 
instn.un(!nts Jescribcd in !'klL~dulf£[1 aLtachcJ hcr~;;tu <llld mad~.: :\ part hereof ttogcth~o:r with the 
Operative Documl!ni.S, the "l>ocumeots") anJ bavc made no olhct' investigation or inquiry. We 
havt: ulso relied. without additimml investigation. upon the tacts set forth in the Documents, 
including the representations made by Dorrowcr in the Documents. 

In l'llr examination of the toregoing and in rcud~ring U1e following opinions. in addition 
!o the :1ssumptions con:aincti elsewhere in this letter. WI! have. witb your consent, nssumcd 
without investigation (and we c:tprel>S no opinion n:gurJing the following): 

(i) the genuineness of :111 sign<ttures (Otl1e1· than signaturt!S of Borrowc:r on the 
Opcmtivc Documents) nncl the legal capacity of <111 individuals who executed 
Iklcurncnt<; individi.Jolly or on be hal r or any or the partks U1Crcto. the accuracy 
and complctenes~ of each Document submittt.'CI for our review, the amhenticity 11f 
:1!1 Documents submith.-d to us as llriginals. the conformity to original Documc111s 
uf :111 Documents submitted to us as ccrtilieJ or photm:opies tmd the authenticity 
ufth..: originals of such copies; 

(iil that each or the parties to the Operative Dot.:UITIClllS (other than Borrower} is a 
duly organizt.-d or created. validly existing cmity in good standing unclcr the laws 
of the jurisuiction ofits org,U1izmion or creation; 

(iii) lh<: due execution and delivery of the Operative Dvcumcnt~ by all purties thereto 
{uther tl!an BolTowcr); 

(iv) that all punics to the Operative Documents tothl.!r than Borrower) hove the p1.1wer 
und authcrity to cxccm\! and deliver the Operative Doculllt:nts. as nppiicable, anJ 
to p..:rlbmt their n..-speetive obligations undt:r the Opcnnivt: Document~, us 
::tpp!kuble; 

( v) that e::tch of the Opl!rntive Documents is the legal. vulid aJ1u bindh1g obJig::nion of 
.;oudt party thereto (uther th:m 13\lrrower). entorccublc in ~;ach case aga.insl each 
:>ueb purty in aceurd:mce with th¢ respective terms of the applicable Operative 
Documents: 

(vi) that the ~nnduct ofthc purtics to the Operative Oncuments has complied with all 
~1pplkublc n.:quir~mcnts or good lailh. J~tir J\!aling ami cunscionubility; 

(vii) that there :1rc no ag.r<:.'t!ments Qr understandings betw~cn the parties. written or 
111~11. :u1J there is no u:myl! ot' trnde or course 1>f prior dl!:tling between th<.· parties 
that wuuld. in cithc:r case, ddine.·~llpplcmcm ur qualify the tc.nns ~11· any of the 
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Op..:r:llivc Docum~·nts li!Xcer:t a.~ specilkully st:l li1rth m the Opt!rutivc 
DllCltmcnL-;): and 

[Viii) that 0Cll1t! of the addressees of this letter know thill the <lpiniollS SCI lorth hcrdn 
;;rc incmrcct and Lhcr..: h:ts not bcl!n any mutu"l mistukt!- of l'a..:l 1.1r 

misunderstanding, fr.u:.d, duress or UlldUe intlUC!lCC relating tO the 11Hlth.::r.; which 
.:~rc the su:~ject of Ollr lipinion!:l. 

II t\s used in the opinions cxprcsscJ hcrdn. the phrase ·'to <Jlll' knowlcJgc refers only tll the 
/;) ~l..:t~t:JJ ..:urrcnt know!cJgc ot" th1>SJ.: attorr.cys ill our linn who have given substantive <lllentiun lll 
t3 [l,)rmwcr in connection with the tmn:mction ~:ontcmplatetl pursuant to the Agreement (the 
ILl "Tran:mction") anJ J1lCS not (i) indudc eonslructivo,; notice of nmth.:l'!l or inlimnution. cr (ii) 
1 ') imply Lhm we havc LUl1.krtakcn any independent investigation ial with :my other p~.:rsun insiJc 
ILP llllr finn or auy persons ouL-;iJe uur linn, or I b) as to the accuracy or comph:tcncss of any l'acrual 
(1 rcprcs.:nli!tion ur other information mad\! or turni;;hcd in connccthm with the Tr:tmmcliun. 
18 Furthermore. such rc:rcrcncc mcons only that we do not know of uny tact or circumstuncc 1q contradit:ting the Sl\llenJCnl thal follows Lh\.• reference. and docs nut imply that we kn(lW th~ 

dD stulcrncm to be correct nr have any busi$ (otl1cr thnn the Documents) for Lhat statement. 

;;>I Ikls~J solely upcn uur t!Xumin.nion ~md considct·ation 1>f th.: Documli:nts. and in rcliuncc 
;)d thctcou, omi in n.:lian,;c upun the Ht..:lual rcprcscnt.ution::; contained in the Do..:umcnts. and uw· 
.;13 consid~.:tuLion or ~uch mu1te1,: of law uncl llll!t us we have ,;onsidcrt:d ncccs::ary tlr apprnpriore for 
§lY. thc expression ol'thl! opinions cnnwinccl herein. and subjc~;lto the limitations, qualiJic:ttions and 
~ assumptions cxprcsscu herein. we :u·c \.lfth..: opittion that: 

;;':to l. BtlrTO\ .. cr is v~Iidly existing as u corporation under the laws of the Stare of 
~~ Florida and its status is active. Borrower h:Lo.; 1hc requisite curporalc powct· !IJU.I illlthl~rity Lo 
dO l!xccute. deliver am.l rer!brm lht' Operntivl! Oocllmcnts lu which it is n party. 

6>4 2. The l!xccution. (kliwry and pcrlbmluncc of the Operative Documents 
!3J) cnt~rcd imo hy Bnn·owcr have bL·cn duly authorized by :1!1 necessary corporate action of 
Bl 13,,rnnvcr and the Operative Documents h.) which 13onowcr is a parly have been duly executed 
~ nnd delivered by 13orr0\'icr. 

83 J. Ea.ch of the Operative DocumcnLc; lo which Rlmo·-vcr is a parly constitutes 
eJ.l .1 valid and binding oblig.<lti(m ot' Uorrower. enforecahlc :tgainst Borrower in accordance wi1h its 
,35 :1.!fll1S. 

C/..o 4. Th~.: c.:xt·cution and deliver; nt' the Opemtivc Documents ll) which 
B l Horro•.vcr is ~~ party anti tho,; consummation by B1lrmwcr of rhe tr.msactions ~.:omcmpl"h.:J in the: 
58 Opc:rativc Do~.:unH:nts to which UntTowcr is ii p:my •viii mH Clll111icl with or constitut.: •1 brt.:a~.:h 
3Q l~r violation nf :tny of th.: l~rms ur provision:; of. ur cunstitulc a dciuult unJer lA.) the Restated 
L.JO .. \rtid~s of fm:urporatio.l or Borruw..:r. ll:! Ul11o;!lld~d. nr !he Byhws. us UllH.!!lded. of Borruwt:r. 
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a:~sumiug that the uggrc~atc principul amount of the Loan nnd all of' the unsecured ind~btcdness 
of Borrowec al any one time umst:lJH.ling would not cxcceli the limits set l(lflh in Bocrowt:r's 
Restated Articles of [ncorpomlion. as •mu.:nded. tB) any existing li.:dcrn!. New York ot· Flotidu 
:-Httutc. or <my rule or rc!!ulalion thereunder (in each case other tlnm (i) any Excluded Laws. as to 
which no t1pinion is c:q,rc:;scd and (ii) ~my Applicable Eneigy Laws. which uri! :tJdrcssed in 
p<tragraph ll bdow) of any fcdeml. New York or l~lurida governmental agt;ncy or body having 
jurisdiction over 13onowcr, except where the. same \Vould not have a mah:rinl auvcrsc ctTcct on 
tht! business. properties or financial condition of norrowct .. a mateda! adverse cm:~.:t on the 
~1hiliLy of Bornnwr lo perfnrm its obligathms under the Oper:tlivc Documcms N t\ material 
adverse effect on th..: validity or t.'nll.,rccability 11f the Operative Documents. as:mming that the 
<lggrcgatc ptincipul amount of the Loan and all other upplicablo.! ind~btcdncss. equity s~curilics 
and nil llthcr li:lbilitics and obliguuons ns guaruntot·, endorser or surety of Borrower at any on..: 
time mttstnnding would not cxccctl the limits set l(>rth in the FPSC Financing Order. ((.) r~!tJttin: 
any consent. :~pprov:JI. authorization or <Jlhcr tlrdcr nf :1ny lct.h.:ral. New York or Fluridu court. 
rcg,ulatory body. w.lmini:nrntivc ag~ncy m· other fcdl!rcll. Nc::w York tlr Florida governmental body 
having jurisdiction over Borrower lin each case other than under Ci) any E:<cludcd l.aws ns to 
which no opinion i~ ~"pressed aml (il) any Applicable En~r)!y Laws, which an: uddrcsscd in 
p:.w:1graph 6 below), except those which have been obmin~d on ur prior lu th~ t.latc hereof and 
as:-;uming th:tt the nggl\.>gatc principRI amount ()f the Loan und nil (llhcr i.lpplicabk indcbtct.lncss. 
~:quhy :>l.'Curilics and ull other liubilhh.:s und obligatilms as gum'!mor. endorser 01· surety uf 
Bon-ower at :Jily nne time ouLo.;[;utding would nul e;~ceed the limits scl ll:nh in the: FPSC 
l:inancing Order. lDlt~J our knowh:dgc. conllicl with or constitute a hrcach or' nny llf Lhc terms 
or provisitlns of. or ~~ tlcl':lult under, any mnt..:rial ugrcemcnl ot· matcri:ll instrument to which 
llorrowcr is a parly or by which !3orrower or iL-; properties an; bound ltllhcr than the Rcstntcd 
t\nides of lncorporatkn. as amended or Borruwct·. or the Bylaws or Borrower. as amended. 
whkh arc covered pursuant to cl:!usc (A) above), ot· CEl to our knowktlge. result in the creation 
or hnpo::;hion ol' uny Lien upon ~my or the material propcrrks or assets of Borrower pursuant to 
the t..:nns of any mortgag~. ind.::tHurc. Ub'l"t!~llll!lll or instrutnt'nt ro which Borrowl:!r is a party or 
by which it is bound. c:>:I.:I!Jli ~~s contemplated in :my ofthc Opcr:nive Doctm1~::nls. 

5. Borrower is nol un ·'investment company'', as such tcmt is dctincd in the 
lnvt::)tment Cumrany A;t of 1940. 

(). '11lc execution aud Jdivcry or the Operative DocUtllo.!llL'i {I) which 
Bormwc1' is a party •tnd rho consmnm:.llion by Bonower ol' the transactions comcmpl:.ucd in the 
Operative Docum~.:nt.s to which Borrower is a p<~rty wi II not IAJ conslilULC u hrcllcll o1· viobtiou 

by Borrmvcr uf any t\p:Jiicablc Energy Law, or (B) require uny con::t:lll, opproval. authorir.aliou 
~lr other order of any U.S. federal regulatory body. udminisrrativc agency or mh.:r ll.S. ledcr;\l 
govermncnlal body h~tvingjurisdictinn ov~r l31.xrowcr pursu:ua l\l nn Applkoble Energy Law. 

The opinhm~ ~ct iorth above an: subject Lo the tolluwing qualilicathms: 
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5 .\. The cntl1rCI!abilily of the Operative Documents may be limited l1l' :1lfectt.:d by 
lt bankrupt<.::.·. insolvency. rcorlt~tniz~llion, tnoratllrium, fraudulent convt:y;mcc, 1'i·aurJulcnL trans let· 
{ 0r cth.::r laws aiTccting. c~~Jitors' righ1s generally, considerations of public policy :.md hy gcn~ral 

C~\ principles or equity including. without limitation. concepts or materiality. rcaSl'mabkncss. gnl}d 
f;~ith and fair dealing and the fll1ssiblc unavailability ofspecilic pcrtonn:.Inc~ or injunctiv~ rdicf, 

J 0 rugardless or whether considered in a proceeding in equity or at la·.v. Vv'ithout limiting the 
t I g •. meralily oftbc tbregoiog, we ~xpress no opinion conct!rning: 
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(2) 

any purporld waiver of k,;:1l rights of l3crrowcr under any of the 
Opcrativr.: Documr.:ms, or ;.~ny purportcJ ~onscnl th~:t>.:umkr. n:hlling to thl: 
right$ ot' Burrowr.:r (iududing. withom limil<tlion, marshaling of 'tsst:ts, 
rc:llliWterncnt nnd rights of rl:ucmption. if any). ur Julies owing to il, 
existing as a matter of law t,induding., without limitation. any wuivt:r of 
any· provision oi' the Uniform Commercial CoJe in cnccL in thl! Stulr.: ol' 
New York andior the State of rlorida) except to lhc extent Lh>rrowt:r n1>1Y 
~o waive and has cffcctivdy so waiv~.'l.l (whether in any of the Oper:~tiv~ 
DocumcnL'i or othc:nvise): or 

nny provisions in any of the Opcrutivc Ducumcnt:; (n) rc:aricting access 
ll) legal or cquilllblc rcdr~'S:! or olhcf'\visc, t'CllUiring submi:-:si1ln to the 
jurisdh:tiOll of thl! courts or ;I purticui;JI' slalc •.vhcru ~nlorccmcnt Lhcrcuf is 
u~-cmcu lo be unrca:mn:tblc in iight ur the drcum~tJncc~ or wnivill;,! nny 
rig,hts to object to venue or inconvenient forum, (h) providing Lhut <lilY 
other party's course or d~aling, cl...:luy nr lnilurc lo cx.:rcisc :.lily right. 
tcmcdy ot· oplil)n untkr any of the Opermivc Docum<!nls shall nul \lpcralc 
a:;; a waivct·. fc) purporrin3 to establish cvidcntiut-y ~tnndarJs fot· suits or 
ptocccdings lo cnlorcc any of the Otxrativc Dllcum¢nts, (J'I allowing any 
r~rty to declare imkhtcdncs::; to be duu und puy3bh:, in any such cusc 
withoul nolkc, (c) providing lor th:: rcimbt1r~cmc11l by the nun-prevailing 
p~ti)' \)f the prevailing pmiy's legal lees ant.! expenses, (t) with rcsp..:ct h> 

the enlorccabi!ity of !he inJcmuilic:Jtiuu pru\·isions in <lilY ul' the 
O!)Crativc Dllcumenls lhat may be limited by applicable laws or public 
pclicy. (g) providing thm thrum seh.:ctiou cktuscs arc binding on the.• com'l 
or courts in the tomm S\:!kctcd. (h) limiting juJkial discrl!tion rc!,larding 
the dctcrmin!!tion of damages und entitlement w attom~ys' lb::; und otht:r 
cos~s. (iJ which deny a party who has mntcrktlly 11dlcd io render or o11br 
pcr!orman<.:r.: n:quin:d by any of lhc Operative IJccum~nts the oppnrtunity 
to cure 1h~1t tailurc unless permitting a cure woulu unreasonably hinder lhl! 
nun-dcthullh1g party from making :oub~litlllc arrangements tor 
pcnimmmcc or unless it was important in the drcum:ot~mccs to the nnn· 
dclnulling rany that pcrfonnancl! occur by the Jatt: st~Lcd in the 
a~rccmcnl. or (j) \vhich pt11'1X)t1 t\) waive uny righllotli:tl hy jury. 
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B. The fort>going opini\)ns :tr~Z subjt.:ct to applkablc laws with rcspe-=t tu statutory 
limitations oJ f the ti lllt! periods t~r bringing actions. 

C. We express no opinion as to the subject matter jurisdiction of any Unit~J Stmes 
f.:Jcral cuun to adjudicate any claim relating to any Operative Documcncs where jurisdiction 
based on diversity of citizenship ur.<.ier :!a { I.S.C. § 1332 does not c>:ist. 

Thi:; opinion is !imitcd to the mallcr::; stated herein and no opiniuns may be implicJ or 
infcrrcJ bcy0nd the matters expressly stated herein. We hav~ nssum~:d nu obligation to c1dvisc 
y~1u or ,my Oibcr Person who may be pcm1illt.:d to rely on tho.: opinions cxprcsscJ herein :.~s 
bct·cinaltcr set forth bcytmJ the opinions spccitkally expressed herein. 

The opinions exprusseJ herein an:: as u f this date. and we :.tssum.: no ublignlion tt' upuatc 
or supplement our opinions to reflect any facts or circumst~lllces whid1 may come to tHu· 
attention or any changes in law which moy occur. 

\I This opinion is provided to thl.! ~uurcsscc for its bene tit and thl! b~:nclit of uny Pct·snn 1'3 that becomes a Lender in uccun.lancc with tho.: provisions of the Agrccml!nt <llld is providcll 
\Q nnly in Ct'mncction wilh the Trnnsncthm and may nol be relied upon in Jny respect by any 
;;JO other Pcr!i\.lll lll' for any other purposl.!. Without our pl'ior written consent. this opinion letter 
.;ll n1uy not be yuott:d in whole nr in pan or otherwise rcfcrrecl to in tmy document or rep on anti 
C>'d may not be furnishl!d Lo any PcrS\lll I otht>r than a Person rhut becomes a Lend a in 
d-3 uccordancc.: with the prlwisions u l' the Agrccml!nl). 

V~'I'Y truly YOUI'S, 
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Term Lonn Agreement,. dated as of Morch 31, 2016 (the "A-_reemenf') bv and amon A
~he lenders pm1y thereto from time ro time, nnd 
.-;as Administrative Agent and Lender. 

Oorrowcr':; Ccrriticatc, dated :JS of i\<fo.rch 31, 2016. 
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Squire Patton Boggs {US) LLP 
200 South Biscayne Boulevard. Suite 4700 
Miami, Florida 33131 

0 +1 305 577 7000 
F +1 305 577 7001 
squirepattonboggs.com 

Re: Amendment No. 1 to Term Loan Agreement. dated as of August 26, 2016 (the 

Ladies and Gentlemen: 

Power & Light Company (the ·'Borrower") and 
Lender (the .. Lender") and as Administrative 

This opinion is furnished to you pursuant to Section 4.4 of the Amendment. which 
amends that certain Term Loan Agreement dated as of March 31. 2016 (the ''Agreement"), 
among the Borrower. the Lender, the other lenders party thereto. and the Agent. This opinion is 
fumisht!d to you at the request of the Borrower. Capitalized tenns defined in the Agreement. as 
amended by the Amendment. and not otherwise defined herein have the meanings set forth 
therein. 

;) 1 We have acted as special counsel to the Borrower. in connection with the documents 
&d described in Schedule I attached hereto and made a part hereof (the ·•operative Documents''). 
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We have made such examinations of the federal law of the United States and ofthe laws 
of the State of Florida and the State of New York as we have deemed relevant for purposes of 
this opinion, and solely for the purposes of the opinions in paragraph 6. the Public Utility 
Holding Company Act of 2005 and the Federal Power Act (the Public Utility Holding Company 
Act of 2005 and the Federal Power Act and the rules and regulations issued thereunder being 
referred to herein as the "'Applicable Energy Laws"), and have not made any independent 
review of the law of any other state or other jurisdiction: provided however we have made no 
investigation as to, and we express no opinion \\-ith respect to. any federal securities laws or the 
blue sky laws of any state, any state or federal ta.x laws, or any matters relating to the Applicable 
Energy Laws (except for the purposes of the opinions in paragraph 6), the Public Utility 
Regulatory Policies Act of 1978. the Energy Policy Act of 2005. or the rules and regulations 

45 Offices In 21 Countries 
Squire Patton B099$ (US) LLP Is pan or lhe interna6onallegal prac;iee Squire Patten Boggs, whidl operates worldwide through a number of separate 
legal entitles. 
Please visit squirepattonboggs.com for more infonnation . 
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4_ Regulatory Policies Act of 1978. the Energy Policy Act of 2005, or the rules and regulations 5 under any of the foregoing. Additionally, the opinions contained herein shall not be construed as 
1.r expressing any opinion regarding local statutes, ordinances. administrative decisions. or r regarding the rules and regulations of counties, to"'-'"'S. municipalities or special political 8 subdivisions (whether created or enabled through legislative action at the state or regional 
Q level). or regarding judicial decisions to the extent they deal with any of the foregoing 
10 (collectively. '"Excluded Laws"). Subject to the foregoing provisions of this paragraph, the 
II opinions expressed herein are limited solely to the federal law of the United States and the 
ld law of the State of Florida and the State of New York insofar as they bear on the matters ) 3 covered hereby. 

14 We have reviewed only the Operative Documents and the other documents and 
IS" instruments described in Schedule II attached hereto and made a part hereof (together with the 
ll.O Operative Documents. the ·'Documents") and have made no other investigation or inquiry. We 
II have also relied, without additional investigation, upon the facts set forth in the Documents. 
I~ including the representations made by Borrower in the Documents. 

1q In our examination of the foregoing and in rendering the following opinions. in addition 
J{) to the assumptions contained elsewhere in this letter, ""e have, \\.ith your consent, assumed 
81 without investigation (and we express no opinion regarding the follo'-\ing): 

;)';). 
.;)3 

a4 
.;J5 
(;ll,o 
;;)( 

;;>'8 

~q 

80 
31 

Qd 
.33 

34 
8:5 
o<.o 
37 

3o 
5Q 
40 
41 

(i) the genuineness of all signatures (other than signatures of Borrower on the 
Operative Documents) and the· legal capacity of all individuals who executed 
Documents individually or on behalf of any of the parties thereto, the accuracy 
and completeness of each Document submitted for our review, the authenticity of 
all Documents submitted to us as originals, the conformity to original Documents 
of all Documents submitted to us as certified or photocopies and the authenticity 
of the originals of such copies; 

(ii) that each of the parties to the Operative Documents (other than Borrower) is a 
duly organized or created, validly existing entity in good standing under the laws 
of the jurisdiction of its organization or creation; 

(iii) the due execution and delivery of the Operative Documents by all parties thereto 
(other than Borrower): 

(iv) that all parties to the Operative Documents (other than Borrower) have the power 
and authority to execute and deliver the Operative Documents, as applicable, and 
to perfom1 their respective obligations under the Operative Documents, as 
applicable; 

(v) that each of the Operative Documents is the legal. valid and binding obligation of 
each party thereto (other than Borrower). enforceable in each case against each 
such party in accordance with the respective terms of the applicable Operative 
Documents; 

010-S260-99l9/1JAMEIUCAS 
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that the conduct of the parties to the Operative Documents has complied with all 

applicable requirements of good faith. fair dealing and conscionability; 

that there are no agreements or understandings between the parties, \vrltten or 

oraL and there is no usage of trade or course of prior dealing between the parties 

that would. in either case, define, supplement or qualify the tenns of any of the 

Operative Documents (except as specifically set forth in the Operative 

Documents): and 

(viii) that none of the addressees of this letter know that the opinions set forth herein 

are incorrect and there has not been any mutual mistake of fact or 

misunderstanding. fraud. duress or undue influence relating to the matters which - . -
are the subject of our opinions. 

I CS' As used in the opinions expressed herein, the phrase ""to our knowledge refers only to the 

Ill' actual current knowledge of those attorneys in our finn who have given substantive attention to 

\1 Borrower in connection with the transaction contemplated pursuant to the Agreement (the 

I~ '"Transaction") and does not (i) include constructive notice of maners or information, or (ii) 

I Q imply that we have uncertaken any independent investigation (a) w·ith any other person inside 

..?0 our firm or any persons outside our firm. or (b) as tO the accuracy or completeness of any factual 

:;:; 1 representation or other information made or furnished in connection with the Transaction. 

aa Furthermore, such reference means only that we do not know of any fact or circumstance 

.:::>3 contradicting the statement that follows the reference. and does not imply that we know the 

;;l.L\ statement to be correct or have any basis (other than the Documents) for that statement. 

;;>) Based solely upon our examination and consideration of the Documents, and in reliance 

fl(O thereon. and in reliance upon the factual representations contained in the Documents, and our 

9 7 consideration of such matters of Jaw and fact as we have considered necessary or appropriate for 

~8 the expression of the opinions contained herein. and subject to the limitations, qualifications and 

aQ assumptions expressed herein. ~-e are of the opinion that: 

3o l. Borrower is validly existing as a corporation under the laws of the State of 

51 Florida and its status is active. Borrower has the requisite corporate power and authority to 

0 ~ execute. deliver and perfonn the Operative Documents to which it is a party. 

3.3 2. The execution. delivery and performance of the Operative Documents 

B~ entered into by Borrc;>wer have been duly authorized by all necessary corporate action of 

3 '5 Borrower and the Operative Documents to which Borrower is a party have been duly executed 

8<D and delivered by Borrower. 

31 3. Each of the Operative Documents to which Borrower is a party constitutes 

8 (5 a valid and binding obligation of Borrower, enforceable against Borrower in accordance with its 
3 C, terms. 

010-8260·9939{l/AMERICAS 
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4. The execution and delivery of the Operative Documents to which 
Borrower is a party and the consummation by Borrower of the transactions contemplated in the 
Operative Documents to which Borrower is a party will not conflict \vith or constitute a breach 
or violation of any of the terms or provisions of. or constitute a default under (A) the Restated 
Articles of Incorporation of Borrower. as amended. or the Bylaws, as amended. of Borrower. 
assuming that the aggregate principal amount of the Loan and all of the unsecured indebtedness 
of Borrower at any one time outstanding would not exceed the limits set forth in Borrower's 
Restated Articles of Incorporation, as amended, (B) any existing federal, New York or Florida 
statute. or any rule or regulation thereunder (in each case other than (i) any Excluded Laws. as to 
which no opinion is expressed and (ii) any Applicable Energy Laws. which are addressed in 
paragraph 6 below) of any federal. New York or Florida governmental agency or body having 
jurisdiction over Borrower, except where the same would not have a material adverse effect on 
the business. propenies or financial condition of Borrower. a material adverse effect on the 
ability of Borrower to perform its obligations under the Operative Docwnents or a material 
adverse effect on the validity or enforceability of the Operative Documents, assuming that the 
aggregate principal amount of the Loan and all other applicable indebtedness, equity securities 
and all other liabilities and obligations as guarantor, endorser or surety of Borrower at any one 
time outstanding woulc not exceed the limits set forth in the FPSC Financing Order, (C) require 
any consent. approval, authorization or other order of any federal. New York or Florida court. 
regulatory body, administrative agency or other federal, New York or Florida governmental body 
having jurisdiction over Borrower (in each case other than under (i} any Excluded Laws as to 
which no opinion is expressed and (ii) any Applicable Energy Laws. which arc addressed in 
paragraph 6 below), except those which have been obtained on or prior to the date hereof and 
assuming that the aggregate principal amount of the loan and all other applicable indebtedness, 
equity securities and all other liabilities and obligations as guarantor, endorser or surety of 
Borrower at any one time outstanding would not exceed the limits set forth in the FPSC 
Financing Order, (D) to our knowledge, conflict with or constitute a breach of any of the tenns 
or provisions of, or a default under. any material agreement or material instrument to which 
Borrower is a party or by which Borrower or its properties are bound (other than the Restated 
Articles of Incorporation, as amended of Borrower, or the Bylaws of Borrower, as amended, 
which are covered pursuant to clause (A) above), or (E) to our knowledge, result in the creation 
or imposition of any Lien upon any of the material properties or assets of Borrower pursuant to 
the tenns of any mortgage. indenture. agreement or instrument to which Borrower is a party or 
by which it is bound, except as contemplated in any of the Operative Documents . 

5. Borrower is not an "investment company", as such term is defined in the 
Investment Company Act of 1940. 

Yo 6. The execution and delivery of the Operative Documents to which 
4 I Borrower is a party and the consummation by Borrower of the transdctions contemplated in the 

4d Operative Documents to which Borrower is a party will not (A) constitute a breach or violation 
LJ3 by Borrower of any Applicable Energy Law, or (B) require any consent, approval, authorization 

l/ Y or other order of any U.S. federal regulatory body, administrative agency or other U.S. federal 
LIS"" governmental body ha,·ingjurisdiction over Borrower pursuant to an Applicable Energy Law. 

01()-8260·9939/l/AMERICAS 
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4 
The opinions set forth above are subject to the following qualitications: 

.5 A. The enforceability of the Operative Documents may be limited or affected by 
lc bankruptcy. insolvency. reorganization, moratorium. fraudulent conveyance. fraudulent transfer 

or other laws affecting creditors • rights generally. considerations of public policy and by general 
principles of equity inch.:ding. without limitation, concepts of materiality. reasonabh~ness. good 
faith and fair dealing and the possible unavailability of specific performance or injunctive relief. 
regardless of whether considered in a proceeding in equity or at law. Without limiting the 
generaliLy of the foregoing. we express no opinion concerning: 
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(2) 
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any purported waiver of legal rights of Borrower under any of the 
OJ:erarivc Documents. or any purported consent thereunder. relating to the 
rigJ1[s of Borrower (including. without limitation. marshaling of assets, 
reinstatement and rights of redemption. if any). or duties owing to it, 
existing as a matter of law (including, -without limitation, any waiver of 
any provision of the Uniform Commercial Code in effect in th~ Stare of 
New York and/or the State of Florida) except to the extent Borrower may 
so waive and has effectively so waived (whether in any of the Operative 
Documents or otherwise): or 

any provisions in any of the Operative Documents (a) restricting access 
to legal or equitable redress or otherwise. requiring submission to the 
jurisdiction of the courts of a particular state where enforcement thereof is 
deemed to be unreasonable in light of the circumstances or waiving any 
rights to object to venue or inconvenient forum. (b) providing that any 
other party's course of dealing, delay or failure to exercise any right, 
remedy or option under any of the Operative Documents shall not operate 
as a y,.aiver, (c) purporting to establish evidentiary standards for suits or 
proceedings to enforce any of the Operative Documents. (d) allowing any 
party to declare indebtedness to be due and payable. in any such case 
without notice, (e) providing for the reimbursement by the non-prevailing 
party of the prevailing party's legal fees and expenses, (t) with respect to 
the enforceability of the indemnification provisions in any of the 
Operative Documents that may be limited by applicable laws or public 
policy, (g) providing that forum selection clauses are binding on the court 
or courts in the forum selected, (h) limiting judicial discretion regarding 
the determination of damages and entitlement to attorneys' fees and other 
costs, (i) which deny a party who has materially failed to render or offer 
performance required by any of the Operative Documents the opportunity 
to cure that failure unless permitting a cure wo•lld unreasonably hinder the 
non-det1mlting party from making. substitute arrangements for 
performance or unless it was important in the circumstances to the non
defaulting party that performance occur by the date stated in the 
agreement. or U) which purport to waive any right to trial by jury. 
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B. Th~ foregoing opinions are subject to applicable laws with respect to statutory 

limitations of the time periods {or bringing actions. 

C. We express no opinion as to the subject matter jurisdiction of any United States 

federal court to adjudicate any claim relating to any Operative Documents where jurisdiction 

based on diversity of citizenship under 28 U.S.C. § 1332 does not exist. 

This opinion is limited to the matters stated herein and no opinions may be implied or 

inferred beyond the matters expressly stated herein. We have assumed no obligation to advise 

you or any other Person who may be pennitted to rely on the opinions expressed herein as 
hereinafter set forth beyond the opinions specifically expressed herein. 

The opinions expressed herein are as of this date. and we assume no obligation to update 

or supplement our opinions to reflect any facts or circumstances which may come to our 
attention or any changes in law which may occur. 

This opinion is provided to the addressee for its benefit and the benefit of any Person 

that becomes a Lender in accordance with the provisions of the Agreement and is provided 

only in connection with the Transaction and may not be relied upon in any respect by any 

other Person or for any other purpose. Without our prior written consent, this opinion letter 

may not be quoted in whole or in pan or otherwisl! referred to in any document or repon and 

may not be furnished to any Person (other than a Person that becomes a Lender in 

accordance with the provisions of the Agreement). 

Very truly yours, 

~ a~ 1,.;\~S (VS)llJ' 

SQUIRE PATTON BOGGS (US) LLP 

010-8260-9939/l/AMERlCAS 
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Re: Florida Power & Light Company $150,000,000 Revolving Credit Agreement 

Ladies and Gentlemen: 

This opinion is furnished to you pursuant to Section 6.0J(e) of that certain Revolving Credit 
Agreement. dated as of September 27, 2016 (the "Agreement"), between Florida Power & Light 

l'f\Tnf\1''llfti\n {"'Rn,rrt•wl!r''\ the Lenders party theretO from time tO time, and 
Administrative Agent (the "Agenf') and as Lender. This 

fi1rni~ihPrl to you at request of Borrower. Capitalized terms defined in the Agreement 
and not otherwise defmed herein have the meanings set forth therein. 

We have acted as special counsel to Borrower, in connection with the documents described 
in Schedule I attached hereto and made a part hereof (the "Operative Documents"). 

We have made such examinations of the federal law of the United States and of the laws of 
the State of Florida and the State of New York as we have deemed relevant for pwposes of this 
opinion, and solely for the purposes of the opinions in paragraph 6, the Public Utility Holding 
Company Act of2005 and the Federal Power Act (the Public Utility Holding Company Act of200S 
and the Federal Power Act and the rules and regulations issued thereunder being referred to herein 
as the "Applicable Energy Laws"), and have not made any independent review of the law of any 
other state or other jurisdiction: orovided however we have made no investigation as to, and we 
express no opinion with respect to, any federal securities laws or the blue sky laws of any state, any 
state or federal ta.x laws, or any matters relating to the Applicable Energy Laws (except for the 
purposes of the opinions in paragraph 6), the Public Utility Regulatory Policies Act of 1978, the 
Energy Policy Act of 2005, or the rules and regulations under any of the foregoing. Additionally, 
the opinions contained herein shall not be construed as expressing any opinion regarding local 
statutes, ordinances, administrative decisions, or regarding the rules and regulations of counties, 
towns, municipalities or special political subdivisions (whether created or enabled through 

45 Of!kes In 21 Countries 
SqW'e Patton Bow• (VS) LLP Is pari of lhe inlemallonal legal praclice Squire Panon. Boggs, whlell operates woo~ lhrough a number of s.eparate legal 

enll!les. 
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l-1 legislative action at the state or regional level), or regarding judicial decisions to the extent 
5 they deal with any of the foregoing (collectively, "Excluded Laws"). Subject to the foregoing 
(D prO\Iisions of this paragraph, the opinions expressed herein are limited solely to the federal law 
1 of the United States and the law of the State of Florida and the State of New York insofar as 
8 they bear on the matters covered hereby. 

q We have reviewed only the Operative Documents and the other documents and instruments 
I 0 described in Schedule 11 attached hereto and made a part hereof (together with the Operative 
I\ Documents, the .. Documents") and have made no other investigation or inquiry. We have also 
I-;} relied, without additional investigation, upon the facts set forth in Documents, including the 
1 3 representations made by Borrower in the Documents. 

14 In our examination of the foregoing and in rendering the following opinions, in addition to 
15 the assumptions contained elsewhere in this letter, we have, with your consent, assumed without 
1 U. investigation (and we express no opinion regarding the following): 

II 
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(i) the genuineness of all signatures (other than signatures of Borrower on the Operative 
Documents) and the legal capacity of all individuals ·who executed Documents 
individually or on behalf of any of the parties thereto, the accuracy and completeness 
of each Document submitted for our review, the authenticity of all Documents 
submitted to us as originals, the conformity to original Documents of all Documents 
submitted to us as certified or photocopies and the authenticity of the originals of 
such copies; 

(ii) that each of the parties to the Operative Documents (other than Borrower) is a duly 
organized or created, validly existing entity in good standing under the laws of the 
jurisdiction of its organization or creation; 

(iii) the due execution and delivery of the Operative Documents by all parties thereto 
(other than Borrower); 

(iv) that all parties to the Operative Documents (other than Borrower) have the power 
and authority to execute and deliver the Operative Documents, as applicable, and to 
perform their respective obligations under the Operative Documents, as applicable; 

(v) that each of the Operative Documents is the legal, valid and binding obligation of 
each party thereto (other than Borrower), enforceable in each case against each such 
party in accordance with the respective terms of the applicable Operative 
Documents; 

(vi) that the conduct of the parties to the Operative Documents has complied with all 
applicable requirements of good faith, fair dealing and conscionability; 

010·8268-4822/l/AMERICAS 
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(vii) that there are no agreements or understandings between the parties, written or oral, 
and there is no usage of trade or course of prior dealing between the parties that 
would, in either case, define, supplement or qualify the terms of any of the Operative 
Documents (except as specifically set forth in the Operative Documents); and 

'8 (viii) that none of the addressees of this letter know that the opinions set forth herein are 
q incorrect and there has not been any mutual mistake of fact or misunderstanding, 
I 0 fraud, duress or undue influence relating to the matters which are the subject of our 
1 I 
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18 
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dl 

opinions. 

As used in the opinions expressed herein, the phrase '"to our knowledge refers only to the 
actual current knowledge of those attorneys in our firm who have given substantive attention to 
Borrower in connection with the transaction contemplated pursuant to the Agreement (the 
"Transaction") and does not (i) include constructive notice of matters or information, or (ii) imply 
that we have undertaken any independent investigation (a) with any other person inside our firm or 
any persons outside our fll111, or (b) as to the accuracy or completeness of any factual representation 
or other information made or furnished in connection with the Transaction. Furthermore, such 
reference means only that we do not know of any fact or circumstance contradicting the statement 
that follows the reference, and does not imply that we know the statement to be correct or have any 
basis (other than the Documents) for that statement. 

(;k) Based solely upon our examination and consideration of the Documents, and in reliance 
~3 thereon, and in reliance upon the factual representations contained in the Documents, and our 
d4 consideration of such matters of law and fact as we have considered necessary or appropriate for the 
e;l') expression of the opinions contained herein, and subject to the limitations, qualifications and 
~ lo assumptions expressed herein, we are of the opinion that: 

:J I 1. Borrower is validly existing as a corporation under the laws of the State of 
f) 8 Florida and its status is active. Borrower has the requisite corporate power and authority to execute. deliver 
c9Ci and perform the Operative Documents to which it is a party. 

BO 
5l 

~ 

2. The execution, delivery and performance of the Operative Documents 
entered into by Borrower have been duly authorized by all necessary corporate action of Borrower 
and the Operative Documents to which Borrower is a party have been duly executed and delivered 
by Borrower. 

~ 3. Each of the Operative Documents to which Borrower is a party constitutes a 
.35 valid and binding obligation of Borrower, enforceable against Borrower in accordance with its 
;:;J.P terms. 

31 4. The execution and delivery of the Operative Documents to which Borrower 
8<5 is a party and the consummation by Borrower of the transactions contemplated in the Operative 
Bq Documents to which Borrower is a party will not conflict with or constitute a breach or violation 
WO of any of the terms or provisions of, or constitute a default under. (A) the Restated 

OlQ-5268-4822/l/ AMERICAS 
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1-:J Articles of Incorporation of Borrower, as amended, or the Bylaws. as amended. of Borrower, 
S assuming that the aggregate principal amount of the Loans and all of the unsecured 
1J indebtedness of Borrower at any one time outstanding would not exceed the limits set forth in 
'"1 Borrower's Restated Articles of Incorporation, as amended. (B) any existing federal. New York or 
8 Florida statute, or any rule or regulation thereunder (in each case other than (i) any Excluded 
q Laws, as to which no opinion is expressed and (ii) any Applicable Energy Laws, which are 
10 addressed in paragraph 6 below) of any federal, New York or Florida governmental agency or 
\ 1 body having jurisdiction over Borrower, except where the same would not have a material 
l<t? adverse effect on the business, properties or financial condition of Borrower, a material 
l3 adverse effect on the ability of Borrower to perform its obligations under the Operative 
14 Documents or a material adverse effect on the validity or enforceability of the Operative 
\ 5 Documents, assuming that the aggregate principal amount of the Loans and all other applicable 
li.J indebtedness, equity securities and all other liabilities and obligations as guarantor, endorser or 
n surety of Borrower at any one time outstanding would not exceed the limits set forth in the 
13 FPSC Financing Order, (C) require any consent, approval, authorization or other order of any 
1 Q federal, New York or Florida court, regulatory body, administrative agency or other federal, 
c;() New York or Florida governmental body having jurisdiction over Borrower (in each case other 
611 than under (i) any Excluded Laws as to which no opinion is expressed and (ii) any Applicable 
a3 Energy Laws, which are addressed in paragraph 6 below), except those which have been 
f)3 obtained on or prior to the date hereof and assuming that the aggregate principal amount of the 
;;14 Loans and all other applicable indebtedness, equity securities and all other liabilities and 
0!'5 obligations as guarantor, endorser or surety of Borrower at any one time outstanding would not 
OXD exceed the limits set forth in the FPSC Financing Order, (D) to our knowledge, conflict with or 
Ql constitute a breach of any of the terms or provisions of, or a default under, any material 
9o agreement or material instrument to which Borrower is a party or by which Borrower or its 
~q properties are bound (other than the Restated Articles of Incorporation, as amended of 
CD Borrower, or the Bylaws of Borrower, as amended, which are covered pursuant to clause (A) 

01 above), or (E) to our kr.owledge, result in the creation or imposition of any Lien upon any of 
ex:;> the material properties or assets of Borrower pursuant to the terms of any mortgage, indenture. 
33 agreement or instrument to which Borrower is a party or by which it is bound, except as 
3Y contemplated in any of the Operative Documents. 

OS 5. Borrower is not an "investment company", as such term is defined in the 
fu Investment Company Act of 1940. 

31 6. The execution and delivery of the Operative Documents to which Borrower 
33 is a party and the consummation by Borrower of the transactions contemplated in the Operative 
.3Q Documents to which Borrower is a party will not (A) constitute a breach or violation by Borrower 
L/D of any Applicable Energy Law, or (B) require any consent, approval, authorization or other order of 
WI any U.S. federal regulatory body, administrative agency or other U.S. federal governmental body 
U:l having jurisdiction over Borrower pursuant to an Applicable Energy Law. 

l/6 The opinions set forth above are subject to the following qualifications: 

Olo-3l68·4822{1/ AMERICAS 
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A. The enforceability of the Operative Documents may be limited or affected by 
bankruptcy, insolvency, reorganization, moratorium, fraudulent conveyance, fraudulent transfer or 
other laws affecting creditors' rights generally, considerations of public policy and by general 
principles of equity including, without limitation, concepts of materiality, reasonableness, good 
faith and fair dealing and the possible unavailability of specific performance or injunctive relief, 
regardless of whether considered in a proceeding in equity or at law. Without limiting the generality 
of the foregoing, we express no opinion concerning: 

( 1) any purported waiver of legal rights of Borrower under any of the Operative 
Documents, or any purported consent thereunder, relating to the rights of 
Borrower (including, without limitation, marshaling of assets, reinstatement 
and rights ofredemption, if any), or duties owing to it, existing as a matter of 
law (including, without limitation, any waiver of any provision of the 
Uniform Commercial Code in effect in the State of New York and/or the 
State of Florida) except to the extent Borrower may so waive and has 
effectively so waived (whether in any of the Operative Documents or 
otherwise); or 

(2) any provisions in any of the Operative Documents (a) restricting access to 
legal or equitable redress or otherwise, requiring submission to the 
jurisdiction of the courts of a particular state where enforcement thereof is 
deemed to be unreasonable in light of the circumstances or waiving any 
rights to object to venue or inconvenient forum, (b) providing that any other 
party's course of dealing, delay or failure to exercise any right, remedy or 
option under any of the Operative Documents shall not operate as a waiver, 
(c) purporting to establish evidentiary standards for suits or proceedings to 
enforce any of the Operative Documents, (d) allowing any party to declare 
indebtedness to be due and payable, in any such case without notice, (e) · 
providing for the reimbursement by the non-prevailing party of the prevailing 
party's legal fees and expenses, (f) with respect to the enforceability of the 
indemnification provisions in any of the Operative Documents that may be 
limited by applicable laws or public policy, (g) providing that forum 
selection clauses are binding on the court or courts in the forum selected, (h) 
limiting judicial discretion regarding the determination of damages and 
en1itlement to attorneys' fees and other costs, (i) which deny a party who has 
materially failed to render or offer performance required by any of the 
Operative Documents the opportunity to cure that failure unless permitting a 
cure would unreasonably hinder the non-defaulting party from making 
substitute arrangements for performance or unless it was important in the 
circumstances to the non-defaulting party that performance occur by·the date 
stated in the agreement, or G) which purport to waive any right to trial by 
juzy. 

010·8269:-4322/1/AMERICAS 
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B. The foregoing opinions are subject to applicable laws with respect to statutory 
limitations of the time periods for bringing actions. 

C. We express no opinion as to the subject matter jurisdiction of any United States 
federal court to adjudicate any claim relating to any Operative Documents where jurisdiction based 
on diversity of citizenship under 28 U.S.C. § 1332 does not exist. 

This opinion is limited to the matters stated herein and no opinions may be implied or 
inferred beyond the matters expressly stated herein. We have assumed no obligation to advise you 
or any other Person who may be permitted to rely on the opinions expressed herein as hereinafter 
set forth beyond the opinions specifically expressed herein. 

The opinions expressed herein are as ofthis date, and we assume no obligation to update or 
supplement our opinions to reflect any facts or circumstances which may come to our attention or 
any changes in law which may occur. 

This opinion is provided to the addressee for its benefit and the benefit of any Person 
that becomes a Lender in accordance with the provisions of the Agreement and is provided only 
in connection with the Transaction and may not be relied upon in any respect by any other 
Person or for any other purpose. Without our prior written consent, this opinion letter may not 
be quoted in whole or in part or otherwise referred to in any document or report and may not be 
furnished to any Person (other than a Person that becomes a Lender in accordance with the 
provisions of the Agreement). 

Very truly yours, 

~ UJm. ~(tiS)~ 
~;_;;, ATTON BOGGS (US) LLP 

011).8215$.4822/l/AMERlCAS 
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OPINION OF SQUIRE PATTON BOGGS (US) LLP 

List of Operative Documents 

Revolving Credit Agreement,' dated as of September 27; 2016 (the "Agreement"), by and 
between the Borrower, the lenders party thereto from time to time, an~ 
-Administrative Agent and Lender. 

"'"~~·rnnPr 27 2016, made by Borrower and payable to the order of 
a principal amount of $150,000,000. 

Borrower's Certificate, dated as of September 27, 2016. 

Ol0·SZ68-4!Ul}l/AIIIERICAS 
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With copies to: 
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$Quire Palkln Boggs (US) U.P 
200 Sooth Si$eayne Boulevard, Sulle 4700 
Wami, Florida 33131 

0 +1 305 '5777000 
F+1305S177001 
squ~.CQ111 

1:3 Re: Florida Power & Light Company $75,000,000 Revolving Credit Agreement 

14 Ladies :md Gentlemen: 

10 This opinion is furnished to you pursuant to Sgt:tion 6.0/fel of that certain Revolving Credit 
l~ Agreement, dated as of November 30. 2016 (the "Agreement}. between Florida Power & Light 
I '1 ~o a F1 rida corporation ( .. Borrowtri. the Lenders party thereto from time to time, and 
18 s Administrative Agent (the .. Agent/ and as Lender. This opinion is furnished to 
1 Q y req est of Borrower. Capitalized terms defmed in the Agreement and not otherwise defined 

;)() herein have the meanings set forth therein. 

;;;> 1 We have acted as special counsel to Borrower. in connection witb the documents dcscnlx:d in 
i.*3 . Schedule I attached hereto and made a part hereof (the .. Operative Documents"'}. 

We have made such examinations of the federal law ofthe United States and ofthe Jaws of 
the State of Florida and the State of New York as we have deemed relevant for purposes of this 
opinion. and solely for the purposes of the opinions in paragraph 6. the Public Utility Holding 
Company Act of2005 and the Federal Power Act (the Public Utility Holding Company Act of 200S 
and the Federal Power Act and the rules and regulations issued thereunder being referred to herein as 
the -AppliC2ble Energy Laws"'). and bave not made any independent review of the law of any other 
state or other jlll'isdiction: provided however we have made no investigation as to, and we express no 
opinion with respect to, any federal securities laws or the blue sky Jaws of any state, any state or 
federal ta:.: laws. or any matters relating to the Applicable Energy Laws (except for the purposes of 
the opinions in paragrnpb 6). the Public Utility Regulatory Policies Act of 1978. the Energy Policy 
Act of 2005. or the rules and regulations under any of the foregoing. Additionally. the opinions 
contained herein shall nor be construed as expressing any opinion regarding local smtutcs. ordinances, 
adminiStr.ltivc decisions. or rcsa<fing the rules aod regulations of counties. towns. municipalities or 
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4 special political subdi\isions (whether created or enabled through legislative action at the state or ·5 regional level), or regarding judicial decisions to the extent they deal with any of the foregoing 
lc (collectively. '"Excluded Laws}. Subject to the foregoing provisions of this paragraph. the 
1 opinions expressed herein are limited solely to the federal law of the United States and the law 
~q of the State of Florida and the State of New York insofar as they bear on the matters covered 

hereby. 

I 0 We have reviewed only the Operative Documents and the other documents and instruments 
ll described in Schedule II attached hereto and made a part hereof (together with the Operative 
I~ Documents, the "D~lllllents'') and have made no other investigation or inquity. We have also relied, 
I~ \\ithout additional investigation, upon the facts set forth in Documents. including the representations 
I y made by Borrov .. "Ct' in the Documents. 

I) In our examination of the foregoing and in rendering the following opinions. in addition to the 
1 t_, assumptions contained elsewhere in this letter. we have. with your consent, assumed without 
11 investigation (and we express no opinion regarding the following): 

1(5 
IC( 
ro 
.9-1 
~ 
~ 
Pl-.4 

~5 
8-l.tl 
ar 
.;;>'() 
~q 

30 
.31 
3.;1 

B3 
BY 
85" 

(i) the genuineness of all signatures (other than signatures of Borrower on the Operative 
Docwnents) and the legal capacity of all individuals who executed Documents 
individually or on behalf of any of the parties thereto~ the accuracy and completeness 
of each DQcument submitted for our n:.,;C\v, the authenticity of all Documents 
submitted to us as originals. the conformity to original Documents of all Documents 
submitted to us as certified or photocopies and the authenticity ofthe originals of such 
copies; 

(ii) that each of the parties to the Operative Documents (other than Borrower) is a duly 
organized or created, validly e:"<isting entity in good standing under the laws of the 
jurisdiction of its organization or creation; 

(iii) the due execution and delivery of the Opcmtivc Documents by all parries thereto 
(other than BoiTOwer); 

(iy) that all parties to the Operative Documents (other than BoJTOwer) have the power and 
authority to execute and deliver the Operative Documents. as applicable, and to 
perform their respective obligations under the Operative Documents, as applicable; 

(v) that each of the Operative Documents is the legal. valid and binding obligation of each 
party thereto (other than Borrower). eruorceable in each case against each such party 
in accordance with the respective tcnns of the applicable Operative Documents; 

~~ 
(vi) that the conduct of the parties to the Operative Documents has complied with all 

applicable requjrements of good faitb. fair dealing and consdonability; 

~ Officos In 21 Caun!nos 
Sq.,.,. P411on Soggs (IJ$} u.P is ~ of v,. ~ Jesaf praoc!ico Squire P.tlon Bows. whic:ll ~ ...,.j<liW;ja lhr<lugh • I1Utl1ber of~ 111!11'1 
enfii>CS. 
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(vii) mat there are no agreements or understandings between the parties, ·written or oral, and 
there is no usage of trade or course of prior dealing between the panies that would. in 
either case. define. supplement or qualifY the tcnns of any of the Operative Documents 
(except as specifically set fonh in the Operative Documents); and 

& (viii) that none of the addressees or this letter know that the opinions set forth herein are 
incorrect and there has not been any mutual mistake of fact or misunderstanding. 

I() fraud. duress or undue influence relating to the matters which are the subject of our 
I l opinions. 

1 ~ As used in tllc opinions expressed herein. the phrase "'to our knowledge refers only to the lo actual current knowledge of those attorneys in our firm who have given substantive attention to 
14 Borrower in connection with the traosaction contemplated pursuant to the Agreement (the 
IS "Transaction"') and docs not (i) include eonstructh.-o notice of matters or inforn1ation. or (ii) imply 
llb that we have undenaken any independent investigation (a) with any other person inside our fmn or 
II any persons outside our firm. or (b) as to the accuracy or completeness of any factual representation 
}'3 or other information made or furnished in connection with the Transaction. Furthermore. such 
14.. reference means only that we do nor know of any fact or circumstance contradicting the statement 
:;nthat follows the reference, and does not imply that we know the statement to be correct or have any 
~' basis (other than the Documents) for that statement. 

~ Based solely upon our examination and consideration of the Documents, and in reliance 
~~ thereon. and in reliance upon the facrual representations contained in the Documents. and our 
Qll consideration of such matters of law and fact as we have considered necessary or appropriate for the 
d'S expression of the opinions contained herein. and subject to the limitations. qualifications and 
Qlo assumptions expressed herein. we arc of the opinion that: 

~;n I. Borrower is validly existing as a co1p0ration under the laws of the State of 
i:1'8 florida and its status is active. Borrower bas the requisite corporate power and authority to execute. deliver Qq and perfurm the Operative Documi:Ills to which it is a party. 

2o ., The execution. dclivery and performance of the Operative Documents entered 
B 1 into by Borrower have been duly authorized by all necessary corporate action of Borrower and tbc 
~Operative Documents to which Borrower is a party have been duly executed and delivered by 
03 Borrower. 

S LJ 3. Each of the Operative Documents to which Borrower is a party constitutes a BJ valid and binding obl:gation of Borrower, enforceable against Borrower in accordance with its terms. 

Bt.o 4. The execution and delivery of the Opcrati\'c Documents to which Borrower is 
81 a party and the consummation by Borrower of the transactions contemplated in the Operative 88' Documents to which Borrower is a party ,.,.;u not conflict with or constitute a breach or violation of 
0q any of the terms or provisions of. or constitute a default under. (A) the Restated Articles of 

46 Offieos lrt21 Catlntria.l 
Squrre Pacon Boggs (US)LI.P l$part<>flhe ~~ega~~ Squlrv Pallef> ~ wlll<h opor.o:a~e :~vo<~gh a .......t>wot_,.••ltt9"l 
..-.mjes. 
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Incorporation of Borrower. as amended. or the Bylaws, as amended, of Borrower, assuming that 
the aggregate principal amount of the loans and all of the unsecured indebtedness of Borrower 
at any one time outsta.1ding would not exceed the limits set forth in BoiTOwcr's Restated Articles of 
Incorporation, as amended. (B) any existing federal, New York or florida statute, or any rule or 
regulation thereunder (in each case other than {i) any Excluded Laws, as to which no opinion is 
expressed and (ii) any Applicable Energy Laws, which are addressed in paragraph 6 below) of 
any federal, New York or Florida governmental agency or body having jurisdiction over 
Borrower. except where the same would not have a material adverse effect on the business, 
properties or financial condition of Borrower. a material adverse effect on the ability of 
Borrower to perform fts obligations under the Operative Documents or a material adverse effect 
on the validity or enforceability of the Operative Documents. assuming that the aggregate 
principal amount of the Loans and all other applicable indebtedness. equity securities and all 
other liabilities and obligations as guarantor, endorser or surety of Borrower at any one time 
outstanding would net exceed the limits set forth in the FPSC Financing Order. (C) require any 
consent, approval, authorization or other order of any federal. New York or Florida court. 
regulatory body. administrative agency or other federal, New York or Florida governmental 
body having jurisdiction over Borrower (in each case other than under (i) any Excluded Laws as 
to which no opinion is expressed and (ii} any Applicable Energy Laws. which arc addressed in 
paragraph 6 below), except those which have been obtained on or prior to the date hereof and 
assuming that the aggregate principal amount oftbe Loans and all other applicable indebtedness. 
equity securities and all other liabilities and obligations as guarantor. endorser or surety of 
Borrower at any one time outstanding would not cx~cd the limits set forth in the FPSC 
Financing Order. (D) to our knowledge.. conflict with or constitute a breach of any of the terms 
or provisions of. or a default under. any material agreement or material instrument to which 

d"'8 Borrower is a party or by which Borrower or its properties are bound (other man the Restated 
;;; q Articles of Incorporation. as amended of Borrow·er, or the Bylaws of Borrower. as amended, 
C/) which are covered pursuant to clause (A) above). or (E) to our knawledge, result in the cre:uion 
B 1 or imposition of any Lien upon any of the material properties or assets of Borrower pursuant to 
.. "'P the tenns of any mortgage, inden£ure. agreement or instrument to which &rrower is a pany or 
:33 by which it is bound, except as contemplated in any of the Operative Documents. 

~- 5. Borrower is not an "'investment company .. , as such term is defined in the 
.?f) Investment Company Act of 1940. · 

2).0 
81 

~ 
~0 
Ltl 

ll~ 

6. The eltecution and delivery of the Operative Documents to which Borrower is 
a party and the consummation by Borrower of the tronsactions contemplated in the Opem1ive 
Documents to which Borrower is a party will not (A) constitute a breach or violation by &rrower of 
any Applicable Energotlaw. or (B) require any consent, approvaL authorization or other order of any 
U.S. federal regulatory body, administrative agency or other U.S. federal governmental body having 
jurisdiction over Borrower pursuant to an Applicable Energy Law. 

The opinions set forth above are subject to the fuJio\\ing qualifications: 

~ Olfoeos .. :11 eountr.os 
$qlll1<1 Pi110n 8oSGJ (US) LU' 1$ 11a11 ol lhO irl~Wna\telnai!Qglll pr;ICIIce Squrv f'allon BosiP. W1IOQ1 Qper.I'.C ~ :llrough a lll!mblll' Of_,.,.., legal 
en!!IJ6. 
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. A. The enforceability of the Operative Documents may be limited or affected by 

bankruptcy, insolvency. reorganization, moratorium, fraudulent conveyance, fraudulent transfer or 
lo other la\\.'S affecting creditors' rights generally, coosidc:ratioos of public policy and by general 

~ 
principles of equity including, without limitation. concepts of materiality. re:lSOnablcncss, good faith 
and fair dealing and the possible unavailability of specific performance or injunctive relief: regardless 

;~ of whether considered in a proceeding in equity or at law. Without limiting the generality of the 
I 0 foregoing,. we express no opinion concerning: 

(I) any purported waiver of legal rights of Borrower under any of the Operative 
Documents. or any purported consent thereunder, relating to the rights of 
Borrower (including, without limitation. marshaling of assets, reinstatement 
and rights of redemption, if any). or duties owing to it, existing as a matter of 
law (including, without limitation,. any waiver of any provision ofthe Uniform 
Commercial Cooe in effect in the State of New York and/or the State of 
Florida) except to the extent Borrower may so waive and has effectively so 
waived (whether in any of the Operative Documents or otherwise); or 

(2) any provisions in any of the Operative Documents (a) restricting access to 
tegal or equitable redress or otherwise. requiring submission to the jurisdiction 
of the courts of a particular state where enforcement thereof is deemed to be 
unreasonable in light of the circumstances or waiving any rights to object to 
venue or inconvenient forum, (b) providing that any other party's course of 
dealing, delay or failure to e.'<.ercise any right. remedy or option under any of 
the Operative Documents shall not operate as a waiver, (c) purporting to 
establish evidentiary standards for suits or proceedings to enforce any of the 
Operative Documents, (d) allowing any party to declare indebtedness to be due 
and payable, in any such case v.-ithout notice. (e) providing for the 
reimbursement by the non-prcvaJling party of the prevailing pany's legal fees 
and expenses.. (t) with rC5I"-'rt to the enforceability of the indemnification 
provisions in any of the Operative Documents that may be limited by 
applicable laws or public policy, (g) providing that forum selection clauses are 
binding on the court or courts in the forum selected. (h) limiting judicial 
discretion regarding the detennination of damages and entitlement to attorneys· 
fees and other costs. (i) which deny a party who has materiaUy failed to render 
or offer performance required by any of the Operative Documents the 
opportunity to cure that failure unless permitting a cure would unreasonably 
binder the non-defaulting party from making substitute arrangements for 
performance or unless it was important in the circumstances to the non· 
defaulting party that performance occur by the date stated in the agreement, or 
(j) which purport to waive any right to trial by jury . 

.:6 Offocos "' 21 Co..nlrio:s 
Squo,_ P..,.,., SoS!;$ {US) U.P £s p&J1 of :he lnterna1oonaJ "'91'1 ~ SqWe Patton Bos9S- Wltlc!1 opor.if.llil ~ lhn>~~gn ai'IU'IIbolr <>I Mt~ataii>IISal 
ent.llc:5. 
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B. The foregoing opinions are subject to applica9lc laws with respect to statutory 
limitations of the time periods for bringing actions. 

C. We express no opinion as to the subject matter jurisdiction of any United States 
federal coun to adjudicate any claim relating to any Operative Documents where jurisdiction based 
on diversity of citizenship under 28 U.S.C. § 1332 does not exist. 

This opinion i!> limited to the matters stated herein and no opinions may be implied or inferred 
beyond the matters expressly stated herein. We haYe assumed no obligation to advise you or any 
other Person who may be permitted to rely on the opinions expressed herein as hereinafter set forth 
beyond the opinions specifically expressed herein. 

The opinions expressed herein are as of this date. and we assume no obligation to update or 
supplement our opinions to reflect any facts or circumstances which may come to our attention or any 
changes in law which may occur. 

This opinion is provided to the addressee for its benefit and the benefit of any Person that 
bctomes a Lender in accordance with the pro,isions of the Agreement and is provided only in 
connection with the Transaction and may not be relied upon in any respect by any other Person or 
for any other purpose. Without our. prior written consent. this opinion letter may not be quoted in 
whole or in part or otherwise referred to in any document or report and may not be furnished to 
any Person (other than a Person that becomes a Lender in accordance with the provisions of the 
Agreement). 

Vo:l)' truly ~·ows. 

C:. r-, Q__ (, 'r \ ' • ? 
.>;-.A~~ '<~Jt;;··,_ J ry;~ ~ "") / (L,A 

SQUIRE PATIO~ l30GGS (l:S) LLP 

46 Ollil:n:s 111 21 Counlrios 
SQvll'll Patlcn ~(US) U.? " PiU1 al :he inlemaliona.lleg1JI pllldlco Sc;uto Patton 6o9;$. 'lllldl-.lOOI'Idwi<le h'01191111'1U!nber ol-,....leg:al 
Ctllltios. . 
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Revolving Credit Agreement, dated as of November 30,2016 (the '·A~nd 
between the &rrowcr. the lenders pany thereto from time to time. and__.as 
Administrative Agent and Lender. 

~of November 30,2016, made by Borrower and payable to the order of 
__.in a principal amount of$75,000,000. 

Borrower's Cotific.ate. dated a-. ofNovember 30. 2016. 
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Squire Patton Boggs (US) llP 
200 South Biscayne Boulevard, Suite 4700 
Miami, Florida 33131 

0 +1 305 577 7000 
F +1 305 577 7001 
squ~epaHonbogg~com 

Re: Florida Power & Light Company $25.000.000 Revolving Credit Agreement 

Ladies and Gentlemen: 

This opinion is furnished to you pursuant to Section 6.0J(e) of that certain Revolving 
Credit AgreemenL dated as of December 20, 2016 (the "Agreement»), between Florida Power & 

· rrower"), the Lenders party thereto from time to time, 
Administrative Agent (the "Agent') and as Lender. 

This on you request of Borrower. Capitalized tenns defined in the 
Agreement and not otherwise defined herein have the meanings set forth therein. 

We have acted as special counsel to Borrower, in connection with the documents described 
in Schedule I attached hereto and made a part hereof (the "Operative Documents~'). 

We have made such examinations of the federal law of the United States and of the laws of 
the State of Florida and the State of New York as we have deemed relevant for purposes of this 
opinion, and solely tbr the purposes of the opinions in paragraph 6, the Public Utility Holding 
Company Act of 2005 and the Federal Power Act (the Public Utility Holding Company Act of 
2005 and the Federal Power Act and the rules and regulations issued thereunder being referred to 
herein as the '"Applicable Energy Laws"), and have not made any independent review of the law 
of any other state or other jurisdiction: provided however we have made no investigation as to, and 
we express no opinion with respect to, any federal securities laws or the blue sky laws of any state, 
any state or federal tax laws, or any matters relating to the Applicable Energy Laws (except for the 
purposes of the opinions in paragraph 6). the Public Utility Regulatory Policies Act of 1978. tlie 
Energy Policy Act of 2005. or the roles and regulations under any of the foregoing. Additionally, 
the opinions contained herein shall not be construed as expressing any opinion regarding local 
statutes. ordinances. administrative decisions, or regarding the rules and regulations of counties. 
46 Offices in 21 Countries 
Squire PaUon Boggs (US} LLP is part o(fhe lntematlonallegal practice Squire PaiiOn Boggs, wllich operates worldwide thro~ a number of sepanrte 
legal !!lllltles. 

Pleasr 11fslt !lqulrepattonboggs.com fot more lnformatlc111. 



Page2 

CONFIDENTIAL 
Squire Patton Boggs #7 

Page2of8 

towns, municipalities or special political subdivisions (whether created or enabled through 
legislative action at the state or regional level). or regarding judicial decisions to the extent 
they deal with any of the foregoing (collectively. ''Excluded Laws''). Subject to the foregoing 
provisions of this paragraph. the opinions expressed herein are limited solely to the federal 
law of the United States and the law ofthe State of Florida and the State ofNew York insofar 
as they bear on the matters covered hereby. 

\Ve have reviewed only the Operative Documents and the other documents and instruments 
described in Schedule !I attach-.-d hereto and made a part hereof (together with the Operative 
Documents, the ''Documents") and have made no other investigation or inquiry. We have also 
relied. without additional investigation. upon th~ facts set fonh in Documents, including the 

· repres~ntations made by Borrower in the Documents. 

In our examination of the foregoing and in rendering the tollov..ing opinions. in addition to 
the assumptions contained elsewhere in this letter, we have, with your consent, assumed "rithout 
investigation (and we express no opinion regarding the following): 

t '8 (i) 
lq 
QO 
Oll 
8.~ 
83 
,;Ji.f 

tJs (ii) 
Qfc 
91 

3o (iv) 
3{ 
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33 (v) 

3'-f 
35 
3(p 

31 (vi) 
38 

38 (vii) 

4o 

the genuineness of all signatures (other than signatures of Borrower on the 
Operative Documents) and the legal capacity of all individuals who executed 
Documents individually or on behalf of any of the parties thereto. the accuracy and 
completeness of each Document submitted for our review, the authenticity of all 
Documents submitted to us as originals, the conformity to original Documents of all 
Documents submitted to us as certified or photocopies and the authenticity of the 
originals of such copies; 

that each of the parties to the Operative Documents (other than Borrower) is a duly 
organized or created. validly existing entity in good standing under the laws of the 
jurisdiction of its organization or creation; 

the due execution and delivery of the Operative Documents by all parties thereto 
(other than BoiTower); 

that all parties to the Operative Documents (other than BoiTower) have the: power 
and authority to execute and deliver the Operative Documents, as applicable, and to 
perfonn their respective obligations under the Operative Documents, as applicable; 

that each of the Operative Documents is the legal, vaJid and binding obligation of 
each party thereto (other than Borrower), enforceable in each case against each such 
party in accordance with the respective terms of the applicable Operative 
Documents; 

that the conduct of the parties to the Operative Documents has complied with all 
applicable requirements of good faith. fair dealing and conscionability; 

that there are no agreements or understandings between the parties, written or oral, 
and there is no usage of trade or course of prior dealing between £he parties that 
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would, in either case. defrne, supplement or qualify the terms of any of the 
Operative Documents (except as specifically set forth in the Operative Documents); 
and 

(viii) that none of the addressees of this letter know that the opinions set forth herein are 
incorrect and there has not been any mutual mistake of fact or misunderstanding. 
fraud, duress or undue influence relating to the matters which are the subject of our 
opinions. 

As used in the opinions expressed herein, the phrase ·•to our knowledge refers only to the 
actual current knowledge of those attorneys in our firm who have given substantive attention to 
Borrower in connection with the transaction contemplated pursuant to the Agreemem (the 
"'Transaction") and does not (i) include constructive notice of matters or information, or (ii) imply 
that we have undertaken any independent investigation (a) \\ith any other person inside our firm or 
any persons outside. our tirm. or (b) as to the accuracy or completeness of any factual 
representation or other information made or furnished in connection with the Transaction. 
Furthermore, such reference means only that we do not know of any fact or circumstance 
contradicting the statement that follows the reference, and does not imply that we know the 
statement to be correct or have any basis (other than the Documents) for that statement. 

Rased solely upon onr examinalion and r..onsideration of the Documents, and in reliance 
thereon. and in reliance upon the factual representations contained in the Documents, and our 
considemtion of such matters of law and fact as we have considered necessary or appropriate for 
the expression of the opinions contained herein. and subject to the limitations, qualifications and 
assumptions expressed herein, we are of the opinion that: 

~l& l. Borrower is validly existing as a corporation under the laws of the State of 
t91 Florida and its status is active. Borrower has the requisite corporate power and authority to execute, 
&g deliver and perfonn the Operative Documents to which it is a party. 

Qq 
30 
31 
B;\ 

B:3 

2. The execution, delivery and performance of the Operative Documents 
entered into by Borrower have been duly authorized by all necessary corporate action of Borrower 
and the Operative Documents to which Borrower is a party have been duly executed and delivered 
by Borrower. 

... 

.). Each of the Operative Documents to which Borrower is a party constitutes a 
C?f valid and binding obligation of Borrower, enforceable against Borrower in accordance with its 
35 terms. 

4. The execution and delivery of the Operative Documents to which Borrower 
3(p is a party and the consummation by Borrower of the transactions contemplated in the Operative 
51 Documents to which Borrower is a party \\ill not conflict with or constitute a breach or violation 
38 of any of the terms. or provisions of, or constitute a default under. (A) the Restated 
.3q Articles oflncorporation of Borrower, as amended, or the Bylaws. as amended. of Borrower, 
40 assuming that the aggregate principal amount of the Loans and all of the unsecured 
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4 indebtedness of Borrower at any one time outstanding would not exceed the limits set forth in 
'::l Borrower's Restated Articles ofJncorporation, as amended. (B) any existing federal. New York 
lo or Florida statute, or any rule· or regulation thereunder (in each case other than (i) any 
I Excluded Laws, as to which no opinion is expressed and (ii) any Applicable Energy La\'i-s, 
'& which are addressed in paragraph 6 below) of any federal, New York or Florida governmental 
q agency or body having jurisdiction over Borrower, except where the same would not have a 
I 0 material adverse effect on the business, properties or financial condition of Borrower, a 
11 material adverse effect on the ability of Borrower to perform its obligations under the 'a Operative Documents or a material adverse effect on the validity or enforceability of the 
13 Operative Documents, assuming that the aggregate principal amount of the Loans and all 
It+ other applicable indebtedness, equily securities and all other liabilities and obligations as 
1'5 guarantor, endorser or surety of Borrower at any one time outstanding would not exceed the 
Ito limits set forth in the FPSC Financing Order, (C) require any consent, approval. authorization 
1 or other order of any federal, New York or Florida court, regulatory body, administrative ','8 agency or other federal, New York or Florida governmental body having jurisdiction over 
1 q Borrower (in each case other than und~r (i) any Excluded Laws as to which no opinion is 

;:::;o expressed and (ii) any Applicable Energy Laws. which arc addressed in paragraph 6 below), 
<:9l except those which have been obtained on or prior to the date hereof and assuming that the 
c;t;l aggregate principal amount of the Loans and all other applicable indebtedness, equity 
:.;>3 securities and all other liabilities and obligations as guarantor, endorser or surety of Borrower 
d'f at any one time outstanding would not exceed the limits set forth in the FPSC Financing 
.95 Order. (D) to our knowledge, conflict with or constitute a breach of any of the terms or 
~ provisions of, or a default under, any material agreement or material instrument to which 

8 -, Borrower is a party or by which Borrower or its properties are bound (other than the Restated .o!o Articles of Incorporation, as amended of Borrower, or the Bylaws of Borrower, as amended, 
~ which are covered pursuant to clause (A) above), or (E) to our knowledge, result in the 
'3() <;reation or imposition of any Lien upon any of the material properties or assets of Borrower 
Bl pursuant to the terms of any mortgage, indenture. agreement or instrument to which Borrower 
3-;;:> is a party or by which it is bound, except as contemplated in any of the Operative Documents. 

33 5. Borrower is not an "investment company", as such term is defined in the 
,3tf Investment Company Act of 1940. 

6. The execution and delivery of the Operative Documents to which Borrower 
is a party and the consummation by Borrower o.f the transactions contemplated in the Opetative 
Documents to which Borrower is a party will not (A) constitute a breach or violation by Borrower 
of any Applicable Energy Law, or (B) require any consent. approval, authorization or .other order 
of any U.S. federal regulatory body, administrative agency or other U.S. federal governmental 
body having jurisdiction over Borrower pursuant to an Applkable Energy Law. 

The opinions set forth above are subject to the folloWing qualifications: 

A. The enforceability of the Operative Documents may be limited or affected by 
bankruptcy, insolvency, reorganization, moratorium, fraudulent conveyance, fraudulent transfer or 
other laws affecting creditors' rights generally, considerations of public policy and by general 
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principles of equity including. without limitation,. concepts of materiality, reasonableness, good 
faith and fair dealing and the possible unavailability of specific perfonnance or injunctive relief, 
regardless of whether considered in a proceeding in equity or at law. Without limiting the 
generality of the foregoing, we express no opinion concerning: 

(1) any purported waiver of kgal rights of Borrower under any of the Operative 
Documents, or any purported consent thereunder. relating to the rights of 
Borrower (including. without limitation, marshaling of assets, reinstatement 
and rights of redemption, if any), or duties oY.ing to it, existing as. a matter 
of law (including. without limitation, any waiver of any provision of the 
Uniform Commercial Code in effect in the State of New York and/or the 
State of Florida} except to the extent Borrower may so waive and has 
effectively so waived (whether in any of the Operative Documents or 
otherwise); or 

(2) any provisions in any of the Operative Documents (a) restricting access 
to legal or equitable redress or othernise, requiring submission to the 
jurisdiction of the courts of a particular state where enforcement thereof is 
deemed to be unreasonable in light of the circumstances or waiving any 
rights to object to venue or inconvenient forum. (b) providing that any other 
party'~ course of dealing. delay or failure to exercise any righL remedy or 
option under any of the Operative Documents shall not operate as a waiver. 
(c) purporting to establish evidentiary standards for suits or proceedings to 
enforce any of the Operative Documents. (d) allowing any party to declare 
indebtedness to be due and payable. in any such case without notice, (e) 
providing for the reimbursement by the non-prevailing party of the 
prevailing party's legal fees and expenses. (f) with respect to the 
enforceability of the indemnification provisions in any of the Operative 
Documents that may be limited by applicable laws or public policy. (g) 
providing that forum selection clauses are binding on the court or courts in 
the forum selected, (h) limiting judicial discretion regarding the 
determination of damages and entitlement to attorneys' fees and other costs, 
(i) which deny a party who has materially failed to render or offer 
performance required by any of the Operative Documents the opportunity to 
cure that failure unless permitting a cure would unreasonably hinder the 
non-defaulting party from making substitute arrangements for performance 
or unless it was important in the circumstances to the non~defaulting party 
that performance occur by the date stated in the agreement, or G) which 
purport to waive any right to trial by jury. 

B. The foregoing opinions are subject to applicable laws with respect to statutory 
limitations of the time periods for bringing actions. 
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C. We express no opinion as to the subject matter jurisdiction of any United States 
federal court to adjudicate any claim relating to any Operative Documents where jurisdiction based 
on diversity of citizenship under 28 U.S.C. § 1332 does not exist. 

This opinion is limited to the matters stated herein and no opinions may he implied or 
inferred beyond the matters expressly stated herein. We have assumed no obligation to advise you 
or any other Person who may be pennitted to rely on the opinions expressed herein as hereinafter 
set forth beyond the opinions specifically expressed herein. 

The opinions expressed herein are as of this date. and we assume no obligation to update or 
supplement our opinions to reflect any facts or circumstances which may come to our attention or 
any changes in law which may occur. 

JL~ This opinion is provideq to the addressee for its benefit and the benefit of any Person 
15 that becomes a Lender in accordance with the provisions of the Agreement and is provided 

J 1. only in connection with the Transaction and may not be relied upon in any respect by any other 
\.U P ~ 1 w· 1 · · hi · · 1 II erson or 10r any ot 1er purpose. 1t tout our pnor wntten consent. t s opm1on etter may not 
13 be quoted in whole or in part or otherwise referred to in any document or report and may not 
1 q be furnished to any Person (other than a Person that becomes a Lender in accordance with the 

dO provisions of the Agreement). 

Very truly yours. 

'S~ Pt..4'""- ~~c,f Co~> l..U 

SQUIRE PATTON BOGGS (US) LLP 
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OPINION OF SQUIRE PATION BOGGS (US) LLP 

List of Operative Documents 

Revolving Credit Agreement, dated as of December 20. 201 6 (the ''Agr~A 
beMeen the the lenders party thereto from time to time, and~ 

Administrative Agent and Lender. 

6. made by Borrower and payable Lo Lhe order of 
n a principal amount of $25.000.000. 

Borrower's Certificate. dated as of December 20,2016. 

Ol0-lll92-916S/J/AMER!C'IS 
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COMPANY: 
TITLE: 
DOCKET NO.: 
FILED: 

Term Loan #1: 

EXHIBITC 

Florida Power & Light Company 
Consummation Reports 
150190 
March 30, 2017 

Description No. of Conf. 
Pages Y/N 

99 y 
Bank 1 2016 Term Loan Agreement 
(Exhibit 1 (i)) N 

y 

y 

y 

y 

y 

y 
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y 
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N 
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N 
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y 
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Florida 

Line No./ Col No. Statute 
Affiant 366.093(3) 

Subsection 
Pg. 1, Ln. 13 (d), (e) Aldo Portales 

Pgs. 2-6 

Pg. 7, Ln.6A (d), (e) 

Pg. 8, Lns. 9-14 (d), (e) 

Pg. 9, Lns. 12-42 (d), (e) 

Pg. 10, Lns. 1-2 (d), (e) 

Pg. 11, Lns. 37-39 (d), (e) 

Pg. 12, Lns. 1-14 (d), (e) 

Pg. 13, Lns. 1-7 (d), (e) 

Pg. 14, Lns. 19-37 (d), (e) 

Pg. 15, Lns. 1-24 (d), (e) 

Pg. 16 

Pg. 17, Lns. 20-26 (d), (e) 

Pg. 18-19 

Pg. 20, Lns. 1-37 (d), (e) 

Pg. 21, Lns. 1-9, 15-19 (d), (e) 

Pg.22 

Pg.23, Lns. 12A, 13A (d), (e) 

Pg. 24, Lns. 7A, 8A, (d), (e) 
10A, 11 

Pg.25, Lns. 11A, 118, (d), (e) 
24A, 248, 32-36 

Pgs. 26-28 

Pg. 29, Lns. 24A, 25-30 (d), (e) 

Pgs. 30-42 



Florida 

Description No. of Conf. 
Line No./ Col No. Statute 

Affiant Pages 'YIN 366.093(3) 
Subsection 

y Pg.43, Lns. 5-12, 13A, (d), (e) Aldo Portales 
15A, 16-20, 22A, 23A, 
25A, 26-27 

y. Pg.44, Lns. 33A, 34-36 (d), (e) 

y Pg. 45, Lns. 16A, 17-27 (d), (e) 

y Pg. 46, Ln. 37A (d), (e) 

y Pg.47, Lns.22A,23A, (d), (e) 
31A, 38A 

y Pg.48, Lns. 1A, 25A, (d), (e) 
29A, 31A 

y Pg.49, Lns. 14A, 15-18 (d), (e) 

y Pg.50, Ln.21A (d), (e) 

N Pgs. 51-54 

y Pg. 55, Lns. 3A, 4A, 5A, (d), (e) 
6A, 11A, 14A 

y Pg. 56, Lns.10A, 11-26 (d), (e) 

y Pg. 57, Lns. 14A, 15-16, (d), (e) 
17 A, 38A, 39-41 

y Pg. 58, Ln.22A (d), (e) 

y Pg.59, Lns.3A,4A (d), (e) 

N Pgs. 60-65 

y Pg.66,Lns.2A, 15A, (d), (e) 

y Pg. 67, Lns. 4A, 6-9, 11- (d), (e) 
14, 15A, 16, 17A, 18A, 
19A 

N Pgs. 68-71 

y Pg. 72, Lns. 8, 10-12, (d), (e) 
13A, 14A, 21A, 22A 

y Pg. 73,Lns.6A, 7A,8A, (d), (e) 
9A, 1 OA, 11 A, 12A 

y Pg. 74, Ln. 46A (d), (e) 

y Pg. 75, Ln. 11A (d), (e) 

y Pg. 76, Ln.6A (d), (e) 

Page 2 of 18 



Florida 

Description No. of Conf. 
Line No./ Col No. Statute 

Affiant Pages Y/N 366.093(3) 
Subsection 

N Pg. 77 Aldo Portales 

y Pg. 78, Ln.43A (d), (e) 

y Pg. 79, Lns. 7, 9-11, 12A, (d), (e) 
13A, 18A, 19A 

y Pg.80,Ln.47A (d), (e) 

y Pg.81, Ln.8A (d), (e) 

y Pg.82, Ln.46A (d), (e) 

y Pg. 83, Lns. 6, 8-10, 11A, (d), (e) 
12A,20A 

N Pgs. 84-88 

y Pg.89,Ln. 7A (d), (e) 

N Pg.90 

y Pg. 91, Ln. 6A (d), (e) 

y Pg.92, Ln. 7A (d), (e) 

y Pg.93, Ln.6A (d), (e) 

y Pg.94, Ln.6A (d), (e) 

y Pg.95, Ln. 33A (d), (e) 

N Pg.96 

y Pg. 97, Ln.2 (d), (e) 

N Pgs. 98-99 
Term Loan #2: 25 y Pg. 1, Ln. 7A (d), (e) Aldo Portales 
September 2016 Conversion to Revolver 
(Exhibit 1 0)) y Pg.2, Ln. 10A (d), (e) 

y Pg. 3, Lns.27A,28A, (d), (e) 
288 

y Pg.4, Lns.25A,27A (d), (e) 

y Pg.5, Ln.26A (d), (e) 

y Pg.6, Lns. 12A, 13A, (d), (e) 
138, 27A, 278, 28A 

y Pg. 7, Lns.4A,5A,58, (d), (e) 
19A, 20A 

N Pgs. 8-11 
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Florida 

Description No. of Cont. 
Line No./ Col No. 

Statute 
Affiant Pages Y/N 366.093(3) 

Subsection 
y Pg. 12, Ln.20A (d), (e) Aldo Portales 

y Pg. 13, Lns. 1A, 3A,4A, (d), (e) 
5A, 6A 

y Pg. 14, Lns. 5A, 7-10, (d), (e) 
12-15, 16A, 17A, 18A, 
19A 

y Pg. 15, Lns. 10, 12-14, (d), (e) 
15A, 16A, 24A 

N Pgs. 16-17 

y Pg. 18, Lns. 9-12, 13A, (d), (e) 
14A, 18A 

N Pgs. 19-25 
Term Loan #3: 99 y Pg. 1,Ln. 13 (d), (e) Aldo Portales 
Bank 2 2016 Term Loan Agreement 
(Exhibit 1 (k)) N Pgs. 2-6 

y Pg. 7, Ln. 6A (d), (e) 

y Pg. 8, Lns. 9-14 (d), (e) 

y Pg. 9, Lns. 12-42 (d), (e) 

y Pg. 10, Lns. 1-2 (d), (e) 

y Pg. 11, Lns. 37-39 (d), (e) 

y Pg. 12, Lns. 1-14 (d), (e) 

y Pg. 13, Lns. 1-7 (d), (e) 

y Pg. 14, Lns. 19-37 (d), (e) 

y Pg. 15, Lns. 1-24 (d), (e) 

N Pg. 16 

y Pg. 17, Lns. 20-26 (d), (e) 

N Pgs. 18-19 

y Pg. 20, Lns. 5-37 (d), (e) 

y Pg. 21, Lns.1-9, 15-19 (d), (e) 

N Pg.22 

y Pg.23, Lns. 12A, 13A (d), (e) 
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Florida 

Description No. of Conf. Line No./ Col No. Statute 
Affiant Pages YIN 366.093(3) 

Subsection 
y Pg. 24, Lns. 7 A, 8A, (d), (e) Aldo Portales 

10A, 11 

y Pg. 25, Lns. 11A, 118, (d), (e) 
24A, 248 

N Pgs. 26-42 

y Pg.43, Lns. 3-10, 13A, (d), (e) 
14-18, 20A, 21A, 22A, 
23-25 

y Pg.44, Lns.30A,31A, (d), (e) 
32-34 

y Pg. 45, Lns. 16A, 17-27 (d), (e) 

y Pg.46, Ln.37A (d), (e) 

y Pg.47, Lns.22A,23A, (d), (e) 
31A, 38A 

y Pg.48, Lns. 1A,25A, (d), (e) 
29A, 31A 

y Pg. 49, Lns. 14A, 15-18 (d), (e) 

y Pg.50, Ln.21A (d), (e) 

N Pgs. 51-54 

y Pg.55, Lns. 3A,4A,5A, (d), (e) 
6A, 68, 11A, 14A 

y Pg. 56, Lns. 1 OA, 11-26 (d), (e) 

y Pg. 57, Lns. 13A, 14-15, (d), (e) 
16A, 38-41 

y Pg.58, Ln.22A (d), (e) 

y Pg. 59, Lns. 3A, 4A (d), (e) 

N Pgs. 60-65 

y Pg.66, Lns. 1,2A,4A, (d), (e) 
SA, 6A, 7 A, 8A, 9A, 13A, 
14A, 148, 15A, 19, 25 

y Pg. 67, Lns. SA, 7, 9-11, (d), (e) 
12A, 13A, 14A, 15A 

N Pgs. 68-71 

y Pg. 72, Lns. 8, 17 A, 18A (d), (e) 
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Florida 

Description 
No. of Conf. 

Line No./ Col No. 
Statute 

Affiant Pages Y/N 366.093(3) 
Subsection 

y Pg. 73, Lns.3A,4A, 5A, (d), (e) Aldo Portales 
6A, 7 A, 8A, 9A 

y Pg. 74, Ln.46A (d), (e) 

y Pg. 75,Lns. 11A, 12A (d), (e) 

y Pg. 76, Ln.6A (d), (e) 

N Pg. 77 

y Pg. 78, Ln.46A (d), (e) 

y Pg. 79, Lns. 7, 14A, 15A (d), (e) 

y Pg.80, Ln.46A (d), (e) 

y Pg.81, Lns.8A,9A (d), (e) 

y Pg.82, Ln.46A (d), (e) 

y Pg.83, Lns.6, 15A (d), (e) 

N Pgs. 84-88 

y Pg. 89, Lns. 7A, 8A (d), (e) 

N Pg. 90 

y Pg.91, Ln.6A (d), (e) 

y Pg.92, Ln. 7A (d), (e) 

y Pg. 93, Ln. 6A (d), (e) 

y Pg.94, Ln.6A (d), (e) 

y Pg. 95, Ln. 33A (d), (e) 

N Pg.96 

y Pg.97, Ln.2 (d), (e) 

N PQS. 98-99 
Term Loan #4: 24 y Pg. 1,Ln. 7A (d), (e) Aldo Portales 
August 2016 Conversion to Revolver 1 
(Exhibit 1 (I)) y Pg. 2, Ln. 9 (d), (e) 

y Pg. 3, Lns.26A, 268, (d), (e) 
33A, 34A, 348 

N Pg. 4 

y Pg.5, Lns.5A,6, 8A (d), (e) 
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Description 
No. of Conf. 

Line No./ Col No. 
Statute 

Affiant 
Pages Y/N 366.093(3) 

Subsection 
y Pg.6, Lns. 11A, 12A, (d), (e) Aldo Portales 

128, 27 A, 278, 28A 

y Pg. 7, Lns. 6A, 15A, (d), (e) 
16A, 168 

N Pgs. 8-10 

y Pg. 11, Ln.8A (d), (e) 

y Pg. 12, 1,3A,4A,5A, (d), (e) 
6A, 7A, 8A,9, 10, 16A 

y Pg.13, Lns. 5A, 7, 9-11, (d), (e) 
12A, 13A, 14A, 15A 

y Pg. 14, Lns. 10-12, 13A, (d), (e) 
14A, 15A, 16A, 24A 

N Pgs. 15-16 

y Pg. 17, Lns. 8, 10-12, (d), (e) 
13A, 14A, 15A, 16A, 22A 

N Pgs. 18-24 
Term Loan #5: 102 y Pg. 1,Ln. 13 (d), (e) Aldo Portales 
September 2016 Revolving Credit 
Agreement N Pgs. 2-6 
(Exhibit 1 (m)) 

y Pg. 7, Lns.6A (d), (e) 

y Pg. 8, Lns. 11-16 (d), (e) 

y Pg. 9, Lns. 15-42 (d), (e) 

y Pg. 10, Lns. 1-5, 15 (d), (e) 

N Pg. 11 

y Pg. 12, 13-29 (d), (e) 

y Pg. 13, Lns. 16-22 (d), (e) 

y Pg. 14, Lns. 34-37 (d), (e) 

y Pg. 15, Lns. 1-37 (d), (e) 

y Pg. 16, Lns. 1-3 (d), (e) 

N Pg. 17 

y Pg. 18, Lns. 8-14 (d), (e) 

N Pg. 19 
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Description No. of Conf. 
Line No./ Col No. Statute 

Affiant Pages Y/N 366.093(3) 
Subsection 

y Pg. 20, Lns. 30-39 (d), (e) Aldo Portales 

y Pg. 21, Lns. 1-23, 28-36 (d), (e) 

y Pg. 22, Lns. 3-7 (d), (e) 

N Pg.23 

y Pg. 24, Lns. 3A, 4A, (d), (e) 
15A, 16A 

y Pg.25, Lns.26A,29A, (d), (e) 
30 

y Pg.26, Lns.27A,278, (d), (e) 
41A,418 

y Pg. 27, Lns. 8-12 (d), (e) 

N Pgs. 28-31 

y Pg. 32, Lns. 16A, 17-22 (d), (e) 

N Pgs. 33-44 

y Pg. 45, Lns. 40-41 (d), (e) 

y Pg. 46, Lns. 1-6, 9A, 1 0- (d), (e) 
14, 16A, 17A, 18A, 19-
21 

y Pg. 47, Lns. 28A, 29-31 (d), (e) 

y Pg. 48, Lns. 11A, 12-22 (d), (e) 

N Pg.49 

y Pg. 50, Lns.27A,28A, (d), (e) 
36A 

y Pg. 51, Lns. 6A, 8A, (d), (e) 
32A, 36A, 38A 

y Pg. 52, Lns. 21A, 22-25 (d), (e) 

y Pg. 53, Lns. 30A (d), (e) 

N Pg. 54-57 

y Pg. 58, Lns. 13A, 14, (d), (e) 
15A, 17A, 178, 18A, 
23A, 26A, 268 

y Pg. 59, Lns. 22A, 23-38 (d), (e) 
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Florida 

Description No. of Cont. 
Line No./ Col No. 

Statute 
Affiant Pages YIN 366.093(3) 

Subsection 
y Pg. 60, Lns. 26A, 27-28, (d), (e) Aldo Portales 

29A 

y Pg. 61, Lns. 5-8, 34A (d), (e) 

y Pg.62, Lns. 16A, 17A (d), (e) 

N Pgs. 63-67 

y Pg.68, Ln.8A (d), (e) 

y Pg.69, Lns. 1, 2A,4A, (d), (e) 
5A, 6A, 7 A, 8A, 1 OA, 
11A, 14A, 15A, 16, 22A, 
228 

y Pg. 70, Lns. 4A, 7-13, (d), (e) 
15-21 

N Pg. 71-73 

y Pg. 74, Lns. 8-14, 19-25, (d), (e) 
31A, 32A 

y Pg. 75, Lns. 13A, 14A, (d), (e) 
15A, 16A, 17A, 18A, 19A 

y Pg. 76, Ln.46A (d), (e) 

y Pg. 77, Ln. 11A (d), (e) 

y Pg. 78, Ln.6A (d), (e) 

N Pg. 79 

y Pg. 80, Ln.46A (d), (e) 

y Pg. 81, Lns. 7-13, 17-23, (d), (e) 
30A 

N Pg.82 

y Pg.83, Ln.47A (d), (e) 

y Pg.84,Lns. 8A,9A (d), (e) 

y Pg.85,LN.46A (d), (e) 

y Pg. 86, Lns. 6-12, 16-22, (d), (e) 
29A 

N Pgs. 87-91 

y Pg.92, Lns. 7A, 8A, 10A (d), (e) 
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Florida 

Description No. of Cont. 
Line No./ Col No. Statute 

Affiant Pages Y/N 366.093(3) 
Subsection 

N Pg.93 Aldo Portales 

y Pg. 94, Ln.6A (d), (e) 

y Pg.95, Ln. 7A (d), (e) 

y Pg. 96, Ln.6A (d), (e) 

y Pg.97, Ln.6A (d), (e) 

y Pg. 98, Ln.33A (d), (e) 

N Pg. 99 

y Pg. 100, Ln.2 (d), (e) 

N Pg. 101-102 
Term Loan #6: 105 y Pg. 1, Ln. 13 (d), (e) Aldo Portales 
November 2016 Revolving Credit 
Agreement N Pgs. 2-6 
(Exhibit 1 (n)) 

y Pg. 7, Ln.6A (d), (e) 

y Pg. 8, Lns. 3-16 (d), (e) 

y Pg. 9, Lns. 1, 16-21 (d), (e) 

y Pg. 10, Lns. 24-43 (d), (e) 

y Pg.11, Lns.1-13 (d), (e) 

N Pg. 12 

y Pg. 13, Lns. 16-32 (d), (e) 

y Pg. 14, Lns. 20-26 (d), (e) 

N Pg. 15 

y Pg. 16, Lns. 1-37 (d), (e) 

y Pg. 17, Lns. 1-7 (d), (e) 

N Pg. 18 

y Pg. 19, Lns. 10-16 (d), (e) 

y Pg. 20, Lns. 34-35 (d), (e) 

y Pg. 21, Lns. 1-28 (d), (e) 

y Pg. 22, Lns. 1-28 (d), (e) 

y Pg.23, Lns. 25-38 (d), (e) 
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Florida 

Description No. of Cont. 
Line No./ Col No. Statute 

Affiant Pages Y/N 366.093(3) 
Subsection 

y Pg. 24, Lns. 1-19, 24-32, (d), (e) Aldo Portales 
38-40 

y Pg. 25, Lns. 1-2 (d), (e) 

y Pg.26,Lns.36A,37A (d), (e) 

y Pg.27, Lns.9A, 10A (d), (e) 

y Pg.28, Lns. 19A, 20, (d), (e) 
22A, 23 

y Pg.29, Lns.20A,20B, (d), (e) 
34A, 348 

y Pg. 30, Lns. 1-5, 35A (d), (e) 

y Pg.31, Lns.4A, 5A (d), (e) 

N Pg. 32-34 

y Pg. 35, Lns. 12A, 13-18 (d), (e) 

N Pg. 36-47 

y Pg. 48, Lns. 40-41 (d), (e) 

y Pg.49, Lns. 1-6, 9A, (d), (e) 
10-14, 16A, 17A, 18A, 
19-21 

y Pg.50, Lns.27A,28A, (d), (e) 
29-31 

y Pg. 51, Lns. 10A, 11-21 (d), (e) 

N Pg. 52 

y Pg.53, Lns.25A,26A, (d), (e) 
34A 

y Pg. 54, Lns. 4A, 6A, (d), (e) 
30A, 36A 

y Pg. 55, Lns. 19A, 20A, (d), (e) 
21-23 

y Pg. 56, Ln.27A (d), (e) 

N Pgs. 57-60 

y Pg.61, Lns.9A, 10A, (d), (e) 
12A,12B, 13A, 18A,21A 

y Pg. 62, Lns. 18A, 19-34 (d), (e) 

Page 11 of 18 



Florida 

Description 
No. of Conf. 

Line No./ Col No. 
Statute 

Affiant 
Pages Y/N 366.093(3) 

Subsection 
y Pg. 63, Lns. 21A, 22-23, (d), (e) Aldo Portales 

24A, 46 

y Pg.64, Lns. 1-3,29A (d), (e) 

y Pg.65, Lns. 12A, 13A (d), (e) 

N Pg. 66-70 

y Pg. 71, Ln.8A (d), (e) 

y Pg. 72, Lns.2A,3A,4A, (d), (e) 
5A, 6A, 7 A, 9A, 1 OA, 
12A, 13A, 14, 16, 18-19, 
21A, 22A, 23A, 24 

y Pg. 73,Lns.4A, 7,8A, (d), (e) 
9A, 10A, 11A, 13, 14A, 
15A, 16A, 17A 

N Pg. 74-76 

y Pg. 77, Lns. 8, 9A, 10A, {d), (e) 
11A, 12A, 16, 17A, 18A, 
19A, 20A, 26A, 27 A 

y Pg. 78, Lns. 9A, 10A, (d), (e) 
11A, 12A, 13A, 14A, 15A 

y Pg. 79, Ln.47A (d), (e) 

y Pg.80, Ln. 11A (d), (e) 

y Pg. 81, Ln.6A (d), (e) 

N Pg.82 

y Pg.83, Ln.46A (d), (e) 

y Pg.84, Lns. 7,8A, 9A, (d), (e) 
10A, 11A, 15, 16A, 17A, 
18A, 19A, 26A 

N Pg.85 

y Pg.86, Ln.47A (d), (e) 

y Pg.87, Ln.8A (d), (e) 

y Pg. 88, Ln.46 {d), (e) 

y Pg.89,Lns.6, 7A,8A, (d), (e) 
9A, 10A, 14, 15A, 16A, 
17A, 18A, 26A 
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Florida 

Description 
No. of Conf. 

Line No./ Col No. Statute 
Affiant Pages Y/N 366.093(3) 

Subsection 
N Pg. 90-94 Aldo Portales 

y Pg.95, Ln. 10A (d), (e) 

N Pg. 96 

y Pg.97, Ln.6A (d), (e) 

y Pg.98, Ln. ?A (d), (e) 

y Pg.99, Ln.6A (d), (e) 

y Pg. 100, Ln.6A (d), (e) 

y Pg. 101, Ln.33A (d), (e) 

N Pg. 102 

y Pg. 103, Ln.2 (d), (e) 

N Pg. 104-105 
Term Loan #7: 102 y Pg. 1, Ln. 13 (d), (e) Aldo Portales 
December 2016 Revolving Credit 
Agreement N Pgs. 2-6 
(Exhibit 1 (o)) 

y Pg. 7, Ln.6A (d), (e) 

y Pg. 8, Lns.11-16 (d), (e) 

y Pg. 9, Lns. 15-42 (d), (e) 

y Pg. 10, Lns. 1-5,15 (d), (e) 

N Pg. 11 

y Pg. 12, Lns. 13-29 (d), (e) 

y Pg. 13, Lns. 16-22 (d), (e) 

y Pg. 14, Lns. 34-37 (d), (e) 

y Pg. 15, Lns. 1-37 (d), (e) 

y Pg. 16, Lns. 1-3 (d), (e) 

N Pg. 17 

y Pg. 18, Lns. 8-14 (d), (e) 

N Pg. 19 

y Pg. 20, Lns. 30-39 (d), (e) 

y Pg. 21, Lns. 1-23, 28-36 (d), (e) 
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Florida 

Description 
No. of Conf. 

Line No./ Col No. 
Statute 

Affiant 
Pages YIN 366.093(3) 

Subsection 
y Pg. 22, Lns. 3-7 (d), (e) Aldo Portales 

N Pg.23 

y Pg. 24, Lns. 3A, 4A, (d), (e) 
15A, 16A 

y Pg. 25, Lns. 24A, 25, (d), (e) 
27A, 28 

y Pg.26, Lns.25A,258, (d), (e) 
39A, 398 

y Pg.27, Lns. 5-9, 39A (d), (e) 

y Pg.28, Lns.9A, 10A (d), (e) 

N Pg. 29-31 

y Pg. 32, Lns. 12A, 13-18 (d), (e) 

N Pg. 33-44 

y Pg. 45, Lns. 40-41 (d), (e) 

y Pg. 46, Lns. 1-6, 9A, 10- (d), (e) 
14, 16A, 17A, 18A, 
19-21 

y Pg.47, Lns.27A,28A, (d), (e) 
29-31 

y Pg. 48, Lns. 1 OA, 11-21 (d), (e) 

N Pg.49 

y Pg.50, Lns.25A,26A, (d), (e) 
34A 

y Pg.51, Lns.30A, 36A (d), (e) 

y Pg. 52, Lns. 19A, 20-23 (d), (e) 

y Pg. 53, Lns.27A (d), (e) 

N Pg. 54-57 

y Pg.58, Lns. 7A, 8A,9A, (d), (e) 
10A, 108, 10C, 16A, 19A 

y Pg. 59, Lns. 15A, 16-31 (d), (e) 

y Pg. 60, Lns. 18A, 19-20, (d), (e) 
21A, 43-46 
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Florida 

Description 
No. of Con f. 

Line No./ Col No. 
Statute 

Affiant Pages Y/N 366.093(3) 
Subsection 

y Pg.61, Lns.26A (d), (e) Aldo Portales 

y Pg.62, Lns.9A, 10A (d), (e) 

N Pg. 63-67 

y Pg.68, Ln. 8A (d), (e) 

y Pg.69, Lns. 1,2A,4A, (d), (e) 
5A, 6A, 7 A, 8A, 1 OA, 
11A, 118, 12A, 16, 18A, 
20 

y Pg. 70, Lns. 4A, 7-10, (d), (e) 
12-15 

N Pg. 71-73 

y Pg. 74, Lns. 8-11,15-18, (d), (e) 
24A, 25A 

y Pg. 75, Lns. 9A, 10A, (d), (e) 
11A, 12A, 13A, 14A, 15A 

y Pg. 76, Ln.47A (d), (e) 

y Pg. 77, Lns. 11A, 12A (d), (e) 

y Pg. 78, Ln. 6A (d), (e) 

N Pg. 79 

y Pg. 80,46A (d), (e) 

y Pg. 81, Lns. 7-10, 14-17, (d), (e) 
24A 

N Pg. 82 

y Pg.83, Ln.47A (d), (e) 

y Pg. 84, Lns. 8A, 9A (d), (e) 

y Pg.85, Ln.46A (d), (e) 

y Pg. 86, Lns. 6-9, 13-16, (d), (e) 
24A 

N Pgs. 87-91 

y Pg.92, Ln. 10A (d), (e) 

N Pg.93 

y Pg. 94, Ln. 6A (d), (e) 
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Florida 

Description 
No. of Cont. 

Line No./ Col No. 
Statute 

Affiant Pages Y/N 366.093(3) 
Subsection 

y Pg. 95, Ln. 7A (d), (e) Aldo Portales 

y Pg.96, Ln.6A (d), (e) 

y Pg.97, Ln.6A (d), (e) 

y Pg. 98, Ln.33A (d), (e) 

N Pg. 99 

y Pg. 100, Ln.2 (d), (e) 

N Pgs. 101-102 
Squire Patton Boggs #1: 8 y Pg. 1, Lns. 2-7, 8A, 14A (d), (e) Aldo Portales 
Signed opinion of FPL's legal counsel-
Bank 1 2016 Term Loan Agreement y Pg. 2, Ln. 1 (d), (e) 
(Exhibit 2 (b)) 

y Pg. 3, Ln. 1 (d), (e) 

y Pg.4, Ln. 1 (d), (e) 

y Pg. 5, Ln. 1 (d), (e) 

y Pg.6, Ln. 1 (d), (e) 

y Pg. 7, Lns.6A (d), (e) 

N Pg.8 
Squire Patton Boggs #2: 8 y Pg. 1, Lns.2-7, 10A (d), (e) Aldo Portales 
Signed opinion of FPL's legal counsel-
September 2016 Conversion to Revolver y Pg. 2 Ln. 1A (d), (e) 
(Exhibit 2 (c)) 

y Pg.3, Ln. 1A (d), (e) 

y Pg.4, Ln. 1A (d), (e) 

y Pg. 5, Ln. 1A (d), (e) 

y Pg.6, Ln. 1A (d), (e) 

N Pgs. 7-8 
Squire Patton Boggs #3: 8 y Pg. 1, Lns.2,9A (d), (e) Aldo Portales 
Signed opinion of FPL's legal counsel-
Bank 2 2016 Term Loan Agreement y Pg.2, Ln. 1 (d), (e) 
(Exhibit 2 (d)) 

y Pg.3, Ln. 1 (d), (e) 

y Pg.4, Ln. 1 (d), (e) 

y Pg. 5, Ln. 1 (d), (e) 

y Pg.6, Ln. 1 (d), (e) 

y Pg. 7, Lns. 6A, 7A (d), (e) 
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Florida 

Description 
No. of Cont. 

Line No./ Col No. 
Statute 

Affiant 
Pages Y/N 366.093(3) 

Subsection 
N Pg. 8 Aldo Portales 

Squire Patton Boggs #4: 8 y Pg. 1, Lns. 2-9, 12A (d), (e) Aldo Portales 

Signed opinion of FPL's legal counsel-
August 2016 Conversion to Revolver 1 y Pg. 2, Ln. 1A (d), (e) 

(Exhibit 2 (e)) 
y Pg. 3, Ln. 1A (d), (e) 

y Pg.4, Ln. 1A (d), (e) 

y Pg.5, Ln. 1A (d), (e) 

y Pg.6, Ln. 1A (d), (e) 

N Pgs. 7-8 

Squire Patton Boggs #5: 8 y Pg. 1, Lns. 3-7, 13A (d), (e) Aldo Portales 

Signed opinion of FPL's legal counsel-
September 2016 Revolving Credit y Pg. 2, Ln. 1A (d), (e) 

Agreement 
(Exhibit 2 (f)) y Pg. 3, Ln. 1A (d), (e) 

y Pg.4, Ln. 1A (d), (e) 

y Pg. 5, Ln. 1A (d), (e) 

y Pg.6, Ln. 1A (d), (e) 

y Pg. 7, Lns.6A, 7A,9A (d), (e) 

N Pg.8 

Squire Patton Boggs #6: 8 y Pg. 1, Lns. 2-6,8-12, (d), (e) Aldo Portales 

Signed opinion of FPL's legal counsel- 18A 
November 2016 Revolving Credit 
Agreement y Pg.2, Ln. 1 (d), (e) 

(Exhibit 2 (g)) 
y Pg.3, Ln. 1 (d), (e) 

y Pg.4, Ln. 1 (d), (e) 

y Pg. 5, Ln. 1 (d), (e) 

y Pg. 6, Ln. 1 (d), (e) 

y Pg. 7, Lns. 6A, 9A (d), (e) 

N Pg.8 

Squire Patton Boggs #7: 8 y Pg. 1, Lns. 2-5, 7-10, (d), (e) Aldo Portales 

Signed opinion of FPL's legal counsel- 16A 
December 2016 Revolving Credit 
Agreement y Pg.2, Ln. 1 (d), (e) 

(Exhibit 2 (h)) 
y Pg.3, Ln. 1 (d), (e) 

y Pg.4, Ln. 1 (d), (e) 
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Florida 

Description 
No. of Cont. 

Line No./ Col No. 
Statute 

Affiant 
Pages Y/N 366.093(3) 

Subsection 
y Pg.S, Ln. 1 (d), (e) Aldo Portales 

y Pg.6, Ln. 1 (d), (e) 

y Pg. 7, Lns.6A, 7A,9A (d), (e) 

N Pg.8 
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EXHIBIT D 

DECLARATION 



EXHIBIT D 

BEFORE THE FLORIDA PUBLIC SERVICE COMMISSION 

In re: Application by Florida Power & Light 
Company for Authority to Issue and Sell 
Securities pursuant to Section 366.04, F.S. 
and Cha ter 25-8, F.A.C. 

Docket No. 150 190-El 
March 30, 20 17 

STATE OF FLORIDA ) 
) 

PALM BEACII COUNTY ) 
WRITTEN DECLARATION OF ALDO PORTALES 

l. My name is Aldo Portales. 1 am currently Assistant Treasurer of Florida Power & 
Light Company. I have personal knowledge of the matters stated in this written declaration. 

2. I have reviewed Exhibit C, and the documents that are included in Exhibit A to 
FPL's Request for Confidential Classitication of Certain Information for which I am identified as 
the declarant. The intormation that FPL asserts is proprietary and confidential business 
information includes negotiated financial and commercial terms regarding a loan agreement, if 
made public, would harm the competitive interests of the provider of the information. The 
documents contain proprietary and confidential business information and are intended to be 
treated by FPL as private. To the best of my knowledge, FPL has maintained the confidentiality 
of these documents and materials. 

3. Consistent with the provisions of the Florida Administrative Code, such materials 
should remain confidential for a period of at least an additional eighteen ( l8) months. In 
addition, they should be returned to FPL as soon as the information is no longer necessary for the 
Commission to conduct its business so that FPL can continue to maintain the confidentiality of 
these documents. 

4. Under penallies ofpetjury, I declare that l have read the foregoing declaration and 
that the facts stated in it are true to the best of my knowledge and belief. 

-----,~~~~~~~~==~=========--===::>:--
Aldo Portales 

Date: /llr, ,t:.h '2~ , ).o /9-, 

3883525 




