


BEFOR,E THE FLOITIDA PUBLIC SERVICE COMMISSION

In re: Application for Authority to Issue and Sell
Securities During the Calendar Years 2023 and
2024, Pursuant to Section 366.04, F.S., and
Chapter 25-8, F.A.C., by Florida Power & Light
Com and Florida Ci Gas

FLORIDA POWER & LIGHT COMPANY'S REQUEST FOR CONFIDENTIAL
CI-ASSIFICATION

Pursuant to Section 366.093, Florida Statutes, and Rule 25-22.006, Florida Administrative

Code, Florida Power & Light Company C'FPL') hereby submits its Request for Confidential

Classifrcation of certain material filed in exhibits to the 2023 Consummation Report filed by FPL

in the above-referenced docket on March 29,2024. In support of this Request, FPL states as

follows:

1. On March 29,2024, FPL frled its 2023 Consummation Report in the referenced

docket, along with a number of exhibits including credit agreements identified as Exhibits 1(p)

and 1(q), as well as a signed opinions ofFPL's legal counsel identified as Exhibits 2(g) artd 2(f).

Confidential information is contained in portions of Exhibits l(p), l (q), 2(g), Ntd2(I).

2. The following exhibits are included with this Request:

a. Exhibit A is a copy of the confidential material on which all 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 the Companies asserts is entitled to confidential teatment 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
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bases for the claim ofconfidentiality. Exhibit C also identifies the declarant

who supports the requested classification.

d. Exhibit D is the declaration ofJoseph Balzano in support ofthis request.

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

information within the meaning of Section 366.093(3), Florida Statutes. The documents that

contain the proprietary and confidential business information are intended to be and are treated by

FPL as private. To the best of FPL'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 ofdisclosure against the public interest in access to the information.

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

information conceming 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(3Xd), Florida Statutes.

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

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

Section 366.093(3)(e), Florida Statutes.

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

ofSection 366.093(3), Florida Statutes, such material should not be declassified for a period ofat
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least eighteen (18) months and should be retumed to FPL as soon as the information is no longer

necessary for the Commission to conduct its business. See Section 366.094(4), Florida Statutes.

WHEREFORE, for the above and foregoing reasons, as more fully set forth in the

supporting materials, FPL respectfully requests that its Request for Confidential Classification be

granted.

Respectfully submitted this 29th day of March, 2024.

Joel T. Baker
Principal Attomey
Florida Power & Light Company
700 Universe Boulevard
Juno Beach, FL 33408-0420
Phone: 561-691-7255
Fax:561-691-7135
Email : ioe[.bakerfrDfol.com

By : /s/ Joel T. Baker
Joel T. Baker
Fla. Bar No. 0108202
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This SECOND AMENDED AND RESTATED REVOLVING CREDIT
AGREEMENT, dated as of July 19, 2022, is by and among FLORIDA POWER & LIGHT
COMPANY, a Florida corporatiolr (the "Borrower"), the lendi institutions from time to time
listed on Schedule I hereto the "Lender' 'or "Lenders"), an

, acting in its capacity as inrstrative Agent or
Len (tog er wl Its successors 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 "Partv").

WITNESSETH:

WHEREAS, the Borrower, the Lender and the Agent are parties to that certain Credrt
Agreement, dated as of July 24, 2019, as amended and restated by that certain Amended and
Restated Revolving Credit Agreement, dated as of February 24,2021 (together with Schedules
and Exhibits thereto, and as modified, amended, supplemented, extended, renewed and/or replaced
from time to time, the "Existing Credit Agreement"), pursuant to which the Lender made
available to the Borrower a Commitment to make revolving credit loans from time to time up to
an aggregate principal amount at any one time outstanding of Fifty-Five Million Dollars
(US$55.000,000); and

WHEREAS, the Borrower and the Lenders parties hereto have agreed to further amend
and restate the Existing Credit Agreement in its entirety as hereinafter provided, pursuant to which
amended and restated agreement the Lenders have agreed to, among other things, make available
to the Borrower a Commitment to make revolving credrt loans from time to time up to an aggregate
principal amount at any one time outstanding of Fifty-Five Million Dollars (US$55,000,000); and

NOW THEREFORE, in consideration of the forcgoing prcmises 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 I - DEFINITIONS AND RULES OF INTERPRETATION

l.0l Definitions. The following terms shall have the meanings set forth in this Section
l.0l or elsewhere in the provisions ofthis Agreement referred to below:

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

"Actions" has the meaning specified in Section 10.04.

"Administrative tionnaire" means an Administrative Questionnaire in a form supplied
by Agent.

"Affected Financial Institution" means (a) any EEA Financial Institution or (b) any UK
Financial Institution.
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I "Agent" has the meaning given such term in the Preamble.

2 "ACreement" means this Second Amended and Restated Revolving Credit Agreement,
3 including the Schedules and Exhibits hereto.

4
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8
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10
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t6
t7
l8

"A n ti-Terrorisnr Law" means any Requirement of Law related to nroney laundering or
financing terrorism or anti-comrption laws including the Uniting and Strengthening America by
Providing Appropriate Tools Required to Intercept and Obstruct Terrorism Act of200l (Title III
of Pub. L. I 07-56) (the "USA PATRIOT Act"), The Currency and Foreign Transactions Reporting
Act (31 U.S.C. S$ 5311-5330 and l2 U.S.C. gg 1818(s), 1820(b) and 1951-1959) (also known as
the "Bank Secrecv Act"), the Trading with the Enemy Act (50 U.S.C. g I et seq.) and Executive
Order 13224 (effective September 24, 2001) and the Foreign Comrpt Practices Act (15 U.S.C. gg

78dd-1 et seq.).

licable Lendin Office" means. with respect to the Lender party hereto on the date
hereof, the address of such Lender set forth on Schedule I hereto and, as to any other Lender, the
olfice of such Lender specified as its "Lending Office" by Notice to be delivered to Agent at or
prior to the date such Lender becomes a Lender hereunder, or in each case, such other office of
such Lender as such Lender thereafter may from time to time speciS/ by Notice to Agent (it being
agreed that Agent shall promptly inform Borrower ofthe Applicable Lending Office ofany Lender
upon request by Borower).

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

"Available Tenor" means, as of any date of determination and with respect to the then-
current Benchmark, as applicable, (a) if such Benchmark is a term rate, any tenor for such
Benchmark (or component thereot) that is or may be used for detennining the length ofan interest
period pursuant to this Agreement or (b) otherwise, any payment period for interest calculated with
reference to such Benchmark (or component thereot) that is or may be used for detemtining any
lrequency of making payments of interest calculated with reference to such Benchmark pursuant
to this Agreement, in each case, as ofsuch date and not including, for the avoidance ofdoubt, any
tenor for such Benchmark that is then-removed from the definition of "Interest Period" pursuant
to Sectktn 2. I 2(d).

"Bail-In Action" rneans the exercise of any Write-Down and Conversion Powers by the
applicable Resolution Authority in respect ofany Jiability ofan Affected Financial Institution.

"Bail-In Legislation" means (a) u ith respect to any EFA Member Country implementing
Article 55 of Directive 2014/59/EU ofthe European Parliament and ofthe Council ofthe European
Union, the implementing law, regulation rule or requirement for such EEA Member Country from
time to time which is described in the EU Bail-In Legislation Schedule and (b) with respect to the
United Kingdom, Part I of the United Kingdom Banking Act 2009 (as amended from time to time)
and any other law, regulation or rule applicable in the United Kingdom relating to the resolution
of unsound or failing banks, investment firms or other financial institutions or their affiliates (other
than through liquidation, administration or other insolvency proceedings).
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"Base Rate Loan" means all or any portion of any Loan bearing interest calculatcd by
reference to the Base Rate.

"Bcnchmark" mcans, initially, with respect to (a) any Daily SOFR Loan, Daily Simple
SOFR or (b) any Term SOFR Loan, the Term SOFR Reference Rate; provrded that ifa Benchmark
Transition Evcnt has occurcd with respect to Daily Simple SOFR or thc Term SOFR Rcference
Rate, as applicable, or a then-current Benchmark, then "Benchntark" means the applicable
Benchmark Replaccmcnt to the extent that such Benchmark Replacement has rcplaced such prior
benchmark rate pursuant to Section 2.1 2(a).

"Benchmark Confonming Chanqes" means, with respect to either thc administration of
Term SOFR or Daily Sirnple SOFR, or the administration. adoption or implernentation of any
Benchmark Rcplacement, any tcchnical, administrative or operational changes (including changes
to the definition of "Base Rate," the definition of "Business Day," the definition of "U.S.
Government Securities Business Day," the definition of "lnterest Period" or any similar or
analogous dehnition (or the addition of a concept of "interest period"), timing and frequency of
dctermining rates and rnaking payments of intcrcst, timing ofborrowing requests or prepayment,
conversion or continuation notices, the applicability and length of lookback periods, the
applicability ofbreakage provisions and other technical, administrative or opcrational mattcrs) that
the Agent, in its reasonable discretion in consultation with the Borrower, decides may be
appropriatc to rcflect the adoption and implementation of any such ratc or to permit the use and
administration thereofby the Agent in a manner substantially consistent with market practice (or,
if the Agcnt reasonably decides that adoption of any portion of such market practice is not
administratively feasible or if the Agent reasonably determines that no nlarket practice for the
administration ofany such rate exists, in such other manner of administration as thc Agent decides,
in its reasonable discretion, is reasonably necessary in connection with the administration of this
Agreement and thc other Loan Documcnts).

"Benchmark Replacement" means with respect to any Benchmark Transition Event, the
sum of: (a) the altcmate benchmark rate that has been selected by the Agent and the Borrowcr
giving due consideration to (i) any selection or recommendation ofa replacemenl benchmark rate
or thc mcchanisnr for detennining such a rate by thc Rclcvant Governmental Body or (ii) any
evolving or then-prevailing market convention for determining a benchmark rate as a replacement
to thc then-current Benchmark for Dollar-denominatcd syndicated credit facilitics at such time and
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(b) the relatcd Benchmark Replacement Adjustment; provided that, if such Benchmark
Replacement as so determined would be less than the Floor, such Benchmark Replacement will be
dcemed to be the Floor for the purposes of this Agreement and the other Loan Documents.

"Benchmark Replacement Adjustment" means, with respect to any replacement of a then-
current Benchmark with an Unadjusted Benchmark Replacement, the sprcad adjustment, or
method for calculating or determining such spread adjustment, (which may be a positive or
negative value or zero) that has been selected by the Agent and the Borrower giving due
consideration to (a) any selection or recommendation of a spread adjustment, or method for
calculating or determining such spread adjustment, for the replacement of such Benchmark with
the applicable Unadjusted Benchmark Replacement by the Relevant Governmental Body or (b)
any evolving or then-prevailing market convention for determining a sprcad adjustment, or method
for calculating or determining such spread adjustment, for the replacement of such Benchmark
with the applicable Unadjusted Benchmark Rcplacement for Dollar-denor-ninated syndicatcd credit
facilities at such time.

(a) in the case ofclause (a) or (b) ofthe definition of"Benchmark Transition Event",
the later of(i) the date ofthe public statement or publication of information referenced therein and
(ii) the date on which the administrator of such Benchmark (or the published component used in
the calculation thereof) permanently or indefinitely ceases to provide all Available Tenors ofsuch
Benchmark (or such cornponent thereo0; or

(b) in the case of clause (c) of the definition of "Benchmark Transition Event", the
first date on which such Benchmark (or the published component used in the calculation thereof)
has been determined and announced by the regulatory supervisor for the administrator of such
Benchmark (or such component thereof) to be non-representative; provided that such non-
representativeness will be determined by reference to the most recent statement or publication
referenced in such clause (c) and even if any Available Tenor of such Benchmark (or such
component thereof) continues to be provided on such date.

For the avoidance ofdoubt, the "Benchmark Replacement Date" will be deerned to have occurred
in the case ofclause (a) or (b) with respect to any Benchmark upon the occurrence ofthe applicable
event or events set forth therein with respect to all then-current Available Tenors of such
Benchmark (or the published component used in the calculation thereol).

"Benchmark Transition Event" means the occurrence of one or more of the following
events with respect to a then-current Benchmark:

(a) a public statement or publication of information by or on behalf of the
administrator of such Benchmark (or the published component used in the calculation thereof)
announcing that such administrator has ceased or will cease to provide all Available Tenors of
such Benchmark (or such component thereof), permanently or indefinitely; provided that, at the
time of such statement or publication, there is no successor administrator that will continue to
provide any Available Tenor ofsuch Benchmark (or such component thereo0;
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(b) a public statelnent or publication of information by the regulatory
supervisor for the administrator of such Benchmark (or the published component used in the
calculation thereo|, the Board ofGovernors ofthe Fcderal Reserve System, the Federal Reserve
Bank olNew York, the Term SOFR Administrator, an insolvency official with jurisdiction over
the administrator for such Benchmark (or such component), a resolution authority with jurisdiction
over the administrator for such Benchnrark (or such component) or a court or an entity with similar
insolvency or resolution authority over the administrator for such Benchmark (or such component),
which states that the administrator of such Benchmark (or such component) has ceased or will
cease to provide all Available Tenors ofsuch Benchmark (or such component thereo| permanently
or indefinitely; rovided that, at the time of such statement or publication, there is no successor
administrator that will continue to provide any Available Tenor of such Benchmark (or such
component thereof); or

(c) a public statement or publication of information by thc regulatory
supervisor for the administrator of such Benchmark (or the published component used in the
calculation thereof) announcing that all Available Tenors ofsuch Benchmark (or such component
thereof) are not, or as of a specified future date will not be, representative.

For the avoidancc of doubt, a "Benchmark Transition Event" will be deerned to have
occurred with respect to any Benchmark if a public statement or publication of infonnation set
forth above has occurred with respect to cach then-current Availablc Tcnor ofsuch Benchmark (or
the publshed component used in the calculation thereol).

"Benchmark Transition Start Date" means, in the case ofa Benchmark Transition Event,
the earlier of (a) the applicable Benchmark Replacement Date and (b) if such Benchmark
Transition Event is a public statement or publication of information of a prospectivc event, the
90th day prior to the expected date of such event as of such public statement or publication of
information (or if the expected date of such prospective event is fewer than 90 days after suclr
statement or publication, the date of such statement or publication).

"Benchmark Unavailability Period" rneans, the period (if any) (a) beginning at the tirne
that a Benchmark Replacement Date has occurred if, at such time, no Benchmark Replacement
has replaced the then-current Benchmark for all purposes hereunder and under the Loan
Documents in accordance with Seclion 2.1 2 and (b) ending at the time that a Benchmark
Rcplaccment has replaced the thcn-cuffent Benchmark for all purposes hereunder and under any
Loan Document in accordance with Section 2.1 2.

"Beneficial Ownership Reeulation" means 3l C.F.R 6 1010.230

"Borrower" has the meaning given such term in the Preamble.

35

36 Lenders on any given Borrowing Date

"Borrowin ' means the drawing down by the Borrower of a Loan or Loans from the
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' gusiness !gy" means any day other than (a) Satuday or Sunday, or (b) a day on which
banking institutions in New York City, New York are required or authorized to close.

' ehAgrelgl4w" mearx the occunence, after the Effective Date, of any of the following:
(a) the adoption or taking effect of any law, rule, regulation or treaty, O) any change in any law,
rule, regulation or trcaty or in the 6dmini5tr2ti61, interpretation, implementation or application
thereof by any Govenmental Authority or (c) the making or issuance of any request, nrle,
guideline or dtective (whether or not lmvilg the force of law) by any Governmental Authority;
p!ovi!!9!!that notwithstandiug anything herein to the contrary, for purposes of the increased cost
provisiorx in Seclion 3.06 or Section -).07, uy chauges with respect to capital adequacy or
liquidity which result from (i) all requesls, mles, guidelines or directives under or issued in
comection with the Dodd-Fra* Wall Street Refonl and Consumer Protection Act (the
'DSdd-Fmlk 49I") and (ii) all requests, rules, guidelines or directives promulgated by the Bank
for lntemational Settlements, the Basel Cornmittee on Banking Supervision (or any successor or
similar authority) or the Uuited States or foreigo repnrlatory authorities, iu each case pusuant to
"EA!gl_U" (meaning the comprehensive set of reform measltres developed (and designated as
"Basel III' in September 2010) by the Basel Conrrnillsg on Banking Supervision, to stren€(heD the
regulatiott, supervision and risk mauagement ofthe bankilg sector), shall in each case be deemed
to be a "Change in Law" as to which an affected Lender is entitled to compensation lo the extent
such request, rule, guideline or directive is either ( I ) enacted, adopted or issued after the Effective
Date (but regardless of the date the applicable provision of the Dodd-FraDk Act or Basel m to
which such request, rule, guideline or directive relates was euacted, adopted or issued) or (2)
enacted, adopted or issued prior to the Effective Date but either (A) does not require compliance
therewith, or (B) which is not fully implemelted until after the Effective Date and which entails
increased cost related thereto tlmt cannot be reasonably detennined as ofthe Effective Date.

'ebaqg_Arcgntrol" ureals the occrurence of any of the followilg ever:ts:

(iD ary Person or Eroup (within the meaning of Section l3(d)(3) or l4(dx2) of tlrc
Exchange Act), other than a successor in interest to NextEra Energy, shall own
beneficially (within the meaning of Rule l3d-3 of the Securities and Exchange
Corunissiou ruder the Exchalge Act), directly or ildirectly, Voting Stock of
NextEra Energy or any successor in interest to NextEra Euelgy (or other securities
convertible into such Voting Stock) representing in excess of fifty perceot (50olo)
of the combined voting power of all Voting Stock of NextEra Enerp5r or any
successor in hterest to NextEra Energy; or

(iii) individuals who on the Effective Date were direetors of NextEra Enerpy (the
'lneu&gt lsag!") shall cease for any reason to constinrte a Drajority of the board
of directors of NextEra Energy or arry successor in interest to NextEra Energyi
provided, however, that any iudividual becorning a director subsequent to the
Effective Date whose election, or nomilation for election by NextEra Energy's (or
any successor in interest's) shareholders, was approved by the requisite vote ofthe
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2
then Incumbent Board shall be considered as though such individual were a
member ofthe Incumbent Board.

For the purposes of this particular definition, "successor in interest" means (a) any Person which
is a successor in interest to NextEra Energy as a result ofany transaction permitted pursuant to the
provisions of Paragraph 6 ofSchedule II ofthat certain Amended and Restated Credit Agreement,
dated as of February 8, 2013, between NextEra Energy Capital Holdings, Inc., the lending
institutions that are parties thereto, Wells Fargo Bank, National Association, as Administrative
Agent and Swing Line Lender, and the other parties thereto (which provisions shall, for the
purposes hereof, survive whether or not such Credit Agreement remains in effect during the term
of this Agreement), or (b) any corporation which acquires one hundred percent (100%) of the
combined voting power of all Voting Stock of NextEra Energy, if, after giving cffect to such
acquisition, more than fifty percent (50%) of the then outstanding Voting Stock of such acquiring
corporation is then bencficially owned, dircctly or indirectly, by all or substantially all of thc
individuals and entities who were the beneficial owners of the outstanding Voting Stock of
NextEra Energy immediately prior to such acquisition.

"Qp!g" means tlie Intemal Revenue Code of 1986, as amended from time to time, and the
regulations promulgated and rulings issucd thereunder.

"Commitment" means, 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 ofsuch obligation which is set forth on
Schedule I opposite such Lender's name as its Commitment, in each case as thc same may be
reduced from time to time in accordance with the terms of this Agreement.

"Commitments" means the aggregate Commitments of all Lenders.

"Commitment Fee" has the meaning given such term in Section 2.09

"Commitment Termination Date" means the earlier of (a) Fcbruary 24,2024, subjeu to the
exlension thereof pursuant to Section 2.11 and, (b) the date of termination in whole of the
Commitments pursuant to Section 2.08 or Article 7.

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

"Communications Notice" has the meaning specified in Section I 0.02 (c).

"Consent Date" has the meaning specified in Section 2.11(a).

"Conversion" or "Convert" means a conversion ofall or part ofany Loan ofone Type into
a Loan ofanother Type pursuant to Section 2,06 hereof (including any such conversion made as a
result ofthe operation ofany other provision hereof).

"Conversion Date'' means the date on which all or any portion of irny Loan is Convened
or continued in accordance with Section 2.06.
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"Dailv SOFR Loan" means a Loan that bears interest at a rate determined by reference to
Daily Simple SOFR.

"Daily SOFR Temporarv Fallback Period" has the meaning specified in the definition of
"Daily Simple SOFR".

"date ofthis Agreement" and "d4lq hgleq.f' means July 19,2022.

"Default" means an Event of Default, or an event that with notice or lapse of time or both
would become an Event of Default, or the filing in any court of competent jurisdiction of any
petition or application or the commencement of any case or other proceeding referred to in
Section 7.01(g) so long as the same remains undismissed or unstayed.

"Defaultin Lender' 'means, subject to Section 3.) I (b), any Lefi,er that (a) fails to (i) fund
all or any portion of its Loans within two (2) Business Days ofthe date such Loans were required
to be funded hereunder unless such Lender notifies the Agent and the Borrower in writing that
such failure is the result of such Lender's determination that one or more conditions precedent to
funding (each of which conditions precedent, together with any applicable default, shall be
specifically identified in such writing) has not been satisfied, or (ii) pay to the Agent, or any other
Lender any other amount required to be paid by it hereunder within two (2) Business Days of the
date when such pal.ment is due; (b) notifies the Borrower or the Agent in writing that it does not
intend to comply with its funding obligations under this Agreement, or has made a public statement
to that cffect (unless such writing or public statement relates to such Lender's obligation to fund a
Loan hereunder and states that such position is based on such Lender's determination that one or
more conditions precedent to funding (each of which conditions precedent, together with any
applicable default, shall be specifically identified in such writing or public statement) cannot be
satisfied); (c) fails, within thrcc (3) Business Days after writrcn request by the Agent or the
Borower, to confinn in writing to the Agent and the Borrower that it will comply with its

Docket No. 20220131
FPL Exhjbit I(p)

Page 13 of I 16

24
25

-z.o

7l

28
29
30
3l
32
11

35
36
37
38
39
40
4t
42



I

2
J

4
5

6

7

8

9
l0
1t
I2
l3
t4

prospective flrnding obligations hereunder (provided that such Lender shall cease to be a

Defaulting Lender pursuant to this clause (c) upon the subsequent receipt of such written
confirmation by the Agent and the Borrower); or (d) has (or has a direct or indirect parent company
that has) become the subject of any Insolvency Proceeding or Bail-In Action; provided that a
Lender shall not bc a Defaulting Lender solely by virtue of thc ownership or acquisition of any
equity interest in that Lender or any direct or indirect parent company thereofby a Govemmental
Authority so long as such ownership interest does not result in or providc such Lender with
immunity from the jurisdiction of courts within the United States or from the enforcement of
judgments or writs of attachment on its assets or pcrmit such Lender (or such Govemmental
Authority) to reject, repudiate, disavow or disaffirm any contracts or agreements made with such
Lender. Any determination by the Agent that a Lcnder is a Defaulting Lender under any one or
more of the preceding clauses (a) through (d) shall be conclusive and binding absent manifest
eror, and such Lender shallbc dcemed to be a Defaulting Lendcr (subj cct to Section 3.111h))ryon
the Agent's delivery of Notice ofsuch determination to the Borower and each Lender.

"Dollars" or "US$" mcans United States dollars.

"EEA Financial Institution" means (a) any credit institution or investment film established
in any EEA Member Country which is subject to the supervision of an EEA Resolution Authority,
(b) any entity established in an EEA Mernber Country which is a parent ofan instirution described
in clause (a) of this definition, or (c) any financial institution established in an EEA Mernber
Country which is a subsidiary ofan institution described in clauses (a) or (b) of this definition and
is subjcct to consolidated supervision with its parent.

"EEA Mernber Countrv" means any of the member states of the European Union, Iceland,
Liechtenstein and Norway.

"EEA Resolution Authoritv" means any public administrative authority or any Person
entrusted with public administrative authority of any EEA Member Country (including any
delegee) having responsibility for the resolution ofany EEA Financial Institution.

"Effective Date" means the date on which all of the conditions precedent set fofth in
Section 6.01 have been satisfied or waived, which is July 19, 2022.

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

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

"Equitv - Preferred Securities" means (i) debt or preferred equity securities (however
designated or denominated) of the Borrower or any of its Subsidiaries that are mandatorily
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convetible into common or prcfcrred shares ofthc Bomowcr or any of its Subsidiarics; providcd
that such securities do not constitute Mandatorily Redeemable Stock, (ii) other debt or preferred
cquity sccurities (however dcsignated or denominated) ofthe Borrower or any of its Subsidiarics
issued in connection with one or more outstanding purchase agreements for common or preferred
shares of the Borowcr or any of its Subsidiaries; provided that such sccuritjes do not constitute
Mandatorily Redeemable Stock, (iii) securities of the Borrower or any of its Subsidiaries that (A)
are afforded equity treatrnent (whether ftlll or partial) by any Rating Agency at the time ofissuance,
and (B) require no repayments or prepayments and no mandatory redemptions or repurchases, in
each case, prior to ninety-one (91) days after the Maturity Date, and (iv) any other securities
(however designated or denominated), that are (A) issued by the Bonower or any of its
Subsidiaries, (B) not subject to mandatory rcdcmption or mandatory prepaymont, and (C) togcther
wrth any guaranty thereof, subordinate in right of payment to the unsecured and unsubordinated
indebtcdncss (other than trade liabilities incurred in thc ordinary course of business and payablc
in accordance with customary terms) ofthe issuer ofsuch securities or guaranty.

"ERISA" means the Employee Retircmcnt Income Security Act of 1974, as amended, and
the regulations promulgated thereunder.

"ERISA Affiliate" means any Person that is trcatcd as a stngle employer with the Borrower
under Section 414 of the Code.

"ERISA Reportable Event" means a repofiable event with respect to a Guaranteed Pension
Plan within the meaning of Section ,{043 of ERISA as to which the requirement of notice has not
been waivcd.
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22 "EU Bail-In Lesislation 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 "Event of Default" has the meaning assigned to such term in Section 7.01 .

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

"Excluded Taxes" means any of the following Taxes imposed on or with respect to a
Recipient or required to be withheld or deducted from a payment to a Recipicnt: (a) Taxes imposed
on or measured by net income (however denominated), franchise Taxes, and branch profits Taxes,
in each case, (i) imposed as a result ofsuch Recipient being organized under the laws of, or having
its principal office or, in the case of a Lender, its applicable lending olfice located in, the
jurisdrction imposing such Tax (or any political subdivision thereof) or (ii) that are Other
Connection Taxes, (b) in the case ofa Lender, U.S. federal withholding Taxes imposed on amounts
payable to or for the account of such Lender with respect to an applicable interest in a Loan
pursuant to a law in effect on the date on which (i) such Lender acquires such interest in such Loan
(other than pursuant to an assignment request by the Borrower tnder Section 2.10, or (ii) such
Lender changes its lending office, except in each case to the extent that, pursuant to Section 3.10,
amounts with respect to such Taxes were payable either to such Lender's assignor immediately
before such Lender became a party hereto or to such Lender imrnediately before it changed its



3

I lending officc, (c) Taxes attributable to such Rccipicnt's failure to comply with Section 3.10(c),
2 and (d) any U.S. federal withholding Taxes imposed under FATCA.

"Extension Anr n ent" has the meaning given such term in Section 2. I I (c)

a 'EI&!!IS!_DAI9" means, with respect to any request for an extension of the Maturity Date
5 hereunder, the date that such extension beconres effective in accordance with the terms hereof.

6 "FASB ASC 715" means Financial Accounting Standards Board Accounting Standards
7 Codification 715, Compensation Retirement Benefits.

8 "FASB ASC 8l0" means Financial Accounting Standards Board Accounting Standards
9 Codification 810, Consolidation.
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"FATCA" means Sections l47l through 1474 of the Code, as ofthe Effective Date (or any
amended or successor version that is substantively comparable and not materially more onerous to
comply with), any current or future regulations or official interpretations thereof and any
agreements entered into pursuant to Section l47l(bXl) of the Code and any fiscal or regulatory
legislation, rules or official practices adopted pursuant to any published intergovernmental
agreement entered into in connection with the implementation of such sections of the Code, any
published intergovemmental agreement entered into in connection with the implementation of
such Sections of the Code and any fiscal or regulatory legislation, rules or practices adopted
pursuant to such published intergovemmental agreements.

"Federal Funds Rate" means, lor any day, the rate per annum equal to the weighted average
ofthc rates on ovemight Federal funds transactions with members ofthe Federal Reserve System
on such day, as published by the Federal Reserve Bank of New York on the Business Day next
succeeding such day, provided that (a) if the day for which such rate is to be determined is not a
Business Day, the Federal Funds Rate for such day shall be such rate on such transactions on the
next preceding Business Day as so published on the next succeeding Business Day, and (b) ifsuclr
rate is not so published for any Business Day, the Federal Funds Rate for such Business Day shall
be the average rate charged to the Agent on such Business Day on such transactions as determined
by the Agent; provided that if the Federal Funds Rate shall be less than zero, such rate shall be
deemed to be zero for purposes of this Agreement.

"Federal Reserve Board" means the Board of Govemors of the Federal Reserve System.

"First Mortgage" means Borrower's Mortgage and Deed of Trust, dated as of January t,
1944, as supplemented and arnended from time to tinie.

"Fitch" means Fitch Ratings [nc.

"Floor" means a rate of interest equal to 0.00% per annum.

"FPSC Financing Order" means the Final Order Granting Approval for Authorify to Issue
and Sell Securities issued by the Florida Public Service Commission on November 1,2021, as
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"Forcign Lender" means a Lender that is not a U.S. Person.



I Order No. PSC-2021-0409-FOF-EI, and each successive order of thc Florida Public Service
2 Commission granting authority to the Borrower to issue and sell securities, as applicable.

3 "Funded Debt" means, as ofthe date of any determination thereof, the following (without
4 duplication) with respect to the Borower and its Subsidiaries, determined on a consolidated basis
5 in accordance with generally accepted accounting principles (other than as consolidated on the
6 balzu.rce sheet ofthe Borrower and its Subsidiaries solely as a result ofthe operation of the variable
7 interest entity provisions of FASB ASC 810 and without giving effect to any change to Funded
8 Debt or equity as a result ofthe operation ofFASB ASC 715):

9 ARTICLE I - all indebtedness for borrowed money (other than trade liabilities incurred in the
l0 ordinary course ofbusiness and payable in accordance with customary practices);

l1

t2
t3
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(iv) all obligations evidenced by bonds, indentures, notes and other similar instruments;

(v) all obligations with respect to the deferred purchase price ofproperty (other than as
descnbed in clause (iv) below and other than trade habilities incurred in the
ordinary course of business and payable in accordance with customary practices)
to the extent that such obligations are absolute and fixed and not subject to any right
ofcancellation by the Borrower and/or any of its Subsidlaries;

17

l8
l9
20

2l
22
23

24
25

(vi)

(vii)

(viii)

all obligations with respect to conshxction services to be performed, but only to the
extent such obligations have become due and owing as of the date of any such
determination pursuant to the provisions ofthe specific agreement evidencing such
obligations;

all obligations of the Borrower and its Subsidiaries as lessee under (a) leases that
have been or should be, in accordance with generally accepted accounting
principles, recorded as capital leases, and (b) Synthetic Lease Obligations;

all liabilities secured by any Lien on any property owned by the Borrower or any
of its Subsidiaries;

26
27
28
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(ix) all obligations, contingent or otherwisc, of the Borrorver and its Subsidiaries in
respect ofacceptances, letters ofcredit or similar extensions ofcredit, to the extent
such obligations excccd US$200,000,000 in the aggregatc; provided that for the
purpose ofdetennining compliance with the provisio ns of Section 7.01 (e), "Ftnded
Debt" shall include all such obligations, contingent or othcrwise, ofthc Borrower
and its Subsidiaries in respect ofacceptances, letters ofcredit and sirnilar extensions
ofcredit;

(x) all net obligations under Swap Contracts in an amount equal to the Swap
Termination Value thereof;

(xi) any Mandatorily Redeemable Stock of the Borrower and its Subsidiaries (the
amount ofsuch Mandatorily Rcdeemable Stock to be detennined for thrs purpose
as the higher ofthe Iiquidation preference and the amount payable upon redemption
of such Mandatorily Redecmablc Stock);
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(xii) any liabilities in respect of unfunded vested benefits under plans covered by Title
IV of ERISA; and

(xiii) guarantees of obligations ofthe type described in any ofclauses (i) through clause
(x) above, but only to the extent of the indebtedness guaranteed thereby which is
then outstanding as ofthe date ofany such determination pursuant to the provisions
of the agreement in respect of which such obligation exists or arises.

"senerallv accented accountins orincioles" means generally accepted accounting
principles, as recognized by the American Institute of Certified Public Accountants and the
Financial Accounting Standards Board, consistently applied and maintained on a consistent basis
for the Borrower and its Subsidiaries throughout the period indicated and (subject to Section l.0j)
consistent with the prior financial practice ofthe Borrower and its Subsidiaries.

"Govemmental Authoritv" means, as to alty Person, any govemment (or any political
subdivision orjurisdiction thereof), court, bureau, agency or other govenrmental authority having
jurisdiction over such Person or any of its business, operations or properties.

"G-Ua@1eCd PClSjp! Jb!" means any employee pension benefit plan wirhin lhe nreaning
ofSection 3(2) ofERISA that is subject to Title IV ofERISA and that is maintained or contributed
to by the Borrower or any ERISA Affiliate or in respect of which the Borrower or any ERISA
Affiliate could be reasonably expected to have liability, other than a Multiemployer Plan.

"Immediatelv Available Funds" means funds with good value on the day and in the city in
which payment is received.

"Indemnified Taxes" means (a) Tares, other than Excluded Taxes, imposed on or with
respect to any payment made by or on account of any obligation of the Borrower under any Loan
Document and (b) to the extent not otherwise described in the preceding clause (a), Other Taxes.

"Indcmnitee" has the mcaning specified in Section 10.04.

"lndemnity Claim" has the meaning specified in Section 10.04

"lnitial Lenders" means those Lendels listed on Schedule I as of the Effective Datc

"lnsolvency Proceeding' means. wiLh respect ro any Persolr. (a) any case. action or
procccding with respect to such Person before any competent court or other Govcmmental
Authority relating to bankruptcy, reorganization, insolvency, liquidation, receivership, dissolution,
administrative receivership, administration, winding-up or relief of debtors, or (b) any general
assignlnent for the benefit of creditors, composition, marshalling of assets for creditors, or other,
similar amangement in respect of its creditors generally or any substantial portion of its crcditors,
undertaken under any U.S. Federal or state or any foreign law.

"Intcrcst Pavment Date" means (a) as to any Basc Rate Loan, the last day ofeach calcndar
quarter; (b) as to any Daily SOFR Loan, the last day of each calendar rnonth; (c) as ro any Tenn
SOFR Loan in respect of which the Interest Period is (i) three (3) months or less, thc last day of
such Interest Period and (ii) more than tfuee (3) months, the date that is three (3) months from the
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I first day ofsuch Interest Period and, in addition, the last day ofsuch Interest Period; and (d) as to
2 all Loans ofany Lender, the Maturity Date applicable to such Lender.

3 "lnterest Period" means, with respect to any particular Term SOFR Loan, (a) initially, the
4 period (i) commencing on either (A) the Borrowing Date or (B) the Conversion Date of all or any
5 portion ofany particular Base Rate Loan or a Daily SOFR Loan into a Term SOFR Loan, as thc
6 case may be, and (ii) ending one (l), three (3) or six (6) rnonths thereafter as selected by the
7 Borrower; and (b) thereaftcr, each period (i) commencing on the last day of the next prcceding
8 Interest Period and (ii) ending on the last day of one of the periods set forth above, as selected by
9 thc Borrowcr in an Intercst Rate Notice; provided, that all ofthe foregoing provisions relating to

l0 Interest Periods are subject to the following:

ll
t2
l3
t4

(i) ifany Interest Period would otherwise end on a day that is not a Business Day, then
such Interest Period shall instead end on the next succeeding Business Day unless
the next succeeding Business Day falls in another calendar month, in which case
such Interest Period shall end on the immediately preceding Business Day;

(ii) ifany Interest Period begins on the last Business Day ofa calendar month (or on a
day for wl ch there is no numerically corresponding day in the calendar month at
the end ofthe Interest Period), then the [nterest Period shall end on the last Business
Day of the calendar month at the end of such Interest Period;

(iii) as to the Loans ofany Lender, no Interest Period shall extend beyond the Maturity
Date applicable to such Lender; and

(iv) no tenor that has been removed from this definition pursuant to Section 2.12(d)
shall be available (unless and until reinstated pursuant to Section 2. I 2(d).

"Lenders" means each of the lending institutions listed on Schedule I so long as such
Lender has any rights and obligations in any outstanding Commitment or Loan hereunder and any
other Person who becomes an assignee of any rights and obligations of a Lender pursuant to
Section 10.06.

"!94g" means the aggregate principal amount advanced by each Lender as a Loan or Loans
to the Borrower under this Agreement.
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"Interest Rate Notice" means a Notice given by the Borrower to the Agent (in substantially
the form set forth rn Exhibit C) specifuing (a) the Borrower's election to Convert all or any portion
ofthe Loans, (b) the Interest Period with respect to all or any portion ofany Term SOFR Loans,
or (c) the Borrower's election to continue such Loans for an additional Interest Period in
accordance wlth Section 2.06.

"Liabilities" has the meaning specified in Section 10.04.

"!!9q" means any mortgage, pledge, lien, security interest or other charge or encumbrance
with respect to any present or future assets of the Person referrcd to in the context in which the
term is used.
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| "Loan Documsnts" means this Agrccmcnt, any Note or certificate or othcr document
2 executed and delivered in connection herewith or therewith.

"Ma ofl Lenders" means Lenders having more than fifty percent (50%) of the aggregate
amount of the Comnritments, or, if the Con.rnlitments shall have terminated, Lenders holding more
than fiily percent (50%) ofthe aggregate unpard principal amount of the Loans; provided that the
Commitment of any Defaulting Lender shall be excluded for purposes of making a determination
of Majority Lenders.

"Mandatorily Redeemable Stock" means, with respect to any Person, any share of such
Person's capital stock to the extent that it is (i) redeemable, payable or required to be purchased or
otherwise retired or extinguished, or converlible into any indebtedness or other liability of such
Person, (A) at a fixed or determinable date, whether by operation of a sinking fund or otherwise,
(B) at the option ofany Person other than such Person, or (C) upon the occurrence of a condition
not solely within the control ofsuch Person, such as a redemption required to be made out of future
earnings, or (ii) presently convertible into Mandatorily Redeernable Stock.
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"Master Asreement" has the meaning specified in the definition of "Swao Contract"

"Mafuritv Date" means the Commitment Termination Date.

"Mood " means Moody's Investors Service, Inc

"Multiemplover Plan" means any multiemployer plan within the rneaning of Scction 3(37)
of ERISA to which the Borrower or any ERISA Affiliate contributes or has an obligation to
contributc or has within any of the preceding five plan years contributed or had an obligation to
contribute.

"NcxtEra Enersv" means NextEra Energy, Inc., a Florida cotporation.

"Non-Defaultins Lenders" means, at any particular time, each Lender that
Dclaulting Lendcr at such timc.
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"Nonrecourse Indebtedness" has the meaning specified in Section 5.17.

"\lq!g" means any promissory note as may be issued pursuant to.Section 2.03(b), including
(as applicable) all amendments thereto and restatements thereofand any promissory note delivered
in substitution or exchange thereof.

"Notice" has the meaning specified in Section I0.02.

"Other Connection Taxes" means, with respect to any Recipient, Taxes imposed as a result
of a present or former connection between such Recipient and the jurisdiction imposing such Tax
(other than connections arising fiom such Recipient having executed, delivered, become a party
to, performed its obligations under, received payments under, received or perfected a security
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J "Loans" means, the aggregate principal amount of the Loans of all Lenders that are
4 Outstanding at the time referred to in the conrext in which the term is used.
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I interest under, engaged in any othcr transaction pursuant to or enforced any Loan Document, or
2 sold or assigned an interest in any Loan or Loan Document).

3 "Other Taxes" means all present or future stamp, court or documentary, intangible,
4 recording, filing or similar Taxes that arise from any payment made under, from the executiorr,
5 delivery, performancc, cnforcement or registration of, from thc receipt or pcrfcction ofa security
6 interest under, or otherwise with respect to, any Loan Document, exsept any such Taxes that are
7 Other Connection Taxes imposed with rcspcct to an assignmcnt (other than an assignment made
8 pursuant to Section 2.l0).

9 "Outstandine" means, with respect to any Loan, the ag$egate unpaid principal amount
thereofas of any date o I detennination.

"Participant" has the meaning specified in Section 10.06(d).

"Participant Reqister" has the meaning specified in Section 10.06(d).

"Parties" and "!44[" have the meanings specified in the Preamble.

*PBGC" means the Pcnsion Benefit Guaranty Corporation created by Section 4002 of
ERISA and any successor entity or entities having similar responsibilities.

"Periodic Term SOFR Determination Dav" has the meaning specified in the definition of
"Term SOFR".

"Person" means any individual, colporation, partncrship, trust, unincorporated association,
business, or other legal entity, and any governntent or any govemmental agency or political
subdivision thercof.

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

"Prime Rate" means, for any day, the prime commercial lending rate of the Agent as
publicly announced to be in effect from tirne to time, such rate to be adjusted automatically,
without notice, on the effective date ofany change in such rate.

"Rating Agency" means any ofFitch, Moody's or Standard & Poor's

"Recipient" means the Agent and any Lender.

"Regulations U and X" means, respectively, Regulations U and X ofthe Federal Reserve
Board (or any successor).
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25 "Pro Rata Share" means, as to any Lender at any time, the percentage equivalent (expressed
26 as a decimal) at such time of such Lender's Commitment divided by the combined Commitments
2l ofall of the Lenders at such time.

"Resister" has the meaning specified tn Setlion 10.06(c).



I "Regulatory Change" means, with respect to any Lender, any change after the Effective
2 Date in Federal, state or foreign law or regulations (including, without limitation, Regulation D)
3 or the adoption, making or changc in after such date of any interpretation, dircctivc or request
4 applying to a class ofbanks including such Lender ofor under any Federal, state or foreign law or
5 rcgulations (whether or not having thc forcc of law and whether or not the failure to comply
6 therewith would be unlawful) by any court or governmental or monetary authority charged with
7 the interpretation or adrninistration thereof.

8

9
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"Related Parties" means, with respect to any Person, such Person's affiliates and the
partners, directors, officers, cmployecs, agents, trustees, administrators, managers, advisors and
representatives of such Person and of such Person's affiliates.

t5 "Removal Effective Date" has the meaning specified in Section 9.07(b).

"Requirement of Law" means, as to any Person, the certificate of incorporation and by-
laws or other organizational or goveming documents ofsuch Person, ifany, and any law (including
comrron law), statute, ordinance, treaty, rule, regulation, order, decree, judgment, writ, injunction,
settlement agreement, requirement or final, non-appealable determination of an arbitrator or a

court or other Govemmental Authority, in each case applicable to or binding upon such Person or
any of its property or to which such Person or any of rts property is subject.
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"Resolution Authoritv" means an EEA Resolution Authority or, with respect to any UK
Financial Institution, a UK Resolution Authoritv.

"Sanctions" means sanctions administered or enforced by the US Department of the
Treasury's Office of Foreign Assets Control (OFAC), US Department of State, United Nations
Security Council, European Union, Her Majesty's Treasury, or other relevant sanctions authority.

"SOFR" means a rate per annum equal to the secured ovcmight financing rate as
administered by the SOFR Administrator.

"SOFR Administrator" means the Federal Reserve Bank of New York (or a successor
administrator ofthe secured ovemight financing rate).

"SOFR Administrator's Website" means the Federal Reserve Bank of New York's website,
currently at http://www.newyorkfed.org, or any successor source for the secured ovemight
financing rate identified as such by the SOFR Administrator fiom timc to time.

"SOFR Determination Day" has the meaning specified in the definition of "Daily Simple
SOFR".
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l1 "Relevant Govemmental Bodv" means the Board of Govemors of the Federal Reserve
12 System, the Federal Reserve Bank of New York, or a committee officially endorsed or convened
I 3 by the Board of Govemors of thc Fcderal Reserve System or ths Federal Resovc Bank of New
14 York, or any successor thereto.

"Resienation Effective Date" has the meaning specified in Section 9.07(a).



2

3

"SOFR Loan" r:rcans a Tenr SOFR Loan or a Daily SOFR Loan.

"SOFR Rate Dalr" has the meaning specified in the definition of "Daily Simple SOFR"

"Standard & Poor's" means S&P Global Ratings

4 "Subsidiary" means any corporation, association, trust, or other business entity of which
5 the Borrower (or where the context requires, NextEra Energy) shall at any time own directly or
6 indirectly through a Subsidiary or Subsidiaries at least a majority (by number of votes) of the
7 outstanding Voting Stock.
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"Swap Contracl." means (a) any and all rate swap transactions. basis swaps. credit
derivative transactions, forward rate transactions, commodity swaps, contmodity options, forward
commodity conffacts, equity or equity index swaps or options, bond or bond price or bond index
swaps or options or forward bond or tbrward bond price or forward bond index transactions,
interest rate options, forward foreign exchange transactions, cap transactions, floor transactions,
collar transaclions. currency swap transactions. cross-curency rate swap transactions. currency
options, spot contracts, or any other similar transactions or any combination ofany ofthe foregoing
(including any options to enter into any of the foregoing), whether or not any such transaction is
govemed by or subject to any master agreement, and (b) any and all transactions ofany kind, and
the related confirmations, which are subject to the temts and conditions of, or governed by, any
form of master agreernent published by the Intemational Swaps and Derivatives Association, Inc.
or any Intemational Foreign Exchange Master Agreentent (any such master agreement, together
with any related schedules, a "Master Asreement"), including any such obligations or habilities
under any Master Agreement.

"Swa Termination Value" means, in respect of any one or more Swap Contracts, after
taking into account the effect ofany legally enforceable netting agreement relating to such Swap
Contracts, (a) for any date on or after the date such Swap Contracts have been closed out and
termination value(s) detennined in accordance therewith, such teminatiolr value(s), and (b) for
any date prior to the date referenced in clause (a) the arnount(s) determined as the mark-to-market
value(s) for such Swap Contracts, as determined based upon one or nlore mid-market or other
readily available quotations provided by any recognized dealer in such Swap Contracts (which
may include any Lender).

"Svndicated C dit Agreement" means the U.S S2,398,150,000 Amended & Restated
Corporate Revolving Credit Agreement, dated as of February 8, 2013, between the Bomower,
JPMorgan Chase Bank, N.A., as Administrative Agent thereunder and JPMorgan Clhase Bank,
N.A., as Swing Line Lender thereunder, and the lending institutions parties thereto from time to
time.

"Svnthetic Lease Obligation" means the monetary obligation ofthe Borrower or any of its
Subsidiaries under (a) a so-called synthetic, off-balance sheet or tax retention lease, or (b) an
agreement for the use or possession of property creating obligations that do not appear on the
balance sheet of such Person but which, upon the insolvency or banlruptcy of such Person, would
be characterized as the indebtedness of such Person (without regard to accounting treatnrent).
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I "Taxes" means all present or future taxes, levies, imposts, duties, deductions, withholdings
2 (including backup withholdings), assessments, fees or other charges imposed by any
3 Govcrnmental Authority, including any interest, additions to tax or penalties applicable thereto.
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"Term SOFR Administrator" means CME Group Benchmark Administration Limited
(CBA) (or a successor administrator ofthe Term SOFR Reference Rate selected by the Agent in
its reasonable discretion).

"Term SOFR Loan" means a Loan that bears interest at a rate determined by reference to
Term SOFR.
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I

2

"Tenr SOFR Temoorary Fallback Pcriod" has thc mcaning specificd in thc definition of
"Ternr SOFR"

"Total Capitalization" means the sum of Funded Debt plus equity appearing on the
consolidated balance sheet of the Borrower and its consolidated subsidiaries (including, without
limitation, common equity, preferred stock and any such other equity classifications as may be
permitted by generally accepted accounting principles), prepared as ofthe end of a fiscal quarter
in accordance with generally accepted accounting principles consistent with those applied in the
preparation ofthe Borrower's financial statements (other than as consolidated on the balance sheet
ofthe Borrower and its Subsidiaries solely as a result ofthe operation ofthe variable interest entity
provisions ofFASB ASC 810 and without giving effect to any change to Funded Debt or equiry
as a result ofthe operation ofFASB ASC 715).

"UK Financial Instirution" means any BRRD Undertaking (as such term is defined under
the PRA Rulebook (as amended from time to time) prornulgated by the United Kingdom Prudential
Regulation Authority) or any Person falling within IFPRU I L6 ofthe FCA Handbook (as amended
from tir.ne to time) promulgated by the United Kingdorn Financial Conduct Authorif, which
includes certain credit instirutions and investment firms, and certain affiliates of such credit
insritutions or investmen[ finns.

"UK Resolution Authoritv" means the Bank ofEngland or any other public adrninistrative
authority having responsibilrty for the resolution of any UK Financial Institution.

"Unadjusted Benchmark Replacement" means the applicable Benchmark Replacement
excluding the related Benchmark Replacement Adjustment.

"United States" means the United States of America.

"USA PATRIOT Act" has the meaning specified in thc dcfinition of "Anti-Tcrrorism
Law"

"U.S. Govemment Securities Business Dav" means any day except for (a) a Saturday, (b)
a Sunday or (c) a day on which the Securities Industry and Financial Markets Association
recommcnds that the fixed income dcpartments of its members be closed for the entire day for
purposes oftrading in United Stares govemtnent securities.

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

"U.S. Tax Compliance Certificate" has the meaning assigned ro such term in paragraph (ii)
of Section 3.l0(e),

"Votine Stock" means stock or similar interest, of any class or classes (however
designated), the holders of which are at the time entitled, as such holders, to vote for the election
of a majority of the directors (or persons performing similar functions) of the corporation,

Dockel No. 20220131
FPL Exhibil l(p)

Page 25 of l l6

3

4
5

6
1

8

9

l0
il
l2

l3
t4
t5
l6
t7
l8

19

20

21

22

z6
27
28
29

23

24
25

30
3t

32

33

34
35

36

"Tvpe" has the meaning specified in Section 1.02(h).



I association, trust or other business entity involved, whether or not the right so to vote exists by
2 reason ofthe happening ofa contingency.

3 "Withholding Agent" means the Borrower or the Agent.
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"Write-Down and Conversion Powers" means, (a) wrth respect to any EEA Resolution
Authority, the write-down and conversion powers of such EEA Resolution Authority frorn time to
time under the BailJn Legislation for the applicable EEA Member Clountry, which write-down
and conversion powers are described in the EU BailJn Legislation Schedule, and (b) with respect
to the United Kingdom, any powers of the applicable Resolution Authority under the Bail-In
Legislation to cancel, reduce, modify or change the form of a liability of any UK Financial
Institution or any contract or instrument under which that liability arises, to convert all or part of
that liability into shares, securities or obligations of that Person or any other Person, to provide
that any such contract or instrun'lent is to have effect as if a right had been exercised under it or to
suspcnd any obligation in respect of that liability or any of the powcrs undcr that Bail-In
Legislation that are related to or ancillary to any ofthose powers.

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

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

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

(d) A reference to any Person includes its permitted successors and permitted
asslgns,

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

(0 Reference to any particular "Afiicle," "Section," "Schedule," "Exhibit,"
"Recital" or "Preamble" refers to the corresponding Article, Section, Schedule, Exhibit, Recital or
Preamble of this Agreement unless otherwise indicated.

(g) The words "herein," "hereoi" "hereunder," "hereto" and words of like
import shall rcfer to this Agreement as a wholc and not to any particular section or subdivision of
this Agreement.

(h) Loans hereunder are distinguished by "Type". The "Type" ofa Loan refers
to whether such Loan is a Base Rate Loan, Daily SOFR Loan or a Term SOFR Loan, each of
which constitutes a Type.

(i) The words "execution," "signed," "signature" and words of similar import
in this Agreement or in any other Loan Document shall be deemed to include electronic or digital
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I signaturcs or thc kceping of rccords in electronic fom, each of which shall be of the same effect,
2 validity and enforceability as manually executed signatures or a paper based recordkeeping system,
3 as the case may be, to the extont and as provided for under applicable law, including the Electronic
4 Signatures in Global and National Commerce Act of 2000 (15 USC $ 7001 et. seq.), the Electronic
5 Signature and Records Act of I 999 (NY State Technology Law I Q 301 - 309), or any other similar
6 state laws based upon the Unifonn Electronic Transactions Act,
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1.03 Accountin Mattcl s. Exccpt as otherwise expressly providcd hcrein, all terms of
an accounting or financial nature shall be construed in accordance with generally accepted
accounting principles, as in effect from tinre to time; provided that, if thc Borrower notifies the
Agent that the Borrower requests an amendment to any provision hereofto eliminate the effect of
any change occurring after the Effcctive Date in generally accepted accounting principles or in the
application thereof on the operation of such provision (or if the Agent notilies the Borrower that
the Majority Lenders requcst an amendment to any provision hereof for such purpose), rcgardless
ofwhether any such Notice is given before or after such change in generally accepted accounting
principles or in the application thereof, then (a) such provision shall bc interpreted on the basis of
generally accepted accounting principles as in effect and applied immediately before such change
shall have become effective untll such Notice shall have been withdrawn or such provision
amended in accordance therewith and (b) the Borrower shall provide to the Agent financial
statemcnts and other documents required under this Agreement or as reasonably requested
hereunder setting forth a reconciliation between calculations made before and after giving effect
to such change in generally accepted accounting principles.

1.04 Rates. The Agent does not warrant or accept responsibility for, and shall not have
any liability with rcspect to (a) the continuation of, administration of, submission of, calculation
of or any other matter related to Daily Simple SOFR, the Term SOFR Reference Rate or Term
SOFR, or any component definition thereof or rates referred to in the definition thereof, or any
altemative, successor or replacement rate thereto (including any Benchnark Replacement),
including whethcr the composition or characteristics of any such altcmative, successor or
replacement rate (including any Benchmark Replacement) will be similar to, or produce the same
value or econornic equivalence of, or have the same volume or liquidity as, Daily Simple SOFR,
the Tenn SOFR Reference Rate, Term SOFR or any other Benchmark prior to its discontinuance
or unavailability, or (b) the effect, implemcntation or composition of any Benchmark Conforming
Changes to the extent such Benchmark Confirming Changes were required by applicable laws or
regulations (or by regulatory officials having jurisdiction over the Agent or financial industry
regulatory bodies claiming oversight over the Agent). The Agent and its affiliates or other related
entities may engage in transactions that affect the calculation of Daily Simplc SOFR, thc Term
SOFR Reference Rate, Term SOFR, any altemative, successor or replacement rate (including any
Benchmark Replacement) or any relevant adjustments thereto, in each case, in a manner adverse
to the Borrower. The Agent may select infbrmation sources or services in its reasonable discretion
to ascerlain Daily Simple SOFR, the Term SOFR Rcference Rate, Term SOFR or any other
Benchmark, in each case pursuant to the terms of this Agreement, and shall have no liability to the
Borrower, any Lender or any other person or entity for damages ofany kind, including direct or
indirect, special, punitive, incidental or consequential damages, costs, losses or expenses (whether
in tort, contract or otherwise and whether at law or in equity), for any error or calculation of any
such rate (or component thereof) provided by any such information source or service (absent
manifest error).
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ARTICLE II - LOANS

2 2.01 Commitment to Lend. Each of the Lenders severally agrees, on the terms of this
3 Agreement (including, without limitation, Article 6), to make, simultaneously with the other
4 Lenders, Loans in Dollars to the Borrower for a period comrnencing on the Effective Date and
5 terminating on the Commihment Termination Date, in an aggregate amount Outstanding at any onc
6 time not to exceed such Lender's Comrnitment. Within the limits of the Commitment of each
7 Lender, the Borrower may borrow under this Section 2.01, prepay pursu.ant to Section 2.02(e) and
8 re-borrow under this Section 2.01.
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(a) The Borrower shall give a Borrowing Notice in substantially the form of Exhibit
I (or telephonic notice, promptly confirmed in writing) to the Agent (i) prior to 2:00 p.m., New
York, New York time on the proposed Borowing Date in the case of a Base Rate Loan and (ii)
prior to I l:00 a.m., New York, New York time on the date that (A) is at least three (3) U.S.
Govemment Securities Business Days prior to the proposed Borrowing Date in the case of a Daily
SOFR Loan and (B) at least three (3) U.S. Govemment Securities Business Days prior to the
proposed Borrowing Date in the case of a Term SOFR Loan, in each case specifuing (x) the
Borrowing Date (which shall be a Business Day), (y) whether the requested Borrowing is of a Base
Rate Loan, Daily SOFR Loan or a Term SOFR Loan, or any combination thereof as permitted
under the terms of this Section 2.02, andthe amount of each and (z) in the case of each Term SOFR
Loan, the initial Interest Period applicable thereto.

(b) The Agent shalJ give written or telephonic notice (confirmed in writing) to each
ofthe Lenders promptly upon receipt ofeach Borrowing Notice.

(c) Each of the Lenders shall, not later than (i) 3:00 p.m., New York, New York timc,
on each Borrowing Date, in the case of a Base Rate Loan, and (ii) I :00 p.m., New York, New York
tinre, on each Borrowing Date, in the case of a SOFR Loan, make Inrmediately Available Funds
in Dollars in the amount ofsuch Lender's Loan available to the Agent at the office ofthe Agent,
at its address set fonh on Schedule I. After the Agent's receipt ofsuch funds and upon fulfillment
of the applicable conditions set forth in Section 7.02, the Agent will make such funds available to
the Borrower by crediting the Borrower's designated account in accordance with the wire
instructions included in the applicable Borrowing Notice.

(d) Any notice delivered or given by the Borrower to the Agent as provided in
this Section 2.02 shall be irrevocable and binding upon the Borrower upon receipt by the Agent.
Each Borrowing shall be in the principal amount of Ten Million Dollars (US$ 10,000,000) or any
integral multiple of One Million Dollars (US$1,000,000) in excess thereof.

(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) U.S.
Govemnlent Securities Business Days'prior Notice (or telephonic notice promptly confirmed in
writing) given to the Agent not later than I l:00 A.M. (New York City time), in the case of SOFR
Loans and same day written Notice (or telephonic notlce promptly confirmed in writing) to the
Agent not later than I I :00 A.M. (New York City time) in the case of Base Rate Loans; prot'ided
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I that (i) each prepayment shall be in thc principal amount ofUS$ I 0,000,000 or any integral multiple
2 of US$1,000,000 in excess thereof, or equal to the remaining principal balance outstanding under
3 such Loan, and (ii) in the event that the Borrower shall prepay any portion of any SOFR Loan prior
4 to the last day of the Interest Period relating thereto, the Borrower shall indernnift each of the
5 Lenders in respect ofsuch prepalmcnt in accordance with Section 3.09.
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(0 Unless the Agent slrall have received notice from a Lender prior to the tirne
of any Borrowing that such Lendcr will not nrakc available to the Agent such Lendcr's ratablc
portion of such Borrowing, the Agent may assume that such Lender has made such portion
availablc to ths Agcnt on the datc of such Borrowing in accordancc with Section 2.02(c) and thc
Agent may, in reliance upon such assumption, make available to the Borower on such date a
corresponding arnount. If and to tlre extent that such Lender shall not have so made such ratablc
portion available to the Agent, such Lender and the Borrower severally agree to repay to the Agent
forthwith on demand such corresponding amount togethcr with interest thereon, for cach 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 thc casc of thc Bomowcr, the interest rate applicable at the timc 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 coresponding amount, such amount so repaid shall constitute such Lender's
Loan as part of such Borrowing for purposes of this Agreernent.

(g) The failure ofany 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 nrake its Loan on such
date, but neither any Lender nor the Agent shall be responsiblc for thc failure of any other Lcnder
to make a Loan to be made by such other Lender.

(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
enor. Any failure to so record or any error in doing so shallnot, however, limit or othetwise affect
the obligation of the Borrower hereunder to pay any amount owing with respect to its obligations
hereunder. In the event ofany conflict betwecn tlre 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 Agcnt shall control in the absencc of manifest error.

(c) The Note issued to any Lender shall (i) be payable to the order of such
Lender, (ii) be dated as ofthe Effective Date, (iii) be in a stated maximum principal amount equal
to the Commitment 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.
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23 2.03 Evidence of Indebtedness and Note.

32 (b) Ifspecifically requested by any particular Lender in writing fumished to the
33 Borower, the Borrower's obligation to pay the principal of, and interest on, the Loans made by
34 such Lender shall be evidenced by a promissory note duly executed and delivered by the Borrower,
35 such Note to be substantially in the form of Exhibit B with blanks appropriately completed in
36 conformityherewith.



I (d) Each Lender will advise lhe Borrower of the outstanding hdebteduess
2 hereunder to such Lerder upoD v/ritten request therefor.

3 2.04 Maudatorlu Paynent. The Loaus will rnahue on the Mahrity Date and the
4 Borower unconditionally promises to pay to the Agent for account of each Lender the eIrtire
5 rurpaid principal anount of such Lender's Loans Outstanding on the Mah[ity Date plus all accnred
6 and unpaid interest thereon and all other amounts then due herermder.

2.05 Interest

(a) Each ofthe Loans shall beal interest at the following mtes
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(i) To the exteot that all or any portion of aly Loan is a Tem SOFR
Loan, such Loao or such portion shall beal iuterest each licable Iuterest
Pe od at a rale atullu)1 ual to

(ii) To the extent that all or any portion of any Loan is a Daily SOFR
such Loan or such on shall bear interest at a rate allllUlll

(iiD To the extent that all or any portiou ofaly Loal is a Base Rate Loau
such Loan or such portion shall beal hte;e;t at a rate per anmrm 

"qool f'I
(b) The Borrower prourises to pay interest on each Loan or any portion thereof

Outstalding il arrears on (i) each Interest Payorent Date applicable to such Loan and (ii) upon the
paytnent or prepaylent thereofor the Conversion thereof to a Loau ofanother Type (but olrly on
the principal amorurt so paid, prepaid or Converted).

(c) After each Loan is made, the Bonower will have the interest rate options
described in Seclion 2.06 with rcspect to all or any part ofsuch Loan.

(d) The Agent shall give prompt Notice to the Borrower of the applicable
interest rate detemriled by the Agent for purposes of claus e (l) of Section 2.05la/. TheAgent shall
give Notice to the Bon'ower of the applicable ilterest rate determined by the AgeDt for purposes
of clauses (ii) or (iii) of Sectiott 2.05(a) pronptly upor lequest, and in any event at least thee
Business Days prior to each Interest Palruent Date applicable thereto.

(e) Overdue principal, and to the exteot pemritted by applicable law, overdue
interest on the Loans aud all other overdue arnoruts payable hererurder or under any Note shall
bear interest payable on detrand, in the case of(i) overdue principal ofor overdue interest on each
Loan, at a rate per amum equal to two perceut (2%) above the rate then applicable to such Loal
and (ii) any other overdue amorurls. at a rate per amum equal to two perc efi (2o/o) above the Base
Rate, in each case rurtil such amorurt shall be paid in full (after, as well as before, judgueut).
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(a) The Borowcr may, subject to this Secliori 2.06, clcct from timc to tirne to
Convert all or any portion ofany Loan to a Loan ofanother Type, rovided that (i) with respect to
any such Conversion of all or any portion of any Tenn SOFR Loan or a Daily SOFR 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 thrce (3) Busincss Days prior to such Conversion; (ii) in
the event of any Conversion of all or any portion of a Tenn SOFR Loan into a Loan of another
Typc prior to thc last day ofthe Intercst Period relating thereto, thc Borrowcr shall indemnifz each
Lender in respect of such Conversion in accordance with Section 3.09: (iii) with respect to any
such Conversion ofall or any portion ofa Base Ratc Loan or a Term SOFR Loan to a Daily SOFR
Loan, the Borrower shall give the Agent an Interest Rate Notice (or telephonic norice promptly
confirmed in wrrting) at least three (3) U.S. Government Securitics Busincss Days prior to such
election; (iv) with respect to any such Conversion ofall or any portion of a Base Rate Loan or a
Daily SOFR Loan to a Term SOFR Loan, the Borrowcr shall give the Agent an lnterest Ratc Notice
(or telephonic notice promptly confirmed in writing) at least three (3) U.S. Government Securities
Business Days prior to such clection, and such Conversion shall be effectrve on the first day ofan
Interest Period; and (v) no Loan may be Converted into a SOFR Loan when any Event of Default
has occurred and is continuing. On thc date on which such Conversion is bcing made each Lender
may take such action, if any, as it deems desirable to transfer its Loan to its Applicable Lending
Office. All or any part ofany Loans ofany Type may bc Converted as specified hcrcin, provided
that partial Conversions shall be in an aggregate principal amount ofUS$10,000,000 or any larger
integral multiplc ofUS$1,000,000 in excess thereof. The Agent shall notif, thc Lcnders promptly
ofeach 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 or Daily SOFR Loan to a Term SOFR
Loan shall be irrevocable by the Borrower.

(b) Term SOFR Loans may bc continued as such upon the expiration of an
lnterest Period with respect thereto by compliance by the Borrower with the notice provisions
contained in Section 2.06(a); provided tiar no SOFR Loan may be continued as such when any
Event of Defaull has occurred and is continuing (ifsuch SOFR Loans are subject to Conversion to
Base Rate as set forth in Section 2.06(h)).

(c) Any Conversion to or from Term SOFR Loans shall be in such amounts and
be made pursuant to such elections so that, after giving effect thereto, the aggegate principal
amount of all Term SOFR Loans having the same Interest Period shall not be less than
US$ 10,000,000 or any integral multiple of US$ 1,000,000 in excess thereof. On the date on which
the aggregate unpaid principal amount ofany Term SOFR Loans comprising any Borrowing shall
be reduced, by payment or prepayment or otherwise, to less than US$ 10,000,000, such Loans shall
automatically Convert into a Daily SOFR Loan.

(d) Except to the extent otherwise expressly providcd hcrein, (i) the funding of
Loans by the Lenders hereunder, the Conversion or continuation of Loans of a particular Type
hereunder, the allocation of fecs hereunder, thc termination or reduction of the amount of thc
commitments hereunder, shall, in each case, be effected ratably among the Lenders in accordance
with the amounts of their respective commitments and (ii) each payrncnt of intcrcst on Loans by
the Borrower sha[[ be made for account ofthe Lenders ratably in accordance with the amounts of
intercst on such Loans then duc and payable to the respective Lendcrs.
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I (e) Upon the expiration of any Interest Period, the Borrower shall be deemed
2 to have requested a new Interest Period of equal duration as the immediately preceding lnterest
3 Period or an Interest Period of three (3) months, whichever is shorter, unless, at least three (3)
4 Business Days prior to said expiration, the Borower shall have delivered to the Agent in
5 accordance with Section 10.02 an Interest Rate Notice (or telephonic notice promptly confirmed
6 in writing) specifing a new Interest Period ofa different duration.
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(i) Subject to Section 2.12 and the Term SOFR Temporary Fallback
Period, in the event, prior to the commencement ofany Interest Period relating to any Term SOFR
Loans, the Agent shall detennine or be notified by the Majority Lenders that adequate and
reasonable methods do not exist for ascefiaining the Term SOFR Reference Rate that would
otherwise determine the rate of interest to be applicable to such Term SOFR Loans (which shall
be conclusive and binding on the Borrower and the Lenders), or that Term SOFR, due to
circumstances affecting the relevant market or markets generally, will not adequately reflect the
cost to the Majority Lenders ofmaking or maintaining such Term SOFR Loans during such Intercst
Period, the Agent shall forthwith give Notice of such determination to the Borower and the
Lenders. In such cvent (a) any Interest Rate Notice with respect to such Term SOFR Loans shall
be automatically wtthdrawn and such Interest Rate Notice, unless otherwise elected by the
Borrower, shall be deemed to be a request for Daily SOFR Loans (or Base Rate Loans if the
circumstances in Settion 2.06(/)(ii) apply at such time), (b) unless otherwise elected by the
Borrower, each such Tcrm SOFR Loan will automatically, on the last day of the then current
Interest Period thereof, become a Daily SOFR Loan (or a Base Rate Loan if the circumstances in
Section 2.06(fl(ii) apply at such timc), and (c) the obligations ofthe Lenders to make such Tcrm
SOFR Loans shall be suspended until the Agent or the Majority Lenders determine that the
circumstances giving rise to such suspension no longer exist, whereupon the Agent or, as the case
may be, the Agent upon the instruction of the Majority Lenders, shall so notify the Borrower and
thc Lendcrs. Each affected Lendcr agrees that it shall forthwith givc Notice of such fact to thc
Borrower and the Agent at such time as the circumstances described in the first sentence of this
Section 2.06(fl(i) no longer pertain to it. It is understood and agreed that if the circumstances
giving rise to such suspension relate only to cenain tenors, the provisions set forth in this
subsection (a) shall only apply to such tenors (and all othcr Available Tenors shall continue to be
available to the Borrower).

(ii) Subject to Section 2.12 and the Daily SOFR Temporary Fallback
Period, in the event the Agent shall determine or be notified by the Majority Lenders that adequate
and reasonable methods do not exist for ascertaining the rate of interest to be applicable to any
Daily SOFR Loan (which shall be conclusive and binding on thc Borrower and the Lenders), or
that SOFR, due to circumstances affecting the relevant market or markets generally, will not
adequately reflect the cost to the Majority Lenders of making or maintaining any Daily SOFR
Loan, the Agent shall forthwith give Notice of such determination to the Borrower and the
Lenders. In such event (a) any Interest Rate Notice with respect to such Daily SOFR Loans shall
be automatically withdrawn (after the end ofthe Daily SOFR Temporary Fallback Period) and any
Interest Rate Notice shall be deemed to be a request for Base Rate Loans, (b) such Daily SOFR
Loans will automatically become a Base Rate Loan on the first Business Day immediately after
the Daily SOFR Temporary Fallback Period, and (c) the obligations of the Lenders to make Daily
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SOFR Loans shall be suspended until the Agent or thc Majority Lenders detennine that the
circulnstances giving rise to such suspension no longer exist, whereupon the Agent or, as the case
may be, the Agent upon the instruction ofthe Majority Lenders, shall so notifr the Borrower and
the Lenders. Each affected Lender agrees that it shall forthwith give Notice of such fact to the
Borower and the Agent at such time as the circumstances described in the first scntence of this
Secrion 2.06t.fir ii) no longer pertain to rt.

(g) On the date on which the aggregate unpaid principal amount ofTerm SOFR
Loans comprising any Borrowing shall be reduced, by payment or prcpayment or otherwise, to
less than US$10,000.000, such Loans shall automatically Convert into a Daily SOFR Loan (or a
Base Rate Loan rf the circumstances in Section 2.06(r(ii) apply at such time ).

(h) Upon the occurrence and during the continuance ofany Event ofDefault (i)
each Term SOFR Loan will, at the written election ofthc Majority Lenders, on the last day ofsuch
Interest Period therefor (or, automatically in the case of an Event of Default set forth in Sec/lon
7.01O or Section 7.01(g) shall have occurred), Convert into a Base Rate Loan, (ii) each Daily
SOFR Loan will, at the written election of the Majority Lenders (or, automatically in the case of
an Event of Dcfault set forth in Section 7.01(fl or Section 7.01(g) shall have occurred), Convert
into a Base Rate Loan and (iii) the obligation of the Lenders to make, or to Convert Loans into,
SOFR Loans shall be suspcnded.

z.Oi lReserved

2.08 Commitment n. 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 partial reduction of the Commitment shalI be in an amount ofUS$10,000,000 or integral
multiples of US$1,000,000 in excess thereof; and provided further that the aggregate amount of
the Commitments may not be reduced to any amount less than the aggregate principal amount
(without duplication) ofall Loans Outstanding at the time ofany such reduction.

2.O9 Commitment Fee. The 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 tcminated and the Commitment
Termination Date, equal to the Commitment Fee Rate multiplied by the daily average unused
amount olsuch Lcnder's Commitment for such period; provided that for any period during which
a Lender is a Defaulting Lender, such Defaulting Lender shall not be entitled to receive any
Commitment Fee (and thc Borrower shall not be required to pay any such fee that othen;vise would
have been required to have been paid to that Defaulting Lender). The Commitment Fee shall be
payable to the Agent for the account ofeach Lender (a) quarterly in arrears on the last day ofeach
March, June, September and December, commencing on September 30,2022, and, (b) on the earlier
of (i) the date the Commitments are teminated in full and (ii) the Commitrnent Termination Date.

2.10 Replacement of Lenders. If (i) any Lender requests compensation nnder Section
3.06 or Section 3.07, (il) 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, (lti) any
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Lender is not able to make or maintain its Loans as a result of any event or circumstance
contemplated in Settion 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 ofa greater percentage ofthe Lenders than the Majority
Lenders, and such election, consent, amendment, waiver or other rnodification 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 dclegate, without recoursc
(in accordance with and subject to the restrictions contained in, and consents required by, Sectlon
10.065, all of its interests, nghts and obligations under this Agreement and the relatcd Loan
Documents to an Eligible Assignee that shall assume such obligations (which Eligible Assignee
may be another Lender, ifsuch Lender accepts such assignment); provided that:

(a) 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 ofreducing the amount that the Borrower
otherwise would have becn obligated to pay under those soctions;

(b) no such assignment shall conflict with applicable law;

(c) the Borrower shall have paid to the Agent the assignment fee specified in
Section )0.06(b); and,

(d) such Lender shall have received payment of an amount equal to one hundred
percent ( I 00%) of tlie Outstanding amount of its Loans, any accrued and unpaid interest thercon,
any accrued and unpaid fees and other accrued and unpaid amounts payable to it hereunder and
under the other Loan Documents (including any amounts under,.|ecllon J.09) fronr the assignee
(to the extent ofsuch Outstanding principal and accrued interest and f'ees) or the Borrower (in the
case ofany other accrued and unpaid amounts).

(a) Not later than sixty (60) days prior to the current Commitment Termination
Date, the Borrower may request an extension of the Commitment Termination Date and other
amendments to this Agreement by submitting to the Administrative Agent and the Lenders a
proposed Extension Amendment duly executed and completed in the form of Exhibit H attached
hereto. Each Lender shall, in its sole discretion, within forty-five (45) days following the date of
such request (the "Consent Date"), noti[l the Borrower in writing as to whether such Lender will
consent to such extension and, if applicable, such other amendments. If any Lender shall fail to
notiry the Borrower in writing of its consent to any such request for extension of the Commitment
Termination Date and other amendments applicable to such Lender by the Consent Date, such
Lender shall be deemed not to have consented to such request.
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Z.l 1 Extension of Comrr.ritment Temrination Date.

36 (b) If each Lender consents in writing to any request in accordance with
37 Section 2.1 I (a), the Commitment Termination Date applicabJe in effect at such time shall,
38 effective as at the Extension Date and subject to Section 2.ll(c), be extended as set forth in the
39 Extension Agreement. In such event. all references in this Agreement to the "Commitment
40 Termination Date" shall refer to the Commitment Termination Date as so extended. It is



I undcrstood and agreed that no Lcnder shall have any obligation whatsoever to agrcc to any request
2 made by the Borrower for any requested extension of the Commitment Termination Date.

3 (c) It is a condition to the effectiveness ofany extension contemplated pursuant
4 to this Secllon 2. I I ,lhat on dnd as of the applicable Extension Date, the Borower and the Lenders
5 shall cntcr into an Amendment to the Credit Agreement (an "Extension Amendment")
6 substantially in the form of Exhibit H hereto. In addition, in connection with the effectiveness of
7 any extension of the Commitment Termination Date pursuant to this Section 2.1 I , the
8 Adrninistrative Agent may (with the Borower's consent not to be unreasonably withheld) seek to
9 amend this Agreement to update operational, agcncy and/or regulatory provisions to a form

l0
ll

customaril included in credit a ements as of the Extension Date with respect to which
acts as administrative agent.

2.12 Benchmark Re lacement Settins Notwithstanding anything to the contlary hereinD
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or in any othcr Loan Documcnl

(a) Bench!rarks Replacernents. Upon the occurence of a Benchmark
Transition Event, the Agent and the Borrower may amend this Agreement to replace the then-
current Benchmark with a Benchmark Replacement. Any such amendment with respect to a
Benchmark Transition Event will become effective at 5:00 p.m. (New York City time) on the fifth
(5tI) Business Day after the Agenl has posted such proposed amendment to all affected Lenders
and the Borrower so long as the Agent has not received, by such time, written notice of objection
to such amendment from Lenders comprising the Majority Lenders. No replacement of a
Benchmark with a Benchmark Replacement pursuant to this Section 2. I 2(a) will occur prior to the
applicable Benchmark Transitior.r Start Date.

(b) Benchmark Conforminc Chanses. In connection with the administratiofl,
adoption or implementation of a Benchmark Replacement or the adrninistration of Tem SOFR or
Daily Simple SOFR, the Agent, in its reasonable discretion, will have the right to make Benchmark
Conforming Changes from time to time and, notwithstanding anything to the contrary herein or in
any other Loan Document, any amendments implementing such Benchmark Conforming Changes
will become effective without any further action or consent ofany other party to this Agreement;
provided that if any such Benchmark Conforming Changes shall affect any term or condition
expressly set forth in this Agreement with respect to Term SOFR or Daily Simple SOFR, such
Benchmark Conforming Changcs become effective on the fifth (5th) Business Day aftcr the Agent
has notified the Borrower in writing of the proposed Benchmark Conforming Changes so long as
the Agcnt has not received, by such time, written noticc ofobjection to such amendment from the
Borrower (such objection not to be unreasonably made).

(c) Notices: Standards for Decisions and Determinations. The Agent will
promptly notiry the Borrower and the Lenders of (i) the implementation of any Benchmark
Replacement and (ii) thc effectiveness ofany Benchmark Conforming Changes in connection with
the administration, adoption or implementation of a Benchmark Replacement. The Agent will
promptly noti8/ the Borrower of (x) the removal or reinstatement of any tenor of a Bcnchmark
pursuant to Section 2.I 2(d) below and (y) the corlmencement of any Benchmark Unavailability
Period. Any detcrmination, dccision or election that may bc rnade by the Agent or, ifapplicable,
any Lender (or group of Lenders) pursuant to this Section, including any determination with
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I respcct to a tenor, ratc or adjustment or of the occurrence or non-occurrence of an cvcnt,
2 circumstance or date and any decision to take or refrain from taking any action or any selection,
3 will be conclusive and binding absent rnanifest error and may be made in its or their sole discrotion
4 and without consent from any other party to this Agreement or any other Loan Document, except,
5 in each case, as expressly required pursuant to this Section.
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(d) Unavailabilitv of Tenor of Benchmark. At any time (including in
connection with the implementation of a Benchmark Replacement), (i) if the then-current
Benchmark is a term rate (including the Tenn SOFR Reference Rate) and either (A) any tenor for
such Benchmark is not displayed on a screen or other information service that publishes such rate
from time to time as selected by the Agent in its reasonable discretion (beyond the Term SOFR
Temporary Fallback Period or similar concept) or (B) the regulatory supervisor for the
administrator of such Benchmark has provided a public statement or publication of information
announcing that any tenor for such Benchrnark is not or will not be (prior to the beginning ofthe
next Interest Period) representative, then the Agent may modifli the definition of"Interest Period"
(or any similar or analogous definition) for any Benchmark settings at or after such time (in the
case of clause (B), after such tenor is no longer representative) to remove such unavailable or non-
representative tenor and (ii) ifa tenor that was removed pursuant to clause (i) above either (A) is
subsequently displayed on a screen or information service for a Benchmark (including a
Benchmark Replacement) or (B) is not, or is no longer, subject to an announcement that it is not
or will not be representative for a Benchmark (including a Benchmark Replacement), then the
Agent may, and at the written request of the Borrowcr shall, modifu the definition of "lnterest
Period" (or any similar or analogous definition) for all Benchmark settings at or after such time to
reinstate such previously removed tenor.

(e) Benchrnark Unavailabilitv Period. Upon the Borrower's receipt of notice
of the commencement of a Benchmark Unavailability Period, the Borrower may revoke any
pending request for a SOFR Borrowing of, conversion to or continuation of SOFR Loans to be
made, converted or continued during any Benchmark Unavailability Period and, failing that, the
Borrower will be deemed to have converted any such request into a request for a Borrowing ofor
conversion to Basc Rate Loans. During a Benchmark Unavailability Period or at any time that a
tenor for the then-current Benchmark is not an Available Tenor, the component ofthe Base Rate
based upon the then-current Benchmark or such tenor for such Benchmark, as applicable, will not
be used in any determination ofthe Base Rate.

ARTICLE III . CERTAIN GENERAL PROVISIONS

3.01 fReserved]

3.02 Funds for Payments

(a) All payments of principal, interest, fees and any other amounts due
hereunder or under any of the other Loan Documents shall be made to the Agent, without
counterclaim or setoffexcept as provided in Article 8, at the offices ofthe Agent, at its address set
forth in Schedule l, for the respective accounts of the Lenders, in Imrnediately Available Funds,
not later than 2:00 p.m., New York, New York trme, on the due date therefor. Any payment
received by the Agent after 2:00 p.m., New York, New York time, shall be deemed to have been
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I received on the next succeeding Busincss Day. The Agent will promptly thercafter cause to be
2 distributed like funds relating to the payment of principal or interest or fees ratably (other than
3 amounts payable pursuant to Sectiotts 3.06, 3.07, 3.09, 3.10, 10.03 and 10.04 to the Lenders for
4 the account oftheir respective Applicable Lending Offices, and like funds relating to the payment
5 of any other amount payable to any Lender to such Lender for thc account of its Applicable
6 Lending Office, in each case to be applied in accordance with the terms of this Agreement;
7 provided that, for the purpose of calculating any Lendcr's Pro Rata Share of any payment
8 hereunder, payments to each such Lender shall include any amounts set offby the Borrower against
9 such Lender pursuant to Section 8.02.
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(b) Unless the Agent shall have received Notice from the Borrower prior to the
date on which any payment is due to the Lenders that the Borrower will not make such payment
in full, the Agent may assume that the Borrower has made such payment in full to the Agent on
such date and the Agent may, in reliance upon such assumption, cause to be distributed to each
Lender on such due date an amount equal to the amount then due such Lender. If and to the extent
the Borower shall not have so made such payment in full to the Agent or each Lender, as the case
niay be, the Borrower shall repay to the Agent forthwith on demand such amounr distributed to
such Lcnder, together with interest thereon, for each day lrom thc date such amount is distributed
to such Lender until the date such Lender, repays such amount to the Agent, at the Federal Funds
Ratc.

3.03 ComDutations. All computations of interest based on the Prime Rate shallbe made
by the Agent on the basis ofa year of365 or 366 days, as the case may be, and all computations
of interest based on SOFR or the Federal Funds Rate and all computations of fees shall be made
by the Agent on the basis of a year of 360 days, in each case for the actual number of days
(including the first day but excluding the last day) occurring in the period for which such interest
or fee is payable. Except as otherwise provided in the definition of the term "tnterest Period" with
respect to any Term SOFR Loan, whenever a payment hereunder or under any of the other Loan
Documents becomes due on a day that is not a Busincss Day, the due date for such payment shall
be extended to the next succeeding Business Day, and interest on any principal or fee so extended
shall accrue during such exrension.

3.05 llleqaliW. Notwithstanding any other provisions herein, if any present or future law,
regulation, treaty or directive or in the interpretation or application thereof shall make it unlawful
for any Lender to make or maintain Loans whose interest is determined by reference to SOFR, the
Term SOFR Reference Rate or Tenn SOFR, or to determine or charge interest based upon SOFR,
the Term SOFR Reference Rate or Term SOFR, such Lender shall promptly give Notice of such
circumstances to the Borrower and the Agent and thereupon (a) any obligation ofthe Lenders to
make SOFR Loans, and any right of the Bonower to continue SOFR Loans or to convert Base
Rate Loans to SOFR Loans, shall automatically be suspended, and (b) the inrerest rate on which
Base Rate Loans shall, if necessary to avoid such illegality, be determined by the Agent without
reference to clause (c) of the definition of "Base Rate", in each case until each affected Lender
notifies the Agent and the Borrower that the circumstances giving rise to such determination no
longer exist. Upon receipt ofsuch Notice, the Borrower shall, if necessary to avoid such illegality,
upon demand fiom any Lender (with a copy to the Agent) convert all SOFR Loans to Base Rate
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Loans (the interest rate on which Base Rate Loans shall, if necessary to avoid such illegality, be
determined by the Agent without reference to clause (c) ofthe definition of"Base Rate"), on the
last day of the lnterest Period therefor, if all affected Lenders may lawfully continue to maintain
such SOFR Loans to such day, or immediately, if any Lender may not lawfully continue to
maintain such SOFR Loans to such day, in each case until the Agent is advised in writing by each
affected Lender that it is no longer illegal for such Lender to determine or charge interest rates
based upon SOFR, the Term SOFR Reference Rate or Term SOFR. Notwithstanding anything
contained in Lhis Section J.ri to the contmry, in the event that any Lender is unable to make or
maintain any Loan as a SOFR Loan as set forth in this Section 3.05, such Lcnder agrees to use
reasonable efforts (consisterlt with its intemal policy and legal and regulatory restrictions) to
designatc an alternative Applicable Lending Office so as to avoid such inability

3.06 Additional Costs. Ifany Change in Law

(a) imposes, incrcases or renders applicable (other than to thc extent
specifically provided for elsewhere in this Agreement) any special deposit, reserve, assessment,
liquidity, capital adequacy or other similar requirements (whether or not having the force of law)
against assets held by, or deposits in or for the account of, or loans by, or Commitments of an
office of any Lcnder, or

(b) imposes on any Lender or the Agent any other conditions or requirements
with respect to this Agreement, the other Loan Documents, the Loans or the Commitment
hereunder,

(c) and the foregoing has the result of:

(i) increasing the cost or reducing the retunr to any Lender of making,
funding, issuing, renewing, extending or maintainrng any Loan as a SOFR Loan or maintaining its
Commitment, or

(ii) reducing the amount of principal, interesr or other amount payable
to such Lender hereunder on account ofany Loan being a SOFR Loan. or

(iii) requiring such Lender to make any payment or to forego any interest
or other sum payable hcrcunder, thl: amount of which payment or foregone intcrest or other sum
is calculated by reference to the gross amount ofany sum receivable or deemed received by such
Lender from the Borrower hereunder,

then, and in each such case, the Borrower wil[, upon demand made by such Lender at any time and
from time to time and as often as the occasion therefor may arise, pay to such Lender such
additional amounts as will be sufficient to compensate such Lender for such additional cost,
reduction, payment or foregone interest or other sum. Notwithstanding anything contained in this
Section 3.06 to the contrary, upon the occulrence of any event set forth in this Section 3.06 with
respcct to any Lender, such affected Lender agrees to use reasonable efforts (consistent with its
intemal policy and legal and regulatory restrictions) to designate an alternative Applicable Lending
Office so as to avoid the effect ofsuch event set forth in this Section 3.06.
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3.01 Capital Adequacv. [f any Changc in Law aff'ects thc amount of capital or liquidity
required or expected to be maintained by any Lender or any corporation controlling such Lender
due to the existence ofits Commitrnent or Loans, and such Lender determines that the result ofthc
foregoing is to increase the cost or reduce the return to such Lender of making or maintaining its
Commitment or such Loans, thcn such Lender may notifl, the Borower ofsuch fact. To theextent
that the costs of such increased capital or liquidity requirements are not reflected in the Base Rate,
Daily Simple SOFR, Term SOFR and./or the Commitment Fee (after giving cffect to the Floor, if
applicable), the Borrower and such Lender shall thereafter attempt to negoriate in good faith,
within thirty (30) days of thc day on which the Borrower receives such Notice, an adjustment
payable hereunder that will adequately compensate such Lender in light of these circumstances,
and in conncction therewith, such Lender will providc to the Borrower reasonably detailed
information regarding the increase ofsuch Lender's costs. If the Borrower and such Lender are
unable to agree to such adjustment within thirty (30) days of the date on which the Borrower
receives such Notice, then commencing on the date of such Notice (but not earlier than the
effective datc of any such increased capital or liquidity requircment), the interest and/or
Commitment Fee payable hereunder shall increase by an amount that will, in such Lender's
reasonable determination, provide adequate compensation. Each Lender agrees that amounts
claimed pursuant to this Section 3,07 shall be made in good faith and on an equitable basis.

(a) Certificate. If any Lender claims any additional amounts pursuant to
Section 3.06, Seclion 3.07 or Section 3.09, as the casc rnay be, it shall providc to the Agent and the
Borrower a certificate setting forth such additional amounts payable pursuant to Section 3.06,
Section 3.07 or Section J.09, as thc case may be, and a reasonablc explanation of such amounts
which are dte Q:rovided that, without limiting the requirement that reasonable detail be fumished,
nothing herein shall require such Lcnder to disclose any confidential information relating to the
organization of its affairs). Such certificate shall be conclusive, absent manifest error, that such
amounts are due and owing.

(b) Dclay in Requests. Delay on the part of any Lender to demand
compensation pursuant to Section 3.06, Section 3.07 ar Section 3.09, as applicable, shall not
constitute a waiver of such Lender's right to demand such compensation; provided that the
Borrower shall not be required to compensate such Lender for any increased costs incurred or
reductions in retums suffered more than ninety (90) days prior to the date such Lender notifies the
Borrower ofthe Change in Law giving rise to such increased costs or reductions in retum, and of
such Lender's intention to claim compensation therefor (except that, if the Change in Law giving
rise to such increased costs or reductions is retroactivc, then the ninety (90) day period referred to
above shall be extended to include the period of retroactive effect thereof).

3.09 Indemni The Bonower agrees to rndemnifr each Lender and to hold each
Lender harmless from and against any direct loss, cost or reasonable expense (including any such
loss or expense arising from intercst or f'ees payable by such Lender to lenders offunds obtained
by it in order to maintain any Loan as a Term SOFR Loan) that such Lender may sustain or incur
as a consequencc of (a) default by the Borrower in payment of the principal amount of or any
interest on any Loan when it is a Term SOFR Loan as and when due and payable, (b) default by
the Borrower in making a prepayment of a Term SOFR Loan after the Borrower has given a Notice
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I ofprepayment pursuant to Section 2.02(e), (c) default by the Bonower in making a Borrowing of
2 a Tenn SOFR Loan after the Borrower has given a Borrowing Notice pursuant to Section 2.02 or
3 has given (or is dccmed to have givcn) an Interest Rate Notice pursuant to Section 2.06(e), (d) the
4 making ofany payment of principal ofa Term SOFR Loan or the making ofany Conversion of
5 any such Term SOFR Loan to a Basc Rate Loan or Daily SOFR Loan on a day that is not the last
6 day ofthe applicable Interest Period wrth respect thereto or (e) the assignment of any Term SOFR
7 Loan prior to the last day of the lnterest Period applicable thereto as a rcsult of a request by the
8 Borrower pursuant to Section 2.10.

3.10 Taxes.9
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(u) Payments Free of Taxes. Any and all payments by or on account of any
obligation of the Borrower under any Loan Document shall be made without deduction or
withholding for any Taxes, except as required by applicable law. If any applicable law (as
determined in the good faith discretion ofan applicable Withholding Agent) requires the deduction
or withholding ofany Tax from any such payment by such Withholding Agent, then the applicable
Withholding Agent shall be entitled to make such deduction or withholding and shall timely pay
the full amount deducted or withheld to the relevant Governmental Authority in accordance with
applicable law and, ifsuch Tax is an Indemnified Tax, then the sum payable by the Borrower shall
be increased as necessary so that after such deduction or withholding has been made (including
such deductions and withholdings applicable to additional sums payable under this Section 3.10)
the applicable Recipient receives an amount equal to the sum it would have received had no such
deduction or withholding been made.

(b) Pavlnent of C)ther Taxes bv the Borrower. The Borrower shall timely pay
to the relevant Governmental Authority in accordancc with applicable law, or at the option ofthe
Agent tirnely reimburse it for the payment of, any Other Taxes.

(c) Indernnification

(i) Indernnification bv the Borrower. The Borrower shall indernni
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each Recipient, within thirty (30) days after demand therefor, for the full amount of any
Indemnified Taxes (including Indemnified Taxes imposed or asserted on or attributable to amounts
payable under this Section) payable or paid by such Recipient or required to be withheld or
deducted from a payment to such Recipient and any reasonable expenses arising therefrom or with
respect thereto, whether or not such Indemnified Taxes were correctly or legally imposed or
asserted by the relevant Govemmental Authority. A certificate as to the amount of such payment
or liability delivered to the Borrower by a Lender (with a copy to the Agent), or by the Agent on
its own behalfor on behalfofa Lender, shall be conclusive absent manifest error.
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(ii) lndemnification bv the Lenders. Each Lender shall severally
indemnify the Agent, within tetr (10) days after demand therefor, for (i) any Indemnified Taxes
attributable to such Lender (but only to the extent that the Borrower has not already indemnified
the Agent for such Indemnified Taxes and without lirniting the obligation of the Borrower to do
so), (ii) any Taxes attributable to such Lender's failure to cornply with the provisions of
Section 10.06 relating to the maintenance of a Participant Register and (iii) any Excluded Taxes
attributable to such Lender, in each case, that are payable or paid by the Agent in connection with



I any Loan Documcnt, and any reasonable expenscs arising therefrom or with respect thereto,
2 whether or not such Taxes were correctly or legally imposed or asserted by the relevant
3 Govemmental Authority. A certificate as to the amount of such paymcnt or liability delivered to
4 any Lender by the Agent shall be conclusive absent manifest error. Each Lender hereby authorizes
5 the Agent to set off and apply any and all amounts at any time owing to such Lender under any
6 Loan Document or otherwise payable by the Agent to such Lender from any other source against
7 any amount due to the Agent under this Section 3.1)(c)(ii).
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(d) Evidence of Payments. Within thirty (30) days after any payment of Taxes
by the Borrower to a Govemmental Authority pursuant to thts Section 3.10, thc Borrower shall
deliver to the Agent the original or a certified copy of a receipt issued by such Govemmental
Authority evidencing such payment, a copy ofthe retum rcporting such payment or othcr evidence
ofsuch payment reasonably satisfactory to the Agent.

(D Any Lender that is entitled to an exemption from or reduction of
withholding Tax with respect to payments made under any Loan Document, shall deliver to the
Borrower and the Agent, at the time or times reasonably requested by the Borrower or the Agent,
such properly completed and executed documentation reasonably requested by the Borrower or
the Agent as will permit such payments to be made without withholding or at a reduced rate of
withholding. In addition, any Lender, ifreasonably requested by the Borrower or the Agent shall
deliver such other documentation prescribed by applicable law or reasonably requested by the
Borrower or thc Agent as will enable the Borrower or the Agent to detennine whethcr or not such
Lender is subject to backup withholding or information reporting requirements. Notwithstanding
anything to the contrary in the preceding two sentences, the completion, execution and submission
of such documentation (other than such documentation set forth in Section 3.10(e)(iil(1), (iilQ)
and (ii)@ below) shall not be required if in such Lender's reasonable judgment such completion,
execution or submission would subject such Lender to any material unreimbursed cost or expense
or would materially prejudice the legal or commercial position ofsuch Lender.

(ii) Without limiting the generality of the foregoing,

( I ) any Lender that is a U.S. Person shall deliver to the Borrower
and the Agent on or prior to the date on which such Lender
becomes a Lender under this Agreement (and from time to
time thereafter upon the reasonable request of the Borrower
or the Agent), executed originals of IRS Form W-9
ceftirying that such Lender is exempt from U.S. federal
backup withholding tax;

(2) zrrry Foreign Lender shall, to the extent it is legally entitled
to do so, deliver to the Borrower and the Agent (in such
number of copies as shall be requested by the Recipient on
or prior to the date on which such Foreign Lender becomes
a Lender under this Agreement (and from time to time
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2
thercafter upon the reasonable request ofthe Borrower or thc
Agent), whichever of the following is applicable:

(A) in the case ofa Foreign Lender claiming the benefits
of an income tax treaty to which the United States is
a party (x) with respect to payments ofinterest undcr
any Loan Document, executed originals of IRS Form
W-8BEN-E (or W-8BEN, as applicable) establishing
an exemption from, or reduction of, U.S. federal
withholding Tax pursuant to the "interest" article of
such tax treaty and (y) with respect to any other
applicable paynents undcr any Loan Document, IRS
Form W-SBEN-E (or W-SBEN, as applicable)
establishing an cxemption from, or reduction of, U.S.
federal withholding Tax pursuant to the "business
profits" or "other income" article of such tax treaty;
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16 (B)

(c)

executed originals of IRS Fonn W-8ECI;

in the case of a Foreign Lender claiming the benefits
of the exemption for portfolio interest under Section
881(c) of the Code, (x) a certificate substantially in
the fomt of Exhibit F- I to the effect that such Foreign
Lender is not a "bank" within the meaning of Section
881(c)(3 )(A) ofthe Code, a "l0 percent shareholder"
of the Borrower within the meaning of Section
881(cX3)(B) of the Code, or a "controlled foreign
corporation" described in Section 881(c)(3)(C) ofthe
Code (a "U.S. Tax Cornoliance Certificate") and (y)
executed originals of IRS Form W-8BEN-E (or W-
SBEN, as applicable); or

(D) to the extent a Forcign Lcndcr is not the beneficial
owner. executed originals of IRS Form W-8IMY,
accompanied by IRS Form W-8ECI, IRS Form
W-SBEN-E (or W-8BEN, as applicable), a U.S. Tax
Compliance Certificate substantially in the form of
Erhibit F-2 or Exhibit F-3,lRS Form W-9, and/or
othcr certification documents from each beneficial
owner, as applicable; provided that if such Foreign
Lender is a partnership and one or more direct or
indirect partners ofsuch Foreign Lender are claiming
the portfolio interest cxcmption, such Foreign
Lender may provide a U.S. Tax Compliance
Certificate substantially in the form of Exhibit F-4 on
behalf of each such direct and indirect partner;
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(3) any Forcign Lcndcr, shall, to the cxtcnt it is legally entitlcd
to do so, deliver to the Borrower and the Agent (in such
number of copics as shall be requested by the recipient) on
or prior to the dale on which such Foreign Lender becomes
a Lcndcr undcr this Agreement (and from time to tirnc
thereafter upon the reasonable request ofthe Borrower or the
Agent), executed originals of any other fonn prcscribed by
applicable law as a basis for claiming exemption from or a
reduction in U.S. fcderal withholding Tax, duly completed,
together with such supplementary documentation as may be
prescribed by applicable law to pennit thc Borrower or thc
Agent to determine the withholding or deduction required to
be made; and

(4) if a payment made to a Lender under any Loan Document
would be subject to U.S. federal withholding Tax imposed
by FATCA if such Lender were to fail to comply with the
applicable reporting requircments of FATCA (including
those contained in Section l47l(b) or 1472(b) of the Code,
as applicable), such Lender shall deliver to the Borrower and
the Agent at the time or times prescribed by law and at such
time or times reasonably requested by the Borrower or the
Agent such documentation prescribed by applicable law
(including as prcscribed by Section laTl@)(3)(C)(i) of the
Code) and such additional documentation reasonably
requested by the Bon'ower or the Agent as may be necessary
for the Borrower and the Agent to comply with their
obligations under FATCA and to determine that such Lender
has complied with such Lender's obligations under FATCA
or to determinc the amount to deduct and withhold from such
payment. Solely for purposes of this clause (4), "FATCA"
shall include any amendmcnts to FATCA made after the
Effective Date.

Each Lender agrees that ifany form or ccrtification it previously delivered
expires or becomes obsolete or inaccurate in any respect, it shall update
such form or certification or prornptly notiS/ the Borrower and thc Agent in
writing of its legal inabrlity to do so.

(fl Trcatment of Certain Ref'unds. If any Party determines, in its sole discretion
exercised in good faith, that it has received a refund of any Taxes as to which it has been
indemnified pursuant to this Section 3./0 (including by the payrnent of additional amounts
pursuant to this .]ection 3.10), it shall pay to the indemnifuing party an amount equal to such refund
(but only to thc extent of indemnity payments made under this Section J. /0 with respect to the
Taxes giving rise to such refund), net of all out-of-pocket expenses (including Taxes) of such
indemnified party and without interest (other than any intercst paid by the relevant Govemmental
Authority with respect to such refund). Such indemnifying party, upon the request of such
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3.11 Defaultins Lendersl Cure

(a) Defaultins Lender Waterfall. Any payment ofprincipal, interest, fees or
other amounts received by the Agent for the account ofany Defaulting Lender (whether voluntary
or mandatory, at maturity, pursuant to Article 7 or otherwise), or received by the Agent fiom a
Defaulting Lender by exercise of right of set-off, shall be applied at such time or times as may be
determined by the Agent as follows:firsr, to the pal,rnent ofany amounts owing by such Defaulting
Lender to the Agent hereunder; secon4 as the Borrower may request (so long as no Default exists),
to the funding ofany Loan in respect ofwhich such Defaulting Lender has failed to fund its portion
thereofas required by this Agreement, as detennined by the Agent; third,if so agreedby the Agent
and the Borrower, to be held in a deposit account and released pro rata in order to satislz such
Defaulting Lender's potential future funding obligations with respect to Loans under this
Agreement;fourll, to the payment ofany amounts owing to the Lenders as a result ofanyjudgment
ofa court of competent jurisdiction obtained by any Lender against such Defaulting Lender as a
result ofsuch Defaulting Lender's breach of its obligations under this Agreement;fifth, so long as
no Default exists, to the payment ofany amounts owing to the Borrower as a result ofanyjudgment
of a court of competent jurisdiction obtained by the Borrower against such Defaulting Lender as a
result of such Defaulting Lender's breach of its obligations under this Agreement; and. sixth, to
such Defaulting Lender or as otherwise directed by a court ofcompetentjurisdiction; pro vided that
if (x) such payment is a payment of the principal amount of any Loans in respect of which such
Defaulting Lender has not fully funded its appropriate share, and (y) such Loans were made at a
time when the conditions set forth in Section 6.01, were satisfied or waived, such payment shall
be applied solely to pay the Loans ofall Non-Defaulting Lenders on a pro rata basis prior to being
applied to the payment of any Loans of such Defaulting Lender. Any payments, prepayments or
other amounts paid or payable to a Defaulting Lender that are applied (or held) to pay amounts
owed by a Defaulting Lender or to post cash collateral pursuant to this Section 3.1 I (a) shall be
deemed paid to and redirected by such Defaulting Lender, and each Lender irrevocably consents
hereto (and the amounts thus applied or held shall discharge any corresponding obligations ofthe
Borower relating thereto).

(b) Delaultin Lender Cure If the Bonower and the Agent agree in writing
that a Lender is no longer a Defaulting Lender, the Agent will so noti8/ the Parties, whereupon as
ofthe effective date specified in such Notice and subject to any conditions set forth therein (which
may include arrarigements with respect to any cash collateral or other acceptable credit support),
that Lender will, to the extent applicable, purchase at par that portion ofoutstanding Loans ofthe
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indemnified party, shall repay to such indemnified palty the amount paid over pursuant to this
Section 3.10(fl (plus any penalties, interest or other charges imposed by the relevant Govemmental
Authority) in the evcnt that such indemnified parry is rcquircd to repay such refund to such
Govemmental Authority. Notwithstanding an).thing to the contrary in this Seclroz 3.10$, in no
event will thc indemnified party be required to pay any amount to an indemnifuing party pursuant
to this Seclior 3.10(fl the payment of which would place the indemnified party in a less favorable
net after-Tax position than the indemnified party would havc been in if the indemnification
payments or additional alnounts giving rise to such refund had never been paid. This
Section 3.10O shall not be construed to require any indemnified party to make available its Tax
returns (or any other information relating to its Taxes that it deems confidential) to the
indcmnifuing party or any other Person.



I other Lenders or take such other actions as the Agent may determine to be nscessary to cause the
2 Loans to be held pro rata by the Lenders, whereupon such Lender will cease to be a Defaulting
3 Lender; provided that no adjustments will be made retroactively with rcspcct to fees accrucd or
4 payments made by or on behalf of the Borrower while that Lender was a Defaulting Lender; and
5 provided, furtheL that except to the extent otherwise expressly agreed by the affected Panics, no
6 change hereunder from Defaulting Lender to Lender will constitute a waiver or release of any
7 claim ofany Party arising from that Lcndcr having been a Defaulting Lcndcr.

8 (.) Effect on Other Oblieations. No Commitment of any Lender shall be increased
& otherwise affected, and cxccpt as otherwise expressly provided in this Seclion 3.1l, performance by
t0e Borrower of its obligations hereunder shall not be excused or otherwise modified as a result of the
hSeration of this Seclioz 3.11. The rights and remedies against a Defaulting Lender under this
l%ction 3.1 I are in addition to any other rights and remedies which the Borrower, the Agent or any
ll3ender may have against such Dcfaulting Lendcr.

l4 ARTICLE IV - REPRESENTATIONS AND WARRANTIES

l5 The Borrower represents and warrants to the Lenders and the Agent as follows:

(a) Incomoration: Good Standing. The Borrower (i) is a corporation duly
organized, validly existing and in good standing under the laws ofthe State ofFlorida, (ii) has all
requisite corporate power to own its property and conduct its business as now conducted, and (iii)
is in good standing as a foreign corporation and is duly authorized to do business in each
jurisdiction where such qualification is necessary except where a failure to be so qualified would
not have a material adverse effect on the business, assets or financial condition of the Borrower
and its Subsidiaries, taken as a whole.

(b) Authorization. The execution , delivery and performance ofthis Agreement,
the other Loan Documents to which the Borrower is or is to become a party and the transactions
contemplated hereby and thereby (i) are within the corporate authority ofthe Borrower, (ii) have
been duly authorized by all necessary corporate proceedings, (iii) do not conflict with or result in
any breach or contravention of any provision ofany law, statute, rule or regulation to which the
Borrower is subject or any material judgment, order, writ, injunction, license or permit applicable
to the Borrower, except where any such conflict, breach, or contravention would not have a
material adverse effect on the business, properties or financial condition of the Borrower and its
Subsidiaries, taken as a whole, a rnaterial adverse effect on the ability ofthe Borrower to perform
its obligations under the Loan Documents or a material adverse effect on the validity or
enforceability of the Loan Documents, it being understood that the aggregate principal amounr of
the Loans and all other applicable indebtedness, equity securities and all other liabilities and
obligations as guarantor, endorser or surety of the Borrower at any one time outstanding will not
exceed the applicable limits authorized by the FPSC Financing Order, and (iv) do not conflict with
any provision of the Restated Articles of Incorporation ofthe Borrower, as amended, or Bylaws,
as amended, of, or any material agreement or other material instrument binding upon, the
Borrower, it being understood that the aggre1ate principal amount of the Loans and all other
applicable indebtedness, equity securities and all other liabilities and obligations as guarantor,
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4.01 CorporateAuthoritv.
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1 endorser or surety ofthe Borrowcr at any one time outstanding will not cxceed the applicable limits
2 authorized by the FPSC Financing Order. This Agreement and each other Loan Document to
3 which the Borrower is a party have been duly executed and delivered by thc Borrower.

4 (c) Enforceabilitv. The execution and delivery by the Borower of this
5 Agreemcnt and the other Loan Documents wrll rcsult in valid and legally binding obligations of
6 the Borrower, enforceable against it in accordance with the respective tenns and provisions hereof
7 and thcrcof, cxcept as enforceability is limited by bankruptcy, insolvcncy, reorganization,
8 receivership, moratorium or other laws affecting creditors' rights and renredies generally and
9 gencral principles of equity.
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4.O2 Govemmental Approvals. The execution and delivery by the Borrower of this
Agreement and the other Loan Documents, and the performance by it of its obligations thereunder,
do not require the approval or consent of, or filing with, any Governmental Authority, except those
which havc bccn obtained on or prior to the date hercof, it being undcrstood that the aggregate
principal amount of the Loans and all other applicable indebtedness, equity securities and all other
liabilities and obligations as guarantor, cndorscr or surcty of the Borrower at any one time
outstanding will not exceed the applicable limits authorized by the FPSC Financing Order.

4.03 Title to ProDerties. The Borrower or one or more of its consolidated subsidiaries
owns all of the assets reflected as the Borrower's assets in the consolidated balance sheet of the
Borrower as at December 31,2021 referred to in Section 4.04 or acquired since that date (except
property and assets sold or otherwise disposed ofin the ordinary course ofbusiness or as otherwise
pcrmittcd pursuant to the provisions of this Agreement since that datc and cxccpt for such assets
owned from time to time by any entity whose assets are consolidated on the balance sheet of the
Borrowcr and its Subsidiaries solely as a rcsult ofthc opcration ofFASB ASC 810), subject to no
Liens, except for such matters set forth in Schedule 4.03 or otherwise pennitted pursuant to the
provisions of this Agrecment and Liens upon the asscts ofany Subsidiary of Borrower.

4.04 Financial Statements. The Borrower's annual report on Fomr l0-K for the period
ended December 31, 2021, includes the consolidated balance sheet of the Borrower and its
subsidiaries as at such date and related consolidated income statements of Borrower and its
subsidiaries, for the fiscal penod then ended, which have been certified by the Borrower's
independent public accountants. The financial statements of the Borrower included as a part of
such annual repofi have been prepared in accordance with gcncrally accepted accounting
principles and present fairly the consolidated financial position and results of operations of the
Borrower and its subsidiaries, taken as a whole, at the rcspective dates and for the respective
periods to which they apply. As ofthe Effective Date, there has been no material adverse change
in the business or financial condition ofthe Borrower and its subsidiaries, taken as a wholc, since
December 3 l, 202 I , except as set forth in Schedule 4.0.1.

4.05 Franchises. Patents. Copyrights, Etc. The Bonower possesses all material
franchises, patents, copyrights, trademarks, trade names, licenses and permits, and rights in respect
of thc foregoing, adequatc for the conduct of its business substantially as now conducted and,
except where in any such case any such conflict would not have a material adverse effect on the
business, properties or financial condition of the Borrower and its Subsidiaries, taken as a whole,
without known conflict with any rights ofothers.
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4.06 Litiqation. Except as describcd in Schedule 4.06, as ofthc Effective Date, thcrc is
no litigation or other legal proceedings pending, or, to the knowledge ofthe Borrower, threatened
against the Borrowcr or any of its Subsidiaries that is rcasonably likely to bc detennined adverscly
to the Borrower or any of its Subsidiaries and, if determined adversely to the Borrower or any of
its Subsidiaries, would reasonably be expected to have a materiai advcrse effect on the business,
properties or financial condition of the Borrower and its Subsidiaries, taken as a whole, or to
materially impair tl.re right ofthe Borrower to carry on its business substantially as now conductcd
by it. There is no litigation or other legal proceedings pending, or, to the knowledge of the
Borrower, thrcatened against thc Borrower or any of its Subsidiaries that if determined adversely
to the Borrower or any of its Subsrdiaries could reasonably be expected to question the validity of
this Agrecment or any of the othcr Loan Documents or any actions takcn or to be taken pursuant
hereto or thereto.

4.01 Ctrrnpliancc With Other lnstrxn)cnts. Laws. Etc. The Borower is not in violation
of any provision of its charter documents, bylaws, or any agreement or instrument to which it is
subject or by which it or any of its propertics is bound or any material dccree, order, judgmcnt,
statute, license, rule or regulation, in any ofthe foregoing cases in a manner that would materially
and advcrscly affecl the financial condition, properties or business of the Bon'ower and its
Subsidiaries, taken as a whole.

4.08 Tax Status. Thc Borrower has, directly or through NextEra Energy, (a) prepared
and, giving effect to all proper extensions, timely filed all federal and state income tax returns and.
to the bcst knowledge of the Borrower, all other material tax retums, reports and declarations
required by any applicable jurisdiction to which the Borrower is legally subject, which, gtving
effect to all propcr extensions, were rcquired to be filed prior to the Effcctive Date, (b) paid all
taxes and other govemmental assessments and charges shown or determined to be due on such
rctums, reports and declarations, except those being contested in good faith and by appropriate
proceedings, and (c) to tlle extent deemed necessary or appropriate by the Borrower, set aside on
its books provisions rcasonably adcquate for the payrnent of all known taxcs for periods
subsequent to the periods to which such returns, reports or declarations apply.

4.O9 No Default. No Default has occurred and is continuing.

4.10 Investnent Companv Act. The Borrower is not an "investment company", or an
"affiliated company" or a "principal underwriter" ofan "investment company", as such terms are
defined in the Investment Company Act of 1940.

4.1 I Emolovee Ben efit Plans
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(a)
Subsidiaries has been
provisions of ERISA
provisions thereunder

In General. Each Enrployee Benefit Plan sponsored by the Borrower or its
maintained and operated in compliance in all material respects with the
and, to the extent applicable, the Code, including but not limited to the
respecting prohibited transactions.

(b) Terminabilitv of Plans. Under each Employee Benefit Plan sponsored by
the Borower or its Subsidiaries which is an employee welfare benefit plan within the meaning of
$3(l) or $3(2XB) of ERISA, no benefits are due unless the event giving rise to the benefit
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I entitlement occurs prior to plan termination (except as required by Title I, Part 6 of ERISA). The
2 Borrower and its Subsidiaries may terminate their respective participation in each such plan at any
3 time (other than a plan that provides benefits pursuant to a collective bargaining agreement) in the
4 discretion ofthe Borrower or its Subsidiaries without liability to any Person.
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(c) Guaranteed Pension Plans. As of the Effective Date, each contribution
required to be made to a Guaranteed Pension Plan by either the Borrower or an ERISA Affiliate,
whether required to satisfy the minimum funding requirements described in $302 or $303 of
ERISA, the notice or lien provisions of $303(k) of ERISA, or otherwise, has been timely made.
As of the Effcctive Date, no waiver from the minimum funding standards or extension of
amortization periods has been received with respect to any Guaranteed Pension Plan. As of the
Effective Date, no liability to the PBGC (other than required insurance premiums, all of which
have been paid) has been incurred by the Borrower or any ERISA Affiliate with respect to any
Guaranteed Pension Plan and there has not been any ERISA Reportable Event which presents a
material risk of termination of any Guaranteed Pension PIan by the PBGC. Based on the latest
valuation ofeach Guaranteed Pension Plan (which in each case occurrcd within twelve months of
the date ofthis representation), and on the actuarial methods and assumptions employed for that
valuation, the aggregate bencfit liabilities ofall such Guaranteed Pension Plans within the mcaning
ofS4001 of ERISA did not exceed the aggregate value ofthe assets ofall such Guaranteed Pension
Plans by more than US$500,000.

(d) Multienr r Plans . Neidrer the Borrower nor any ERISA Affiliate has
incurred any material unpaid liability (including sccondary liability) to any Multiemployer Plan as
a result of a complete or partial withdrawal from such Multiemployer Plan under d4201 of ERISA
or as a result of a sale of assets describcd in $4204 of ERISA. Neither the Borrower nor any
ERISA Affiliate has been notified that any Multiemployer Plan is in reorganization, insolvent or
"endangered" or "critical" status under and within the meaning of $4241, $4245 or 8305,
respectively, of ERISA or that any Multiemployer Plan intends to terminate or has been terminated
under {4041A ofERISA.

28
29 purposes of the Borower

4.12 Use ofProceeds The proceeds ofthe Loans shall be used for the general corporate
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4.13 Compliance with Marqin Stock Resulations The Borrower is not engaged
principally, or as one of its important activities, in the busincss ofextending credit for the purpose
of purchasing or carrying "'margin stock" (within the meaning of Regulation U or Regulation X
ofthe Federal Reserve Board), and no part ofthe proceeds ofthe Loans will be used to purchase
or carry any "margin stock," to extend credit to others for the purpose of purchasing or carrying
any "margin stock" or for any other purpose which might constitute this transaction a "purpose
credif'within the meaning of Regulation U or Regulation X. In addition, not more than twenty-
five percent (25%) of the value (as determined by any reasonable mcthod) of the assets of the
Borrower consists of margin stock.

4.14 USA PATRIOT ACT. OFA C and Other Rczulations

(a) Neither the Borower, any of its Subsidiaries or, to the knowledge of the
Borrower, any of the affiliates or respective officers, directors, brokers or agents of the Borrower,
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I such Subsidiary or affiliate (i) has violatcd any applicable anti-comrption laws, Sanctions or Anti-
2 Terorism Laws or (ii) has engaged in any transaction, investment, undertaking or activity that
3 conceals thc idcntity, source or destination of thc proceeds from any category of prohibited
4 offenses designated by the Organization for Economic Co-operation and Development's Financial
5 Action Task Force on Moncy Laundering.

6 (U) Neither the Borower, any of its Subsidiaries or, to the knowledge of the
7 Borrower, any ofthe affiliates or respcctive officers, directors, employees, brokers or agents ofthe
8 Borrower, such Subsidiary or affiliate is a Person that is, or is owned or controlled by Persons that
9 are: (i) the subject of any Sanctions, or (ii) located, organized or residcnt in a country, rcgion or
l0 territory that is, or whose government is, the subject of Sanctions.

ll
t2
l3
14
l5
l6
t7
l8
l9
20

(c) Neither the Bonower, any of its Subsidiaries or, ro the knowledge of the
Borrower, any of the affiliates or respective officers, directors, brokers or agents of the Borrowcr,
such Subsidiary or affiliate acting or bcnefiting in any capacity in connection with thc Loans (i)
conducts any business or engages in rnaking or receiving any contribution of goods, seryices or
money to or for the benefit ofany Person, or in any country or tcrritory, that is the subject of any
Sanctions, (ii) deals in, or otherwise engages in any transaction related to. any properfy or interests
in propcrty blocked pursuant to any Sanctions or Anti-Terrorism Law or (iii) engages in or
conspires to engage in any transaction that evades or avoids, or has the purpose of evading or
avoiding, or attempts to violate, any ofthe prohibitions set forth in any Sanctions or Anti-Terrorism
Law.

(d) The Borrowcr has and, to the knowledge ofthe Borrower, its Subsidiaries
have, conducted their business in compliance with applicable anti-comrption laws, the USA
PATRIOT Act, anti-terrorism laws and money laundering laws and have instituted and maintained
policies and procedures designed to promote and achieve compliance with such laws.

ARTICLE V - COVENANTS OF BORROWER

The Borrower covenants and agrees that, so long as any portion of the Loans, any Note as
may be issued hereunder or any Conrmitment is outstanding:

5.01 Punctual Pa ment The Borrower will duly and punctually pay or cause to be paid
(a) the principal and interest on the Loans, and (b) the fees and all other amounts provided for in
this Agreement and the other Loan Documents.

5.OZ Maintenance of Office. The Borrower will maintain its chief executive office at
700 Universe Boulevard, Juno Beach, Florida 31408 8801, or at such other place in the United
States as the Borrorver shall designate by Notice to the Agent, in accordance with Section 10.02.

5.03 Records and Accounts. The Borrower will (a) kcep true and accurate records and
books ofaccount in which full, true and correct entries will be made in accordance with generally
accepted accounting principles and (b) to the extent deemed necessary or appropriate by the
Borrower, maintain adequate accounts and reserves for all taxes (including income taxes),
depreciation, depletion, obsolescence and amortization of its properties, contingencies, and other
reserves.
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5.04 Financial Statcmcnts. Certificates and Infonnation. Thc Borrowcr will deliver to
the Agent for distribution to the Lenders, which, for the purposes of this Section 5.04, may be
made available electronically by the Borrowcr as provided in the final sentencc of this Section
5.04 below:

(a) as soon as practicable, but in any evcnt not latcr than one hundred twenty
(120) days after the end ofeach fiscal year of the Borrower, the consolidated balance sheet ofthe
Borrower and its subsidiaries as at the end ofsuch year, and the related consolidated statements of
income and consolidated statements ofcash flows for such year, each setting forth in comparative
form the figures for the previous fiscal year or year-end, as applicable, and all such consolidated
statements to be prepared in accordance with generally accepted accounting principles, and
certified by Deloitte & Touche LLP or by other indepcndcnt public accountants reasonably
satisfactory to the Agent. The Agent and each of the Lenders hereby agree that the foregoing
requirement shall be satisfied by delivery (or deemed delivery in accordance with the final
paragraph of this Section 5.04) to each ofthe Lenders of the Borrower's annual report on Form
l0-K for the period for which such financial statements are to be delivered, together with a written
staten'Ient from the principal financial or accounting officer, Treasurer or Assistant Treasurer of
the Borrower to the effect that such officer has read a copy of this Agreement, and that, in rnaking
the examination necessary to said certification, he or she has obtained no knowledge of any
Default, or, if such officer shall have obtained knowledge of any then existing Default, he or she
shall disclose in such statement any such Default; provided that such officer shall not be liable to
the Agent or the Lendcrs for failure to obtain knowlcdge ofany Default;

(b) as soon as practicable, but in any event not later than sixty (60) days after
the end of each of the first three (3) fiscal quarters of the Borrowcr copies of the unaudited
consolidated balance sheet of the Borrower and its subsidiaries as at the end of such quarter, and
the related consolidatcd statements of income and consolidated statements of cash flows for the
portion of the fiscal year to which they apply, all prepared in accordance with generally accepted
accounting principles, together with a ccrtification by the principal financial or accounting officer,
Treasurer or Assistant Treasurer ofthe Borrower that the information contained in such financial
statements fairly presents the financial position ofthe Borrower and its Subsidiaries as ofthe end
ofsuch quarter (subject to year-end adjustments). The Agent and each ofthe Lenders hereby agree
that the foregoing requirement shall be satisfied by delivery (or deemed delivery in accordancc
with the final paragraph of this,Seclior, 5.04) to each ofthe Lenders ofthe Borrower's quarterly
report on Form l0-Q for the period for which such financial statements are being delivered,
together with a written statement from the principal financial or accounting officer, Treasurer or
Assistant Treasurer of the Borrower to tho effect that such officer has rcad a copy of this
Agreement, and that, in making the examination necessary to said certification, he or she has
obtained no knowledge of any Default, or, if such officer has obtained knowledge of any then
existing Default, he or she shall disclose in such statement any such Defa:ult provided that such
officer shall not be liable to thc Agent or the Lenders for failure to obtain knowlcdge of any
Default;

(c) contcmporaneously with thc filing or mailing thereof, copics ofall matenal
of a financial nature filed by the Borrower with the Securities and Exchange Commission;
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I (d) promptly aftcr thc commencemcnt thereof, Notice of all actions and
2 proceedings before any court, governmental agency or arbitrator of the type described in
3 Section 4.06 to which the Borrowcr is a party or its properties are subject; and

4 (") from time to time such other financial data and information as the Agent or any
lAnder may reasonably requcst, including, without limitation, information or ccrtifications as may be
r5quired under the Beneficial Ownership Regulation, ifapplicable.
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Reports or financial information required to be delivered pursuant to this Secllol 5.04 shall,
to the extent any such financial statements, reports, proxy statements or other materials are
included in materials otherwise filed with the Securities and Exchange Commission, be deemed to
be delivered hereunder on the date of such filing, and may be delivered electronically and if so,
shall be deemed to have been delivered on the date on which the Borrower gives notice to the
Agent that the Borrower has posted such report or financial information or provides a link thereto
on the Borower's website on the Internet or on lntralinks or a substantially similar transmission
system to which access is available to the Agent. Any such report or financial information may
also be delivered to thc Agent electronically as provided in Section 10.02(h).

5.05 Default Notification. The Borrower will promptly provide Notice to the Agent
regarding the occumence of any Default of which the principal financial or accounting officer,
Treasurer or Assistant Treasurer ofthe Borrower has actual knowledge or notice.
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l9 5.06 Corporate Existence: Maintenance of Properties. The Borrower will do or cause
20 to be done all things necessary to preserve and keep in full force and effect its corporate existence
21 (except as otherwise expressly permitted by the first sentence ofSection 5.13), and will do or cause
22 to be done all things commercially reasonable to preserve and keep in full force zurd effect its
23 franchises; and the Borrower will, (a) cause all of its properties used and useful in the conduct of
24 its business to be maintained and kept in good condition, repair and working order and supplied
25 with all necessary equipment, and (b) cause to be made all necessary repairs, renewals,
26 replacements, betterments and improvemenls thereof, all as in the judgment of the Borrower may
27 be necessary, so that the business carried on in connection therewith may be properly and
28 advantageously conducted at all times; provided that nothing in this Section 5.06 shall prevent the
29 Borower or any of its Subsidiaries from discontinuing the operation and maintenance of any of
30 its properties if such discontinuance is, in the sole judgment of the Borrower or its Subsidiary, as
3l the case may be, desirable in the conduct of its or their business and does not in the aggregate
32 materially adversely affect the business, properties or financial condition ofthe Borrower and its
33 Subsidiaries, takcn as a wholc; provided further that nothing in this Section 5.06 shall affect or
34 impair in any manner the ability of the Borrower or any of its Subsidiaries to sell or dispose ofall
35 or any portion of its property and assets (including, without limitation, its shares in any Subsidiary
36 or all or any portion of the property or assets ofany Subsidiary); and provided finally that, in the
37 event of any loss or damage to its properry or assets, the Borrowcr and its Subsidiaries shall be
38 obligated to repair, replace or restore any such property or assets only if the Borrower or such
39 Subsidiaries have determined that such repair, replacement or restoration is necessary or
40 appropriate and any such repair, replacement and./or restoration may be effectuated by the
4I Borrower or a Subsidiary in such time period and in the manner it deems appropriate.
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5.07 Taxcs. The Borrower will duly pay and discharge, or cause to bc paid and
discharged, before the same shall become overdue, all material taxes, assessments and other
govemmental charges (othcr than taxes, assessments and other govemmental charges that in the
aggregate are not material to the business or assets ofthe Borrower) imposed upon it and its real
properties, sales and activities, or any part thercof, or upon the income or profits therefrom, as well
as all claims for labor, materials, or supplies that ifunpaid might by law become a Lien or charge
upon any of its propcrty; provided that any such tax, assessment, chargc, leq, or claim need not
be paid if the validity or amount thereof shall currently be contested in good faith by appropriate
procecdings and, to the extent that the Borrower deems necessary, thc Borrower shall have set
aside on its books adequate reserves with respect thereto; and provided further that the Borrower
will pay all such taxes, assessments, charges, levies or claims forthwith upon thc commencement
ofproceedings to foreclose any Lien that may have attached as security therefor.

5.08 Visits bv Lenders. The Borrower shall permit the Lenders, through Agcnt or any
of the Lenders' other designated representatives, to visit the properties of the Borrower and to
discuss the affairs, finances and accounts ofthe Bomower with, and to be advised as to the same
by, its officers, upon reasonable Notice and all at such reasonable times and intervals as the Agent
or any Lender may reasonably request.

5.09 Comoliance with Laws Contracts. Licenses. and Pcrmits. The Borrower will
comply with (a) the laws and regulations applicable to the Borrower (including, without limitation,
ERISA) wherever its business is conducted. (b) the provisions of its charter documents and by
laws, (c) all agreements and instruments by which it or any of its properties may be bound, and (d)
all decrees, orders, and judgrnents applicable to the Borrower, except where in any such case the
failure to comply with any of tl.re foregoing would not materially adversely affect the business,
property or financial condition of the Borower and its Subsidiaries, taken as a whole. If at any
tirne while any portion of the Loans or any any Commitment is outstanding, any authorization,
consent, approval, permit or license from any officer, agency or instrumentality of any
Govemmental Authority shall become necessary or required in order that thc Borrower may fulfill
any of its obligations hereunder or under any other Loan Document, the Borrower will promptly
take or cause to be taken all reasonable steps within the powcr of the Borrower to obtain such
authorization, consent, approval, pemit or license and furnish the Agent with evidence thereof.

3l
32 purposes described in Section 4. l2

5.10 Use of Proceeds The Borrower will use the proceeds ofthe Loans solcly for the
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5.1 I Ratinc Aqencics. The Borrower will at all times during thc tcrm of this Agreement
employ at least two (2) Rating Agencies for the purpose of rating the Borrower's non-credit
enhanced long-term senior unsecured debt or, to the extent such rating is not available, the
Borrower's long-term senior secured debt, one of which must be either Moody's or Standard &
Poor's.

5.12 Maintenance oflnsurance. The Borrower shall maintain insurance with responsible
and reputable insurancc companies or associations in such amounts and cove ng such risks as is
usually carried by companies engaged in similar businesses and owning similar properties in the
same gencral areas in which the Borrower operates: provided, however, that the Borrower may
self-insure (which may include the establishment of reserves, allocation of resources,
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cstablishmcnt of credit facilitics and other similar arrangemcnts) to the same extcnt as other
companies engaged in similar businesses and owning similar properties in the same general areas
in which the Borrowcr operates and to the extent consistcnt with prudent busincss practice.

5.13 Prohibition of Fundamental Chanees. The Borrower will not consummate any
transaction of merger or consolidation or amalgamation, or liquidation or dissolution; provided
that the Borrower may merge, consolidate or amalgarnate with any other Person if (a) either (i) the
Borrower is the surviving corporation or (ii) such Pcrson (x) assumes, by an instrument in form
and substance reasonably satisfactory to the Majority Lenders, all of the obligations of the
Borrowcr under the Loan Documcnts (provided, that such assuming party delivers such
information as may be reasonably requested by the Agent on behalf of any Lender if and as
nccessary to satisfu applicablc "know your customer" rcquiremcnts and the Beneficial Ownership
Regulation, ifapplicable), and (y) has a non credit enhanced long-term senior unsecured debt rating
ofat least BBB- by Standard & Poor's or Baa3 by Moody's, and (b) after giving effect thereto no
Default would exist hereunder. The Borrower will not convey, sell, lease, transfer or otherwise
disposc of, in one transaction or a series of transactions, all or substantially all of its business or
assets, whether now owned or hereafter acquired, to any other Person unless (a) such Person
assumes, by an instrument in form and substance reasonably satisfactory to the Majority Lcnders,
all of the obligations of the Borrower under the Loan Documents (provided, that such assuming
party delivers such information as may bc rcasonably requested by the Agent on behalf of any
Lender if and as necessary to satisfy applicable "know your customeC' requirements and the
Beneficial Ownership Regulation, if applicable), and (b) after giving effect thereto no Dcfault
would exist hereunder.

5.14 Indebtedness. The Borrower will insure that all obligations olthe Borrower under
this Agreement and the other Loan Documents rank and will rank at least pari passu in respect of
priority of payment by the Borrower and priority of lien, charge or other security in respect of
assets ofthe Borrower with all other senior unsecured and unsubordinated loans, debts, guarantees
or other obligations for money borrowed of the Borrower without any prefcrcnce one above thc
other by reason ofpriority ofdate incurred, currency ofpayment or otherwise, except as permitted
pursuant to the provisions of Section 5.15.

5. l5 Liens. The Borrower will not create any Lien upon or with respect to any of its
properties, or assign any right to rcceive income, in each case to secure or provide for the payment
ofany debt ofany Person, other than:

(a) purchase money liens or purchasc moncy 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 sccure indebtedness incurred solely for the purpose of
financing the acquisition ofsuch property or construction of improvements on such properly;

G) Liens existing on property acquired by the Borrowcr at the time of its
acquisition, provided that such Liens were not created in contemplation ofsuch acquisition and do
not cxtend to any assets other than the propelty so acquired;

(c) Liens securing Nonrecourse Indebtedness created for the purpose of
financing the acquisition, improvement or construction ofthe property subject to such Liens;
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I (d) the replacement, cxtcnsion or rcncwal ofany Lien permittcd by clauses (i)
2 through (iii) of this Section 5.15 upon or in the same property theretofore subject thereto or the
3 rcplaccmcnt, extension or renewal (without increase in the amount or change in the direct or
4 indirect obligor) ofthe indebtedness secured thereby;

(e) Liens upon or with respect to margin stock;5
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(0 (a) deposits or pledges to secure payment of workers' compensation,
unemployment insurance, old age pensions or other social securityl (b) deposits or pledges to
secure perfonnance ofbids, tenders, contracts (other than contracts for the payment of money) or
leases, public or statutory obligations, surety or appeal bonds or other deposits or pledges for
purposes of like general nature in the ordinary course ofbusiness; (c) Liens for property taxes not
delinquent and Liens for taxes which in good faith are being contested or litigated and, to the extent
that the Borrower deems necessary, the Borrower shall have set aside on its books adequate
reserves with respect thcreto; (d) mechanics', carriers', workmcn's, repairmen's or othcr like Liens
arising in the ordinary course of business securing obligarions which are not overdue for a period
ofsixty (60) days or more or which are in good faith being contestcd or litigated and, to the extcnt
that the Borrower deems necessary, the Borrower shall have set aside on its books adequate
reserves with rcspect thereto: and (e) other matters described in Schedule 1.03; and

(g) the Lien of the Borrower's First Mortgage, any other Liens, charges or
encumbrances pemritted thereunder flom time to time, and any other Lien or Liens upon all or any
portion of the property or assets which are subject to the Lien of the First Mortgage;

(h) any Liens securing any pollution control revenue bonds, solid waste
disposal revenue bonds, industrial development revenue bonds or other taxable or tax-exempt
bonds or similar obligations issued by or on behalf of the Bomower from time to time, and any
Liens given to secure any refinancing or refunding ofany such obligations; and

(i) any other Liens or security interests (other than Liens or security interests
described in clauses (i) through (viii) ofthis Section 5.1 5\, ifthe aggregate principal amount of the
indebtedness secured by all such Liens and security interests (without duplication) does not exceed
in the aggregate US$50,000,000 at any one time outstanding; proyi ded that the aggregate principal
amount of the indebtedness secured by the Liens described in clauses (i) through (iii) of this
Section 5.15, inclusive, shall not exceed the greater of the aggregate fair value, the aggregate
purchase price or the aggegate construction cost, as the case may be, of all properties subject to
such Liens.

(a) engage in any non-exempt "prohibited transaction" within the meaning of
S406 of ERISA or $4975 of the Code which could result in a material liability for the Borrower;
or

(b) pemrit any Guaranteed Pension Plan sponsored by the Borrower or its
ERISA Affiliates to fail to meet the "minimum funding standards" described in 9302 and 9303 of
ERISA, whether or not such deficiency is or may be waived; or
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5. l6 Emplovee Benefit Plans. The Borrower will not:

Docket No. 20220133
FPL Exhibit l(p)

Page 54 of l l6



I (.) fail to contribute to any Guaranteed Pension Plan sponsored by the
2 Borrower or its ERISA Affiliates to an extent which, or tenninate any Guaranteed Pension Plan
3 sponsored by thc Borrower or its ERISA Affiliates in a manner which, could result in the
4 imposition of a lien or encumbrance on the assets of the Borrower or any of its Subsidiaries
5 pursuant to $303(k) or 94068 of ERISA; or'

6
7

8

9
l0
ll
t2

(d) permit or take any action which would result in the aggregate benefit
liabilities (within the meaning ofg400l(a)(16) ofERISA) ofGuaranteed Pension Plans sponsored
by the Borrower or its ERISA Affiliates exceeding the value of the aggregate assets of plans,
disregarding for this purpose the benefit liabilities and assets ofany such plans with assets in excess
of benefit liabilities, by more than the amount set forth in Section 4.1 I (c). For purposes of this
covenant, poor investment performance by any trustee or investment management ofa Guaranteed
Pension Plan shall not be considered as a breach of this covenant.

5.17 Financial Covenant. Thc Borrower shall maintain a ratio of (i) Funded Debt as of
the end of the most recently ended fiscal quarter to (ii) Total Capitalization as of the end of the
most reccntly ended fiscal quartcr ofnot greater than 0.65: 1.00. Notwithstanding anlthing herein
to the contrary, when calculating "Funded Debt" and "Total Capitalization" for the purposes of
this Section 5. l7:

(b) "Funded Debt" shall not include any Equity-Preferred Securities of
Borrower or any of its Subsidiaries; provided that the aggregate amount of Equity-Preferred
Securities excluded from Funded Debt for the purposes hereof shall not exceed fifteen percent
( I 5%) of Total Capitalization as of the date of any determination thereof.

5.18 Comoliance wi th Anti-Corm tion Laws and Anti-Terrorism Resulations The
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Borrower shall not

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

(b) Use, directly or indirectly, the proceeds of the Loans, or lend, contribute or
otherwise make available such proceeds to any subsidiary, joint venture partner or other Person,
(x) in violation of applicable anti-corruption laws, the USA PATRIOT Act, anti-terrorism la.,^/s

or money laundering laws, (y) to fund any activities or business ofor with any Person, or in any
country, region or territory, that, is, or whose govemment is, the subject of Sanctions at the time
of such funding, or (z) in any other manner that would result in a violation of Sanctions by any
Person (including any Person participating in the Loans, whether as underwriter, advisor,
investor, or otherwise).
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(a) Funded Debt ofthe Borrower or any of its Substdiaries, recourse for which
is limited to specific assets of the Borrower and/or any of its Subsidiaries ("NpnI9!AUIS9
Indebtedness"), shall not be taken into effect; and
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I (c) Deal in, or otherwise engage in any transaction related to, any property or
2 interests in property blocked pursuant to any Sanctions or Anti-Terrorism Law, or (ii) engage in
3 or conspire to engage in any transaction that evades or avoids, or has the purpose of evading or
4 avoiding, or attempt to violate, any ofthe prohibitions set forth in any Anti-Terrorism Law.

ARTICLE VI - CONDITIONS PRECEDENT

6 6.01 Conditions Precedent to Effectiveness. The effectiveness of this Agreement and
7 each Initial Lender's Commitment to make Loans pursuant to Section 2.01 is subject to the
8 following conditions precedent, each of which shall liave been met or performed in the reasonable
9 opinion ofthe Agent:

l0
ll

(a) Execution ol lhis Agreement. This Agreenient 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) lncumbencv 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 ofeach individual who shall be authorized: (l)
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 requests for Borrowings or Interest Rate Notices and (3) to give notices and to
take other action on its behalf under the Loan Documents.

(d)
executed certiiicate

Borrower's Certificate. The Agent shall have received the Borrower's
, dated as ofthe Effective Date, substantially in the forrn of Exhibit D.

(") 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, from Squire Patton Boggs (US) LLP, counsel to the Borrower.

(0 Payment ofFees and Expenses. The Borrower shall have paid all accrued
fees and expenses of the Agent (including the accrued fees and expenses ofcounsel to the Agcnt).

6.02 Each Loan. The obligation of each 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:
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(a)
Notice to the Age

Borrowing Notice. The Borrower shall havc delivered the Borrowin
nt as provided for in Seuion 2.02(a)

(b) No Default. No Default shall have occurred and be continuing orwilloccur
upon the making of such Loan on such Bonowing Date, and each of the representations and
warranties contained in this Agreement, the othcr Loan Documents or in any document or
instrument delivered pursuant to or in connection with this Agreement shall be true in all material
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I rcspccts as of the time of thc making of such Loan, with the same effect as if made at and as of
2 that time (except (x) representations and warranties, to the extent modified by materiality, shall be
3 true and correct in all respects and (y) to the extent that such representations and warranties relate
4 expressly to an earlier date).

AR'IICT,E VII . EVENTS OF DT],FAULT, ACCELERATION, ETC

7.01 Events of Default. The following events shall constitute "Events of Default" for
purposes of this Agreement

5

6
1

8

9
l0

(a) the Borrower shall fail to pay any pnncipal ofany Loan when the same shall
become due and payable, whether at the stated date of maturity or any accelerated date of maturify
or al any olher 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 ofthe other Loan Documents, for a period ofthree (3) Business
Days following 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), Section5.l0,
Section5.12, Section5.l3 (upon the consummation of any transaction prohibited by said
Secrion 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 any ofthe other Loan Documents
(other than those specified elsewhere in this Se ction 7.01) for fifteen ( I 5) days after Notice of such
failure has been given to the Borrower by the Agent or any Lender; or

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

(0 the Borrower shall (l) 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 ofthe assets ofthe 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 ef'f'ect), (5) file a petition seeking to take advantage
of any other law relating to bankruptcy, insolvency, reorganization, winding-up, or composition
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26 (e) thc Borrower shall default in the payment whcn due of any principal ofor
27 any interest on any Funded Debt aggregating US$50,000,000 or more, or fail to obserue or perform
28 any material term, covcnant or agreement contained in any agrcemcnt by which it is bound,
29 evidencing or securing Funded Debt, in an aggregate amount ofUS$50,000,000 or more, for such
30 period of time as would permit (assuming the giving of appropriate notice or the lapse of time if
3l required) the holder or holders thereof or of any obligations issued thereunder to accelerate the
32 maturity thereof, unless such failure shall have been cured by the Borrower or effectively waived
33 by such holder or holders; or



I

2
3

or adjushnent of debts, (6) fail to controvcrt in a timely and appropriate manncr, or acquiesce in
writing to, any petition filed against it in an involuntary case under the Bankruptcy Code, or (7)
take any corporatc action for the purpose of effccting any of the foregoing; or

(g) without its application, approval or consent, a proceeding shall be
commcnced, in any court of competent jurisdiction, seeking in respect of thc Borrower: thc
liquidation, reorganization, dissolution, winding-up, or composition or readjustment of debt, the
appointment ofa trustee, rccciver, liquidator or the like ofthe Borrower, or ofall 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, rcorganization, winding-up, or cornposition or adjustment of
debts unless such proceeding is contested in good faith by the Borower; and, if the proceeding is
being contcsted in good faith by the Borrower, the same shall continue undismissed, or unstayed
and in effect, for any period of ninety (90) consecutive days. or an order for relief against the
Borrower shall bc cntcred in any involuntary case under the Bankruptcy Codc; or

(h) there shall remain in force, undischarged, unsatisfied and unstayed, for
more than thirty (30) days, whether or not consecutivc, any final judgment against thc Borrower
that, with other then undischarged, unsatisfied and unstayed, outstanding final judgments against
the Borrower excccds in the aggregatc US$50,000,000; or

0) (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 aOa I (a)(2) of ERISA shall have
been issued; (D) a lien under Section 303(k) ofERISA 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
administcr, 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) ofERISA, the
PBGC shall have notified the Borrower or any ERISA Affiliate that it has madc 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 tennination ofsuch plan; and, in
the casc of each of (i) or (ii), the Majority Lenders shall have detemined in their reasonable
discretion that such events or conditions, individually or in the aggregate, reasonably could be
expected likely to result in liability of the Borrower in an aggregate amount exceeding
US$50,000,000; or
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18 (i) if any of the Loan Documents shall be canceled, terminated, revoked or
l9 rescinded by the Borrower otherwise than in accordance with the tenns thereofor with the express
20 prior written agreement, consent or approval ofall Lenders, or any aclion at law, suit or in equity
21 or other lcgal proceeding to canccl, rcvoks or rescind any of the Loan Documents shall be
22 commenced by or on behalf of the Borrower, any of its stockholders, or any court or any other
23 Govemmental Authority of competent jurisdiction shall make a determination that, or issue a
24 judgment, order, decree or ruling to the effect that, any one or firore of the Loan Documents is
25 illegal, invalid or unenforceablc in accordance with the terms thereof; or
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I (t) there shall occur any Change of Control; or

2 (l) an Event of Default shall have occurred and be continuing under the
3 Syndicated Credit Agreement, unless such Event of Default shall have been cured, or effectively
4 waived by the requisite parties thereto.

5 7 -O2 Lenders' Remedies. Upon the occurrence ofany Event of Default, for so long as
6 the same is continuing, the Agent shall, at the request of, or may, with the consent of, the Majority
7 Lenders, by Notice to Borrower (an "Acceleration Notice"):

(i) immediately terminate the Commitments of each Lender; and/or

(ii) 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 ofany kind, all of which are hereby expressly waived by the
Borrower;
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rot'ided thaL in the event ofany Event of Default specified in Section 7.01(l) or Section 7.0l
the Conrmitments of each Lender hereunder shall automatically terminate and all amounts owing
with respect to this Agreement and all Notes, ifany, as have been issued hereunder, shall become
immediately due and payable automatically and without any requirement that an Accelerarion
Notice from Agent or any Lender be given to the Borrower.

ARTICLE VIII - SHARING

8.01 Sharins Arnong Lcnders If any Lender shall obtain frorn the Borrower any
payment ofany principal ofor interest on any Loan owing to it or payment ofany other amount
under this Agreement or any other Loan Document through the exercise of any nght of set off,
banker's lien or counterclaim or similar right or otherwise (other than fiom the Agent as provided
herein and other than amounts owing to such Lender pursuant to Sections 3.06, 3.07, 3.09, 3.10,
10.03 or 10.04), and, as a result of such payment, such Lender shall have received a greater
percentage ofthe principal ofor intcrest on the Loans or such other amounts then due hereunder
or thereunder by the Borrower to such Lender than the percentage received by any other Lender,
it shall promptly purchase from such other Lenders a participation in (or, if and to the extent
specified by such Lender, a direct interest in) the Loans or such other amounts, respectively, owing
to such other Lenders (or in interest due thereon, as the case may be) in such amounts, and make
such other adjustments from time to time as shall be equitable, to the end that all the Lenders shall
share the benefit ofsuch excess payment (net ofany expenses that may be incurred by such Lender
in obtaining or preserving such excess payment) pro rata in accordance with the unpaid principal
ofand/or interest on the Loans or such other amounts, respectively, owing to each ofthe Lenders;
provided that, for the purpose of calculating any Lender's Pro Rata Share of any payment
hereunder, payments to each such Lender shall include any amounts set offby the Borrower against
such Lender pursuant to Section 8.02. Notwithstanding anything to the contrary contained herein,
the provisions of this Section shall be subject to the express provisions of this Agreement which
require, or permit, differing payments to be made to Lenders that are not Defaulting Lenders as
opposed to Lenders that are Defaulting Lenders.
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I 8.02 Bonower's Offset Rights. To the extent permittcd by law, the Borrower may offset
2 against any payments due to any Lender under this Agreernent or the Notes the amounts of any
3 loss suffcred by the Borrower as a result of the failure of such Lender to return any monies of the
4 Borrower on deposit with such Lender due to the insolvency of such Lender. Any such offset may
5 be made only against payments due to the insolvent Lender, when and as the same become due,
6 and no offsets may be made against any amounts due and payable to any other Lender. The
7 Borrowcr may not exercise any right of setoff with respect to all or any portion ofdeposits which
8 are insured by the Federal Deposit Insurance Corporation.

9 ARTICLE IX - ACENT.
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ointment and Authori Each of the Lenders hereby irrevocably appoints
to act on its behalf as the Agent hereunder

an cr o er Loan Documents an au oflzes the Agent to take such actions on its behalf
and to exercise such powers as are delegated to the Agent by the terms hereof or thcreof, together
with such actions and powers as are reasonably incidental thereto. The provisions of this Article
9 are solely for thc benefit of the Agent and the Lenders, and except as otherwise provided herein,
the Borower shall not have rights as a third-party beneficiary of any of such provisions. It is
understood and agreed that the use ofthc tcrm "agent" herein or in any other Loan Documents (or
any other similar term) with reference to the Agent is not intended to connote any fiduciary or
other implied (or express) obligations arising under agency doctrine ofany applicable law. lnstead
such term is used as a matter of market custom, and is intended to create or reflect only an
administrative relationship between contracting parties.

9.02 Rights as a Lender. The Person serving as the Agent hereunder shall have the same
rights and powers when acting in its capacity as a Lender as any other Lender, and may exercise
such rights and powers as though it were not the Agent, and the temt "Lender" and "Lenders"
shall, unless othcnuvise expressly indicated or unless the context otherwise requires, include the
Person serving as the Agent hereunder in its individual capacity. Such Person and its affiliates
may accept deposits from, lcnd money to, own securities of, act as the financial advisor or in any
other advisory capacity for, and generally engage in any kind of business with, the Borrower or
any Subsidiary or other affiliate thereofas ifsuch Person were not the Agent hereunder and without
any duty to account therefor to the Lenders.

(a) The duties and obligations ofthe Agent are only as expressly set forth herein
and in the other Loan Documents, and its duties hereunder shall be administrative in nature.
Without limiting the generality of the foregoing, the Agent:

(i) shall not be subject to any fiduciary or other implied duries,
regardless ofwhether a Default has occurred and is continuing;

(ii) shall not have any duty to take any discretionary acrion or exercise
any discretionary powers, except discretionary rights and powers expressly
contemplated hereby or by the other Loan Documents that the Agent is required to
exercise as directed in writing by the Majority Lenders (or such other number or
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9.03 ExculpatorvProvisions.
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perccntagc of the Lendcrs as shall bc expressly provided for hercin or in the othcr
Loan Documents); provided that the Agent shall not be required to take any action
that, in its opinion or thc opinion of its counsel, may expose thc Agent to liability
or that is contrary to any Loan Document or applicable law, including for the
avoidance ofdoubt any action that may bc in violation ofthe automatic stay under
any Insolvency Proceedings or that may effect a fbrfeiture, modification or
termination of property of a Dcfaulting Lender in violation of any Insolvency
Proceedings; and

(b) The Agent shall not be liable for any action taken or not taken by it (i) with
thc consent or at the requcst of the Majority Lcnders (or such other number or perccntage of thc
Lenders as shall be necessary, or as the Agent shall believe in good faith shall be necessary, under
thc circumstances as provided in Sectiott 7.02 and Section I 0.01), or (ii) in the absencc of its own
gross negligence or willful misconduct. The Agent shall be deemed not to have knowledge of any
Default unless and until Notice describing such Default is given to the Agcnt by the Borrower or
a Lender.
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(iii) shall not, except as expressly sct forth hcrein and in thc other Loan
Documents, have any duty to disclose, and shall not be liable for the failure to
disclosc, any information relating to the Borrowcr or any of the Borrower's
affiliates that is communicated to or obtained by the Person serving as the Agent or
any of its affilrates in any capaciry.

2l (c) The Agent shall not be responsible for or havc any duty to ascertain or
22 inquire into (i) any statement, warranty or representation made in or in connection with this
)3 Agreement or any othcr Loan Documcnt, (ii) the contents of any certificatc, report or other
24 document delivered hereunder or thereunder or in connection herewith or therewith, (iii) the
25 pcrformance or observance of any of thc covcnants, agreements or other terms or conditions sct
26 fomh herein or therein or the occurrence of any Default, (iv) the validity, enforceability,
27 effectiveness or gcnuineness ofthis Agreement, any other Loan Document or any other agrcement,
28 instrument or document, or (v) the satisfaction of any condition set forth in Arricle 6 or elsewhere
29 herein, other than to confirm receipt of items expressly required to bc delivered to the Agcnt.

30 9.04 Reliance bv Asent. The Agent shall be entitled to rely upon, and shall not incur
3l any liability for relying upon! any notice, request, certificate, conscnt, statement, instrument,
32 document or other writing (including any electronic messager Internet or intranet website posting
33 or other distribution) believcd by it to be genuine and to have bcen signed, sent or othowise
34 authenticated by the proper Person. The Agent also may rely upon any statemeltt made to it orally
35 or by telcphone and believed by it to have been madc by thc proper Person, and shall not incur any
36 liability for relying thereon (provided that the foregoing is not intended to be construed or to
37 operate in derogation of the Notice requircmcnts in Section 10.02). ln dctemrining compliance
38 with any condition hereunder to rhe making of a Loan, that by its tenns must be fulfilled to the
39 satisfaction ofa Lender, thc Agent may prcsume that such condition is satisfactory to such Lender
40 unless the Agent shall have received notice to the contrary from such Lender prior to the making
4l ofsuch Loan. The Agent may consult with legal counsel (who may bc counsel for the Borrowcr),
42 independent accountants and other experts selected by it, and shall not be liable for any action
43 taken or not taken by it in accordance with the advice ofany such counsel, accountants or cxperts.
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9.05 Indemnification. The Lenders agree to indemnifu the Agent to the extent not
reimbursed under Section 10.03 and Section 10.04, but without limiting the obligations of the
Borrower under said Sections, and ratably in accordance with its respcctive Pro Rata Share, for
any and all liabilities, obligations, losses, damages, penalties, actions, judgments, suits, costs,
expcnses or disbursements of any kind and nature whatsoevcr that may be imposed on, incurred
by or asserted (including by any Lender) against the Agent, arising out of or by reason of any
investigation in or in any way relating to or arising out of this Agreement or any other Loan
Document or any other documents contemplated by or referred to herein or therein or the
transactions contemplated hereby or thereby (including, without limitation, the costs and expenses
that the Borrower is obligated to pay under Section 10.03 and Section 10.04 but excluding, unless
a Default has occurred and is continuing, normal administrativc costs and expenses incident to the
performance of its agency duties hereunder) or the enforcement of any of the terms hereof or
thereof or of any such other documents, provided that no Lender shall be liable for any of the
foregoing to the extent they arise from the gross negligence or willful misconduct ofthe party to
be indemnified as finally determined by a court of competent jurisdiction.

9.06 Delesation ofDuties. The Agent may perform any and all ofits duties and exercise
its rights and powers hercunder or under any othcr Loan Document by or through any one or more
sub agents appointed by the Agent. The exculpatory provisions ofthis Article 9 shall apply to the
Agent's activities as the Agent, and also shall apply to the activities any such sub agent pennitted
herein. The Agent shall not be responsible for the negligence or misconduct of any sub-agent
except to the extent that such sub-agent acted with gross ncgligcnce or willful misconduct.

(a) The Agent may at any time give Notice of its resignation to the Lenders and
the Borrower. Upon receipt ofany such Notice ofresignation, the Majority Lenders shall have the
right, in consultation with the Borrower, and, so long as no Default is continuing, subject to the
consent ofthe Borrower, to appoint a successor, which shall be a bank with an office in the United
States, or an affiliate thereof with an officc in the United States. Ifno such successor shall have
been so appointed by the Majority Lenders and shall have accepted such appointment within tbiny
(30) days after the retiring Agent gives Notice of its resignation (or such earlier day as shall be
agreed by the Majority Lenders) (the "Resisnation Effective Date"), then the retiring Agent may
(but shall not be obligated to), on behalfofthe Lenders, in consultation with the Borrower, and,
so long as no Default is continuing, subject to the consent of the Borrower, appoint a successor
Agent meeting the qualifications set forth above. Whcther or not a successor has been appointed,
such resignation shall become effective in accordance with such Notice on the Resignation
Effective Date.

(b) If the Person serving as the Agent is a Defaulting Lender pursuant to clause
(d) ofthe definition thereof, the Majority Lenders may, to the extent pennittcd by applicable law,
by Notice to the Boffower and such Person remove such Person as the Agent and, in consultation
with the Borrower, and, so long as no Default is continuing, subject to the consent of the Borrowcr,
appoint a successor, which successor Agent shall be a Lender and maintain an office in the United
States. Ifno such successor shall have been so appointed by the Majority Lenders and shall have
accepted such appointment within thirty (30) days (or such earlier day as shall be agreed by the
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I Majority Lenders) (the "Removal Eff'ective Date"), thcn such removal shall nonethcless become
2 effective in accordance with such Notice on the Removal Effective Date.
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(c) With effect from the Resignation Effective Date or the Removal Effective
Date (as applicable): (l) the retiring or removed Agent shall be discharged from its duties and
obligations hercundcr and undcr the other Loan Documents (except that, in the event any collateral
security is then being heldby the Agent on behalfofthe Lenders under any ofthe Loan Documents,
the retiring or removed Agent shall continue to hold such collateral security until such timc as a
successor Agent is appointed); and (2) except for any indernnity payments owed to the retiring or
removed Agent, all payments, communications and determinations providcd to be made by, to or
tkough the Agent shall instead be made by or to each Lender directly, until such time, ifany, as
thc Majority Lenders appoint a succcssor Agent as provided fbr in this Section 9.07. Upon the
acceptance by a successor of such appointment for it to act as successor Agent hereunder, such
successor shall succced to and become vested with all ofthc rights, powers, privilegcs and duties
ofthe retiring or removed Agent (other than any rights to indemnity payments owed to the retiring
or removcd Agent), and the retiring or removed Agent shall, exccpt as provided abovc, be
discharged from all of its duties and obligations hereunder or under the other Loan Documents

Q:rotided that the foregoing shall not relieve the rctiring or rcmoved Agent from any liability for
its gross negligence or willful misconduct hereunder). The fees payable by the Borrower to a
successor Agent shall be the same as those payable to the predecessor Agent unlcss otherwisc
agreed between the Borower and such successor Agent. After the retiring or removed Agent's
resignation or removal hereundcr and under the other Loan Documcnts, the provisions of this
Article 9 and Section 10.03 andSection I0.04 shall continue in effect for the benefit ofsuch retiring
or removed Agent and its sub-agents in respcct ofany actions taken or olnitted to b€ taken by any
ofthem while the retiring or removed Agent was acting as the Agent hereunder.

9.08 Non-Reliance on Asent and Other Lenders. Each Lender acknowledges that it has,
independently and without reliance upon the Agent or any other Lender or any of their Related
Parties and based on such documents and information as it bas deemed appropriate, made its own
credit analysis and decision to enter into this Agreement. Each Lender also acknowledges that it
wil[, independently and without reliance upon the Agent or any other Lcnder or any oftheir Relatcd
Parties, and based on such documents and information as it shall from time to time deem
appropriate, continue to make its own decisions in taking or not taking action under or based upon
this Agreement, any other Loan Document or any related agreement or any document fumished
hereunder or thereundcr. Each Lender represcnts and warrants that (i) the Loan Documents set
forth the terms of a commercial lending facility and (ii) it is engaged in making, acquiring or
holding commercial loans in the ordinary coursc and is entering into this Agreement as a Lender
for the purpose of making, acquiring or holding commercial loans set forth herein as may be
applicable to such Lender, and not for the purpose of purchasing, acquiring or holding any other
rype of financial instrument, and each Lender agrees not to assert a claim in contravention of the
foregoing. Each Lender represents and warrants that it is sophisticatcd with respect to decisions to
make, acquire or hold commercial loans, as may be applicable to such Lender, and either i1, or the
Person exercising discretion in making its decision to make, acquire or hold such commercial
loans, is experienced in making, acquiring or holding such commercial loans.
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Lead Arrangers or Bookrunners listed on the cover page hereof shall have any powers, duties or
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3

I rcsponsibilitjcs under this Agrccmcnt or any ofthe other Loan Documcnts, except in its capacity,
2 as applicable, as the Agent, a Lender or an Issuing Bank hereunder.

4 (u) Each Lender (x) represents and warrants. as ofthe date such Person became
5 a Lender party hereto, to, and (y) covenants, from the date such Person became a Lender party
6 hereto to the date such Person ceases being a Lender party hereto, for the benefit of, the Agent
7 and its affiliates, and not, for the avoidance ofdoubt, to or for the benefit ofthe Borrower, that at
8 least one of the following is and will be true:
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(i) such Lender is not using "plan assets" (within the nteaning of
Section 3(42) ofERISA or otherwise) ofone or more Benefit Plans with respect to
such Lenders entrance into, participation in, administration of and performance of
the Loans, the Cornmitments or this Agreement,

(ii) the transaction exernption set forth in one or more PTEs, such as
PTE 84-14 (a class exemption for certain transactions determined by independent
qualified professional asset managers), PTE 95-60 (a class exemption for certain
transactions involving insurance company general accounts), PTE 90-l (a class
exemption for certain transactions involving insurance company pooled separate
accounts), PTE 91-38 (a class exemption for certain transactions involving bank
collective investment funds) or PTF, 96-23 (a class exemption for certain
transactions determined by in-house asset managers), is applicable with respect to
such Lender's entrance into, participation in, administration ofand performance of
the Loans, the Commitments and this Agreement,

(iii) (A) such Lender is an investment fund nranaged by a "Qualified
Professional Asset Manager" (within the meaning of Part VI of PTE 84-14), (B)
such Qualified Professional Asset Manager made the investment decision on behalf
of such Lender to enter into, participate in, administer and perform the Loans, the
Commitments and this Agreement, (C) the entrance into, participation in,
administration of and performance of the Loans, the Commitments and this
Agreement satisfies the requirenrents of sub-sections (b) through (g) of Part I of
PTE 84-14 and (D) to the best knowledge of such Lender, the requirements of
subsection (a) of Part I of PTE 84-14 are satisfied with respect to such Lender's
entrance into, participation in, adntinistration ofand perfomrance ofthe Loans, the
Commitments and this Agreement, or

(iv) such other representation, warranty and covenant as may be agreed
in writing between the Agent, in its sole discretion, and such Lender.

(b) In addition, unless either (1) sub-clause (i) in the imrnediately preceding
clause (a) is true with respect to a Lender or (2) a Lender has not provided another representation,
warranty and covenant in accordance with sub-clause (iv) in the immediately preceding clause (a),
such Lender further (x) represents and warrants, as ofthe date such Person became a Lender parry
hereto, to, and (y) covenants, from the date such Person became a Lender party hereto to the date
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I such Pcrson ccases being a Lendcr parly hereto, for the benefit of, thc Agent and its affiliates, and
2 not, for the avoidance ofdoubt, to or for the benefit ofthe Borrower, that none of the Agent or any
3 of its affiliates is a fiduciary with respect to thc asscts of such Lender involved in such Lender's
4 entrance into, participation in, administration of and performance of the Loans, the Committnents
5 and this Agreement (including in connection with the reservation or exercise ofany rights by thc
6 Agent under this Agreement, any Loan Document or any documents related hereto or thereto).
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'Belgltllal" rneans any of (a) an "employee benefit plan" (as defined in ERISA)
that is subject to Title I of ERISA, (b) a "plan" as defined in and subject to Section 4975
ofthe Code or (c) any Person whose assets include (for purposes of ERISA Section 3(42)
or otherwise for purposes of Title I of ERISA or Section 4975 of the Code) the assets of
any such "employee benefit plan" or "plan".

.'PTE" means a prohibited transaction class exemption issued by the U.S.
Department of Labor, as any such exemption may be amended from time to time.

(a) to file and prove a claim for the whole amount ofthe principal and interest
owing and unpaid in respect ofthe Loans, and all other obligations that are owing and unpaid and
to file such other documents as may be necessary or advisable in order to have the claims of the
Lenders and the Agent (including any claim for the reasonable compensation, expenses,
disbursements and advances ofthe Lenders, and the Agent and their respective agents and counsel
and all other amounts due the Lenders and the Agent under Sections 10.03 and 10.04\ allowed in
such judicial proceeding; and

(b) to collect and receive any monies or other property payable or deliverable
on any such claims and to distribute the same;

and any custodian, receiver, assignee, trustee, liquidator, sequestrator or other similar official in
any such judicial proceeding is hereby authorized by each Lender to make such payments to the
Agent and, in the event that the Agent shall consent to the making ofsuch payments directly to the
Lenders, to pay to the Agent any amount due for the reasonable compensation, expenses,
disbursements and advances ofthe Agent and its agents and counsel, and any other amounts due
the Agenl under Sections 10.03 and 10.04.

(a) Ifthe Agent (x) notifics a Lender or any Person who has received funds on
behalfofa Lender (any such Lender or other recipient (and each oftheir respective successors and
assigns), a "Paymcnt Recipient") that the Agent has determined in its reasonable discretion
(whether or not after receipt ofany notice under immediately succeeding clause (b)) that any funds
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7 As used in this Section:

9.1 I Aeent May File Proofs of Claim. ln case of the pendency of any bankruptcy or
insolvency proceeding, the Agent (irrespective ofwhether the principal ofany Loan shall then be
due and payable as herein expressed or by declaration or otherwise and irrespective ofwhether the
Agent shall have made any demand on the Borrower) shall be entitled and empowered (but not
obligated) by intervention in such proceeding or otherwise:

9.12 Erroneous Payment Provisions
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(as set forth in such notice from the Agent) reccived by such Payment Recipient fiom the Agent
or any of its affiliates were erroneously or mistakenly transmitted to, or otherwise enoneously or
rnistakenly received by, such Payment Recipient (whether or not known to such Lender or other
Payment Recipient on its behalf) (any such funds, whether transmitted or received as a payment,
prepayment or repayment of principal, interest, fces, distribution or otherwise, individually and
collectively, an "Erroneous Payment") and (y) demands in writing the retum of such Erroneous
Payrnent (or a portion thereof), such Erroneous Payment shall at all times remain the property of
the Agent pending its return or repayment as contemplated below in this Section 9. l2 and held in
trust for the benefit ofthe Agent, and such Lender shall (or, with respect to any Payment Recipient
who received such funds on its behalf, shall cause such Payment Recipient to) promptly, but in no
event later than one Business Day thereafter (or such later date as the Agent may, in its sole
discretion, specifu in writing), return to the Agent the amount ofany such Erroneous Payment (or
portion thereof) as to which such a demand was made, in same day funds (in thc currency so
received), together with interest thereon (except to the extent waived in writing by the Agent) in
respect of each day from and including thc date such Erroneous Payment (or portion thereof.l was
received by such Payment Recipient to the date such amount is repaid to the Agent in same day
funds at the greater of the Fcderal Funds Rate and a rate determined by the Agent in accordance
with banking industry rules on interbank compensation from time to time in effect. A notice of the
Agent to any Payment Recipient under this clause (a) shall be conclusive, absent manifest error.

(b) Without limiting the irnmediately preceding clause (a), each Payment
Recipient agrees that if it receives a paymcnt, prcpayment or repayment (whether received as a
payment, prepayment or repayment ofprincipal, interest, f'ees, distribution or otherwise) from the
Agent (or any of its affiliates) (x) that is in a diffcrcnt amount than, or on a differcnt date from,
that specified in this Agreement or in a notice of payment, prepayment or repayment sent by the
Agent (or any of its affiliatcs) with respect to such paymcnt, prepayment or repayment, (y) that
was not preceded or accompanied by a notice of payment, prepayment or repayment sent by the
Agent (or any of its affiliates), or (z) that such Payment Recipient otherwise becomes aware was
transmitted, or received, in error or by mistake (in whole or in part), then in each such case:

(i) it acknowledges and agrces that (A) in the case of immediately
preceding clauses (x) or (y), an eror and mistake shall be presumed to have been
madc (abscnt written confirmation from the Agent to the contrary) or (B) an error
and mistake has been made (in the case of immediately preceding clause (z)), in
each case. with rcspect to such payment, prcpayment or repayment; and

(ii) such Payment Recrpient shall promptly (and, in all events, within
one Business Day of its knowledge of the occurrence of any of the circumstances
described in immediately preceding clauses (x), (y) and (z)) notifu the Agent of its
receipt of such payment, prepayment or repayment, the details thcreof (in
reasonable detail) and that it is so notifying the Agent pursuant to this Section
e.12O).

For the avoidance of doubt, the failure to deliver a notice to the Agent pursuant to this Section
9.12(b) shall not have any effect on a Payment Recipient's obligations pursuant to Section 9.12(a)
or on whether or not an Erroneous Payrnent has been made.
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I (.) Each Lender hcreby authorizes the Agent to set off, nct and apply any and all
2 amounts at any time owing to such Lender under any Loan Document, or otherwise payable or
3 distributable by the Agent to such Lcndcr under any Loan Document with rcspect to any payment
4 of principal, interest, fees or other amounts, againsl any amount that the Agent has dernanded to
5 bc retumed under clause (a) of this Section 9.I L
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(d) The parties hereto agree that (x) irespective of whether the Agent may be
equitably subrogatcd, in the event that an Erroneous Payment (or portion thereof) is not recovered
from any Payment Recipient that has reseived such Erroneous Payment (or portion thereofl for
any reason, the Agent shall be subrogated to all the rights and interests ofsuch Pa).rnent Recipient
(and, in the case of any Payment Recipient who has received funds on behalf of a Lender, to the
rights and intcrests of such Lender) under the Loan Documents with respect to such amount and
(y) an Erroneous Payment shall not pay, prepay, repay, discharge or otherwise satisfy any
Obligations owed by thc Borrower; provided that this Section 9.1 2 shall not be interpreted to
increase (or accelerate the due date for), or have the effect of increasing (or accelerating the due
date for), the Obligations of the Borrower relative to the amount (and/or timing for paynnent) of
the Obligations that would have been payable had such Erroneous Payment not been made by the
Agent; provided, fur1her, that for the avoidance of doubt, immediately preceding clauses (x) and
(y) shall not apply to the extent any such Erroneous Payrnent is, and solely with respect to the
amount of such Erroneous Payment that is, comprised of funds received by the Agent from the
Borrower for the purpose of making such Erroneous Payment.

(e) To the extent pennitted by applicable law, no Payment Recipient shall assert
any right or claim to an Erroneous Payment, and hereby waives, and is deemed to waive, any
claim, countcrclaim, defense or right of set-off or recoupmcnt with respect to any demand, claim
or counterclaim by the Agent for the retum ofany Erroneous Payment received, including, without
limitation, any defcnse based on "discharge for value" or any similar doctrine.

(0 Each party's obligations, agreelnents and waivers under this Section 9.12
shall survivc the resignation or rsplacement ofthc Agcnt, any transfer of rights or obligations by,
or the replacement oi a Lender, the termination of the Commitments and/or the repayment,
satisfaction or dischargc ofall Obligations (or any portion thereof) under any Loan Document.

ARTICLE X - MISCELLANEOUS

I 0.01 Consents. Amendmen ts, Waivers, Etc F.xcept as otherwise provided in this
Agreement (including Section 2.12), any consent or approval required or permitted by this
Agreenrent to be given by one or more or all of the Lenders may be given, and any term of this
Agreement or of any other instrulnent related hereto or ntentioned herein may be amended, and
the performance or observance by the Borrower of any terms of this Agreement or such other
instrument or the continuance of any Default (including any Event of Default) may be waived
(either generally or in a particular instance and eithel rctroactively or prospectively) with, but only
with, the written consent of the Borrower and the written consent of the Majority Lenders.
Notwithstanding the foregoing, (a) except as contcmplated tn Section 2.12, the ratc of interest on
and the term of the Loans, the Maturity Date, the principal amount of the Loans owing to each
Lender, the dates on which interest is requircd to bc paid hereundcr, thc amount and dates of
payment ofthe fees or principal owing each Lender hereunder nay not be changed, the amount of
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each Lender's Cornnrittnent hereunder ruay not be increased and the tenor of each Lender's
obligations under this Ageemert may Irot be extended, in any such case without the written
consent ofthe Borrower and the written consent ofeach Lender affected thereby: (b) Section 8.01,
this Seclioa 10.01 , the definition of Majority Lenders, the definition of Pro Rata Share and aly
provision oflhe Loan Docrunents that requtes action by all of the Lenders may not be amended
without the w tten conseot of all of the Lenders and (c) Article 9 and any other provision of this
Apreement that affects the rights, obligations and duties of the Agent rnay not be arneuded without
the wriften consent of the Agent. No waiver shall extend to or affect any obligation not expressly
*r1u"6 61 irnlair any riprht consequent thermIr. No course of dealing or delay or omission on the
part of the Ageut or any Leuder in exercising any ripfit shall operate as a waiver thereof or
otherwise be prejudicial thereto. No notice to or demand upoo the Borrower shall entitle the
Bonower lo other or frrther notice or demand in siurilar or other circumstauces.

10.02 Notices. Except as otherwise expressly provided in this Apreement, all notices,
deurands, conseuts, waivers, elections, approvals, requests and sirnilal coulnunications required
or pennitted to be provided in connectiou with this Agreement (any of the foregoilg being referred
to as a 'T.{otice") shall be set forth in writing ald slull be given by U.S. registered or certified mail
(rehrm receipt requested) or by recomized nationwide courier service (with signature requied to
evideuce receip|, and shall be deemed received by the addressee Party when delivered during
nonnal business hours to such Party's address as shown below (or such other address as that Party
may speciS from tine to ti[re in writtel Notice given prusuant hereto not less than thirty (30)
days prior to the &te that the new address is iltended to becone effective); provided that (x) auy
Notice delivered in accordance with Anicle 2 may be delivered by any specified elechonic delivery
systeu acceptable to the Agent and the Borrower, and (y) any Notice delivered to the appropriate
address for the receiving Party at any time other than during normal business horus will be deemed
to be given and received by the receiving Party on the uext Business Day thereafter:

(a) if to the Borrower, at 700 Universe Boulevard. Juno Beach, Florida 33408 8801,
Attention: Treasruer (ald for purposes of Notices which can be provided, or confirmed
telephonically or other specified electronic delivery system acceptable to the Agent and the
Borrower, Telephone No. (561) 694-6204), or at such other Notice address as the Borrower shall
last have firmished in writing to the Ageut il accordanc e wrth tlis Sedion 10.02:

if to the
pruposes ces

electlodc de
ble to the t and the Borrower , Telephoue No

such other Notice ad&ess as the Agent
ul wu tot on glvmg the noticel

(c) if to a Leuder, at the Notice address specified in Scledzle 1, or such other Notice
address as the Lelder shall last have firnished in writing to the Agelt and the Borrower in
accordance witlr tlis Section 10.02:

(d) So long as or any of its
, (b), (c) aad,affiliates is the Agent. pursuant to

(d) and Section 5.0-t shall be delivered to the Agent in an electronic medirnn in a format acceptable
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such materials, as well as ary other written information, docruneuts, instrulents aud other rrraterial
relating to the Borrower, NextEra Euergy, aly of their Subsidiaries, or any other materials or
matters relating to this ApreemeDt, any Notes as uray be issued hereunder or any ofthe transactions
cootemplated hereby (collectively, the "Con:munications") available to the Lenders by posting
such Notices on Slmdtrak, DebtDomain, Intralinks or a substantially sirnilal glgq66d. rrstem (the
"Platform"). The Borrower acknowledges that (i) the distribution ofmaterial tlrough an eleetronic
medium is not uecessarily secure and that there are confrdentiality and other risks associated with
such distribution, (ii) the Platform is provided "as is" and "as available" and (iii) neither the Agent
tror any of its afEliates warrarts the accuracy, adequacy or completeness of the Communications
or the Platfonn and each expressly disclairus liability for emors or omissious in the
Comruunications or the Platfomr. No wananty of any kind, express, implied or statutory,
including. without liuritatiot, any warranty of merchantability, fihress for a particular pupose,
non-infringement of tlrtd party rights or freedom frour viruses or other code defects, is made by
the Agent or any of its affiliates in courectior with the Platfomr. The Agent shall not be liable
(except to the extent that such liability arises out of the pross negligence, bad faith or willful
misconduct ofthe Agent or its Related Parties) for any darnages arising from tlte use by rrninteoded
recipients of any ilformatiou or other uraterials distributed by the Agent, pursuant to this
Section 10.02(d) or Section 10.02(e) tbrou,g]l telecommrurications, electronic or other information
transmission systems in connection with this Aptreement or the other Loan Documents or the
transactions contemplated hereby or thereby.

(e) Each Lender agees that Notice to it (as provided in the next sentence) (a
"Conrmunication Notice") speciling that aoy Corumrnications have beeu posted to the Platfonu
shall constitute effective delivery ofsuch infonnatior, docunents or other materials to such Leuder
for purposes of this Agreeureut; provided that if requested by ary Leuder, the Agent shall deliver
a copy of the Cotmrmicatious to such Lender by ernail. Each Lender agrees (i) to notifr the Agent
in writing of such Lender's email address to which a Commuricatiol Notice may be sent by
electrolic transmission (including by electronic comrnuricatiou) on or before the date such Lender
becomes a party to this Apreement (ald ftom tirne to tiDe thereafter to ensrue that the Agent has
on record an effective email address for such Lender) and (ii) that aly Cornuunication Notice may
be sent to such email ad&ess.

10.03 Expenses. The Borrower a€trees to pay promptly following receipt of written
ilvoices describing in reasooable detail (a) the reasonable fees, expenses and disbrusements of the
Agent's extemal counsel incurred in connection with the adrnioistration or interpretation of the
Loan Docunents and other instruments mentioned herein, the negotiation of this Agreement and
the closing hereunder, and aruerdmerts, modifications. approvals, consents or waivers hereto or
hererurder (provided that aly such fees. expenses ald disbrusenents it excess of US$6,000 shall
be payable by the Agent), (b) the reasonable fees, expeuses and disbursements of the Agent n
connection with the adrninistration or interpretatior of the Loan Docuurents and other iostruotents
rnentioned herein, and (c) all reasonable out of pocket expenses ilcluding reasouable extemal
attorneys' fees and costs incurred by the Agent or any Lender (provided that the Borrower shall
olly be responsible for the reasonable fees and expetrses ofone counsel engaged to represent all
such Parties taken as a whole, unless any achral or potential conflict of interest between such
Parties makes it inappropriate for one coursel to represeut all such Parties, in which event the
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I Borrower shall be responsible for the reasonable fecs and cxpenses of one additional counsel for
2 each group of affected Parties similarly situated taken as a whole) in connection with (i) the
3 enforccment of or preservation of rights under any of thc Loan f)ocuments against the Borrower,
4 or the administration thereof after the occurrence of a Default, (ii) defending against any action
5 brought by the Borrowcr or its affiliates against the Agent or any Lender arising under or rclating
6 to any ofthe Loan Documents unless the Borrower or its affiliates are the prevailing party in such
7 action, and (iii) any litigation, proceeding or dispute brought by such Lender or the Agent against
8 the Borrower (whether arising hereunder or otherwise in connection with the transactions
9 contcmplated hcreby) rn which such Lcnder, the Agent is thc prevailing party (but without
l0 derogation to the provisions of Section I 0.04).
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l0-04 Indemnificationl Damaec Waivcr. The Borrower agrees to indemnifz and hold
harmless the Agent, the Lenders and their respective Related Parties (each, an "Indemnitee") from
and against any and all claims, actions and suits by a third party (which third party may, for these
purposes, include the Agent or a Lender) (collectively, "Actions"), whether groundless or
otherwise, and from and against any and all liabilities, losses, damages and expenses payable by
any Indemnitee to any third party (which third party may, for these purposes, include the Agent
or a Lender) (collcctively, "Liabilities") of every nature and character incurred by or awarded
against any such Indemnitee (including the reasonable fees and expenses of counsel), in each case
arising out ofthis Agreement or any ofthe other Loan Documents or the transactions contemplatcd
hereby including, without limitation, (a) any actual or proposed use by the Borrower oi the
proceeds of the Loans, or (b) the Borrower entering into or performing this Agreement or any of
the other Loan Documents; provided that the liabilities, losses, damages and expenses indemnified
pursuant to this Seclion 10.04 shall not include any liabilities, losses, damages and expenses in
respect ol any taxes, levies, imposts, deductions, charges or withholdings, indemnification for
which is provided on the basis, and to the cxtent, specified in Section 3.10; and provided furthcr,
that such indemnity shall not be available as to any Indemnitee, to the extent that such liabilities,
losses, damages and expenses arise out of thc gross negligence, bad faith or willful misconduct of
such Indemnitee or any ofits Related Parties as determined in a final non appealable judgment by
a court of competcnt jurisdiction. In the event that an Indemnitee shall become subject to any
Action or Liability with respect to any matter for which indemnification may apply pursuant to
this Seclion 10.04 (an "Indemnitv Claim"), such Indemnitcc shall give Notice of such Indemnity
Claim to the Borrower by telephone at (561) 694-6204 and also in accordance with the written
Notice requiremenls in Section 10.02. Srch Indemnitee may retain counsel and conduct the
defense olsuch Indemnity Claim, as it may in its sole discretion deem proper, at the sole cost and
expense of the Borrower. So long as no Default shall have occurred and be continuing hereunder,
no Indenrnitee shall compromise or settle any claim without the prior written consent of the
Borrower, which consent shall not unreasonably be withheld or delayed (provided that the
Borrower shall only be responsible for the reasonable fees and expenses of one counsel for all
Indemnitees taken as a whole unless any actual or potential conflict of interest between such
Indemnitees makes it inappropriate for one counsel to represent all such Indemnitees, in which
event the Borrower shall be responsible for the reasonable fees and expenses of one additional
counsel for each group of affected Indemnitees similarly situated taken as a whole). If, and to the
extent that the obligations of the Borrower under this Section 10.04 are unenforceable for any
reason, the Borrower hereby agrees to make the maxintum contribution to the payment in
satisfaction of such obligations which is permissible under applicable law. In the case of an
investigation, litigation or other proceeding to which the indemnity in this Secllor 10.04 applies,
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I such indemnity shall be effectivc whether or not the affected Indemnitee is a party thereto and
2 whether or not the transactions contelnplated hereby are consummated.

3 Each Party agrees not to assert any claim against any other Parry or any of its respective
4 affiliates, or any ofits respective directors, officers, employees, attorneys and agents, on any theory
5 of liability, for special, indirect, consequential or punitivc damages arising out of or otherwise
6 relating to this Agreement, any Notes as may be issued hereunder, any other Loan Document, any
7 ofthe transactions contemplated hercin or the actual or proposed use ofthe proceeds ofthe Loans
8 (provided that the foregoing shall not preclude any Indemnitee from seeking to recover the
9 preccding types of damages from the Borrower to the extent the same are specifically payable by

l0 such Indemnitee to any third party).
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10.05 Survival ofCovenants. All covenants, agreements representations and warranties
made herein, in the Notes, in any ofthe other Loan Documents or in any documents or other papers
delivered by or on behalf of the Borrower pursuant hereto shall be deemed to have been relied
upon by the Agent and the Lenders, notwithstanding any investigation heretofore or hereafter made
by any ofthem, and shall survive the making by the Lenders ofthe Loans, as herein contemplated,
and shall continue in full force and effect so long as any amount due under this Agreement, the
Notes, or any ofthe other Loan Documents remains outstanding. All statemcnts 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 contemplated hereby shall
constitute representations and warranties by the Borrower hereunder. Without prejudice to the
survival ofany other agreement ofthe Borrower hereunder, the agreements and obligations ofthe
Borrower contained tn Section 3.06, Section 3.07, Section 3.09, Section 3.10, Section 10.03 and
Section 10.04 sha[[ survive the payment in full of principal, interest and all other amounts
hereunder and under the other Loan Documents.

I 0.06 Assiennrent and Participations

(a) Successors and Assigns Generallv. The provisions of this Agreer.nent shall
be binding upon and inure to the benefit ofthe 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 ofthe 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 I 0.06(b) or Section I 0.06(fl, (ii) by way of
participation in accordance with the provisions of Section 10.06(d), or (iii) by way of pledge or
assignment ofa security interest subject to the restrictions of Sectiott 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, nothtng 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 tn Section 10.06(d)) any legal or
equitable right, remedy or claim under or by reason of this Agreement.

(b) Assignments bv Lendcrs. 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 all of
a portion of its Commitments or Loans at the time owing to it); provided that any such assignment
shalI be subject to the fbllowing conditions:
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(i) Minimum Amounts. The aggrcgatc amount of the Commitment
(which for this purpose includes Loans outstanding thereunder) or, if the Commitrnent is not then
in effect, the principal outstanding balance of the Loans of the assigning Lendcr subject to such
assignment (determined as of the date the Assignment and Assumption, made pursuant to an
Assignnrcnt and Assunrption Agrccmcnt in thc fonr of Etillll G hereto (the "Assignment and
Assumption Aqreement")), with respect to such assignment is delivered to the Agent or, if "Trade
Date" is specified in the Assignment and Assumption Agreemcnt, as of the Trade Date) shall not
be less than US$5,000,000, unless each of the Agent and, so long as no Event of Default has
occurred and is continuing, the Borrower otherwise consents.

l0
t1

t2

(ii)
an assignment of a proporti
this Agreement with respect

ProDortionate Amounts. Each partial assignment shall be made as

onate part of all the assigning Lender's rights and obligations under
to the Commitment or the Loans assigned.

l3
t4 assignment except to the extent required by Section 10.06(b)(i) and, in additior.r

required for any(iii) Rcquired Consents. No consent shall bc

(l) 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 an
Initial Lender or an affiliate of an Initial Lender which is
majority-owned and controlled by such Initial Lender or any
corporation controlling such Initral Lendcr; and

(2) the consent of the Agent (such consent not to be
unreasonably withheld or delayed) shall be required for
assignments in respect of the Loans and/or Commitment, if
such assignment is to a Person that is not an lnitial Lender
or an affiliate ofsuch Initial Lender which is rnajority-owned
and controlled by such Initial Lender or any corporation
controlling such Initial Lender.

(iv) Assisnment and Assumption. The parties to each assignment shall
execute and deliver to the Agent an Assignment and Assumption Agreement, together with a
processing and recordation fee of Three Thousand Five Hundred United States Dollars
(US$3,500.00); provided that the Agent may, in its sole discretion, elect to waive such processing
and recordation fee in the case ofany assignment. The assignee, if it is not a Lender, shall deliver
to the Agent an Administrative Questionnaire.
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(v)
made to (A) the Borrower
Defaulting Lender or any o
Lender hereunder, would co

No Assi ment to Certain P ns. No such assignment shall be
or any of the Borrower's affiliates or Subsidiaries or (B) to any

f its affiliates or Subsidiaries, or any Person who, upon becoming a
nstitute 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-
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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 paffy 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 ofan Assignment and Assumption Agrcement covering all
ofthe 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 ofsuch assignment, and (ii) shall continue to be obligated in respect ofany liabilities
or obligatrons that expressly survive any such assignment; provided, that except to the extent
otherwise exprcssly agreed by each affected Party no assignment by a Defaulting Lender will
constitute a waiver or release of any claim of any Party hereunder arising from the assigning
Lender having been a Defaulting Lender. Any assignment or transfer by a Lender of rights or
obligations under this Agreement that does not comply with this paragraph shall be treated for
purposes of this Agreement as a sale by such Lender of a participation in such rights and
obligations in accordance with Section 10.06(d). The Agent agrees to promptly notifu the
Borrower of each assignment and transfer by a Lender of any rights or obligations under this
Agreement.

(c) Rc rstcr . The Agent, acting solely for this purpose as a non-fiduciary agent
ofthe Borrower, shall maintain at one of its offices in the United States a copy ofeach Assignment
and Assumption Agreement delivered to it and a register for the recordation of the names and
addresses of the Lenders, the Commitments and principal amounts (and stated interest) of the
Loans owing to, each Lender pursuant to the terms hereof from time to time (the "Reqister"). The
entries in the Register shall be conclusive absent manifest error, and the Borrower, the Agent and
the Lenders shall treat each Person whose name is recorded in the Register pursuant to the terms
hereofas a Lender hereunder for all purposes ofthis Agreement. The Register shall be available
for inspection by the Borrower and any Lender, at any reasonable time and from time to time upon
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(vii) Ccrtain Additional Payrnents. In conncction with any assignment of
rights and obligations ofany 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 outnght 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 satisflz in full all palrrnent 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 ofall 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 becomc effectivc under applicable law
without compliance with the provisions of this paragraph, then the assignee ofsuch interest shall
be deemcd to bc a Defaulting Lender for all purposes of this Agreement until such compliance
occurs.



I reasonable prior Notice. Exccpt as registered in accordance with this Section 10.06(c), thc
2 Borrower shall not be obligated to recognize or treat any assignee of any interest or with respect
3 to the Commitmcnts or any Loans as a Lender or Person otherwise entitled to asscrt, enforce or
4 otherwise participate rn any rights or benefits with respect thereto or hereunder.
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(d) Partici ations. A Lender may sell or agree to sell to one or more other
Persons (other than the Borrower or any of its affiliates) a participation in all or any part of any
Loans hefd by it, or in its Commitmcnt, provided that no purchaser of a participation (a
"Participant") shall have any rights or benefits under this Agreement or any Note (the Participant's
rights against such Lender in respect of such participation to be those set forth the agreements
executed by such Lender in favor ofthe Participant). All amounts payable by the Borrower to any
Lender in respect ofLoans held by it, and its Commitment, shall be determined as ifsuch Lcnder
had not sold or agreed to sell any participation in such Loans and Commitment, and as if such
Lender were funding each of such Loan and Commitment in the same way that it is funding thc
portion of such Loan and Commitment in which no participation has been sold. In no event shall
a Lender that sells a participation agree with the Participant to take or refiain from taking any
action hereunder or under any other Loan Document except that such Lender may agree with the
Participant that it will not, without the consent of the Participant, agrec to (i) increase or extend
the tenn, or extend the time or waive any requirement for the reduction or termination of such
Lender's related Commitmcnt, (ii) extend the date fixed for the payment ofprincipal or interest on
the related Loan or Loans, or any portion of any fee hereunder payable to the Participant, (iii)
reduce the amount ofany such payment ofprincipal, (iv) reduce the rate at which intcrest is payable
thereon, or any fee hereunder payable to the Participant, to a level below the rate at which the
Participant is entitled to participate in such interest or fee, (v) alter the rights or obligations of the
Borrower to repay the related Loans, or (vi) consent to any modification, supplement or waiver
hereof to the extent that the same, under Sect ion 10.01 , rcquires the consent of each Lender. Each
Lender that sells a participation shall, acting solely for this purpose as a non-fiduciary agent ofthe
Borrower, maintain a register on which it enters the name and addrcss ofcach Participant and the
principal amounts (and stated interest) of each Participant's interest in the Loans or other
obligations under the Loan Documents (the "Particilrant Rcqister"); provided that no Lender shall
have any obligation to disclose all or any portion ofthe Participant Register (including the identity
ofany Participant or any information relating to a Participant's interest in any commitments, loans,
letters of credit or its other obligations under any Loan Document) to any Person except to the
extent that such disclosure is necessary to establish that such commitment, Ioan, letter ofcredit or
other obligation is in registered fonn under Section 5f.103-l(c) of the United States Treasury
Regulations. The entries in the Participant Register shall be conclusive absent manifest error, and
such Lender shall treat each Person whose name is recorded in the Participant Register as the
owner of such participation for all purposes of this Agreement notwithstanding any notice to the
contrary. For the avoidance of doubt, the Agent, in its capacity as the Agent, shall have no
responsibility for maintaining a Participant Register.

(e) Certain Pledees. Any Lender may at any time pledge or assign a security
interest in all or any portion ofits rights under this Agreement to secure obligations ofsuch Lender,
including any pledge or assignment to secure obligations to a Federal Reserve B ank; provided that
no such pledge or assignment shall release such Lender from any of its obligations hereunder or
substitute any such pledgee or assignee for such Lender as a party hereto.
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(f) Disclosure. The Borrower agrees that any Lcnder may disclose information
obtained by such Lender pursuant to this Agreement to assignees, participants or counterparties to
any swap or derivative transaction relating to the transactions contemplated pursuant to this
Agreement and potential assignees or participants hereunder or counterparties as aforesaid;
provided that such assignees, participants or counterparties or potential assignees, participants or
counterparties shall agree (i) to preserve the confidentiality of such information pursuant to a
confidentiality agreemenl that provides for the same terms set forth tn Section 10.07, (li) not to
disclose such information to a third party, and (iii) not to make use ofsuch information for purposes
of transactions unrelated to such contemplatcd assignment or panicipation.

10.07 Confidentiality The Agent and each Lender agrees to hold any confidential
information that any ofthem may receive from the Borrowcr or any of its Subsidiaries pursuant to
this Agreement or any ofthe Loan Documents or in connection with any transaction contemplated
herein or therein in confidence except for disclosure: (a) to other Lcnders; (b) to its affiliates,
officers, directors, employees, advisors, attomeys, and other agents deemed reasonably necessary
to effectuate the transaction contemplated herein or therein; provided that such parties shall bc
advised of the requirement to maintain the confidentiality of such information, and the Agent or
such Lendcr, as tlre case may be, shall be responsible for any such party's brcach of this Section
10.07; (c) as required by applicable laws or regulations, to regulatory officials having jurisdiction
over the Agent or any Lcndcr, or financial industry regulatory bodics claiming oversight over the
Agent or such Lender; (d) as required by applicable law or legal process (provided that in the event
the Agent or any Lender is so required to disclose any such confidential information, the Agent or
any such Lender shall endeavor to notify promptly the Borrower so that the Borrower may seek a

protective order or other appropriate remedy); (e) to the extcnt permittcd in Section 10.06(f); (f1 in
connection with the exercise of any remedies hereunder or any suit, action or proceeding relating
to this Agrcement or the enforcernent of rights hereunder and (g) subject to an agreement
containing provisions substantially the same as those ofthis Section 10.07, to any direct or indirect
contractual counterparty or prospective counterpafy (or such contractual counterparfy's or
prospective counterparty's professional advisor) to any credit derivative transaction relating to
obligations of the Borrower. For purposes of this Agreement (x) thc term "confidential
infonnation" means all information respecting NextEra Energy and its Subsidiaries, or any of
them, other than (i) information previously filed with any governmental or quasi-govemmcntal
agency, authority, board, bureau, commission, department, instrumentality or public body or which
is otherwise available to the public, (ii) information that is delivered by the Borrower to the Agent
or any Lender that the Borrower expressly identifies as non-confidential, (iii) information
previously published in any public mediunr from a source other than, directly or indirectly, the
Agent or any Lender, and (iv) information that is received by the Agent or any Lender from any
third party that the Agent or such Lender reasonably believes, after due inquiry, was not and is not,
violating any obligation of confidentiality to the Borrower and (y) "aftiliate" means, with respect
to any Lender, any Person that is wholly owned by such Lender or any corporation by which such
Lender is wholly owned.
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41 10.08 Goveminq Law: Jurisdiction. THIS AGREEMENT AND EACH OF THE
42 OTHER LOAN DOCUMENTS, EXCEPT AS OTHERWISE SPECIFICALLY PROVIDED
43 THEREIN, ARE CONTRACTS TJNDER THE LAWS OF THE STATE OF NEW YORK AND
44 SHALL FOR ALL PURPOSES BE CONSTRUED IN ACCORDANCE WITH AND
45 GOVERNED BY THE LAWS OF THE STATE OF NEW YORK. THE PARTIES AGRTE
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THAT ANY SUIT FOR THE ENFORCEMENT OF THIS AGREEMENT OR ANY OF THE
OTHER LOAN DOCUMENTS SHALL BE BROUGHT ONLY IN THE COURTS OF THE
STATE AND COUNTY OF NEW YORK OR ANY FEDERAL COURT SITTING IN THE
BOROUGH OF MANHATTAN, NEW YORK, AND CONSENT TO THE EXCLUSIVE
JURISDICTION OF SUCH COURTS AND THE SERVICE OF PROCESS IN ANY SUCH SUIT
BEING MADE UPON THE RELEVANT PARTIES BY MAIL AT THEIR RESPECTIVE
ADDRESSES IN ACCORDANCE WITH SECTION IO.O2. EACH PARTY HEREBY WAIVES
ANY OBJECTION THAT IT MAY NOW OR HEREAFTER HAVE TO THE VENUE OF ANY
SUCH SUIT OR ANY SUCH COURT OR THAT SUCH SUIT IS BROUGHT IN AN
INCONVENIENT FORUM.

10.09 Headines. The captions in this Agreement are for convenience of reference only
and shall not define or limit the provisions hereof.

10.11 Entire Agreement. The Loan Documents and any other documents executed in
connection herewith or therewith express the entire undcrstanding of the Parties with respect to
the transactions contemplated hereby. Neither this Agreerrent nor any term hereof may be
changed, waived, discharged or terminated, except as provided in Section 10.01 .

10.12 Severability. Theprovisions of this Agreernent are severable and ifany one clause
or provision hereof shall be held invalid or unenforceable in whole or in part in any jurisdiction,
then such invalidity or unenforceability shall affect only such clause or provision, or part thereof,
in such jurisdiction, and shall not in any manner affect such clause or provision in any other
jurisdiction, or any other clause or provision of this Agreement in any jurisdiction.

I 0. I 3 Third Party Beneficiaries. None of the provisions of this Agreenrent shall operate
or are intended to operate for the benefit of, any Person (other than the Parties hereto and their
respective successors and assigns pennitted hereby), and no other Person shall have any rights
under or wrth respect hereto (except to the llmited extent expressly provided for with respect to
any Indemnitee under Section 10.04).

10.14 USA Patriot Act Notice. The Agent (for itself and not on behalf of any of the
Lenders) and each Lender hereby notifies the Borower that pursuant to the requirements of the
USA PATRIOT Act, it is required to obtain, verify and record information that identities the
Borrower, which information includes the name and address ofthe Borrower and other information
that will allow the Agent and such Lender to identifu the Borrower in accordance with the USA
PATRIOT Act.
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13 10.10 Countcrparts. This Agrecmcnt and any amendment hereof may be executcd in
14 several counterparts and by each Party on a separate counterpart, each of which when so executed
l5 and dclivcred shall be an original, and all of which together shall constitute one instrument. [n
16 proving this Agreement it shall not be necessary to produce or account for more than one such
11 counterpart signcd by the Party against whom enforcemcnt is sought. Delivery of an cxecuted
l8 counterpart ofa signature page to this Agreement by an emailed ".pdf'(or similar) file shall be
19 cffective as delivery ofa manually executed counterpart ofthis Agrecment.



10. 16 Electronic Rccords. Thc Borrowcr hcreby acknowlcdgcs the receipt of a copy of
this Agreement. The Agent and each Lender may, on behalfofthe Borrower, create a microfilm
or optical disk or other electronic image ofthis Agreement and may store the electronic image of
this Agreement in its electronic form and then destroy the paper original as part of the Agent or
any Lender's normal business practices, with the electronic image deemed to be an original.

IO.I7 WATVER OF JURY TRIAL. THE BORROWER, THE AGENT AND EACH
LENDER HEREBY WAIVE THEIR RESPECTIVE RIGHTS TO A JURY TRIAL WITH
RESPECT TO ANY ACTION OR CLAIM ARISING OUT OF ANY DISPUTE IN
CONNECTION WITH THIS AGREEMENT, THE NOTES OR ANY OF THE OTHER LOAN
DOCUMENTS, ANY RIGHTS OR OBLIGATIONS HEREUNDER OR THEREUNDER OR
THE PERFORMANCE OF SUCH RIGHTS AND OBLIGATIONS. The Borrower (a) certifies
that no representative, agent or attomey of the Agent or any Lender has represented, expressly or
otherwise, that the Agent or any Lender would not, in the evcnt of litigation, seek to enforce the
foregoing waiver and (b) acknowledges that the Agent and each Lender has been induced to enter
into this Agreement and the other Loan Documents to which it is a party by, among other things,
the waiver and certifications contained in this Section 10. 17.

10. I 8 Acknowled emcnt and Consent to Bail-ln of Affected Financial Institutions.
Notwithstanding anything to the contrary in any Loan Document or in any other agreement,
arrangement or understanding among any such parties, each party hereto acknowledges that any
liability ofany Affected Financial Institution arising under any Loan Document, to the extent such
Iiability is unsccured, may be subject to the Write-Down and Conversion Powers ofthe applicable
Resolution Authority and agrees and consents to, and ackrowledges and agrees to be bound by:

(a) the application of any Write-Down and Conversion Powers by the
applicable Resolution Authority to any such liabilities arising hereunder which may be payable to
it by any paffy hereto that is an Affected Financial Institution; and

(b) the effects of any Bail-In Action on any such liability. including, if
applicable:

(i) a reduction in full or in part or cancellation ofany such liability;

(ii) a conversion ofall, or a portion of, such liability into shares or other
instruments of ownership in such Affected Financial lnstitution, its parent
undertaking, or a bridge instifution that may be issued to it or otherwise conferred
on it, and that such shares or other instruments of ownership will be accepted by it
in lieu ofany rights with respect to any such liabiliff under this Agreement or any
other Loan Documents;
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I 10.15 No Fiduciary Dutics. The Borrower agrees that in conncction with all aspects of
2 the transactions contemplated hereby and any communications in connection therewith, the
3 Borrower and its affiliates, on the one hand, and the Agent, thc Lenders and their respective
4 affiliates, on the other hand, will have a business relationship that does not create, by implication
5 or otherwise, any fiduciary duty on the part of the Agent, and the Lenders or thcir rcspective
6 affiliates.
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(iii) the variation of the terms of such liability in connection with thc
exercise of the Write-Down and Conversion Powers of the applicable Resolution
Authority.

ISIGNATURES APPEAR oN THE FoLLowING PAGES]
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lN WITNESS WHEREOF, the undersigned have duly exccutcd this Agreemcnr as a
sealed instrument as ofthe date first set forth above.

FLORIDA POWER & LIGHT
COMPANY. as the Borrower

By
Nanre: Paul I. Cutler
Title: Treasurer

6
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By:

7 By executing this Ageement ou behalf of the Lender and the Adminis6xliys Agent, the officer
8 executing tlris Agreement certifies that the Apreenent was executed by the Lender and the
9 Administrative Agent outside ofthe State ofFlorida and delivered directly to Sheannan & Sterling

10 LLP at their ofEces in New York. New York.
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SCHEDULE I
TO SECOND AMEIIDED AND RESTATED REVOLVING CREDIT AGREEMENT

LENDER

Lender Commitment

Lending Office aud Address for Notices for all Loans

us$55.000.000.00

5
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8

SCHEDUT,E 4.03
TO SECOND AMENDED AND RESTATED REVOLVING CREDIT AGREEMENT

PERMITTED LIENs

Liens to secure taxes, assesslnents and other govemment charges or claims for labor,
material or supplies in respect of obligations not overdue;

Deposits or pledges made in connection with, or to secure payment of, workmen's
oompensation, unemployment insurance, old age pensions or other social security
obligations;

Liens ofcarriers, warehousemen, mechanics and materialmen, and other like liens, which
liens do not individually or in the aggregate have a materially adverse effect on the business
of the Bonower; and

Encumbrances consisting of easemcnts, rights of way, zoning rcstrictions, restrictions on
the use of real property and defects and irregularities in the title thereto, landlord's or
lessor's liens under leases to which the Borrower or any of its Subsidiaries is a party, and
other minor liens or encumbrances none of which in the opinion ofthe Borrower interferes
materially with the use of the property affected in the ordinary conduct of the business of
the Borrower, which defects, liens and other encumbrances do not individually or in the
aggregate have a materially adverse effect on the business ofthe Borrower.
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SCHEDULE 4.04
TO SECOND AMENDED AND RESTATED REVOLVING CREDIT AGREEMENT

SUPPLEMENTAL DISCLoSURES

4 Matters disclosed in Florida Power & Light Cornpany's Annual Report on Fonn l0-K, for the
5 fiscal year ended December 31 , 2021 , as supplemented by each additional filing made by Florida
6 Power & Light Company (including with respect to infonnation fumished) subsequent to such
7 Annual Report pursuant to the applicable provisions ofthe Securities Exchange Act of 1934, as
8 amended, through and including the Effective Date.
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SCHEDULE 4.06
TO SECOND AMENDED AND RESTATED REVOLVING CREDIT AGREEMENT

LITIGATIoN

4 Matters disclosed in Florida Power & Light Company's Annual Repod on Form 10-K, for the
5 fiscal year ended December 3 I , 2021 , as supplemented by each additional filing made by Florida
6 Power & Light Company (including with respect to information fumished) subsequent to such
7 Annual Report pursuant to the applicable provisions of the Securities Exchange Act of 1934, as
8 amended. through and including the Effective Date.
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EXHIBIT A TO AGREEMENT

IForm of Borrowing Notice]

BoRRowING NoTICE

4 l-1,202

l0 Ladics and Gentlemen

The undersigned, FLORIDA POWER & LIGHT COMPANY. a Florida corporarion (the
"Borrower"), refers to the Second Amended and Restated Revolving Credit Agreement, dated as
of July 19, 2022 (as amended or modified from time to time, the "Loan Asreement", the terms
defined therein bein used herein as tlrerein defined altl(]n the undersigned, the Lenders party
thereto an , as Administrative Agent (the
"Aqent") an Len and here y requests a wrng o a Loan under the Agreement, and in that
connection sets forth below the infonnation relating to the bonowing (the "Proposed Borrowing")
as required by Section 2.02(4 of rhe Loan Agreement

t9 (i) The Business Day of the Proposed Borrowing is _, _.
(ii) [The Type of Loans comprising the Proposed Borrowing are [Base Rate LoansJ

[Daily SOFR LoansJ [Term SOFR LoansJ] .

20
21

22
23

(iii) The aggregate principal amount of the Proposed Borrowing
US$

IS

3

5

6
7

8

9

11

t2
l3
14

l5
16

t7
l8

24
25

ftw) The initial lnterest Period.for each Term SOFR Loan made as part ofthe Proposed
Borrowing is _month[s]. The last day of such Interest Period is

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

(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, thc
other Loan Documents or in any document or instrument delivered pursuant to or

Dockel No. 202201ll
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l
2

3

4
5

in connection with the Loan Agreement will be truc in all matcrial respects (cxcept
representations and warranties, to the extent modified by rnateriality, shall be true
and correct in all rcspects) as ofthe time ofthe making ofthc Proposcd Borrowing
with the same effect as if made at and as ofthat time (except to the extent that such
reprcsentations and warantics relatc expressly to an earlier date).

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

Name of Bank:
Street Address of Bank:
Ciry/State/ZIP of Bank:
ABA Number of Bank:
SWIFT:
Name of Account:
Account Number at Bank

Banl< of America N.A.
I 00 West 33'd Street
New York, NY 10001

026009593
BOFAUS3N
Florida Power & Light Company
3750t32076

ti

9 ISrcNtruRE AppEARs oN THE ForlowNc PAGEI
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By,
Name
Title:

Very truly yours,

FLORIDA POWER & LIGHT
COMPANY

Dockel No. 20220133
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2

3

4 US$55,000.000.00 Datcd: [July | ],2022)

FOR VALUE R-ECEIVED, the undersigned, FLORIDA POWER & LIGHT COMPANI a Florida
corporation (hereinafter, together with its successors in title and assigns, called the "Borrower"),
by this promissory no te hereinafter called "this Note" absolutel and unconditionall MISCS

to pay to the order of
(hereinafter, together with its successors perml asslgns, called the "Lender")

5

6
7

8
9

l0
ll
l2
13

t4
l5

in ti c

20
2t
22
23

l6
l7
l8
t9

25
26
27
28
29
30

3l
32
33
34
35
36
37
38

principal sum of FIFTY-FrVE MILLION AND NO/100 DOLLARS (US$55,000,000.00), or the
aggregate unpaid principal amount of the Loan evidenced by this Note made by Lender to
Borrower pursuant to the Agreement (as hcreinaftcr dcfined), whichever is less, on the Mafurity
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 overduc) of this Note shall bear interest at the annual rate
from tinre to time in effect under the Agreement referred to below (the "Applicable Rate").
Accrued interest on thc unpaid principal under this Note shall bc payablc on the dates, and in the
manner, specified in the Agreement.

On the Manrrity Date thcre shall becomc absolutely duc and payable by Borrower hcrcundel and
the Borower hereby prornises to pay to the Holder (as hereinafter defined) hereof, the balance (if
any) of thc principal hereof thcn 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
hcrcby.

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 ofor overdue interest on any Loan, at a rate per annum
equal to two pcrccnt (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 wetl as before, judgment).

Each payment of principal, interest or other sum payable on or in respect of this Note or the
indebtedness evidcnced hereby shall bc made by the Borrower directly to the Agent at thc Agent's
office, as provided in the Agreement, for the account of the Holder, not later than 2:00 p.m., New
York, Ncw York time, on the duc date ofsuch payment. All payments on or in rcspect of this Note
or the indebtedness evidenced hereby shall be made without set-off or counterclaim and free and
clear ofand without any deduction ofany kind for any taxcs, lcvies, fecs, deductions withholdings,
restrictions or conditions of any nature, except as expressly set forth in Section 3.10 and
Section 8.02 of thc Agreement.
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lForm of Notel

NOTE



I Absent manifest cmor, a certificate or statcmcnt signed by an authorized officcr ofLender shall bc
2 conclusive evidence of the amount of principal due and unpaid under this Note as of the date of
3 such ccrtificatc or statement-

4 This Note renews, amends, consolidates, replaces and supersedes in their entirety that certain Note,
5 datcd as ofJuly 24, 2019, made by the Borrower payable to thc ordcr ofthe Lender in thc original
6 principal amount of US$55,000,000.00 (the "Original Note"). As of the date hereof, the
7 outstanding principal balance ofand all accrucd and unpaid intercst owing on said Original Notc
8 shall, without any action on the part of any party, be deemed to be outstanding under this Note
9 with the same allocation bctween principal and intcrcst as under said Original Note.

l0
ll
t2
l3
t1
I5
l6
t'7

t8
l9

20
21

22.

23

21
25

This Note is made and delivered by the Borrower to the Lender pursuant to that certain Second
Amended and Restated Revolving Cred
Borrower, the lenders party thereto, and

el1lcn dated as of Jul I9 2022 amonirA

, or, I varied

the
AS

orAdministrativc Agent and Lender (suc agreement, as ongrn y cxecu

26
27
28

supplemented or amended and restated from time to time hereafter, as so varied or supplemented
or amended and rcstated, called the "Agreement"). This Note evidences thc obligations of
Borower (a) to repay the principal amount ofthe Loans made by Lender to Borrower under the
Agreement, (b) to pay intcrest, as providcd in thc Agrccment 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 thc Agreement.

No reference herein to the Agreernent, to any of the Schedules or Exhibits annexed thereto, or to
any ofthe Loan Documents or to any provisions ofany thercof, shall impair the obligations ofthe
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 amolrnts which may become due and payablc 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 tenns used herein and defined in the Agreement. but not otherwise defined herein,
shall have the same meanings herein as therein. For all purposes ofthis 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 prrncipal of this Note and all (ifany) other amounts
payable on or in respect of this Note or the indebtedness evidenced hereby may be declared to be
or may automatically become inrmediately due and payable, whereupon the entire unpaid principal
ofthis Note and all (ifany) other amounts payable on or in respect ofthis Note or the indebtedness
evidenced hereby shall (ifnot 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 ofany 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 tenns of the Agreement.

Should all or any part ofthe 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
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I in the hands of attomeys for collection after default, the Borrowcr hereby promises to pay to the
2 Holder of this Note, upon demand by the Holder at any time, in addition to principal, interest and
3 all (if any) other amounts payable on or in respect of this Note or the indebtedness evidenced
4 hereby, all court costs and reasonable attomeys' fees (including, without limitation, such
5 reasonablc fces ofany in-house counsel) and all other reasonable collection charges and expenses
6 incurred or sustained by the Holder.

7 The Borrower hereby irrevocably waives notices of acceptance, presentment, notice of non-
8 payment, protest, notice of protest, suit and all other conditions precedent in connection with the
9 delivery, acceptancc, collection and/or cnforcement of this Note.

l0
II
t2
l3

THE BORROWER HEREBY WAIVES ITS RIGHT TO A JIJRY TRIAL WITH RESPECT TO
ANY ACTION OR CLAIM ARISING OUT OF ANY DISPUTE IN CONNECTION WITH THIS
NOTE. ANY RIGHTS OR OBLIGATIONS HEREL]NDER OR THE PERFORMANCE OF
SUCH RICHTS AND OBLIGATIONS.

14 This Note is intended to take effect as a sealed instrument

l5
l6

This Note and the obligations ofthe Borrower hereunder shall be govemed by and interpreted and
determined in accordance with the laws of the State of New York.

ISIGNATURE APPEARS oN TIIE FoLLoWING PAGE]
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3

1

I IN WITNESS WHEREOF, this Note has been duly executcd by the undersigned, I'LORIDA
2 POWER & LIGHT COMPANY, on the day and in the year first above written.

FI,ORIDA POWER & LIGHT
COMPANY

By:
Name:
Title:

Docket No. 20220131
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EXHIBIT C TO AGREEMENT

IForm of Interest Rate Noticel

INTEREST R.\TE N0TICE

IDate]

l0 Ladies and Gentlemen:

Pursuant to Section 2.06 af that certain Second Arnended and Restated Revolving Credit
Agreement, dated as of luly 19,2022 (as amended or modified from time to time, the "Credit
Agreement" . the terms defined therein bein used herein as therein defined amon the
undersigned, the Lenders party thereto and
as Adn'rinlstrative Agent and Lender, the Borrower here y glves you lrrevoca e notice o ts
request to Convert the Loan(s) and/or Interest Periods currently under effect under the Credit
Agreement as follows 1select from the following as applicablel:

date ], to Convert US$ of the aggregate outstanding principal

3

4

5

6
7

8

9

l1
t2
l3
t4
l5
t6
t7
l8
l9
20
2t

.on

. ol1

.on

amount of [Basc Rate][Daily SOFR][Tcrm SOFR] Loan(s) into [Base Rate][Daily
SOFRI Loans; [and/or]

date , to Convert US$ of the aggregate outstanding principal22

21
amount of the [Base Rate][Daily SOFR] Loan(s) into a Term SOFR Loan having an
Interest Period rnonth(s) ending on I date ]; fantVor]

date , to continue US$ of the aggregate outstanding principal25

26
27

28
29

amount of the Term SOFR Loan(s), as a Tenn SOFR Loan having an Interest Period
month(s) ending on I date l.

Any capitalized terms used in this notice which are defined in the Credit Agreement have the
meanings specified for those terms in the Credit Agreemcnt.
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Very truly yours,

FLORIDA POWER & LIGHT
COMPANY

By'
Name
Title:

Docket No.20220131
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2

3

4

5

6

EXHIBIT D TO AGREEMENT
Form of Borrower's Certificate

CERTIFICATE OF

FLORTDA POWER & LIGHT COMPANY

JnIy 19,2022

This Certificate is given pursuant to that certain A Second Amended and Restated Revolving
Crcdit Agrccmcnt between Florida Power & Li ht Co thc "

7

8

9
l0
ll
t2
l3

thereto and
Borrower") thc Lendcrs party
as Administrative Agent (the
Agreement"). Each initially"Agent") Lender. d aso c "Credit

capitalized term which is used and not otherwise defined in this Certificate shall have has the
meaning specified for such term in the Credit Agrccment. This Certificate is delivcred in
satisfaction ofthe conditions precedent set forth in Section 6.0I ofthe Credit Agreement.

l. The Borrower hereby provides notice to thc Agcnt that July 19,2022 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 Credit Agreement, there
has been no matcrial adverse change in the business or financial condition ofany
of the Borower 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 l0-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 ofany subsequent date notwithstanding anything contained in the
Credit Agreement, the other Loan Documents or in any document or instrument
delivered pursuant to or in connection with the Credit Agreement.

The Borrower hereby further certifies that as of thc Effective Datc, the
representations and warranties of the Borrower contained in the Credit Agreement
are truc and correct in all material rcspccts (cxcept (x) representations and
warranties, to the extent modified by materiality, shall be true and correct in all
respects and (y) to the cxtent that such representations and warantics expressly
relate to an earlier date) and there exists no Default.

ISIGNATURE APPEARS oN THE NExT PAGE]
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I IN WITNESS WHEREOF, thc undersigned has duly cxccuted this Borrower's
2 Certificate effective as ofthe date first set forth above.

3

4
5

FLORIDA POWER & LIGHT
COMPANY

6
7

8

By:
Nanre:
Title:
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EXHIBIT E TO AGREEMENT

IForm of Opinion of Borrower's Counsell

3

4
5

6

7

8

9

July 19,2022

I".
at thc rcqu

l0
il

Rc: Florida Power & Light Company US$55,000,000 Second Amended and Restated
Revolving Credit Agreement

12 Ladies and Gentlemen

This opinion is furnished to you pursuant to Section 6.01 of that certain Secondl3
t4
l5
t6
t7
l8
t9

c
Amended and Restated Revolving Credit Agreement, dated as of July 19, 2022 (the
"Agreement"), between Florida Power & Light Com a Florida co tion 'Borrower"
the Lenders party thereto from time to time, an

Administrative Agent (the "Agent") AS €n er rs oplnlon ls to you
est of Borrower. Capitalized terms defined in the Agreemcnt and not otherwise defincd

20
2t

22
,15

25
26
27
28
29
30
3l
32
JJ

34
35
36
37
38

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
ofthe State ofFlorida and the State ofNew 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 Aot and the rules and rcgulations issued thereunder being refened to
herein as the "Applicable Energy Laws"), and have not made any independent review of the law
ofany other state or other jurisdiction: pyp2!9!99! hol,ever we haye made no investigation as to, and
we express no opinion with respect to, any federal securities laws or the blue sky laws ofany 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
Encrgy Policy Act of2005, or the rules and regulations under any ofthe foregoing. Additionally,
the opinions contained herein shall not be construed as expressing any opinion regarding local
statutes, ordinances, adrninistrative decisions, or regarding thc mles and rcgulations of counties,
towns, municipalities or special political subdivisions (whether created or enabled through
legislative action at the state or regional lcvcl), or regarding judicial decisions to the extent they
deal with any of the foregoing (collectively, "Excluded Laws"). Subject to the foregojng
provisions of this paragraph, the opinions expressed herein are limited solely to thc federal law of

Docket No.20220lll
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I the United Statcs and the law of the State of Florida and the State of New York insofar as thcy
2 bear on the matters covered hereby.

3 We have reviewed only the Operative Documents and the other documents and instruments
4 described in Schedule II attached hereto and made a part hereof (together with the Operative
5 Documents, the "Documents") and havc madc no other investigation or inquiry. We have also
6 relied, without additional investigation, upon the facts set forth in Documents, including the
7 rcprcscntations made by Borrowcr in the Documents,

8

9
t0

In our examination of the foregoing and in rendering the following opinions, in addition to
the assumptions contained elsewhere in this letter, we have, with your consent, assumed without
investigation (and we express no opinion regarding the following):

(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 behalfofany ofthe 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 ofthe parties to the Operative Documents (other than Borrower) is a duly
organized or created, validly existing entity in good standing under the laws ofthe
jurisdiction of its organization or crealion:

(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;

(u) 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 ofgood 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 betwccn the parties that
would, in either case, define, supplement or qualifu the terms of any of the
Operative Documents (except as specifically set forth in the Operative Documents);
and
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I

2

3

4

(viii) that none of the addressces 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 influencc relating to the matters which are the subject ofour
opinions.

As used in the opinions cxpressed herein, the phrasc "to our knowlcdge" 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 (thc
"Transaction") and does not (i) include constructive notice of matters or information, or (ii) imply
that we have undertaken any indcpendent investigation (a) with any other person inside our firm
or any persons outside our finn, or (b) as to the accuracy or completeness of any factual
representation or other information madc or fumished in connection with the Transaction.
Furthennore, such reference means only that we do not know of any lact or circumstance
contradicting the statement that follows thc rcfercncc, and does not imply that we know the
statelnent to be correct or have any basis (other than the Documents) for that statement.

Based solcly upon our cxamination and consideration ofthe Docnmcnts, and in rcliance
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 ofthe opinions contained herein, and subject to the limitations, qualifications and
assumptions expressed herein, wc are of the opinion that:

(a) Borrower is validly existing as a corporation under the laws ofthe State of
Florida and its status is active. Borrower has the requisitc corporate power and authority to execute,
deliver and perform the Operative Docurnents to which it is a party.

(b) The execution, delivery and performance of the Operative Documents
entered into by Borrower have been duly authorized by all necessary corporate action ofBorrower
and the Operative Documents to which Borrower is a party have been duly executed and delivered
by Borrower.

(c) Each ofthe Operative Documents to which Borrower is a party constitutes
a valid and binding obligation of Borrower, enforceable against Borrower in accordance with its
terms.

(d) The execution and delivery of the Operative Documents to which Borrower
is a patty 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 Loans 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) ofany
federal, New York or Florida govemmental agency or body having jurisdiction over Borrower,
except where the same would not have a material adverse effect on the business, properlies or
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2
J

4
5

6

7

8
o

l0
l1
t2
l3
l4
l5
t6
l7
t8
l9
20
zl
22

financial condition of Borrower, a material adverse effect on the ability ofBomower to perform its
obligations under the Operative Documents or a material adverse effect on the validity or
cnforceability 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 not
exceed the limits set forth in the FPSC Financing Order, (C) require any consent, approval,
authorization or other ordcr 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 thc date hercof and assuming that
the aggregate principal amount ofthe Loans and all other applicable indebtedness, equity securities
and a[[ 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 constitutc a brcach of any of the terms or provisions of, or a default
under, any material agreement or material instruntent to which Borrower is a party or by which
Borrower or its properties are bound (other than the Rcstated Articles oflncorporation, as amended
of Borrower, or the Bylaws of Borrower, as amended, which are covered pursuant to clause (A)
above), or (E) to our knowledgc, result in the creation or imposition of any Lien upon any ofthe
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.

(e) Borrower is not an "investment company", as such tcrm is defined in the
lnvestment Company Act of 1940.

(0 The cxecution and delivery ofthe 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 brcach or violation by Borrowcr
ofany Applicable Energy Law, or (B) require any consent, approval, authorization or other order
of any U.S. federal regulatory body, administrativc agcncy or other U.S. federal govemmental
body having jurisdiction over Borrower pursuant to an Applicable Energy Law.

Thc 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, rcorganization, 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 whcther considercd in a proceeding in equity or at law. Without limiting thc
generalrty of the foregoing. we express no opinion conccrning'

( I ) any purported waiver of legal rights ofBorrowcr under any of the Opcrativc
Documents. or any purported consent thereunder, relating to the rights of
Borrower (including, without limitation, marshaling of assets, reinstatcment
and rights of redemption. ifany), or duties owing to iI, exisring as a matrer
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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 rcdress or otherwise, requiring submission to the
jurisdiction of the couds 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 ofthe 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 parry of the
prevailing party's legal fees and expenses, (fl 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 ofdamages and entitlement to attorneys' fees and other costs,
(i) which deny a parry who has materially failed to rendcr 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 O which
purport to waive any right to trial by jury.

B. The foregoing opinions are subject to applicable laws with respect to starutory
limitations of the time periods for bringing actions.

C. We express no opinion as to the subject rnatter jurisdiction of any United States
federal courl to adjudicate any claim relating to any Operative Documents where jurisdiction based
on diversity of citizenship under 28 U.S.C. $ I 332 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 lrerein as hcreinafter
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.
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I This opinion is providcd to the addressee for its bencfit and the bcnefit of any Person that
2 becomes a Lender in accordance with the provisions of the Agreement and is provided only in
3 connection with thc Transaction and may not bc relied upon in any respect by any other Person or
4 tbr any other purpose. Without our prior written consent, this opinion letter may not be quoted in
5 whole or in part or otherwisc referred to in any documcnt or rcport and may not be fumished to
6 any Person (other than a Person that becomes a Lender in accordance with the provisions of the
7 Agreement).

Very truly yours.

SQUIRE PATTON BOGGS (US) LLP

Docket No.20220lll
FPL Exhibit l(p)
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(i) Second Amended and Restated Revolving Credit Agreement, dated as of July 19, 2022 (the
reement' b and between the Borrowcr thc I enders party thereto from time to time, and

as Administrative Agent and Lender.

(ii) Borrower's Certificate, dated as ofJuly 19,2022.

5

6
7

8

SCHEDULE I

TO

OPINION OF SQUIRE PATTON BOGGS (US) LLP

List of Operative Documents

Docket No. 20220133
FPL Exhibit l(p)
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SCHE,DUI,E II

TO

oPrNroN oF SQUTRE PATTON BOGGS (US) LLp

List of Sunnortin g Documents

The Constituent Documents of Florida Power & Light Company

( I ) Ccltificate of the Sccrctary of Borrower, dated as of the datc hereof, with respect to
(i) the Restated Articles oflncorporation of Borrower, as arnended, (ii) the Bylaws,
as amended, ofBorrower, (iii) thc rcsolutions ofthe Board of Directors ofBorrower
approving the transactions contemplated pursuant to the Operative Documents, and
(iv) the active status ofBorrower in the State ofFlorida.

(2) Certificate ofthe Secretary ofBorrower, dated as ofthe date hereof, with respect to
the incumbcncy and specimen signatures of the officers of Borrower executing the
Operative Documents on behalf of Borrower.

ll
t2
13

t4 (3) Thc FPSC Financing Order.

Docket No. 20220131
FPL Exhibit l(p)
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EXHIBIT F-I TO AGREEMENT
U.S. TAX COMPLIANCE CERTIFICATE

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

Reference is hereby made to that certain Second Amended and Restated Revolving Credit
Agreement, dated as ofJuly 19,2022 (the"Credit Agreement between Florida Power & Li t

Borrower"), the Lenders party thereto and
as Administrative Agent and Lender (the "Agent").

Pursuant to the provisions ofSectlon J. /0 of the Credit Agreement, the undersigned hereby
certifies that (i) it is the sole record and beneficial owner of the Loan(s) in respect of which it is
providing this certificate, (ii) it is not a bank within the meaning ofSection 881(c)(3)(A) of the
Code, (iii) it is not a ten percent shareholder of the Borrower within the meaning of Section
871(hX3XB) ofthe Code and (iv) it is not a controlled foreign corporation related to the Borrower
as described in Section 88 I (c)(3)(C) of the Code.

The undersigned has fumished the Agent and the Borrower with a certificate of its non-U.S.
Person status on IRS Form W-SBEN-E (or W-StsEN, as applicable). By executing this certificate,
the undersigned agrees that (l) 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 fumished the Agent and the Borrower with a properly completed and currently
effective certificate in either the calendar year in which each paynlent is to be made to the
undersigned, or in either of the two calendar years preceding such payments.

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

23 INAME OF LENDER]

Cornpuny (as thc "I
8
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By:
Name
Title:

27 Date 20[
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EXIIIBIT F-2 TO AGREEMENT
TT.S. TAX COMPLIANCE CERTIFICATE

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

Reference is hereby made to that certain Secoud Arnended and Restated Revolving Credit
Agreement, dated as of July 19,2022 (the "Crcdit Agreement' between Florida Power &

as the "Borrower"), the Leuders parly thereto andC

9
l0
ll
t2
l3
t4

l5
l6
t7
l8
l9
20
2t

as Adrninistrative Agent and Lender (the "Agen

husuant to the provisions ofSeclion J.10 ofthe Credit Agreeureot, the rmdersiprred hereby
certifies that (i) it is the sole record and beneficial owner of the participatiou in respect of which it
is providing this certificate, (ii) it is not a bank wifhil the meaning ofSection 881(c)(3XA) ofthe
Code, (iii) it is not a ten pereeut shareholder of the Borower within the mearing of Section
871(lt)(3)(B) of the Code, and (iv) it is not a controlled foreipur corporation related to the Bonower
as described in Sectiou 881(c)(3)(C) of the Code.

The undersigred has firrnished its participatiog Lender with a certificate of its non-U.S.
Person status oo IRS Form W-8BEN-E (or W-8BEN, as applicable). By executing this certificate,
the uodersigred agrees that (1) if the iofomration provided on this certificate changes, the
rurdersipnred shall promptly so idorm such Lender in writing, and (2) the rmdersipped shall have
at all times firmished such Leuder with a properly completed and currently effective certificate in
either the calendar year in which each payment is to be made to the rurdersiloed, or irr either ofthe
two calendar years preceding such payrnents.

Unless otherwise defrned herein, terms defiled in the Credit Ag[eement and rued hereiu
shall have the meanings given to them in the Credit Agreement.

24 INAME OF PARTTCTPANT]
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By
Name
Title:

28 Date ,20[ ]
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EXHIBIT F-3 TO AGREEMENT
U.S. TAX COMPLIANCE CERTIFICATE

(For Foreign Participants That Are Partnerships for U.S. Federal fncome 'fax Purposes)

Reference is hereby made to that certain Second Amended and Restated Revolving Credit
Agreement, dated as ofJuly 19,2022 (the"Credit Agreement between Florida Power & Li
Com as the "Borrower" ), the Lenders party thereto and

, as Administrative Agent and Lender (the "Agent

Pursuant to the provisions ofSecllor -3.10 of the Credit 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 rneaning 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)(3XB) of the Code and (v) none of its direcr 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 fumished its participating Lender with IRS Form W-8IMY
accompanied by one of the following forms from each of its partners/nrembers that is clainring 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 tRS Form W-8BEN-E (or W-8BEN, as applicable) from
each of such panner's/member's beneficial owners that is claiming the portfolio interest
exemption. By executing this certificate, the undersigned agrees that (l) 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 fumished 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 ofthe two calendar years preceding such payments.

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

30 [NAME OF PARTICIPANT]
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By
Name:
Title:

34 Date:
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EXHIBIT F-4 TO AGREEMENT
U,S. TAX COMPLIANCE CERTIFICATE

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

Reference is hereby made to that certain Second Amended and Restated Revolving Credit
Agreement, dated as ofJuly I 9, 2022 (the "Credit Agreement between Florida Power & Li
Conr as the "Borrowcr" ), the Lenders party thereto and

, as Administrative Agent and Lender (the " gen t

Pursuant to the provisions ofSeclion 3.10 of the Credit 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 beneficral owners of such
Loan(s), (i ii) with respect to the extension ofcredit pursuant to this Credit Agreenrent 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 Bomower 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(cX3)(C) ofthe
Code.

The undersigned has fumished the Agent and the Borrower with IRS Form W-8IMY
accompanied by one of the following forms from each of its patners/members that is claiming the
portfolio interest exemption: (i) an IRS Fomr W-8BEN-E (or W-8BEN, as applicable) or (ii) an
IRS Form W-SIMY accompanied by an IRS Form W-SBEN-E (or W-SBEN, 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 (l) if the informarion
provided on this certificate changes, the undersigned shall promptly so inform the Agent and the
Borrower, and (2) the undersigned shall have at all tirnes fumished 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 eitlrer of the two calendar years preceding
such payments.

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

32 INAME OF LENDER]
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Name:
Title:
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E,XHIBIT G TO AGREEMENT

FORM OF ASSIGNMENT AND ASSUMPTION AGREEMENT

5
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ASSIGNMENT AND ASSUMPTION AGREEMENT

This Assignrnent and Assumption Agreemenr (the '7 ssignmenf') is dated as of the
Effective Date set forth below and is entered into by and betwecn [zsarl name of Assignor) (the
"Assignor") and flnsert natne of Assigneel (he "Assignee"). Capitalized terms used but not
defined herein shall have the meanings given to them in ths Credit Agreement identified below (as
amended, lhe "Credit Agreement"\, receipt of a copy of which is hereby acknowledged by the
Assignee. The Standard Tenns 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 inevocably purchases and assumes from the Assignor,
subject to and in accordance with the Standard Terms and Condittons and the Credit Agreement,
as of the Effective Date inserted by the Agent as contemplated below, the interost in and to all of
the Assignor's rights and obligations under the Credit 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.

23 l. Assignor:

24
25

2. Assignee: land is an ffiliate of
AssignorJ [and is a Lender] [and is an af/iliate ofa Lender]t

26 3. Borrower: Florida Power & Light Company
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4. AdministrativeAgent:

32 5. Assigned Interest:

AS

rnrstratrvc agent un redit Agreement: Secondc

Amended and Restated Revolving Credit Agreement, dated
as of July 19,2022, among the Borrowcr the lenders party
thereto from time to time. and the Administrative Agent
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Amount of Commitmcnt
Assigned

Arnount of Outstanding
Loans Assigned

Pcrcentage
Assigned of Loans2

s $ %

I
2
3

4

5

6

7

6. Effective Dat€: 20 [TO BE INSERTED BY
ADMINISTRATIVE AGENT AND WHICH SHALL BE THE EFFECTIVE DATE OF
RECORDATION OF TRANSFER IN THE REGISTER THEREFOR.]

The terms set forth in this Assigrunent are hereby agreed to

INAME OF ASSTGNOR]

8

9
l0

By
Name:
Title:

lt
t2
l3

By:
Name:
Title:

14

l5
ASSIGNEE

INAME OF ASS|GNEEJ

l6
17

l8

By
Name:
Title:

l9
20
2l

By:
Name
Title:

22

2Set forth. to at least 9 decimals, as a percentage of the Loans thereunder

ASSIGNOR
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I [Consented to and] Acceptcd

as lIt n1 ve Agentstra

By
Name:

Title:

7 [Consented to:

8 FLORIDA POWER & LIGHT COMPANY

9
l0
ll

By:
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FLORIDA POWER & LIGHT COMPANY
SECOND AMENDED AND RESTATED REVOLVING CRIIDI'T AGREEMENT

DATED AS OF JULY 19,2022 (the"CREDIT AGREEMENT'"\

STANDARD TERMS AND CONDITIONS FOR
ASSIGNMENT AND ASSUMPTION AGREEMENT

nor The Assignor (a) represents and warrants that (i) it is the legal
and beneflcial owner of the Assigned Interest, (ii) the Assigned Interest is free and clear of any
lien, encumbrance or other adverse claim and (iii) it has full power and authority, and has taken
all action necessary, to execute and deliver this Assignment and to consummate the transactions
contemplated hereby; and (b) assunres no responsibility with respect to (i) any statements,
warranties or representations made in or in connection with any Loan Document, (ii) the execution,
legality, validity, enforceability, genuineness, sufficiency or value of the Credit Agreement or any
other instrument or document delivered pursuant thereto. other than this Assignnrent (herein
collectively the "Loan Documents"\, (iii) the financial condition of Borrower, any of its
Subsidiaries or any other Person obligated in respect of any Loan Document or (iv) the
performance or observance by Borrower, any of its Subsidiaries or any other Person ofany of their
respective obligations under any Loan Docunrent.

I .2 Assisnee. The Assignee (a) represents and warrants that (i) it has full power
and authority, and has taken all action necessary, to execute and deliver this Assignntent and to
consummate the transactions contemplated hereby and to become a Lender under the Credit
Agreement, (ii) it meets all requirements of an Eligible Assignee under the Credit Agreement,
(iii) from and after the Effective Date, it shall be bound by the provisions of the Credit Agreement
and, to the extent ofthe Assigned Interest, shall have the obligations ofa Lender thereunder, (iv) it
has received a copy of the Credit Agreement, together with copies of the most recent financial
statements delivered pursuant to Se(tiut 5.04 thereof, as applicable, and such otlrer documents and
infonration as it has deemed appropriate to make its own credit analysis and decision to enter into
this Assignment and to purchase the Assigned Interest on the basis of which it has made such
analysis and decision, and (r,) if it is a Foreign Lender, attached to the Assignment is any
documentation required to be delivered by it pursuanr to the terms of the Credit Agreement, duly
completed and executed by the Assignee; and (b) agrees that (i) it will, independently and without
reliance on the Agent, the Assignor or any other Lender, and based on such documents and
information as it shall deem appropriate at the time, continue to make its own credit decisions in
taking or not taking action under the Loan Documents, and (ii) it will perfonn in accordance with
their terms all of the obligations which by the terms of the Loan Documents are required to be
pcrformcd by it as a Lender.

2. Payments. From and after the Effective Date, the Agent shall make all
payments in respect of the Assigned Interest (including palrrnents of principal, interest, fees and
other amounts) to the Assignor for amounts which have accrued to but excluding the Effective
Date and to the Assiglee for amounts which have accrued on and after the Effective Date.
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3. General Provisions. This Assignrnent shall be binding upon, and inure to
the benefit of, the parties hereto and their respective successors and assigns. This Assignment may
bc cxccuted in any number of counterparts, which together shall constitute one instrument.
Delivery of an executed counterpart of a signature page of this Assignment by telecopy shall be
effective as delivcry of a manually cxecuted counterpart of this Assignment. THIS
ASSIGNMENT AND THE zuGHTS AND OBLIGATIONS OF THE PARTIES HEREUNDER
SHALL BE GOVERNED BY, AND SHALL BE CONSTRUED AND ENFORCED IN
ACCORDANCE WITH, THE INTERNAL LAWS OF THE STATE OF NEW YORK
(INCLUDING SECTION 5-140I OF THE GENERAL OBLIGATIONS LAW OF THE STATE
OF NEW YORK), WITHOUT REGARD TO CONFLICTS OF LAWS PRINCIPLES.
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AMENDMENT NO. t I TO SECOND AMENDED AND RESTATED REVOLVING
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CREDIT AGREEMENT

This AMENDMENT NO. I I TO SECOI\D AMENDED AND RESTATED
REVOL\TNG CREDIT AGREEMENT, dated as of [iuseA date] (this "Amendment") to the
Apreement (as defmed below), is entered into by and aurong FLORIDA POWER & LIGHT
COI\{PANY. a Florida the "Borrower the Lenders as defined in the
defined below) party hereto and

, as Adnr ilistrative Agent Agen

WITNESSETH:

WIIEREAS the Borrower, the Lenders party thereto,
, as Adminishative Agent are parlies to that certarn

Resta vrrrg t AgreeDeDt, dated as of July 19,2022 (together with Schedules and
Exhibits thereto, and as modified. ameuded, supplemented, extended, renewed and/or replaced
from time to tirDe, the "Agreement"), prusuant to which the Leuders made available to the
Borrower a revolvi[g loau facility in the a"l6ru1 of Fifty-Five Million Dollars (US$55,000,000)l
aud

WHEREAS, the Borrower has requested certail amendureuts to the Agreemeut and the
Lenders have agreed to make such anen&nents on the terms and conditiols set forlh herein;

NOW, THB,REFORE, in consideration of the foregoing premises and the mutual
coveuarts and aptreements set forth herein, the receipt and sufficiency of which are hereby
acknowledged, the Borrower, the Lenders and the Administrative Agent hereby agree as follows:

ll

l9
20

2t
22
23

25
26
27
28
29

24

1. Definitions, Capitalized tenns used in this Anendment, including the recitals hereto, and
not otherwise defined herein have the meanings given such lenns iu the Apreement. In addition,
"hereof', "herein", "hereto", "hereunder" s1 sitrilar expressions mean this Amendment, the
recitals and any schedules hereto, as amended, supplemented, restated and replaced from time to
time-

30 2. Amendment to Existing Provisions. The Apleemett is hereby ametded as follows:

31

32
$2.1. The following new defiled tenns shall be inserted in proper alphabetical order il Secliol

/..!/ of the Apseernent:

"Amendment No. I I Effective Dste" neans [insert date of arnendurent]

Doctd No. 20220133
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52.2 The following defined term[s] in Section l.0l of the Agreement shall be amended in
[its][their] entirety to read as follows:

"Commitment Termination Date" means the earlier of (a) [J, 20_, subject to the
extension thereof pursuant to Section 2.11 and (b) the date of termination in whole ofthe
Commitments pursuant to Section 2.08 or Article 7.

[$2.3 Section 2.05(a)(i) and (iil of the Agreement shall be amended in its entirery to read as
follows:

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

(i) To the extent that all or any portion ofany Loan is a Term SOFR Loan, such
Loan or such portion shall bear interest during each applicable Interest Period at a rate per
annum equal to Term SOFR plus I I basis points ([ ] %) per arurum.

(ii) To the extent that all or any portion of any Loan is a Daily SOFR Loan,
such Loan or such portion shall bear interest at a rate per amum equal to Daily Simple
SOFR plus I I basis points ([ I %) per annum.

(iii) To the extent that all or any portion ofany Loan is a Base Rate Loan, such
Loan or such portion shall bear interest at a rate per annum equal to the Base Rate plus
I I basis points (t_] %) per annum.3

Section 2.05. Interest.

2t [$2.4 dditional Amen 4
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3. Brins-dorvn of Representations. Borrower hereby certifies that, as of the date of this
Amendment, (l) the representations and warranties contained in Article IY of the Agreement, as
amended hercby, are true and corect in all material respccts (except to the extent that such
representations and warranties expressly relate to an earlier date and rovided that, for the purposes
hereof, (A) all references in the representations and warranties contained in Sectiott 4.03 and
Section 4.04 to annual reports, consolidated balance sheets, consolidated income statements and
financial statements shall be deemed to refer to the corresponding versions of those documents
delivered to the Agent and the Lender pursuanr to Section 5.04 prior to the Amendment No.
Effective Date, and (B) all references in Section 4.04, hetl le 1.01 Section 4.06, Schedule 4.06('

Section 4.011 and Section 4.I I of the Agreement to "Effective Date" sha[[ instead be deemed to
read "Amendment No. [J Effective Date") and (2) there exists no Default.

4. ElTectivenessl Effect on Original Terms. This Amendment shall become effective when,
and only when, thc Administrativc Agent shall have received countcrparts of this Amendment
executed by the Bonower and each Lender. The Borrower and the Lenders hereby acknowledge

Docket No. 202201ll
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3 To be insened and completed if pricing will be modified.
4To be inserted and completed ifadditional amendments to the Agreement are agreed by the
Borrower and the Majority Lenders.



I and agrcc that, except as expressly sct forth in this Amendrnent, all tcnrs ofthe Agreement shall
2 remain unrnodihed and shall continue in full force and effect from and as ofthe Amendment No.
3 Ll Effective Date.

4
5

6
7
8

9

l0
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t2
t3

t4
l5
l6
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5. Amendmeut No. [ | ElTective Date. Subject to the satisfaction of the conditions set
forth in Section 4 above, this Amcndment shall become effective on the Amcndment No. [_]
Effective Date. On and after the effectiveness of this Arnendment. each reference in the
Agreement to "this Agrecment", "hereunder", "hereofl' or words of like import referring to the
Agreement shall mean and be a reference to the Agreement, as aniended by this Amendment.

6. Execution and Deliverv. This Amendment may be executed in separate counterparts,
each of which when so executed shall be deemed to be an original and all of which taken together
shall constitute one and the same agreement. Delivery of an executed counterpart of a signature
page to this Amendment by emailed pdffile or other electronic means shall be effective as delivery
of a manually-executcd countcrpart signaturc page.

7. Headinss. The division into sections and other subdivisions of this Amendment and the
insertion ofheadings are for convenience ofreference only and shall not affect the construction or
interpretation of this Anrendment. Words in the singular include the plural and vice versa and
words in one gender include all genders.

8. Governins Larv. This Amendment shall be governed by, and construed in accordance
with, the laws of the State of New York

ISIGNATURES APPEAR oN THE FoLLowING PAGES]

IN WITNESS WHEREOF, the parties hereto have caused this Amendment to be
executed by their respective officers thereunto duly authorized, as ofthe date first above written.

FLORIDA POWER & LIGHT COMPANY

By:
Name
Title:
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SECOND AMENDED AND RESTATED REVOLVING CREDIT AGREEMENT

$2OO,OOO,OOO REVOLVING CREDIT FACILITY

BETWEEN

t0

ll FLORIDA POWER & LIGHT COMPAI,.ry,

AS BORROWER

AND

t2
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AS LENDER AND ADMINISTRATIVE AGENT
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DATED AS OF APRIL 28,2023
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SECOND AMENDED AND RESTATED REVOLVING CREDIT AGREEMENT
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This SECOND AMENDED AND RESTATED REVOLVING CREDIT
AGREEMENT (this "Agre€ment") dated as of April 28,2023, is by and betwecn (i) FLORIDA
POWER & LIGHT COMPANY, a Florida corporation (the "Borrower") (ii) the lending
instrnrtions that are parties hereto as the Lcnders (as defined below) which, as of the date of this

1}Egement, 
corrsist ofthose Lenders listed on Schedule I (the "Lenders") and liii)f

I, acting in its capaciry as administrativc agent for the Lenders (the "Agent") (the Borrower,
the Lenders and the Agent are hereinafter sometimes collectively referred to as the "Parties" and
individually as a "Party").

WHEREAS, thc Borrower, the Lender and the Agent are parties to that ccrtain Amended
and Restated Revolving Credit Agreement, dated as of June 19, 2020, as amended by that certain
Amendment No. I to Amended and Restated Revolving Credit Agrcement, dated as ofAugust 27,
2021 (together with Schedules and Exhibits thereto, and as modified, amended, supplemented,
extendcd, renewed and/or replaced from time to time, thc "Existing Credit Aqrccment"), pursuant
to which the Lender made available to the Borrower a Commitment to make revolving credit loans
from time to time up to an aggregate principal amount at any one time outstanding ofTwo Hundred
Million Dollars (US$200,000,000); and

WHEREAS, the Borrower and the Lenders parties hereto have agreed to amend and restate
the Existing Credit Agreement in its entirety as hereinafter provided to extend the Comrnitment
Termination Date and to provide that the Loans (as hereinafter defined) shall bear interest at a rate
based on the Base Rate, Daily Simple SOFR or Tenn SOFR (each term as hereinafter defined);
and

WHEREAS, the Lenders are willing to rnake such commitment available to the Borrower
on the terms and subject to the conditions hereinafter set forth;

NOW, THERXFORE, in consideration of the foregoing premises and the covenants and
agreements set forth herein, the receipt and sufficiency of which are hereby acknowledged, the
Parties hereby agree that, subject to the satisfaction of the conditions precedent to the Effective
Date (as hereinafter defined) as set forth herein, the Existing Credir Agreement is hereby amended
and restated in its entirety to read as follows:

DEFINITIONS AND RULES OF INTERPRETATION

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

38 "Acceleration Notice" has the meaning spe cifred rn Sec'tion 8.02

Docket No. 20220133
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SECOND AMENDED AND RESTATED
REVOLVING CRXDIT AGREEMENT

PRELIMINARY STATEMENTS:
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I "Administrafive Questionnaire" means an Administrative Questionnairc in a form supplied by
2 the Agent.

3 "Affected Financial Institution" means (a) any EEA Frnancial Institution or (b) any UK Financial
4 Institution.

"Agent" or "Administrative Agent" means acting in its capacity as agent for the
Lenders, together with its successors and assigns in such capaciry.

"Agreement" has the meaning given such term in the Preatnble.

"Anti-Terrorism Law" means any Requirement of Law related to money laundering or financing
terrorism or anti-corruption laws including the Uniting and Strengthening America by Providing
Appropriate Tools Required to Intercept and Obstruct Terrorism Act of2001 (Title III ofPub. L.
107-56) (the "USA PATRIOT Act"), The Currency and Foreign Transactions Reporting Act (31

U.S.C. $S 531l-5330 and 12 U.S.C. $g 1818(s), 1820(b) and l95l-1959) (also known as the
"Bank Secrecy Act"), the Trading With the Enemy Act (50 U.S.C. g I et. seq.) and Executive
Order 13224 (effective September 24, 2001) and the Foreign Com;pt Practices Act ( I 5 U.S.C. I Q

78dd-l et seq.).
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"Applicable Lending Office" means, with respect to any Lender, the office of such Lender
specified as its "Lending Office" in its Administrative Questionnaire or such other office ofsuch
Lender as such Lender thereafter may from time to time specify by Notice to the Agent (it being
agreed that the Agent shall promptly inform Borrower of the Applicable Lending Office of any
Lender upon request by Bonower).
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"Applicable Rating" means, at the time ofany determination thereof, the Rating ofthe 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) or, to the extent such rating is not available, for
the Borrower's corporate credit rating.

"Assignment and Assumption" means an assig'nment and assumption entered into by a Lender
and an Eligible Assignee (with the consent of any party whose consent is required by
Section I 1.06(b\) and accepted by the Agent, in substantially the form of Exhibit E or any other
tbrm (including electronic docuntentation generated by use ofan electronic platform) approved by
the Agent (and, if the Borrower's consent is required, acceptable to the Borrower).

"Available Tenor" means, as of any date of determination and with respect to the then-current
Benchmark, as applicable, (a) ifsuch Benchmark is a term rate, any tenor for such Benchmark (or
component thereof) that is or may be used for detennining the length ofan interest period pursuant
to this Agreement or (b) otherwise, any payment period for interest calculated with reference to
such Benchmark (or component thereof) that is or may be used for determining any frequency of
making payments of interest calculated with reference to such Benchmark pursuant to this
Agreement, in each case, as of such date and not rncluding, for the avoidance of doubt, any tenor
for such Benchmark that is then-ren.roved from the definition of "Interest Period" pursuant to
Section 2.l4(d).

"Bail-In Action" means the exercise of any Write-Down and Conversion Powers by the applicable
Resolution Authority in respect ofany liability ofan Affected Financial Institution.

"Bail-In Legislation" means (a) with respect to any EEA Member Country implementing Article
55 of Directive 2014/59/EU ol-the European Parliament and ofthe Council ofthe European Union,
the implementing law, regulation, rule or requirement for such EEA Member Country from time
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I to time which is dcscribcd in the EU Bail-ln Legislation Schcdule and (b) with respect to thc United
2 Kingdorn, Paft I of the United Kingdom Banking Act 2009 (as amended from time to time) and
3 any othcr law, regulation or rule applicable in the United Kingdom relating to thc resolution of
4 unsound or failing banks, investment firms or other financial institutions or their affiliates (other
5 than through liquidation, administration or other insolvcncy proceedings).

6
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"Base Rate Loan" means all or any portion ofany Loan bearing interest calculated by reference
to the Base Ratc.

"Benchmark" means, initially, with respect to (a) any Daily SOFR Loan, Daily Simple SOFR or
(b) any Term SOFR Loan, the Term SOFR Referencc Rate; provided that if a Benchmark
Transition Event has ocsurred with respect to Daily Sirnple SOFR or the Term SOFR Reference
Rate, as applicable, or a then-current Benchmark, then "Benchrnark" means the applicablc
Benchmark Replacement to the extent that such Benchmark Replacement has replaced such prior
benchmark ratc pursuant to Section 2.l4 o

"Benchmark Conforming Changes" means, with respect to either the administration of Term
SOFR or Daily Simple SOFR, or the administration, adoption or implementation of any
Benchmark Replacement, any technical, administrative or operational changes (including changes
to thc definition of "Base Rate," the definition of "Business Day," the definition of "U.S.
Govemment Securities Business Day," the definition of "Interest Period" or any similar or
analogous definition (or the addition of a concept of "interest period"), timing and frequency of
detennining rates and making payments of interest, timing of borrowing requests or prepayment,
conversion or continuation notices, the applicability and length of lookback periods, the
applicability ofbreakage provisions and other technical, administrative or operational matters) that
the Agent, in its reasonable discretion in consultation with the Borrowcr, decides may be
appropriate to reflect the adoption and implementation ofany such rate or to permit the use and
administration thereofby the Agent in a manner substantially consistent with market practice (or,
if the Agent reasonably decides that adoption of any portion of such market practice is not
administratively feasible or if the Agent reasonably detcrmines that no market practice for the
adrninistration ofany such rate exists, in such other manner of administration as the Agent decides,
in its reasonable discretion, is reasonably necessary in connection with the administration of this
Agreement and the other Loan Documents).
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I "Benchmark Replacement" means with respcct to any Benchmark Transition Event, the sum of:
2 (a) the altemate benchmark rate that has been selected by the Agent and the Borrower giving due
3 consideration to (i) any selection or recommcndation of a replacement bcnchmark rate or the
4 mechanism for determining such a rate by the Relevant Govemmental Body or (ii) any evolving
5 or then-prevailing market convention for determining a benchmark rate as a replaccment to the
6 then-current Benchmark for Dollar-denominated syndicated credit facilities at such time and (b)
7 the related Benchmark Replacement Adjustment; provided that, if such Benchmark Replacement
8 as so determined would be less than the Floor, such Benchmark Replacement will be deemed to
9 be the Floor for the purposes ofthis Agreement and the other Loan Documents.

t0
ll
l2
l3
t4
15

16

ll
l8
l9
20

"Benchmark Replacement Adjustment" means, with respect to any replacement of a then-
current Benchmark with an Unadjusted Benchmark Replacement, the spread adjustment, or
method for calculating or determining such spread adjustment, (which may be a positive or
negative value or zero) tlrat has been selcctcd by the Agent and the Borrower giving due
consideration to (a) any selection or recommendation of a spread adjustment, or method for
calculating or determining such spread adjustment, for the replacement of such Benchmark with
the applicable Unadjusted Benchmark Replacement by the Relevant Govemmental Body or (b)
any evolving or then-prevailing market convention for determining a sprcad adjustment, or method
for calculating or determining such spread adjustment, for the replacement of such Benchmark
with the applicable Unadjusted Benchmark Replacement for Dollar-denominated sl.ndicated credit
facilities at such time.

(a) in the casc ofclause (a) or (b) ofthe definition of"Benchmark Transition Event", the latcr
of (i) the date ofthe public statement or publication of information referenced therein and (ii) the
date on which the administrator of such Benchmark (or the published component used in the
calculation thereof) permanently or indefinitely ceases to provide all Available Tenors of such
Benchmark (or such component thercof); or

(b) in the case of clause (c) of the definition of "Benchmark Transition Event", the first date
on which such Benchmark (or the published component used in the calculation thcrcof) has bccn
determined and announced by the regulatory supervisor for the administrator ofsuch Benchrnark
(or such component thereo0 to be non-representative; provided that such non-representativeness
will be detennined by reference to the most recent statement or publication referenced in such
clause (c) and even if any Available Tenor of such Bcnchmark (or such component thereof)
continues to be provided on such date.

For the avoidance ofdoubt, the "Benchmark Replacement Date" will be deemed to have occurred
in the case ofclause (a) or (b) with respect to any Benchmark upon the occurrence ofthe applicable
event or events sct forth therein with respect to all then-current Availablc Tenors of such
Benchmark (or the published component used in the calculation thereof).

"Benchmark Transitjon Event" means the occurrence of one or more of the following events
with respect to a then-current Benchmark:
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(a) a public statement or publication of information by or on behalf of the administrator of
such Benchmark (or the published component used in the calculation thereof) announcing that
such administrator has ceased or will cease to provide all Available Tenors ofsuch Benchmark (or
such component thereof), permanently or indefinitely; rovided that, at the time of such statement
or publication, there is no successor administrator that will continue to provide any Available
Tenor ofsuch Benchmark (or such cornponent thereof);

(b) a public statement or publication of information by the regulatory supervisor for the
adn.rinistrator ofsuch Benchmark (or the published component used in the calculation thereof), the
Federal Reserve Board, the Federal Reserve Bank of New York, the Term SOFR Administrator,
an insolvency official with jurisdiction over the administrator for such Benchmark (or such
component), a resolution authority with jurisdiction over the administrator for such Benchmark
(or such component) or a court or an entity with similar insolvency or resolution authority over the
administrator for such Benchmark (or such component), which states that the administrator ofsuch
Benchmark (or such component) has ceased or will cease to provide all Available Tenors of such
Benchmark (or such component thereof) permanently or indefinitely; provided that, at the time of
such statement or publication, there is no successor administrator that wi[[ continue to provide any
Available Tenor ofsuch Benchmark (or such componcnt thereof); or

(c) a public statement or publication of information by the regulatory supervisor for the
administrator of such Benchmark (or the published component used in the calculation thereof)
announcing that all Available Tenors ofsuch Benchmark (or such component thereof) are not, or
as ofa specified futurc datc will not be, representative.

For the avoidance of doubt, a "Benchmark Transition Event" will be deemed to have occurred
with respect to any Benchmark ifa public statcment or publication of information set forth above
has occurred with respect to each then-current Available Tenor of such Benchmark (or the
published component used in the calculation thereof).

"Benchmark Transition Start Date" means, in the case of a Benchmark Transition Event, the
earlier of(a) the applicable Benchmark Replacement Date and (b) ifsuch Benchmark Transition
Event is a public statement or publication of information ofa prospective event, the 9Oth day prior
to the expected date ofsuch event as ofsuch public statement or publication of information (or if
the expected date of such prospective event is fewer than 90 days after such statement or
publication, the date of such statement or publication).

"Benchmark Unavailability Period" means, the period (if any) (a) beginning at the time that a
Benchmark Replacement Date has occurred if, at such time, no Benchmark Replacement has
replaced the then-current Benchmark for all purposes hereunder and under the Loan Documents
in accordance with Section 2.14 and (b) ending at the time that a Benchmark Replacement has
replaced the then-current Benchmark for all purposes hereunder and under any Loan Document in
accordance with Section 2. 14.

"Beneficial Ownership Regulation" means 3l C.F.R. $ 1010.230

"Borrower" has the meaning given such term in the Preamble.
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I "Borrowing" means the drawing down by the Borrower ofa Loan or Loans from the Lcnders on
2 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 Seclion 2.02(a), in
substantially the form set forth in Exhibit A-1.

"Business Day" means any day other than (a) Saturday or Sunday, or (b) a day on which banking
institutions in New York City, New York are required or authorized to close.

"Change in Law" means the occurrence, after the Effective Date. of any of the following: (a) the
adoptron or taking eff'ect of any law, rule, regulation or treaty, (b) any change in any law, rule,
regulation or treaty or in the administration, interpretation, implementation or application thereof
by any Govemmental Authonty or (c) the making or issuance of any request, rule, guideline or
directive (whether or not having the force of law) by any Govemmental Authority; provided that
notwithstanding anything herein to the contrary, the Dodd-Frank Wall Street Reform and
Consumer Protection Act (the "Dodd-Frank Act") and all requests, rules, guidelines or directives
promulgated by the Bank for Intemational Settlements, the Basel Committee on Banking
Supervision (or any successor or similar authority) or the United States or foreign regulatory
authorities, in each case pursuant to Basel III), shall in each case be deemed to be a "Change in
Law" as to which an affected Lender is entitled to compensation to the extent such request, rule,
guideline or directive is either (l) enacted, adopted or issued after the Effective Date (but
regardless ofthe date the applicable provision ofthe Dodd-Frank Act or Basel III to which such
request, rule, guideline or directive relates was enacted, adopted or issued) or (2) enacted, adopted
or issued prior to the Effective Date but either (A) does not require compliatrce therewith, or
(B) which is not fully implemented until after the Effective Date and which entails increased cost
related thereto that cannot be reasonablv determined as ofthe Effective Date.
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25 "Change of Control" means the occurrence ofan of the followin events

(i)

(ii) any Person or group (within the meaning of Section l3(d)(3) or l4(dx2) of the
Exchange Act), other than a successor in interest to NextEra Energy, shall own
beneficially (within the meaning of Rule 13d-3 of the Securities and Exchange
Commission under the Exchange Act), directly or indirectly, Voting Stock of
NextEra Energy or any successor in interest to NextEra Energy (or other securities
convertible into such Voting Stock) representing in excess of fifty percent (50%)
of the combined voting power of all Voting Stock of NextEra Energy or any
successor in interest to NextEra Energy; or

29
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(iii) individuals who on the Effective Date were directors of NextEra Energy (the
"Incumbent Board") shall cease for any reason to constitute a majority of the
board of directors of NextEra Energy or any successor in interest to NextEra
Energy; provided, however, that any individual becoming a director subsequent to
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the Effective Date whose election, or nomination for election by NextEra Encrgy's
(or any successor in interest's) shareholders, was approved by the requisite vote of
the then Incumbcnt Board shall be considered as though such individual were a
member ofthe Incumbent Board.

For the purposes ofthis particular definition, "successor in interest" means (a) any Person which
is a successor in interest to NextEra Energy as a result ofany transaction permitted pursuant to the
provisions of Paragraph 6 of Schedule II of that certain Sccond Amended & Restated Corporate
Revolving Credit Agreement, dated February 8, 2023, between NexrEra Energy Capital Holdings,
Inc., the lending institutions that are parties thereto, Wells Fargo Bank, National Association, as
Administrative Agent, and the other parties thereto (the "NEE Capital Credit Agreement"),
whrch provisions shall, for the purposes hercof, survivc whether or not the NEE Capital Crcdit
Agreement remains in effect during the term of this Agreement, or (b) any corporation which
acquires one hundred percent (100%) ofthe combined voting power ofall Voting Stock ofNextEra
Energy, if, after giving effect to such acquisition, more than fifty percent (50%) of the then
outstanding Voting Stock of such acquiring corporation is then beneficially owned, directly or
indirectly, by all or substantially all ofthe individuals and entities who were the beneficial owners
ofthe outstanding Voting Stock of NextEra Energy immediately prior to such acquisition.

"Code" means the Internal Revenue Code of I 986, as amended from time to time. and the
regulations promulgated and rulings issued thereundcr.

"Commitment" means, when used with reference to any Lender at the tirne any determination
thereof is to be made, the obligation ofsuch Lender to make Loans pursuant to Section 2.0l 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 increased or
reduced from time to time in accordance with the terms of this Agreement.

"Commitment Extension Date" has the meaning specified in Section 2.1l.

26 "Commitment Fee" has the meaning specified in Section 2.03
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"Commitment Termination Date" means the earlier of (a) April 28,2025, subject to the
extension thereof pursuant to Section 2.ll and (b) the date of termination in whole of the
Commitments ptrsuant to Section 2.06 or Article 8.

"Commitments" means the aggregate Commitments of the several Lenders.

3 I "Communications" has the meaning specified in Section I 1.02

34

"Connection Income Taxes" means Other Connection Taxes that are imposed on or measured by
net income (however denominated) or that are franchise Taxes or branch profits Taxes.

"Consent Date" has the meaning specified in Section2.ll(a).

"Conversion" or "Convert" nleans a conversion of all or part of any Loan of one Type into a
Loan ofanother Type U)rsu,ant to Section 2.07 (including any such conversion made as a result of
the operation of any other provision hereof).
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"Daily SOFR Loan" means a Loan that bears interest at a rate determined by rcference to Daily
Simple SOFR.

"Daily SOFR Temporary Fallback Period" has thc meaning specified in the definition of "Daily
Simple SOFR".

"date of this Agreement" and "date hereof' means Apnl 28, 2023.

"Default" means an Event of Default, or an event that with notice or lapse of time or both would
become an Event of Default, or the filing in any court of competent jurisdiction of any petition or
application or the commencement ofany case or other proceeding referred to in Seclion 8.01(s)so
long as the same remains undismissed or unstayed.

"Defaulting Lender" means, subject to Section 4.09(b), any Lender that (a) fails to (i) fund all or
any portion of its Loans within two (2) Business Days ofthe date such Loans were required to be
funded hereunder unless such Lender notifies the Agent and the Borrower in wnting that such
failure is the result of such Lender's determination that one or more conditions precedent to
funding (each of which conditions precedent, together with any applicable default, shall be
specifically identified in such writing) has not been satisfied, or (ii) pay to the Agent, or any other
Lender any other amount required to be paid by it hereunder within two (2) Business Days ofthe
date when such payment is due; (b) notifies the Borrower or the Agent in writing that it does not
intend to comply with its funding obligations under this Agreement, or has made a public statement
to that effect (unless such writing or public statement relates to such Lender's obligation to fund a
Loan hereunder and states that such position is based on such Lender's determination that one or
more conditions precedent to funding (each of which conditions precedent, together with any
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I "Conversion Date" means the date on which all or any portion of any Loan is Converted or
2 continued in accordance with Section 2.07.
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applicablc dcfault. shall be spccifically identificd in such writing or publio statemcnt) cannot be
satisfied): (c) fails, within three (3) Business Days after written request by the Agent or the
Borrower, to confirm in writing to thc Agent and to thc Borrowcr that it will comply with its
prospective funding obligations hereunder rovided that such Lender sha[[ cease to be a
Defaulting Lender pursuant to this clause (c) upon the subsequent receipt of such written
confirmation by the Agent and the Borrower); or (d) has (or has a direct or indirect parent company
that has) become the subject of any Insolvency Proceeding or Bail-ln Action; rot'ided that a
Lender shall not be a Defaulting Lender solely by virtue of the ownership or acquisition of any
equity interest in that Lcnder or any direct or indirect parent company thereofby a Governmental
Authority so long as such ownership interest does not result iri or provide such Lender with
immunity fiom the jurisdiction of courts within the United States or from the enforcement of
judgments or writs of attachment on its assets or permit such Lender (or such Govemmental
Authority) to reject, repudiate, disavow or disaffirm any contracts or agreements made with such
Lender. Any determination by the Agent that a Lender is a Defaulting Lender under any one or
more of the preceding clauses (a) through (d) shall be conclusive and binding absent manifest
eror, and such Lender shall be deemed to be a Defaulting Lender (subject to Section 4.09 ) upon
thc Agcnt's delivery of Notice ofsuch determination to thc Borrower and each Lender

l9
20
2l
22
23
1.1

"EEA Financial Institution" rneans (a) any credit institution or investmcnt firm establislred in
any EEA Member Country which is subject to the supervision of an EEA Resolution Authority,
(b) any cntity established in an EEA Member Country which is a parent ofan institution described
in clause (a) of this definition, or (c) any financial institution established in an EEA Member
Country which is a subsidiary ofan institution dcscribcd in clauses (a) or (b) of this definition and
is subject to consolidated supervision with its parent-

"EEA Member Country" mcans any of the rnernber states of thc European Union, Iccland,
Liechtenstein and Norway.

"EEA Resolution Authority" means any public administrative authority or any Person entrusted
with public adrninistrative authority of any EEA Mernber Country (including any delegee) having
responsibility for the resolution ofany EEA Financial Institution.

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

"Equity-Preferred Securities" means (i) debt or preferred equity secunties (however designated
or denominated) ofthe Borrower or any of its Subsidiaries that are mandatorily convertible into
common or prefemed shares of the Borower or any of its Subsidiaries; provided that such
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l{t "Dollars" or "US$" means the currency ofthe United Srates.

30 "Effective Date" means the date on which all of the conditions precedent set forth in Section 7.0l
3l shall have been satisfied or waived, which is April 28, 2023.

32 "Eligible Assignee" means any Person that meets the requiren'rents to be an assignee un d.er Section
33 11.06(b)(iii), (t,) and, (vi) (subject to such consents, ifany, as may be required under Section
34 11.06(b)(iii)).
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securities do not constitute Mandatorily Redeemablc Stock, (ii) other debt or preferrcd equity
securities (however designated or denominated) of the Borrower or any of its Subsidiaries issued
in connection with one or more outstanding purchasc agreements for common or preferred shares
of the Borrower or any of its Subsidiaries; provided that such securities do not constitute
Mandatorily Redeemable Stock, (iii) sccurities of the Borrower or any of its Subsidiaries that
(A) are afforded equity treatment (whether full or partial) by any Rating Agency at the time of
issuance, and (B) rcquire no repayments or prepayments and no mandatory rcdemptions or
repurchases, in each case, prior to 9l days after the Maturity Date, and (iv) any other securities
(however dcsignatcd or dcnominated), that are (A) issued by the Borrower or any of its
Subsidiaries, (B) not subject to mandatory redemption or mandatory prepayment, and (C) together
with any guaranty thereof, subordinatc in right of payment to the unsecured and unsubordinated
indebtedness (other than trade liabilities incurred in the ordinary course of business and payable
in accordancc with customary terms) of the issuer of such securitics or guaranty.

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

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

23 "Event of Default" has the meaning specified in Section 8.01

24
25

"Exchange Act" means the Securities Exchange Act of 1934, as amended, and the regulations
promulgated thereunder.
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"Excluded Taxes" means any of the following Taxes imposed on or with respect to a Rccipient
or required to be withheld or deducted from a payment to a Recipient, (a) Taxes imposed on or
measured by net income (however denominated), franchise Taxes, and branch profits Taxes, in
each case, (i) imposed as a result ofsuch Recipient being organized under the laws of, or having
its principal office or, in the case of any Lender, its applicable lending office located in, the
jurisdiction imposing such Tax (or any political subdivision thereof) or (ii) that are Other
Connection Taxes, (b) in the case ofa Lender, U.S. federal withholding Taxes imposed on amounts
payable to or for the account of such Lender with respect to an applicable interest in a Loan or
Commitment pursuant to a Iaw in effect on the date on which (i) such Lender acquires such interest
in such Loan or Commitment (other than pursuant to an assignment request by the Borrower under
Section 2.12) or (ii) such Lender changes its lending office, except in each case to the extent that,
pursuant to Section 4.08 amounts with respect to such Taxes were payable either to such Lender's
assignor immediately before such Lender became a party hereto or to such Lender immediately
before it changed its lendrng office, (c) Taxes attributable to such Recipient's failure to comply
with Section 4.08(d and (d) any U.S. federal withholding Taxes imposed under FATCA.

16 "ERISA Affiliate" means any Person that is treated as a single employer with the Borrower under
17 Section 414 ofthc Code.

2l "EU Bail-ln Legislation Schedule" means the EU Bailln Legislation Schedule published by the
22 Loan Market Association (or any successor Person), as in effect from time to time.
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I "Existing Credit Agreement" has the meaning specified in the Prcliminary Statements

2 "Extension Amendment" has the rneaning g iven such term in Section 2.I I (c)

3 "Extension Date" means, with respect to any request for an extension of the Commitment
4 Tennination Dale hereunder, the date that such extension becomes effective in accordance with
5 the terms hereof.

6 "FASB ASC 715" means Financial Accounting Standards Board Accounting Standards
7 Codification 7l 5, Compensation Retirement Benefits.

8 *FASB ASC 810" means Financial Accountrng Standards Board Accounting Standards
9 Codification 810, Consolidation.

10
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"FATCA" means Sections l47l through 1474 of the Code, as of the Effectrvc Date (or any
amended or successor version that is substantively comparable and not materially more onerous to
comply with), any current or futurc regulations or official intcrprctations thereof and any
agreements entered into pursuant to Section 1471(bXl) of the Code and any fiscal or regulatory
legislation, rules or official practices adopted pursuant to any published intergovernmental
agreement entered into in connection with the inrplementation of such sections of the Code, any
published intergovemmental agreement entered into in connection with the implementation of
such Sections of the Code and any fiscal or regulatory Iegislation, rules or practices adopted
pursuant to such published intergovemmental agreements.

"Federal Funds Rate" means, for any day, the rate per annum equal to the weighted average of
the ratcs on ovemight Federal funds transactions with membcrs ofthe Federal Reserve System on
such day, as published by the Federal Reserve Bank of New York on the Business Day next
succeeding such day, rovided that (a) if the day for which such rate is to be determined is not a
Business Day, the Federal Funds Rate for such day shall be such rate on such transactions on the
next preceding Business Day as so published on the next succeeding Business Day and (b) ifsuch
rate is not so published for any Business Day, the Federal Funds Rate for such Business Day shall
be the average rate charged to the Agent on such Business Day on such transactions as determined
by the Agent; provided that if the Federal Funds Rate shall be less than zero, such rate shall be
deemed to be zero for the purposes of this Agreement.

"Federal Reserve Board" means the Board of Govemors ofthe Federal Reserve System or any
successor thereto.

"First Mortgage" means the Borrower's Mortgage and Deed of Trust, dated as of January I, 1944,
as supplemented and amended from timc to timc.

33 "Fitch" means Fitch Ratings lnc

l9
20
21

22
23

25

26
21
28

29
30

3l
32

"Fitch Rating" means, as ofthe date of any determination thereof, the rating ofFitch cunently in
effect (other than a shelf rating) relating to the non-credit enhanced long-term senior unsecured
debt of the Borrower or, to the extent such rating is not available, one (l) rating level below the
Borrower's long-term senior secured debt rating provided by Fitch.
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I "Floor" mcans a rate of intercst equal to 0.00%o per annum.

3 *FPSC Financing Order" means the Final Order Granting Approval fbr Authority to Issue and
4 Sell Securities issued by the Florida Public Service Cornmission on October 19,2022, as Order
5 No. PSC-2022-0354-FOF-EI, and each successive order ofthe Florida Public Service Commission
6 granting authority to the Borower Io issue and sell securities, as applicable.
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"Funded Debt" means, as of the date of any detemrination thereof', the following (without
duplication) with respect to the Borrower and its Subsidiaries, determined on a consolidated basis
in accordance with generally accepted accounting principles (other than as consolidated on the
balance sheet ofthe Borrower and its Subsidiaries solely as a result of the operation ofthe variable
interest entity provisions of FASB ASC 8l 0, and without giving effect to any change to Funded
Debt or equity as a result ofthe operation ofFASB ASC 715):

(i) all indebtedness for borrowed money (other than trade liabilities incumed in the
ordinary course ofbusiness and payable in accordance with customary practices);

l3
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r5 (ii)

(iii )

all obligations evidenced by bonds, indentures, notes and other similar instruments;

all obligations with respect to the deferred purchase price ofpropcrty (other than as
described in clause (iv) below and other than trade liabilities incurred in the
ordinary course of busincss and payablc in accordance with customary practices)
to the extent that such obligations are absolute and llxed and not subject to any right
of canccllation by the Borrowcr and/or any of its Subsidiaries;

(iv) all obligations with respect to construction services to be performed, but only to the
extent such obligations have become due and owing as of the date of any such
determination pursuant to the provisions of the specific agreement evidencing such
obligations;

28

29

(v)

(vi)

(vii)

(viii)

all obligations of the Borrower and its Subsidiaries as lessee under (a) leases that
have bccn or should be, in accordancc with generally accepted accounting
principles, recorded as capital leases, and (b) Synthetic Lease Obligations;

all liabilities ofothers sccured by any Lien on any properry owned by thc Borrower
or any of its Subsidiaries;

all non-contingent obligations (and, for purposes of the definition of "Material
Debt" and Section 8.01(e), contingent obligations) of the Borrower and its
Subsidiaries in rcspect of amounts paid under (or, in the case of the definition of
"Material Debt" and Section 8.01(e), in respect ofl) acceptances, letters ofcredit or
similar extensions of credit;

Ireserved];

30
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2 "Foreign Lender" means a Lender that is not a U.S. Person.
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(ix) any Mandatorily Redeemable Stock of the Borrower and its Subsidiaries (the
amount of such Mandatorily Redeemable Stock to be determined for this purpose
as the higher ofthe liquidation preference and the amount payable upon redemption
of such Mandatorily Redeemable Stock);

(x) any liabilities in respect ofunfunded vested benefits under plans covered by Title
JV of ERISA: and

(xi) guarantees ofobligations ofthe type described in any ofclauses (i) - (x) above, but
only to the extent ofthe indebtedness guaranteed thereby which is then outstanding
as ofthe date ofany such determination pursuant to the provisions ofthe agreement
in respect of which such obligation exists or arises.

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

"Indemnified Taxes" means (a) Taxes, other than Excluded Taxes, imposed on or with respect to
any payment made by or on account ofany obligation ofthe Borrower under any Loan Document
and (b) to the extent not otherwise described in the preceding clause (a), Other Taxes.

"Indemnitee" has the meaning specified tn Section I I .04.

29 "Indemnity Claim" has the meaning specified in Set:tion I1.04
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"Insolvency Proceeding" means, with respect to any Person, (a) any case, action or proceeding
with respect to such Person before any competent court or other Governmental Authority relating
to bankruptcy, reorganization, insolvency, liquidation, receivcrship, dissolution, administrative
receivership, administration, winding-up or relief of debtors, or (b) any general assignment for the
benefit ofcreditors, composition, marshalling ofassets for creditors, or other, similar anangement
in respect of its creditors generally or any substantial portion of its creditors, undertaken under any
U.S. Federal or state or any foreign law.
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"Governmental Authority" means, as to any Person, any govemment (or any political
subdivision orjurisdiction thereof), court, bureau, agency or other governmental authority having
jurisdiction over such Person or any of its business, operations or properties.

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

"Immediately Available Funds" means funds with good value on the day and in the city in which
payment is received.



I "Interest Payment Date" means (a) as to any Base Ratc Loan, the last day of each calendar
2 quarter; (b) as to any Daily SOFR Loan, the last day ofeach calendar month; (c) as to any Term
3 SOFR Loan in respect of which the Interest Penod is (i) threc (3) months or less, the last day of
4 such Interest Period and (ii) more than three (3) months, the date that is three (3) months from the
5 first day of such lnterest Period and, in addition, the last day of such Interest Period; and (d) as to
6 all Loans, the Maturity Date.

7
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"Interest Period" means, with respect to any particular Term SOFR Loan, (a) initially, the period
(i) commencing on either (A) the Borrowing Date or (B) the Conversion Date of all or any portion
ofany particular Base Rate Loan or a Daily SOFR Loan into a Term SOFR Loan, as the case may
be, and (ii) ending one (1), tkee (3) or six (6) months thereafter as selected by the Borrower; and
(b) thereafter, each period (i) commencing on the last day of thc next preceding Interest Period
applicable to such Term SOFR Loan and (ii) ending on the last day ofone of the periods set forth
above, as selected by the Borrower in an Interest Rate Notice; provided that all of the foregoing
provisions relating to Interest Periods are subject to the following:

(a) ifany Interest Period would otherwise end on a day that is not a Business Day, then
such Interest Period shall instead end on the next succeeding Business Day unless
the next succeeding Business Day falls in another calendar month, in which case
such Interest Period shall end on the immediately preceding Business Day;

(b) ifthe Borrower shall fail to give Notice as provided in Section 2.07, the Borower
shall be deemed to have requested an Interest Period of equal duration as the
immediately preceding Interest Period;

(c) if any Interest Period begins on the last Business Day of a calendar month (or on a
day for which there is no numerically coffesponding day in the calendar month at
the end ofthe Interest Period), then the Interest Period shalI end on the last Business
Day ofthe calendar month at the end ofsuch Interest Period;

(d) no Interest Period shall extend beyond the Matunty Date; and

27
28 shall be available (unless and until reinstated pursuant to Section 2.14(d))

(e) no tenor that has been renroved from this definition pursuant to Settion 2.14

l5
16

t7
l8

t9
20
2t

22
23

25

26

29
30
3l
32
33

.)+

35

36
37
38

"Interest Rate Notice" means a Notice given by the Borrower to the Agent (in substantially the
form set forth in Exhibil A-2) specifuing (a) the Bonower's election to Convert all or any portion
of the Loans, (b) the Interest Period with respect to all or any portion ofany Term SOFR Loans,
or (c) the Borrower's election to continue the Loans for an additional Interest Period in accordance
with Section 2.07.
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39 "Liabilities" has the meaning spe cified in Section 11.04

"Lenders" means the Persons listcd on Schedule I and any other Person that shall have become
party hereto pursuant to an Assignment and Assumption, other than any such Person that ceases
to be a party hereto pursuant to an Assignment and Assumption. Unlcss the context or a particular
provision hereunder requires otherwise, the term "Lenders" does not include the Agent in its
capacity as the Agent.



4 "Loan" means the aggregate principal amount advanced by each Lender as a Loan or Loans to the
5 Borrower under Section 2.0I , or, where the context requires, the amount thereofthen Outstanding.
6 "Loans" means the aggregate principal amount of the Loans ofall Lenders that are Outstanding
7 at the timc referred to in the context in which the term is used.

8 "Loan Documents" means this Agreement, any Note or certificate or other document executed
9 and delivered by the Borrower in connection herewith or therewith.

l0
II
12

13

l4

"Majority Lenders" means Lenders having more than fifty percent (507o) of the aggregate
amount of the Commitments, or, if the Commitments shall have terminated, Lenders holding more
than fifty percent (50%) of the aggregate unpaid principal amount of the Loans, proyided that the
Commitment ofany Defaulting Lender shall be excluded for purposes of making a deternlination
of Majority Lenders.

"Majority Level" has the meaning specified in the definition of "Applicable Rate".

"Mandatorily Redeemable Stock" means, with respect to any Person, any share ofsuch Person's
capital stock to the extent that it is (i) redeemable, payable or required to be purchased or otherwise
retired or extinguished, or convertible into any indebtedness or other liability ofsuch Person, (A) at
a fixed or determinable date, whether by operation of a sinking fund or otherwise, (B) at the oprion
ofany Person other than such Person, or (C) upon the occurrence ofa condition not solely within
the control of such Person, such as a redemption required to be made out of future earnings, or
(ii) presently convertible into Mandatorily Redeemable Stock.

"Master Agreement" has the meaning specified in the definition of "Swap Contract".

"Material Debt" rneans, (a) Funded Debt ofthe Borrower, or (b) net obligations of the Borrowcr
under Swap Contracts in an amount equal to the Swap Termination Value, in either case of(a) or
(b) in an aggregalc outstanding principal amount cxcecding US$ 150,000,000.

"Maturity Date" means the Commitnient Termination Date.

I6
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l8
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"Moody's Rating" means as of the date of any detennination thereof. the rating of Moody's
currently in effect (othcr than a shelf rating) relating to thc non-credit cnhanced long-ten.n senior
unsecured debt of the Borrower or, to the extent such rating is not available, one ( I ) rating level
bclow the Borrower's long-term senior sccured debt rating provided by Moody's.

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

"NextEra Energy" means NextEra Energy, Inc., a Florida corporation.
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l6

I "Lien" means any mortgage, pledge, lien, security interest or other charge or encumbrance with
2 respect to any present or future assets ofthe Person referred Io in the context in which the term is
3 used.

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



3

4
5

6

1

I "Non-Defaulting Lenders" mcans, at any particular time, each Lcndcr that is not a Defaulting
2 Lender at such time.

"Nonrecourse Indebtedness" has the meaning specified in Section 6. I 7 .

"Notes" means the promissory notes, ifany, as may be issued pursuant to Section 2.10, including
(as applicable) all amendments thereto and restatements thereof and any promissory notes
delivered in substitution or exchange thereof.

"Notice" has the meaning specified in Section I 1.02 (l

8 "OFAC" means the Office of Foreign Assets Control of the United States Department of the
9 Treasury.

l0
II
t2
l3
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t5

I6
l7
l8
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"Other Connection Taxes" means, with respect to any Rccipient, Taxes imposed as a result ofa
present or former connection between such Recipient and thejurisdiction imposing such Tax (other
than connections arising from such Rccipient having executed, dclivered, become a party to,
performed its obligations under, received payments under, received or perfected a security interest
under, engaged in any other transaction pursuant to or enforced any Loan Document, or sold or
assigned an interest in any Loan or Loan Document).

"Other Taxes" means all present or future stamp, court or documentary, intangible, recording,
filing or similar Taxes that arise from any payment made under, from the execution, delivery,
performance, enforcement or registration of, from the reccipt or perfection of a security interest
under, or otherwise with respect to, any Loan Document, except any such Taxes that are Other
Comection Taxes imposed with respect to an assignment (other than an assignment made pursuant
to Sections 2.I2 or 4.04).

"Outstanding" moans, as of any date with respcct to any Loan, the aggegatc unpaid principal
amount ol such Loan as of such date.

"Participant" has the mcaning specified in Section I I .06(d).

"Participant Register" has the meaning specified in Section I 1.06(A.

"Parties" and "Party" have the mcanings specified in thc Preamble.

"PBGC" means the Pension Benefit Guaranty Corporation created by Section 4002 ofERISA and
any successor entity or entities having similar responsibilities.

"Person" means any individual, corporation, partnership, trust, unincorporated association,
business, or other legal entity, and any govemment or any govemmental agency or political
subdivision thereof

Docket No.20220133
FPI- Exhibit t(q)

Page 25 of 130

24

22
23

25

26

27
28

29
30

"Periodic Term SOFR Determination Day" has the meaning specified in the definition of "Term
SOFR''.
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3 "Prime Rate" means, for any day, the prime commercial lending rate of the Agent as publicly
4 announced to be in effect from time to time, such rate to be adjusted automatically, without norice,
5 on the effective date ofany change in such rate.

6 "Pro Rata Share" means, as to any Lender at any time, the percentage equivalent (expressed as a
7 decimal) at such time of such Lender's Commitment divided by the combined Commitments of
8 all of the Lenders at such rime.

9 "Rating" means the Fitch Rating, the Moody's Rating or the Standard & Poor's Rating.

l0 "Rating Agency" means any ofFitch, Moody's or Standard & Poor's

I I "Rating Level" means a rating level set forth in the definition of "Applicable Rate".

12 "Recipient" means (a) the Agent and (b) any Lender, as applicable

l3 "Register" has the meaning spec ifred in Section I 1.06(c)

t4
l5

It)
t7
l8

"Regulations U and X" means, respectively, Regulations U and X ofthe Federal Reserve Board
(or any successor).

"Relevant Governmental Body" means the Federal Reserve Board, the Federal Reserve Bank of
New York, or a committee officially endorsed or convened by the Federal Reserve Board or the
Federal Reserve Bank ofNew York, or any successor thereto.

22 "Removal Effective Date" has the meaning spec tfied ]n Section 10.07(b)

t9
20
2t

23
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"Requirement of Law" means, as to any Person, any law (statutory or common), treaty, rule or
regulation or final, non-appealable determination ofan arbitrator or ofa Govemmental Authority,
in each case applicable to or binding upon such Person or any of its property or to which such
Person or any of its property is subject.

"Resolution Authority" means an EEA Resolution Authority or, with respect to any UK Financial
Institution, a UK Resolution Authorifv.

29 "Resignation Effective Date" has the meaning spccificd in Section 10.07(a)

"Sanctions" means sanctions administered or enforced by the OFAC, US Department of State,
United Nations Secunty Council, European Union, His Majesty's Treasury, or other relevant
sanctions authority.

Docket No. 20220113
FPL Exhibir l(q)

Pagc 26 of I30

30
3l
32

I "Platform" means Debt Domain, Intralinks, Syndtrak, Debtx or a substantially similar electronic
2 transmission system-

27
28

"Related Parties" means, with respect to any Person, such Person's affiliates and the partners,
directors, officers, employees, agents, trustees, administrators, managers, advisors and
representatives ofsuch Person and ofsuch Pcrson's affiliates.



I "SOFR" means a rate per annum equal to the sccurcd ovemight financing rate as administered by
2 the soFR Administrator.

3 *SOFR Administrator" means the Federal Reserve
4 administrator of the secured overnight financing rate),

Bank of New York (or a successor

5 "SOFR Administrator's Website" means the Federal Reserve Bank of New York's website,
6 currently at http://www.newyorkfed.org, or any successor source for the secured overnight
7 financing rate identified as such by the SOFR Administrator from time to time.

8 "SOFR Determination Day" has the meaning specified in the definition of "Daily Simple SOFR".

9 "SOFR Loan" means a Term SOFR Loan or a Daily SOFR Loan.

l0 "SOFR Rate Day" has the mcanrng specified in the definition of "Daily Simple SOFR".

I I "Standard & Poor's" means S&P Global Ratings.

12

t3
t4
l5
t6

"Standard & Poor's Rating" means, as of thc datc of any determination thereof, thc rating of
Standard & Poor's currently in effect (other than a shelfrating) relating to the non-credit enhanced
long-tetm scnior unsecured debt ofthc Borrowcr or, to the extent such rating is not available, onc
(1) rating level below the Borower's long-tenn senior secured debt rating provided by Standard
& Poor's.

"Subsidiary" means any corporation, association, trust, or other business entity of which the
Borrower (or whcre the contcxt rcquires, NextEra Energy) shall at any time own directly or
indirectly through a Subsidiary or Subsidiaries at least a majority (by number of votes) of the
outstanding Voting Stock.

"Swap Contract" means (a) any and all rate swap transactions, basis swaps, credit derivative
transactions, forward rate transactions, commodity swaps, commodity options, forward
commodity contracts, equity or equity index swaps or options, bond or bond price or bond index
swaps or options or forward bond or forward bond price or forward bond index transactions,
interest rate options, forward foreign exchange transactions, cap transactions, floor transactions,
collar transactions, currency swap transactions, cross-currency ratc swap transactions, currcncy
oplions, spot contracts, or any other similar transactions or any combination ofany ofthe foregoing
(including any options to cnter into any of the foregoing), whethcr or not any such transaction is
govemed by or subject to any master agreement, and (b) any and all transactions ofany kind, and
the related confirmations, which are subjcct to thc tcms and conditions of, or govemcd by, any
form of master agreement published by the International Swaps and Derivatives Association, Inc.
or any Intemational Foreign Exchange Master Agrccmcnt (any such master agreemcnt, together
with any related schedules, a "Master Agreement"), including any such obligations or liabiliries
under any Master Agrcement.

"Swap Termination Value" means, in respect of any one or more Swap Contracts, after taking
into account the effect of any lcgally enforceable netting agrccment relating to such Swap
Contracts, (a) for any date on or after the date such Swap Contracts have been closed out and
tcmination value(s) detcrmined in accordance therewith, such tcrmination value(s); and (b) for
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I any date prior to thc datc referenccd in thc immcdiately preceding clause (a), thc amount(s)
2 determined as the markto-market value(s) for such Swap Contracts, as determined based upon
3 one or more mid-market or other readily availablc quotations provided by any recognized dcaler
.1 in such Swap Contracts (which may include any Lender).

5 "Synthetic Lease Obligation" mcans the monetary obligation of the Borrower or any of its
6 Subsidiaries under (a) a so-called synthetic, off-balance sheet or tax retention lease, or (b) an
7 agreement for thc use or possession of property creating obligations that do not appcar on the
8 balance sheet ofsuch Person but which, upon the insolvency or bankruptcy ofsuch Person, would
9 be charactcrized as the indebtcdness ofsuch Person (without regard to accounting treatment).

l0
ll
t2

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

2

3

4 "Term SOFR Administrator" means CME Group Benchmark Administration Limited (CBA)
5 (or a successor administrator of thc Term SOFR Reference Rate selected by the Agent in its
6 reasonablediscretion).

7 "Term SOFR Loan" means a Loan that bears interest at a rate determined by reference to Term
8 SOFR (other than pursuant to clause (c) ofthe definition of"Base Rate").

9 "Term SOFR Reference Rate" means the forward-looking term rate based on SOFR.

t0
tl

"Term SOFR Temporary Fallback Period" has the meaning specified in the definition of"Term
SOFR".

"Total Capitalization" means the sum ofFunded Debt plus equity appearing on the consolidatcd
balance sheet of the Bonower and its consolidated subsidiaries (including, without limitation,
common equity, prelerred stock and any such other equity classifications as may be permitted by
generally accepted accounting principles), prepared as ofthe end of a tiscal quarter in accordance
with generally accepted accounting principles consistent with those applied in the preparation of
the Borrower's financial statements (other than as consolidated on the balance sheet of the
Borrower and its Subsidiaries solely as a result of the operation of the variable interest entity
provisions in FASB ASC 8 | 0, and without giving effect to any change to Funded Debt or equity
as a result of the operation ofFASB ASC 715).

12

l3
t4
I5
16
t7
t8
l9
20

22
23
24
25
26
27

"UK Financial Institution" means any BRRD Undcrtaking (as such term is defincd under the
PRA Rulebook (as amended from time to time) promulgated by the United Kingdom Prudential
Rcgulation Authority) or any Pcrson falling within IFPRU I I .6 ofthe FCA Handbook (as amendcd
frorr time to time) promulgated by the United Kingdom Financial Conduct Authority, which
includes certain credit institutions and investment firms, and certain affiliates of such credit
institutions or investment l'lnns.

"UK Resolution Authority" means the Bank of England or any other public administrativc
authority having responsibility for the resolution of any UK Financial Institution.

"Unadjusted Benchmark Replacement" means the applicable Benchmark Replacemcnt
excluding the related Benchmark Replacement Adjustment.

32 "United States" means thc Unitcd States of An.rerica

33 "USA PATRIOT Act" has the meaning specified in the definition of "Anti-Terrorism Law".

"U.S. Government Securities Business Day" means any day except for (a) a Saturday, (b) a
Sunday or (c) a day on which the Securities Industry and Financial Markets Association
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I recommends that the fixed inconrc departments of its members bc closed for the cntire day for
2 purposes oftrading in United States government securities.

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

"U.S. Tax Compliance Certificate" has the meaning assigned to such term in parapraoh (ii) of
Section 4.08(e)

5

6

7

8

9
l0
ll

"Voting Stock" means stock or similar interest of any class or classes (however designated), the
holders of which are at the time entitled, as such holders, to vote for the election ofa majority of
the directors (or persons performing similar functions) ofthe corporation, association, trust or other
business entity involved, whether or not the right so to vote exists by reason of the happening of a
contingency.

(a)25
26
27
28
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(b)

(c)

(d)

(e)

(0

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

The singular includes the plural and the plural includes the singular.

A reference to any law includes any amendment or modification to such law.

A reference to any Person includes its permitted successors and permitted assigns.

The words "include," "includes" and "including" are not limiting.

Reference to any particular "Article," "Section," "Schedule," "Exhibit," "Recital" or
"Preamble" refers to the corresponding Article, Section, Schedule, Exhibit, Recital or
Preamble of this Agreement unless otherwise indicated.

33
34
35

12 "Withholding Agent" means the Borrower or the Agent.

13 "Write-Down and Conversion Powers" means, (a) with respect to any EEA Resolution
14 Authority, the write-down and conversion powers of such EEA Resolution Authority frorn time to
l5 time under the Bail-ln Legislation for the applicable EEA Member Country, which write-down
l6 and conversion powers are described in the EU Bail-In Legislation Schedule, and (b) with respect
17 to the United Kingdom, any powers of the applicable Resolution Authority under the Bail-ln
l8 Legislation to cancel, reduce, modify or change the form of a liability of any UK Financial
19 Institution or any contract or instrument under which that liability arises, to convert all or part of
20 that liability into shares, securities or obligations of that Person or any other Person, to provide
2l that any such contract or instrument is to have effect as ifa right had been exercised under it or to
22 suspend any obligation in respect of that liability or any of the powers under that Bail-In
23 Legislation that are related to or ancillary to any ofthose powers.

24 Section 1.02 Rules of Interpretation.
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(g) Thc words "herein," "hereof," "hereundcr," "hereto" and words of like import shall refer
to this Agreement as a whole and not to any particular section or subdivision of this
Agreement.

(h) Loans hereunder are distinguished by "Type". The "Type" of a Loan refers to whether
such Loan is a Base Rate Loan, Daily SOFR Loan or a Term SOFR Loan, each of which
constitutes a Type.

(k) The words "execution," "signed," "signafure" and words of similar import in this
Agreement or in any other Loan Document or in any Assignment and Assumption shall be
deemed to include electronic or digital signatures or the keeping of records in electronic
fonn, each of whicli shall be of the same legal effect, validity and enforceability as
rnanually executed signatures or a paper based recordkeeping system, as the case may be,
to the extent and as provided for under applicable law, including the Electronic Signatures
in Global and National Commerce Actof 2000 (15 USC I7001 et. seq.), the Electronic
Signature and Records Act of 1999 (NY State Technology Law {g 301 - 309), or any other
similar state laws based upon the Uniform Electronic Transactions Act.

Section 1.03 Accounting Matters. Except as otherwise expressly provided herein, all
terms ofan accounting or financial nature shall be construed in accordance with generally accepted
accounting principles, as in effect from time to time; rot ided that. if the Borrower notifies the
Agent that the Borrower requests an amendment to any provision hereofto eliminate the effect of
any change occurring after the Effective Date in generally accepted accounting principles or in the
application thereof on the operation of such provision (or if the Agent notifies the Borrower that
the Majority Lenders request an amendment to any provision hereof for such purpose), regardless
ofwhether any such Notice is given before or after such change in generally accepted accounting
principles or in the application thereof, then (a) such provision shall be interpreted on the basis of
generally accepted accounting principles as rn effect and applied immediately before such change
shall have become effective until such Notice shall have been withdrawn or such provision
amended in accordance therewith and (b) the Borrower shall provrde to the Agent financial
statements and other documents required under this Agreement or as reasonably requested
hereundcr setting forth a reconciliation between calculations madc bcfore and after giving effect
to such change in generally accepted accounting principles.

Section 1.04 Rates. The Agent does not warrant or accept responsibility for, and shall
not have any liability with respect to the continuation of, administration of, submission of,
calculation of or any other matter related to Daily Simple SOFR, the Term SOFR Reference Rate
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(D Any change in the Applicable Rate by reason ofa change in any Applicable Rating shall
become effective on the date of announcement or publication by the relevant Applicable
Rating Agency of a change in such Applicable Rating or, in the absence of such
arulouncement or publication, on the effective date of such changed Applicable Rating.

0) In the event any Rating Agency modifies its current system ofrating, any reference herein
to any Rating Level then "in effect" shall be deerned to refer to the coresponding
Applicable Rating of such Rating Agency determined under the rating system of such
Rating Agency as so modified.
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or Term SOFR, or any component definition thereof or rates referred to in the definition thereof,
or any alternative, successor or replacement rate thereto (including any Benchmark Replacement),
including whether the composition or characteristics of any such altemative, successor or
replacement rate (including any Benchmark Replacement) will be similar to, or produce the same
value or economic equivalence of, or have the same volume or liquidity as, Daily Simple SOFR,
the Tenn SOFR Reference Rate, Term SOFR or any other Benchmark prior to its discontinuance
or unavailability. The Agent and its affiliates or other related entities may engage in transactions
that affect the calculation of Daily Simple SOFR, the Term SOFR Reference Rate, Term SOFR,
any altemative, successor or replacement rate (including any Benchmark Replacement) or any
relevant adjustments thereto, in each case, in a manner adverse to the Borrower. The Agent may
select information sources or services in its reasonable discretion to ascertain Daily Simplc SOFR,
the Term SOFR Reference Rate, Term SOFR or any other Benchmark, in each case pursuant to
the terms of this Agreement, and shall have no liability to the Borrower, any Lender or any other
person or entity for damages ofany kind, including direct or indirect, special, punitive, incidental
or consequential damages, costs, losses or expenses (whether in tort, contract or otherwise and
whether at law or in equity), for any error or calculation ofany such rate (or component thereo|
provided by any such information source or service (absent manifest error).

ARTICLE 2

LOANS

Section 2.02 Notice and Manner of Borrowing

(a) The Borrower shall give a Borrowing Notice in substantially the form of
Exhibit A- I (or tclcphonic notice, promptly confirmed in writing) to the Agent prior to I I :00 a.m.,
New York, New York time (i) on the proposed Borrowing Date in the case of a Base Rate Loan,
(ii) at least three (3) U.S. Govemment Securities Business Days prior to the proposed Borrowing
Date in the case of a Daily SOFR Loan and (iii) at least three (3) U.S. Govemment Securities
Business Days prior to the proposed Borrowing Date in the case of a Tcrm SOFR Loan, in each
case, speci$ing (A) the Borrowing Date (which shall be a Business Day), (B) whether the
requested Borrowing is of a Basc Rate Loan, Daily SOFR Loan or a Term SOFR Loan, or any
combination thereof as permitted under the terms of this Article 2 and the amount of each and
(C) in the case of each Term SOFR Loan, the initial Interest Period applicable thereto. The Agent
shall give written or telephonic notice (confirmed in writing) to each Lender promptly upon receipt
of such Borrowing Notice. Each of the Lenders shall, not later than noon, Ncw York, New York
time, on each Borrowing Date make Immediately Available Funds in Dollars in the amount of
such Lender's Loan available to thc Agent, by wire transfer, at its address set forth on Schedule l.
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2l Section 2.01 Commitments to Lend. Each Lender scvcrally agrees, on the terms of this
22 Agreement, to make Loans in Dollars to the Borrower for a period commencing on the Effective
23 Datc and tcrminating on the Commitmcnt Tcrmination Date, in an aggregate amount Outstanding
24 at any one time not to exceed such Lender's Commitment. The aggregate principal amount
25 (without duplication) of all Loans at any onc time Outstanding shall not exceed the aggregate
26 amount of the Commitments at such time. Within the limits of the Commitment of each Lender,
27 the Borrower may borrow under this Section 2.0I , prcpay pursuant to Section 2.09 and re-borrow
28 under this Section 2.01.



I After the Agent's receipt of such funds and upon fulfillment of the applicable conditions set forth
2 rn Section 7.02, the Agent will make such funds available to the Borrower by crediting the
3 Borrowcr's account designatcd in accordance with the wire instructions included in the applicable
4 Bonowing Notice.

(b) Any notice delivered or givcn by the Borrower to the Agcnt as provided in
this Section 2.02 shall be irrevocable and binding upon the Borrower upon receipt by the Agent.
Each Borrowing shall be in thc principal amount ofUS$ 10,000,000 or any larger integral multiple
of US$ 1,000,000. In no eventshall the Borrower select Interest Periods andTypesofLoans which
would havc thc result that therc shall be more than ten ( l0) differcnt Intcrest Periods for Loans
outstanding at the same time (for which purpose Interest Periods for Loans ofdifferent Types shall
be deemed to be different lnterest Periods cvcn if thc Interest Periods begin and cnd on the samc
dates).
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(c) Unless the Agent shall havc 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 madc such portion
available to the Agent on the date ofsuch Borrowing in accordance with Section 2.02(a) and the
Agent may, in reliance upon such assumption, make availablc to the Borrower on such date a
corresponding amount- Ifand to the extent that such Lender shal[ not have so made such ratable
portion available to the Agent, such Lcnder 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 madc available to the Borrower until thc date such amount is repaid to the
Agent, at (i) in the case ofthe Borrower, the interest rate applicable at the time to Borrowings of
such Type and (ii) in the case ofsuch Lender, the Fcdcral Funds Rate. Ifsuch 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.

(d) The failure ofany Lender to make any Loan to be made by it on the date
specified therefor shall not relieve any other Lendcr of its obligation to make its Loan on such
date, but treither any Lender nor the Agent shall be responsible for the failure ofany other Lender
to make a Loan to be made by such othcr Lcndcr.

Section 2.03 Commitment Fee. The Borrower agrees to pay to the Agent for account of
each Lender a per annum Commitment Fee (the "Commitment Fee") on the daily average amount
of such Lender's unused Commitment, 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
Rate for the Commitment Fee multiplied by the daily average amount of such Lender's unuscd
Commitnrent for such period; provided that, for any period during which a Lender is a Defaulting
Lcnder, such Defaulting Lender shall not be entitled to receive any Commitment Fee (and the
Borrower shall not be required to pay any such fee that otherwise would have been required to
have been paid to that Defaulting Lender). The Commitment Fee shall be payable to thc Agent for
account ofeach Lender (a) quarterly in arrears on the last day ofeach March, June, September and
December, commcncing on June 30, 2023, and (b) the Commitment Termination Date.
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| (a) Each ofthe Loans shall bear interest at the following ratcs

(i) To the extent that all or any portion ofany Loan is a Base Rate Lo suclr Loan or
such rtion shall bear interest at a rate annLu-n al to

(ii) To the extent that all or any portion ofany Loan is a Term SOFR Loan, such Loan
or such portion shall bear interest durin each a licable Interest Period at a rate

ual to
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(iii) To the extent that all or any portion ofany Loan is a Daily SOFR Loan such Loan
or such ortion shall bear interest at a rate er anl)um ual to

(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 2.07 with respect to all or any part ofsuch Loan.

(d) The Agent shall give prompt Notice to the Borrower of the applicable intercst rate
determined by the Agent for purposes of clause (ii) of Section 2.04 l The Agent shall

(e)

give Notice to thc Borrower of the applicable intercst rate determined by the Agcnt for
purposes of clauses (i) or (iii) of Section 2.04(o) promptly upon request, and in any event
at Ieast three Business Days prior to each Interest Payment Date applicable thereto.

Overdue principal of the Loans, and to the extent permitted by applicable law, overdue
interest on the Loans and all other ovcrdue amounts payablc hereunder or under any Note
as may be issued hereunder, shall bear interest payable on demand, in the case of
(i) overdue principal of or ovcrduc intcrest 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 rale per annum equal to fwo perccnt (2o/o) abovc thc Base Rate, in each casc
until such amount shall be paid in full (after, as well as before, judgment).

Section 2.05 Interest Rate Determination.

3l (a) fReservedl.
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(b) Subject to Section 2.14 and the Tenr SOFR Temporary Fallback Pcriod, in the event, prior
to the commencement ofany Interest Period relating to any Term SOFR Loans, the Agent
shall determine or bc notified by the Majority Lcnders that adcquate and reasonablc
methods do not exist for ascertaining the Term SOFR Reference Rate that would otherwise
determine thc ratc of interest to bc applicable to such Term SOFR Loans (whrch shall be
conclusive and binding on the Borrower and the Lenders), or that Term SOFR, due to
circumstances affecting the relevant market or markets gencrally, will not adequately
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reflect the cost to the Majority Lenders of making or maintaining such Term SOFR Loans
during such Interest Period, the Agent shall forthwith give Notice ofsuch determination to
the Borrower and the Lenders. In such event (a) any Interest Rate Notice with respect to
Term SOFR Loans shall be automatically withdrawn and such Interest Rate Notice shall,
unless otherwise elected by the Borrower, bc deemed to be a request for Daily SOFR Loans
(or Base Rate Loans if the circumstances in Section 2.05(c) apply at such time), (b) unless
otherwise elected by the Borrower, each such Term SOFR Loan will automatically, on the
Iast day ofthe then current Interest Period thereof, become a Daily SOFR Loan (or a Base
Rate Loan if the circumstances in Section 2.05(c) apply at such time), and (c) the
obligations ofthe Lenders to make such Term SOFR Loans shall be suspended until the
Agent or the Majority Lendcrs determine that the circumstances giving rise to such
suspension no longer exist, whereupon the Agent or, as the case may be, the Agent upon
the instruction ofthe Majority Lenders, sha[[ so notifli the Borrower and the Lenders. Each
affected Lender agrees that it shall forthwith give Notice ofsuch fact to the Borrower and
the Agent at such time as the circumstances described in the first sentence ofthis,Seclloz
2.05(b) no longer pertain to it. It is understood and agreed that if the circumstances giving
rise to such suspension relate only to certain tenors, the provisions set forth in this
subsection (a) shall only apply to such tenors (and all other Available Tenors shall continue
to be available to the Borrower).

(c) Subject to Section 2.14 and the Daily SOFR Temporary Fallback Period, in the event the
Agent shall determine or be notified by the Majority Lenders that adequate and reasonablc
methods do not exist for ascertaining the rate ofinterest to be applicable to any Daily SOFR
Loan (which shall be conclusive and binding on the Borrower and thc Lenders), or that
SOFR, due to circumstances affecting the relevant market or markets generally, will not
adequately rcflect the cost to the Majority Lenders of making or maintaining any Daily
SOFR Loan, the Agent shall forthwith give Notice of such determination to the Borrower
and the Lenders. In such event (a) any lnterest Rate Notice with respect to Daily SOFR
Loans shall be automatically withdrawn (after the end of the Daily SOFR Temporary
Fallback Period) and any Interest Rate Notice shall be deemed to be a request for Base Ratc
Loans, (b) each Daily SOFR Loan will automatically become a Base Rate Loan on the first
Business Day immediately after the Daily SOFR Temporary Fallback Period, and (c) the
obligations ofthe Lenders to make Daily SOFR Loans shall be suspended until the Agent
or the Majority Lenders determine that the circumstances giving rise to such suspension no
longer exist, whereupon the Agent or, as the case may be, the Agent upon the instruction
of the Majority Lenders, shall so notifu the Borrower and the Lenders. Each affected
Lender agrees that it shall forthwith give Notice ofsuch fact to the Borrower and the Agent
at such time as the circumstances described in the first sentence of this Sectlon 2.05(c) no
longer pertain to it.

(d) On the datc on which the aggregate unpaid principal amount of Term SOFR Loans
comprising any Borrowing shall be reduced, by payment or prepayment or otherwise, to
less than US$10,000,000, such Loans shall automatically Convert into a Daily SOFR Loan
(or a Base Rate Loan if the circumstances in Section 2.05(c) apply at such time).

(e) Upon the occurence and during the continuance of any Event of Default (i) cach Term
SOFR Loan will, at the written election of the Majority Lenders, on the last day of such
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Intercst Pcriod thcrefor (or, automatically in the case of an Event of Dcfault set forth in
Section 8.0I (fl or Section 8.0I k) shall have oct'urred), Converl into a Base Rate Loan, (ii)
each Daily SOFR Loan will, at thc writtcn election of the Majority Lenders (or,
automatically in the case of an Event of Default set forth in Section 8.01(fi or Section
8.01(g) shall have occurred), Convert into a Base Rate Loan and (iii) the obligation ofthe
Lenders to make, or to Convert Loans into, SOFR Loans shall be suspended.

Section 2.06 Commitment Reduction. Thc 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 tenninate in whole or reducc in part the Commitmcnts,
plpy!1!99!that each partial reduction of the Commitments shall be in an amount of US$10,000,000
or integral multiples of US$ 1,000,000 in excess thereof and applied to rcduce thc Commitments
ofthe Lenders ratably in accordance with their respective Commitments; and provided further that
the Commitments may not be rcduced to any amount lcss than the aggregate principal amount
(without duplication) of all Loans Outstanding at the time ofany such reduction.

Section 2.07 Interest Rate ConyerSioLt and Continuation Options.

(a) The Borrower may, subject to this Section 2.07, Section 2.05(b) and 2.05 ande(lion
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(
Section 4.03 elect from time to time to Convert all or any portion of any Loan to a Loan
of another Type, p191!1!99! that (i) with respect to any such Conversion ofall or any portion
of any Term SOFR Loan or a Daily SOFR Loan to a Base Rate Loan, the Bonower shall
give the Agent an Interest Rate Notice (or telephonic notice promptly confirmed in writing)
not later than I :00 p.m., New York, Ncw York time, at least three (3) Business Days prior
to such Conversion; (ii) in the event of any Conversion of all or any portion of a Term
SOFR Loan into a Loan ofanother Type prior to the last day ofthc Intcrest Period relating
thereto, the Borrower shall indemnify each Lelder in respect of such Conversion in
accord,ancc wilh Section 4.07; (iii) with rcspect to any such Conversion ofall or any portion
of a Base Rate Loan or a Temr SOFR Loan to a Daily SOFR Loan, the Borrower shall give
the Agent an lnterest Ratc Notice (or telephonic notice promptly confirmed in writing) not
later than l:00 p.m., New York, New York time, at least three (3) U.S. Govemment
Securities Busincss Days prior to such election; (iv) with respcct to any such Conversion
of all or any portion of a Base Rate Loan or a Daily SOFR Loan to a Term SOFR Loan,
the Borrower shall give thc Agent an Interest Ratc Notice (or telephonic notice promptly
confirmed in writing) not later tharr l:00 p.m., New York, New York time, at least three
(3) U.S. Govemment Securitics Busincss Days prior to such election, and such Conversion
shall be effective on the first day ofan Interest Period; and (v) no Loan may be Converted
into a SOFR Loan when any Event of 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
dcems dcsirable to transfcr its Loan to its Applicable Lending Officc. All or any part of
Loans ol'any Type may be Converted as specified herein. provided that partial Conversions
shalI be rn an aggrcgate principal arnount ofUS$ 10,000,000 or any largcr integral multiplc
of US$1,000,000 in excess thereof. The Agent shall notify the Lenders promptly ofeach
such Intcrcst Rate Notice rnadc by the Borrower. Each Interest Rate Noticc relating to the
Conversion of all or any portion of any Base Rate Loan or Daily SOFR Loan to a Term
SOFR Loan shall be irrevocable by the Borrower.
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(c) Any Conversion to or from Term SOFR Loans shall be in such anlounts and be rnade
pursuant to such elections so tlrat, after giving effect thereto, the aggregatc principal
amount of all Term SOFR Loans having the same Interest Period shall not be less than
US$ I 0,000,000 or any intcgral multiple of US$ I ,000,000 in cxcess thereof.

Except to the extent otherwise expressly provided herein, (i) the funding ofLoans by the
Lenders hereunder, the Conversion or continuation of Loans of a particular Type
hereunder, the allocation of fees hereunder, the termination or reduction of the amount of
the Comrnitmcnts hereunder, shall, in each case, be cffcctcd ratably among the Lcnders in
accordance with the amounts of their respective Commitments and (ii) each payment of
intcrcst on Loans by thc Borowcr shall be made for account of the Lcndcrs ratably in
accordance with the anrounts of interest on such Loans then due and payable to the
respectivc Lendcrs.

(e) Upon the expiration ofany Interest Period, the Borrower shall be deemed to have requested
a new Interest Period of equal duration as the immediately preceding Interest Period or an
Interest Period of three (3) months, whichever is shorter, unless, at least three (3) Business
Days prior to said expiration, the Borrower shall have delivered to the Agent in accordance
with Section I 1.02, an Interest Rate Notice (or telephonic notice promptly confirmed in
writing) specifuing a new Interest Period of a different duration.

Section 2.08 !ftrndatorv Payment of Principal of Loans. The Borrower
unconditionally promises to pay to the Agent for account ofeach Lender the entire unpaid principal
amount of such Lender's Loans Outstanding on the Maturity Date plus all accrued and unpaid
interest thereon and each Lender's Loans shall mature on the Maturity Date.

Section 2.09 Prepavments. 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 written notice (or telephonic notice promptly confirmed in
writing) received by the Agent not later than l:00 p.m., New York, New York time, in the case of
SOFR Loans and same day written notice (or telephonic notice promptly confirmed in writing)
received by the Agent not later than I :00 p.m., New York, New York time in the case of Base Rate
Loans; rovidetl that (i) each prepayment shall be in the principal amount of US$10,000,000 or
any larger integral multiple of US$1,000,000, or equal to the remaining pnncipal balance
outstanding under such Loan if such balance is less than US$10,000,000, (ii) each partial
prcpayment of the Loans shall be allocated among the Lenders, in proportion, as nearly as
practicable, to the respective outstanding amount ofeach Lender's Loan, with adjustments to the
extent practicable to cqualize any prior prcpayments not exactly in proponion, and (iir) in the cvcnt
that the Boffower shall prepay any portion of any Term SOFR Loan prior to the last day of the
Intercst Period relating thereto, the Borrowcr shall indemnify each Lender in respect of such
prepayment in accordance wtth Settion 4.07.
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(b) Term SOFR Loans may bc continued as such upon thc cxpiration ofan Interest Period with
respect thereto by compliance by the Borrower with the notice provisions contained in
Section 2.07(a); provided that no SOFR Loan may be continued as such when any Event
of Default has occurred and is continuing (ifsuch SOFR Loans are subject to Conversion
to Base Rate as sct forth in Section 2.05(e)).
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(d) Each Lender will detail on its intemal records the amount of each Loan made by it and
each payment in respect thereof, and if such amounts are evidenced by a Note, such Lender
will, prior to any transfer ofany such Note endorse on the reverse side thereofand speci!
the outstanding principal amount of Loans evidenced thereby. Failure to make such
notation shall not affect the Borrower's obligations in respect of such Loans.

(e) Each Lender and the Agent will advise the Borrower of the outstanding indebtedness
hereunder to such Party upon written request therefor.

Section 2. ll Exten sion of Commitment Termination Date

(a) Not later than thirty (30) days prior to the current Commitment Termination Date,
the Borrower may request an extension of the Commitment Termination Date for a period and
effective on the date (the "Extension Date") specified in such request and other amendments to
this Agreement by submitting to the Agent and the Lenders a proposed Extension Amendment
duly executed and completed in the form of Exhibit G attached hereto. Each Lender shall, in its
sole discretion, within ten (10) Business Days following the date of such request (the "Consent
Date"), notifr the Borrower and the Agent in writing as to whether such Lender will consent to
such extension and, if applicable, such other amendments. If any Lender shall fail to noti|/ the
Agent and the Borrower in writing of its consent to any such request for extension of the
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Section 2.10 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 ofthe Agent shall control in the absence of manifest
error. In the event of any conflict between the accounts and records rnaintained by the
Agent and the accounts and records ofany Lender in respect of such matters, the accounts
and records ofthe Agent shall control in the absence ofmanifest error.

(b) If specifically requested by any particular Lender in writing fumished to the Borrower, the
Borrower's obligation to pay the principal of, and interest on, the Loans made by such
Lendcr shall be cvidenced 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
complcted in conformity herewith (each, a "Note" and, collectively, the "Notes").

(c) Any Note as may be issued to any Lender pursuant to Section 2.I0(b) shall (i) be payable
to such Lender, (ii) be dated as ofthe Effective Date or such later date on which such Note
is issued to such Lender, (iii) mature on the Maturity Date, (iv) bear interest as provided
in this Agreement, and (v) be entitled to the benefits ofthis Agreement and the other Loan
Documents.
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I Commitment Termination Datc and other amendments applicable to such Lender by the Consent
2 Date, such Lender shall be deemed not to have consented to such request.

(b) [f each Lender consents in writing to any request in accordance with
Section 2.I I a , the Commitment Termination Date applicable in effect at such time shall,
irffectivc as at the Extension Date and subject to Section 2.1 l(c), be extcndcd as set forth in the
Extension Amendment. In such event, all references in this Agreernent to the "Commitment
Termination Datc" shall refer to the Commitment Termination Date as so extended. It is
understood and agreed that no Lender shall have any obligation whatsoever to agree to any request
made by the Borrower for any requestcd extension of the Commitment Termination Date.
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(c) It is a condition to the effectiveness ofany extension contemplated pursuant to this
Section 2.I l, that on and as ofthe applicable Extension Date, the Borrower and the Lenders shall
enter into an Amendment to the Credit Agreement (an "Extension Amendmenf') substantially in
the form of Exhibit G hereto. In addition, in connection with the effectiveness ofany extension of
the Commitment Tennination Date pursuant to this Section 2.I l, the Agent may (with the
Borrower's consent not to be unreasonably withheld) seek to amend this Agreement to updatc
operational, agency and/or regulatory provisions to a form customarily included in credit

acts as administrativeagreements as ofthe Extension Date with respect to which
agent.

Section 2.12 Renlacement of Lenders. If (i) any Lender requests compensation under
Section 4.04 or Section 4.05, (ii) the Borower is required to pay any additional amount to any
Lender or any Govemmental Authorrty for the account of any Lendcr pursuant to Section 4.08
(iii) any Lender is not able to make or maintain its Loans as a result ofany event or circumstance
conlemplated in Section 4.03, (iv) any Lendcr 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 or (v)
any Lender is a Defaulting Lender, 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 I 1 .04, a[[ 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 a Lender accepts such assignment); provided that:

(a) any such assignment resulting from a claim against the Borrower for additional
compensation pursuant to Section 4.04 or Section 4.05 or a requirement that the Borrower
pay an additional amount pursuant to Section 4.08 has the effect of reducing the amount
that the Borrower otherwise would have been obligated to pay under those sections;
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(b)

(c)

(d)

no such assignment shall conflict with applicable law;

Ireserved];

in the case of a Lender described in clause (iv) above, the assignee shall have consented to
the requested election, consent, amendment, waiver or other modification;
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(e) the Borrower shall have paid to the Agent the assignment fee specified in Section I I .06
and

(0 such Lender shall have received payment ofan amount equal to 100% ofthe outstanding
principal of its Loans, any accrued and unpaid interest thereon, any accrued and unpaid
fees and other accrued and unpaid amounts payablc to it hereunder and under the other
Loan Documents (including any amounts tnder Section 4.0D from the assignee (to the
cxtent of such outstanding principal and accrued interest and fees) or thc Borrower (in the
case of any other accrued and unpaid anrounts).

(a) Benchmarks Replacements Upon the occurrence of a Benchmark
Transition Event, the Agent and the Borrower may amend this Agreement to replace the then-
curent Benchmark with a Benchnrark Replacement. Any such amendment with respect to a

Benchmark Transition Event will become effective at 5:00 p-m. (New York, New York time) on
the fifth (5th) Business Day after the Agent has posted such proposed amendment to all affected
Lenders and the Borrower so long as the Agent has not received, by such time, written notice of
objection to such amendment from Lenders comprising the Majority Lenders. No replacement of
a Benchmark u'ith a Benchmark Replacement pursuant to this Section 2.14(a) wlll occur prior to
the applicable Benchmark Transition Start Date.

(b) Benchmark Conformins Changes. In connection with the administration,
adoption or implementation of a Benchmark Replacement or the administration of Tem SOFR or
Daily Simple SOFR, the Agent, in its reasonable discretion, will have the right to make Benchnrark
Conforming Changes from time to time and, notwithstanding anl.thing to the contrary herein or in
any other Loan Document, any amendnrents implementing such Benchmark Confbrming Changes
will become effective without any further action or consent of any other parry to this Agreement;
provided that if any such Benchmark Confomring Changes shall affect any term or condition
expressly set forth in this Agreement with respect to Term SOFR or Daily Simple SOFR, such
Benchmark Conforming Changes become effective on the fifth (5th) Business Day after the Agent
has notified the Borrower in writing of the proposed Benchmark Conforming Chzurges so long as
the Agent has not received, by such time, written notice ofobjection to such amendment from the
Borrower (such objection not to be unreasonably made).

(c) Notices: Standards for Decisions and Determinations. The Agent will
promptly notiSr the Borrower and the Lenders of (i) the implementation of any Benchmark
Replacement and (ii) the effectiveness ofany Benchmark Conforming Changes in connection with
the administration, adoption or implementation of a Benchmark Replacement. The Agent will
promptly notiry the Borrower of (x) the removal or reinstatement of any tenor of a Benchmark
pursuant lo Section 2.14(d) below and (y) the commencement of any Benchmark Unavailability
Period. Any determination, decision or election that may be made by the Agent or, if applicable,
any Lender (or group of Lenders) pursuant to this Section, including any determination with
respect to a tenor, rate or adjustment or of the occurence or non-occurrence of an event,
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Section 2.13 lReservedl.

Section 2.14 Benchmark Replacement Settinq. Notrvithstanding anything to the contrary
herein or in any other Loan Document:



I circumstance or datc and any decision to take or refiain from taking any action or any selection,
2 will be conclusive and binding absent manifest error and may be made in its or their sole discretion
3 and without consent from any other party to this Agreement, sxcept, in each case, as expressly
4 required pursuant to this Section.
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(d) Unavailabiliw of Tenor of Benchmark. At any time (including in
connection with the implementation of a Benchmark Replacement), (i) if the then-current
Benchmark is a term rate (including the Term SOFR Reference Rate) and either (A) any tenor for
such Benchmar* is not displayed on a screen or other information service that publishes such rate
from time to time as selccted by the Agent in its reasonablc discretion (beyond the Term SOFR
Temporary Fallback Period or similar concept) or (B) the regulatory supervisor for the
administrator of such Benchmark has provided a public statement or publication of information
announcing that any tenor for such Benchniark is not or will not be (prior to the beginning ofthe
next Interest Period) representative, then the Agent may modifz thc dcfinition of"lnterest Period"
(or any similar or analogous definition) for any Benchmark settings at or after such time (in the
case ofclause (B), after such tcnor is no longer representative) to remove such unavailable or non-
representative tenor and (ii) if a tenor that was removed pursuant to clause (i) above either (A) is
subsequently displayed on a scrcen or information service for a Benchmark (including a
Benchmark Replacement) or (B) is not, or is no longer, subject to an announcement that it is not
or will not be representativc for a Benchmark (including a Benchmark Replacement), then the
Agent may, and at the written request of the Borrower shall, modifo the definition of "Interest
Period" (or any similar or analogous definition) for all Benchmark settings at or after such time to
reinstate such previously removed tenor.

ARTICLE 3

[RESERVED]

ARTICLE 4

CERTAIN GENERAL PROVISIONS

Section 4.01 Funds for Pavments.

All paynents ofprincipal, interest, fees and any other amounts due hereunder or under any
ofthe other Loan Documents shall be made to the Agent, without counterclaim or setoff

to the account ofthe Agent specified in Schedule l. for
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except as provided in Section 9.02

23 (e) Benchmark Unavailability Period. Upon the Borrower's receipt ofnotice
24 of the commencement of a Benchmark Unavailability Period, the Borrower may revoke any
25 pcnding rcquest for a Borrowing of, conversion to or continuation of SOFR Loans to be made,
26 converted or continued during any Benchmark Unavailability Period and, failing that, the
27 Borrower will be deerned to have converted any such request into a request for a Borrowing ofor
28 conversion to Base Rate Loans. During a Benchmark Unavailability Period or at any time that a
29 tenor for the then-current Benchmark is not an Available Tenor, the component of the Base Rate
30 based upon the then-current Benchmark or such tenor for such Benchmark, as applicable, will not
3l be used in any determination of the Base Rate.
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the respective accounts ofthe Lenders in Immediatcly Available Funds, not latcr than 2:00
p.m., New York, New York time, on the due date therefor. Any payment received by the
Agent after 2:00 p.m., Ncw York, New York time, shall be deemed to have bccn rcceived
on the next succeeding Business Day. The Agent will promptly thereafter cause to be
distributed like funds relating to thc payment of principal or interest or fees ratably (other
than amounts payable pursuant to Section 4.04, Section 4.05 Set't ion 4.07. Settiort 4.08.
Section 1/.03 and Section 11.04) to the Lenders for the account of their respective
Applicable Lending Offices, and like funds relating to the payment of any other amount
payable to any Lender to such Lendcr for the account of its Applicablc Lending Office, in
each case to be applied in accordance with the terms of this Agreement; rovided that, for
the purpose ofcalculating any Lender's ratable share ofany payment hereunder, payments
to each such Lender shall include any amounts set offby the Borower against such Lender
purs l:.ant to Section 9 02

(b) Unless the Agent shall have received Notice from the Borrower prior to the date on which
any paymcnt is due to the Lcnders hereunder that the Borrower will not make such pa;.rnent
in full, the Agent may assume that the Borower has made such payment in full to the
Agent on such date and thc Agent may, in refiancc upon such assumption, cause to be
distributed to each Lender on such due date an amount equal to the amount then due such
Lender. If and to the extent the Borrowcr shall not have so made such pal.rnent in full to
the Agent, each Lender shall repay to the Agent forthwith on demand such amount
distributed to such Lender, togethcr with interest thereon, for each day fiom the date such
amount is distributed to such Lender until the date such Lender repays such amount to the
Agent, at the Federal Funds Rate.

Section 4.02 Computations. All computations of interest based upon the Agent's Prime
Rate shall be made by the Agent on the basis ofa year of365 or 366 days, as the case may be, and
all computations of interest based on SOFR or the Federal Funds Rate and of fees shall be made
by thc Agent on the basis of a year of 360 days, in each casc for the actual number of days
(including the first day but excluding the last day) occurring in the period for which such interest
or fees are payable. Except as otherwise provided in the definition ofthe term Interest Period with
respecl to any Term SOFR Loan, whenever a payment hereunder or under any ofthe other Loan
Documents becomes due on a day that is not a Business Day, the due date for such payment shall
be extended to the next succeeding Business Day, and interest on any principal so extended shall
accrue during such extension.

Section 4.03 Illepalitv. Notwithstanding any other provisions herein, if any present or
future law, regulation, treaty or directive or in the interpretation or application thereofshall make
it unlawful for any Lender to make or maintain Loans whose interest is determined by reference
to SOFR, the Term SOFR Reference Rate or Term SOFR, or to determine or charge interest based
upon SOFR, the Term SOFR Reference Rate or Term SOFR, such Lender shall promptly give
Notice of such circumstances to the Borrower and the other Lenders and thereupon (a) any
obligation ofthe Lenders to make SOFR Loans, and any right of the Borrower to continue SOFR
Loans or to convert Base Rate Loans to SOFR Loans, shall automatically be suspended, and (b)
the interest rate on which Base Rate Loans shall, if necessary to avoid such illegality, be
determined by the Agent without reference to clause (c) of the definition of "Base Rate", in each
case until each affected Lender notifies the Agent and the Borrower that the circumstances giving
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rise to such determination no longer exist. Upon receipt of such Notice, the Borrower shall, if
necessary to avoid such illegality, upon demand from any Lender (with a copy to the Agent)
convcrt all SOF-R Loans to Base Rate Loans (thc intcrest ratc on which Base Rate Loans shall, if
necessary to avoid such illegality, be determined by the Agent without reference to clause (c) of
the definition of"Base Ratc"), on the last day ofthe lnterest Period therefor, ifall affected Lenders
may lawfully continue to maintain such SOFR Loans to such day, or immediately, if any Lender
may not lawfully continue to maintain such SOFR Loans to such day, in eacl.r case until thc Agent
is advised in writing by each affected Lender that it is no longer illegal for such Lender to
determine or charge interest ratcs based upon SOFR, the Term SOFR Rcfcrcncc Rate or Term
SOFR. Notwithstanding anything contained rn this Section 4.03 to the contrary, in the event that
any Lender is unable to make or maintain any Loan as a SOFR Loan as set forth in this
Section 4.03. such Lender agrees to use reasonable efforts (consistent with its intemal policy and
lcgal and regulatory restrictions) to designate an altemativc Applicable Lending Office so as to
avoid such inability.

Section 4.04 Additional Costs Ifany Change in Law

(a) imposes, increases or renders applicable (other than to the extent specifically provided for
elsewhere in this Agreement) any special deposit, reserve, assessment, liquidity, capital
adequacy or other similar requirements (whether or not having the force of law) against
assets held by, or deposits in or for the account of, or loans by, or commitments ofan office
of any Lender (including without limitation the Commitments of such Lender hereunder),

(b) subjccts any Lender or the Agent to any Taxes (other than (A) Indemnified Taxes, (B)
Taxes described in clauses (b) through (d) of the definition of Excluded Taxes and (C)
Connection Income Taxes) on its loans, loan principal, letters of credit, commitments, or
other obligations, or its deposits, reserves, other liabilities or capital attributable thereto, or

(c) imposes on any Lender or the Agent any other conditions, costs, expenses (other than
Taxes) or requirements with respect to this Agreement, the other Loan Documents, the
Loans or any class of loans of which the Loans form a part or the Commitment of such
Lender lrereunder,

29 (d) and the foregoing has the result of:
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(D increasing the cost or reducing the return to any Lender ofmaking, funding, issuing,
renewing, extending or maintaining any Loan as a SOFR Loan or maintaining its
Commitment, or

(ii) reducing the amount ofprincipal, interest or other amount payable to such Lender
hereunder on account ofany Loan being a SOFR Loan, or

(iiD requiring such Lender to make any payment or to forego any interest or other sum
payable hereunder, the amount of which payment or foregone interest or other sum
is calculated by reference to the gross amount of any sum receivable or deemed
received by such Lender from the Borrower hereunder,
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Section 4.05 Canital Adequacv. If any Change in Law affects the amount ofcapital or
Iiquidity required or expected to be maintained by any Lender or any corporation controlling such
Lender due to the existence of its Commitment or Loans hereunder, and such Lender determines
that the result ofthe foregoing is to increase the cost or reduce the retum to such Lender of making
or maintaining its Commitment or Loans hereunder, then such Lender may notifu the Borrower of
such fact. To the extent that the costs of such increased capital or liquidity requirements are not
reflected in the Base Rate, Daily Simple SOFR, Term SOFR and./or the Commitment Fee (in each
case after giving effect to the Floor, ifapplicable), the Borrower and such Lender shall thereafter
attempt to negotiate in good faith, within thirty (30) days ofthc day on which the Borrower receives
such Notice, an adjustment payable hereunder that will adequately compensate such Lender in
light of these circumstances, and in connection therewith, such Lender will provide to the
Borrower reasonably detailed information regarding the increase of such Lender's costs. If the
Borrower and such Lender are unable to agree to such adjustment within thirty (30) days of the
date on which the Borrower receives such Notice, then commencing on the date of such Notice
(but not earlier than the effective date of any such increased capital or liquidity requirement), the
interest and-/or the Commitment Fee payable hereunder shall increase by an amount that will, in
such Lender's reasonable determination, provide adequate compensation. Each Lender agrees that
amounts claimed pursuanl to this Section 4.05 shall be made in good faith and on an equitable
basis.
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Certificates.

Recoverv of Additional Com pensatlon

Any Lcnder claiming any additional amounts pursuant to Section1.04,29
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(a)
Section 4.05 or Section 4.07, as the case may be, shall provide to the Agent and the
Borrower a certificate setting forth such additional amounts payable pursuant to
Section 4.04 Section 4.05 or Section 4.07, as the case may be, and a reasonable explanation
of such amounts which are duc (provided that, without limiting the requirement that
reasonable detail be furnished, nothing herein shall require a Lender to disclose any
confidential information relating to the organization of its affairs). Such certificate shall
be conclusive, absent manifest error, that such amounts are due and owing.

(b) Delav in Requests. Delay on the part ofany Lender to demand compensation pursuant to
Section 4.04, Section 4.05 or Section 4.07, as applicable, shall not constitute a waiver of
such Party's right to demand such compensation; provided that the Borrower shall not bc
required to compensate any Lender for any increased costs incurred or reductions in retums
suffered morc than ninety (90) days prior to thc date that such Lendernotifies the Borrower
of the Change in Law giving rise to such increased costs or reductions in retum, and of
such Lender's intention to claim compensation therefor (except that, if the Change in Law
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I then, and in each such case, thc Borrower will, upon demand made by such Lender, at any time
2 and, from time to time and as often as the occasion therefor may arise, pay to such Lender such
3 additional amounts as will be sufficient to compensate such Lender for such additional cost,
4 reduction, payment or foregone interest or other sum. Notwithstanding anything contained in this
5 Section 4.04 to the contrary, upon the occurrence of any event set forth in this Section 4.04 with
6 respect to any Lender, such affected Lender agrees to use reasonable efforts (consistent with its
7 intemal policy and legal and regulatory restrictions) to designate an altemative Applicable Lending
8 Office so as to avoid the effect ofsuch event set forth in thrs Section 4.04.
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giving rise to such increased costs or reductions is retroactive, then the ninety (90) day
period refered to above shall be extended to include the period of retroactive effect
thereof).

Section 4.07 Indemnifv. The Borrower agrees to indenrnify each Lender and to hold
each Lender harmless from and against any direct loss, cost or reasonable expense (including any
such loss or expense arising from interest or fees payable by such Lender to lenders of funds
obtained by it in order to maintain any Loan as a Term SOFR Loan) that such Lender may sustain
or incur as a consequence of(a) default by the Borrower in payment ofthe principal amount ofor
any interest on any Loan when it is a Term SOFR Loan as and when due and payable, (b) default
by the Borower in rnaking a prepayment of a Term SOFR Loan after the Borrower has given a
Notice of prepayment pursuant to Section 2.09(a), (c) default by the Borrower in making a
Borrowing of a Term SOFR Loan after the Borrower has given a Borrowing Notice pursuant to
Section 2.02 or contintsing any Loan, after the Borrower has given (or is deemed to have given) an
lnterest Rate Notice pursuant to Section 2.07, (d) the making of any payment of principal of a
Term SOFR Loan or the making ofany Conversion of any such Term SOFR Loan to a Base Rate
Loan or Daily SOFR Loan on a day that is not the last day ofthe applicable Interest Period with
respect thereto or (e) the assignment of any Term SOFR Loan prior to the last day ofthe Interest
Period applicable thereto as a result of a request by the Borrower pursuant to Section 2. I2

Section 4.08 Taxes.
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(b) Pavments Free ofTaxes. Any and allpayments by oron account ofany obligation ofthe
Borrower under any Loan Document shall be made without deduction or withholding for
any Taxes, except as required by applicable law. Ifany applicable law (as determined in
the good faith discretion of an applicable Withholding Agent) requires the deduction or
withholding of any Tax from any such payment by a Withholding Agent, then the
applicable Withholding Agent shall be entitled to make such deduction or withholding and
shall timely pay the full amount deducted or withheld to the relevant Governmental
Authority in accordance with applicable law and, if such Tax is an Indemnified Tax, then
the sum payable by the Borrower shall be increased as necessary so that after such
deduction or withholding has been made (including such deductions and withholdings
applicable to additional sums payable under this Section) the applicable Recipient receives
an amount equal to the sum it would have received had no such deduction or withholding
been made.

(c) Paymen t of Other Taxes bv the Borrower. The Borrower shall timely pay to the relevant
Governmental Authority in accordance with applicable law, or at the option of the Agent
timely reimburse it for the payment of, any Other Taxes.

Indemnification bv the Borrower. The Borrower shall indemni fy each Recipient, within
thirty (30) days after demand therefor, for the full amount of any Indemnified Taxes
(including lndemnified Taxes imposed or asserted on or attributable to amounts payable
under this Section) payable or paid by such Recipient or required to be withheld or
deducted from a payment to such Recipient and any reasonable expenses arising therefrom
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or with respect thcleto, whcther or not such Indemnified Taxcs were correctly or legally
imposed or asserted by the relevant Govemmental Authority. A certificate as to the amount
of such payment or liability delivered to the Borrower by a Lender (with a copy to thc
Agent), or by the Agent on its own behalf or on behalf of a Lender, shall be conclusive
absent manifest cror.

(e) Indemnilication bv the Lenders. Each Lender shall severally indemni$ the Agent,
within ten (10) days after demand thcrcfor, for (i) any Indemnified Taxes attributable to
such Lender (but only to the extent that the Borrower has not already indemnified the Agent
for such Indemnified Taxes and without limiting thc obligation ofthe Borrower to do so),
(ii) any Taxes attributable to such Lender's failure to cornply with the provisions of
Section I I .06 rclating to thc maintcnancc of a Participant Register and 1iii.1 any Excluded
Taxes attributable to such Lender, in each case, that are payable or paid by the Agenr tn
connection with any Loan Documcnt, and any reasonable expenses arising therefrom or
with respect thereto, whether or not such Taxes were correctly or legally imposed or
asserted by the relevant Govcmmcntal Authority. A certificate as to thc amount of such
payment or liability delivered to any Lender by the Agent shall be conclusive absent
manifest cror. Each Lender hereby authorizcs thc Agent to set off and apply any and all
amounts at any time owing to such Lender under any Loan Document or otherwise payable
by the Agent to such Lender from any other source against any amount due to the Agcnt
under this paragraph (e).

Evidence of Pavments Within thirty (30) days aftcr any payment of Taxes by the
Borrower to a Govemmental Authority pursuant to lhts Section 4.08, the Borrower shall
deliver to the Agent thc original or a certified copy of a reccipt issued by such
Govemmental Authority evidencing such payment, a copy of the return reporting such
payment or other evidence ofsuch payment reasonably satisfactory to thc Agent.

Status of Lenders
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(i) Any Lender that is entitled to an exemption from or reduction of withholding Tax
rvith respect to payments made under any Loan Document shall deliver to the
Borrower and the Agent, at the time or times reasonably requested by the Borrower
or the Agent, such properly completed and executed documentation reasonably
requested by the Borrower or the Agent as will permit such payments to be made
rvithout withholding or at a reduced rate of withholding. In addition, any Lender,
if reasonably requested by the Borrowcr or the Agent, shall deliver such otlrcr
documentation prescribed by applicable law or reasonably requested by the
Borower or the Agent as will enable thc Borrower or the Agent to determine
whether or not such Lender is subject to backup withholding or information
reporting requirements. Notwithstanding anything to the contrary in the preceding
two sentences, the completion, execution and submission of such documentation
(other than such documentation set forth in Section 4.08(e)fti)(A), (ii)(B) and
(ii)(D) below) shall not be required if in such Lender's reasonable judgment such
complction, execution or submission would subjcct such Lender to any material
unreimbursed cost or expense or would materially prejudice the legal or
cornmcrcial position of such Lendcr.
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(ii) Without Iimiting the gcne rality of thc forcgoing,

(A) any Lender that is a U.S. Person shall deliver to the Borrower and the
Agent on or prior to the date on which such Lender becomes a Lender
under this Agreement (and frorn time to time thereafter upon the
reasonablc rcquest ofthc Borrower or the Agent), executed copies of IRS
Form W-9 certi$ring that such Lender is exempt from U.S. federal backup
withholding tax;

(B) any Foreign Lender shall, to the extent it is legally entitled to do so, deliver
to the Borrower and the Agent (in such number of copies as shall be
requested by the Recipient) on or prior to the date on which such Foreign
Lender becomes a Lender under this Agreement (and frorn time to time
thereafter upon the reasonable request of the Borrower or the Agent),
whichever ofthe following is applicable:

(D in the case of a Foreign Lender claiming the benefits of an inconre
tax treaty to which the United States is a party (x) with respect to
payments of interest under any Loan Document, executed copies of
IRS Form W-8BEN-E (or W-8BEN, as applicable) establishing an
exemption from, or reduction of, U.S. federal withholding Tax
pursuant to the "interest" afiicle of such tax treaty and (y) with
respect to any other applicable payments under any Loan Document,
IRS Form W-8BEN-E (or W-8BEN, as applicable) establishing an
exemption from, or reduction of, U.S. federal withholding Tax
pursuant to the "business profits" or "other income" article of such
tax treatyi

(ii)

(iii)

executed copies of IRS Form W-SECI;

in the case of a Foreign Lender claiming the benefits of the
exemption for portfolio interest under Section 881(c) of the Code,
(x) a certificate substantially in the form ofExhibit F-l to the effect
that such Foreign Lender is not a "bank" within the meaning of
Section 881(c)(3)(A) of the Code, a "10 percent shareholder" ofthe
Borrower within the meaning of Section 881(c)(3)(B) of the Code,
or a "controlled foreign corporation" described in
Section 881 (c)(3)(C) of the Code (a "U.S. Tax Compliance
Certificate") and (y) executed copies of IRS Form W-8BEN-E (or
W-8BEN, as applicable); or

(iv) to the extent a Foreiglr Lender is not the beneficial owner, executed
copies of IRS Fonn W-SIMY, accompanied by IRS Form W-8ECI,
IRS Fonn W-8BEN-E (or W-SBEN, as applicable). a U.S. Tax
Compliance Ceftificate substantially in the form of Exhibit F-2 or
Exhibit F-3, IRS Fonn W-9. anrVor other certification documents
from each beneficial owner, as applicable; provided that if such
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Foreign Lender is a partnership and one or more direct or indirect
partners of such Foreign Lender are claiming the portfolio interest
exemption, such Foreign Lender nray provide a U.S. Tax
Compliance Certificate substantially in the form of Exhibit F-4 on
behalf of each such direct and indirect partner;

(C) any Foreign Lender shall, to the extent it is legally entitled to do so, deliver
to thc Borrower and the Agent (in such number of copies as shall bc
requested by the Recipient) on or prior to the date on which such Foreign
Lender becomes a Lender under this Agreement (and from time to timc
thereafter upon the reasonable request of the Borrower or the Agent),
executed copics ofany other form prescribed by applicable law as a basis
for claiming exemption from or a reduction in U.S. federal withholding
Tax, duly completed, together with such supploncntary documentation as
may be prescribed by applicable law to permit the Borrower or the Agent
to determine the withholding or deduction required to be madc; and

(D) if a payment made to a Lender under any Loan Docunrent would be
subject to U.S. federal withholding Tax imposcd by FATCA if such
Lender were to fail to comply with the applicable reporting requirements
of FATCA (including thosc containcd in Section l47l(b) or 1472(b) of
the Code, as applicable), such Lender shall deliver to the Borrower and
the Agcnt at the time or times prescribcd by law and at such time or timcs
reasonably requested by the Borrower or the Agenl such documentation
prescribed by applicable law (including as prescribcd by
Section l47t(b)(3XCXi) ofthe Code) and such additional documentation
rcasonably requested by the Borrower or thc Agcnt as may be necessary
for the Borrower and the Agent to comply with their obligations under
FATCA and to determinc that such Lender has complied with such
Lender's obligations under FATCA or to detennine the amount to deduct
and withhold from such payment. Solely for purposes of this clause (4),
'FATCA" shall include any amendnrents to FATCA made after the
Effective Datc.

Each Lender agrees that if any lorm or certification it previously deLvered expires or
becomes obsolete or inaccurate in any respect, it shall updatc such form or certification or promptly
noti$r the Borrower and the Agent in writing of its legal inability to do so.

(h) Treatment of Certain Refunds. If any Party detcrmincs, in its sole discretion exercised
in good faith, that it has received a refund ofany Taxes as to which it has been indemnified
pursuant to thts Sectiott 4.08 (including by the paymcnt of additional amounts pursuant to
lhis Section 4.08), it shall pay to the indemnifoing parry an amount equal to such refund
(but only to the extent of indcmnity paymcnts made under this Section with respect to thc
Taxes giving rise to such refund), net of all out-of-pocket expenses (including Taxes) of
such indernnified party and without interest (other than any intcrcst paid by the relevant
Governmental Authority with respect to such refund). Such indemniling party, upon the
requcst of such indcmnified party, shall repay to such indemnificd party the amount paid
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over pursuant to this paragraph (h) (plus any penalties, interest or other charges imposcd
by the relevant Governmental Authority) in the event that such indemnified party is
required to repay such rcfund to such Govemmental Authority. Notwithstanding anlhing
to the contrary in thts paragraoh (h), in no event will the indemnified party be required to
pay any amount to an indemnifring party pursuant to this parapraph (h) the payment of
which would place the indemnified party in a less favorable net after-Tax position than the
indemnificd party would have been in if the indemnification payments or additional
amounts giving rise to such refund had never been paid. This paragraph shall not be
construed to require any indemnified party to makc available its Tax retums (or any other
information relating to its Taxes that it deerns confidential) to the indemnifying party or
any other Person.

Section 4.09 Defaultinq Lenders; Cure.

(a) Defaultins Lender Waterfall . Any payrnent of principal, interest, fccs or other amounts
received by the Agent for the account of any Defaulting Lender (whether voluntary or
mandatory, at maturity, pursl,rant to Article I or otherwise), or received by the Agent fiom
a Defaulting Lender by exercise ofright of set-off, shall be applied at such time or times
as may be determined by the Agent as follows: /4st, to the payment of any amounts owing
by such Defaulting Lender to the Agent hereunder; second, as the Borrower may request
(so long as no Default or Event of Default exists), to the funding ofany Loan in respect of
which such Defaulting Lender has failed to fund its portion thereof as required by this
Agreement, as determined by the Agent; third, ifso agreed by thc Agent and the Borrower,
to be held in a deposit account and released pro rata in order to (x) satisry such Defaulting
Lender's potential future funding obligations with respect to Loans under this Agreement;
fourth, to the payment ofany amounts owing to the Lenders as a result ofanyjudgment of
a court of competent jurisdiction obtained by any Lender against such Defaulting Lender
as a result ofsuch Defaulting Lender's breach of its obligations under this Agreement; /?/?i,
so long as no Default exists, to the payment of any amounts owing to the Borrower as a
result ol any judgment of a court of competent jurisdiction obtained by the Borrower
against such Defaulting Lender as a result of such Defaulting Lcnder's breach of its
obligations under this Agreement; and sixth, to such Defaulting Lender or as otherwise
directed by a court of competent jurisdiction; rovided that if (x) such payment is a
paymenl ofthe principal amount ofany Loans in respect of which such Defaulting Lender
has not fully funded its appropriate share, and (y) such Loans were made at a time when
the conditions set forth in Section 7.02 were satisfied or waived, such payment shall be
applied solely to pay the Loans ofall Non-Defaulting Lenders on a pro rata basis prior to
being applied to the payment ofany Loans ofsuch Defaulting Lender until such time as all
Loans are held by the Lenders pro rata in accordance with the Commitments. Any
payments, prepayments or other amounts paid or payable to a Defaulting Lender that are
applied (or hcld) to pay amounts owed by a Defaulting Lender or to post cash collateral
pursuant to this Section 4.09(a) shall be deemed paid to and redirected by such Defaulting
Lender, and each Lender irrevocably consents hereto (and the amounts thus applied or held
shall discharge any corresponding obligations ofthe Borrower relating thereto).

(b) Defaultins Lender Cure. If lhe Borrower and the Agcnt agree in writing thar a Lcndcr is
no longer a Defaulting Lender, the Agent will so notifu the Parties, whereupon as of the
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cffective date specified in such Notice and subject to any conditions set forth therein (which
may include arrangements with respect to any cash collateral or other acceptable credit
support), that such Lender will, to thc extent applicable, purchase at par that portion of
outstanding Loans of the other Lenders or take such other actions as the Agent may
determine to be necessary to cause the Loans to be hcld pro rata by the Lenders in
accordance with the Commitments (without giving effectto Section 4.09(a)(i)), whereupon
such Lcndcr will cease to be a Dcfaulting Lcndcr; rot,idetl that no adjustments will be
made retroactively with respect to fees accrued or payments made by or on behalf of the
Borrowcr whilc that Lender was a Dcfaulting Lcnder; and rot ided l rther, that cxcept lo
the extent otherwise expressly agreed by the affected Parties, no change hereunder from
Defaulting Lender to Lender will constitute a waiver or release ofany claim of any Party
arising from that Lender's having been a Defaulting Lender.

(") Effect on Other Oblieations. No Commitmcnt of any Lender shall be incrcased or
otherwise affected, and, except as otherwise expressly provided in this Section 4.09,
performance by the Borrowcr ofits obligations hereunder shall not be excused or otherwise
modified as a result of the operation of thts Section 4.09. The rights and remedies against
a Defaulting Lender under this Section 4.09 arc in addition to any other rights and rcmedies
which the Borrower, the Agent or any Lender may have against such Defaulting Lender.

ARTICLE 5

REPRESENTATIONS AND WARRANTIES

The Borrower represents and warrants to the Lenders and the Agent as follows

Section 5.01 Comorate AuthoriW.

(a) Incorporation: Good Standing. The Borrower (i) is a corporation duly organized, validly
existing and in good standing under the laws of the State of Florida, (ii) has all requisite
corporate power to own its property and conduct its business as now conducted, and (iii) is
in good standing as a foreign corporation and is duly authorized to do business in each
jurisdiction where such qualification is necessary except where a failure to be so qualified
would not have a material adverse effect on the business, assets or financial condition of
the Borrower arld its Subsidiaries. taken as a whole.

(b) Authonzation. The execution, de)ivery and pertbrmance of this Agreement and the other
Loan Documents to which the Borrower is or is to become a party and the transactions
conternplated hereby and thereby (i) are within the corporare aurhority of the Borrower,
(ii) have been duly authorized by all necessary corporate proceedings, (iii) do not conflict
with or result in any breach or contravention of any provision of any law, statute, rule or
regulation to which the Borrower is subject or any material judgment, order, writ,
injunction, license or permit applicable to the Borrower, except where any such conflict,
breach. or contravention would not have a material adverse effect on the business,
properties or financial condition ofthe Borrower and its Subsidiaries, taken as a whole, a
rnaterial adverse effect on the ability ofthe Borrower to perform its obligations under the
Loan Documents or a material adverse effect on the validity or enforceability ofthe Loan
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Documents, it being understood that the aggregate principal amount ofthe Loans and all
other applicable indebtedness, equity securities and alI other liabilities and obligations as
guarantor, endorser or surety ofthe Borrower at any one time outstanding will not excecd
the applicable limits authorized by the FPSC Financing Order, and (iv) do not conflict with
any provision of the Restated Articles of Incorporation of the Borrower, as amcnded, or
Bylaws. as amended, of, or any material agreement or other material instrument binding
upon, the Borrower, it being understood that the aggregate principal amount ofthe Loans
and all other applicable indebtedness, equity securities and all other liabilities and
obligations as guarantor, endorser or surety of the Borrower at any one time outstanding
will not exceed the applicable limits authorized by the FPSC Financing Order. This
Agreement and each other Loan Document to which the Borrower is a party have been
duly executed and delivered by the Borower.

(c) Enforceability. The execution and delivery by the Borrower of this Agreement and thc
other Loan Documents will result in valid and legally binding obligations of the Borower,
cnforceable against it in accordance with the respectivc tcrms and provisions hercof and
thereof, except as enforceability is lirnited by banlruptcy, insolvency, reorganization,
receivership, moratorium or other laws affecting creditors' rights and remedies generally
and general principles of equity.

Section 5.02 Governmental Approvals. The execution and delivery by the Borrower
of this Agreement and the other Loan Documents, and the performance by it of its obligations
thereunder, do not require the approval or consent of, or filing with, any Govemmental Authority,
except those which have been obtained on or prior to the date hereof, it being understood that the
ag$egate principal amount ofthe Loans and all other applicable indebtcdness, equity securities
and all other liabilities and obligations as guarantor, endorser or surety ofthe Borrower at any one
time outstanding will not exceed the applicable limits authorized by the FPSC Financing Order.

Section 5.03 Title to ProDerties. The Borrower or one or more of its consolidated
subsidiaries owns all of the assets reflccted as the Borrower's assets in the consolidated balansc
sheet of the Borrower as at December 31,2022 referred to in Section 5.04 or acquired since that
date (except propcrty and assets sold or otherwise disposed of in the ordinary course of busincss
or as otherwise permitted pursuant to the provisions of this Agreement since that date and except
for such assets owned from time to time by any entity whose assets are consolidated on the balance
sheet ofthe Borower and its Subsidiaries solely as a result ofthe operation ofFASB ASC 8l0),
subject to no Liens, except for such matters sct forlh in Schedule 5.03 or otherwise permitted
pursuant to the provisions of this Agreement and Liens upon the assets of any Subsidiary of the
Borrower.
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36 Section 5.04 Financial Statements. The Borrower's annual report on Form l0-K for the
37 period ended December 31,2022, includes the consolidated balance sheet ofthe Bonower and its
38 subsidiaries as at such date and related consolidated income statements of the Borrower and its
39 subsidiaries, for the fiscal period then ended, and have been certified by the Bonower's
40 independent public accountants. The financial statements of the Borrower included as a part of
4l such annual report have been prepared in accordance with generally accepted accounting
42 principles and present fairly the consolidated financial position and results of operations of the
43 Borrower and its subsidiaries, taken as a whole, at the respective dates and for the respective



I periods to which thcy apply. As ofthe Effective Date, there has been no matcrial adverse change
2 in the business or financial condition ofthe Borrower and its Subsidiaries, raken as a whole, since
3 December 31,2022, except as set forth in Schedule 5.04.

Section 5.05 Franchises. Patents. Copvriphts Etc. The Borrower possesses all material
franchises, patents, copyrights, trademarks, trade names, licenses and permits, and rights in respect
of the foregoing, adequate for the conduct of its business substantially as now conducted and,
except where in any such case any such conflict would not have a material adverse effect on the
business, properties or financial condition ofthe Borrower and its Subsidiaries, taken as a whole,
without known conflict with any rights ofothers.
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Section 5.06 Litieation. Except as described in Schedule .1.06 as ofthe Effective Date,
there is no litigation or other legal proceedings pending, or, to the knowledge of the Borrower,
threatened against the Borrower or any of its Subsidiaries that is reasonably likely to be determined
adversely to the Borrower or any of its Subsidiaries and, if determined adversely to the Borrower
or any of its Subsidiaries, would reasonably be expected to have a material adverse effect on the
business, properties or financial condition of the Borrower and its Subsidiaries, taken as a whole,
or to materially impair the right of the Borrower to carry on its business substantially as now
conducted by it. Therc is no litigation or other legal proceedings pending, or, to the knowledge of
the Borrower, threatened against dre Borrower or any of its Subsidiaries that if determined
adversely to the Borower or any of its Subsidiaries could reasonably be expected to question the
validity of this Agreement or any ofthe other Loan Documents or any actions taken or to be taken
pursuant hereto or thereto.

Section 5.07 Compliance With Other Instruments , Laws, Etc. The Borrower is not
in violation ofany provision of its chartcr documents, bylaws, or any agreemenr or instrumcnt to
which it is subject or by which it or any of its properties is bound or any material decree, order,
judgment, statute, license, rule or rcgulation, in any ofthe foregoing cases in a manner that would
materially and adversely affect the financial condition, properties or business ofthe Borrower, and
its Subsidiaries, taken as a whole.

Section 5.08 Tax Status. The Borrower has, directly or through NextEra Energy,
(a) prepared and, giving effect to all proper extensions, timely filed all federal and state income
tax retums and, to the best knowledge of the Borrower, all other material tax returns. reports and
declarations rcquired by any applicable jurisdiction to which thc Borrower is lcgally subject,
which, giving effect to all proper extensions, were required to be filed prior to the Effective Date,
(b) paid all taxes and other govemmental assessments and chargcs shown or determined to be duc
on such returns, reports and declarations, except those being contested in good faith and by
appropriate proceedings, and (c) to the extent deemed neccssary or appropriate by the Borrower,
set aside on its books provisions reasonably adequate for the payment of all known taxes for
periods subsequent to the pcriods to which such rctums, reports or declarations apply.

Section 5.09 No Default. No Default has occured and is continuing.

Section 5.10 Investment ComDanv Act. The Borrower is not an "investment
company", or an "affiliated company" or a "principal underwriter" of an "investment company",
as such terms are defined in the Investment Company Act of 1940.
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(a) In General Each Employee Benefit Plan sponsored by the Borrower or its Subsidiaries
has been maintained and operated in compliance with the provisions ofERISA and, to the
extent applicable, the Code, including but not lirrited to the provisions thereunder
respecting prohibited transactions, in cach casc cxcspt as would not reasonably be
expected, either individually or in the aggregate, to have a material adverse effect on (i)
the business, propertics or financial condition ofthe Borrower and its Subsidiaries taken as

a whole; (ii) the ability of the Borrower to perform its obligations under the Loan
Documents, (iii) the legality, validity, binding effect or enforceability against the Borrower
of any Loan Document or (iv) the rights, remedies and benellts available to, or conferred
upon, thc Agent or any Lcndcr under any Loan Document.

(b) Terminabili of Welfare Plans Under each Employee Benefit Plan sponsored by the
Borrower or its Subsidiarics which is an employee wclfare bcncfit plan within the meaning
of $3( I ) or $3(2XB) ofERISA, no benefits are due unless the event giving rise to the benefit
cntitlemcnt occurs prior to plan temination (e\ccpt as rcquired by Title I, Part 6 of
ERISA). The Borrower and its Subsidiaries may terminate their respective parricipation
in, each such plan at any time (other than a plan that provides benefits pursuant to a
collective bargaining agreement) in the discretion of the Borrower or its Subsidiaries
without liability to any Person.

(c) Guaranteed Pension Plans. As of the Effective Date , each contribution required to be made
to a Guaranteed Pension Plan by the Borower or an ERISA Affiliatc, whcther required to
satisflr the rninimurn funding requirements described in $302 or $303 of ERISA, the notice
or lien provisions of $303(k) of ERISA, or otherwise, has bccn timely made. As of the
Effective Date, no waiver from the minirnum funding standards or extension of
amortization periods has been received with respect to any Guarantced Pension Plan. As
of the Effective Date, no materral liability to the PBGC (other than required insurance
premiums, all of which have bccn paid) has bccn incurrcd by the Bonower or any ERISA
Affiliate with respect to any Guaranteed Pension Plan and there has not been any ERISA
Rcportable Event which prcscnts a matcrial risk of termination ofany Guarantccd Pcnsion
Plan by the PBGC. Based on the latest valuation ofeach Guaranteed Pension Plan (which
in cach case occurred within twelve months of the date of this representation), and on the
actuarial methods and assumptions employed for that valuation, the aggregate benefit
liabilitres ofall such Guaranteed Pcnsion Plans within thc meaning of $4001(a) ofERISA
did not exceed the aggregate value of tlie assets of all such Guaranteed Pension Plans by
more than US$ I ,000,000.

(d) Multiemplover Plans. Neither the Borrower nor any ERISA Affiliate has incurred any
material unpaid liability (including secondary liability) to any Multiemployer Plan as a
result of a complete or partial withdrawal from such Multiemployer Plan under $4201 of
ERISA or as a result ofa sale ofasscts described in $4204 of ERISA. Neither the Borrower
nor any ERISA Affiliate has been notified that any Multiemployer Plan is in
reorganization, insolvent or "endangered" or "critical" status under and within the meaning
of 64241, $4245 or $305, respectively, of ERISA or that any Multiemployer Plan intends
to terminate or has been terminated under 84041A ofERISA.
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2
Section 5,12 Use of Proceeds of Loans The proceeds of thc Loans shall be used for

the general corporate purposes ofthe Borrower

Section 5,13 Cgmpliance with Margin Stock Regulations. The Bonower is not
engaged principally, or as one of its important activities, in the business ofextending credit for the
purpose of purchasing or carrying "margin stock" (within thc mcaning of Regulation U or
Regulation X of the Federal Reserve Board), and no part of the proceeds of any Loan hereunder
will be used to purchase or carry/ any "margin stock," to extend credit to others for the purpose of
purchasing or carrying any 'lnargin stock" or for any other purpose which might constitute this
transaction a "purpose credit" within the meaning of Rcgulation U or Regulation X. In addition,
not more lhan 25o of the value (as detennined by any reasonable method) of the assets of the
Borower consists of margin stock.

12 Section 5.14 USA PATRIOT Act, OFAC and Other Resulations.
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(a)

(b)

(c)

(d)

Neither the Borrower, any of its Subsidiaries or, to the knowledge ofthe Borrower, any of
the affiliates or respective officers, directors, brokers or agents of the Borrower, such
Subsidiary or affiliate (i) has violated any applicable anti-corruption laws, Sanctions or any
Anti-Terrorism Laws or (ii) has engaged in any transaction, investment, undertaking or
activity that conceals the identity, source or destination of the proceeds from any category
of prohibited offenses designated by the Organization for Economic Co-operation and
Development's Financial Action Task Force on Money Laundering.

Neither the Borrower, any of its Subsidiaries or, to the knowledge of the Borrower, any of
the affiliates or respective officers, directors, employees, brokers or agents ofthe Borrower,
such Subsidiary or affiliate is a Person that is, or is owned or controlled by Persons that
are: (i) the subject ofany Sanctions. or (ii.) located. organized or resident in a country,
region or territory that is, or whose govemment is, the subject of Sanctions.

Neither the Borrower, any of its Subsidiaries or, to the knowledge ofthe Borrower, any of
the affiliates or respective officers, directors, brokers or agents of the Borrower, such
Subsidiary or affiliate acting or benefiting in any capacity in connection with the Loans (i)
conducts any business or engages in making or receiving any contribution of goods,
services or money to or for the benefit ofany Person, or in any country or territory, that is
the subject ofany Sanctions, (ii) deals in, or otherwise engages in any transaction related
to, any propefy or interests in property blocked pursuant to any Sanctions or Anti-
Terrorism Law or (iii) engages in or conspires to engage in any transaction that evades or
avoids, or has the purpose of evading or avoiding, or attempts to violate, any of the
prohibitions set forth in any Sanctions or Anti-Terrorism Law.

The Borrower has and, to the knowledge ofthe Borrower, its Subsidiaries have, conducted
their business in compliance with applicable anti-comrption laws, the USA PATRIOT Act,
Anti-Terrorism Laws, Sanctions and money laundering laws and have instituted and
maintained policies and procedures designed to promote and achieve compliance with such
laws.
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Section 5.15 Affected Financial Institution. Thc Borrower is not an Affectcd Financial
Institut ion

ARTICLE 6

COVENANTS OF THE BORROWER.

The Borrower covenants and agrees that, so long as any portion ofthe Loans, any Note as may be
issued hereunder or any Commitment is outstanding:

Section 6.01 Punctual Pavment. The Borrower will duly and punctually pay or cause
to be paid (a) the principal and interest on the Loans, and (b) the fees and all other amounts
provided for in this Agreement and the other Loan Documents.

Section 6.02 Maintenance of Office. The Borrower will maintain its chief executive
office at 700 Universe Boulevard, Juno Beach, Florida 33408-8801, or at such other place in the
United States as the Borrower shall desigrrate by Notice to the Agent in accordance with
Section I 1.02.

Section 6.03 Records and Accounts. The Borrower will , (a) keep true and accurate
records and books of account in which full, true and correct entries will be made in accordance
with generally accepted accounting principles and (b) to the extent deemed necessary or
appropriate by the Borrower, maintain adequate accounts and reserves for all taxes (including
income taxes), depreciation, depletion, obsolescence and amortization of its properties,
contingencies, and other reserves.

Section 6.04 Financial Statements. Certificates and Information. The Borrower will
deliver to the Agent for distribution to the Lenders, which, for the purposes of this Section 6.04,
may be made available electronically by the Borrower as provided in the final sentence of this
Section 6.04:

(a) as soon as practicable, but in any event not later than one hundred twenty (120) days after
thc cnd ofeach fiscal year ofthe Borrowcr, thc consolidated balance sheet of the Borrower
and its subsidiaries as at the end of such year, and the related consolidated statements of
income and consolidatcd statements of cash flows for such year, each setting forlh in
comparative form the figures for the previous fiscal year or year-end, as applicable, and all
such consolidated statements to be prepared in accordance with generally accepted
accounting principles, and certified by Deloitte & Touche LLP or by other independent
public accountants reasonably satisfactory to the Agent. The Agent and each Lender
hereby agree that the foregoing requirement shall be satistied by delivery (or deerned
delivery in accordance with the final paragraph of Section 6.04) to each Lender ol the
Borrower's annual report on Fonn l0-K for the period for which such financial statements
are to be delvered, together rvith a written statement fronr the principal financial or
accounting officer, Treasurer or Assistant Treasurer of the Borrower to the effect that such
officer has read a copy of this Agreement, and that, in making the examination necessary
to said certification, he or she has obtained no knowledge of any Default, or, if such officer
shall have obtained knowledge ofany then existing Default, he or she shall disclose in such
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2
statcment any such Default, royided that such officer shall not be liable to the Agent, the
Lenders for failure to obtain knowledge ofany Default;

as soon as practicable, but in any event not later than sixty (60) days after the end of each
of the first three (3) fiscal quarters of the Borrower, copies of the unaudited consolidated
balance sheet of thc Bonower and its subsidiaries as at thc end of such quarter, and the
related consolidated statements of income and consolidated statements of cash flows for
the portion ofthe fiscal year to which they apply, all prepared in accordancc with generally
accepted accounting principles, together with a certification by the principal financial or
accounting officcr, Treasurer or Assistant Treasurer of the Borrower that thc information
contained in such financial statements fairly presents the financial position ofthe Borrower
and its Subsidiaries as of the end of such quartcr (subject to year-end adjustments). The
Agent and each Lender hereby agree that the foregoing requirement shall be satisfied by
delivery (or deerned delivery in accordance with the final paragraph of Section 6.04) to
each Lender of the Borrower's quarterly report on Form l0-Q for the period for which such
financial statements are being delivered, together with a written statement from the
principal financial or accounting officer, Treasurer or Assistant Treasurer ofthe Borrower
to the effect that such officcr has read a copy of this Agreement, and that, in making the
examination necessary to said certification, he or she has obtained no knowledge of any
Default, or, ifsuch officer has obtained knowledge ofany then existing Dcfault, he or she
shall disclose in such statement any such Defatlt; Brovided that such officer shall not be
liable to the Agent or the Lendcrs for failure to obtain knowledge ofany Default;

contemporaneously with the filing or mailing thereof, copies of all material of a financial
nature filed by the Borrower with the Securities and Exchange Commission;

promptly after the commencement thereof, Notice of all actions and proceedings belore
any court, govemmental agcncy or arbitrator ofthe type descrtbcdin Sectiott 5.06 to which
the Borrower is a party or its properties are subject; and
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(d)

(e) from time to time such other financial data and information as the Agent or any Lender
rnay reasonably request; including, without limitation, infonnation or certifications as may
be required under the Beneficial Ownership Regulation, if applicable.

Reports or financial information required to be delivered pursuant to this Section 6.04 shall, to the
extent any such financial statements, reports, proxy statements or other materials are included in
materials otherwise filed with the Securities and Exchange Comrnission, be deemed to be delivered
hereunder on the date ofsuch filing, and may be delivered electronically and ifso, shall be deemed
to have been delivered on the date on which the Borrower gives notice to the Agent that the
Borrower has posted such report or financial information or provides a link thereto on the
Borrower's website on the Intemet or on Intralinks or a substantially similar transmission system
to which access is available to thc Agent. Any such report or financial information may also bc
delivered to the Agent electronically as provided in Section I L02.

Section 6.05 Default Notification. The Borrower will promptly provide Notice to the
Agent regarding the occurrence of any Default of which the principal financial or accounting
officer, Treasurer or Assistant Treasurer ofthe Borrower has acfual knowledge or notice.
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Section 6.06 Qorporate Existence: Maintenance of Properties. ThcBorowcrwilldo
or cause to be done all things necessary to preserve and keep in full force and effect its corporate
existence (except as otherwise expressly permitted by the first sentence of Section 6. I 3), and will
do or cause to be done all things commercially reasonable to preserve and keep in full force and
effect its franchises; and the Borrower will (a) cause all of its properties uscd and useful in the
conduct of its business to be maintained and kept in good condition, repair and working order and
supplied with all necessary equipment, and (b) cause to bc made all necessary repairs, rencwals,
replacements, betterments and improvements thereof, all as in the judgment of the Borrower may
be necessary, so that the business carried on in connection thercwith may be properly and
advantageously conducted at all times ptptLlee! that nothing in this Section 6.06 shall prevent the
Borrowcr or any of its Subsidiaries from discontinuing thc operation and maintenance of any of
its properties ifsuch discontinuance is, in the sole judgment ofthe Borower or its Subsidiary, as
the case may be, dcsirable in the conduct of its business and does not in the aggregatc materially
adversely affect the business, properties or financial condition of the Borrower and its Subsidiaries,
takcn as a wholc; royided further that nothing in this Section 6.06 shall affect or impair in any
manner the ability ofthe Borower or any of its Subsidiaries to sell or dispose ofall or any portion
of its property and assets (including, without lirnitation, its shares in any Subsidiary or all or any
porlion of the property or assets ofany Subsidiary); and provided linall-v that, in the event ofany
loss or damagc to its property or asscts, thc Borowcr and its Subsidiaries shall bc obligated to
repair, replace or restore any such property or assets only ifthe Borrower or such Subsidiaries have
detenrined that such repair, replacement or restoration is necessary or appropriate and any such
repair, replacement and/or restoration may be effectuated by the Borrower or such Subsidiaries in
such time period and in the manner it deems appropriate.

Section 6.07 Taxes. The Borower will duly pay and discharge, or cause to be paid and
dischargcd, before the same shall become overdue, all material taxes, assessments and othcr
governmental charges (other than taxes, assessments and other govemmental charges that in the
aggregate are not matcrial to the business or asscts of the Borrower) imposed upon it and its real
properties, sales and activities, or any part thereof, or upon the income or profits therefrom, as well
as all claims for labor, materials, or supplies that if unpaid might by law become a Lien or charge
upon any of its property; provided that any such tax, assessment, charge, levy or claim need not
be paid if the validity or amount thereof shall currently be contested in good faith by appropriate
proceedings and, to the extent that the Borrower deems necessary, the Borrower shall have set
aside on its books adequate reserves with respect thereto; and, prot,ided fu4let that the Borrower
will pay all such taxes, assessments, charges, levies or claims forthwith upon the commencement
ofproceedings to foreclose any Lien that may have attached as security therefor.

Section 6.08 Visits bv Lenders. The Borrower shall permit the Lenders, through the
Agent or any of thc Lenders' other dcsignatcd rcprcscntatives, to visit the properties of thc
Borrower and to discuss the affairs, finances and accounts ofthe Borrower with, and to be advised
as to thc samc by, its officers, upon reasonablc Noticc and all at such reasonable times and intervals
as the Agent or any Lender may reasonably request.

Section 6.09 Comnliance with Laws. Contrac ts. Licenses, and Permits. Thc
Borower will comply with (a) the laws and regulations applicable to the Borrower (including,
without limitation, ERISA) wherever its business is conducted, (b) thc provisions of its charter
documents and byJaws, (c) all agreernents and instruments by which it or any of its propenies
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I may be bound, and (d) all decrees, orders, andjudgmcnts applicablc to the Borrower, except where
2 rn any such case the failure to comply with any of the foregoing would not materially adversely
3 affcct the business, property or financial condition ofthe Borrower and its Subsidiaries, taken as a
4 whole. If at any time while any portion of the Loans, any Note as may be issued hereunder or any
5 Commitment is outstanding, any authorization, consent, approval, permit or license from any
6 officer, agency or instrumentality of any Governmental Authority shall become necessary or
7 required in order that the Borrower may fulfill any of its obligations hercunder or under any other
8 Loan Document, the Borrower will promptly take or cause to be taken all reasonable steps within
9 the power of the Borrower to obtain such authorization, consent, approval, permit or license and
l0 fumish the Agent with evidence thereof.

ll Section 6.10 Use ofProceeds. The Borrower will use the proceeds ofthe Loans solely
12 for the purposes described in Sectiott 5.12.
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20
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Section 6.11 Rating Asencies. The Borrower will at all times during the term of this
Agreement employ at least two (2) Rating Agencies for the purpose of rating the Borrower's
non-credit enhanced long-term senior unsecurcd dcbt or, to the extent such rating is not available,
the Borrower's longterm senior secured debt, one of which must be either Moody's or Standard
& Poor's.

Section 6.12 Maintenance ofInsurance. The Borrower shall . maintain insurance with
responsible and reputable insurance companies or associations in such amounts and covering such
risks as is usually carried by companies engaged in similar businesses and owning similar
properties in the same general areas in which the Borrower, operates p!p!!!g!, however, that the
Borrower may self-insure (which may include the establishment of reserves, allocation of
resources, establishment of credit facilities and other similar arrangements) to the same extent as

other companies engaged in similar businesses and owning similar properties in the same general
areas in which the Borrower operates and to the extent consistent with prudent business practice.

Section 6.13 Prohibition of Fundamental Chanses. The Borrower will not
consummate any transaction of merger or consolidation or amalgamation, or liquidation or
dissolution; provided that the Borrower may merge, consolidate or amalgamate with any other
Person if (a) either (i) the Borrower is the surviving corporation or (ir) such Person (x) assumes,
by an instrument in form and substance reasonably satisfactory to the Majority Lenders, all of the
obligations of the Borrower under the Loan Documents (pl2!jde{, that such assuming party
delivers such information as may be reasonably requested by the Agent on behalfofany Lender if
and as necessary to satisf, applicable "know your customer" requirements and the Beneficial
Ownership Regulation, if applicable), and (y) has a non-credit enhanced long-term senior
unsecured debt rating of at least BBB- by Standard & Poor's or Baa3 by Moody's, and (b) after
giving effect thereto no Default would exist hereunder. The Borrower will not convey, sel[, lease,
transfer or otherwise dispose of, in one transaction or a series of transactions, all or substantially
all of its business or assets, whether now owned or hereafter acquired, to any other Person unless
(a) such Person assumes, by an instrument in form and substance reasonably satisfactory to the
Majority Lenders, all of the obligations of the Bomower under the Lo anDocuments Qtrovided,that
such assuming party delivers such information as may be reasonably requested by the Agent on
behalfofany Lender ifand as necessary to satisfy applicable "know your customer" requirements
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I and the Beneficial Ownership Regulation, if applicable), and (b) after giving effect thereto no
2 Default would exist hereunder.

Section 6.14 Indebtedness. The Borrower will insure that all obligations of the
Borrower under this Agreement and the other Loan Documents rank and will rank at least pari
passr in respect ofpriority ofpayment by the Borrower and priority oflien, charge or other security
in respect of assets of the Borrower with all other senior unsecured loans, debts, guarantees or
other obligations for money borrowed ofthe Borrower without any preference one above the other
by reason of priority of date ir.rcurred, currency of payment or otherwise, except as permitted
pursuant to the provisions of Secrion 6 /J

3
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Section 6.15 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 ofany debt ofany Person, other than:

(D purchase money liens or purchase money security interests upon or in any property
acquired by the Borrower in the ordinary course ofbusiness to secure the purchase
price or construction cost ofsuch 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 lhat 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 ofany Lien permitted by clauses (i) through
(iii) ofthis Secllon 6.15 upon or in the same properfy 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;

21 (v)

(vi)

Liens upon or with respect to margin stock;

(a) deposits or pledges to secure payment of workers' compensation,
unemployment insurance, old age pensions or other social security; (b) deposits or
pledges to secure pcrformance of bids, tenders, contracts (other than contracts for
the payment of money) or leases, public or statutory obligations, surety or appeal
bonds or other deposits or pledges for purposes of like general nature in the ordinary
course of business; (c) Liens for properry taxes not delinquent and Liens for taxes
which in good faith are being contested or litigated and, to the extent that the
Borrower deems necessary, the Borrower shall have set aside on its books adequate
reserves with respect thercto; (d) mechanics', carriers', workmen's, repairmen's or
other like Liens arising in the ordinary course of business securing obligations
which are not overdue for a period of sixty (60) days or more or which are in good
faith being contested or litigated and, to the extent that the Borrower deems
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l

2

3

4
5

6

necessary, the Borrower shall have sct aside on its books adequate reserves with
respect thereto; and (e) other matters described in Schedule 5.03;

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

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

(ix) any other Liens or security interests (other than Liens or security interests described
in clauses (i) through (viii) ofthis Seclior 6./J), if the aggregate principal amount
of the indebtedness secured by all such Liens and security interests (without
duplication) does not exceed in the aggregate US$150,000,000 at any one time
outstanding;

orovided thal lhe aggregate outstanding principal amount ofthe indebtedness secured by the Liens
described in clauses (i) through (iii) of this Sectlan 6. 1J, inclusive, shall not exceed the greater of
the aggregate fair value, the aggregate purchase price or the aggregate construction cost, as the
case may be, ofall properties subject to such Liens.

Section 6.16 Employee Benefit Plans. The tsorrower will not:

7
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(u)

(b)
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engage in any non-exempt "prohibited transaction" within the meaning of$406 ofERISA
or $4975 of the Code which could result in a material liability for the Borrower; or

permit any Guarantecd Pension Plan sponsored by the Borrower or its ERISA Affiliates to
fail to meet the minimum funding standards described in 9302 and 9303 of ERISA, whether
or not such deficiency is or may be waived; or

permit or takc any action which would result in the aggregate benefit liabilities (within the
meaning of $4001(a)(16) of ERISA) of Guaranteed Pension Plans sponsored by the
Borrower or its ERISA Affiliates excceding the value ofthe aggregate assets ofsuch plans
by more than the amount set forth in Section 5.11(c). For purposes of this covenant, poor
investment perfomance by any trustee or investment management of a Guaranteed Pension
Plan shall not be considered as a breach of this covenant.

(c)

(d)

fail to contribute to any Guaranteed Pension Plan sponsored by the Borrower or its ERISA
Affiliates to an extent which, or terminate any Guarantced Pcnsion Plan sponsored by the
Borrower or its ERISA Affiliates in a manner which, could result in rhe imposition of a

lien or encumbrance on the assets of thc Borower or any of its Subsidiaries pursuant to
{303(k) or $4068 ol ERISA; or
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(a)

(b)

Section 6.17 Financial Covenant. Thc Bomower shall rnaintain a ratio of (i) Fundcd
Debt as of the end of the most recently ended fiscal quarter to (ii) Total Capitalization as of the
end of thc most recently endcd fiscal quarter of not grcater than 0.65: 1.00. Notwithstanding
anything herein to the contrary, when calculating "Funded Debt" and "Total Capitalization" for
the purposes of this Section 6.I7:

Funded Debt of the Borrower or any of its Subsidiaries, recourse for which is limited to
specific asscts of thc Borrower and/or any of its Subsidiaries ("Nonrecourse
Indebtedness"), shall not be taken into effect; and

Funded Debt shall not include any Equity - Preferred Securities ofthe Borrower or any of
its Subsidiaries; provided that the aggregate amount of Equity - Preferred Securities
excluded from Funded Debt for the purposes hereof shall not exceed fifteen percent ( I 5%)
of Total Capitalization as ofthe date of any determination thereof.

Section 6.18 Compliance with Anti-CorruDtion Laws and Anti-Terrorism
Requlations. The Borrower shall not

(a) Violate any applicable anti-com:ption laws, Sanctions or any Anti-Terrorisnr Laws or
engage in any transaction, investment, undertaking or activity that conceals the identity,
source or destination of the proceeds liom any category of prohibited offenses designated
by the Organization for Economic Co-operation and Development's Financial Action Task
Force on Money Laundering.

(b) Use, directly or indirectly, the proceeds of the Loans, or lend, contribute or otherwise make
available such proceeds to any subsidiary, joint venture partner or other Person, (x) in
violation of applicable anti-corruption laws. the USA PATRIOT Act, Anti-Terrorism
Laws, Sanctions or money laundering laws, (y) to fund any activities or business of or with
any Person, or in any country, region or territory, that, is, or whose govemment is, the
subject of Sanctions at the time of such funding, or (z) in any other manner that would
result in a violation of Sanctions by any Person (including any Person participating in the
Loans, whether as underwriter, advisor, investor, or otherwise).

(c) Deal in, or otherwise engage in any transaction related to, any property or interests in
property blocked pursuant to any Sanctions or Anti-Terrorism Law, or (ii) engage in or
conspire to engage in any transaction that evades or avoids, or has the purpose ofevading
or avoiding, or attempt to violate, any of the prohrbitions set forth in any Anti-Terrorism
Law.
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ARTICLE 7

CONDITIONS PRECEDENT.

Section 7.01 Conditions Precedent to Effectiveness. The effectiveness of this
Agreement and the obligatron of any Lender to makc its initial Loan hereunder is subjcct to the
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I following conditions precedent, each of which shall have been met or performcd in the reasonable
2 opinion of the Agent:

(a) Executron of this Agreement This Agreement (and any Notes that are to be provided by
the Borrower ifone or rnore Lenders have, as ofthe Effective Date, requested Notes to be
issued pursuant to Section 2. l0 shall have been duly executed and delivered by the
respective Parties hereto and thereto; p1pyj9!4! that uo Note shall be issued to any Lender
hcrcunder unless specifically requested by such Lcndcr in writing to thc Borrower.

3

4
5

6
1

8

9
10
lt

(b) Comorate Action. All corporate action necessary for the valid execution, delivery and
perfornrance by the Borrower ofthis Agreement, 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 Certificates. The Borrower shall have provided its incumbency certificate to
the Agent, such certificate being dated the Effective Date, signed by its duly authorized
officers, and giving the name and bearing a specimen signature of each individual who
shall be authorized: ( l) to sign in the name and on behalf of the Borrower each of the Loan
Documents to which it is a party, (2) in the case of the Borrower, to make requests lor
Borrowings and Interest Rate Notices, and (3) to give notices and to take other action on
its behalfunder the Loan Documents.

19
(dated as of the Effective Date) substantially in the form of Exhibit C

(d) Borrower's Certificate. The Agent shall have received the Borrower's executed certificate

t2
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21
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(e) Opinion of Counsel. The Agent shall have received a favorable opinion addressed to the
Lenders and the Agent, dated the Effective Date, substantially in the form of Exhibit D,
from Squrre Patton Boggs (US) LLP, counsel to the Borrower (and the Borrower hereby
instructs such counsel to deliver such opinions to the Agent for the Lenders and the Agent).

(0 No Legal Impediment. No change shall have occurred in any law or regulations thereunder
or interpretations thereofthat in the reasonable opinion ofany Lender would make it illegal
for such Lender to make any Loan.

(e) Govcmmental Regulation. Each Lender shall havc rcceived 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 Federal Reserve Board, including, without limitation, applicable "know your
customer" requirements.

(h) Proceedin s and Documents All proceedings in connection with the transactions
contemplated by this Agrcement, the other Loan Documents and all other documents
incident thereto shall be satistactory in substance and in form to the Lenders and to counsel
for thc Agent, and the Lenders and such counsel shall have received all information and
such counterpart originals or certified or other copies ofsuch documents as the Agent may
reasonably request, including, without limitation, information or certifications as may be
required under the USA PATRIOT Act, any applicable "know your customer"
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rcquirements, anti-money laundering rules and regulations and the Beneficial Ownership
Regulation, if applicable.

(j) Pavment of Fees and Ex penses. The Borrower shall have paid all accrued fees and
expenses of the Agent (including the accrued fees and expenses of counsel to the Agent
and the up-ftont fees then payable to the Lenders.

Section 7.02 Each Loan. The obligation ofeach Lender to make each 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 Borowing Date with respect to each such Loan:

(a) Borrowins Notice. The Bomower shall have delivered the relevant Borrowing Notice to
l0 the Agent as provided for in Section 2.02

1
5

6
7

lt
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20

(b) No Defarrlt. 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 ofthe time of the nraking ofsuch Loan, with the same effect as if made
at and as of that time (except to the extent that such representations and warranties relate
erpressly to an earlier date, in which case such representations and warranties were true
and correct in all material respects as of such earlier date and provided that to the extent
that any representation or warranty is qualified by materiality, "material adverse effect" or
sinrilar qualifier, it shall be true and correct in all respects).

Section 7.03 Reserved

Section 7.04 Determinatio ns Under Section 7-01 For purposes of determining
compliance with the conditions specified in Section 7.01, each Lender shall be deemed to have
consented to, approved or accepted or to be satisfied with each document or other matter required
thereunder to be consented to or approved by or acceptable or satisfactory to the Lenders unless
an officer ofthe Agent responsible for the transactions contemplated by this Agreement shall have
received notice from such Lender prior to the date that the Borrower, by notice to the Agent and
the Lenders, designates as the proposed Effective Date, speci$ring its objection thereto. The Agent
shall promptly notif,i the Lenders ofthe occurrence ofthe Effective Date.

ARTICLE 8

EVENTS OF DEFAULT, ACCELERATION, ETC.

Section 8.01 Events of Default and Acceleration. The following events shall constitute
"Events of Default" for purposes of this Agreement:

(a) The Borrower shall fail to pay any principal ofany Loan when the same shall become due
and payable, whethcr at the stated date of maturity or any accelerated date of maturity or
at any other date fixed lor payment: or
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1
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(b) Thc 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 three (3) Business
Days following the date when the same shall become due and payablc, whether at the statcd
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
Sectktr 6.05 Section 6.06 (but only as to colporate existence), Section 6.10, Section 6. l2
Section 6.I 3 (upon the consummation of any transaction prohibited by said Section 6.I 3)
Scction 6.l5 or Section 6.I7 , or (ii) the Borrower shall fail to perform any term covenant
or agreement contained herein or in any of the other Loan Documents (other than those
spccified elsewhere in this Section 8.01) for fifteen (15) days after Notice of such failure
has been given to the Borrower by the Agent or any Lender; or

(d) any representation or warranty ofthe Bomowcr in this Agreement or any ofthe other Loan
Documents or in any other document or instrument delivered pursuant to or in connection
with this Agreement shall prove to havc been false in any material rcspect 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 ofany principal ofor any interest on
any Material Debt, or fail to observe or perform any material term, covenant or agreement
contained in any agreement by which it is bound, evidencing or securing Material Debt,
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 effectrvely waived by such holder or holders; or

the Borrower shall (l) voluntarily terminate operations or apply for or consent to the
appointment of, or the taking ofpossession by, a receiver, custodian, trustee or liquidator
of the Borrower or of all or a substantial palt 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 olits creditors, (4) commence a voluntary case
undcr thc United States Bankruptcy Code (as now or hereaftcr in effect), (5) file a petition
seeking to take advantage of any other law relating to bankruptcy, insolvency,
rcorganization, winding-up, or composition or adjustmcnt ofdcbts, (6) fail to controvcrt in
a timely and appropriate nlanner, or acquiesce in writing to, atly petition filed against it in
an involuntary case undcr the Bankruptcy Code, or (7) takc any corporate action for the
purpose of effecting any of the foregoing; or

(e) 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 ofthe assets ofthe Borrower, or other like reliefin respect ofthe Bonower,
under any law relating to banlruptcy, insolvency, reorganization, winding-up, or
composition or adjustment of debts unless such proceeding is contested in good faith by
the Borower; and, ifthe proceeding is being contested in good faith by the Borrower, the
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same shall continue undismissed, or unstayed and in effect, for any period ofninety (90)
consecutive days, or an order for relief against the Borrower, shall be entered in any
involuntary case under the Bankruptcy Code; or

there shall remain in force, undischarged, unsatisfied and unstayed, for more than
thirty (30) days, whether or not consecutive, any finaljudgment against the Borrower that,
with other then undischarged, unsatisfied and unstayed, outstanding final judgments
against the Borrower, exceeds in thc aggregate US$ I 50,000,000; or

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 of the Lenders, or any action at law, suit or
in equity or other legal proceeding to cancel, revoke or rescind any ofthe Loan Documents
shall be commenced by or on behalf of the Borrower. any of its stockholders, or any court
or any other Govemmental Authority of competent jurisdiction shallmake a determination
that, or issue a judgment, order, decree or ruling to the effect that, any one or more ofthe
Loan Documents is illegal, invalid or unenforceable in accordancc with the terms thereof;
or

(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 ofintent to terminate such plan pursuant to Section 4041(a)(2) ofERISA shall
have been issued; (D) a lien under Section 303(k) of ERISA shall be imposed; (E) the
PBGC shall have institutcd proceedings to terminatc such plan; (F) the PBCC 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 constitutcs grounds for the termination o1, or the
appointment ofa trustee to administer, such plan pursuant to Section 4042 ofERISA shall
have occurred or shall exist, plpv!g!4! that with respcct to the event or condition described
in Sectron 4042(aX4) ofERISA, 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 rcasonable discretion that such
events or conditions, individually or in the aggregate, reasonably could be expected likely
to result in liability of the Borrower in an aggregate amount exceeding US$150,000,000;
or
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35 (k) there shall occur any Change ofControl

Section 8.02 Lenders' Remedies. Upon the occurrence ofany Event of Default, for so
long as the same is continuing, the Agent shall, at the request of, or may, with the consent of, the
Majority Lenders, by Notice to the Borrower (an "Acceleration Notice"):

(D immediately tenninate the Commitments of each of the Lenders hereunder and/or
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(ii) declare all amounts owing with respect to this Agreement and all Notes, ifany, as
have been issued hereunder to be, and they, shall thereupon forthwith become,
immediately duc and payable without presentment, demand, protest or other notice
ofany kind, all of which are hereby expressly waived by the Borower;

rovided that in thc cvent of any Event of Default specified in Section 8.01(l) or Section 8.01 k)
the Commitments of each of the Lenders hereunder shall automatically terminate and all amounts
owing with respect to this Agrecment and all Notes, if any, as have been issucd hereunder shall
become immediately due and payable automatically and without any requirement of an
Accelcration Notice from thc Agent or any Lender.

ARTICLE 9

SHARING; SET-OFF

Section 9.01 Sharing Amonq Lenders. If any Lender shall, by exercising any right of
setoff or counterclaim or otherwise, obtain payment in respect of any principal of or interest on
any of its Loans or other obligations hereunder resulting in such Lender receiving payment of a
proportion oi the aggregate amount of its Loans and accrued inlerest thereon or other such
obligations greater than its Pro Rata Share thereof as provided herein, then the Lender receiving
such greater proportion shall (a) notify the Agent of such fact, and (b) purchase (for cash at face
value) participations in the Loans and such other obligations ofthe other Lenders, or make such
other adjustments as shall be equitable, so that the benefit ofall such payments shall be shared by
the Lenders, ratably in accordance with the aggregate amount ofprincipal ofand accrued interest
on their respective Loans and other amounts owing them; provided that;

(a) if any such participations are purchased and all or any portion of the
payment giving rise thereto is recovered, such participations shall be rescinded and the
purchase price restored to the extent of such recovery, without interest; and

(b) the provisions of this paragraph shall not be construed to apply to (i) any
payment made by the Borrower pursuant to and in accordance with the express terms of
this Agreement (including the applicatron of fuirds arising from the existence of a

Defaulting Lender), or (ii) any palment obtained by a Lender as consideration for the
assignment of or sale of a participation in any of its Loans to any assiglee or participant,
other than to the Borrower or any Subsidiary thereof (as to which the provisions of this
paragraph shall apply).

Section 9.02 Borrower's Offset Rights. To the extent permitted by law, the Borrower
may offset against any payments due to any Lender under this Agreement or any Notes as may be
issued hereunder the amounts ofany loss suffered by the Borrower as a result ofthe failure ofsuch
Lender to return any monies of the Borrower on deposit with such Lender due to the insolvency
ofsuch Lender. Any such offset may be made only against payments due to the insolvent Lender
when and as the same become due, and no offsets may be made against any amounts due and
payable to any other Lender. The Borrowsr may not exercise any right of setoff with respect to
all or any portion ofdeposits which are insured by the Federal Deposit Insurance Corporation.
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ARTICLE IO

AGENT

Section 10.01 ApplntUg4!-ald 3u!!q!!y. Each of the Lenders hereby irrevocably
appoints I ," *t on rts behalf as the Agent hercunder and under the other Loan
Documents and authorizes the Agent to take such actions on its behalfand to exercise such powers
as arc dclegated to the Agent by thc tcnns hereofor thereof, together with such actions and powcrs
as are reasonably incidental thereto. The provisions of this Article 10 are solely for the benefit of
the Agcnt, the Lenders, and except as othcrwise provided herein, the Borrower shall not have rights
as a third-party beneficiary ofany ofsuch provisions. It is understood and agreed that the use of
the term "agent" herein or in any other Loan Documents (or any other similar term) with reference
to the Agent is not intended to connote any fiduciary or other implied (or express) obligations
arising under agcncy doctrine of any applicable law. Instead such term is uscd as a matter of
market custom, and is intended to create or reflect only an administrative relationship between
contracting parties.

Section 10.03 llxculpatory Provisions

(a) The duties and obligations of the Agent are only as expressly set forth herein and in the
other Loan Documents, and its duties hereunder shall be administrative in nature. Without
lirniting the generality ofthe foregoing, the Agent:

(i) shall not be subject to any fiduciary or other implied duties, regardless ofwhether
a Default has occurred and is continuing;

(ii) shall not have any duty to take any discretionary action or exercise any
discretionary powers, except discretionary rights and powers expressly
contemplated hereby or by the other Loan Documents that the Agent is required to
exercise as directed in writing by the Majority Lenders (or such other number or
percentage of the Lenders as shall be expressly provided for herein or in the other
Loan Documents); prottided that the Agent shall not be required to take any action
that, in its opinion or the opinion of its counsel, may expose the Agent ro liability
or that is contrary to any Loan Document or applicable law, includilg for the
avoidance of doubt any action that may be in violation ofthe automatic stay under
any Insolvency Proceedings or that may effect a forfeiture, modification or
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16 Section 10.02 Rishts as a Lender. The Person serving as the Agent hereunder shall have
17 the same rights and powers whcn acting in its capacity as a Lender as any other Lender, and may
18 exercise such rights and powers as though it were not the Agent, and the term "Lender" and
l9 "Lenders" shall, unlcss otherwise expressly indicated or unlcss the context otherwisc rcquires,
20 include the Person serving as the Agent hereunder in its individual capacity. Such Person and its
2l affiliatcs may accept deposits from, lend money to, own securities of, act as thc financial advisor
22 or in any other advisory capacity for, and generally engage in any kind of business with, the
23 Borowcr or any Subsidiary or otl'ler affiliate thereof as if such Person wcrc not the Agent
24 hereunder and without any duty to account therefor to the Lenders.
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termination of property of a Defaulting Lender in violation of any Insolvency
Proceedings; and

(iii) shall not, except as expressly set forth herein and in the other Loan Documents,
have any duty to disclose, and shall not be liable for the failure to disclose, any
information relating to the Borrower or any of the Borrower's affiliates that is
communicated to or obtained by the Person serving as the Agent or any of its
affiliates in any capacity.

(b) The Agent shall not be liable for any action taken or not taken by it (i) with the consent or
at the request of the Majority Lenders (or such other number or percentage of the Lenders
as shall be necessary, or as the Agent shall believe in good faith shall be necessary, under
the circumstances as provided in Section 8.02 and Section I l.0l), or (ii) in the absence of
its own gross negligence or willful misconduct as determined by a court of competent
jurisdiction by final and nonappealable judgment. The Agent shall be deemed not to have
knowledge ofany Default unless and until Notice describing such Default is given to the
Agent by the Borrower or a Lender.

(c) The Agent shall not be responsible for or have any duty to ascefiain or inquire into (i) any
statement, warranty or representation made in or in connection with this Agreement or any
other Loan Document, (ii) the contents of any certificate, report or other document
delivered hereunder or thereunder or in connection herewith or therewith, (iii) the
performance or observance of any of the covenants, agreements or other terms or
conditions set forth herein or thcrein or the occurrence of any Default, (iv) the validity,
enforceability, effectiveness or genuineness of this Agreement, any other Loan Document
or any other agreement, instrument or document, or (v) the satisfaction of any condition
set forlh in Article 7 or elsewhere herein, other than to confirm receipt of items expressly
required to be delivered to the Agent.

Section 10.04 Reliance bv Asent. The Agent shall be entitled to rely upon, and shall not
incur any liability for relying upon, any notice, request, certificate, consent, statement, instrument,
document or other writing (including any electronic message, Intemet or intranet website posting
or other distribution) believed by it to be genuine and to have been signed, sent or otherwisc
authenticated by the proper Person. The Agent also may rely upon any statement made to it orally
or by telephone and bclieved by it to havc bcen made by the proper Person, and shall not incur any
liability for relying thereon (provided that the foregoing is not intended to be construed or ro
operate in derogation of the Notice rcquirements in Section 11.02). In dctcrmining compliance
with any condition hereunder to the making of a Loan that by its terms must be fulfilled to the
satisfaction ofa Lender, the Agent may presume that such condition is satisfactory to such Lender
unless the Agent shall have received notice to the contrary from such Lender prior to the making
of such Loan. The Agent rnay consult with legal counsel (who may be counsel for the Borrower),
independent accountants and other experts selected by it, and shall not be liable for any action
taken or not taken by it in accordance with the advice ofany such counsel, accountants or expefts.

Section 10.05 Indemnification. The Lenders agree to indemnify the Agent (to the extent
not reimbursed undcr Section I I .03 and Section I I .04 but without limiting the obligations of the
Borrower under said Sections, and ratably in accordance with its respective Commitment) for any

Docket No.20220lll
FPL Exhibir l(q)

Page 68 of 130

8

9
l0
II
l2
l3
l4
l5

t6
1'7

l8
t9
20
21

22
23

24
25

26
27
28
29
30
3t
32
33

34
35
36
37
38
39

40
41

42



I

2
3

1
5

6
7

8
9

l0
lt
t2

and all liabilities, obligations, losses, damages, penalties, actions, judgments, suits, costs, expenses
or disbursements of any kind and nature whatsoever that may be imposed on, incurred by or
asserted (including by any Lender) against the Agent arising out of or by reason of any
investigation in or in any way relating to or arising out of this Agreement or any other Loan
Document or any other documents contemplated by or referred to herein or thercin or the
transactions contemplated hereby or thereby (including, without limitation, the costs and expenses
that thc Borrower is obligated to pay tnder Section I L03 and Section I I .04 but excluding, unless
a Default has occurred and is continuing, normal administrative costs and expenses incident to the
performance of its agency duties hercunder) or thc enforcement of any of the terms hereof or
thereof or of any such other documents, rovided that no Lender shall be liable for any of the
foregoing to the extent thcy arise fiom the gross negligence or willful misconduct ofthe party to
be indernnified.

Section 10.06 Delegation of Duties. The Agent may perform any and all of its duties and
exercise its rights and powers hereunder or under any other Loan Document by or through any one
or more sub-agents appointed by the Agent. The exculpatory provisions of this Article shallapply
to the Agent's activities in connection with the syndication of the Commitments as well as its
activities as the Agent, and also shall apply to the activities any such sub-agent permitted herein.
The Agent shall not be responsible for the negligence or misconduct of any sub-agent except to
the extcnt that such sub-agent acted with gross negligence or willful misconduct.

Section 10.07 Resisnation or Removal of Agent

(a) The Agcnt may at any timc givc Notice of its resignation to the Lendcrs and the Borrower.
Upon receipt ofany such notice of resignation, the Majority Lenders shall have the right,
in consultation with the Borrowcr, and, so long as no Default is continuing, subiect to the
consent ofthe Borrower, to appoint a successor, which shall be a bank with an office in the
United States, or an affiliate thereof with an office in the United States. [f no such
successor shall have been so appointed by the Majority Lenders and shall have accepted
such appointment within thirty (30) days afier the retiring Agent givcs Notice of its
resignation (or such earlier day as shall be agreed by the Majority Lenders) (the
"Resignation Effective Date"), thcn thc retiring Agent may (but shall not be obligated to),
on behalf of the Lenders, in consultation with the Borrower, and, so long as no Default is
continuing, subject to the consent ofthe Borrower, appoint a succcssor Agent meeting the
qualifications set forth above. Whether or not a successor has been appointed, such
resignation shall bccome effectivc in accordancc with such Notice on the Rcsignation
Effective Date.

(b) If the Person serving as the Agent is a Defaulting Lender pursuant to clausc (d) of the
definition thereof, the Majority Lenders may, to the extent pennitted by applicable law, by
Notice to thc Borrower and such Person remove such Person as the Agent and, in
consultation with the Borrower, and, so long as no Default is continuing, subject to the
consent ofthe Borrower, appoint a succcssor! which successor Agent shall be a Lender and
maintain an office in the United States. Ifno such successor shall have been so appointed
by the Majority Lcnders and shall have acceptcd such appointment within 30 days (or such
earlier day as shall be agreed by the Majority Lenders) (the "Removal Effective Date"),
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then such removal shall nonethcless beconre effcctivc in accordance with such Notice on
the Removal Effective Date.

(c) With effect from the Resignation Effective Date or the Removal Effective Date (as
applicable): (l) the retiring or renroved Agent shall be discharged from its duties and
obligations hereunder and under the other Loan Documents (except that, in thc event any
collateral security is then being held by the Agent on behalf of the Lenders under any of
the Loan Documents, the retiring or removed Agent shall continue to hold such collateral
security until such time as a successor Agent is appointed); and (2) except for any
indemnity payments owed to the retiring or removed Agent, all payments, communications
and detenninations provided to be made by, to or through the Agent shall instead be made
by or to each Lender directly, until such time, if any, as the Majority Lenders appoint a
successor Agent as provided for in this Section I0.07. Upon the acceptance by a successor
of such appointment for it to act as successor Agent hereunder, such successor shall
succeed to and become vested with all of the rights, powers, privileges and duties of the
retiring or removed Agent (other than any rights to indemnity payments owed to the retiring
or removed Agent), and the retiring or removed Agent shall, except as provided above, be
discharged frorn all of its duties and obligations hereunder or under the other Loan
Documents rovided that the foregoing shall not relieve the retiring or rernoved Agent
from any liability for its gross negligence or willful misconduct hereunder as determined
by a coun of competent jurisdiction by final and nonappealable judgment). The fees
payable by the Borrower to a successor Agent shall be the same as those payable to the
predecessor Agent unless otherwise agreed between the Borrower and such successor
Agent. After the retiring or removed Agent's resignation or removal hereunder and under
the other Loan Documents, the provisions of this Article I0 and Sectionll.03 and
Section I L04 shall continue in effect for the benefit ofsuch retiring or removed Agent and
its sub-agents in respect ofany actions taken or omitted to be taken by any ofthem while
the retiring or removed Agent was acting as the Agent hereunder.

Section 10.08 Non-Reliance on Asent and Other Lenders. Each Lender expressly
acknowledgcs that none of the Agent nor any arranger or bookrunner (collectivcly the
"Arrangers") has made any representation or warranty to it, and that no act by the Agent or any
Arranger hereafter taken, including any consent to, and acceptance ofany assignment or revicw of
the affairs ofthe Borrower, or any affiliate thereof, shall be deemed to constitute any representation
or warranty by the Agent or any Arranger to any Lender as to any matter, including whether the
Agent or any Aranger have disclosed material information in their (or their Related Parties')
possession. Each Lcnder represents to the Agent and the Arrangers that it has, independently and
without reliance upon the Agent, any Aranger, any other Lender or any of their Related Panies
and based on such documents and information as it has deemed appropriate, made its own credit
analysis of, appraisal of, and investigation into, the business, prospects, operations, propertyr
financial and other condition and credifworthiness of the Borrowcr and its Subsidiaries, and all
applicable bank or other regulatory laws relating to the transactions contemplated hereby, and
made its own decision to enter into this Agreement and to extend credit to the Borrower hereunder.
Each Lender also acknowledges that it will, independently and without reliance upon the Agent,
any Arranger, any other Lender or any oftheir Related Parties and based on such documents and
information as it shall from time to time deem appropriate, continue to make its own credit
analysis, appraisals and decisions in taking or not taking action under or based upon this
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Agreemcnt, any other Loan Document or any related agreement or any document fumished
hereunder or thereunder, and to make such investigations as it deems necessary to inform itselfas
to the business, prospects, operations, property, financial and other condition and creditworthiness
of the Borrower. Each Lender represents and warrants that (i) the Loan Documents set forth the
terms of a commercial lending facility and (ii) it is engaged in making, acquiring or holding
commercial loans in the ordinary course and is entering into this Agreement as a Lender for the
purpose of making, acquiring or holding commercial loans and providing other facilities set forth
herein as may be applicable to such Lender, and not for the purpose of purchasrng, acquiring or
holding any other type of financial instrument, and each Lender agrees not to assert a claim in
contravention of the foregoing. Each Lender represents and warrants that it is sophisticated with
respect to decisions to make, acquire and/or hold commercial loans and to provide other facilities
set forth herein, as may be applicable to such Lender, and either it, or the Person exercising
discretion in making its decision to make, acquire and/or hold such commercial loans or to provide
such other facilities, is experienced in making, acquiring or holding such commercial loans or
providing such other facilities.

Section 10.10 Lender ERISA Matters. (a) Each Lender (x) reprcsents and warrants, as
of the date such Person became a Lender party hereto, to, and (y) covenants. from the date such
Person became a Lender party hereto to the date such Person ccases bcing a Lender party hereto,
for the benefit of, the Agent and its affiliates, and not, for the avoidance of doubt, to or for the
bencfit ofthc Borrower, that at least one ofthe following is and will be true:

(i) such Lender is not using "plan assets" (within the meaning of
Section 3(42) ofERISA or othcrwise) ofone or more Benefit Plans with respect to such Lenders
entrance into, participation in, administration of and performance of the Loans, the Commitments
or this Agreement,

(ii) the transaction exemption set forth in one or more PTEs, such as
PTE 84-14 (a class exemption for certain transactions determined by independent qualified
professional asset managers), PTE 95-60 (a class exernption for certain transactions involving
insurance company general accounts), PTE 90-l (a class exemption for certain transactions
involving insurance company pooled separate accounts), PTE 91-38 (a class exemption for certain
transactions involving bank collectivc investment funds) or PTF,96-23 (a class cxcmption for
certain transactions determined by in-house asset managers), is applicable with respect to such
Lender's entrance into, participation in, administration of and performancc of the Loans, the
Commitmenls and this Agreement,

(iii) (A) such Lender is an investment fund managed by a "Qualified
Professional Asset Manager" (within the meaning of Part VI of PTE 84-14), (B) such Qualified
Professional Asset Manager made the investment decision on behalfofsuch Lender to enter into,
participate in, administer and perform the Loans, the Commitments and this Agreement, (C) the
entrance into, participation in, administration ofand performance ofthe Loans, the Commitments
and this Agreement satisfies the requirements ofsub-sections (b) through (g) ofPart I ofPTE 84-
14 and (D) to the best knowledge ofsuch Lender, the requirements of subsection (a) ofPart I of
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I PTE 84-14 are satisfied with respect to such Lendcr's cntrance into, participation in, administration
2 of and performance of the Loans, the Commitments and this Agreement, or

3 (iv) such other representation, warranty and covenant as may be agreed
4 in writing between the Agent, in its sole discretion, and such Lender.
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(b) In addition, unless either (l) sub-clause (i) in the immediately preceding
clause (a) is true with respect to a Lender or (2) a Lender has not provided another representation,
warranty and covenant in accordance with sub-clause (iv) in the immediately preceding clause (a),
such Lender further (x) represents and warrants, as ofthe date such Person became a Lender party
hereto, to, and (y) covenants, fiom the date such Person became a Lender party hereto to the date
such Person ceases being a Lender party hereto, for the benefit of, the Agent and its affiliates, and
not, for the avoidance of doubt, to or for the benefit ofthe Borrower, that none ofthe Agent or any
of its affiliates is a fiduciary with respect to the assets of such Lender involved in such Lender's
entrance into, participation in, administration ofand performance ofthe Loans, the Commitments
and this Agreement (including in connection with the reservation or exercise ofany rights by the
Agent under this Agreement, any Loan Document or any documents related hereto or thercto).

l6 As used in tliis Section

t7
l8
l9
20
21

"Benefit Plan" means any of(a) an "employee benefit plan" (as defined in
ERISA) that is subject to Title I ofERISA, (b) a "plan" as defined in and subject to Section 4975
of the Code or (c) any Person whose assets include (for purposes of ERISA Section 3(42) or
otherwise for purposes of Title I of ERISA or Section 4975 of the Code) the assets of any such
"employee benefit plan" or "plan".

"PTE" means a prohibited transaction class exemption issued by the U.S.
Department of Labor, as any such exemption may be amended from time to time.

Section 10.11 Agent Mav File Proofs of Claim. In case of the pcndency of any
bankruptcy or insolvency proceeding, the Agent (irrespective ofwhether the principal ofany Loan
shall then be due and payable as herein expressed or by declaration or otherwise and irrespective
of whether the Agent shall have made any demand on the Borrower) shall be entitled and
empowered (but not obligated) by intervention in such proceeding or otherwise:

(a) to file and prove a claim tbr the whole amount ofthe principal and interest
owing and unpaid in respect ofthe Loans and all othcr obligations that are owing and unpaid and
to file such other documents as may be necessary or advisable in order to have the claims ofthe
Lenders and thc Agent (including any claim for the reasonable compensation, cxpcnscs,
disbursements and advances of the Lenders and the Agent and their respective agents and counsel
and all other amounts due the Lenders and the Agent under Sectiotts I1.03 and 11.04)_allowed in
such judicial proceeding; and

(b) to collect and receive any monies or other property payable or deliverable
on any such claims and to distribute the same;
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I and any custodian, reccivcr, assignee, trustcc, liquidator, sequestrator or other similar official in
2 any suchjudicial proceeding is hereby authorized by each Lender to make such payments to the
3 Agent and, in the event that thc Agent shall consent to thc making ofsuch payments directly to the
4 Lenders, to pay to the Agent any amount due for the reasonable compensation, expenses,
5 disbursernents and advances ofthe Agcnt and its agents and counsel, and any other amounts duc
6 the Agent und,er Sections 11.03 and 11.04.

Section 10.12 Erroneous Pavment Provisions.l
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(r) If the Agent (x) notifies a Lender or any Person who has received funds on
behalfofa Lender (any such Lender or other recipient (and each oftheir respective successors and
assigns), a "Pavment Recipient") that thc Agcnt has dctermined in its reasonable discretion
(whether or not after receipt ofany notice under immediately succccding clattse (b)) lhat any fllnds
(as set forth in such notice from the Agent) received by such Payment Recipient fiom the Agent
or any of its affiliates were erroneously or mistakenly transmitted to, or otherwise erroneously or
mistakenly received by, such Payment Recipient (whether or not known to such Lender or other
Payment Recipient on its behalfl (any such funds, whether transmitted or received as a payment,
prepayment or repayment of principal, interest, fees, distribution or otherwise, individually and
collectively, an "Erroncous Payment") and (y) demands in writing the retum of such Erroneous
Payment (or a portion thereol), such Erroneous Payment shall at all timcs remain the property of
the Agent pending its retum or repayment as contemplated b elow in this Section 10. I 2 and held in
trust for the benefit ofthe Agent, and such Lender shall (ol', with respect to any Payment Recipient
who received such funds on its behalf, shall cause such Payment Recipient to) promptly, but in no
event later than one Business Day thereafter (or such later date as the Agent may, in its sole
discretion, specifu in writing), retum to the Agent the amount olany such Erroneous Payment (or
portion thereofl) as to which such a demand was made, in same day funds (in the currency so
received), togcther with interest thcrcon (except to the extent waived in writing by the Agent) in
rcspect of cach day from and including the datc such Erroneous Paymcnt (or portion thereofl) was
received by such Payment Recipient to the date such amount is repaid to the Agent in same day
funds at the greater ofthe Federal Funds Rate and a rate determined by the Agent in accordance
with banking industry rules on interbank compensation from time to time in effect. A notice of the
Agent to any Payment Recipient under this clause (a)shall be conclusive, absent manifest error.

(b) Without limiting the immcdiatcly preceding clause (a), each Paymcnt
Recipient agrecs that if it receives a payment, prepayment or repaymcnt (whcthcr received as a
payment, prepayment or repayment ofprincipal, interest, fees, distribution or otherwise) from the
Agent (or any of its affiliates) (x) that is in a different amount than, or on a different date from,
that specified in this Agreement or in a notice of payment, prepayment or repayment sent by the
Agent (or any of its affiliates) with respect to such payment, prepayment or repayment, (y) thar
was not preceded or accompanied by a notice ofpayment, prepayment or repayment sent by the
Agent (or any of its affiliates), or (z) that such Payment Recipient otberwise becomes aware was
transmitted, or reccived, in error or by mistake (in whole or in part), then in each such casc:
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(i) it acknowlcdgcs and agrees that (A) in thc case of immediately
preceding clauses (r) or (y), an error and mistake shall be presumed to have been
made (absent written confirmation from the Agent to the contrary) or (B) an error
and mistake has been made (in the case of immediately preceding clause (z)), tn
each case, with respect to such payment, prepaylnent or repayment; and

(ii) such Paymcnt Rccipient shall promptly (and, in all events, within
one Business Day of its knowledge of thc occurrence of any of the circumstances
described in immediately precedrng clauses (r), (y) and (z)) notily the Agent of its
receipt of such payment, prepayment or repayment, the details thereof (in
reasonable detail) and that it is so notifying the Agent pursuant to this Section
10.12(b).

For the avoidance of doubt, the failure to deliver a notice to the Agent pursuant to
this Section I 0. I 2 shall not have any effect on a Pa),ment Recipient's obligations
pursuant to Section 10.12 or on whether or not an Erroneous Pavment has heenu
nr ade

(c) Each Lender hereby authorizcs the Agent to set off, net and apply any and
all amounts at any time owing to such Lender under any Loan Document, or otherwise payable or
distributable by the Agent to such Lender under any Loan Document with respect to any payment
ofprincipal, interest, fees or other amounts, against any amount that the Agent has denranded to
be returned wd,er clause (a) of this Section I0.12

(c) To the cxtent pennitted by applicable law, no Paymcnt Recipient shall assert
any right or claim to an Erroneous Paymcnt, and hcrcby waives, and is deemed to waive, any
claim, countcrclaim, defense or right ofset-offor rccoupment with respect to any demand, claim
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(d) The parties hereto agree that (x) irrespective ofwhether the Agent may be
equitably subrogated, in the event that an Erroneous Payment (or ponion thereofl is not recovered
f'l'om any Payment Rccipient that has rcccived such Erroneous Payment (or portion thereof) for
any rcason, the Agent shall be subrogated to all the rights and intcrssts ofsuch Paymcnt Recipienr
(and, in the case of any Payment Recipient who has received funds on behalf of a Lender, to the
rights and interests of such Lender) under the Loan Documents with respect to such amount and
(y) an Erroneous Payment shall not pay, prepay, repay, discharge or otherwise satisfy any
Obligations owed by the Borrower; provided that tltis Section 10.12 shall not be interpreted to
increase (or accelerate the due date for), or have the effect of increasing (or accelerating the due
date for), the Obligations of the Borrower rclativc to the amount (and/or timing for payment) of
the Obligations that would have bccn payable had such Erroncous Payment not been made by the
Agent; provided,.lurther, that for the avoidance of doubt, immediately preceding clauses (x) and
(y) shall not apply to the extent any such Erroneous Paynent is, and solely with respect to the
amount of such Erroneous Payment that is, comprised of funds received by the Agent from the
Borrower for the purpose of making such Erroneous Payment.
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or counterclaim by the Agent for the return ofany Erroneous Payment received, including, without
limitation, any defense based on "discharge for value" or any similar doctrine.

(D Each party's obligations, agreements and waivers under this Section l 12
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shall survive the resignation or replacement of the Agent, any transfer ofrights or obligations by,
or the replacement of, a Lender, the termination of the Commitments and/or the repayment,
satisfaction or dischargc ofall Obligations (or any portion thereof) under any Loan Document.

ARTICLE 11

MISCEI,I,ANEOUS

Section I1.01 Consents. Amendments . Waivers, Etc. Except as otherwise expressly
provided in this Agreement, any consent or approval required or permitted by this Agreement to
be given by one or more or all ofthe Lenders may be given, and any tenn ofthis Agreement or of
any other instrument related hereto or mentioned herein may be anrendcd, and the perfornance or
observance by the Borrower of any terms of this Agreement or such other instrument or the
continuance ofany Default may be waivcd (cither generally or in a particular instance and either
retroactively or prospectively) with, but only with, the written consent of the Borrower and the
written consent of the Majority Lenders. Notwithstanding the foregoing, (a) except as
contemplated in Section 2.1l, and Section 2.I4, the rate of interest on and the term of the Loans,
the Maturity Date, the principal amount of the Loans owing to each Lender, the datcs on which
interest is required to be paid hereunder, the amount and dates ofpayment ofthe fees or principal
owing each Lender hercunder may not be changed, the amount of each Lender's Commitment
hereunder may not be increased and the tenor ofeach Lender's obligations under this Agreement
rnay not be extended, in any such case without the written consent ofthe Borrower and the written
consent of each Lender affected thereby; (b) Section 9.0l lhis Settion I I.01, the deflnition of
Majority Lenders, the definition ofPro Rata Share and any provision of the Loan Documents that
requires action by all ofthe Lenders may not be amended without the written consent ofall ofthe
Lenders; (c) [intentionally left blank]; (d) Article 10 may nor be amendcd without the written
consent ofthe Agent; and (e) any amendment to or waiver ofany condition precedent to the making
of any Loan pursuant to Section 2.01 shall require the consent of the Majority Lenders. In
furtherance of clause (f) of the second sentence of this Section I I .01, no amendment or waiver of
any representation or warranty or any covenant or Event of Default contained in this Agreement
shall be deemed to be effective for purposes of determining whether the condition precedent
referred to in any such clause has been satisfied unless the Lenders referred to in such clause shall
have consented to such amendment or waiver. No waiver shall extend to or affect any obligation
not expressly waived or impair any right consequent thereon. No course of dealing or delay or
omission on the part ofthe Agent or any Lender in exercising any right shall operate as a waiver
thereofor otherwise be prejudicial thereto. Nonoticeto or demand upon the Borrower shall entitle
the Borrower to other or further notice or demand in similar or other circumstances.
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(a)

(b)

Notices Generallv. Except in the case of notices and other cornurmications expressly
permitted to be given by telephone (and except as provided iI1 parapsaph (b) below), all
notices and other conlmrnications provided for herein (each, a "Notice") shall be in writing
and shall be delivered by hand or ovemight courier service, mailed by certihed or registered
mail or sent by facsimile or email as follows:

(D if to the Borrower, at 700 Utiverse Boulevard, Juno Beach, Florida 33408-8801,
Attention: Treasurer (ald for purposes of Notices which cal be provided, or
confinned, telephonically or by facsimile as specified n Article 2, Telephone No.
(56I) 694-62D4,Facsimile No. (561) 694-3707), or at such other address for Notice
as the Borrower shall last have fiunished in writing to the Person giviug the Notice;

if to the

ln w ttrg to the Person giving the Notice:

(iii) ifto any Lender, at such Person's address (or facsirnile nuruber or email address)
set forth in its Administrative Questioruaire, or such other address for Notice as
such Person shall have last fluuished in wdting to the Penoo giving the Notice.

Notices sent by hand or ovemight courier serwice, ot mailed by certifred or registered mail,
shall be deemed to have been given when received; Notices sent by facsirnile shall be
deemed to have been given when sent (except that. if not given drufug nonlal business
horu's for the recipient, shall be deemed to have been given at the opening of bruiness on
the next business day for the recipielt). Notices delivered tlroupfi elechonic
courmruricatious, to the extent provided it paragraph (b) below, shall be effective as
provided in said paragraph (b).

Electronic Commrmications. Notices aud other cou:munications to the Lenders hereunder
nray be delivered or firmished by electrouic cornmunication (including e trail, FpML, and
Intemet or futraret websites) prusrunt to procedures approved by the Agent, provided that
the foregoiug shall not apply to Notices to any Lender prusualt to Article II ifsuch Lender
has notified the Agent that it is incapable of receiving Notices rurder such Article by
electronic communication. The Agent or the Borrower may, in its discretion, aptree to
accept Notices and other conrmunications to it hereunder by electrouic commrnications
pursuant to procedures approved by it; provided that approval ofsuch procedrues may be
linrited to particular Notices or conunrnications.

Unless the Agent otherwise prescribes, (i) Notices sent to an e-mail address shall be
deemed received upon the se[der's rcceipt of an acknowledgemelt from the intended
recipient (such as by the "rehrm receipt requested" frrnction, as available, retum e-mail or
other written acknowledgeruent), and (ii) Notices posted to aD Intemet or inhanet website
shall be deemed received upon the deemed receipt by the inteuded recipient, at its e-mail
address as described in the foregoing clause (i), ofnotification that such Notice is available
aod identifuing the website address therefori provided that, for both clauses (i) and (ii)
above, if such Notice is not seut during the normal business hours of the recipient, such
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(c) Q[41ge of Address, etc Any party hereto may change its address, facsimile number or
email address for Notices hereunder by Notice to the other parties llereto

(d) Platform

(i) The Borrower agrees that the Agent may, but shall not be obligated to, make the
Communications (as defined below) available to the Lenders by posting the
Communications on the Platform.

(ii) The Platfonr is provided "as is" and "as available." The Agent Parties (as defined
below) do not warrant the adequacy ofthe Platform and expressly disclaim liability
for errors or omissions in the Communications. No warran{ ofany kind, express,
implied or statutory, including any warranty of merchantability, fitness for a
particular purpose, non-infringement ofthird-party rights or freedom from viruses
or other code defects, is made by any Agent Parry in connection with the
Comnrunications or the Platform. In no event shall the Agent or any of its Related
Parties (collectively, the "Agent Parties") have any liability to the Borrower, any
Lender or any other Person or entity for damages of any kind, including direct or
indirect, special, incidental or consequential damages, losses or expenses (whether
in tort, contract or otherwise) arising out ol the Borrower's or the Agent's
transmission of communications through the Platform. "Communications"
means, collectively, any notice, demand, communication, infomtation, document
or other material provided by or on behalf of the Borrower pursuant to any Loan
Document or the transactions contemplated therein that is distributed to the Agent
or any Lender by means of electronic communications pursuant to this Section,
including through the Platform.

Section 11.03 Expenses. The Borrower agrees to pay promptly following receipt of
written invoices describing in reasonable detail (a) the reasonable fees, expenses and
disbursements of the Agent's extemal counsel incurred in connection with the administration or
interpretation ofthe Loan Documents and other instruments mentioned herein, the negotiation of
this Agreement and the closing hereunder, and amendments, modifications, approvals, consents or
waivers hereto or hereunder, (b) the reasonable fees, expenses and disbursements of the Agent
incurred by the Agent in connection with the administration or interpretation of the Loan
Documents and other instruments mentioned herein, and (c) allreasonable out-of-pocket expenses
including reasonable external attomeys' fees and costs incurred by any Lender or the Agent
(provided that the Borrower shall only be responsible for the reasonable fees and expenses ofone
counsel engaged to represent all such Parties taken as a whole unless any actual or potential conflict
ofinterest between such Parties makes it inappropriate for one counsel to represent all such Parties,
in which event the Borrower shall be responsible for the reasonable fees and expenses of one
additronal counscl for each group of affected Partics similarly situated taken as a whole) in
connection with (i) the enforcement ofor preservation ofrights under any ofthe Loan Documents
against the Borrower or the administration thereofafter the occurrence ofa Default, (ii) defending
against any action brought by the Borrower or its affiliates against the Agent or any Lender arising
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I under or rclating to any of thc Loan Documents unless the Borrower or its affiliatcs are the
2 prevailing party in such action, and (iii) any litigation, proceeding or dispute brought by such
3 Lender or the Agent against thc Borrower (whether arising hcrcunder or otherwise in connsction
,1 with the transactions contemplated hereby) in which such Lender or the Agent is the prevailing
5 party (but without derogation to thc provisions of Section 11.04). The covenants of this
6 Section I I .03 shall survive payment or satisfaction of payment of amounrs owing with respect to
7 any Notes as may be issucd hereunder.
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Section 11.04 Indemnificationt Damaqe Waiver. (a) The Borrower agrees to indernni!
and hold harmlcss the Agent and the Lenders and their respcctive affiliates, officers, directors,
employees, agents and advisors (each, an "Indemnitee") from and against any and all claims,
actions and suits by a third party(which third party may, for these purposes, includc the Agent or
any Lender) (collectively, "Actions"), whether groundless or otherwise, and from and against any
and all liabilities, losses, damages and expenses payablc by any Indemnitee to any third party
(which third party may, for these purposes, include the Agent or any Lender) (collectively,
"Liabilities") of every nafure and character incurred by or awarded against any such Indenuritec
(including the reasonable fees and expenses ofcounsel), in each case arising out ofthis Agreement
or any of the other Loan Documents or the transactions contemplated hereby including, without
limitation, (a) any actual or proposed use by the Borrower ofthe proceeds ofany Loan, or (b) the
Borrower entering into or performing this Agreement or any of the other Loan Documents;
ptovided that the liabilities, losses, damages and expenses indemnified pursuant to this
Section I 1.04 shall not include any liabilities, losses, damages and expenses in respect ofany taxss,
levies, imposts, deductions, charges or withholdings, indemnification for which is provided on the
basis, and to the extcnt, specified in Section 4.08; and rovided ./ rther, that such indcmnity shall
not be available as to any Indemnitee, to the extent that such liabilities, losses, damages and
expenses arise out of the gross negligence, bad faith or willful misconduct ofsuch Indemnitee or
any of its Related Parties as determined in a final non-appealable judgmenr by a court ofcompetent
jurisdiction. In the event that an Indemnitee shall become subject to any Action or Liability with
respect to any matter for which indemnification may apply pursuant to this Section I L04 (an
"Indemnity Claim"), such Indemnitee shall give Notice of such Indemnity Claim to the Borrower
by telephone at (561) 694-6204 and also in accordance with the Notice requirements in
Section I 1.02. Such Indemnitee may retain counsel and conduct the defense of such Indemnity
Claim, as it rnay in its sole discretion deem proper, at the sole cost and expense of the Borrower.
So long as no Default shall have occurred and be continuing hereunder, no Indemnitee shall
compromise or settle any claim without the prior written consent of the Borrower, which consent
shall not unreasonably be withheld or delayed @rcyded, that the Borrower shall only be
responsible for the reasonable fees and expenses of one counsel for all Indemnitees taken as a
whole unless any actual or potential conflict of interest between such Indemnitees makes it
inappropriate for one counsel to represent all such Indemnitees, in which event the Borrower shall
be responsible for the reasonable fees and expenses ofone additional counsel for each group of
affected Indemnitees similarly situated taken as a whole). If, and to the extent that the obligations
of the Borrower under this Section I I .04 are unenforceable for any reason, the Borrower hereby
agrees to make the maximum contribution to the payment in satisfaction ofsuch obligatrons which
is permissible under applicable law. In the case of an investigation, litigation or other proceeding
to which the indemnity in this Section I I .04 applies, such indemnity shall be effective whether or
not the affected Indemnitee is a party thereto and whether or not the transactions contemplated
hereby are consummated.
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(b) Each Party agrees not to assert any claim against any other Parry or any of
their respective affiliates, or any of their respective directors, officers, employees, attorneys and
agents, on any thcory of liability, for spccial, indirect, consequential or punitive damages arising
out ofor otherwise relating to any Notes as may be issued hereunder, this Agreement, any other
Loan Document, any ofthe transactions contemplated herein or the actual or proposed use ofthe
proceeds ofthe Loans rovided that the foregoing shall not preclude any Indemnitee from seeking
to recovcr the preceding types ofdamages from the Borrower to the extent the same are specifically
payable by such Indemnitee to any third pafiy).

Section 11.05 Survival of Covenants. Etc. All covenants, agreements representations
and warranties made herein, in any Notes as may be issued hereunder, in any of the other Loan
Documents or in any documents or otherpapers delivered by or on behalfofthe Borrower pursuant
hereto shall be deemed to have been relied upon by the Lenders and the Agent, notwithstanding
any investigation heretofore or hereafter made by any of them, and shall survive the making by
the Lenders ofthe Loans as herein contemplated, and shall continue in full force and effect so long
as any amount due under this Agreement, any Notes as may be issued hereunder or any ofthe other
Loan Documents remains outstanding. All statements contained in any certificate or other paper
delivered to any Lender or the Agent at any time by or on behalfofthe Borrower pursuant hereto
or in connection with the transactions contemplated hereby shall constitute representations and
warranties by the Borrower hereunder. Without prejudice to the survival of any other agreement
of the Borrower hereunder, the agreements and obligations of the Borrower contained in
Sctrion 4.01. Seclion 4.05 Section 4.07 Section 4.08 Section 11.03 and Secllon 11.04 shall
survive the payment in full of principal, interest and all other amounts hcreunder and under any
Notes as may be issued hereunder.

21

(a) Successors and Assigns Generallv. The provisions ofthis Agreement shall be binding upon
and inure to the benefit ofthe 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 ofthe 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 I 1.06(b), (ii) by way of
participation in accordance with the provisions of Section I 1.06(d), or (iii) by way of
pledge or assignment of a secunty interest subject to the restrictions of Section I 1.06(e)
(and any other artempted assignment or transfer by any Party shall be null and void). Other
than as specified in Section 10.08 and Sectkn I L04 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 I 1.0 any legal or equitable right, remedy or claim under or by reason of this
Agrccmcnt

Assicnments 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 all or a portion
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(A) in the case of an assignment of the entire remaining amount of the
assigning Lender's Commitment and./or the Loans at the time owing to it,
no minimum amount need be assigned; and

(B) in any case not described tn Section I L06ft)(i)(A), the aggregate amount
of the Commitment (which for this purpose includes Loans outstanding
thereunder), or if the Commitment is not then in effect, the principal
outstanding balance of the Loans in each case of the assigning Lender
subject to each such assignment (detenrined as ofthe date the Assignment
and Assumption with respect to such assignment is delivered to the Agent
or, if "Trade Date" is specified in the Assignment and Assumption, as of
the Trade Date) shall not be less than US$5,000,000, unless each of the
Agent and, so long as no Event ofDefault has occurred and is continuing,
the Borrower otherwise consents.

(iD 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 Agteement with respect to the Loan or the Commitment assigned.

(iii) Required Consents. No consent shall be required for any assignment except to the
extent required by Settion I I .06h)(i)(B) and, in addition:

(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
majoriry-owned and controlled by such Lender or any corporation
controlling such Lender; and

(B) thc consent of the Agent (such consent not to be unreasonably withhcld
or delayed) shall be required for assignments in respect of the Loans
and/or Commitments if such assignment is to a Person that is not a Lender
or an affiliate ofsuch Lender which is majority-owned and controlled by
such Lender or any corporation controlling such Lender;

(iv) Assiqnment and Assumption. The parties to each assignment shall execute and
deliver to the Agent an Assignment and Assumption, together with a processing
and recordation fee of US$3,500; rovided 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
Adminishative Questionnaire.
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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
Person.

No such assignment shall be made to a natural

(vii) Certain Additional Payments. In connection with any assigrunent 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, purchascs 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 ofLoans previously requested but not
funded by the Defaulting Lender, to each of which the applicable assignee and
assignor hcreby inevocably consent), to (x) pay and satisfu in full all payment
liabilities then owed by such Defaulting Lender to the Agent and each other Lender
hereunder (and interest accrucd thereon), and (y) acquire (and fund as appropriate)
its full pro rata share of a[[ 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 ofsuch rnterest shall be deemed to be a Defaulting Lender for all purposes
of this Agreement until such compliance occurs.

Subject to acceptance and recording thereof by the Agent pursuant to Section I1.06k),
from and after the effective date specificd in cach Assignment and Assumption, thc assignee
thereunder shall be a party to this Agreement and, to the extent of the interest assigned by such
Assignment and Assumption, shall have the rights and obligations of a Lcnder under this
Agreement, and the assigning Lender thereunder shall, to the extent of the interest assigned by
such Assignment and Assumption, be released from its obligations under this Agreement (and, in
the case of an Assignment and Assumption 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 4. Section 10.05. Section I 1.03 and Section I L04
with respect to facts and circumstances occuming prior to the effective date of such assignment,
and (ii) shall continue to be obligated in respect of any liabilities or obligations that expressly
survivc any such assignmcnt; royided, that except to the extent otherwise expressly agreed by
each affected Party no assignment by a Defaulting Lender will constitute a waiver or release of
any claim of any Party hereunder arising from the assigning Lender having been a Defaulting
Lender. Any assignment or transfer by a Lender of rights or obligations under this Agreement that
does not comply with this paragraph shall be treated for purposes of this Agreement as a sale by
such Lender of a participation in such rights and obligations in accordance with Section I 1.06
The Agent agrees to promptly notify the Borrower ofeach assignment and transfer by a Lender of
any rights or obligations under this Agreement.
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(c) Re rster The Agent, acting solely for this purpose as a non-fiduciary agent of the
Borrower, shall maintain at one of its offices in the United States a copy of each
Assignment and Assumption delivered to it and a register for the rccordation ofthe names
and addresses ofthe Lenders, and the Commitments of, and principal amounts (and stated
interest) ofthe Loans owing to, cach Lender pursuant to the terms hereoffrom time to time
(the "Register"). The entries in the Register shall be conclusive absent manifest error, and
the Borrowcr, the Agent and the Lenders shall treat each Person whose name is rccorded
in the Register pursuant to the terms hereof as a Lender hereunder for all purposes of this
Agreemcnt. The Register shall be available for inspection by the Borrower and any Lender,
at any reasonable time and from time to time upon reasonable prior Notice. Except as
registered in accordance with this Section I 1.06(c), the Borrower shall not be obligated to
recognize or treat any assignee ofany interest or with respect to the Commihnents or any
Loans as a Lender or Person otherwise entitled to assed, enforcc or otherwise parlicipatc
in any rights or benefits with respect thereto or hereunder.

(d) Participations. Any Lender may at any time, without the consent of, or notice to, the
Borrower or the Agent, sell participations to any Person (other than a natural person, or a
holding company, investment vehiclc or trust for, or owned and operated for the primary
benefit of, a natural person, or the Borrower or any of the Borrower's affiliates or
Subsidiaries) (each, a "Participant") in all or a poftion of such Lcnder's rights or
obligations under this Agreement (including all or a portion of its Commitment or the
Loans owing to it); provided that (i) such Lender's obligations under this Agreement shall
remain unchanged, (ii) such Lender shall remain solely responsible to the other parties
hcrcto for the performance of such obligations, and (iii) the Borrowcr, the Agent and
Lenders shall continue to deal solely and directly with such Lender in connection with such
Lender's rights and obligations under this Agreement. For the avoidance of doubt, each
Lender shall be responsible for the indemnity tnder Section 10.05 with respect to any
payments madc by such Lender to its Participant(s). In no event shall a Lender that sells a
participation agree with the Participant to take or refrain liom taking any action hereunder
or under any othcr Loan Document except that such Lcndcr may agree with the Participant
that it will not, without the consent of the Participant, agree to (i) increase or extend the
term, or extcnd the time or waivc any requirement for the reduction or termination of such
Lender's related Commitment, (ii) extend the date fixed for the payment of principal or
interest on the related Loan or Loans, or any portion of any fee hereunder payable to the
Participant, (iii) reduce the amount ofany such payment ofprincipal, (iv) reduce the rate
at which interest is payable thereon, or any fee hereunder payable to the Participant. to a
level below the rate at which the Participant is entitled to participate in such interest or fee,
(v) alter the rights or obligations ofthe Borrower to repay the related Loans, or (vi) consent
to any modification, supplement or waiver hereof to the extent that the same, under
Seclion I L01, requires the consent ofeach Lender. Each Lender that sells a parlicipation
shall, acting solely for this purpose as a non-fiduciary agent of the Borrower, maintain a
register on which it enters the name and address of each Participant and the principal
amounts (and stated interest) ofeach Participant's interest in the Loans or other obligations
under the Loan Documents (the "Participant Register"); rovided |hat no Lender shall
have any obligation to disclose all or any portion of the Participant Register (including the
identity of any Participant or any information relating to a Participant's interest in any
commitments, loans, letters ofcredit or its other obligations under any Loan Document) to
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any Person except to the extent that such disclosure is necessary to establish that such
commitment, loan, letter of credit or other obligation is in registered form under
Section 5f.103-l(c) of the United States Treasury Regulations. The entries in thc
Participant Register shall be conclusive absent manifest error, and such Lender shall treat
each Person whose name is rccorded in the Participant Register as the owner of such
participation for all purposes of this Agreement notwithstanding any notice to the contrary.
For the avoidance of doubt, the Agent (in its capacity as the Agent) shall have no
responsibility for maintaining a Participant Register.

Certain Pledses. Any Lender may at any time pledge or assign a security interest in all or
any portion of its rights under this Agreement to secure obligations of such Lender,
including any pledge or assignmcnt to secure obligations to a Federal Reserve Bank;
rovided that no sttch pledge or assignment shall release such Lender from any of its

obligations hereunder or substitute any such pledgee or assignee for such Lender as a party
hereto.

Disclosurc. The Bonower agrees that any Lender may disclosc information obtained by
such Lender pursuant to this Agreement to assignees, participants or counterparties to any
swap or dcrivative transaction relating to the transactions contemplated pursuant to this
Agreement and potential assignees or participants hereunder or counterparties as aforesaid;
rovided that such assignees, participants or counterparties or potential assignees,

participants or counterparties shall agree (i) to preserve the confidentiality of such
information pursuant to a confidentiality agreement that provides for the same terms set
forth i'r Section I 1.07 (ii) not to disclose such information to a third party, and (iii) not to
make use of such information for purposes of transactions unrelated to such contemplated
assignment or participation.
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25 Section 11.07 Confidentialitv. TheAgentand each Lender agree to hold any confidential
26 information that any of them may receive from the Borrower or any of its Subsidiaries pursuant to
2'7 this Agreement or any ofthe Loan Documents or in connection with any transaction contemplated
28 herein or therein in confidence except for disclosure: (a) to other Lenders; (b) to its affiliates,
29 officers, directors, employees, advisors, attomeys and other agents deemed reasonably necessary
30 to effectuate the transaction contemplated herein or thereit; ptpvLlet! that such parties shall be
3l advised of the requirement to maintain the confidentiality of such information and the Agent or
32 such Lender, as the case may be, shall be responsible for any such party's breach of such
33 confidentiality agreement; (c) to regulatory officials having jurisdiction over the Agent or such
34 Lender, or financial industry regulatory bodies claiming oversight over the Agent or such Lender;
35 (d) as required by applicable law or legal process (provided that in the event the Agcnt or any
36 Lender is so required to disclose any such confidential information, the Agent or such Lender shall,
37 to the extent permitted by applicable law, endeavor to notit/ promptly thc Borrower so that the
38 Borower may seek a protective order or other appropriate remedy); (e) to the extent permitted in
39 Section 11.06(f\; (f) in connection with the exercise ofany remedies hereunder or any suit, action
40 or proceeding relating to this Agreement or the enforcement ofrights hereunder; (g) subject to an
4l agreement containing provisions substantially the same as those of this Section, (i) to any direct
42 or indirect contractual counterparty or prospective counterparty (or such contractual counterparty's
43 or prospective counterparty's professional advisor) to any credit derivative or othcr transaction
44 under which payments are to be made by reference to the Bonower and its obligations, this
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Agreement or payments hereunder or (ii) to any actual or prospcctivc credit insurance provider,
reinsurer or broker in connection with insurance or credit risk rnitigation relating to the obligations
ofthe Borrower; (h) on a confidential basis to (i) any rating agency in connection with rating the
Borrower or its Subsidiaries or this credit facility or (ii) the CUSIP Seryice Bureau or any similar
agency in connection with the issuance and monitoring of CUSP numbers with respect to the
facilities; (i) with the consent ofthe Borrower; or (j) to the extent such confidential infomration
(x) becomes publicly available other than as a result of a breach of this Section, or (y) becomes
available to such Person or any ofits branches or affiliates on a nonconfidential basis from a source
other than the Borrowor (or an affiliate thereof) who did not acquire such information as a result
ofa breach of this Section. In addition, the Agent and the Lenders may disclose the existence of
this Agreement and information about this Agreement to market data collectors, similar service
providers to the lending industry and service providers to the Agent or any Lender in connection
with the administration of this Agreement, the other Loan Documents, and thc Commitments. For
purposes of this Agreement (x) the term "confidential information" means all information
respecting NextEra Energy and its Subsidiaries, or any of them, other than (i) information
previously filed with any govemmental or quasi-govemmental agency, authority, board, bureau,
commission, department, instrumentality or public body or which is otherwise available to the
public, (ii) information which is delivered by the Borrower to the Agent and/or the Lenders, which
it expressly identifies as non-confidential, (iii) information previously published in any public
medium from a source other than, directly or indirectly, the Agent or any Lender, and (iv)
information which is received by the Agent or the Lenders from any third party, which the Agent
or such Lender reasonably believes, afler due inquiry, was not and is not, violating any obligation
ofconfidentiality to the Borrower and (y) "affiliate" means, with respecl to any Lender, any Pcrson
that is wholly-owned by such Lender or any corporation by which such Lender is wholly owned.

25
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27
28
29
30
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(a) Goveming Law. This Agreement and the other Loan Documents and any claims,
controversy, dispute or cause of action (whether in contract or tort or otherwise) based
upon, arising out ofor relating 1.o this Agreement or any other Loan Document (except, as
to any other Loan Documenr, as cxpressly set forth therein) and thc transactions
contemplated hereby and thereby shall be govemed by, and construed in accordance with,
the law of the State of New York.

(b) Jurisdiction. Each party hereto irrevocably and unconditionally agrees that it will not
comnrence any action, litigation or proceeding ofany kind or dcscription, whether in law
or equity, whether in contract ol in tort or otherwise, against any other party hereto or any
Related Party of thc foregoing in any way relating to this Agrccment or any othcr Loan
Document or the transactions relating hereto or thereto, in any forum other than the courts
of the State of Ncw York sttting in New York County, and of the United States District
Court for the Southem District ofNew York sitting in New York County, and any appellate
court from any thereof, and each of thc parties hcreto irrevocably and unconditionally
submits to the jurisdiction of such courts and agrees that all clairns in respect of any such
action, litigation or proceeding may be heard and determined in such New York State court
or, to the fullest extent penritted by applicable law, in such federal court. Each of the
parties hereto agrees that a final.judgrnent in any such action, litigation or proceeding shall
be conclusive and may be enforced in other jurisdictions by suit on thejudgment or in any
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Section 11.08 Governins Lalr: Jurisdiction.
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othcr manner provided by law. Nothing in this Agrcemcnt or in any othcr Loan Document
shall waive any statutory, regulatory, common law, or other rule, doctrine, legal restriction,
provision or thc like providing for the treatment of bank branches, bank agencies, or other
bank offices as if they were separate juridical entities for certain purposes, including
Uniform Commercial Code Scctions 4-106,4-A-105(1Xb), and 5-l l6(b), UCP 600 Article
3 and ISP98 Rule 2.02, and URDG 758 Article 3(a).

Waiver of Venue. Each of the partics hercto irrevocably and unconditionally waives, to
the fullest extent permitted by applicable law, any objection that it rnay now or hereafter
havc to the laying of vcnue of any action or procccding arising out of or relating to this
Agreement or any other Loan Document in any court referred to in paragraph (b) of this
Section. Each of the parties hcrcto hereby irrevocably waivcs, to the fullest extent
permitted by applicable law, the defense ofan inconvenient forum to the maintenance of
such action or procccding in any such court.

(d) Service of Process. Each parly hereto irrevocably consents to service of process in the
manner providcd for Notices in Section 11.02. Nothing in this Agreement will affect the
right ofany party hereto to serve process in any other manner permitted by applicable law.

Section 11.09 Headings. The r:aptions in this Agreement are for convenience ofreference
only and shall not define or limit the provisions hereof.

Section 11.10 CounterDarts. This Agreement and any amendment hereof may be
executed in several counterparts and b1'each Party on a separate counterpart, each ofwhich when
so executed and delivered shall be an original, and all of which together shall constitute one
instrument. In proving this Agreement it shall not be necessary to produce or account for more
than one such counterpart signed by the Party against whom enforcement is sought. Delivery of
an executed counterpart ofa signature page to this Agreement by emailing a.pdf (or similar file)
shall be effective as delivery of a manually executed counterpart ofthis Agreement.

Section ll.ll Entire Agreement. Etc. The Loan Documents and any other documents
executed in connection herewith or therewith express the entire understanding of the Parties with
respect to the transactions conternplated hereby. Neither this Agreement norany term hereof may
be changed, waived, discharged or terminated, except as provided in Section I 1.01.

Secfion 11.12 Severabilitv. The provisions of this Agreement are severable and if any
one clause or provision hereof shall be held invalid or unenforceable in whole or in part in any
jurisdiction, then such invalidity or unenforceability shall affect only sucl'r clause or provision, or
part thereof, in sucli jurisdiction, and shlll not in any manner afTect such clause or provision in any
other jurisdiction, or any other clause or provision of this Agreement in any jurisdiction.

Section I l.l3 USA Patriot Act Notice. Each Lender and the Agent (for itself and not on
behalfofany ofthe Lenders) hereby not.ifies the Borrower that pursuant to the requirements of the
USA PATRIOT Act, it is required to obtain, verify and record information that identifies the
Borrower, which information includes the name and address ofthe Borrorver and other information
that will allow such Lender or the Agent to identily the Borrower in accordance with the USA
PATRIOT Act.

Docket No.20220133
FPL Exhibit l(q)

Pagc 85 of 130

l1
l5
16

t7
l8

t9
20
2t
22
23

25

26
27
)a
29

30
3I
32
33
34

35
36
31
38
39
40

7 (c)
8

9
l0
ll
t2
l3



I Section 11.14 No Fiduciarv Duties. The Borrower agrees that in connection with all
2 aspects ofthe transactions contemplated hereby and any communications in connection therewith,
3 the Bonower and its affiliates, on the one hand, and the Agent, the Lenders and their respective
4 affiliates, on the other hand, will have a business relationship that does not create, by implication
5 or otherwise, any fiduciary duty on the part ofthe Agent, the Lenders or their respective affiliates.

ll
T2

t3
t4
l5

Section 11,17 Acknowledpement and Consent to Bail-In of Affected Financial
Institutions. Notwithstanding anything to the contrary in any Loan Document or in any other
agreement, arrangement or understanding among any of the Parties, each Party hereto
acknowledges that any liability of any Affected Financial Institution arising under any Loan
Document, to the extent such liability is unsecured, may be subject to the Write-Down and
Conversion Powers of the apphcable Resolution Authority and agrees and consents to, and
acknowledges and agrees to be bound by:

(a) the application of any Write-Down and Conversion Powers by the applicable Resolution
Authority to any such liabilities arising hereunder which may be payable to it by any party
hereto that is an Affected Financial Institution; and

O) the effects ofany Bail-In Action on any such liability, including, ifapplicable:

(D a reduction in full or in part or cancellation ofany such liability;

(iD a conversion ofall, or a portion of, such liability into shares or other instruments of
ownership in such Affected Financial Institution, its parent undertaking, or a bridge
institution that may be issued to it or otherwise conferred on it, and that such shares
or other instruments of ownership will be accepted by it in lieu of any rights with
respect to any such liability under this Agreement or any other Loan Documents;
or

Docket No. 20220113
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6 Sectiotr ll.l5 Electronic Records. The Borrower hereby acknowledges the receipt ofa
7 copy of this Agreement. Each Lender may, on behalfofthe Borrower, create a microfilm or optical
8 disk or other electronic image of this Agreement and may store the electronic image of this
9 Agreement in its electronic form and then destroy the paper original as part ofany ofthe Lender's

l0 normal business practices, with the electronic image deemed to be an original).

Section I l.16 Third Partv Beneficiaries. None of the provisions of this Agreement shall
operate or are intended to operate for the benefit of, any Person (other than the Parties hereto and
their respective successors and assigns permitted hereby), and no other Person shall have any rights
under or with respect hereto (except to the limited extent expressly provided for with respect to
any Indemnitee und,er Section I I .04).

27

28
29
30
3l
32
JJ

(ii| the variation of the terms of such liability in connection with the exercise of thc
Write-Down and Conversion Powers of the applicable Resolution Authority.

Section 11.18 Waiver ofJurv'[rial. Each party hereto hcreby irrevocably waives, to the
fullest extent permitted by applicable law, any right it may have to a trial by jury in any legal
proceeding directly or indirectly arising out of or relating to this Agreement or any other Loan
Document or the transactions contemplated hereby or thereby (whether based on contract, tort or
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I any other theory). Each parry hereto (a) ccrtifies that no representative, agent or attomey of any
2 other Person has represented, expressly or otherwise, that such other Person would not, in the event
3 of litigation, seek to enforce the foregoing waiver and (b) acknowledges that it and the other parties
4 hereto have been induced to enter into this Agreement and the other Loan Documents by, among
5 other things, the mutual waivers and certifications in this Section.

ISIGNATURES APPEAR ON THE FOLLOWING PAGESJ
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I IN WITNESS WHERf,OF, thc undersigned have duly executed this Agreement as a
2 sealed instrument as ofthe date first set forth above.

FLORIDA POWER & LIGHT
COMPANY

3

4

5

6
7

8
9

l0
il
t2

By:
Paul I. Cutler
Vice President, Transition

By executing this Agreenrent on behalf of the Borrower, the officer executing this Agreement
certifies that the Agreement was exe<:uted by the Borrower outside of the State of Florida for
delivery to the Agent or its counsel oul.side of the State ofFlorida.
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as Agent and as Lendcr

By:
Name:
Title:

5 By executing this Agreement on behalfofthe Agent and the Lender, each officer executing this
6 Agreement certifies that the Agreement was executed by the Agent and the Lender outside of the
7 State ofFlorida and delivered directly to Shearman & Sterling LLP at their offices in New York,
8 New York.
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Lender

Aoolicoble lr, {t office all Loans and address for
Bonowing Nolices orrd Intercsl Rate Notices:

Address for Notices er lhon Bono*irts Nolices and
In leresl Role Nolices) :

With copies to:

s200.000.000

SCHEDIII,E I
TO

SECOND AMENDEDAIID RESTATED REVOLVING CREDIT AGREEMENT

USD Wire lDstnlctions
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SCHEDULE 5.03

TO
SECOND AMENDED AND RESTATED REVOLVING CREDIT AGREEME NT

EXCEPTED LIENS

(i) Liens to secure taxes, assessments and other government charges or claims for labor,
material or supplies in respect ofobligations not overdue;

(ii) Deposits or pledges made in connection with, or to secure pa),,ment of, workmen's
compensation, unemployment insurance, old age pensions or other social security
obligations;

(iii) Liens ofcarriers, warehousemen, mechanics and materialmen, and other like liens, which
liens do not individually or in the aggregate have a materially adverse effect on the business
of the Borrower; and

(iv) Encumbrances consisting of easements, rights olway, zoning restrictions, restrictions on
the use of real property and defects and irregularitics in the title thereto, landlord's or
lessor's liens under leases to which the Borrower or any of its Subsidiaries is a party, and
other minor liens or encumbrances none of which in the opinion ofthe Borrower interferes
materially with the use of the property affected in the ordinary conduct ofthe business of
the Borrower, which defects, liens and other encumbrances do not individually or in the
aggregate have a materially adverse effect on the business of the Borrower.
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SCHEDUI,E 5.04
TO

SECOND AMENDED AND RE,STATf,D REVOLVING CREDIT AGREEMENT

6 Matters disclosed in NextEra Energy's and the Borower's Annual Report on Fonn l0-K,
7 for the fiscal year ended December 31 , 2022, as supplemented by each additional filing made by
8 NextEra Energy and/or the Borower (including with respect to infonration fumished) subsequent
9 to such Annual Report pursuant to the applicable provisions of the Securities Exchange Act of
l0 1934, as amended, through and including the Effective Date.
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6 Matters disclosed in NextEra Energy's and the Borrower's Annual Report on Form l0-K,
7 for the fiscal year ended December 31,2022, as supplemented by each additional filing made by
8 NextEra Er.rergy and,/or the Borrower (including with respect to infonnation fumished) subsequent
9 to such Annual Report pursuant to the applicable provisions of the Securities Exchange Act of

l0 1934, as arnended, through and including the Effective Date.
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FORM OF BORROWING NOTICE

BORROWING NOTICE

IDate]

Ladies and Gentlenren

The undersigned, Florida Power & Light Company, a Florida corporation (the
"Borrower"), refers to the Second Amended and Restated Revolving Credit Agreement, dated as

of April 28, 2023 (as amended or modified from time to time, the "Agreemenf ', the terms defined
therein bein used herein as therein defined), among the Borrower, the Lenders party thereto and

as administrative agent for the Lenders, and hereby gives you notice, inevocably,
pursuant to ction 2.02 of the Agreement that the undersigned hereby requests a Borrowing of a
Loan under the Agreement, and in that connection sets forth below the information relating to such
Borrowing (the "Proposed Borrowing") as requ'kedby Section 2.02(a) ofthe Agreement:

(i) The Business Day of the Proposed Borrowing is 202

9
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(ii) [The Proposed Borrowing is [Base Rate Loans] [Daily SOFR Loans] [Term SOFR
Loans].

The
US$

IS35
36

(iii) a9gregate principal amount of the Proposed Borrowing
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[(iv) The initial Interest Period for each Tcrm SOFR Loan made as part ofthe Proposed
Borrowing is _ month[s]. The last day of such Interest Period is

I'

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

(A) No Default shall have occurred and be continuing or will occur upon the making of
the Loan on such Borrowing Date, 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
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, in which case such representations and warranties were true and correct
in all rnaterial respects as of such earlier date and provided that to the extent that
any representation or warranty is qualified by materiality, "material adverse effect"
or similar qualifier, it shall be true and correct in all respects).

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

Very truly yours,

FLORIDA POWER & LIGHT COMPANY

By
Title
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FORM OF INTEREST RATE NOTICE

INTEREST RATE NOTICE
IDate]

Ladies and Gcntlemen:

Pursuant to Section 2.06 of that certain Second Amended and Restated Revolving Credit
Agreement, datcd as of April I 1, 2023 (as amended or modified from time to time, thc
"Agreem ent" between Flo
thcreto and

7
8
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hereby gives you Irrevoca le notice of its request ro [Convert / continueJ the Loan(s) and/or
lnterest Periods currently under effect under the Agreement as follows [select from the follou.ing
as applicablel:

on [__dlEJ, to Convert US$ of the aggregate outstanding principal amount of

rida Power & Light Company (the "Borrower"), the Lenders party
as administrative agent for thc Lenders (the "Agent"), the Borrower

fBase Rate][Daily SOFR][Term SOFR] Loan(s) into fBase Rate][Daily SOFR] Loans;
Iand/or]

onl date ), to Convert US$ of the aggregate outstanding principal amount of

3l
32
33

34
35
36

37
38
39

a

a

the [Base Rate][Daily SOFR] Loan(s) into a Term SOFR Loan having an Interest Period
of month(s) ending on I dale ; [and/orJ

on I dale ), to continue US$ ofthe aggregatc outstanding principal amount of
the Term SOFR Loan(s), as a Term SOFR Loan having an Interest Period of_ month(s)
ending on date

Ary capitalized terms used in this notice which are defined in the Agreement have the meanings
specified for those terms in the Agreement.
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[Signature Appears on Following Page]
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IN WITNESS WHEREOF, thc undcrsigned has duly executed this Intercst Rate Noticc as

l{l)

Very truly yours,

FLORIDA POWER & LIGHT COMPANY

By
Name :

Title:
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EXHIBIT B
TO

SECOND AMENDED AND R,ESTATED REVOLVING CREDIT AGREEMENT

I

2

3

4
5

6

1

8

9
New York, New York

Dated as ,202

FOR VALUE RECEIVED, the undersigned, FLORIDA POWER & LIGHT COMPANY,
a Florida corporation (hereinalter, together with its successors in title and assigns, called the
"Borrower"), HEREBY PROMISES TO PAY to [LENDER] (the "Lender") or its registered
assigns, for the account of its Applicable Lending Office, on the date specified in the Credit
Agreement (each as defined in the Credit Agreement referred to below) the unpaid principal
amount of each Loan made by the Lender to the Borrower pursuant to the Second Amended and
Restated Revolving Credit Agreemenr. dated as olApril 28,2023 by and among {i) the Borrower,
t'',L''LlLl'u'''5lll5lltutlUll>ll5Lcu.r5P.tltlg5o,..,.,,,,faSaulltllll5LIatlvtsaBcntttnc
"Administrative Agent") for itself and the other lending institutions (as amended or modified
from time to time, the "Credit Agreement"). Terms defined in the Credit Agreement are used
herein with the same meanings. on the date specified in the Credit Agreement.

The Borrower promises to pay interest on the unpaid principal amount ofeach Loan from
the date ofsuch Loan until such principal amount is paid in full, at such interest rates, and payable
at such times, as are specified in the Credit Agreement.

All payments of principal and interest shall be made in Dollars in Immediately Availabte
Funds at the office of the Administrative Agent referred to below.

This note is one of the Notes referred to in, and is entitled to the benefits of, the Credit
Agreement. The Credit Agreement, among other things, (i) provides for the making ofLoans by
the Lender to the Borrower from time to time. the indebtedness of the Borrower resulting from
each such Loan being evidenced by this note and (ii) contains provisions for acceleration of the
maturity hereof upon the happening of certain stated events and also for prepayments on account
ofprincipal hereofprior to the maturity hereofupon the terms and conditions therein specified.

ISignature on Following Page]
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NOTE



I tN WITNESS WHEREOF, THIS NOTE has been duly cxecuted by the undersigned on the
2 day and in the year first above written.

3 FLORIDA POWER & LIGHT COMPANY

4
5

6

By:
Paul I. Cutler
Vice President. Transition

'7
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SECOND AMENDED AND RESTATED
REVOI,VING CREDIT AGREEMENT

FORM OF BORROWER'S CERTIFICATE

r0

CERTIFICATE OF

FI,ORIDA POWER & LIGHT COMPANY

Ll,20Ll
This Certificate is given pursuant to that certain Second Arnended and Restated Revolving

Credit Agreement, dated as of April 28, 2023 (as amended or modified from time to time (the
"Agreement"), between Florida Power & Light Company (the "Borrower"), the Lenders that are
parties thereto, and as Administrative Agent (the "Agent"). This Certificate is
delivered in satisfaction of the conditions precedent set forth in Section7.01( of the Credit
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 Credit Agreement.

The Borrower hereby certifies to the Agent that as ofthe Effective Date, except in
respect of the matters described in Schedule 5.04 ofthe Agreement, there has been
no material adverse change in the business or financial condition of any of the
Borrower or its Subsidiaries taken as a whole from that set forth in the financial
statcments included in the Borrower's annual report on Form l0-K referred to in
Section 5.04 ofthe 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 anlhing contained in the Agreement, the other
Loan Documents or in any document or instrument delivered pursuant to or in
connection with the Agreement.

Thc Borrowcr hereby further cenifies that as of thc Effective Date (a) the
representations and warranties ofthe Borrower contained in the Agreement are true
and corrcct in all material respects as ofthc Effcctivc Date (except to the extent that
such representations and warranties relate expressly to an earlier date, in which case
such representations and warranties werc true and correct in all material rospects as
of such earlier date and provided that to the extent that any representation or
warranty is qualified by materiality, "material adverse effect" or similar qualifier,
it shall be true and correct in all respects) and (b) there exists no Default.

lSignatures on Next Pagel
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The Borrower hereby provides notice to the Agent that April 28,2023 is hcreby
deemed to be the Effective Date.
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IN WITNESS WHEREOF, the undersigned has du)y executed this Borower's Certificate
effective as of the date first set forth above.

FLORIDA POWER & LIGHT COMPANY

By,
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EXHIBIT D
TO

SECOND A.MENDED AND RESTATED REVOLVING CREDIT AGREEMENT

FORM OF OPIMON OF SQUTRE PATTON BOGGS (US) LLp

April I l,20236
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Re: FLORIDA POWER & LIGHT COMPANY US$200,000,000.00 Second Amended
ald Restated Revolving Credit

22 Ladies and Gentleuren:

Tlris opinion is fiutished to you prusu autt to Sectiorr 7.01(/\ of that cefiair Second Amended
ald Restated Revolving Credit Apneemeut, dated as of April 28,2023 (the "Credit Agreement"),
auong Florida Power & Light Compaly. a Florida corporation (the "Borrower"), the several
Lenders riarue,j fi h t€.( A.ir"r"ro tdr" "Lenders--r 

"odI as adnrinrsratrve aqenl
for the Leuders. This opitiou is frrnished to you at the request ofifiEBouower. Capitalized tems
defined in the Credit Agreeurent and not otherwise defined hereil have the meanings set forth
therein.
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We have acted as special cormsel to the Borrower in connection with the docrmneuts
descibed n Schedule I attached hereto and made a part hercof (the "Operetive Documents").

We have made such examinatiom of the federal law of the United States and the laws of
the State of Florida and the State of New York as we have deemed relevaut for purposes of this
opinion, and solely for the purposes of the opinior in paragraph 6, the hlblic Utility Holdhg
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 repnrlations issued thereunder being referred to
herein as the "Applicable Dnergy Laws"), and have not Dade any indeperdeut review of the law
of aDy other state or other juri sdictiorl; gw/fu! however. we have made no investigation as to,
and we express no opinion with respect to, any securities or blue sky laws, any state or federal tax
laws, or auy matters relating to lhe Applicable Energy Laws (except for the purposes ofthe opinion



I in paragraph 6), the Public Utility Regulatory Policies Act of 1978, the Energy Policy Act of2005,
2 or the rules and regulations under any ofthe foregoing. Additionally, the opinions contained herein
3 shall not be construed as exprcssing any opinion regarding local statutes, ordinances,
4 administrative decisions, or regarding the rules and regulations ofcounties, towns, municipalities
5 or special political subdivisions (whether created or enabled through legislative action at the state
6 or regional level), or regarding judicial decisions to the extent they deal with any of the foregoing
7 (collectively, "Excluded Laws"). Subject to the foregoing provisions of this paragraph, the
8 opinions expressed herein are limited solely to the federal law of the United States and the law of
9 the State of Florida and the State ofNew York insofar as they bear on the matters covered hereby.
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We have reviewed only the Operative Documents and the other documents and instmments
described in Schedule II attached hereto and made a part hereof (together with thc Operative
Documents, the "Documents") and have made no other investigation or inquiry. We have also
relied, without additional investigation, upon the facts set forth in the Documents, including the
representations made by the Borrower in the Documents.

In our examination ofthe foregoing and in rendering the following opinions, in addition to
the assumptions contained elsewhere in this letter, we have, with your consent, assumed without
investigation (and we express no opinion regarding the following):

(a) the genuineness of all signatures (other than signatures of the Borrower on the Operative
Documents) and the legal capacity ofall individuals who executed Documents individually
or on behalfofany ofthe parties thereto, the accuracy and completeness ofeach 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 ofthc originals ofsuch copies;

(b) that each of the parties to the Operative Documents (other than the Borrower) is a duly
organized or created, validly existing entity in good standing under the laws of the
jurisdiction of its organization or creation;

(c) the due execution and delivery of the Operative Documents by all parties thereto (other
than the Borrower);

(d) that all parties to the Operative Documents (othcr than the Borrower) have the power and
authority to execute and deliver the Operative Documents, as applicable, and to perform
their respcctive obligations under the Opcrativc Documents, as applicablc;

(e) that each of the Operative Documents is the legal, valid and binding obligation of each
parfy thereto (other than the Borrower), enforceable in each case against each such party
in accordance with the respective terms of the applicable Operative Documenls;
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that the conduct ofthe parties to the Operative Documents has complied with all applicable
requirements of good faith, fair dealing and conscionability;

Docket No. 20220133
FPL Exhibir I(q)
Page 105 of I30

35
36

(0



I
2
,
4

5

6
7

(g) that there are no agreemcnts or understandings among thc parties, written or oral, and there
is no usage oftrade or course ofprior dealing among the parties that would, in either case,
define, supplement or qualifii the tcrms of any of the Operativc Documents (except as
specifically set fbrth in the Operative Documents); and

(h) that none ofthe addrcssees of this letter know that the opinions set forth herein arc incorrect
and there has not been any mutual mistake of fact or misunderstanding, fraud, duress or
undue influencc relating to the mattcrs which are the subject ofour 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
the Borrower in connection with the transaction contemplated pursuant to the Credit Agreement
(the "Transaction") and does not (i) includc constructivc noticc of matters or information, or
(ii) imply that we have undertaken any independent investigation (a) with any other persons inside
our firm or any persons outside our firm, or (b) as to the accuracy or complctcness ofany factual
representation or other information made or fumished in connection with the Transaction.
Furthennore, such refcrcnce 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 corrcct or have any basis (other than the Documents) for that statement-

Based solely upon our examination and consideration of the Docurnents, and in reliance
thereon, and in reliance upon the facnral 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 thc opinions contained hcrcin, and subject to the limitations, qualifications and
assumptions expressed herein, we are ofthe oprnion that:

The Borrower is validty existing as a corporation under the laws of the State of
Florida and its status is active. The 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 the Borrower have been duly authorized by all necessary corporate action ofthe
Bonower and the Operative Documents to which the Borrower is a party have been
duly executed and delivered by the Borrower.

The execution and delivery of the Operative Documents to which the Borrower is
a party and thc consummation by thc Bon'ower ofthe transactions contemplated in
the Operative Documents to rvhich the Borrower is a party will not conflict with or
constitute a breach or violation of any of thc terms or provisions of, or constitute a
default under. (A) the Restated Articles of Incorporation of the Borrower, as

Dock€l No. 20220111
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Each of the Operativc Documents to which the Borrower is a party constitutes a

valid and binding obligation ofthe Borrower, enforceable against the Borrower in
accordance with its terms.
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amended, or thc Bylaws, as amended, ofthe Borrower, assuming that the aggregate
principal amount of the Loans and all of the unsecured indebtedness of the
Borrower at any one time outstanding would not cxcced the limits set forth in the
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 govemmental agency or body havingjurisdiction over
the Borrower, except where the same would not have a material adverse effect on
the business, properties or financial condition of the Borrower, a material adverse
effect on the ability of the Borower to perform its obligations under the Operative
I)ocuments or a material adverse efl'ect on the validity or enfbrceability 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 surefy of the 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, administratrve agency or other federal, New
York or Florida govemmental body having jurisdiction over the 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 hereofand assuming
that the aggregate principal arnount of the Loans and all other applicable
indebtedness, equity securities and all other liabilities and obligations as guarantor,
endorser or surety ofthe 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 alry of the tenns or provisions of, or a default under,
any rnaterial agreement or material instrumcnt to which the Borrower is a parry or
by u,hich The Borrower or its properties are bound (other than the Restated Articles
of lncorporation, as amendcd ofthc Bonower, or thc Bylaws ofthe Borrower, as
arnended, which are covered pursuant to clause (A) above). or (E) to our
knowledge, result in the creation or imposition ofany Lien upon any ofthe material
properties or assets of the Borrower pursuant to the tenns of any mortgage,
indenture, agreement or instrument to which the Bonower is a party or by which it
is bound, except as contemplated rn any ofthe Operative Documents.

The Borrower is not an "invcstment company", as such term is dcfined in the
Investment Company Act of 1940.

The execution and delivery ofthe Operative Documents to which the Borrower is
a party and the consummation by the Borrower ofthe transactions contemplated in
the Operative Documents to which the Borrower is a party will not (A) constitute a
breach or violation by the Borrower of any Applicable Elrergy Law, or (B) require
any consent, approval, authorization or other order of any U.S. federal regulatory
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body, administrative agency or other U.S. federal govemmental body having
jurisdiction over the Borrower pursuant to any Applicable Energy Law.

Thc opinions set forlh abovc are subject to the following qualifications

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 principlcs 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 whcther
considered in a proceeding in equity or at law. Without lirniting the generality of
the lorcgoing. we exprcss no opinion conccming:

(i) any purported waiver of legal rights of the Borrower under any of the
Operativc Documents, or any purported consent thereunder, relating to the rights
of the Borrower (including, without liniitation, 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 cffcct in the State of New York and/or the State of Florida)
except to the extent the Borrower, may so waive and has elfectively so waived
(whether in any of the Operative Documents or othcrwisc); or

(ii) 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 ofdealing, 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 enforcc any of the Operative Documcnts,
(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 ofthe indemnificatron provisions in any ofthe Operative Documents
which 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 ofdamages and entitlement
to attomcys' 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 perfomrance or
unless it was important in the circumstances to the non-defaulting party that
performance occur by the date stated in the agreement, or O releasing, exculpating
or exempting a party for, liability for its own actions or inactions, to the extent the
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action or inaction involves negligence, gross negligence, recklessness, willful
misconduct or unlawful conduct, or (k) which purport to waive any right to trial by
jury.

The foregoing opinions are subject to applicable laws with respect to statutory
limitations ofthe time periods for bringing actions.

We express no opinion as to the subject matter jurisdiction of any United States
federal court to adjudicate any claim relating to any Operativc Documents where
jurisdiction based on diversity ofcitizenship under 28 U.S.C. { 1332 does not exist.

We cxpress no opinion as to the enforccability ofany provision granting any party
a power of attomey to act on behalf of another party or any purported waiver,
release, variation, disclaimer, consent or other agreernent to similar effect (all of
the foregoing, collectively, a "Waiver") by the Borrower to the extent limited by
applicable law (including judicial decisions), or to thc cxtent that such a Waivcr
applies to a right, claim, duty or defense or a ground for, or a circumstance that
rvould operate as, a discharge or release otherwisc cxisting or occurring as a matter
of law (including judicial decrsions).

(i) Section 5-1401 of the New York General Obligations Law allows
the parties to any agreement (other than those agreements explicitly excluded by
such Section 5-1401), relating to an obligation arising out ofa transaction covering
in the aggregate not less than US$250,000, to agree that New York law will govem
their rights and duties under such agreement whether or not such agreement bears
a reasonable relation to the state of New York. Our opinion in paragraph (5) above
confirms inter alia that New York state courts, in a case properly pleaded a-nd filed
within the applicable statute of limitations, will give effect to the choice of law
plovisions of the Operative Documcnts, except to the extent that any right or
remedy sought to be enforced in any such case regards the perfection, priority and
cnforceability ofliens or interests in personal property, which, by the nature ofsuch
personal property and New York choice oflaw rules, may be govemed by the law
of a jurisdiction other than New York. A federal court with jurisdiction over a
dispute based on diversity jurisdiction and sitting in New York would apply the
foregoing Ncw York choice of law rules. See Klaxon Co. v. Stentor Electric
Manufacturing Co., 3 l3 U.S. 48'7,496 (1941).

(ii) We havc re lied on Scction 5- 1401 of the New York General
Obligations Law, which states in pertinent part that, "The parties to any contracr,
agreem€nt or undertaking, contingent or othcrwisc, in consideration of, or relating
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Except as set forth in opinion paragraph (4) above, we express no opinion rclating
to choice of goveming law in any Operative Document. Our opinions with respect
to the choice of goveming law provision set forth in the Operativc Documents are
subject to the following additional exceptions, assumptions and qualifications:
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to any obligation arising out ofa transaction covcring in the aggregate not less than
two hundred fifty thousand dollars, . . . may agree that the law of this srate shall
govern their rights and duties in whole or in part, whether or not such contract,
agreement or undertaking bears a reasonable relation to this state." We note that
one United States federal district court sitting in New York, in upholding the
application ofSection 5-1401 ofthe General Obligations Law in a case in which it
found sufficient connections to New York State, suggested that the enforcement of
the election of the parties to a contract to apply New York law might present a
constitutional issue ifNew York State had no connection to either the parties or the
transaction and ifapplying New York law would violate an important public policy
of a more interested state. Lehman Brothers Commercial Corporation and Lehman
Brothers Special Financing Inc. v. Minmetals Intemational Non-Ferrous Metals
Tradrng Company et al., 179 F.Supp.2d I l8 (S.D.N.Y. Nov. 13, 2000) (the
"Minmetal Opinion"). The Minmetal Opinion did not address, and we have not
found any judicial interpretation of, what constitutes "no connection" for purposes
of Section 5-1401 of the New York General Obligations Law, and we do not
express any opinion as to the extent of the connections of the parties to the
Operative Documents or the transactions contemplated thereby to New York State.
Further, we call to your attention that the Minmetal Opinion stated that, even if a

contract were governed by New York law and could have been legally perfonned
in New York, it is not enforceable under New York law if it is illegal in its place of
performance and the parties entered into the contract knowing that it was illegal in
its place of performance or were deliberately ignorant of such illegality.

Furthermore, our opinions set forth above are also subject to the effect of generally
applicable rules of law that may, where less than all of a contract may be
unenforceable, limit the enforceability of the balance of the contract to
circumstances in which the unenforceable portion is not an essential part of the
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(iii) Our opinion in paragraph (5) above with respecr to the choice of
governing law provisions therein is likewise subject to the qualification that (l)
such enforceability may be limited by public policy considerations of any
jurisdiction in which enforcement of such provisions, or of a judgrnent upon an
agreement containing such provisions, is sought and (2) any such provision may
not be enforceable to the extent provided in Section I -301 of the New York UCC.
We express no opinion as to whether a United States federal court sitting outside
of the State of New York or state court outside the State of New York would give
effect to the choice ofNew York law provided in the relevant Operative Document.

(iv) We note that United States federal court jurisdiction is limited by 28
U.S.C. $1332 where diversity of citizenship is lacking, and, even where diversity
exists, federal courts retain the power to transfer an action from one court to another
under 28 U.S.C. $1404(a) or to dismiss by reason of the doctnne of forum non
conveniens.



I agreed exchange, or that permit a court to reservc to itselfa decision as to whcther
2 any provision ofany agreement is severable.

3 This opinion is limited to the matters statcd herein and no opinions may be implied or
4 infered beyond the matters expressly stated herein. We have assumed no obligation to advise you
5 or any other Person who may be permitted to rely on the opinions exprcssed herein as hereinafter
6 set forth beyond the opinions specifically expressed herein.

7 The opinions expressed herein are as of this date, and we assume no obligation to update
8 or supplement our opinions to reflect any facts or circumstances which may come to our attention
9 or any changes in law which may occur.
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This opinion is provided to the addressees fbr their benefit and the benefit of any Person
that becomcs a Lender in accordancc with the provisions of the Crcdit Agrccment, and rs 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 rvhole or in part or otherwise referred to in any document or report and may not be
furnishcd to any Person (othcr than a Person that becomes a Lender in accordance with the
provisions of the Credit Agreement).

Very truly yours,

SQUIRE PATTON BOGGS (US) LLP
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SCHEDULE I

TO

oPrNroN oF SQUIRE PATTON BOGGS (US) LLp

List of Operative Documents4

5

6
7

(1) Second Amended and Restated Revolving Credit Agreement, dated as of April 28, 2023
lthe 'Agreement"), by and among the Borrowcr. rhe Lenders partier rh.."Lo. und!,
!. ai adminrs,ru,,r. ug"n, ror rhe Lenders.

(2) [Notes, if any.J

(3) Cerlificate ofthe Borrower, dated as ofApril 28,2023.
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SCHEDULE II

TO

OPINION OF SQUTRE PATTON BOGGS (US) LLp

List of Sunporting Documents

(l) Constituent Documents - Florida Power & Light Company:

(a) Certificate ofthe Secretary ofthe Borrower, with respect to (i) Restated Articles of
Incorporation of the Borrower, as amended, (ii) the Bylaws, as amended, of the
Borrower, (iii) the active status ofthe Borrower in the State ofFlorida, and (iii) the
resolutions of the Board of Directors of the Borrower approving the transactions
conlemplated pursuant to the Operative Documents.

(b) Certificate of the Secretary of the Borrower, with respect to the incumbency and
spccimen signatures of the officers of the Borrower executing the Operative
Documents on behalf ofthe Borrower.

(2) FPSC Financing Order
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EXHIBI'T E
TO

SECOND AMENDED AND RESTATED

FORM OF ASSIGNMENT AND ASSUNIPTION

ASSIGNMENT AND ASSUMPTION

This Assignment and Assumption (the "Assignment") is dated as of the Effective
Date set forth below and is entered into by and betweenflnsert nante ofAssignorl (the "Assignor")
and llnsert name of Assignee] (the "Assignee"). Capitalized terms used but not defined herein
shall have the meanings given to them in the Credit Agreement identified below (as amended, the
"Credit Agreement"), receipt of a copy of which is hereby acknowledged by the Assignee. The
Standard Terms and Conditions set forth in Annex 1 attached hereto are hereby agreed to and
incorporated herein by reference and made a part of this Assignment as ifset fonh herein in ful[.

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 Credit 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 Credit Agreement and any other documents or
instruments delivered pursuant tbereto 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.

Assignor:

Assignee: land is an aff liate of
AssignorJ [and is a Lender] [and is an afiliate ofa LenderJt

Florida Power & Light Cornpany

Administrative Agent: as the administrative agent under the Credit
Agreement

5. Credit Agreement: The US$200,000,000.00 Second Amended and Restated
Revolving Credit Agreement dated as of April 28, 2023
arnong Flonda Power & Light Company, the Lenders parties
thereto, as the Administrative Agent
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REVOLVING CREDIT AGREEMENT



I 6. Assigned Interest:

Effective Date: 20- ITO BE INSERTED BY
ADMINISTRATIVE AGENT AND WHICH SHALL BE THE EFFECTIVE DATE OF
RECORDATION OF TRANSFER IN THE REGISTER THEREFOR.]

The terms set forth in thrs Assignment are hereby agreed to:

ASSIGNOR

INAME OF ASSTGNOR]

2

3

4
5

6

7

8

7.

9
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By,
Name:
Title:

By,

ASSIGNEE

INAME OF ASSIGNEEJ

By,
Name:
Title:

Name:
Title:

r Set forth, to at least 9 decimals, as a percentage ofthe Comnitment/Loans ofall Lenders thereunder
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Facility Assigncd

Aggregate Amount of
Commitment/ Loans/

for all Lenders

Amount of
Commitment/ Loans/

Assigned

Percentage
Assrgned of

Cornmitment/
Loans/2

Revolving Credit
Commitment $

Name:
Title:

By:

s
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IConsented to and]r Acccptcd:

as Administrative Agent

By
Name:
Title:

7 [Consented to:

8 FLORIDA POWER & LIGHT COMPANY

By:
Name:
Title: la

I To be included only ifthe consent of Administmtive Agenr js required by th(r terms ofthe Credit Agreement.
a 1'o be included only ifthe consent ofBonower is required by the terms ofthe Credit Agreement.
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ANNEX I

FLORIDA POWER & LIGHT COMPANY
us$200,000,000

SECOND AMENDED AND RESTATED RIVOLVING CREDIT AGREEMENT
DATED AS OF APRIL 28,2023 (thc "CREDIT AGREEMENT')
STANDARD TERMS AND CONDITIONS FOR ASSIGNMENT

AND ASSUMPTION AGREEMENT

L Rcprcscntations and Warrantics

1.1 Assiqnor. The Assignor (a) represents and warrants that (i) it is the legal
and beneficial owner of the Assigned Interest, (ii) the Assigned Interest is free and clear of any
lien, encumbrance or other adverse claim and (iii) it has full power and authority, and has taken
all action necessary, to cxccute and deliver this Assignmcnt and to consummate the transactions
contemplated hereby; and (b) assumes no responsibility with respect to (i) any statements,
warranties or reprcsentations made in or in connection with any Loan Docurnent, (ii) thc cxecution,
legaliry, validity, enforceability, genuineness, sufficiency or value of the Credit Agreement or any
other instrument or documcnt delivered pursuant thercto, other than this Assignment (herein
collectively the "Loan Documents"), (iii) the financial condition of the Borrower, any of its
Subsidiaries or any other Person obiigatcd in respect of any Loan Document or (iv) thc
perfonnance or obseryance by the Borrower, any of its Subsidiaries or any other Person ofany of
their rcspective obligations under any Loan Document.

| .2 Assignee. The Assignee (a) represents and warrants that (i) it has full power
and authority, and has taken all action necessary, to executc and deliver this Assignmcnt and to
consummate the transactions contemplated hereby and to become a Lender under the Credit
Agreement, (ii) it meets all requircments of an Eligible Assignee under thc Credit Agreemcnt,
(iii) from and after the Effective Date, it shall be bound by the provisions ofthe Credit Agreement
and, to thc cxtent ofthc Assigned Interest, shall have the obligations ofa Lender thcrcundcr, (iv) it
has received a copy of the Credit Agreement, together with copies of the most recent financial
statements defivc rcd, ptrsuant lo Sectkn 6.01thereof, as applicable, and such other documents and
information as it has deemed appropriate to make its own credit analysis and decision to enter into
this Assignment and to purchase the Assigncd lntercst on the basis of which it has made such
analysis and decision, and (v) if it is a Foreign Lender, attached to the Assignment is any
documentation required to bc delivered by it pursuant to the tems of the Credit Agreement, duly
completed and executed by the Assignee; and (b) agrees that (i) it wi , independently and without
reliance on the Agent, thc Assignor or any other Lendcr, and based on such documents and
information as it shall deem appropriate at the time, continue to make its own credit decisions in
taking or not taking action under the Loan Documents, and (ii) it will perform in accordancc with
their terms all of the obligations which by the terms of the Loan Documents are required to be
performed by it as a Lender.

2. Payments. From and after the Effective Date, the Agent shall make all
payments in rcspect of the Assigned Intcrest (including payments of principal, intercst, fees and
other amounts) to the Assignor for amounts which have accrued to but excluding the Effective
Date and to the Assignee for amounts which have accrued on and after thc Effcctive Date.
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I 3. General Provisions. This Assignment shall be binding upon, and inure to
2 the benefit of, the parties hereto and their respective successors and assigns. This Assignment may
3 be executed in any number of counterparts, which together shall constitute one instrument.
4 Delivery of an executed counterpart of a signature page of this Assignment by telecopy shall be
5 effective as delivery of a manually executed counterpart of this Assrgnment. THIS
6 ASSIGNMENT AND THE RIGHTS AND OBLIGATIONS OF THE PARTIES HEREUNDER
7 SHALL BE GOVERNED BY, AND SHALL BE CONSTRUED AND ENFORCED IN
8 ACCORDANCE WITH, THE INTERNAL LAWS OF THE STATE OF NEW YORK.
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EXHIBIT F-I
TO

SECOND AMENDED AND RESTATED
REVOLVING CREDIT AGREEMENT

IFORM OF]

U.S. TAX COMPLIANCE CERTIFICATE

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

Reference is hereby made to that certain Second Amended and Restated Revolving Credit
ght
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Agreement, dated as of April 28,2023 (the "Credit Agreement"), between Florida Power & Li

Pursuant to the provisions of Section 4.08 of the Credit Agreement, the undersigned hereby
certifies thar (i) it is the sole record and beneficial owner of the Loan(s) (as well as any Note(s)
evidencing such Loan(s)) 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 ofSection 871(h)(3)(B) ofthe 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 the Agent and the Borrower with a certificate of its non-U.S.
Person status on IRS Form W-8BEN-E (or W-SBEN, as applicable). By executing this certificate,
the undersigned agrees that (1) if the information provided on this certificate changes, the
undersigned shall proniptly so inform the Bonower and the Agenr, and (2) the undersigned shall
have at all times fumished the Borrower and the Agent 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 Credit Agreement and used herein
shall have the meanings given to them in the Credit Agreement.

21 INAME OF LENDERJ

Company (as the "Borrower"), the Lenders that are parties thereto, and
Administrative Agent (as the "Agent").

By,
Name:
Title:

as

Docket No. 20220133
FPL Exhibit l(q)
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EXHIBIT F-2
TO

SECO D AMENDED AND RESTATED
REVOLVING CREDIT AGREEMENT

IFoRM OFI

U.S. TAX COMPLIANCE CERTIFICATE

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

Reference is hereby made to that certain Second Amended and Restated Revolving Credit
ght

Company (as the "Borrower"), the Lenders that are parties thereto, and
Administrative Agent (as the "Agent").

AS

Pursuant to the provisions ofSeclion 4.08 ofthe Credit 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 88 l(c)(3)(A) of the
Code, (iii) it is not a ten percent shareholder of the Borrower within the meaning of
Section 871(h)(3XB) 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-SBEN-E (or W-SBEN, as applicable). By executing this certificate,
the undersigned agrees that (l) 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 fumished 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 etther ofthe
two calendar years preceding such payments.

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

27 INAME OF PARTTCTPANTJ
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Agreement, dated as of April 28,2023 (the "Credit Agreement"), between Florida Power & Li
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3 I Date
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Title:
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REVOLVING CREDIT AGREEMENT
IFORM OF]

U.S. TAX COMPLIANCE CERTIFICATE

(For Foreigr Participants That Are Partnerships For U.S. Federal Income Tax Purposes)

Reference is hereby made to that certain Second Amended and Restated Revolving Credit
ght

8

9
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Agreement, dated as of April 28,2023 (the "Credit Agreement"), between Florida Power & Li
Company (as the "Borrower"), the Lenders that are parties thereto, and
Administrative Agent (as the "Agent").

as
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Pursuant to the provisions ofSecrion 4.08 of the Credit 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 88 I (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(hX3)(B) of the Code and (v) none of its direct or indirect
parlners/members is a controlled foreign corporation related to the Borrower as described in
Section 881(c)(3)(C) ofthe Code.

The uldersigned 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-SBEN, as applicable) or (ii) an
IRS Form W-8IMY accompanied by an IRS Form W-SBEN-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 certrficate, the undersigned agrees that (l) if the infomiation
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 erther the calendar year in which each payment is to be made to
the undersigned, or in ejther of the two calendar years preceding such payments.

Unless otherwise defined herein, terms defined in the Credit Agreement and used herein
shail have the meanings given to them in the Credit Agreentent.

34 INAME OF PARTICIPANTJ

33
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TO

SECOND AMENDED AND RESTATED
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EXHIBIT F-4
TO

SECOND AMENDED AND RI,STATED
RXVOLVING CREDIT AGREEMENT

JFORM OF]

U.S. TAX COMPLIANCE CERTIFICATE

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

Reference is hereby madc to that certain Second Amended and Restated Revolving Credit
ght

8

9
r0
ll

Agreemert, dated as of April 28 2023 (the "Credit Agreement"), between Florida Power & Li
Company (as the "Borrower"), the Lenders that are parties thereto, and
Administrative Agent (as the "Agent").

AS
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Pursuant to thc provisions ofSacron 4.08 ofthe Credit Agreement, thc undersigned hcreby
certi{ies that (i) it is the sole record owner of the Loan(s) (as well as any Note(s) evidencing such
Loan(s)) in respect of which it is providing this certificate, (ii) its direct or indirect
partners/members are the sole beneficial owners ofsuch Loan(s) (as well as any Note(s) evidencing
such Loan(s)), (iii) with respect to thc extcnsion ofcredit pursuant to this Credit Ageement 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 entercd into in the ordinary coursc of its
trade or business within the meaning of Section 88 I (c)(3XA) of the Code, (iv) none of its direcr
or indirect partners/members is a tcn percent shareholdcr of thc Borrower within the mcaning of
Section 871(hX3)(B) of the Code and (v) none of its direct or indirect partners/members is a
controlled foreign corporation related to thc Borrower as described in Scction 881 (c)(3XC) of the
Code.

The undersigned has fumished the Agent and the Borrower with IRS Fonr W-SIMY
accontpanied by one ofthe following forms from each of its partners/mernbers that is claiming the
portfolio interest exemption: (i) an IRS Form W-8BEN-E (or W-SBEN, as applicable) or (ii) an
IRS Form W-8IMY accompanied by an IRS Fonn W-8BEN-E (or W-8BEN, as applicable) from
each of such partncr's/member's bcncficial owners that is claiming thc portfolio interest
exemption. By executing this certificate, the undersigned agrees that (1) if the information
provided on this certificatc changes, thc undersigned shall promptly so inform thc Borrower and
tlie Agent, and (2) the undersigned shall have at all times fumished rhe Borrower and the Agent
with a properly completed and currcntly effective certificate in cither 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, tenns defined in the Credit Agreement and used herein
shall havc the meanings given to them in the Credit Agreement.

37 INAME OF LENDER]
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EXHIBIT G TO AGREEMENl'

IForm of Extension Amendmcntl

AMENDMENTNO. II TO SECOND AMENDED AND RESTATED REVOLVING

This AMENDMENT NO. I 1 TO SECOND AMENDED AND RESTATED
RXVOLVING CREDIT AGREEMENT, dated as of [insert datc] (this "Amendment") to thc
Agreement (as defined below), is entered into by and among FLORIDA POWER & LIGHT
COMPANY. a Florida corpora
defined beiow) party hereto and
Agent").

tion thc "Borrowe r"), thc Lenders (as defined in the Agreement
as Administrative Agent (the "Administrativ€

WITNESSE'I'H:

WHEREAS, the Borrower, the Lender(s) parties thereto, and
Administratrve Agent are pafiics to that certain Second Amended and Restated Rcv-Jvriffiedit
Agreement, dated as of April 28, 2023 (together with Schedules and Exhibits thereto, and as
modified, amended, supplementcd, extcnded, rcncwed and/or replaced from time to time, the
"Agreement"). pursuant to which the Lenders made available to the Borrower a revolving loan
facility in the amonnt of [Two Hundrcd Million Dollars (US$200,000,000)]; and

WHEREAS, the Borrower has requested ceftain amendments to the Agreement and the
Lenders have agreed to make such amendments on the terms and conditions set forth herein;

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, tlre Borrower, the Lenders and the Administrative Agent hereby agree as follows:

AGREEMENT:

L Definitions. Capitalized terms used in this Amendrnent, rncluding the recitals hereto, and
not otherwise defined herein have the meanings given such terms in the Agreement. In addition,
"hereof', "herein", "hereto", "hereunder" or similar expressions mean this Amendment, the
recitals and any schedules hereto, as amended, supplemented, restated and replaced from time to
time.
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35 2. Amendment to Existing Provisions. The Agreement is hereby amended as follows:

36
37

82.1 . The following new defined terms shall be inserted in proper alphabetical order in Section
I .01 of the Agreement:

"Amendment No. [_l Effective Date" means [insert date of amendment]
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52.2 The following defined term[s] in Section l.0l of the Agreement shall be amended in
[its][their] entirety to read as follows:

"Commitment Termination Date" means the earlier of (a) fl, 20_, and (b) the date
of termination in whole of the Commitment p\rsuant to Section 2.08 or Article 7.

(D To the extent that all or any portion ofany Loan is a Term SOFR Loan, such
Loan or such portion shall bear intcrest during each applicable Interest Period at a rate
per annum equal to the sum of Tenn SOFR, plus [l basis points (f] o/o) per annum.

(ii) To the extent that all or any portion of any Loan is a Daily SOFR Loan,
such Loan or such portion shall bear interest at a rate per annum equal to the sum of Daily
Simple SOFR, plus [_] basis points ([ I 0Z) per annum.

(iii) To the extent that all or any portion ofany Loan is a Base Rate Loan, such
Loan or such portion shall bear interest at a rate per annum equal to the Base Rate plus

[ ] basis points (fl %o) per annum.l6
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[$2 4 dditional Amendments

3. Bring-down of Representations. Borower hereby certifies that, as of the date of this
Amendment, the representations and warranties contained tn Article IV of the Agreement, as
amended hereby, are true and correct in all material respects (as of such date (except to the extent
that such representations and waranties relate expressly to an earlier date, in which case such
representations and warranties were true and correct in all material respects as of such earlier date
and provided that to the extent that any representation or warranty is qualified by materiality,
"material adverse effect" or similar qualifier, it shall be true and correct in all respects), and
rovided that, for the purposes hereof, (A) all references in the representations and warranties

contained in Section 4.03 and Section 4.04 to annual reports, consolidated balance sheets,
consolidated income statements and financial statements shall be deemed to refer to the
corresponding versions of those documents delivered to the Agent and the Lenders pursuant to
Section 5.04 prior to the Amendment No. _ Effective Date, and (B) all references in Section 4.04,

hedule 4.01 Section 4.06 Schedule 4.06 Section 4.08 and Sectiott 4.I I of the Ageement to

6 To be inserted and completed if pricing will be modified.

? To be inserted and completed ifadditional amendments to the Agreement are agreed by the Borrower and the
Majority Lenders.
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[$2.3 Section 2.05h) of the Agreement shall be amended in its entirety to read as follows:

Section 2.05. Interest.

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



I "Effcctive Date" shall instead be deemed to rcad "Amcndment No. I I Effective Date") and (2)
2 lhere exists no Default.

3

4
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7
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4. Effectiveness; Effect on Orisinal Terms. Thi s Amendment shall become effective when.
and only when, the Administrative Agent shall have received counterparts of this Amendment
executcd by the Borrower and cach Lender. The Borrower and the Lenders hercby acknowlcdge
and agree that, except as expressly set forth in this Amendment, all terms of the Agreement shall
rcmain unmodified and shall continue in full force and effect from and as of the Amendmcnt No.
[_] Effective Date.

5. Amendment No. I I Effective Date. Subject to the satisfaction of the conditions set
forth in Section 4 above, this Amendment shall become effective on the Amendment No. [ ]
Effective Date. On and after the effectiveness of this Amendment, each reference in the
Agreement to "this Agreement", "hereunder", "hereof' or words of like import referring to the
Agrecment shall mean and be a referencc to thc Agreement, as amended by this Amendmcnt.

6. Execution and Deliverv. This Amendrnent rnay be executed in separate counterparts,
each of which when so executed shall be deemed to be an original and all of which taken together
shall constitute one and the same agreement. Delivery ofan executed counterpart ofa signature
page to this Amendment by emailed pdf file or other electronic means shall be effective as delivery
of a manually-executed counlerpart signature page.

7. Headinss. The division into sections and other subdivisions ofthis Amendment and the
insertion ofheadings are for convenience ofrelerence only and shall not affect the construction or
interpretation of this Amendment. Words in the singular include the plural and vice versa and
words in one gender include all genders.

8. Governins Law. This Anrendment shall be governed by, and construed in accordance
with, the laws of the State of New York

IStcNerunEs lrlEAR oN THE FoLLowrNG PAGES]
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I IN WITNESS WHEREOF, the parties hereto have causcd this Amendmcnt to be
2 executed by their respective officers thereunto duly authorized, as ofthe date first above written.

FLORIDA POWER & LIGHT COMPANY
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By:
Name
Title:
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As Adrninistrative Agent and Lender
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By:
Name:
Titlc:

[By executing this Agrccment on behalfofthe Lender and thc Administrative Agent, the officcr
executing this Agreement certifies that the Agreement was executed by the Lender and the
Adrninistrative Agent outsidc ofthe State of Florida and delivered directly to Shearman & Sterling
LLP at their offices in New York, New York.]
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PATTON BOCCS
o+1 305 577 7000
F +1 305 577 7001
squirepallonboggs.com

July 19,2022

Florida Power & Light Company US$55,000,000 Second Amended and Restated
Revolving Credit Agreement

10 Ladics and Gentlemen:

This opinion is fumished to you pursuant to Section 6.01(d of that certain Second
Amended and Restated Revolving Credit Agreement, dated as of July 19, 2022 (the
"Agreement"), between Florida Power & Light a Florida co tion 'Borrower'

from timc to time, and
Agent (the "Agent") an AS er ls oplnlon ls to you
Capitalized terms 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
ofthe State ofFlorida and the State ofNew York as we have deemed relevant for purposes of this
opinion, and solely for the purposcs 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 issucd thereunder being referred to
herein as the "Applicable Energy Laws"), and have not made any independent review of the law
ofany other state or other jurisdiction: rovided however wehave 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, the
Energy Policy Act of2005, or the rules and regulations under any ofthe 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
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

Docket No. 20220131
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Squire Patton Boggs (US) LLP July 19,2022
Page 2

1 the United States and the law of the State of Florida and the State of New York insofar as they
2 bear on the matters covered hereby.

3 We have reviewed only the Operative Documents and the other documents and instruments
4 described in Schedule II attached hcreto and made a part hereof (together with the Operative
5 Documents, the "Documents") and have made no other investigation or inquiry. We have also
6 relicd, without additional investigation, upon the facts set forth in Documents, including the
7 representations made by Borrower in the Documents.

In our examination of the forcgoing and in rendering the following opinions, in addition to
the assumptions contained elsewhere in this letter, we have, with your consent, assumed without
investigation (and wc cxpress no opinion regarding the following):

8
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10

11

1,2

13

1,4

15

1,6

11

(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 behalfofany of the parties thereto, the accuacy and
completeness of each Document submitted for our review, the authenticity of all
Documents submitted to us as originals, the confonnity to original Documents of
all Documents submitted to us as ccrtificd or photocopies and the authcnticity of
the originals of such copies:

(ii) that each ofthc parties to the Operative Documents (other than Borrower) is a duly
organized or created, validly existing enrity in good standing under the laws ofthe
jurisdiction ol its organization or creation:

(iii) the due execution and delivery of the Operative Documents by all parties thereto
(other than Borrower);

(ir) that all parties to the Operative Documents (other than Borower) 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;
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(v) that each ofthe 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 ofgood 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
would, in either case, define, supplement or quali! the temrs of any of the
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Operative Documents (except as specifically set forth in the Operative Docurnents);
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 misundcrstanding,
fraud, duress or undue influence relating to the matters which are the subject ofour
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 hrm 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 finn, or (b) as to the accuracy or completeness of any factual
representation or other information made or fumished in connection with the Transaction.
Furthcrmore, 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
thcrcon, 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 ofthe opinions contained herein, and subject to the limitations, qualifications and
assumptions expressed herein, we are of the opinion that:

Borrower is validly existing as a corporation under the laws of the State ofFlorida
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 corporatc 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, enforceablc 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 contcmplated 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 dcfault under (A) the Restated Articlcs of
Incorporation of Borrower, as amended, or the Bylaws, as amended, of Borrower, assuming that
thc aggregate principal amount ofthe Loans and all ofthe unsecured indebtedncss ofBorrower at
any one time outstanding would not exceed the limits set forth in Borrower's Restated Articles of
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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) ofany
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 ofBonower 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
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
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 govemmental body having
junsdiction 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 ofthe 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 exceed the limits set fbrth 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 ofthe Opcrative Documents.

Borrower is not an "investment company", as such temr is defined 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
ofany 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 govemmental
body having jurisdiction over Borrower pursuant to an Applicable Energy Law.

The opinions set forth above are subject to the following qualifications:

A. The entbrceability 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
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1 faith and fair dealing and the possible unavailability of specific perfonnance or injunctive reliel,
2 regardless of whether considered in a proceeding in equity or at law. Without limiting the
3 generaliry of the foregoing. we express no opinion concerning:

( I ) any purported waiver of legal rights of Borrowcr under any of thc Opcrative
Documents, or any purported consent thereunder, relating to the rights of
Borrower (including, without lirnitation, marshaling of assets, reinstatement
and rights ofredemption, ifany), or duties owing to it, exisring as a marrer
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
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8
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(2) any provisions in any ofthe Operative Documents (a) restrictrng access ro
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 ofthe Operative Documents shall not operate as a waiver,
(c) purporting to establish evrdentiary standards for suits or proceedings to
enforce any ofthe 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 parry's legal fees and expenses, (11 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 ofdamages and entitlement to attorneys' f'ees 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 O which
purport to waive any right to trial by jury.

B. The foregoing opinions are subject to applicable laws with respect ro statutory
limitations of the time periods for bringing actions.
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1 C. We express no opinion as to the subject matter jurisdiction of any United States
2 federal court to adjudicate any claim relating to any Operative Documents where jurisdiction based
3 on diversiry of citizenship under 28 U.S.C. g I 332 does not exist.

4 This opinion is limited to the mattcrs stated herein and no opinions may be implied or
5 inferred beyond the matters expressly stated herein. We have assumed no obligation to advise you
6 or any other Person who may be permitted to rely on thc opinions expressed herein as hereinafter
7 set forth beyond the opinions specifically expressed herein.

Thc opinions expressed herein are as of this date, and wc 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.
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This opinion is provided to the addressee for its benefit and the benefit ofany Person that
bccomes a Lcnder 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 purposc. Without our prior writtcn 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 fumished to
any Person (othcr than a Person that becomes a Lender in accordancc with the provisions ofthe
Agreement).

SQUIRI PATTON BOGGS (US) LLP
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SCHEDULE I

TO

OPIMONOF SQUIRE PATTON BOC,GS (US) LLP

List of Operative Documents

8

I
10

(i) Second Amended and Restated Revolving Credit Agreement, dated as of July 19, 2022 (the
ment" and between the Borrower the Ienders party thereto from time to time, and

as Administrative Agent and Lender.

LL (ii) Borrower's Certificate, dated as ofJuly 19,2022
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( I ) Certificate of the Secretary of Borrower, dated as of the date hereof, with respect to
(i) the Restated Articles of Incorporation of Borrower, as amended, (ii) the Bylaws,
as amended, ofBorrower, (iii) the resolutions ofthe Board of Directors ofBorrower
approving the transactions contemplated pursuant to the Operative Documents, and
(iv) the active status ofBorrower in the State ofFlorida.

(2) Ceftificate ofthe Secretary ofBorrower, dated as ofthe date hereof, with respect to
the incumbency and specimen signatures of the officers of Borrower executing the
Operative Documents on behalf of Borrower.

73

74

15

t6 (3) The FPSC Financing Order.

1,7
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SCHEDT]LE II

TO

OPINION OF SQUIRE PATTON BOC,GS (US) LLP

List of Supporting Documents

The Constituent Documents of Florida Power & Light Company:
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PATTON BOCCS

2023

among Florida Power & Light Company, a Florida co
Lendcrs named in Annex A hereto (thc "Lenders") and
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Re: FLORIDA POWER & LIGHT COMPANY US$200,000,000.00 Second Amended
and Restated Revolving Credit

18 Ladics and Gcntlemen

This opinron is fumished to you pursuant to .teclior, 7. 0 I (ft of that certain Second Amended
and Restated Revolving Credit Agreement, dated as of April 28,2023 (the "Credit Agreement"),

oratlon the "Borroll'er' '), the several

for the Lenders. This opinion is fumished to you at the request o e Botr
as administrative agent

ower. Capitalized terms
defincd in the Credit Agreement and not otherwise defined herein have the meanings set forth
therein.

26

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

descrlbed 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 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 opinion 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 issucd thereunder being refened to
herein as the "Applicable Energy Laws"), and have not made any independent review ofthe law
of any other state or other jurisdiction; UpyiClgt! howeter. we have made no investigation as to,
and we express no opinion with respect to, any securities or blue sky laws, any state or federal tax
laws, or any matters relating to the Applicable Energy Laws (except for the purposes ofthe opinion
in paragraph 6), the Public Utility Regulatory Policies Act of 1978, the Energy Policy Act of2005,
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as Administrative Agent

The Lcnders identified in
Annex A attached hereto

April28,2023
Page 2

L or the rules and regulations under any ofthe foregoing. Additionally, the opinions contained herein
2 shall not be construed as expressing any opinion regarding local statutes, ordinances,
3 administrative decisions, or rcgarding the rules and regulations ofcounties, towns, municipalities
4 or special political subdivisions (whether created or enabled through legislative action at the state
5 or regional level), or rcgarding judicial dccisions to thc extent they deal with any ofthe foregoing
6 (collectively, "Excluded Laws"). Subject to the foregoing provisions of this paragraph, the
7 opinions expresscd herein arc limited solely to the fbderal law ofthc Unitcd Statcs and the law of
8 the State ofFlorida and the State of New York insofar as they bear on the matters covered hereby.

We have reviewed only the Operative Documents and the other documents and instruments
described in Schedule II attached hereto and made a part hereof (together with the Operative
Documents, the "Documents") and have made no othcr invcstigation or inquiry. We havc also
relied, without additional investigation, upon the facts set forth in the Documents, including the
represcntations madc by the Borrower in the Documents.

10

77

72
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L7

18
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20
21,

22

In our examination ofthe foregoing and in rendering the following opinions, in addition to
the assumptions contained elsewhere in this letter, we have, with your consent, assumed without
investigation (and we express no opinion regarding the following):

(a) the genuineness of all signatures (other than signatures of the Bonower on the Operative
Documents) and the legal capacity ofall individuals who executed Docurnents individually
or on behalfofany ofthe parties thereto, the accuracy and cornpleteness ofeach 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 cetified or
photocopies and the authenticity of the originals ofsuch copies;

(b) that each of the parties to the Operative Documents (other than the Borrower) is a duly
organized or created, vafidly existing entify in good standing under the laws of the
jurisdiction of its organization or creation;

(c) the due execution and delivery of the Operative Documents by all parties thereto (other
than the Borrower);

(d) that all parties to the Operative Documents (other than the 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;

(e) that each of the Operative Documents is the legal, valid and binding obligation of each
party thereto (other than the Borrower), enforceable in each case against each such party
in accordance with the respective terms of the applicable Operative Documents;

(0 that the conduct ofthc parties to the Operative Documents has complied with all applicable
requirements of good faith, fair dealing and conscionability;
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(e) that there are no agreements or understandings among the parties, written or oral, and there
is no usage oftrade or course ofprior dealing among the parties that would, in either case,
define, supplement or qualifiT the terms of any of the Operative Documents (except as

specifically set forth in the Operative Documents); and

(h) that none ofthe addressees ofthis letter know that the opinions set forth herein are incorrect
and there has not been any mutual rnistake of fact or misunderstanding, fraud, duress or
undue influence relating to the matters which are the subject ofour opinions.

As used in the opinions expressed herein, the phrase "to our knowledge" refers only to the
actual current knowledge ofthose attomeys in our firm who have given substantive attention to
the Bomower in connection with the transaction contemplated pursuant to the Credit Agreement
(the "Transaction") and does not (i) include constructive notice of matters or information, or
(ii) irnply that we have undertaken any independent investigatiolr (a) with any other persons inside
our firm or any persons outside our firm, or (b) as to the accuracy or completeness ofany factual
representation or other information made or fumished 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 irrply 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:

The Borrower is validiy existing as a corporation under the laws of the State of
Florida and its status is active. The Borrower has the requisite corporate power and
authority to execute, deliver and perform the Operative Documents to which it is a
parry.

The execution, delivery and performance of the Operative Documents entered into
by the Borrower have been duly authorized by all necessary corporate action ofthe
Borrower and the Operative Documents to which the Borrower is a party have been
duly executed and delivered by the Borrower.

Each of the Operative Documents to which the Borrower is a party constitutes a
valid and binding obligation ofthe Borrower, enforceable against the Borrower in
accordance with its terms.

The execution and delivery ofthe Operative Documents to which the Borrowcr is
a party and the consummation by the Borrower ofthe transactions contemplated in
the Operative Documents to which the Borrower is a parry will not conflict with or

Docket No. 20220133
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constitute a breach or violation ofany ofthe terms or provisions of, or constitute a
default under, (A) the Restated Articles of Incorporation of the Borrower, as

amended, or the Bylaws, as amended, of the Borrower, assuming that the a.ggre1ate
principal amount of the Loans and all of the unsecured indebtedness of the
Bomower at any one time outstanding would not exceed the lirnits set forth in the
Borrower's Restated Articles of Incorporation, as amended, (B) any existing
federal, New York or Florida stahlte, or any rulc or regulation thereunder (in each

case othcr than (i) any Excludcd 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 govemmental agency or body havingjurisdiction over
the Borrower, except where the same would not have a material adverse effect on
the business, properties or financial condition of the Borrower, a material adverse
effect on the ability of the Borrower to perform its obligations under the Operative
Docurnents or a material adverse effect on the validiry or enforceability of the
Opcrative Documents, assuming that thc aggregatc principal amount of the Loans
and all other applicable indebtedness, equity securitics and all other liabilitics and
obligations as guarantor, endorser or surety of the 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 govemmental body having jurisdiction over the Borrower (in each

case other than under (i) any Excluded Laws as to which no opinion is expresscd
and (ii) any Applicable Encrgy Laws, which are addressed in paragraph 6 below),
except those which have been obtained on or prior to the date hereofand 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 the Borrower at any one time outstanding would not exceed
the lirnits set forth in the FPSC Financing Order, (D) to our knowledge, conflict
with or constitute a brcach ofany of the terms or provisions of, or a dcfault under,
any material agrcemcnt or material instrumcnt to which the Borrower is a party or
by which The Borrower or its properties are bound (other than the Restated Articles
of Incorporation, as amended of the Borrower, or the Bylaws of the Borrower, as

amended, which are covered pursuant to clause (A) above), or (E) to our
knowledge, result in the creation or imposition ofany Lien upon any ofthe material
properties or assets of tl'le Borrower pursuant to the terms of any mortgage,
indenture, agreement or instrument to which the Borrower is a parry or by which it
is bound, exccpt as contemplated in any of the Opcrativc Documents.
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The Borrower is not an "investment company", as such term is defined in the
Investment Company Act of 1940.
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The execution and delivery ofthe Operative Documents to which the Borrower is
a party and the consummation by the Borrower ofthe transactions contemplated in
the Operative Documents to which the Borrower is a party will not (A) constitute a
breach or violation by the Borrower ofany 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 govemrnental body having
jurisdiction over the Borrower pursuant to any Applicable Energy Law.

Docket No.20220133
FPL Exhibit 2(s)

Page5ofll

9

10

11

t2
l5

L4

15

16

7t
18

19

20

2L
))
23

24

25

26

27
28

29

30
31

32
33

34

35

36
37

38
39
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The opinions set forth above are subject to the following qualificatior.rs:

A. The enforceability of the Operative Documents may be limited or affected by
bankruptcy, insolvency, reorganization, rnoratorium, 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 conceming:

(i) any purported waiver of legal rights of the Borrower under any of the
Operative Documents, or any purported consent thereunder, relating to the rights
of the Borrower (including, without limitation, marshaling of assets, reinstatement
and rights of redemption, ifany), or duties owing to it, existing as a matter oflaw
(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 the Borrower, may so waive and has effectively so waived
(whether in any of the Operative Documents or otherwise); or

(ii) any provisions in any ofthe 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 ofdealing, 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 parry 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 Iegal fees and expenses; (f) with respect to the
enforceability of the indemnification provisions in any ofthe Operative Documents
which 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 discrction regarding the determination of damages and entitlement
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The foregoing opinions are subject to applicable laws with respect to statutory
limitations of the time periods for bringing actions.

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. $ I 332 does not exist.

We express no opinion as to the enforceability ofany provision granling any parry
a power of attomey to act on behalf of another party or any purported waiver,
release, variation, disclaimer, consent or other agreement to similar effect (all of
the foregoing, collectively, a "Waiver") by the Borrower to the extent limited by
applicable law (including judicial decisions), or to the extent that such a Waiver
applies to a right, claim, duty or defense or a ground for, or a circumstance that
would operate as, a discharge or release otherwise existing or occurring as a matter
of law (including judicial decisions).

Except as set forth in opinion paragraph (4) above, we express no opinion relating
to choice of goveming law in any Operative Docunrent. Our opinions with respect
to the choice of goveming law provision set forth in the Operative Documents are
subject to the following additional exceptions, assumptions and qualifications:

(i) Section 5-1401 of the New York General Obligations Law allows
the partics to any agrcemcnt (othcr than thosc agreements explicitly excludcd by
such Section 5- 1401), relating to an obligation arising out ofa transaction covering
in the aggregate not less than US$250,000, to agree that New York law will govem
their rights and duties under such agreement whether or not such agreement bears
a reasonable relation to the state of New York. Our opinion in paragraph (5) above
coufirms inter alia that New York state courts, in a case properly pleaded and filed
within the applicable statute of limitations, will give effect to the choice of law
provisions of the Operative Documents. except to the extent that any right or
remedy sought to be enforced in any such case regards the perfection, priority and
enforceability oflicns or intercsts in personal property, which, by the nature ofsuch
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to attomeys' 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 curc that failure unless permitting a cure would unreasonably hinder
the non-defaulting party lrom making substitute arrangements for performance or
unlcss it was impoftant in the circumstances to the non-defaulting party that
performance occur by the date stated in the agreement, or O releasing, exculpating
or exempting a party for, liability for its own actions or inactions, to the extcnt the
action or inaction involves negligence, gross negligence, recklessness, willful
misconduct or unlawful conduct, or (k) which purport to waive any right to trial by
j u.y.
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1

2

3

4

5

personal property and New York choice of law rules, may be govemed by the law
of a jurisdiction other than New York. A t-ederal court with jurisdiction over a

dispute based on diversity jurisdiction and sitting in New York would apply the
foregoing New York choice of law rules. See Klaxon Co. v. Stentor Elecrric
Manufacturing Co., 313 U.S. 487, 496 (1941).

(iD We have relied on Scction 5-1401 of the New York Gcncral
Obligations Law, which states in pcrtincnt part that, "The partics to any contract,
agreement or undertaking, contingent or otherwise, in consideration of, or relating
to any obligation arising out ofa transaction covering in the aggregate not less than
two hundred tifty thousand dollars, . . . may agree that the law of this state shall
govern their rights and duties in whole or in part, whether or not such contract,
agreement or undertaking bears a reasonable relation to this state." We note that
one United States federal district court sitting in New York, in upholding the
application of Section 5-1401 ofthc Gcncral Obligations Law in a case in which it
found sufficicnt connections to New York State, suggested that the cnforcement of
the election of the parties to a contract to apply New York law rnight present a

constitutional issue ifNew York State had no connection to either the parties or the
transaction and if applying New York law would violate an irnportant public policy
of a more interested state. Lehman Brothers Cornmercial Corporation and Lehman
Brothers Special Financing Inc. v. Minmetals lntemational Non-Ferrous Metals
Trading Company et al., 179 F.Supp.2d 118 (S.D.N.Y. Nov. 13, 2000) (the
"Minmetal Opinion"). The Minmetal Opinion did not address, and we havc not
found any judicial interpretation of, what constitutcs "no connection" for purposes

of Section 5-1401 of the New York General Obligations Law, and we do not
express any opinion as to the extent of the connections of the parties to the
Operative Documents or the transaclions contemplated thereby to New York State.
Further, we call to your attention that the Minmetal Opinion stated that, even if a

contract were govemed by New York law and could have been legally performed
in New York, it is not enforceable under New York law if it is illcgal in its place of
perfonnance and thc parties cntercd into the contract knowing that it was illegal in
its place ofperfbnnance or were deliberately ignorant of such illegality.

(iii) Our opinion in paragraph (5) above with respect to the choice of
governing law provisions therein is likewise subject to the qualification that (l)
such enforceability rnay be limited by public policy considerations of any
jurisdiction in which enforcement of such provisions, or of a judgment upon an

agreement containing such provisions, is sought and (2) any such provision rnay
not be enforceable to the extent provided in Section l-301 ofthe New York UCC.
We express no opinion as to whether a United States federal court sitting outside
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FPL Exhibit 2(s)

PageTofll

6

7

8

9

10

11

t2
13

74

15

16

17

18

19

20

2t
22

24

25

26

2a

29

30

31

32

33

34

35

36

37



1,

2

I
as Administrative Agent

The Lenders identified in
Anncx A attached hereto

April 28, 2023
Page 8

(iv) We note that United States federal court jurisdiction is lirnited by 28
U.S.C. $1332 where diversiry of citizenship is lacking, and, even where diversity
exists, federal courts retain the power to transfer an action from one coult to another
under 28 U.S.C. Q1404(a) or to dismiss by reason of the doctrine of forum non
conveniens.

Furthermore, our opinions set forth above are also subject to the effect of generally
applicable rules of law that may, where less than all of a contract may be
unenforceable, limit the enforceability of the balance of the contract to
circumstances in which the unenforceable portion is not an essential part of the
agreed exchange, or that pemit a court to reserve to itself a decision as to whether
any provision ofany agrcemcnt is scverable.

This opinion is limited to the matters stated herein and no opinions may bc 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 cxprcssed hcrsin as hereinafter
set fortli beyond the opinions specifically expressed herein.

The opinions expressed hcrein 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 addressees for their benefit and the benefit ofany Person
that becomes a Lender in accordance with the provisions ofthe Credit 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
fumished to any Person (other than a Person that becomes a Lender in accordance with the
provisions of the Credit Agreement).

Very truly yours,

SQUIRE PATTON BOGGS (US) LLP
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SCHEDULE I

TO

oPrNroN oF SQUTRE PATTON BOGGS (US) LLp

ist of Operative Documents

(l)

(2\

Second Amended and Restated Revolving Credit Agreement, dated as of April 28, 2023
g!g"Agreement"), by and among the Borrower, thc Lendcrs partics the."to, ondf ,

I. u. arirninisrrative agent tor rhe Lenders.

Ccrtificate of the Borrower, dated as of April 28,2023.

10
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SCHEDULE II

TO

OPINION OF SQUIRE PATTON BOGGS (US) LLP

List of Supporting Documents4

5

6

7

8

9

10

11

( I ) Constituent Documenls - Florida Power & Light Company:

(a) Certificate of the Secretary of thc Borower, with respect to (i) Rcstated
Articles of Incorporation of the Borrower, as amended, (ii) the Bylaws, as
amended, of thc Borower, (iii) the active status of the Borrower in the Statc
ofFlorida, and (iii) the resolutions ofthe Board ofDirectors ofthe Borrower
approving the transactions contcmplated pursuant to the Operativc
Documents.

12

13

74

(b) Certificatc ofthe Sccrctary ofthc Borrowcr, with respect to the incumbency
and specimen signatures of the officers of the Borrower executing the
Operative Documcnts on behalfofthe Borrower.

1s (2) FPSC Financing Order

16

71
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JUSTIFICATION
TABLE



COMPANY:
TITLE:
DOCKET NO.:
DOGKET TITLE:

SUBJECT:
DATE:

EXHIBIT C

Florida Power & Light Company
List of Confidential Documents
20220133-Et
Application for authority to issue and sell securities during calendar
yeats 2023 and 2024, pursuant to Section 366.04, F.S., and Chapter
25-8, F.A.C., by Florida Power & Light Company and Florida City Gas
FPL 2023 Consummation Report
March29,2024

Set Description
Page No.

/ Line.
No.

Florida
Statute

3.66.093(3)
Subsection

Declarant

Exhibit 1(p) 2022 Revolving Credit Agreement
Page 1l
Line 9

(d), (e)

Exhibit 1(p)
Page 6/

Lines 5-6
(d), (e) Joseph Balzano

Exhibit 1(p) 2022 Revolving Credit Agreement Page 8/
Lines 1-12

(d), (e) Joseph Balzano

Exhibit 1(p) 2022 Revolving Credit Agreement
Page 111
Lines 26- (d), (e) Joseph Balzano

Exhibit 1(p) 2022 Revolving Credit Agreement
Page 121

Line 25 Joseph Balzano

Exhibit 1(p) 2022 Revolving Credit Agreement
Page 131

Lines 'l-18 (d), (e) Joseph Balzano

Exhibit 1(p) 2022 Revolving Credit Agreement
Page 241

Lines 4-34
(d), (e) Joseph Balzano

Exhibit 1(p) 2022 Revolving Credil Agreement
Page 30/

Linesl '1-12 (d), (e) Joseph Balzano

Exhibit 1(p) 2022 Revolving Credit Agreement
Page 30/

Linesl4-16 (d), (e) Joseph Balzano

Exhibit 1(p) 2022 Revolving Credit Agreement (d), (e) Joseph Balzano

Exhibit 1(p) 2022 Revolving Credit Agreement
Page 35/
Line 1 1

(d), (e)

Exhibit 1(p) 2022 Revolving Credit Agreement
Page 60/
Line 11

(d), (e) Joseph Balzano

Joseph Balzano

2022 Revolving Credit Agreement

(d), (e)

Page 30/
Linesl S-'19

Joseph Balzano



Set Description
Page No.

/ Line.
No.

Florida
Statute

3.66.093(3)
Subsection

Declarant

Exhibil 1(p) 2022 Revolving Credit Agreement
Page 68/
Lines 31- (d), (e) Joseph Balzano

Exhibit 1(p) 2022 Revolving Credit Agreement
Page 68/
Lines 34- (d), (e) Joseph Balzano

Exhibit 1(p) 2022 Revolving Credit Agreement
Page 68/
Line 40

(d), (e) Joseph Balzano

Exhibit 1(p) 2022 Revolving Credit Agreement
Page 69/

Line 1
(d), (e) Joseph Balzano

Exhibit 1(p) 2022 Revolving Credit Agreement
Page 80/
Lines 1-2

(d), (e) Joseph Balzano

Exhibit 1(p) 2022 Revolving Credit Agreement Page 81/
Line 4

(d), (e) Joseph Balzano

2022 Revolving Credit Agreement
Page 85/
Lines 5-9

(d), (e) Joseph Balzano

Exhibit 1(p) 2022 Revolving Credit Agreement
Page 85/
Line 15

(d), (e) Joseph Balzano

Exhibit 1(p) 2022 Revolving Credit Agreement Page 88/
Line 8

(d), (e) Joseph Balzano

Exhibit 1(p) 2022 Revolving Credit Agreement
Page 89/
Line 12

(d), (e) Joseph Balzano

Exhibit 1(p) 2022 Revolving Credit Agreement
Page 921
Lines 5-9

(d), (e) Joseph Balzano

2022 Revolving Credit Agreement
Page 921
Line 14

(d), (e) Joseph Balzano

Exhibit 1(p) (d), (e) Joseph Balzano

Exhibit 1(p) 2022 Revolving Credit Agreement
Page 96/
Lines '16-

17
(d), (e) Joseph Balzano

Exhibit 1(p) 2022 Revolving Credit Agreement Page 1021
Line 7

(d), (e) Joseph Balzano

Exhibit 1(p) 2022 Revolving Credit Agreement
Page 1O4l
Lines 6-7

(d), (e) Joseph Balzano

Exhibit 1(p) 2022 Revolving Credit Agreement
Page 105/
Lines 7-8

(d), (e) Joseph Balzano

Exhibit 1(p) Page 1 06/
Lines 6-7

(d), (e) Joseph Balzano

2

Exhibit 1(p)

Exhibit 1(p)

2022 Revolving Credit Agreement
Page 94/

Line 9

2022 Revolving Credit Agreement



Set Description
Page No,

/ Line.
No.

Florida
Statute

3.66.0e3(3)
Subsection

Declarant

Exhibit 'l (p) 2022 Revolving Credit Agreement
Page 1O7l
Lines 6-7

(d), (e) Joseph Balzano

Exhibit 1(p) 2022 Revolving Credit Agreement
Page 108/

Line 27
(d), (e) Joseph Balzano

Exhibit '1 (p) 2022 Revolving Credit Agreement
Page 1'l0l

Line 2
(d), (e) Joseph Balzano

Exhibit 1(p) Page 1 13/
Lines 9-10 Joseph Balzano

Exhibit 1(p) 2022 Revolving Credit Agreement
Page 113/
Lines 12-

13
(d), (e) Joseph Balzano

Exhibit 1(q) 2023 Revolving Credit Agreement
Page '1l

Line 15
(d), (e) Joseph Balzano

Exhibit '1(q) 2023 Revolving Credit Agreemenl Page 8/
Lines 8-9

(d), (e) Joseph Balzano

Exhibit 1(q)
Page 9/
Line 5

(d), (e) Joseph Balzano

Exhibit 1(q) 2023 Revolving Credit Agreement
Page 9/

Lines 21-
28

(d), (e) Joseph Balzano

Exhibit 1(q) 2023 Revolving Credit Agreement (d), (e) Joseph Balzano

Exhibit 1(q) 2023 Revolving Credit Agreement
Page 111

Lines '1-14 (d), (e) Joseph Balzano

Exhibit 1(q) 2023 Revolving Credit Agreement
Page 121

Lines 6-17
(d), (e) Joseph Balzano

Exhibit 1(q) 2023 Revolving Credil Agreement
Page 15/
Lines 26-

28
(d), (e) Joseph Balzano

Exhibit 1(q) 2023 Revolving Credit Agreement
Page 171

Lines 3-20
(d), (e) Joseph Balzano

Exhibit 1(q) 2023 Revolving Credit Agreement
Page 281

Lines 13-
39

(d), (e) Joseph Balzano

Exhibit 1(q) 2023 Revolving Credit Agreement
Page 291
Lines 1-3

(d), (e) Joseph Balzano

Exhibit 1(q) 2023 Revolving Credit Agreement
Page 34/
Lines 3-4

(d), (e) Joseph Balzano

Exhibit 1(q) 2023 Revolving Credit Agreement (d), (e) Joseph Balzano

,

2022 Revolving Credit Agreement (d), (e)

2023 Revolving Credit Agreement

Page '1 0/
Lines 1-39

Page 341
Lines 7-8



Set Description
Page No.

/ Line.
No.

Florida
Statute

3.66.093(3)
Subsection

Declarant

Exhibit 1(q)
Page 341

Lines 10-
11

Joseph Balzano

Exhibit 1(q) 2023 Revolving Credit Agreement
Page 39/
Lines 17

(d), (e) Joseph Balzano

Exhibit 1(q) 2023 Revolving Credit Agreement (d), (e) Joseph Balzano

Exhibit 1(q) 2023 Revolving Credit Agreement
Page 76/
Lines 1 1-

't3
(d), (e) Joseph Balzano

Exhibit 1(q) 2023 Revolving Credit Agreement
Page 89/

Line 1
(d), (e)

Exhibit 1(q) 2023 Revolving Credit Agreement
Page 90/

Line 4
(d), (e) Joseph Balzano

2023 Revolving Credit Agreement
Page 91i

Line 1
(d), (e) Joseph Balzano

Exhibit 1(q) 2023 Revolving Credit Agreement
Page 95/
Lines 10-

21

(d), (e) Joseph Balzano

Exhibit 1(q) 2023 Revolving Credit Agreement
Page 95/
Line 28

(d), (e)

Exhibit 1(q) 2023 Revolving Credit Agreement
Page 96/
Lines 10-

21
(d), (e) Joseph Balzano

Exhibit 1(q) 2023 Revolving Credil Agreement
Page 96/
Llne 27

(d), (e) Joseph Balzano

Exhibit 'l (q) 2023 Revolving Credit Agreement
Page 100/

Line 17
(d), (e) Joseph Balzano

Exhibit 1(q) 2023 Revolving Credit Agreement
Page 1O2l

Line '14 (d), (e) Joseph Balzano

Exhibit 1(q) 2023 Revolving Credit Agreement
Page 104
Lines 7-18

(d), (e) Joseph Balzano

Exhibit 1(q) 2023 Revolving Credit Agreement
Page 104/

Line 26
(d), (e) Joseph Balzano

Exhibit '1(q) 2023 Revolving Credit Agreement
Page 1121
Lines 6-7

(d), (e) Joseph Balzano

Exhibit 1(q) 2023 Revolving Credit Agreement
Page 1141

Line 29
(d), (e)

Exhibit 1(q) 2023 Revolving Credit Agreement (d), (e) Joseph Balzano

4

2023 Revolving Credit Agreement (d), (e)

Page 671

Line 5

Joseph Balzano

Exhibit 'l (q)

Joseph Balzano

Joseph Balzano

Page 1141
Line 34



Set Description
Page No.

/ Line.
No.

Florida
Statute

3.66.093(3)
Subsection

Declarant

2023 Revolving Credit Agreement
Page 116/

Line 3
(d), (e) Joseph Balzano

Exhibit 1(q) 2023 Revolving Credit Agreement
Page 119/

Line 10
(d), (e) Joseph Balzano

Exhibit 1(q)
Page 12Ol

Line 10
(d), (e) Joseph Balzano

Exhibit 1(q) 2023 Revolving Credit Agreement
Page 1211

Line '10 (d), (e) Joseph Balzano

Exhiblt 1(q) 2023 Revolving Credit Agreement Page 1231
Line 10

(d), (e) Joseph Balzano

2023 Revolving Credit Agreement
Page 1251

Line 12
(d), (e) Joseph Balzano

Exhabit 1(q) 2023 Revolving Credit Agreement
Page 1251

Line 16
(d), (e) Joseph Balzano

Exhibit 1(q) Page 1291
Line 1

Joseph Balzano

Exhibit 2(0 Opinion of Squire Patton Boggs -
2022 Revolving Credit Agreement

Page 1l
Lines 3-7

(d), (e) Joseph Balzano

Exhibit 2(f)
Opinion of Squire Patton Boggs -
2022 Revolving Credit Agreement

(d), (e) Joseph Balzano

Exhibit 2(0 Opinion of Squire Patton Boggs -
2022 Revolving Credit Agreement

(d), (e) Joseph Balzano

Exhibit 2(g) Opinion of Squire Patton Boggs -
2023 Revolving Credit Agreement

Page 1l
Lines 3-14

(d), (e) Joseph Balzano

Opinion of Squire Patton Boggs -
2023 Revolving Credit Agreement

Page 1l
Line 22

(d), (e)

Exhibit 2(g) Opinion of Squire Patton Boggs -
2023 Revolving Credit Agreement

Page 2l
Line 1

(d), (e) Joseph Balzano

Exhibil2(s) Opinion of Squire Patton Boggs -
2023 Revolving Credit Agreement

Page 3/
Line'1

(d), (e) Joseph Balzano

Exhibit 2(g) Opinion of Squire Patton Boggs -
2023 Revolving Credit Agreement

Page 4l
Line 1

Joseph Balzano

Exhibit 2(g) Opinion of Squire Patton Boggs -
2023 Revolving Credit Agreement

(d), (e) Joseph Balzano

Opinion of Squire Patton Boggs -
2023 Revolving Credit Agreement

Page 6/
Line'1

(d), (e) Joseph Balzano

5

Exhibit 1(q)

2023 Revolving Credit Agreement

Exhibit 1(q)

2023 Revolving Credit Agreement (d), (e)

Page 1

/Lines 14-

Page 7l
Line '10

Exhibit 2(9) Joseph Balzano

(d), (e)

Page 5/
Line 1

Exhibit 2(g)



Exhibit 2(g)
Opinion of Squire Patton Boggs -
2023 Revolving Credit Agreement

Page 7l
Line 1

(d), (e) Joseph Balzano

Exhibit 2(g)
Opinion of Squire Patton Boggs -
2023 Revolving Credit Agreement

Page 10/
Line 6-7

(d), (e) Joseph Balzano

6
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Page No.

/ Line.
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Florida
Statute

3.66.093(31
Subsection

Declarant
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EXHIBIT D

BEFORE THE FLORIDA PUBLIC SERVICE COMMISSION

In re: Application for authority to issuc and
sell securities during calendar years 2023

and 2024, pursuant to Section 366.04, F.S.,

and Chapter 25-8, F.A.C., by Florida Porver

& Light Company and Florida City Gas.

Docket No: 20220133-El

l. My name is Joseph Balzano. I am currently employed by Florida Power & Light
Company as Vicc President and Assistant Treasurer. I have personal knowledge of the matters
stated in this declaration.

2. I have reviewed thc documents and information included in Exhibit A to Florida
Power & Light Company's ("FPL") Request for Confidential Classification, for which I am listed
as the declarant on Exhibit C. The documents that I have reviewed, and which are asserted by FPL
to be proprierary confidential business information, contain proprietary information, contractual
data and information related to competitive interests. Specifically, the information contains
competitive contractual provisions and identifuing information that ifrelinquished would result in
a detriment to FPL and its customers. To the best of my knowledge, FPL has maintained the
confi dentiality of this information.

3. Consistent with the provisions of thc Florida Administrative Code, such materials
should remain confidential for a period of eighteen (18) months. In additipn, they should be
retumed to FPL as soon as the information is no longer necessary for the Commission to conduct
its business so that the Companies can continue to maintain the confidentiality ofthese documents.

4. Under penalties ofperjury, I declare that I have read the foregoing declaration and
that the facts stated in it are true to the best of my knowledge and belief.

,1"*#/<R-*
,lgfnin^t ^".-Date: March 22,2024

DECLARATION OF JOSEPH BALZANO




