
• FPL 

VIA HAND DELIVERY 
Ms. Carlotta S. Stauffer 

Kevin I.C. Donaldson 
Senior Attorney 
Florida Power & Light Company 
700 Universe Boulevard 
Juno Beach, FL 33408-0420 
561-304-5170 
(561) 691-7135 (Facsimile) 
E-mail: Kevin.Donaldson@fpl.com 

March 30, 2016 

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

Re: Docket No. 140159-EI 

Dear Ms. Stauffer: 
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I enclose for filing in the above docket Florida Power & Light Company's ("FPL's") 
Request for Confidential Classification. The request includes Exhibits A, B (two copies), C and 
D. 

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

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

Enclosw-e 
cc: Martha Barrera (w/ copy ofFPL's Request for Confidential Classification) 
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BEFORE THE FLORIDA PUBLIC SERVICE COMMISSION 

In re: Application for authority to issue and sell 
securities for 24 months ending December 31, 
2016, by Florida Power & Light Company 

DocketNo. 140159-EI 
March 30, 2016 

FLORIDA POWER & LIGHT COMPANY'S 
REQUEST FOR CONFIDENTIAL CLASSIFICATION 

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

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

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

served in the referenced docket on March 30, 2016. In support of its request, FPL states: 

1. On March 30, 2016, FPL filed a confidential copy of its Consummation Report in 

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

as Exhibits 1(k), 1(1), 1(m) and 1(n), as well as signed opinions ofFPL's legal counsel identified 

as Exhibits 2( c), 2( d), 2( e) and 2(t) to the report. Confidential information is contained in 

portions of Exhibits 1(k), 1(1), 1(m) 1(n) 2(c), 2(d), 2(e) and 2(t) ("Confidential Information"). 

2. The following exhibits are included with this Request: 

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

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

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

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

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

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

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

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



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

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

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

FPL as private. To the best ofFPL's knowledge, aside from the inadvertent disclosure made in the 

original filing in this docket of exhibits attached to the Consummation Report, the highlighted 

information has not been publicly disclosed. Pursuant to section 366.093, Florida Statutes, such 

information is entitled to confidential treatment and is exempt from the disclosure provisions of the 

public records law. Thus, once the Commission determines that the highlighted information is 

proprietary confidential business information, the Commission is not required to engage in any 

further analysis or review such as weighing the harm of disclosure against the public interest in 

access to the information. 

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

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

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

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

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

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

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

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

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

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

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

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

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

respectfully requests that its request for confidential classification be granted. 

Respectfully submitted, 

John T. Butler 
Assistant General Counsel - Regulatory 
Kevin I. C. Donaldson 
Senior Attorney 
Florida Power & Light Company 
700 Universe Boulevard 
Juno Beach, FL 33408 
Telephone: (561) 304-5170 
Facsimile: (561) 691-7 135 
Email: kevin.donaldson@fpl.com 
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CERTIFICATE OF SERVICE 
Docket No. 140159-EI 

I HEREBY CERTIFY that a true and correct copy of the foregoing Request for 
Confidential Classification* has been furnished by electronic mail on this 30th, day of March 
2016 to the following: 

Martha Barrera, Esq. 
Office of General Counsel 
Florida Public Service Commission 
2540 Shumard Oak Blvd. 
Tallahassee, FL 32399-0850 
mbarrera@psc.state.fl. us 

ev.· I.C. Donaldson 
E ida Bar No. 0833401 

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

3924593 
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EXHIBIT A 

CONFIDENTIAL 

FILED UNDER SEPARATE COVER 



EXHIBIT B 

REDACTED COPIES 
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TERM LOAN AGREE:MENT 

$200,000,000 TERM LOAN FACU..ITY 

BETWEEN 

CONFIDENTIAl 

T&rm Loan #1 

Page 1 of 99 

EXECUTION VERSION 

FLORIDA POWER& LIGHT COMPANY, AS BORROWER 

AND 

AS LENDER AGENT 

DATED AS OF NOVEMBER 24, 2015 

50 lU"-'t~2$S!1/4,/AME~lCI'S 
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TERM LOAN AGREEMENT 

CONFIDENTIAL 

Term loan #1 

Pag$ 7 of 99 

This TERM LOAN AGREEMENT, dated as of November 24,2015, is by and among 
FLORIDA POWER & LIGHT COMPANY, a Florida corporation (the "Borrower"), the 

- I I • from time to time listed on Schedule I hereto (the "Lender or ''Lenders''), and 
acting in its capacity as Administrative Agent for the Lenders (together with 

its successors and assigns in such c-apacity~ 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 has requested that the Lenders agree to make available to the 
Borro\"'er a Two Hundre-d Million United States Dollars (US$200,000,000) term loan facility; 
and 

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

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

ARTICLE 1- DEFINITIONS AND RULES OF INTERPRETATION. 

Section 1.01. Definitions. The follov.ting tenns shall have the meanings set forth in this 
Section 1.01 or elsewhere in the provisions of this Agreement referred to below: 

"Acceleration Notice" has the meaning specified in Section 7. 02. 

"Actions" has the meaning specified in Section 1 0.04. 

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

"Agryement" means this Term Loan Agreement, including the Schedules and E.'Chibits 
hereto. 

"Anti-Terrorism·Law" means any Requirement of Law related to money laundering or 
financing terrorism including the Uniting and Strengthening America by Providing Appropriate 
Tools Required to Intercept and Obstruct Terrorism Acto{ 2001 (Title III of Pub. L. I 07-56) (the 
,.USA PATRIOT Act"), The Currency and Foreign Transactions Reporting Act (31 U.S.C. §§ 
5311-5330 and 12 U.S.C. §§ 1818(s), 1820(b) and 1951-1959) (also known as the ''Bank Secrecv 
A£1:"), the Trading With the Enemy Act (50 U.S.C. § 1 et seq.) and Executive Order 13224 
(effective September 24, 2001). 

"Awlicable L-ending Office" means, in the case of any Lender. such Lender's Domestic 
Lending Office or Eurodollar Lending Office, as the case may be. 



CONFIDENTiAl 

Term Loan #1 

PageS of 99 

2 "Assignment. and Assumption Agreement" has the meaning assigned to such term in 

3 Sech'on10.06(b). 
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"Base Rate Loan" means all or any portion of any Loan bearing interest calculated by 
reference to the Base Rate. 

"Bi,..Lateral Term Loan AID:eemenf' means a Tenn Loan Agreement. between the 
Borrower and the Lender party thereto, in each case entered into on or after the Closing Date and 
prior to December 31,2015, which has an initial tenor to maturity that is same as the tenor of this 
Agreement (i.e. three years)." 

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

"Borrowing" means the drawing down by the Borro\\''er of a Loan or Loans from the 
Lenders on any given Borrowing Date. 

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

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

"Borrowing Notice'' means a certificate to be provided pursuant to Section 2.02(a), in 
substantially the form set forth in Exhibit A. 

.. Change .in Law" means the occurrence, after the Effective Date, of any of the follo"~Ning: 
(a) the adoption or taking effect 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 Governmental Authority or (c) the making or issuance of any request, rule, 
guideline or directive (whether or not having the force of law) by any Governmental Authority; 
provided that notwithstanding anything herein to the contrary, for the purposes of the increased 
cost provisions in Section 3.06 or Section 3.07, any changes with respect to capital adequacy or 
liquidity which result from (i) all requests, rules. guidelines or directives under or issued in 
connection with the Dodd~Frank Wall Street Reform and Consumer Protedion Act (the 
"Dodd-Frank Act") and (ii) all requests, rules, guidelines or directives promulgated by the Bank 
for International Settlements, the Basel Committee on .Banking Supervision (or any successor or 
similar authority) or the United States of America or foreign regulatory authorities, in each case 
pursuant to "Basel liP' (meaning the comprehensive set of reform measures develope-d (and 
designated as "Basel HI" in September 2010) by the Basel C.ommittee on Banking Supervision, 
to strengthen the regulation, supervision and risk management of the banking sector), shall in 
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CONFIDENTIAL 

Term Loan #1 

Page 9 of 99 

each case be deemed to be a "Change in Law'' as to which the affected Lender is entitled to 
compensation to the extent such request, rule, guideline or directive is either (1) enacted, 
adopted or issued after the Effective Date (but regardless of the date the applicable provision of 
the Dodd-Frank Act or Basel UI 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 compliance therewith, or (B) which is not fully implemented until after the 
Effective Date and which entails increased cost related tl1ereto that cannot be reasonably 
determined as of the Effective Date. 

3 



l 
2 
3 
4 
5 
6 
7 
8 
9 

10 
11 
12 
13 
14 
15 
16 
17 
18 
19 
20 
21 
22 
23 
24 
25 
26 
27 
28 
29 
30 
31 
32 
33 
34 
35 
36 
37 
38 
39 
40 
41 
42 
43 
44 
45 
46 
47 
48 
49 
50 

CONFIDENTIAL 

Term Loan #1 

Page 11 of 99 

more of the preceding clauses (a) through (d) shall be conclusive and binding absent manifest 
error, and such Lender shall be deemed to be a Defaulting Lender (subject to Secrion 3.11 {b)) 
upon the Agent's delivery ofNotice of such determination to the Borrower and each Lender. 

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

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

"Effective Date" means the date on which ali of the conditions precedent set forth in 
Section 6.01 have been satisfted or waived, which is November 24,2015. 

"'Eligible Assignee" means (i) any Lender or an at1iliate of any Lender (in either instance, 
unless the relevant Lender is a Defaulting Lender at the time any such assignment is proposed), 
and (ii) 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 
proyjsions of Section 10.06(b}, the Borrower, each of the foregoing approvals not to be 
unreasonably withheld or delayed; provided however, that neither the Borrower nor any affiliate 
of the Borrower shaiJ qualify 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, 
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CONFIDENTIAL 

Term loan #1 

Page 14 of 99 

"FPSC Financing Order" means the Final Order Granting the Borrower Approval for 
Authority to Issue and Sell Securities issued by the Florida Public Service Commission on 
November 10, 2014, as Order No. PSC-14-0656-FOF-El, and each successive order of the 
Florida Public· Service Commission granting authority to the Borrower to issue and sell 
securities, as applicable. 
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CONFIDENTIAL 

Term Loan #1 
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"generallv 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 of the Borrower and its Subsidiaries. 

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

"Guaranteed Pension Pion" means any employee pension benefit plan within the meMing 
of Section 3(2) of ERISA that is subject to Title IV of ERISA and that is maintained or 
contributed to by the Borrower or any ERISA Ainliate 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. 

"Indemnified Taxes" means (a) Taxes, 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 
Doctunent and (b) to the extent not otherwise described in the preceding clause (a), Other Taxes. 

"Indemnitee" has the meaning specified in Section 10.04. 

"Indemnity Claim" has the mear~ing specified in Section 10.04. 

"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, receivership, 
dissolution, administrative re.ceivership, administration, winding-up or relief of debtors, or (b) 
any general assignment for the benefit or creditors, composition, marshalling of assets for 
creditors, or other, similar arrangement in respect of its creditors generally or any substantial 
portion of its creditors, undertake~ under any U.S. Federal or state or any foreign Jaw. 
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"L<:Jan Documents" means this Agreement, any Note or certificate or other document 
delivered in connection herewith or therewith. 

"Loans" means the aggregate principal amount of the Loans of all Lenders Outstanding 
at t.l:le time referred to in the context in which the term is used. 

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

"Maturitv Date" means November 24, 2018. 

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

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

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

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

"Nonrecourse Indebtedness" has the meaning specified in Section 5.17. 

"Note'' means the promissory note provided for by Section 2.03(b), including (as 
applicable) all amendments thereto and restatements thereof and all promissory notes delivered 
in substitution or exchange therefor (including any amended and restated note issued pursuant to 
this Agreement). 

"Notice" has the meaning specified in Sectionl0.02. 

"One Month LIBOR'' means the ICE Benchmark Administration Settlement Rate 
applicable to U.S. dollars for a period of one month (for the avoidance of doubt, One Month 
LIBOR for any day shall be based on the rate appearing on Reuters LIBORO 1 Page (or other 
commercially available source providing such quotations as designated by the Agent from time 
to time) at approximately 11:00 a.m London time two (2) Business Days prior to such day); 
provided that if One Month LIBOR shall be less than zero, such rate shall be deemed to be zero 
for purposes of this Agreement. 
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"Regulatory Change" means, with respect to any Lender, any change after the date of this 
Agreement in Federal, state or foreign law or regulations (including, without limitation, 
Regulation D) or the adoption, making or cl1ange in after such date of any interpretation, 
directive or request applying to a class of banks including such Lender of or under any Federal, 
state or foreign law or regulations (whether or not having the force of law and whether or not the 
failure to comply therewith would be unlawful) by any court or governmental or monetary 
authority charged with the interpretation or administration thereof. 

"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 of such Person and of such Person's affiliates. 

"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 of such Person, and any law (including 
common law), statute, ordinance, treaty, rule, regulation, order, decree, judgment. writ, 
injunction, settlement agreement, requirement or fmal, non-appealable detennination of an 
arbitrator or a court or other Governmental 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 

"Resignation Effective Date" h~ the meaning specified in Section 9.07(a). 

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

authority. 

"Standard & Poor's" means Standard & Poor's Ratings Services, a Standard & Poor's 

Financial Services LLC business. 

"Subsidiary" means any corporation, association, trust, or other business entity of which 
the Borrower (or where the context requires, NextEra Energy) shall at lilly time own directly or 
indirectly through a Subsidiary or Subsidiaries at least a majority (by number of votes) of the 
outstanding Voting Stock. 
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"Taxes" means all present or future taxes, levies, imposts, duties, deductions, 
withholdings (including bacl..'Up withholdings). assessments, fees or other charges imposed by 
any Govemmental Authority, including any interest, additions to tax or penalties applicable 
thereto. 

40 "Type" has the meaning specified in Section 1.02(h). 
41 
42 "U.S. Person" means any Person that is a "United States Person" as defined in Section 
43 770l(a)(30) ofthe Code. · 
44 
45 
46 
47 
48 
49 
50 

"U.S. Tax Compliance Certificate" has the meaning assigned to such tenn in paragraph 
(ii) of Secrion 3.1 O(e). 
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"Withholding Agent" means the Borrower and the Agent. 

Section1.02. Rules oflnterpretation. 
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(a) A reference to any document or agreement shall include such document 
or agreement, including any schedules or exhibits thereto, as any of same may be amende-d, 
modified or supplemented from time to time in accordance with its terms and, if applicable, the 
termsofthis 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 reterence to any Person includes its pern;itted successors and pennitted 
assigns. 

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

(f) 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 othenvise indicated. 

(g) The words "herein," "hereof," "hereunder/' "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 "~". TI1e Type of a Loan refers 
to whether such Loan is a Base Rate Loan or a Eurodollar Rate Loan, each of which constitutes 
a Type. 

Section 1.03. Accounting Matters. Except as otherwise expressly provided herein, all 
terms of an accounting or financial nature shall be construed in accordance with generally 
accepted accounting principles, as in effect from time to time; provided that, if the Borrower 
notifies the Agent that the Borrower requests an amendment to any provision hereof to 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 M~ority Lenders request an an1endment to any provision hereof for such 
purpose), regardless of whether 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 in effect and applied 
immediately betore such change shall have become effective until such Notice shall have been 
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withdrawn or such provision amended in accordance therewith and (b) the Borrower shall 
provide to the Agent financial statements and other documents required under this Agreement or 
as reasonably requeste-d hereunder setting forth a reconciliation between calculations made 
before and after giving effect to such change in generally accepted accounting principles. 

ARTICLE 2- LOANS. 

Section 2.01. Term Loan. Each of the Lenders severally agrees, on the tenns of this 
Agreement (including, without limitatio~ Article 6), to make, simultaneously with the other 
Lenders, a single loan in Dollars to the Borrower on the Effective Date in an amount not to 
exceed the amount set opposite the name of such Lender on Schedule I, provided that the 
aggregate principal amount of such Loans shall not exceed Two Hundred Million United States 
Dollars (US$200,000~000). Amounts borrowed and repaid or prepaid may not be reborrowed. 

Section 2.02. Notice and Manner of Borrowing; Optional Prepayment. 

17 (a) TI1e Borrower shall give a Borrowing Notice in substantially the form of 
18 Exhibit A (or telephonic 11otice, promptly confirmed in writing) to the Agent prior to 11:00 a.m., 
19 Ne\V York, New York time on the Effective Date specifying the account to which the proceeds 
20 of the Loan are to be transferred. 
21 
22 
23 
24 
25 
26 
27 
28 
29 
30 
31 
32 
33 
34 

35 
36 
37 
3& 
39 
40 
41 
42 
43 
44 
45 
46 
47 
48 
49 
50 

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

(c) Eachofthe Lenders shall, not later than noon, New York, New York time, 
on the BmTowing Date, make immediately available funds in Dollars in the amount of such 
Lender•s Loan available to the Agent at the office of the Agent, by wire transfer at its address set 
forth 011 Schedule I, for crediting to the Borrower's designated account in accordance with the 
wire instructions included in the Borrowing Notice. 

(d) The Borrower shall have the right, at any time and from time to time, to 
repay the Loans in whole or in part, without penalty or premium, {i) upon not less than (i) three 
(3) Business Days prior Notic.e (or telephonic notice promptly confinned in writing) given to the 
Agent not later than ll :00 A.M. (New York City time), in the case of Eurodollar Rate Loans and 
(ii) same day written notice (or telephonic notice promptly conf'mnedin writing) to the Agent 
not later than I l :00 A.M. (New York City time) in the case of Base Rate Loans; provided that (i) 

.. 

ment shall be in the principal amount of~r any larger integral multiple of 
in excess thereof. or equal to the remaining principal balance outstanding under such 

Loan and (ti) in the event that the Borrower shall prepay any portion of any Eurodollar Rate 
Loan prior to the last day of the Interest Period relating thereto, the Borrower shall indemnify 
each of the Lenders in respect of such repayment in accordance with Section 3.09. 

Section 2.03. Evidence. of Indebtedness and Notes. 

(a) The Loans made by each Lender shall be evidenced by one or more 
accounts or records maintained by such Lender and by the Agent in the ordinary course of 
business. The accounts or records maintained by the Agent and each Lender shall be conclusive 
absent manifest error. Any failure to so record or any error in doing so shall not, however, limit 
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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 acc()unts and 
records maintained by any Lender and the accounts and records of ihe Agent in respect of such 
matters, the accounts and records of the Agent shall control in the absence of manifest error. 

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

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

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

Section 2.04. Mandato1y Payment. The .Loans will mature on the Maturity Date and the 
Borrower unconditionally promises to pay to the Agent for account of each Lender the entire 
unpaid principal amount of such Lender's Loans Outstanding on the Maturity Date plus all 
accrued and unpaid interest thereon and all other amounts then due hereunder. 

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

(i) To the e.xtent that all or any portion of any Loan is a Eurodollar 
Rate Loan, such Loan or such portion sh llliiilili annum equal to th 

• I • t I 

(ii) To the extent that all or any portion of any Loan is a Base Rate 
.such L.oan or such portion shall bear interest at a rate per annum equal to the-

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

(c) After e-ach Loan is made, the Borrower will have the interest rate options 
described in Section 2. 06 with respect to all or any part of such Loan .. 

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

(e) Each Lender shall give prompt Notice to the Borrower of the applicable 
interest rate determined by such Lender for purposes of clauses (i) or (ii) of Section 2, 05(a). 

(f) Overdue principal, and to the extent permitted by applicable law, overdue 
interest on tl1e Loans and all other overdue amounts payable hereunder or under any Note shall 
bear interest payable on demand, in the case of (i) overdue principal of or overdue interest on the 
Loan, at a rate per annum equal to two percent (2%) above the rate then applicable to the Loan 
and (ii) any other overdue amounts, at a rate per annum equal to two percent (2%) above the 
Base Rate, in each case until such amount shall be paid in full (after, as well as before, judgment) 

Section 2.06. Interest Rate Conversion or Continuation Options. 

(a) The Borrower may, subject to Section 3.04 and Section 3.05, elect from 
time to time to C<Jnvert all or any portion of any Loan to a Loan of another Type, provided that 
(i) with respect to any such Conversion of all or any portion of any Eurodollar Rate Loan to a 
Base Rate Loan, the Borrower shall give the Agent an Interest Rate Notice (or telephonic notice 
promptly confirn1ed in writing) at least one (l) Business Day prior to such Conversion; (ii) in the 
event of any COnversion of aU or any portion of a Eurodollar Rate Loan into a Base Rate Loan 
prior to the last day of the Interest Period relating to that Eurodollar Rate Loan, the Borrower 
shal1 i1uleHnlify ~::ach .Lemler in respect of such Conversion in acconlance with Sectiun 3.09; (iii) 
with respect to any such Conversion of all or any portion of a Base Rate Loan to a Eurodollar 
Rate Loan, the Borrower shall give each Lender an Interest Rate Notice (or telephonic notice 
promptly confirmed in writing) at least three (3) Eurodollar Business Day prior to such election; 
and (iv) no Loan may be Converted into a Eurodollar Rate Loan when any Default has occurred 
and is continuing. On tlte date on which such Conversion is being made, any Lender may take 
such action. if any, as it deems desirable to transfer the Loan to its Dome..c;tic Lending Office or 
it.s Eurodollar Lending Office, as the case may be. Ali or any part of Loans of any Type may be 
Converted as speci~rovided that partial Conversions~ an aggregate 
principal amount of~r any larger integral multiple of--Each Interest 
Rate Notice relating to the Conversion of aU or any portion of any Base Rate Loan to a 
Eurodollar Rate Loan shall be irrevocable by the Borrower. 

(b) Eurodollar Rate Loans may be continued as such upon the expiration of an 
Interest Period with respect thereto by compliance by the Borrower with the notice provisions 
contained in Section 2.06{a); provided that no Eurodollar Rate Loan may be continued as such 
when any Default has occurred and is continuing, but shall be automatically Converted to a Base 
Rate Loan on tl1e last day of the first Interest Period t11at ends during the continuance of an)'· 
Default of which the officers of the Agent active upon the Borrower's account have actual 
knowledge. 

(c) Any C.onversion to or from Eurodollar Rate Loans shall be in such 
amounts and be made pursuant to such elections so that, after giving effect thereto, the aggregate 
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prin~?f all Eurodollar Rate Lo~.ha:.:vin . the same lnterest Period shall not be less 
than---or any integral multiple or-n excess thereof. 

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

Section 2.07. Replacement of Lenders. 

If (i) any Lender requests compensation under Section 3.06 ot Section 3.07, (ii) the 
Borrower is required to pay any additional amount to any Lender or any Governmental Authority 
for the account of any Lender pursuant to Section 3.10, (iii) any Lender is not able to make or 
maintain its Loans as a result of any event or circumstance contemplated in Seclion 3.05, (iv) 
any L~m.1t:r is a Defaulting Lendet, or {v) any Lender fai]s to consent to an election, consent. 
amendment, waiver or other modification to this Agreement or any other Loan Document that 
requires consent of a greater percentage of the Lenders than the Majority Lenders, and such 
election, consent, amendment, waiver or other modification is otherwise consented to by the 
Majority Lenders, then the Borrower may, at its sole expense and effort. upon Notice to such 
Lender and the Agent, require such Lender to assign and delegate, without recourse (in 
accordance with and subject to the restrictions contained in, and consents required by, Section 
10.06), all of its interests, rights and obligations under this Agreement and the related Loa:n 
Documents to an EligibJe 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 3.06 or Section 3.07 or a requirement that the 
Borrower pay an additional amount pursuant to Section 3.10 has the effect of reducing the 
amount that the Borrower otherwise would have been obligated to pay under those sections; 

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

(c) TI1e Borrower shall have paid to the Agent the assignment fee 
specified in Section 10.06(b); and 

(d) such Lender shall have received payment of an amount equal to 
one hundred percent (1 00%) of the outstanding principal of its Loans, any accrued and unpaid 
interest theroon, any accrued and unpaid fees and other azcrued and unpaid amounts payable to it 
hereunder and under the other Loan Documents (including any amounts under Section 3.09) 
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2 (b) Delay in Requests. Delay on the part of any Lender to demand 
3 compensation pursuant to Section 3.06, Section 3.07 or Section 3.09, as "'n""""h' 

4 
5 
6 
7 
8 
9 

10 
11 
12 
13 
14 
15 
16 
17 
18 
19 
20 
21 
22 
23 
24 
25 
26 
27 
28 
29 
30 
31 
32 
33 
34 
35 
36 
37 
38 
39 
40 
41 
42 
43 
44 
45 
46 
47 
48 
49 
50 

Section 3.09. Indemnitv. The Borrower agrees to indemnifY each Lender and to hold 
each Lender hannless from and against any loss, cost or 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 its Eurodollar Rate Loan) that such Lender may sustain or incur as a 
consequence of {a) default by the Borrower in payment of the principal amount of or any interest 
pn any Eurodollar Rate Loan as and when due and payable, (b) default by the Borrower in 
making a prepayment after the Borrower has given a Notice of prepayment pursuant to Sectio1t 
2.02(d), (c) default by the Borrower in continuing any Loan, after the Borrower has given (or is 
deemed to have given pursuant to Section 2.06 an fnterest Rate Notice or (d) the making of any 
payment of principal of the Loan on a day that is not the last day of an Interest Period, including 
interest or fees payable by such Lender to ]enders or funds obtained by it in order to maintain any 
Loan. 

Section 3.10. Taxes. 

(a) Pavments 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 Jaw (as 
detennined in the good faith discretion of an applicable Withholding Agent) requires the 
deduction or \Vitbholding of any 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, if such Tax is an Indemnified Tax, then the sum payable by 
the Borrower shall be increac;ed as necessary so that after such deduction or withholding has 
been made (including such de-ductions 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) Payment of Other Taxes by Borrower. The Borrower shall tintdy 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. 

(c) Indemnification 

(l) Indemnification bv Borrower. The Borrower shall indemnify each 
Recipient, within thirty {30) days after demand therefor, for the full amount of any 
Indemnified Ta.xes (including Indemnified Taxes imposed or asserted on or attributable 
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§400 1 of ERISA did not exceed the aggregate value of the assets of all such Guaranteed 
Pension Plans by more th~ 

(d) Multiemployer Plans. 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 ftom such Multiemployer Plan under §4201 of 
ERISA or as a result of a sale of assets 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 \\'i1hin the meaning of §4241, §4245 or 
§305, respectively, of ERISA or that any Multiemployer Plan intends to terminate or has been 
tenninated under §4041 A of ERISA. 

Section 4.12. Use of Procee.ds. The proceeds of the Loans shall be used for the general 
corporate purposes of the Borrower. 

Section 4.13. Compliance with Margin Stock Regulations. The Borrower is not engaged 
principally, or as one of its important activities, in the business of extending credit for the 
purpose of purchasing or carrying '"'margin stock" (within the meaning of Regulation U or 
Regulation X of the Federal Reserve Board). and no part of tbe proceeds of the Loans will be 
used tci purchase or catry 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 credit" within the meaning of Regulation U or Regulation X. In addition, 
not more than twenty-five percent (25%) of the va)ue (as detennined by any reasonable method) 
of the asset<> of the Borrower consists of margin stock. 

Section4.14. USA PATRIOT ACT, OFACand Other Regulations. 

(a) Neither the Borrower, 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, such Subsidiary or Affiliate (i) has violated 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. 

(b) 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 of 
the Borrower, such Subsidiary or Affiliate is a Person that is, or is ovmed or controlled by 
Persons that are: (i) the subject of any Sanctions, or (ii) located, organized or resident in a 
country, region or territory that is, or whose government is, the subject of Sancti<ms, which on 
the date of this Agreement are Crimea, Cuba, Iran, North Korea, Sudan and Syria 

(c) Neither the Bon·ower, any of its Subsidiarjes or, to the knowledge of the 
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 of any Person, or in any country or territory, that 
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where in any such case the failure to comply with any of the foregoing would not materially 
adversely affect the business, property or financial condition of the Borrower and its 
Subsidiaries, taken as a whole. If at any time while any portion of the Loans or any other 
amount hereunder 1s outstanding, any authorization, consent, approval, permit or license from 
any officer. agency or instrumentality of any Governmental Authority shaH become necessary or 
required in order that the 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 power of the Borrower to obtain such authorization, consent, approval, permit or 
license and furnish the Agent witl1 evidence thereof. 

Section 5.10. Use of Proceeds. The Borrower will use the proceeds of the Loans solely 
for tile purposes described in Section 4.12. 

Section 5.11. Rating Agencies. The Borrower will at all times during the term of tllis 
Agreement employ at least two (2) Rating Agencies for the purpose of rating tile Borrower's 
non-credit enhanced long-term senior unsecured debt or, to tile 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. 

Section 5.12. Maintenance of Insurance. 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: provided, hm-vever, that tile 
Borrower may self-insure (which may include tile 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. 
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Section 5.14. Indebtedness. The Borrower wiii insure that all 

•
wet under this Agreement and the other Loan Documents rank and 
. f ' . f b th d , . fl' . . 

~ ~ I I a· t". t • WJt; t I - : t a t . 

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

(i) purchase money liens or purchase money security interests upon or 
in any property acquired by the Borrower in the ordinary course of business to secure the 
purchase price or construction cost of such property or to secure indebtedness incurred 
solely for the purpose of financing the acquisition of such property or construction of 
improvements on such property; 

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

(iii) Liens securing Nonrecourse Indebtedness created for the purpose 
of financing the acqmsition, improvement or construction ofthe property subject to such 
Liens; 

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

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

(vi) (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 performance 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 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 
thereto; (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 necessary, the Borrower shall have set aside on its books 
adequate reserves with respect thereto; and (e) other matters described in Schedule 4.03; 
and 
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(vii) the Lien of the Borrower's First Mortgage, any other Liens, 
charges or encumbrances permitted thereunder fTom 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; 

(viii) any Liens securing any pollution control revenue bonds, solid 
waste disposal revenue bonds, industrial development revenue bonds or other taxable or 
ta.x.-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) of this Section 5.15), if the aggregate 
principal amount of the indebtedness secured by all such Liens and security interests . . . ; 

-1 t I' 

Section 5.16. Emplovee Benefit Plans. The Borrower will not: 

(a) engage in any non-exempt iJrohibited transaction" within the meaning of 
§406 of EKISA or §4975 of the Code which could result in a material liability for the Borrower, 
or 

(b) permit any Guaranteed Pension Plan sponsored by the Borrower or its 
ERISA Affiliates to fail to meet the ""minimum funding standards" described in §302 and §303 
ofERISA. wl1ether or not such deficiency is or may be waived; or 

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

(d) permit or take any action which would result in the aggregate benefit 
liabilities (within the· meaning of §400l(aX16) of ERISA) of Guaranteed Pension Plans 
sponsored by the Borrower or its ERISA Affiliates exceeding the value of the aggregate assets of 
such plans by more than the amount set forth in Section 4.1 I(c). For purposes of this covenant, 
poor investment perfonnance by any trustee or investment management of a Guaranteed Pension 
Plan shall not be considered as a breach ofthls covenant 
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Section5.18. Compliance with Anti-Terrorism Regulations. The Borrower shall not: 

(a) Violate any Anti-Terrorism Laws or engage in any transa<.,1i.on, 

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, c-ontribute 

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

Person, (x) to fund any activities or business of or with any Person, or in any country or 

territory; that, is, or whose government is, the suqject of Sanctions at the time of such funding, 

or (y) in any other manner that would result in a violation ofSam.:tions by any Person (including, 

any Person participating in the Loans, whether as underwriter, advisor, investor, or othenvise ). 

(c) Deal in, or otherw·ise engage in any transaction related to, any prope11y or 

interests in property blocked pursuant to any Anti-Terrorism Law; or (ii) engage in or conspire 

to engage in any transaction that evades or avoids, or has the purpose of evading or avoiding, or 

attempt to violate, any of the prohibitions set forth in any Antj~ Terrorism Law. 

ARTICLE 6- CONDITIONS PRECEDENT. 

Section 6.01. Conditions Precedent to Effectiveness. The effectiveness of this 

Agreement and the making of Loans pursuant to Section 2.01 is subject to the following 

c-onditions precedent, each of which shall have been met or performed in the reasonable opinion 

oftheAgent 

(a) Execution of this Agreement. This Agreement shall have been duly 

executed and delivered by the Parties. 

(b) Corporate Action. All corporate action necessary for the valid execution, 

delivery and performance by the Borrower ofthls 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 Bon-ower to the Agent. 

(c) Incumbency Certificate. The Borrower shall have provided its 

incumbency certificate to the Agent dated as of the Effective Date, signed by its duly authorized 
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officer, 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) to make Conversion requests and (3) to give notices and to take other 
action on its behalf under the Loan Documents. 

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

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

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

18 {g) Governmental Regulation. Each Lender shalt have received such 
19 statements in substance and form reasonably satisfactory to such Lender as such Lender shall 
20 require for the purpose of compliance with any applicable regulations of the Comptroller of the 
21 Currency or the Board of Governors of the Federal Reserve Board, including, without 
22 limitation, applicable "know your customer" requirements. 
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(h) Note.. The Note (if s 
executed and delivered by the Borrower t 

'the Lenrier) shall have been duly 
the sole Lender on the Effective 

Date. 

(i) Proceedings and Documents. All proceedings in connection v.ith the 
transactions contemplated by this Agreement, the other Loan Documents and all other 
documents incident thereto shall be satisfactory in substance and in fonn to the Lenders and to 
counsel for the Agent, and the Lenders and such counsel shall have received all infonnation and 
such counterprut originals or certified or other copies of such documents as the Agent may 
reasonably requesl 

G) Borrowing Notice. The Borrower shall have delivered the Borrowing 
Notice to the Agent as provided for in Section 1.02(aj. 

(k) No Default. No De.fault shall have occurred and be continuing or will 
occur upon the making of the Loans, 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 cormection with this Agreement shall be true in all material respects as of the time ofthe 
making of the Loans, with the same effect as if made at and as of that time (except to the extent 
that such representations and warranties relate expressly to an earlier date). 

ARTICLE 7 ~EVENTS OF DEFAULT, ACCELERATION, ETC. 

Section 7.0L Events of Default. The following events shall constitute "Events of 
Default'' for purposes of this Agreement: 
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(a) the Borrower shall fail to pay any principal of the Loan when the same 

shall become due and payable, whether at the stated date of maturity or any accelerated date of 

maturity or at any other date fixed for payment; or 

t I I I 

(b) the Borrower shall fail to pay any interest on the Loan, any fees or other 

under or under any of the other Loan Documents, for a period of~ 
following the date when the same shall become due and payable, whet~ 

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 petH:nm any term, covenant or agreement 

contained in Section 5.05, Section 5.06 (but only as to corporate existence), Section 5.10, 

Section 5.12, Section 5.13 (upon the consummation of any transaction prohibited by said 

Section 5.13), Section 5.15, Section 5.17 or Section 5.J8(b) or (ii) ihe Borrower shall fail to 

perform any term, covenant or agreement contained herein or in an~~an 

Documents (other than those specified elsewhere in tbjs Section 7.01) foli~r 

Notice of suc-h failure has been given to the Borrower by the Agent or any Lender; or 

(d) any representation or warranty of the Borrower in this Agreement or any 

of the other Loan Documents or in any other document or instruinent delivered pursuant to or in 

connection with this Agreement shall prove to have been false in any material respect upon the 

date when made or deemed to have been made by the terms ofthis Agreement; or 

(e) the when due of any principal of or 

any interest on any Funded more, or fail to observe or perform 

any material term, covenant or it is bound, 

evidencing or securing Funded more, for such 

period of time as would permit (assuming · lapse of time if 

required) the holder or holders thereof or of any obligations issued thereunder to accelerate the 

maturity thereof, unless such failure shall have been cured by the Borrower or effectively 

waived by such holder or holders; or · 

(f) the Borrower shall (l) voluntarily terminate operations or apply for or 

consent to the appoin1ment of, or the taking of possession by, a receiver, custodian, trustee or 

liquidator of the Borrower, or of all or a substantial part of the assets of the Borrower, (2) admit 

in writing its inability, or be generally unable, to pay its debts as the debts bewme due, (3) 

make a general assignment for the benefit of its (..TOOitors, (4) commence a voluntary case under 

the United States Bankruptcy Code (as now or hereafter in effect), (5) file a petition seeking to 

take advantage of any other law relating to bankruptcy, insolvency, reorganization, winding-up, 

or composition or adjustment of debts, (6) fait to controvert in a timely and appropriate manner, 

or acquiesce in writing to, any petition filed against it in an involuntary case under the 

Bankruptcy Code, or (7) take any corporate action for the purpose of effecting any of the 

foregoing; or 

(g) without its application, approval or consent, a proceeding shall be 

commenced, in any court of competent jurisdiction, seeking in respect of the Borrower: the 

liquidation, reorganization, dissolution, winding-up, or composition or readjustment of debt, the 
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appointment of a trustee, receiver, liquidator or the like of the Borrower, or of all or any 
substantial part of the assets of the Borrower, or other like relief in respect of tie Borrower, 
under any law relating to bankruptcy, insolvency, reorganization. winding--up, or composition or 
adjustment of debts unless such proceeding is contested in gnod faith by the Borrower; and. if 
the proceeding is being contested in gnod faith by the 
undismissed, or unstayed and in effect, for any period 
order for relief against the Borrower shall be entered 
Bankruptcy Code; or 

~ shall remain in force, undischarged, unsatisfied and unstayed, for 
-----whether or not consecutive, any finaljudgmentagainst the Borrower 
that, with other then undischarged, unsati~yed, outstanding final judgments 
against the Borrower exceeds in the aggregat~ or 

(i) if any of the Loan Documents shall be canceled, tenninated, revoked or 
rescinded by the Borrower otherwise than in accordance with the tenns thereof or with the 
express prior written agreement, consent or approval of all Lenders, or any action at law, suit or 
in equity or other legal proceeding to cancel, revoke or rescind any of the Loan Docun1ents shall 
be commenced by or on behalf of the Borrower, any of its stockholders, or any court or any 
other Governmental Authority or agency of competent jurisdiction shall make a determination 
that, or issue a judgment, order, decree or ruling to the effect that, any one or more of the Loan 
Documents is illegal, invalid or nnenforceablein accordance with the tenns thereo~ or 

G) (i) with respect to any Guaranteed Pension Plan, (A) an ERISA 
Reportable Event shall have occurred; (B) an application for a minimum funding waiver shall 
have been filed; (C) a notice of intent to tenninate such plan pursuant to Section 4041 (a)(2) of 
ERISA shall have been issued; (D) a lien under Section 303(k) of ERISA shall be imposed; (E) 
the PBGC shall have instituted proceedings to terminate such plan; (F) the PBGC shall have 
applied to have a trustee appointed to administer such plan pursuant to Section 4042 of ERISA; 
or (G) any event or condition that constitutes grounds for the termination of, or the appointment 
of a trustee to administer, such plan pursuant to Section 4042 of ERISA shall have occurred or 
shall exist, provided that with respect to the event or condition described in Section 4042(a)(4) 
of ERISA, the PBGC shall have notified the Borrower or any ERISA Affiliate that it has made a 
detennination that such plan should be terminated on such basis; or (ii) with respect to any 
Multiemployer Plan, the Borrower or any ERISA Affiliate shall incUt 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 detenillned in 
tbelr reasonable discretion that such events or conditions, individually or in the aggregate, 
reas.o. nab .. ly~ected likely to result in liability of the Borrower in an aggregate amount 
exceeding~ or 
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Each of the Lenders hereby irrevocably 
act on its behalf as the Agent hereunder and under the other Loan 

"'""'"",.'""""' the Agent to take such actions on its behalf and to ex.ercise such 
powers as are delegated to the Agent by the terms hereof Dr thereof, together with such actions 
and powers as are reasonably incidental thereto. The provisions of this A1ticle 9 are solely for 
the benefit of the Agent and the Lenders, and except as otherwise provided herein, the Borrower 
shall not have rights as a third-party beneficiary of any of such provisions. It is understood ru.1d 
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 cmmote any fiduciary or other 
implied (or express) obligations arising under agency doctrine of any applicable law. Instead 
such term is used as a matter of market custom, and is intended to create or reflect only an 
administrative relationship between contracting parties. 

Section 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 term "Lender" and 
"Lenders'' shall, unless otherwise 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, lend money to, own securities of, act as the financial advisor 
or in any other advisory capacity for, and generai!y engage in any kind of business with, the 
Borrower or any Subsidiary or other affiliate thereof as if such Person were not the Agent 
hereunder and without any duty to account therefor to the Lenders. 

Section 9.03. Exculpatory Provisions. 

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

(i) shall not be subject to any fiduciary or other implied duties, 
regardless of whether a Default has occurred and is continui.11g; 

(ii) shall not have any duty to take any disc.retionary 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 ofthe Lenders as 
shall be expressly provided for herein or in the other L<:lan Documents); provided 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 to liability or that is contrary to any Loan Document or 
applicable law, including for the avoidance of doubt any action that may be in violation 
of the automatic stay under any Insolvency Proceedings or that may effect a forfeiture, 
modification or termination of property ·of a Defaulting Lender in violation of any 
Insolvency Proceedings; and 
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Rata Share and any provision of the Loan Documents that requires action by all of the Lenders 
may not be amended without the written consent of all of the Lenders and (c) Article 9 may not 
be amended without the written consent of the Agent. No waiver shall extend to or affect any 
obligation not expressly waived or impair any right consequent thereon. No C,Qurse of dealing or 
delay or omission on the part of the Agent or any Lender in exercising any right shall operate as 
a waiver thereof or otherwise be prejudicial thereto, No notice to or demand upon the Borrower 
shall entitle the Borrower to other or further notice or demand in similar or other circumstances. 

Section 10.02. Notices. (a) Except as otherwise expressly provided in this Agreement, 
all notices, demands, consents, waivers, elections, approvals, requests and similar 
communications required or permitted to be provided in connection with this Agreement (any of 
the foregoing being referred to as a "Notice") shall be set forth in \\'Titing and shall be given by 
U.S. registered or certified mail (return receipt requested) or by recognized nationwide courier 
service (with signature required to evidence receipt), and shall be deemed received by the 
addressee Party when delivered during normal business hours to such Party's address as shown 
below (or such other address as that Party may specify from time to time in written Notice given 
pursuant hereto not less than thirty (30) days prior to the elate that the new address is intended to 
become efl'ective); provided that (x) any Notice delivered in accordance with Article 2 may be 
delivered by facsimile or other specified eledronic delivery system 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 nonnal business hours will be deemed to be given and received by the 
receiving Party on the next Business Day thereafter: 

(i) if to Borrower, at 700 Universe Boulevard, Juno Beach, Florida 33408-8801, 
Attention: Treasurer (and for purposes of Notices which can. be provided, or 
confirmed, telephonically or by facsimile as specified in Article 2, Telephone No. 
(561) 694-6204, Facsimile No. (561) 694.:3707). or at such other address for 
Notice as Borrower shall last have furnished in writing to the Person giving the 
Notice; 

(ii) 

can be nrtiV>IiM 

in Article 2, Telephone 
such other address for Notice as 
the Person giving the Notice; 

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

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

(c) Each Lender agrees that Notice to it {as provided in the next sentence) (a 
"Communication Notice") specifying that any Con1munications have been posted to the Platfom1 
shall constitute effective delivery of such information, documents or other materials to such 
Lender for purposes of this Agreement; provided that if requested by any Lender, the Agent 
shall deliver a copy of the Communications to such Lender by email or facsimile. Each Lender 
agrees (i) to notifY the Agent in writing of such Lender's email address to which a 
Conm1unication Notice may be sent by electronic transmission {including by electronic 
communic-ation) on or before the date such Lender becomes a party to this Agreement (and from 
time to time thereafter to ensure that the Agent has on record an effective email address for such 
Lender) and (ii) that any Communication Notice may be sent to such email address. 

Section 10.03. E;wenses. 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 external counsel incurred in connection with the administration or 
interpretation of the Loan Documents and other instruments mentioned herein, the negotiation of 
tlus 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 
in connection with the adJmuust:cal;Wll 

49 

5Q 010·H6~Z3SS/4/AMERICJIS 



1 
2 
3 
4 
5 
6 
7 
8 
9 

IO 
ll 
12 
13 
14 
15 
16 
17 
18 
19 
20 
21 
22 
23 
24 
25 
26 
27 
28 
29 
30 
31 
32 
33 
34 
35 
36 
37 
38 
39 
40 
41 
42 
43 
44 
45 
46 
47 
4S 
49 
50 

CONFIDENTIAL 

Term Loan #1 

Page 56 of 99 

Section 10.04. Indemnification. The Borrower agrees to indemnify and hold ham1less 
the Agent, the Lenders and their respective officers, affiliates. 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, 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) (collectively, "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 of this 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 of the proceeds of the Loans, or (b) the Borrower entering into 
or perfonning this Agreement or any of the other Loan Documents; provided that the liabilities, 
losses, damages and expenses indemnified pursuant to this Section 10.04 shall not include any 
liabili.ties, losses, damages and expenses in ll."s.pect of any tax.es, levies, imposts, dennctions, 
charges or withholdings, indemnification for which is provided on the basis, and to the extent, 
specified in Section 3.0:9; and providedfw1her, that such indemnity 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 of such Indemnitee or any of its Related 
Parties. 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 10.04 (an 
"Indemnitv 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 written Notice requirements in 
Section 10.02. Such Indemnitee may retain counsel and conduct the defense of such 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 Indemnitee 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 oounsel 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 lndemnitees, in >vhich event the Borrower 
shall be responsible for the reasonable fees and expenses of one "'nrHtir\n 

of atfe,cted lnd,etrulitec~ 

the case an "n"'"L'~:>~uv•.•· 
or to Section 10.04 applies, such 

indemnity shall be effective whether or not the affected Indemnitee is a party thereto and 
whether or not the transactions c.ontemplated hereby are consummated. Each Party also agrees 
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not to assert any claim against any other Party or any of its respective affiliates, or any of its 
respective directors, officers, employees, attorneys and agents, on any theory of liability, for 

special, indirect, consequential or punitive damages arising out of or otherwise relating to this 

Agreement, any Notes as may be issued hereunder, any other Loan Document, any of the 

transactions contemplated herein or the actual or proposed use of the proceeds of the Loans 

(provided that the foregoing shall not preclude any lndemnitee from seeking to recover the 

preceding types of damages from the Borrower to the extent the same are specifically payable by 

such Indemnitee to any third party). 

Section 10.05. SLUVival of Covenants. All covenants, agreements representations and 

warranties made herein, in the Notes, in any of tl1e 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 of them, and shall survive the making by the Lenders of the 

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 of the other Loan Documents remains outstanding. 

All statements contained in any certificate or other paper delivered to the Agent or any Lender at 

any time by or on behalf of the Borrower pursuant hereto or in connection with the transactions 
the '"'"'crn'"'".r nP.rPnnflP.r 

Section I 0.06. Assignment and Participations. 

(a) Successors and Assigns Generally. The provisions of this Agreement 

shall be binding upon and inure to the benefit of the Parties and their respective successors and 

assigns permitted hereby, except that Borrower may not assign or otherwise transfer any of it~ 

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

and no Lender may assjgn or otherwise transfer any ofits rights or obligations hereunder except 

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

by way of participation in accordance with the provisions of Section 1 0.06(d), or (iii) by way of 

pledge or assignment of a security interest subject to the restrictions of Section 10.06(e) (and 

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

specified in Section 9.05 and Section 10.04, nothing in this Agreement, expressed or implied, 

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

and assigns permitted hereby, and Participants to the e.xtent provided in Section 10.06{d)) any 
legal or equitable right, remedy or claim ut1der or by reason of this Agreement. 

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

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

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

following conditions: 

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

Loans in of the assigning Lender subject to each such assignment (determined as of the 
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date the Assignment and Assumption, made pursuant to an Assignment and Assumption 
Agreement in the fom1 of Exhibit G hereto (the "Assignment and· Assumption 
Agreement")), with respect to such assignment is delivered to the Agent or, if ''Trade 
Date" is specified in the~t and Assumption Agreement, .. as of the Trade Dat. e) 
shaH not be less than U~unless each of the Agent and, so long as no Event of 
Default has occurred and is continuing, the Borrower otherwise consents. 

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

(iii) Required Consents. No consent shall be required for any 
assignment except to the extent required by Section 1 0.06(b)(i) 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. affi1iate of a Lender which is majority-owned 
and controlled by such Lender or any corporation 
controlling such Lender; and 

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

(iv) Assignment and Assumption, 

execute and deliver to the Agent an ~:~~:!!!~~~!~!!~!! ordation fee 
ovided that the Agent may, 

'*" I • t t . I .:It W. 

, 
such processing and recordation fee in the case of any assignment. The assignee, if it is 
not a Lender, shall deliver to the Agent an Administrative Questionnaire. 

(v) No Assignment to Certain Persons. No such assignment shall be 
made to (A) the Borrower or any of the Borrolver'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 Assimunent to Natural Persons. No such assignment shall be 
made to a natural Person. 

(vii) Certain Additional Payments. In connection with any assignment 
of rights and obligations of any Defaulting Lender hereunder, no such assignment shall 
be effedive unless and until, in addition to the other conditions thereto set forth herein, 
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IN WITNESS WHEREOF, the undersigned have duly executed this Agreement as a 
sealed instrument as of the date tirst set forth above. 

Signed by Florida Power and Light Company 
by Paul. f. Cutler; its Treasurer, in the presence 

of: / 

t'd ,F--1/_,A A .--;:? ~..A:..~ N~~~?:'<~~ / ~~o~ 
Signature of Witness 

Print Name 

FLORIDA POWER & LIGHT 
COMPANY, as the Borrower 

~ l ~ L{ 
By:~ tNJ ~·--

Paull. Cutler 
Treasurer 

lFPL~Term Loan- Sign<tture Page- Term Loan Agreement) 
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STATE OF r New '(r;!IK 1 

COUNTY OF [ f'leW '(oy /( 1 

) 
) ss. 
) 
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~. . . . .. ared .before me. the undersigned. a Notary Public in and for said County, 
to me knovvn and know~g by me first duly sworn.. 

declared that he/she is a [ oS V f ] of -that being duly authorized 
he/ she did execute the foregoing instrument before iiie for the purposes set forth therein. 

IN WITNESS ~OF, I have hereto set my hand and official seal at 
New r IV f(, ft!t?lll YCJr/(. this 2 r~ day of No vembev2Pf!1 

CLAYTON COHEN 
No~ry Public. Sta!e or New Yom 

No. 01COS3t3042 · 
My Commission Expiles 1Q-14-2018 

Notary ublic 

My Commission Expires: lt!-14"' Ztl!{/ 
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SCHEDULE! 
TOTERMLOANAGREEMENT 

LENDERS 

Lending Office and Address for Notices for all 
Loans: 

With copies to: 
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10 November 24, 20l5 
II 
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Ladies and Gentlemen: 

The undersigned, FLORIDA POWER & LIGHT COMPANY, a Florida corporation (the 
"Borrower''), refers to the Tenn Loan Agreement, dated as ofNovember 24, 2015 (as amended 
or mooifit!tl from time to time, the "Loan Agreement", the terms defined therein~. ein .. us·ed··. 

• 
as therein defined), among the undersigned, the Lenders party thereto and-­

as Administrative Agent (the "Agent") and Lender, and hereby requests a borrowing of a 
Loan under the Agreement, and in that connection sets forth below the information relating to the 
borrowing (the "Proposed Borrowing'') as required by Section 2.02(Q) of the Agreement. 

(i) The Business Day ofthe Proposed Borrowing is November 30,2015, 

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

(iii) The aggregate amount of the Proposed Borrowing is US$200,000,000. 

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 Loan, and 

(B) Each of the representations and warranties contained in the Agreement, the other 
Loan Documents or in any document or instrument delivered pursuant to or in 
connection with the Agreement will be true in all material respects as of the time 
of the making of the Loan 'vith 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). 
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TI1e proceeds of the Proposed Borrowing should be wire transferred to the Borrower in 
atcordance with the following wire transfer instructions: 

Name of Bank: 
Streei Address of Bank: 
City/State/ZIP of Bank: 
ABA Number of Bank: 
SWIFT; 
Name of Account: 
Account Number at Bank: 

{SIGNATURE APPEARS ONT!iE FOUOWJNG PAGE} 

A-2 



2 
" _) 

4 
5 
6 
7 
8 
9 

10 
11 
12 
13 
14 
15 
16 
17 
18 
19 
20 
21 
22 
23 
24 
25 
26 
27 
28 
29 
30 
31 
32 
33 
34 
35 
36 
37 
38 
39 
40 
41 
42 
43 
44 
45 
46 
47 
48 
49 
50 

[FPL 

0<0-'4!61>-2389/4/AMERlCAS 
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FLORIDA POWER & LIGHT 
COMPA..W 

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

T crm Loan- Signature Page- Borrowing Notice] 
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[Form of Note} 
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$200,000,000 

CONFIDENTIAL 

Term loan #1 

Page 75 of 99 

Dated: November 24, 2015 

FOR VALUE RECEIVED, the undersigned, FLORIDA POWER & LIGHT COMPANY, a 
Florida corporation. (hereinafter, together with its successors in title and assigns, called 
"Borrower''), by this promissory note (h~his Note"), absolutely and 
unconditionally promises to pay to the order o~(hereinafrer, together with its 
successors in title and permitted assigns, called the '"'Lender'}, the principal sum of TWO 
HUNDRED MILLION DOLLARS AND N0/100 DOLLARS ($200,000,000), or the aggregate 
unpaid principal amount of the Loan evidenced by this Note made by 'Lender to Borrower 
pursuant to the Agreement (as hereinafter defined), whichever is less, on the Maturity Date (as 
defined in the Agreement), and to pay interest on the principal sum outstanding hereunder from 
time to time from the Effective Date until the said principal sum or the unpaid portion thereof 
shall have been paid in fulL 

The unpaid principal (11ot at the time overdue) of this Note shall bear interest at the annual rate 
from time to time in effect under the Agreement referred to below (the "Applieable Rate"). 
Accrued interest on the unpaid principal under this Note shall be payable on the dates, and in the 
manner, specified in the Agreement 

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

Overdue principal ofthe Loan, and to the extent pennitted by applicable law, overdue interest on 
the Loan and all other overdue amounts payable under this Note, shall bear interest payable on 
de;11and in the case of (i) overdue principal of or overdue interest on the Loan, at a rate per 
annum equal to two perc.ent (2%) above the rate then applicable to the Loan, and (ii) any other 
overdue amounts, at a rate per annum equal to two percent (2%) above the Base Rate, in each 
case until such amount shall be paid in full (after, as ·well as before, judgment). 

Each payment of principal, interest or other sum payable on. or in .respect oftltis Note or the 
indebtedness evidenced hereby shall be made by Borrower directly to Lender at Lender's office, 
as provided in the Agreement. for the aCCQunt ofthe Holder, not later than 2:00p.m., New York, 
New York time, on the due date of such payment. All payments on or in respect of this Note or 
the indebtedness evidenced hereby shall be made without set-off or counterclaim and free and 
clear of and without any deduction of any kind fur any taxes, levies, fees, deductions 
withholdings, restrictions or conditions of any nature, except as expressly set forth in Section 
3.10 and Section 8.02 oftheAgreement 

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

This Note is made and delivered by the Borrower to the Lender pursuant to that certain Tenn 
Loan Agreement dated as of November 24, 2015, by among the Borrower, the lenders party 
thereto, and-as Administrative Agent and Lender (such agreement, as originally 
executed, o~plementen or amended and restated from time to time hereafter, as 
so varied or supplemented or amended and restated, called the ''Agreement"). This Note 
evidences the obligations ofBorrower (a) to repay the principal amount of the Loan made by 
Lender to Borrower under the Agreement, (b) to pay interest, as provided in the Agreement on 
the principal amount hereof remaining unpaid from time to time, and (c) to pay other amounts 
which may become due and payable hereunder as provided herein and in the Agreement. 

No reference herein to the Agreement, to any of the Schedules or Exhibits annexed thereto, or to 
any of the Loan Documents or to any provisions of any thereof, shall impair the obligations of 
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 amooots which may become due and payable on 
or in respect of this Note or the indebtedness evidenced hereby, strictly in accordance with the 
terms and the tenorofthis Note. 

22 All capitalized terms used herein and defined in the Agreement shall have the same meanings 
23 herein as therein. For all purposes ofthis Note, "Holder" means the Lender or any other person 
24 who is at the time the lawful holder in possession of this Note. 
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Pursuant to, and upon the tenns contained in the Agreement, the entire unpaid principal of this 
Note, aU of the interest accrued on the unpaid principal of this Note and all (if any) other 
amounts payable on or in respect of this Note or the indebtedness evidenced hereby may be 
declared to be or may automatically become immediately due and payable, whereupon the entire 
unpaid principal of this Note and all (if any) other amounts payable on or in respect of this Note 
or the indebtedness evidenced hereby shall (if not already due and payable) forthwith become 
and be due and payable to the Holder of this Note without presentment, demand. protest. notice 
of protest or any other formalities of any kind, all of which are hereby expressly and irrevocably 
waived by Borrower, 

All cmnputations of interest payable as provided in this Note shall be determined in accordance 
with the terms of the Agreement. 

Should all or any part of the indebtedness represented by this Note be collected by action at law, 
or in bankruptcy, insolvency, receivership or other court proceedings, or should this Note be 
placed in the hands of attorneys for collection after default, Borrower hereby promises to pay to 
the Holder of this Note, upon demand by the Holder at any time, in addition to principal, interest 
and all (if any) other amounts payable on or in respect of this Note or the indebtedness evidenced 
hereby, all court costs and reasonable attorneys' fees (including, without limitation, such 
reasonable fees of any in~house counsel) and all other reasonable collection charges and 
expenses incurred or sustained by the Holder. 
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1 
2 IN WITNESS WHEREOF, this Note has been duly executed by the undersigned, FLORIDA 

3 POWER & LIGHT COMPANY, on the day and in the year first above written. 
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Signed by Florida Power and Light Company 
by Paul. l. Cutler, itS Treasurer, in the presence 
of: 

20 Signature of Witness 
21 
22 

FLORIDA POWER & LIGHT 
COMPANY 

By: ______________________ _ 

Paull. Cutler 
Treasurer 

23 Address:---------------
24 Print Name 
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Ladies and Gentlemen: 

Pursuant to Section 2.06 ofthat certain Term Loan Agreement, dated as ofNovember 24. 20!5 

(as amended nr modified from time to time. the ''Loan Agreement", the tenns defined th'Jilii..· 

~erein as therein defined), among the undersigned. the Lenders party thereto an~ 

--as Administrative Agent and Lender, the Borrower hereby gives you irrevocable 

notke of its request to Convert the Loa11(s) and/or Interest Periods currently under effect under 

the Loan Agreement as folJows {select front the following as applicable}: 

• on [ date ], to Convert$ J of the aggregate outstanding principal amount 

of the Loan(s) bearing interest at the Eurodollar Rate into aBase Rate Loan; [and/or) 

• on [ date J. to Convert$[ J of the aggregate outstanding principal aniount 

of the Loan(:>) bearing interest atthe Base Rate into a Eurodollar Rate Loan having an 

Interest Period of L_J month(s) ending on [ dale }; [and/or} 

• on [ . date ], to continue $[ 1 of the aggregate outstanding principal 

amount of the Loan(s) bearing interest at the Eurodollar Rate, as a Eurodollar Rate 

Loan having a11 Interest Period of L__] month(s) ending on [ date ). 

Any capitalized tertns used in this notice which are defined in the Loan Agreement have the 

meanings specified for those terms in the Loan Agreement. 

(SIGNATURE APPEARS ON FOLLOWlNG PAGE] 
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Very truly yours, 
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FLORIDA POWER & LIGHT 
COMPANY 

By: ____________________ ___ 
Name: 
Title: 

Tenn Loan - Signattrre Page -lnwest Rate Notice] 
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Form of Borrower's Certificate 

* 
CERTIFICATE OF 

FLORIDA POWER & LIGHT COMPANY 

November24, 2015 
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This Certificate is given pursuant to that certain Term Loan Agreement ~ver 
& Light Company (the "Borrower") the Lenders party thereto and --as 
Administrative Agent (the "Agent'') and Lender, dated as of November 24, 2015 (the ,.Loan 
Agreement''). Each initially capitalized tenn which is uSt..-d and not otherwise defined in this 
Certificate shall have has the mearung specified for such term in the Loan Agreement. This 
Certificate is delivered in satisfaction of the conditions precedent set forth in Section 6.01 of the 
Loan Agreement. 

L The Bon'Ower hereby provides notice to the Agent that November 24, 2015 is 
hereby deemed to be the Effective Date. 

2. 

3. 

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 Loa11 Agreement, there 
has been no material adverse change in the business or financial condition of any 
of the Borrower or any of its Subsidiaries taken as a whole from that set forth in 
the fmandal. statements included in the Borrower's annual report on Form 10-K 
referred to in Section 4.04 of the Loan Agreement. This representation and 
warranty is made only as of the Effective Date and shall not be deemed made or 
remade on or as of any subsetjuent date notwithstanding anything contained in the 
Loan Agreement, the other Loan Documents or in any document or instrument 
delivered pursuantto or in connection with the Loan Agreement 

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

[SIGNATURE APPEARS ON THE NEXT PAGE] 
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IN WITNESS \\THEREOF, the undersigned has duly executed this Borrower's 
Certificate effective as of the date first set f01th above. 

FLORIDA POWER & LIGHT 
COMPANY 

By: ____________________ ___ 

Paul L Cutler 
Treasurer 

[FPL-Tenn Loan- Signature Page- Borrower'& CcrtifiCD.tc] 
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November 24, 2015 
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Page 83 of 99 

Re: Florida Power & Light Company $200,000,000 Term Loan Agreement 

Ladies and Gentlemen: 

This opinion is furnished to you pursuant to Section 6.01 {e) of that certain Tenn Loan 
Agreement, dated as ofNovember 24, 2015 (the "Agreemenf'), between Florida Power & Light ... It.~. '\ rida corporation ("Borrower"), the Lenders party thereto from time to time, and 

as Administrative Agent (the« Agent") and as Lender. This opinion is fumished 
to you at the request of Borrower. Capitalized terms defined in the Agreement and not otherwise 
defined herein have the meanings set forth therein. 

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

We have made such examinations of the federal law of the United States and of the Jaws 
of the State of Florida and the State of New York as we have deemed relevant for purposes of 
this opinion, and solely for the purposes of the opinions in paragraph 6, the Public Utility 
Holding Company Act of2005 and the Federal Power Act (the Public Utility Holding Company 
Act of 2005 and the Federal Power Act and the rules and regulations issued thereunder being 
referred to herein as the "Applicable Energy Laws"), and have not made any independent 
review of the Jaw of any other state or other jurisdiction: provided however we have made no 
investigation as to, and we express no opinion \vlth 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 (ex~t fur the purposes of the opinions in paragraph 6), the Public Utility 
Regulatory Policies Act of 1978, the Energy Policy Act of 2005, or the rules and regulations 
under any 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, to\\rns, municipalities or special political 
subdivisions (whether created or enabled through legislative action at the state or regional 
level), or regarding Judicial decisions to the extent they deal with any of the foregoing 
(collectively, "Excluded Laws"), Subject to the foregoing provisions of this paragraph, the 
opinions expressed herein are limited solely to the federal law of the Uni-ted States and the 
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SCHEDULE I 

TO 

OPINION OF SQUIRE PATTON BOGGS (US) LLP 

List of Operative Documents 
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Tenn Loru1 Agreement, dated as of November 24, 2015 (the "A~and 
an10ng Borrower, the lenders party thereto from time to time, and-as 
Administrative Agent md Lender. . 

J;;i~1as of~o~ember 24, 201~, made by Borrower and payable to the order o. 
''-n a pnnctpal amount of $200,000,000. 

Borrower's Certificate, dated as ofNovember 24, 2015. 
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EXHIBITF-1 
U.S. T A.X COMPLIANCE CERTIFICATE 

CONFIDENTIAL 

Term Loan #1 

Page 91 of 99 

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

Reference is hereby made to that certain Term Loan Agreement, dated as of November 
24, 2015 (the "Loan Agreement"), between · & Light Company (as the 
"Borrower"), the Lenders party thereto and as Admin1strative Agent and 
Lender (the "Agenf'). 

Pursuant to the provisions of Section 3.10 of the Loan Agreement, the tmdersigned 
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 of Section 
881(c)(3)(A) of the Code, (iii) it is not a ten percent shareholder of the Borrower within the 
meaning of Section 871 (h)(3)(B) of the Code and (iv) it is not a controlled foreign corporation 
rclated to the BmTower as described in Section 88J(c)(3)(C) of the Code. 

TI1e undersigned has furnished the Agent and the Borrower with a certificate of its 
non-U.S. Person status on IRS Fonn W-8BEN-E (or W-8BEN, as applicable). By executing this 
certificate, the undersigned agrees that (1) if the infomiation provided on this certificate changes, 
the undersigned shall promptly so inf01m the Agent and the Borrower, and (2) the undersigned 
shall have at all times furnished the Agent and the Borrower with a properly completed and 
currently effective certificate in either the calendar year in which each payment is to be made to 
the undersigned, or in either of the two calendar years preceding such payments. 

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

[NAME OF LENDER] 

BY.--------------------------~--
Name: 
Title: 

Date: ~~~~----' 20[ ] 

50 OlO.Sl66·Zlll9/4iAMERICAS 
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EXHIBITF-2 
U.S. TAX COMPLIANCE CERTIFICATE 

(For Foreign Participants 

CONFIDENTIAL 

Term Loan #1 

Page 92 of 99 

That Are Not Partnerships for U.S. Federal Income Tax Purposes) 

Reference is hereby made to that certain Tenn Loan Agreement, dated as of November 
24, 2015 (the "Loan Agreemenf'), & Light Company (as the 
"Borrower"), the Lenders party thereto and as Administrative Agent and 
Lender (the "Agent''). 

Pursuant to the provisions of Section 3.10 of the Loan Agreement, the undersigned 
hereby certifies that (i) it is the sole record and beneficial owner of the participation in respect of 
which it is providing this certificate, (ii) it is not a bank within the meaning of Section 
881(cX3)(A) of the Code, (iii) it is not a ten percent shareholder of the Borrower within the 
meaning of Section 871 (hX3)(B) of the Code. and (iv) it is not a controlled foreign corporation 
related to the Borrower as described in Section 88l{c)(3XC) ofthe Code. 

TI1e undersigned has furnished its participating Lender with a certificate of its non-U.S. 
Person status on lRS Fonn W-&BEN-E (or W~8BEN, as applicable). By ex.ecuting this 
certificate, the undersigned agrees that (1) if the infonnation provided on this certificate changes, 

. the undersigned shall promptly so infonn such Lender in writing, and (2) the undersigned shall 
ha\'e at all times furnished such Lender with a properly completed and currentLy effective 
certificate in either the calendar year in which each payment is to be made to the lmdcrsigned, or 
in eit11er of the two calendar years preceding such payments. 

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

[NAME OF PARTICtPANT] 

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

Date: ------• 20[ ] 

50 OlD-1!~66-~/4/AMElUCAS 
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EXHfBITF-3 
U.S. TAX COMPLIANCE CERTIFICATE 

CONFIDENTIAL 

Term Loan #1 

Page 93 of 99 

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

Reference is hereby made to that certain Term Loan Agreement, dated as of November 
24, 2015 (the "'Loan Agreemenf'), & Light Company (as the 
"Borrower"), the Lenders party thereto and as Administrative Agent ru1d 
Lender (the ''Agent"). 

Pursuant to the provisions of Section 3.10 of the Loan Agreement, the undersigned 
hereby certifies that (i) it is the sole record O\\ner of the participation in respect of which it is 
providing this certificate, (ii) its direct or indirect partners/members are the sole beneficial 
m"ltners of such participation, (iii) with respect such participation, neither the updersigned 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 88l(c)(3)(A) of the Code, (iv) none of its direct or indirect partners/members is a ten 
percent shareholder oft he Borrower within the meaning of Section 871 (h)(3)(B) of the Code and 
(v) none of its direct or indirect partners/members is a controlled foreign corporation related to 
the Borrower as described in Section 881(c)(3)(C} of the Code. 

TI1e undersigned has furnished its participating Lender with lRS Fonn W-&IMY 
accompanied by one of the following forms from each of its partners/members that is claiming 
the portfolio interest exemption: (i) an IRS Fonn W-8BEN-E (or W-8BEN, as applicable) or (ii) 
an IRS Fonn W-81MY accompanied by an IRS Form W-8BEN-:E (or W-8BEN, as applicable) 
from each of such partner's/member's beneficial o'\vners that is claiming the portfolio interest 
exemption. By executing this certificate, the undersigned agrees that (I) if the information 
provided on this certificate changes, the undersigned shall promptly so inform such Lender and 
(2) the undersigned shall have at all times furnished such Lender with a properly completed and 
currently effective certificate in 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 Loan Agreement and used herein 
sbaJJ have the meanings given to them in the Loan Agreement. 

[NAME OF PARTICIPANT] 

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

Date: _____ , 20[ ] 

50 Olll-£155-2389/4/AMERJCAS 
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EXHIBITF-4 

-------~~~~~~~~~~~~~----------

CONFIDENTIAL 

Term Loan #1 

Page 94 of 99 

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 Tenn Loan Agreement, dated as of November 
24, 2015 (the "Loan Agreement"), betwe & Light Company (as the 
''Borrower"), the Lenders party thereto and as Administrative Agent and 
Lender (the "Agent"). 

Pursuant to the provisions of Section 3.10 of the Loan Agreement, the undersigned 
hereby certifies that (i) it is the sole record ov.--ner of the Loan(s) in respect of which it is 
providing this certificate, (ii) its direct or indirect partners/members are the sole beneficial 
owners of such Loan(s), (iii) ~ith respect to the extension of credit pursuant to this Loan 
Agreement or any other Loan Document, neither the undersigned nor any of its direct or indirect 
partners/members is a bank extending credit pursuant to a loan agreement entered into in the 
ordinary course ofits trade or business within the meaning of Section 88l(c)(3)(A) of the Code, 
(iv) none of its direct or indirect partners/members is a ten percent shareholder of the Borrower 
within the meaning of Section 871(h)(3)(B) of the Code and (v} none of its direct or indirect 
partners/members is a controlled foreign corporation related to the Borrower as described in 
Section 88l(c)(3XC) of the Code. 

The undersigned has furnished the Agent and the Borrower with IRS Form W-8JMY 
accompanied by one of the following fonns from each of its partners/members that is claiming 
tl1e portfolio interest exemption: (i) an IRS Foml W-8B6N:..,E (or W-SBEN, as applicable) or (ii) 
an IRS Fonn W-8IMY accompanied by an IRS Forni W-8BEN-E (or W~8BEN, as applicable) 
from each of such partner'sfmember's beneficial owners that is claiming the portfolio interest 
exemption. By executing this certificate, the undersigned agrees that (1) if the information 
provided on this certificate changes, the undersigned shall promptly so inform the Agent and the 
Borrower, and (2) the undersigned shall have at all times furnished the Agent and the Borrower 
with a properly completed and currently effective certificate in either the calendar year in which 
each payment is to be made to the undersigned. or in either of the two calendar years preceding 
such payments. 

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

[NA.i\1E OF LENDER] 

By. ______________________ ___ 

Name: 
Title: 

Date: _____ ___,. 20[ ] 

50 010~16£-l31!Sl4/AMESICAS 
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EXHIBITG 

CONFIDENTIAL 

Term loan #1 

Page 95 of 99 

FOR..l\1 OF ASSIGNMENT AND ASSUMPTION AGREEMENT 

* 
ASSIGN1\:IENT Al\'D ASSUMPTION AGREEMENT 

This Assignment and Assumption Agreement (the .. Assignment') is dated as of 
the Etfective Date set forth below and is entered into by and between [Insert name of Assignor] 
(the "Assignor) and [hzsert name ofAssignee] (the "A.<tslgnee"). Capitalized tenns used but not 
defined herein shall have the meanings given to them in the .Loan Agreement identified below 
(as amended, the "Loan Agreement'), receipt of a copy of which is hereby acknowledged by the 
As.>ignee. TI1e Standard Terms and Conditions set forth in Annex I attached hereto are hereby 
agreed to and inrorporated herein by reference and made a part of this Assignment as if set forth 
herein in fulL 

For an agreed ronsideration, 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 ,, .. ith the Standard Terms and Conditions and the Loan Agreement, 
as of the Effective Date inserted by the Agent as contemplated below, the interest in and to all of 
the Assignor's rights and obligations under the Loan Agreement and any other documents or 
instruments delivert!d. pursuant lhrreto that represents lhe l:lllU)UHl l:llld pc.nxlllage inwrt:sl 
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. 

1. Assignor: 

2. Assignee: 

3. Borrower: 

4. Administrative Agent: 

5. Loan Agreement: 

1 Select as applicab!e. 

---.,..------- [and is an affiliate of 
Assignor] [and is a Lender] [and is an affiliate of a 
Lenderf 

Florida Power & Light Company 

~as administrative agent under the Loan 

Term Loan Agreement, dated as of November 24, 2015, 
among the Borrower. the lenders party thereto from time to 
time, and the Administrative Agent 

50 01M1G6•1389/4/AMERJCAS 
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Accepted: 

Administrative Agent 

By: ______________________ __ 

Name; 
Title: 

[Consented to: 

FLORIDA POWER & LIGHT COMPANY 

By:------------~--------­
Name: 
Title: ]4 

CONFIDENTIAL 

Tel'm Loan #1 
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3 To be included only if the consent of the Administrative Agent is required by the terms of the Credit Agreement 
4 To be included only if the consentofthe Borrower is required by the terms of the Credit Agreement 

50 010-8166•2389/4/AMERICAS 
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EXECUTION VERSION 
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AND 

DATED AS OF NOVEMBER 24, 2015 
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TERM LOAi'l AGREEMENT 

CONFIDENTIAL 

Term loan #2 

Page 1 of 99 

This TERM LOAN AGREEMENT, dated as ofNovember 24, 2015, is by and among 

FLORIDA POWER & LIGHT COMPANY. a Florida corporation (the "Borrower''), the 

· Schedule I hereto (the "Lender or "Lenders''), and 

in its capacity as Administrative Agent for 

Lenders ltS successors and assig11s 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 has requested that the Lenders agree to make available to the 

Borrower a One Hundred Million United States Dollars ($100,000,000) tenn loan facility; and 

WHEREAS, the Lenders are willing to do so, on the tenns and conditions hereof: 

NOW, THERE.FORE, in consideration of the foregoing premises and the mutual 

covenants and agreements set forth herein, the receipt and sufficiency of which are hereby 

acknowledged, the Parties hereto hereby agree as follows: 

ARTICLE 1 ~DEFINITIONS AND RULES OF INTERPRETATIO:S. 

Section 1.0 L Definitions. The following tenus shall have the meanings set forth in this 

Section 1.01 or elsewhere in the provisions of this Agreement refurred to below: 

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

"Actions" has the meaning specified in Section 1 0.04. 

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

"Agreetnenf' means this Term Loan Agreement, including the Schedules and Exhibits 

hereto. 

"Anti-CorruQtion Law" means any Requirement of Law concerning or relating to bribery 

or corruption. 

"Anti-Terrorism Law" means any Requirement of Law related to money laundering or 

financing terrorism including the Uniting and Strengthening America by Providing Appropriate 

Tools Required to Intercept and Obstruct Terrorism Act of2001 (Title Ill of Pub. L. 1 07~56) (the 

"USAPATRIOT Act"), The Currency and Foreign Transactions Reporting Act (31 U.S.C. §§ 

5311-5330 and 12 U.S.C. §§ 1818(s), 1820(b) and 1951-1959) (also known as the "Bank Secrecy 

Act"), the Trading With the Enemy Act (50 U.S.C. § 1 et seq.) and Executive Order 13224 

(effective September 24, 2001 ). 

OUHI166-2090/S/I\MEIUc:AS 
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"Applicable Lendine: Office" means, in the case of any Lender, such Lender's Domestic 
2 Lending Office or Eurodollar Lending Office, as the case may be. 
3 
4 "Assignment and Assumption Agreement" has the meaning assigned to such tem1 in 
5 Section 10.06(b). 
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"Base Rate Loan" means all or any portion of any Loan bearing interest calculated by 
refe.rence to the Base Rate. 

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

"Borrowing'' means the drawing down by the Borrower of a Loan or Leans from the 
Lenders on the Borrowing Date. 

''Borrowing Date" means the date on which the Loans are made or to be made, which 
shall be November 30, 20 I 5. 

''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 (provided 
that no day shall be deemed to be a Business Day with respect to any Eurodollar Rate Loan 
uniess such day is also a Eurodollar Business Day). 

"Borrowing Notice" means a certificate to be provided pursuant to Section 2.02(a), in 
substantially the form set forth. in Exhibit A. 

"Change in Law" means the occurrence, after the Effective Date, of any of the following: 
(a) the adoption or taking effect 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 Governmental Authority or (c) the making or issuance of any request, rule, 
guideline or directive (whether or not having the force of law) by any Governmental Authority; 
provided that notwithstanding anything herein to the contrary, fur the purposes of the increased 
cost provisions in Section 3.06 or Section 3.07, any changes with respect to capital adequacy or 
liquidity which result from (i) all requests, rules, guidelines or directives under or issued in 
connection with the Dodd-Frank Wall Street Reform and Consumer Protection Act (the 
·~odd~Frank Act") and (ii) all requests, rules, guidelines or directives promulgated by the Bank 
fur International Settlements. the Basel Committee on Banking Supervision (or any successor or 
similar authority) or the United States of America or foreign regulatory authorities, in each case 
pursuant to "Basel lll" (meaning the comprehensive set of refonn measures developed (and 
designated as •·Basel nr• in September 2010) by the Basel Committee on Banking Supervision, 
to strengthen the regulation, supervision and risk management of the banking sector), shall in 
each case be deemed to be a "Change in Law" as to which the affected Lender is entitled to 

1 
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1 compensation to the extent such request, rule, guideline or directive is either (1) enacted, 

2 adopted or issued after the Effective Date (but regardless of the date the applicable provision of 

3 the Dodd-Frank Act or Basel lii to which such request, rule, guideline or directive relates was 

4 enacted, adopted or issued) or (2) enacted, adopted or issued prior to the Effective Date but either 

5 (A) does not require compliance therewith, or (B) which is not fully implemented until after the 

6 Effective Date and which entails increased cost related thereto that cannot be reasonably 

7 detennined as of the Effective Date. 
8 
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more of the preceding clauses (a) through (d) shall be conclusive and binding absent manifest 
error, and such Lender shall be deemed to be a Defaulting Lender (subject to Section 3.1l{b)) 
upon the Agent's delivery of Notice of such determination to the Borrower and each Lender. 

"Dollars'' or "$'' means UJ.1ited States dollars or such currency of the United States of 
America shall be legal tender for the payment of public and private debts in the United States of 
Ameri.ca. 

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

"Effective Date" means the date on which all of the conditions p~ent set forth in 
Section 6.01 have been satisfied or waived, which is November 24, 2015. 

"Eli !!ible Assignee" means (i) any Lender or an affiliate of any Lender (in either instance, 
unless the relevant Lender is a Defaulting Lender at the time any such assignment is proposed), 
and (ii) any other Person that is approved by the Agent and; unless an Event of Default has 
occulTed and is c,ontinuing at the time any such assignment is effected in accordance with the 
provisions of Section 10.06(b), the Bon·ower, each of the foregoing approvals not to be 
unreasonably withheld or delayed; provided however, that neither the Borrower nor any affiliate 
of the Borrower shall qualify as an Eligible Assignee. 

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

5 
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"First Mortgage" means Borrower's Mortgage and Deed of Trust, dated as of January 
2 1944, a&· supplemented and amended from time to time . 

. 3 
4 "Fitch" means Fitch Ratings. 
5 
6 
7 

'''Foreign Lender'' means a Lender that is not a U.S. Person. 

8 "FPSC Financing Order" means the Final Order Granting the Borrower Approval for 

9 Authority to Issue and Sell Securities issued by the Florida: Public Service Commission on 
10 November 10, 2014, as Order No. PSC-14-0656-FOF-EI, and each successive order of the 
11 Florida Public Service Commission granting authority to the Borrower to issue and sell 
12 securities, as applicable. 

13 
14 
15 
16 
17 
18 
19 
20 
21 
22 
23 
24 
25 
26 
27 
28 
29 
30 
31 
32 
33 
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37 
38 
39 
40 
41 
42 
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45 
46 
47 
48 
49 
50 
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''generally accepted accounting principles" means generally accepted accow1ting 
principles; as. recognized by the American Institute of Certified Public ActoUJ1tants and the 
Financial AccoUJ1ting Standards Board, consistently applied and maintained on a consistent basis 
for the Borrower and its Subsidiaries throughout the period indicated and (subject to Sectiorz 
1.03) consistent with the prior :financial practice of the Borrower and its Subsidiaries. 

"Governmental Authority;' means,. as to any Person, any government (or any political 
subdivision or jurisdiction thereof), cour11 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) of ERISA that is subject to Title IV of ERISA 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. 

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

"Ii1demnified Taxes" means. (a) Taxes, other than Excluded Taxes, imposed on or witl1 
respect to any payment made by or on accoUJ1t of any obligation of the Borrower under any Loan 
Docwnent and (b) to the extent not otherwise described in the preceding clause (a), Other Taxes. 

"Indemnitee" has the meaning specified in Section 10.04 .. 

"Indemnity Claim" has the meaning specified in Section 10.04. 
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"Lien" means any mortgage, pledge, lien, secmity interest or other charge or 
2 encumbrance with respect to any present or future assets of the Person referred to in the context 
3 in which the te1m is used. 
4 
5 "Loan" means the aggregate principal amount advanced by each Lender as a Loan or 
6 Loans to the Borrower under Section 2.01, 
7 
8 
9 

10 
11 
12 
13 
14 
15 
16 
17 
18 
19 
20 
21 
22 
23 
24 
25 
26 
27 
28 
29 
30 
31 
32 
33 
34 

"Loan Documents" means this Agreement, any Note or certiiicate or other document 
delivered in connection herewith or therewitl1. 

"Loans" means the aggregate principal amount of the Loans of all Lenders Outstanding at 
tl1e time referred to in the context in which the term is used. 

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

"Maturity Date" means November 23, 2018. 

"Moody's'' means Moody's Investors Service, me. 

"Multiemployer Plan" means any multiemployer plan vvitl1in the meaning of Section 
3(37) ofERlSA to which the Borrower or any ERISA Affiliate contributes or has an obligation 
to contribute cir ha.s within any of the preceding five plan years contributed or had an obligation 
to contribute. 

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

35 "Non-Defaulting Lenders" means, at any particular time, each Lender that is not a 
36 Defaulting Lender at such time. 
37 
38 
39 
40 
41 
42 
43 
44 
45 
46 
47 
48 
4.9 
50 

''Nonrecourse Indebtedness" has the meaning specified in Section 5.17. 

''Note'' means the promissory note provided for by Section 2.03(b), including (as 
applicable) all amendments thereto and restatements thereof a:nd all promissory notes delivered 
in substitution or exchange therefor (including any amended and restated note issued pursuant to 
this Agreement). 

"Notice" has the meaning specified in Section 10.02. 

11 
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3 "Register" has the meaning specified in Section 10.06(c). 
4 
5 "Regulations A, D, U and X" means, respectively, Regulations A, D, U and X of the 
6 Federal Reserve Board (01: any successor). 
7 
8 
9 

10 
u 
12 
13 
14 
15 
16 
17 
18 
19 
20 
21 
22 
23 
24 
25 
26 
27 
28 
29 
30 
31 
32 
33 
34 
35 
36 
37 

"Regulatory Change" means, with respect to ariy Lender, any change after the date of this 
Agreement in Federal, state or foreign law or regulations (including, without limitation, 
Regulation D) or the adoption, making or change in after such date of any interpretation, 
directive or request applying to a class of banks including such Lender of or under any Federal, 
state or foreign law or regulations (whether or not having the force of law and whether or not the 
failure to comply therewith would be unlawful) by any court or governmental or monetary 
authority charged with the interpretati6Jl or administration thereof. 

"Related Partie5'' means, with respect to any Person, such Person's affiliates and the 
partners, directors, officers, employees, agents, trustees, administrators, managers, advisors and 
representatives of such Person and of such Person's affiliates. 

"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 governing documents of such Person, and any law (including 
common law), statute; ordinance, treaty, rule, regulation, order, decree, judgment; writ; 
injunction, settlement agreement; requirement of final, non-appealable determination of an 
arbitrator or a court or other Governmental. Authority, in each case applicable to or binding upon 
such Person or any ofits property or to which such Person or any of its property is subject. 

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

"Sanctions" melill$, Sail.ctions 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. 

"Standard & Poor's" means Standard & Poor's Ratings Services, a Standard & Poor's 
Financial Services LI..C busin~ss. 

38 "Subsidiary" means any corporation; association, trust, or other business entity ofwhich 
39 the Borrower (or where the context requires, NextEra Energy) shall at ~y time own directly or 
40 indirectly through a Subsidiary or Subsidiaries at least a majority (by number of votes) of the 
41 outstanding Voting Stock. 
42 
43 
44 
45 
46 
47 
48 
49 
50 
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33 "Taxes" means all present . or future taxes, levies, impo1:1ts, duties, deductions, 
34 withholdings (including backup withholdings ), assessments, fees or other charges imposed by 
35 any Govenunental Authority, including any interest; additions to tax. or penalties applicable 
36 thereto. 
37 
38 
39 
40 
41 
42 
43 
44 
45 
46 
47 
48 
49 
50 
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3 "U.S. Person" means any Person that is a "United States Person" as defined in Section 

4 770l(a)(30) of the Code. 
5 
6 "U.S. Tax Compliance Certificate'' has the meaning assigned to such term in paragraph 

7 (ii) of Section 3.10(e). 

8 
9 

10 
11 
12 
13 
14 
15 
16 
17 
18 
19 
20 
21 

. 22 

23 
24 
25 
26 
27 
28. 
29 
30 
31 
32 
33 
34 
35 
36 
37 
38 
39 
40 
41 
42 
43 
44 
45 
46 
47 
48 
49 
50 

"Withholding Agenf' means the Borrower and the Agent. 

Section 1.02. Rules of Inter;Pretation. 

(a) A reference to any document or agreement shall include such document 

or agreement, including any schedules or exhibits thereto, as any of same may be an:i.ended, 

modified or supplemented from time to time in accordance with its terms and, if applicable, the 
terms ofthis Agreement. · 

(b) The singular indudes 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 

assigns. 

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

(f) Reference to any particular "Article/' "Section," ''Schedule," "Exhibit," 

'·Recital" or "Preamble" refers to the corresponding Article, Section, Schedule, Exhibit, Recital 

or Preamble ofthis Agreement unless otherwise indicated. 

(g) The words "herein," "hereof," "hereunder," "hereto" and words of like 

import shall refer to this Af'leement as a whole and not to any particular section or subdivision 

of this Agreement 

(h) Loans hereunder are distinguished by "~". The Type of a Loan refers 

to whether such Loan is a Base Rate Loan or a Eurodollar Rate Loan, each of which constitutes 

a Type. 

Section 1.03. Accounting Matters. Except as otherwise expressly provided herein, all 

terms of an accounting or financial nature shall be construed in accordance with generally 

accepted accounting principles, as in effect from time to time; provided that, if the Borrower 

15 

OlO.Sl66-2090/5/AMERlCAS 



CONFIDENTIAL 

Term Loan #2 

Page 22 of 99 

notifies the Agent that the Borrower requests an amendment to any provision hereof to eliminate 
2 the effect of any change occurring after the Effective Date in generally accepted accounting 
3 principles or in the application thereof on the operation of such provision (or ifthe Agent notifies 
4 the Borrower that the Majority Lenders request im amendment to any provision hereof for such 
5 purpose), regardless of whether a:ny such Notic:e is given before or after such change in generally 
6 accepted accounting principles or in the application thereof, then (a) such provision shall be 
7 interpreted on the basis of generally accepted accoUnting principles as in effect and applied 
8 immediately before such change shall have become effective until such Notice shall have been 
9 withdrawn or such provision amended in accordance therewith. and (b) the Borrower shall 

10 provide to the Agent financial statements and other documents required under this Agreement or 
11 as reasonably requested hereunder setting forth a reconciliation between calculations made 
12 before and after giving effect to such change in generally accepted accounting principles. 
13 
14 ARTICLE2-LOANS. 
15 
16 Section2.01. Term Loan. Each of the Lenders severally agrees, on the tenus of this 
17 Agreement (including, without limitation, Article 6), to make, simultaneously with the other 
18 Lenders; a single loan in Dollars to the Bon-ower on the Effective Date in an amount not to 
19 exceed the amount set opposite the name of such Lender on Schedule I; provided that the 
20 aggregate principal amount of such Loans shall not exceed One Hundred Million United States 
21 Dollars ($1 00,000,000). Amounts borrowed and repaid or prepaid may not be reborrowed. 
22 
23 
24 
25 
26 
27 
28 
29 
30 
31 
32 
33 
34 
35 
36 
37 
38 
39 
40 
41 
42 
43 
44 
45 
46 
47 
48 
49 
50 

Section 2.02. Notice and Manner of Borrowing; Optional Prepayment 

(a) The Borrower shall give a Borrowing. Notice in substantially the form of 
Exhibit A (or telephonic notice, promptly confirmed in writing) to the Agent prior to. 11:00 a.m., 
New York, New York time on the Effective Date specifying the account to which the proceeds 
of the Loan are to be transferred. 

(b) The Agent shall give written or telephonic notice (confirmed in writing) 
to each of the Lenders promptly upon receipt of the Borrowing Notice. If the written 
confirmation of any telephonic notice difters in any material respect from the action taken by 
the Agent, the records of the Agent will control, absent manifest error. 

(c) Each of the Lenders shall, not later d1an noon, New York, New York 
time, on d1e Borrowing Date, make immediately available funds in Dollars in the amount of 
such Lender's Loan available to the Agent at the office of the Agent, by wire transfer at its 
address set forth on Schedule I, for crediting to the Borrower's designated account in 
accordance with the wire instructions included in the BorrowingNotice. 

(d) TI1e Borrower shall have the right, at any time and from time to time, to 
repay the Loans in whole or in part, without penalty or premium, (i) upon not less than (i) three 
(3) Business: Days prior Notice (or telephonic notice promptly confirmed in writing) given to 
the Agent not later than 11:00 AM. (New York City time), in the case of Eurodollar Rate Loans 
and (ii) same day written notice (or telephonic notice promptly conflrmed in writing) to the 
Agent not later than 11:00 A.M. (New York City time) in the ~ate Loans; provided 
that (i) each prepayment shall be in the principal amount of;---r any larger integral 
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1 multiple of ~ excess thereof, or equal to the remammg principal balance 
2 outstanding linder suc.h Loan and (ii) in the event that the Borrower shall prepay any portion of 
3 any Eurodollar Rate Loan prior to the last day of the Interest Period relating thereto, the 
4 BoJToWer shall indemnify each of the Lenders in respect of such repayment in accordance with 
5 Section 3.09. 
6 
7 Sectibn 2.03. Evidence ofindebtedness and Notes. 
8 
9 (a) The Loans made by each Lender shall be evidenced by one or more 

10 accounts or records maintained by such Lender and by the Agent in the ordinary course of 
11 business. The accounts or records maintaine-d by the Agent and each Lender shall be conclusive 
12 absent manifest error. Any failure to so record or any error in doing so shall not, however, limit 
13 or otherwise affect the obligation of the Bbrrower hereunder to pay any amount owing with 
14 respect to its obligations hereunder. In the event of any conflict 'between the accounts and 
15 records maintained by any Lender and the accounts and rei:ords of the Agent in respect of such 
16 matters, the accounts and records of the Agent shall control in the absence of manifest en·or. 
17 
18 (b) Ifspecifically requested by any particular Lender in writing furnished to 
19 the Borrower, the Borrower's obligation to pay the principal of, and interest on, the Loans made 
20 by such Lender shall be evidenced by a promissory note duly executed and delivered by the 
21 Borrower, Sl.!Ch Note to be substantially in the form of Exhibit B with blanks appropriately 
22 completed in conformity herewith (each, a "Note" and, collectively, the ''Notes"). 

23 
24 
25 
26 
27 
28 
29 
30 
31 
32 
33 
34 
35 
36 
37 
38 
39 
40 
41 
42 
43 
44 
45 
46 
47 
48 
49 
50 

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

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

Sectibn 2.04. Mandatory Payment. The Loans will mature on the Maturity Date and the 
Borrower linconditionally prbmises to pay to the Agent for account of each Lender the entire 
unpaid principal amount of such Lender's Loans Outstanding on the Maturity Date plus all 
accrued and unpaid interc;st thereon and all otl:ter amounts then due hereunder. 

Section 2.05. Interest. 

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

(i) To the extent that all or any portion of any Loan is a Eurodollar 
Rate Loan, such Loan or such portion ~,...·, ~J;r . .,h; 

· annum equal to the 
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(ii) To the extent :that all or any portion of any Loan is a Base Rate 

-such Loan or such portion shall bear interest at a rate per annum equal to the(-

(b) The Borrower promises to pay interest on each Loan or arty 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 ;;tmount so paid, prepaid or Convmted). 

(c) After each Loan is made, the Borrower willl1ave the interest rate options 

described in Section 2.06 with respect to all or any part of such Loan. 

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

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

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

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

on the same dates). 

(e) Each Lender shall give prompt Notice to the Bom:)Wer of the applicable 

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

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

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

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

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

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

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

Section 2.06. Interest Rate Conversion or Continuation Options. 

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

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

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

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

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

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

prior to the last day of the Interest Peliod relating to that Eurodollar Rate Loan, the Borrower 

shall indemnifY each Lender in l'espect of such Conversion in accordance with Section 3.09; (iii) 

with respect to any such Conversion of all or any portion of a Base Rate Loan to a Eurodollar 

Rate Loan, the Borrower shall give each Lender an Interest Rate Notice (or telephonic notice 

promptly confirmed in writing) at least three (3) Eurodollar Business Day prior to such election; 

and (iv) no Loan may be Converted into a Eurodollar Rate Loan when any Default has occurred 

and is continuing. On the .illite on which such Conversion is being made, any Lender may take 

such action, if any, as it deems desirabk to transfer the Loan to its Domestic Lending Office or 

its Eurodollar Lending Office, as the case may be. All or any part of Loans of any Type may be 

C~nv_erted as specifi~d herein; . rovided that ~artial Conv~rsions shall be in an aggregate 

pnncrpal amount of r any larger mtegral multiple of- Each Interest 
.. ··.. B 
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Rate Notice relating to the Conversion of all or any pmtion of any Base Rate Loan to a 

2 Eurodollar Rate Loan shall be irrevocable by the Borrower. 

3 
4 (b) Eurodollar Ra1e Loans may be continued as such upon the expiration of an 

5 Interest Period with respect thereto by compliance by the Borrower with the notice provisions 

6 contained in Section 2.06(a); provided that no Eurodollar Rate Loan may be continued as such 

7 when any Default has occurred and is continuing, but shall be automatically Converted to a Base 

8 Rate Loan on the last day of the first Interest Period that ends during tl1e continuance of any 

9 Default of which the officers of the Agent active upon the Borrower's account have actual 

10 knowledge. · 
11 
12 
13 
14 
15 
16 
17 
18 
19 
20 
21 
22 
23 
24 
25 
26 
27 
28 
29 
30 
31 
32 
33 
34 
35 
36 
37 
38 
39 
40 
41 
42 
43 
44 
45 
46 
47 
48 
49 
50 

(c) Any Conversion to or from. Eurodollar Rate Loans shall be in such 

amounts and be made pursuant to such elections so that, after giving effect thereto, the aggregate 

prin~of all ~urodollar R~te Lo~~e same Interest Peiiod shall not be less 

th~or any mtegral muluple o~m excess thereof. 

(d) Except to the extent otherwise expressly provided herein, (i) each 

Borrowing of Loans from the Lenders hereunder, each Conversion or continuation of all or a 

portion of any Loan of a particular Type hereunder, and each payment of fees hereunder, shall be 

effected pro rata among the Lenders in accordance with the amounts of their respective Pro Rata 

Share and (ii) each payment of interest on Loans by the Borrower shall be made for account of 

the Lenders pro rata in accordance with the amounts of interest on such Loans then due and 

payable to the respective Lenders. 

Section 2.07. Replacement of Lenders. If (i) any Lender requests compensation under 

Sectimi 3.06 or Section 3.07, (ii) the Borrower is required to pay any additional amow1t to anY 

Lender or any Govemmental Authority for the account of any Lender pursuant to Section 3. 10, 

(iii) any Lender is not able to make or maintain its Loans as a result of any event or cirCumstance 

contemplated in Section 3.05, (iv) any Lender is a Defaulting Lender; or (v) any Lender fails to 

consent to an election, consent, amendment, waiver or other modification to this Agreement or 

any other Loan Document that. requires consent of a greater percentage of the Lenders than the 

Majority Lenders, and such election, consent, amendment, waiver .or other modification is 

otherwise consented to by the Majority Lenders, then the Borrower may, at its sole expense and 

effort, upon Notice to such Lender and the Agent, require such Lender to assign and delegate, 

without recourse (in accordance with and subject to the restrictions contained in, and consents 

required by, Section 10.06), all ofits interests, rights and obligations linder 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 3.06 or Section 3.07 or a requirement that the 
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3 .(a) Certificate. If any Lender claims any additional amounts pursuant to 

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

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

6 3.06, Section 3.07 or Section 3.09, as the case may be, and a reasonable explanation of such 

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

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

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

10 error, that such amounts are due and owing. 
11 
12 (b) Delay in Reauests. Delay on: the part of any Lender to demand 

13 compensation pursuant to Section 3.06, Section 3.07 or Section 3.09, as '"''"'11r· .. hlP 

14 
15 
16 
17 
18 
19 
20 
21 
22 Section 3.09. Indemnity. The Borrower agrees to indemnify each Lender and to hold 

23 each Lender halmless from and against any loss; cost or expense (including any such loss or 

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

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

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

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

28 making a prepayment after the Borrower has given a Notice of prepayment pursuant to Section 

29 2.02(d), (c) default by the Borrower in continuing any Loan, after the Borrower has given (or is 

30 deemed to have given pursuant to Section 2. 06 an Interest Rate Notice, (d) the making of any 

j 1 payment of principal ofthe loan on a day that is not the last day of an Interest Period, including 

32 interest or fees payable by such Lender to lenders or funds obtained by it in otderto maintain any 
33 Loan or (e) the assignment of any Eurodollar Rate Loan other than on the last day of the Interest 

34 Period applicable thereto as a result of a request by the Borrower pursuant to Section 2.07, 

35 including mterest or fees payable by a Lender to a lenders .of funds obtained by it in order to 

36 maintain the Loan. 
37 
38 
39 
.40 
41 
42 
43 
44 
45 
46 
47 
48 
49 
50 

Section 3.1 0. Taxes. 

(a) Pavments Free of Taxes. 1\ny and all payments by or on accotmt of any 

obligatiou 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 of an applicable Withholding Agent) requires the 

deduction or withholding of any Tax from any such payment by such Witlmcilding Agent, then 

the applicable Witlmolding Agent shall be entitled to make such deduction or withholding and 

shall timely pay tl1e 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 
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(c) Guaranteed Pension Plans. AB of the Effective Date, each contribution 

required to be made to a Guaranteed Pension Plan by either the Borrower or an ERJSA 

Affiliate, whether required to satisfy the minimum funding requirements described in §302 or 

§303 of ERJSA, the notice or lien provisions of §303(k) of ERISA, or otherwise, has been 

timely made. As of the Effective 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 li<l.bility to the PBGC (other than required insurance 

premiums, all of which have been paid) has been iticurred by the Borrower or any ERlSA 

Affiliate with respect to any Guaranteed Pension Plan and, except as set forth in Schedule 

4.11 {c), there has not been any ERISA Reportable Event which presents a material risk of 

termination of any Guaranteed Pension Plan by the PBGC. Based on the latest valuation of 

each Guaranteed Pension Plan (which h1 each, 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 liabilities of all such Guaranteed Pension Plans within the meaning of 

§40·0· .1 of ERISA did n. ot ·~. . · ggregate value of the assets of all such Guaranteed 
Pension: Plans by more than--

(d) Multiei:nployer Plans. The Borrower nor any ERJSA Affiliate has 

incurred any material unpaid liability (including secondary liability) to arty 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 of assets described in §4204 ofERJSA. Neither the Borrower nor 

any ERISA Affiliate has been notified that arty Multiemployer Plan is in reorganization, 

insolvent or"endangered'' or "critical" status under and within the meaning of §4241, §4245 or 

§305, respectively, of ERISA or that any Multiemployer Plan intends to terminate or has been 

terminated under §4041A ofERISA. 

27 Section 4.12. Use of Proceeds. The proceeds {)f the JA>ans shall be used for the general 

28 corporate purposes of the Borrower. 
29 
30 Section 4.13. Compliance with Margin Stock Regulations. The. Borrower is not engaged 

31 principally, or as One Df its important activities, in the business of extending credit for the 

32 purpose of purchasing or carrying "'margin stock'' (within the meaning of Regulation U or 

33 Regulation X of the Federal Reserve Board), arid no part of the proceeds of the Loans will be 

34 used to purchase or carry any "margin stock," to extend credit to others for the purpose of 

35 purchasing or carrying any "margin stock" or for any other pmPoSe which might constitute this 

36 transaction a "purpose credit" within the meaning of Regulation U or Regulation X. In addition, 

37 not more than twenty-five percent (25%) of the value (as determined by any reasonable method) 

38 Dfthe assets ofthe Borrower consists of margin stock. 

39 
40 
41 
42 
43 
44 
45 
46 
47 
48 
49 
50 

Section 4.14. USA PATRIOT ACT, OFAC and Other Regulations. 

(a) Neither the Borrower, 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, such Subsidiary or Affiliate (i) has violated any Anti-TeiTorisin Law or Anti­

Corruption Ll;LW, or (ii) has engaged in any transaction:, investment, undertaldng or activity that 

conceals the identity, source or destination of the proceeds from any category of prohibited 
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Section 5.14. Indebtedness. The Borrower 
",.,.'"''',,. under this Agreement and the other Loan .LF'-'"u•cwo.u"" \ 

respect of priority ofpayment by 
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26 Section 5.15. Liens. The Borrower will not create any Lien upon or with respect to any 
27 of its properties, br assign anY right to receive income, in each case to secure or prbvide for the 
28 payment of any debt Df any Person, other than: 
29 
30 (i) purchase money liens or purchase money security interests upon or 
31 in any property \'lCquired by the Borrower in the ordinary course ofbusiness to secure the 
32 purchase price or construction cost of such property or to secure indebtedness incurred 
33 solely for th.e purpose of financing the acquisition of such property or co11Stniction bf 
34 improvements on such property; 
35 
36 
37 
38 
39 
40 
41 
42 
43 
44 
45 
46 
47 
48 
49 
50 

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

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

(iv) the replacement, extension or renewal of any Lien permitted by 
clauses (i) through (iii) of this Section 5.15 upon or in the same property theretofore 
subject thereto or the replacement, extension or renewal (withbut increase in the amount 
or change in the direct or indirect obligor) of the indebtedness secured thereby; 
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(v) Liens upon or with respect to margin stock; 

(vi) (a) deposits or pledges to secure payment of workers' 
c-Ompensation, unemployment insurance, old age pensions or other social security; (b) 
deposits or pledges to secure performance 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 prope1ty 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 Oil its books adequate reserves with respect 
thereto; (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 orwhich are in good faith being contested or litigated and, to the 
extent that the BotTower deems necessary, the Borrower shaU have set aside on its books 
adequate reserves with respect thereto; and (e) other matters described in Sd1edule 4.03; 
and 

(vii) the Lien of the Borrower's First Mortgage, any other Liens, 
charges or encumbrances permitted thereunder from 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; 

(viii) 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 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) of thiS Section 5.15), if the aggregate 
principal amount of the indebtedness secured by all such Liens and security interests 
(without ~xceed in the.. at 

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

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

(b) permit any Guaranteed Pension Plan sponsored by the Borrower or its 
ERISA Affiliates to fail to meet the "minimum funding standardS" described in §302 and §303 
of ERISA, whether or not such deficiency is or may be waived; or 

3S 
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(c) 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 the 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 §4068 ofERISA; or 
6 
7 (d) permit or take any action which would result in the aggregate benefit 
8 liabilities (within the meaning of §400l(a)(16) of ERISA) of Guaranteed Pension .Plans 
9 sponsored by the Borrower or its ERISA Affiliates exceeding the value of the aggregate assets of 

10 such plans by more than the amount set forth in Section 4.ll(c). For purposes of this eovenant, 
11 poor invesiment performance by any trustee or investment management of a Guaranteed Pension 
12 Plan shall not be considered as a breach of this covenant 
13 
14 
15 
16 
17 
18 
19 
20 
21 
22 
23 
24 
25 
26 
27 
28 
i9 
30 
31 
32 
33 
34 
35 
36 
37 
38 
39 
40 
41 
42 
43 
44 
45 
46 
47 
48 
49 
50 

Section5.18. Compliance with Anti-Terrorism and Anti;_Corruption Regulations. The 
Borrower shall not: 

(a) (i) Violate any Anti-Terrorism Laws. or Anti-Ccirruptimi Laws or (il) 
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 ofthe Loans, or len~ contribute 
or otherwise make available such proceeds to any subsidiary, joint venture partner or other 
Person, (x) to fund any activities or business of or with any Person, or. in any country or 
tenitory, that, is, or whose government is, the subject of Sanctions at the tiine of such funding, 
or (y) in arty other manner that would result in a violation of Sanctions by any Person (inciuding 
any Person participating in the Loans, v.rhether as underwriter, advisor, investor, or otherwise). 

{c) Deal in, or otl1erwise engage in any transaction related to, any property or 
interests in property blocked pursuant to any Anti-Terrorism Law, or (ii) engage in or conspire 
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have been duly 
the sole Lender 

5 (i) Proceedings and Documents. All proceedings in connection with the 
6 transactions contemplated by this Agreement, the other Loan Documents and all other 
7 documents incident thereto shall be satisfactory in substance and in forril to the Lenders and to 
8 counsel for the Agent, and the Lenders and such counsel shall have received all information and 
9 such counterpart originals or certified Dr other copies of such documents as the Agent may 

10 reasonably request 
11 
12 G) Borrowing Notice. The Borrower shall have delivered the Borrowing 
13 Notice to the Agent as provided for in Section 2.02(a). 
14 
15 (k) No Default. No Default shall have occurred and be continuing or will 
16 occur upon the making of the Loans, and each of the representations and warranties contained in 
17 tlus Agreement, the other Loan Documents or in any document or instrument delivered pursuant 
18 to or in connection with this Agreement shall be true in alltnaterial respects as of the time of the 
19 making of the Loans, with the same effect as if made at and as of that time (except to the extent 
20 that such representations and warranties relate expressly to an earlier date). 
21 
22 
23 
24 
25 
26 
27 
28 
29 
30 
31 
32 
33 
34 
35 
36 
37 
38 

39 
40 
41 
42 
43 
44 
45 
46 
47 
48 
49 
50 

ARTICLE 7- EVENTS OF DEFADL T, ACCELERATION, ETC. 

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

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

payment; or 

(b) the Borrower shall fail to pay any interest on. the Loan, any fees or other 
"'r"'""''IPr. or under .&ny of the other Loan Docwnents, for a period a­

the date when the same shall become due and payable, whether at the 
"'~'1-oi•"t" br any· accelerated date of maturity br at any other date fixed for 

(c) (i) the Borrower shall fail to perfotm any terril, tbvenant or agreement 
contained in Section 5.05, Section 5.06 (but only as to corporate existence), Section 5.10, 
Section 5.12, Section 5.13 (upon the consummation of any transaction prohibited by said 
Section 5.13), Section 5.15, Section 5.17 or Section 5.18(b), or (ii) the Borrower shall fail to 
perform · any term, covenant or agreement contained herein or in anl!~Jitof the other Loan 
Do~uments (otl1e~ than those spe~ified elsewhere in thls Section 7.01) fo. :fter 
Not1ce of such fatlure has been gtVen to the Borrower by the Agent or anY . en er; or 

(d) any representation or warranty of the Bon·ow~r in this Agreement or any 
of the other Loan Documents or in any other document or instrument delivered pursuant to or in 
connection with this Agreement shll,ll prove to have been false in any material respect upon the 
date when made or deemed to have been made by the terms of tllis Agreement; or 
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(e) the Borro~·in·th· e· .a: ·ent when due. of any prii1cipal ofor 
a:ny interest on any Funded Debii-----{Jr more, or fail to observe or petfmm 
a:ny material term, covey1a,nt or a:gr:·-···--·-·-- ·· -.·· ··· ··- · hich it is bound, 

evidencing or securing Funded Deb or more, for such 
period of time as would permit {assuming the giVing of ;:ippropriate notice or the lapse of time if 
required) the holder or holders thereof or of any obligations issued thereunder to accelerate the 
maturity thereof, uiJless such failure shall have been ¢ured PY the Borrower ot eff(1Ctively 
waived by such holder or holders; or 

(f) the Borrower shall (1) voluntarily terminate operations or apply for or 
consent to the appointment of, ot the taking of possession by; a receiv~r, custodian, trustee or 
liquidator of the Borrower, or of all ora substantial part of the assets of the Borrower, {2) admit 
in writing its inability, or pe generally unable; to pay its Mbts as the depts become.. due, (3) 
make a general assignment for the. benefit of its creditors, ( 4} commenc-e a voluntary case under 
the United States Bankruptcy Code (as now or hereafter in effect); (5) file a petition seeking to 
take advantage of any other 1aw relating to bankruptcy, insolvency, reorganization, winding-up, 
or OO.mpositiori. ot adjui;tme-o.t of dept$, (6) :fiiU to bol;l.trovert irt a tin1ely artd appropriate m.artnet, 
or acquiesce in writing to, any petition filed against it in an. involuntary case under the 
Bankruptcy Code~ or (7) ta,ke any corporate action for the purpose of effecting any of :the 
foregoing; or 

(g) without its ·application, approval 9r consent, a proceeding shall be 
cotnn1epced., in any c0urt of c;ompeien.t juri$diction, seekin,g in respect of the Boiower: the 
liquidation, reorganization, dissolution, winding-up; or composition or readjustment of debt,. the 
apiml.ntmem of a trust~, ~ive.r, liquidator or tb.e like of the Borrower, or of all or any 
substantial part of the assets of the Borrower, or other like relief in respect ·of the Borrower, 
under any Taw· relating to bankruptcy, fuSolvency, r\:!Ot.gani.z;a.tiop~ wiD,ding~upi or composition ot 
adjustment of debts unless such proceeding is contested in good faith by the Borrower; and, if 
the proceeding is being contested in good faith by the Bo.tr()W~r . tP..~ .saJ:Ii.e . shall. continm: 
undismissed, or unstayoo and in effect, for any period of~or an 
order for r~lief against the Borrower shall be entered =r the 
Bankruptcy Code; .or 

.. . - .- shall remain in force, undischa:rge~, unsatisfied and unstayed, for 
whether or not C()nsecL!.tive, any final judgment against the Borrower 

th~ with other then undisc~a:rged, unsatis~tayed, outstanding fin.al judgments 
agruns:t the Borrower eXceeds m the aggregate~ or 

(i) if any of the Loan Documents shall be canceled, terminated, revoked or 
rescinded by tlw Borrower otherwise than in accordance with the tetniS thereof or with the 
express prior written agre.etnent, consent or approval of all Lenders, or any action at :law, suit or 
in equity or other legal proceeding to cancel, revoke or rescind any of the Loan Documents shall 
be commenced by or on. behalf ofthe Borrower, any of its stockholders, or any court or a:ny 
other Governmental Atrthority or agency of competent jurisdiction shfl].l make a deterirtinatioil 
that, or issue a judgment, order, decre-e or ruling to the effect that, any one or more of the Loan 
Docun1ents is illegal, invalid or unenforceable in accordance with the terms thereof; or 

42 

01~66-2090/5/AMERICAS 



2 
3 
4 
5 
6 
7 
-g 

9 
10 
11 
12 
13 
i4 
15 
16 
17 
18 
19 
20 
21 
22 
23 
24 
25 
26 
27 
28 
29 
30 
31 
32 
33 
34 
35 
36 
"37 
38 
39 
40 
41 
42 
43 

44 
45 
46 
47 
48 
49 
50 

CONFIDENTIAL 

Term Loan #2 

Page 49 of 99 

G) (i} vdth respect to· any Guaranteed Pension Plan, (A) an ERISA 

Reportable Event shall have occurred; (B) au application for a minimum funding waiver shall 

have been filed; (C) a notice of intent to temrinate such plan pursuant to Section 404l(a)(2) of 

ERISA shall have been issu~ (D) a lien under Section 303(k) of ERISA shalll;>e imposed; (E) 

the PBGC shall have instituted proceedings to teiminate such plan; (F) the PBGC spa}l. 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 tetmination of! or the appointment 

of a trustee to administer, such plan pursuant to Section 4042 of ERISA shall have occurred or 

shall e-:rist, provided that with respect to the event or condition described in Section 4042(a)( 4) 

of ERISA, the PBGC shall have notifled :the Bon-ower or any ERTSA Affiliate that it has made a 

determination that such plan should be terminated on such basis; or (ii) with respect to any 

Multiemployet 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, insolv~cy or termination 

of such pla:n; a:nd, in the case of each of (i) or{ii), the Majority Lenders shall have determined in 

their reasonable discretion that such events. or conditions, individually ot in the aggregate\, 

reasonably ~cted likely to result in liability of the Bon-ower in an aggregate amount 

exceeding __.or · . 

Section 7.02 .. Lenders' RemedieS. Upon the occurrence of any Event ofDefault, for so 

long as same may be continuing, the Agent shall, at the re-quest of; or may, with the consent of 

the Majority Lenders, by Noti~ tti the Borrower (an ''Acceleration Notice';), declare all 

indebtedness and liabilities (whether matured or unmatured) of the Borrower with reSpect to this 

Agreement and the NoteS to be in:imediately due and payabie (or to be due a:nd payable af such 

later time as may be. stated in such Acceleration Notice) without further demand, presentation, 

protest or otber Notice of ;my icind, all of whith are hereby expressly waived by the. Borrower; 

provided that upon theoccurrence~f an Event of Default specified in Section 7.01 (f) or Section 

7.01 (g), all. indebtedness and liabilities specified aboye shall automatically become immediately 

due and payable and without any requirement that Notice be given to. the Bon-ower. fmmedia:tely 

upon the occurrence of an. Event -ofDefault specified in Section 7.01(f) or Section 7.01(g), or at 

such later time as is specified in the Acceleration Notice, the Borrower shall pay to the Lenders 

ali amoun:ts owing or payable l,n respect of such. indebtedness and. liabilities sped:fied above, 

failing which all rights and remedies of the Lenders under the Loan Documents shall thereupon 

beco-me enforceabie and may he enforced by the Lenders or the Agent. 

AA.TlCLE 8- SHARING. 

Section 8.Ql. Sharing Among Lenders. If any Lender shall obtain from the Borrower 

any payment of any prblcip;:tl of or il1ter~eE;t on any Loan owing to it or 'p!1ytnent of any other 

amount under this Agreement or any other Loan Document through. the exercise of any right of 

set-off, banker's lien or counterclaim. or similar right or otherwise (othet than from the Agent as 

provided herein and other than amounts owing to such Lender pursuant to Sections3.06, 3.07, 
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1 3.09, 3,10 or .Article 1{}), and, ~ a result of sut<h payli).eJJ,t, such Lender shq]l have received a 
2 greater percentage of the principal of or interest -on the Loans or such other amounts then due 
· 3 hereunder or theremder by the BoiTower to such Lender than the perQentage received by any 
4 other Lender, it shall promptly purchase from such other Lenders a partiGipation.in (or, if and to 
5 the extent ~ecified by such Lender, a -direct interest in) the Loans or such other ~o1,mts, 
6 respectively, owing to such other Lenders (or in interest due thereon,. as the case may be) in such 
7 amounts, and make such other adjustments from time to time as shal.l be equitable, to the end that 
8 all the Lenders shall share the benefit of such excess payment (net of any expenses that may be 
9 incurred by wch Lenqer in obtaipjng or p,reserving such exGe;ss payii1ent) pro rata in. l'ICGOrdance 

10 with the unpaid principal of and/or interest on the Loans. or such other amounts; respectively, 
ll owing to each of the Lenden>; provid;e4 that,. for the purpose of calculating any Lender's Pro R~a 
12 Share of any payment hereunder, payments to each such Lender shall include any amounts set 
13 off by the BonoWe.t against such.Lender pm-suantto Section8JJ2, 
14 
15 Section .8.02. Borrower's OffsetRights. To the extent permitted by Jaw, the B01-fower 
16 may offset against any payments due to any Lender 1Ulder this Agreement or the Notes the 
17 amounts of any loss suffered by the Borrower as a result of the failure of such Lender to return 
18 . any monies of the Borrower mi depOsit with such Lender due to the insolvency of such Lender. 
19 Any such offset may be made only against payments due to the insolvent Lender, when and as 
20 the same become due, and no offsets may be made against any anlOunts due and payable to any 
21 other Lender. The Borrower may not exercise any right of setoff with respect to all or any 
22 portion of deposits which are insiJred by the Federal Deposit Insurance Corporation. 
23 
24 ARTICLE 9-AGENT. 
25 
26 Each of the LenderS hereby irrevocably 
21 act on its behalf as the Agenthereimderand under 
2.s the other the Agent to take such actions on its behalf and to 
29 exercise such powers as are. delegated to the Agent by the. terms hereof or thereof, together with 
30 such actions and p.pwers as are reasonably incidental thereto. The provisions of this Article 9 are 
31 solely for the benefit of the. Agent and the Lenders, and except as otherwise ·provided herein, the 
32 BoiTower shall not have rigbts as a third-party beneficiary of any of sucl:l provisions. It is 
33 understood and agreed that the use of the term "agent" herein or in any other Loan Documents 
34 (or any other similar temi) with re.ference to the Agent is !lot intended to connote any fiduciary 
35 or other implied (or express) obligations arising under agency doctrine. of any appUcable law. 
36 li:istead such term is used as a matter of market custom, and is intended to create or reflect only 
37 an administrative relationship between contracting parties. 
38 
39 Section9.02.Rights as a Lender. The Person serving as the Agent hereunder shall have 
40 the same rights and powel's when acting in its capacity as a Lender as ap.y other Lender, apd 1nay 
41 exercise such rights and powers as though it were not the Agent, and the term ''Lender" and 
42 "Lenders" shall, unless otherwise expressly indicated qt ,unless the context otherwise requites, 
43 include the Person serving as the Agent hereunder in its individual capacity. Such Person and its 
44 affiliates may accept depo~its from, lend money to, own securities of, ?Let as the. financial advisor 
45 or in any other advisory capacity for; and generally engage iu any kind of business with, the 
46 Borrower or any Sub~idiarj- or other affiliate thereof as if such Petson were not the Agent 
4 7 hereunder· and without any duty to account therefor to the· Lenders. 
4& 
49 ~ 
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confirmed, telephonically or by facsimile as specified in Article 2, Telephone No. 

(561) 694-6204, Facsimile No. (561) 694-3707}, or at such other address for 

Notice as Borrower shall last have furnished in writing to the Person giving the 

Notice; 

ifto any Lender, at such Person's address set forth on Schedule!, or such other 

addre$s for Notice as suQh Person shall have last furnished in writing to the 

Person giving the Notice. 

(b) So long as any of its affiliates is the 

Agent; materials required to be (b), (c)--and (d) (ltld Section 

5.05 shall be delivered to the ina format acceptable to the Agent 

ao.d th~ Lenders by email at; such. Other. address as the A.g!<nt 

may notify the Borrower from agrees that the Agent may make 

such ):llaterial:s, a,s well as ati.y' other Written infoTil).atio:tL, documents, instruinents and other 

material relating to the Borrower, any of its SUbsidiaries or any oilier materials ·or matters 

r~lating to this AgreeJJJent any Notes as rp:ay ~ issued hetel1Ildet or ari.y of the tnmsactiol11? 

contemplated hereby (collectively; the "Corru:D.unications') available to the Lender.s by posting 

such Mtices on DebtDomain or a substantially simllar electronic system (the "Platform"). The 

Borrower acknowledges that (i) the distribution of material through an electronic medium is not 

n~ssarily secure and that there ~ con.fi,Qe:o,tiality an.d oth.er risks assoyii:¢~ with such 

distribution, (ii) the Platform is provided "as is~ and "as available" and (iii) neither the Agent nor 

any of 1ts affiliates warrants the accuracy1. adequacy or compieteuess of the Coil1lnuni,cations or 
the Platform and each expressly disclaims liability for errors or omissions in the 

Communication$ or the Platfomi. No wi.lminty of ~Y kind, ¢xptess, implied or statutory, 

including, without limitation, any warranty of merchantability, fitness for a particular purpose, 

non,:mfringement of third party rights or freedom from viruses or other code defects, is made by 

the Agent or any of its affiliates ill connection with the Platform. The Agent shall not be liable 

(except to the ~Xtent tb.llt such U~ity arises out of the gross negligence, bad fliith or w.illthl 
misconduct of the Agent or its Related Parties) for any· d~ages arising from the use by 

unintended. recipients of any info.r;mation or other materWs distributed by the Ageirt, pw;suant to 

this Section HJ.02(b) or Section 10.02(c) through telecommunications, electronic or other 

information transmission sy~tei;Il,S in conp.ectlon with this Agreement or the other Lo$1. 

Documents or the transactions. contemplated hereby or ther~;:by. 

43 (c) Each Lender agrees that Notice to it (as provided in the next sentence) (a 

44 "Communication Notice") specifying that any Communications have been posted to the Platform 

45 shall constitute effective delivery of such information, documents or other materials to such 

46 Lender for purposes of this Agreement; pravided that if requested by any Lender, the. Agent 

41 shall deliver a copy of the Communications to such Lender by email or facsimile. Each Lender 

48 
49 49 

50 
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agrees {i) to notify the Agent in writing of such Lender's email address to which a 
2 ·Communication Notice may be sent by electronic transmission (including· by electronic 
3 communication) on or l;>efore the date such Lender becomes a party to this Agreement (and from 
4 time to time thereafter to ensure that the Agent has on record ali: effective email address for such 
5 Lender) and (ii) that any Comi:hunicationNotice may be sent to such email address. 
6 
1 Section 10.Q3. Expenses. The Borrower agtees to pay promptly following receipt of 
8 written invoices describing in reasonable detail (a} ·the r~onable fees, expenses and 
9 disbursements of the Agent's external counsel fucurr.ed in connection with the administration or 

10 interpretation of the Loan Documents and other instruments mentioned hereiti, the Iiegotiai:ioii of 
11 this Agreement and the closing hereunder, and amendi:nents, modilications, approvals, consents 
lZ or waivers hereto or hereunder, (b) the reasonable fees; expenses and disbilrsemen:ts ofthe Agent 
l3 connection with the adrninisq;W;,j,j~ 
14 
15 
16 
17 
18 

19 
20 
21 

·22 
.23 
24 
25 
26 
Z:T 
28 
29 
30 
31 
32 
33 
34 
35 
36 
37 
38· 
39 
40 
41 
42 
43 
44 
45 
46 
47 
48 
49 
5.0 

Section 10.04. fudenmification. The Borrower agrees· to indetortify and. hoid hanDless 
the Agent, the :Lenders and tlleir respective officers~ affiliates, directors, employees, agents and 
advisors (each, an "Indemnitee'') frpm and again$t any and all clai,ms, \lctions and suits by a third 
party (which 'third party may, for these purposes, include the Agent or a Lender) (collectively, 
"Actions"), whether grmmdless or otherWise, and from and against arty and all liabilities, losses, 
damages and expenses payable by any indemnitee to any third party (which third patty may, for 
these purposes, inolu,de tlJe Agent or a Lender) (collectively, "Liabilities") of everY nature and 
character incurred by or awarded against any such fudem:nitee (including the, reasonable fees and 
expenses of counsel); iii each caSe ruising out of this Agteem('lnt or any of the other Loan 
Documents or the transactions contemplated hereby including; without limitation, (a} any actual 
or proposed use by the Borrower of the proceeds of the Loads, or (b) tl1e B.ortower ·entering into 
or performing this Agreement or any of t11e other Loan Documents; provided that the liabilities, 
losses~ damages and expenses indemnified pUrsuant to this Section i0.04 shall not include any 
lhibiHties, losses, damages and expenses in respect of any taxes, levies, imposts, deductions, 
charges or withholdings, indemnification for whiG-h is provided on :the basi.~, and tci the extent, 
specified in Section 3. 09; and provided fwther, that such indemnity shall not be available as to 

50 
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any Indemnitee, to the extent that such liabilities, losses, damages and expenses arise out of the 

gross negligence, bad faith or willful misconduct of such Indemnitee or any of its Related 

Parties, In the event that an Indemnitee shall become subject to any Action or Liability with 

respect to any matter for wluch indemnification may apply pursuail.t to this Section 10.04 (an 

"IIidemnity 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 written Notice reqillrements in 

Secti<;m 10, 02. Suc;:h Jndemnitee may tetairt eol)nsel and conduct the defense uf such I:n.demnity 

Claim; as it may in its sole discretion deem proper, at the sole cost 1Uld expense of the Borrower. 

So long as no Default shall have occl.jl'red and be continuing hereunder, no Indemnitee shall 

compromise or settle any claim without the prior written consent of the Bonower, which consent 

shall )J.ot urtre!lSotiably be withhefd 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 uniess any actual or potential conflict of interest between such Indemnitees makes it 

inappropriate for one CDWlSel to represent all such Indemnitees, in which event the Borrower 
b . ,.11 11. .I I ~ I -. 

' I 

litigation or other proceeding to y,ihich the indemnity in this Section 10.04 applies, such 

indeml)ity shall be effective whether or· not the affected Indenilutee is a party theretu and 

whether or not the transaction:i contemplated hereby are consummated Each Party also agrees 

not to assert any ¢lairn agl'@st i'!llY other P~ or any of its respective affiliates,, or any of its 

respective directors; officers; employees, attorneys and· agents, on any theory of liability, for 

speda:I, mdirect, cop:sequ.ential .or punitive damages arising out of or otherwise relating to tlus 

Agreement, any Notes as may be issued hereunder, any other LOan Document, any of the 

~Sactio~ conternplated heteip. or the actual or proposed use of the proCeeds of t11e Loans 

(provided that the foregoing shall not preclude any Indemnitee from seeki.D.g to recover the 

prec¢ding types of dani.ages from tb.e Borrower to the extent the same are specifically payable by 

such Indemnitee to any third party). 

Section 10.05~ Survival of Covenants. All covenants, agreements representations and 

warranties tnade herein, iii the Notes~ in any of the other Loan Documents or in any documents 

.or other papers delivered by or on behalf of the Borrower puxsuant hereto shall be· deemed to 

have been relied Upon by the Agent and the Lenders, notwithstancU:ng any investigation 

heretofore or hereafter made by any of them. and shall survive the making by the Lenders of the 

Loans, as herein contemplatec4 and shali continue in full force and effect so 1ong .as any amount 

due under this Agreement, the Notes, or any of the other Loan Docun:;tents reJ.lia.ihS outstanding. 

All statements contained in any certificate or other paper delivered to the Agent or any Lender at 

any time by or .on behalf ofthe Borrower pursuant hereto or in connection with. the transactions 

51 
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(a) Successors and Assigns Generally. The provisions of this Agreement 

shall be binding upon and in me to the benefit ofthe Parties and their respective successors and 

assigns permitted hereby, except that BorroweJ;" i:nay not assign or otherwise transfer any of its 
rights {)r obligations. hereunder without the prior written consent of the Agent and each Lender, 
and no Lender may a:;sign or otherwise transfer aily' of its rights or obligations hereunder except 

(i) to an assignee in accordance with the provisions of Section 10. 06(b )' or Section 10. 06(/), (ii) 
. by way of participation in accordance with the provisions of Section 10.06(d), or (iii) byway of 

plydge or assignment of a: security interest subject to the restrictions of section 10.06(e) (and any 
other attempted assignment or transfer by any Party shall be null and void). Other than as 

specified in Section 9. 05 and Section 10. 04, nothing in this Agre.ement, expressed or implied, 
sl:).a11 be cop.strqed to confer upon any Person (other than the Parties; their respective successors 
and assigns permitted hereby, and Participants to the. extent provided in Section 10.06(d)) any 

legal or eqmtable right, remedy or claim under or by reason ofthis Agreement. 

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

more assignees all or a portion of itS rlghtS and obligations under this Agreement (including tb.e 
Loans at the time owing to it); provided that any such assignment shall be subject to the 
following conditions: . 

(i) .MiiJimlirtl Amounts, . The principal outstanding balance of the 

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

date the Assignment and Assumption, made pursuant to an Assignment .and AsSJlUlption 
Agreement in the form of Exhibit G hereto (the "Assignment and· Assumption 

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

Date" 1s specified in ~ent and Assumption Agreement, as of the Trade Da::te) 

shall not be less than~ unless each of the Agent and, so long ·a:;. no Event of 
Default lias occurred and is continuing, the Borrower otherwise consents.· 

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

(iii) Required Consents. No .consent shall be reql!ired for any 
:assignment except to the extent requ,i!ed by Section 1 0.06(b)(i) and, in addition; 

(A) the consent of' the Borrower (such consent not to be 
unreasonably wi'thheld or delayed) shall be required 
uruess (x) an Event of Default has occurred .and is 
continuing at the time. Of $Uch assignment,. or (y) 
such assignment is- to. a Lender or an affiliate of a 
Lender which is majo1jty-Owried and controll~ by 
such Lender or any corporation controlling such 
Lender; and 
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(B) the consent of the Agent (such consent not to be 

unreasonably withheld or delayed) shall be required 
for assignments 1n respect of the Loans, if such 

assignment is to a Person that is not a lender or an 

affiliate of such Lender which is majority-owned 

at1d controlled by such Lender or any corporation 

controlling such Lender. 

(iv) Assignment and Assumption. The parties to each a.ssignment shall 

ex:ec.ute an.d deliver to the Agent an . and Assurnmion AgreeJ:netlt. 

recordation fee 
nrrl1Jir1Pr1 that the Agent may, in discretion, elect to waive 

pr.Qcessing and reeordati011 fee in the case of any assignment The assignee, if it is 

not a LenQ.er, shall deliver to the Agent au Admini~a!ive Questionnaire. 

. (v) No Assignment to Certain Persons. No such assignment shall be 

made to (A) the Borrower or any of the Borrower's affiliates or Subsidiaries or (B) to any 

Defaulting Lender or any of its affiliates or Subsidiaries, or any Person who, upon 

becoming a Lender hereunder, would constitute any of the foregoing P¢rsons described in 

thi$ clause (B). 

(vi) No Assignment to Natural Persons. No such assignment shall be 

made to a natural Per'Soil (or a. holding company, ~I)vesttnent vehicle or trust for, ot 

mvned a:n:d operated for the primary benefit of; a natural person). 

(vii) Certain Additional Payments. In connection. with any assignment 

of rights and. obligations of any Defaulting Lender hereunder; no such assignment shall 

be effective unless and until, in addition to, the other co~1ditions thereto set forth herein, 

the DefaUlting Lender ot its assignee Schall make such ad.ditional payments to the Agent 1n 
an aggregate amount sufficient upon distribution thereof as appropriate. (which may be . 

outright payment, pilrchases by the assignee of participations or· subparticipati'ons, or 

other compensating actions, including funding, with the consent. of the. Borrower and the 

Agent, the applicable pro rata share of Loan:s previously requested but not funded by the 

DefaUlting Lender, to each of which the applicable assignee and assignor hereby 

irrevp.cably consen.t), to (x) pay and satisfy In full all pa)'Dlent lh"ilities then: ~owed by 

such Defaulting Lender to the Agent and each other Lender lwreunder (and interest 

accrued thereon), and (Y) liCqtiire (Md filnd as appropriate) its full P!"' rata share of ail 

Loans in accordance with its .Pro Rata Share. Notwithstanding the foregoing, in .the event 

that any assignment of rights. and .obligations of 3JlY Defiuilting Lender hereunder shall 

become effective under applicahle law without compliance with the provisions of this 

p~ragraph, then the assignee of such interest sball be deemed to be a Defaulting Lender 

for all purposes of this Agreement until such compliance occun;. 

Subject to: acceptance and recording thereof by the Agent pursuant to Section JO. 06(c), 

from and after the effective date specrfied in·each Assignment and Assumption Agreement, the 

assignee thereunder shall be a party to this Agreement and, to tlie extent ofthe interest assigned 

by such Assignment and Assumption Agreement, shall have the rights and obligations of (as 
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.IN WITNESS WHEREOF, the undersigned have duly executed this Agreement as a 
sealed instrument as ofthe gate first set fOrth above, · 

Signed by Florida Power and Light Comp31ly 
by PauL l. Cutler~ its Treasurer, in the presence 
ot · · · . 

~ § ~~~:1~~-
Signati:Jte ofWitnes$ 

Print Name 

FLORIDA POWER & LIGHT 
COM:P ANY, as the Borrower 

__ C/ 0 ~JA___ 
By, ?'f ~ If"? . 

Paull, Cutler · 
Treasurer. 

_ .. f/f. , • A /. L,.., 
Address: /'5-e /- ,, Y1 £'_. t:- · n" n- .:q_ 

·v . v 

[FPL Loan- Sigrtature Page -Term Loan Agreement] 
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STATE OF NORTH C~OLINA ) 
)ss. 

COUNTY OF lVIEOCLENBllRG ) 

CONFIOENTIAl., 

Term Loan ·#2.. 
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-

. peared.befo,reme, the undersigne4._ aN?tary Public. in and for said C. ounty, 
o me know:o. ai1d kn · to · · · h b b · first dul swom, declared 

tee President o at being duly 
autho'rited he did execute the foregoing"ID.strument before me for the purposes set forth therein. 

. IN ~SS WHEREOF, I have hereto set :my hand and officialseal at Charlotte, North 

Carolma, this).Jl.· day ofNovember, 2015.. . . 

[

- . .,.._, . :Rita M. cerna 
No~ Public 

Me<:k!enbw:g COunty . 

Nartli C8roll:oa 
. Commission E:;:pil:es I?~ 18 .201 · 

01!J-8149-9ol';/9/AFJJEPJr;{9 

~-
/ ~1~ fi f} •. · . 

Jr-i.,lll~ fvl- \)llJ~·;....c.: .-,_~-
. Notary Pl.lbli~ . 

B~~-~~----------~~~--~ 
Nrune; ----~------------------
Tille: ____________ ~--------~ 
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$CHEDULEI 
TO tERM LOAN AGREEMENT 

LENDERS 

Lending Office for all Loans: 

Address fo:r Notiees: 
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November 24, 2015 

Ladies- and Gentlemen: 

EXHIBIT A TO AGREE~NT 

[Form of Borrowing Notice] 

BORROWING NOTICE 

ent and Lender 

· com1ecti on with courier deliveries) 

~ONFIDENtiAL 

T~nn Loan #2 
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The undersigned, FLORIDA POWER & LIGHT COMPANY, a Florida corporation (the 

''Borrower''), refers to the Tetm.Loan Agteemt:mt, @ted as ofNovember 2,4, 2015 (as amended 

or modified from. time to time., the"Loan ~greemenf', the terms defmed there-· · cr 

the J)D.dersrgned, the Lenders party thereto ap.d 
Adniinistrative Agent (the "Agent;;) and tender~ an 1ere y 

.1lndet tM Agreemen1? and m that qQnnectiol). sets forth ~low the 

information relating to the borrowing (the ''Proposed Borrowing") as required by Section 2.02(a) 

oftb.e Agreement 

(i) The BusineSs Day oftl1e Propos~ Borrowing is November 30~ 2015·.· 

(ii) The PropOsed Borrowing 1.$ a Eurodollar R.ate Loan with an initi.alln.tetest Period 

of one (1) month. 

(iii) The aggregate amount ofthe· Proposed Borrowing is $ i 00; 000,000. 

37 The undersigned hereby certifies tha.t the following statements. are true on the. illl.te hereof; 

38 and will be true on the date of the Proposed Borrowing: 

39 
40 (A) No Default shall have occurred and be co:gtinuing or will occur upon the maldng 

41 ofthe Loan, and 

42 
43 
44 
45 
46 
47. 

48 
49 
50 

(B) Each, of th~ representations and warranties contain¢d in the Agreetne,n:t, the o.ther 

Loan Documents or in any document or instrument delivered pursuant to or in 

connection with the. Agreement will be true in ail material ~speets as of ¢.e time 

of the making of the Loan with the same effect as if made at and as of that tilne 

A,-1 
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( exoept to the extent that such representations and warranties relate expressly to 
ai;i ~arlier date)~ 

The proceeds of t:b.e Proposed Borrowing should be wire transferred to the Borrower in 
accordance with. the following wire transfer instructions: 

Name of Bank.: 
Street Address of Bank: 
City/State/ZIP of Bank: 
ABA Number of~ank: 
SWIFT; . 
Name of Account: 
Account Number at Ba:hk: 

[SIGNATUJ?,E APPEARS ON THEFOLLOWING PAGB} 

A-2 
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Very truly yours, 
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FLO'RIDA POWER & LIGHT 
COlWANY 

By: __ ~--~~--~--~--~ 
Name: 
Title: 

Term LJ;~an-Signature Page- Borrowing Notice] 
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Dated: November 24, 2015 

FOR VALUE RECEIVED, the uudersigned, FLORIDA POWER &·LIGHT. COMPANY, a 
Florida corporation {hereinafter, together with. its successors in tit1e and assigp.s, called 

· "Borrower''), by this promissory ~1ote 

unconditionally promises to pay to the. 
(hereinafter,. together with its successors in title and.petmi1:ted -~.,.......~, 
principal sum . of ONE HUNDRED :MILLION DOLLARS AND DOLLARS 
($100,000,000), ot the aggregate 1Jllpaid principal amount ofthe Loan evidenced by this Note 
made by Lender to Borrower pursuant to the Agreement (as hereinafter defined}, whichever is 
less~ oti.the Maturity Date (as defined in the Agreement), and to pay interest on the prlri.cipal sum 
outstanding hereunder from time to time from the Effective Date until the said principal sum or 
the urtpaidportion t~reof shall have been paid in full 

Tbe Uiipaid princip81 (Ii.bt at the thne ovetdt'ie) of ibis Note sba]l p~ .i.riterest at the annual rate 
from time to time in effect und'er the Agreement referred to below (the "Applicable Rate''). 
Accriied interest on the i.inpaid principal under flus Note shall be payable on the dates, and in the 
manner, specified in the Agreement. 

On the Maturity Date there shall become absolutely due and payable by Borrower hereunder; and 
Borrower b~reby, prom:lses to pay to the B:older (a$ ,herein~~; defmyd) hereof, the balance (if 
any) of the principal hereof then remaining unpaid; all of the unpaid interest accrued hereon and 
all (if any) other amounts payable on or in respect ofthis. Note ot the indebtedness evidenced 
hereby. . 

Overdue principal oftlre LoaD; and to the extent permitted by applicable law; overdue interest oo 
the Lo.ail and al~ other overdue amo@ts paya}?le Uncier thi~ Note, _shail bear interest payable o.n 
demand. ill the case· of (i) overdue principal of or overdue interest on the Loan,· at a rate per 
linntl.D1. equal to two petc¢nt (2%) above the :rate then applicable to ·fue Loan, and (ii) anY other 
overdue amounts, at a rate per annum equal. to twQ percent (:Z%) above the Base Rate, in each 
case tlntil sqth amot:m.t shall be p?J.id in £U,I.l (aft~r, as well as before, judgtnent). 

Each payment of· principal, interest or other sum payable on or in respect of this Note or the 
indebtedness evidenced hereby shall be made by Borrower diiectly to Lender at Lender's office, 
as provided in tl1e Agreement, fot the account of the Holder, not later. than 2:00 p.m., New York, 
New York time, on the due date of such. payment. All payments on or in respect of this Note or 
the indebtedneSs evidenced he1-eby shall be made ·without set-off or .counterclaim and free and 
cl~ of and without any deduction of any kind for any taxes; levies, fees, deductions 
withboldings, restrictions or conditions of a:ny nature1 except as expressly set forth in S.ection 
3.10 ancLSection 8. 02 of the Agreement 

B-1 
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CONFiDENTIAl 

term Loan #2: 

Page 7a of 99 

Absent manifest error, a certificate or statement signed by an authorized officer of Lender shall 
2 be conclusive evidence. Qfthe !UllOunt of principal du,e and unpaid mder this Note aS of the date 
3 of such .certificate or statement 
4 
5 This Note is made and delivered by the Borrower to the Lender pursuant to that certain Term 
9 24, 20 IS; among the Borrower, the lem!ets party thereto, 
7 and as Administrative Agent and Lender (such agreement, as 
8 originally executed, or, if varied or supplemented ot runetJ.ded lllld re~ed :fi;om time to time 
9 hereafter, as so varied or supplemented or amended and restated, called the "Agreemenf'}. This 

IO Note evide.Iic~ the obligations ofBortower (a) to repay the principal am,ount of the Loan made 
11 by Lender to Borrower under ihe Agreement, (b) to pay interest, as pro.vided in the Agreement on 
12 the principal amount heteofreril.aining unpaid from t,ime to time, and (c) to pay other amounts 
13 which may become due and payable hereunderas provided herem and m the Agreement. 
14 
15 No· reference herein to the Agreement, to any of the Schedules or .Exhibits annexed thereto, or to 
16 any of the Lmm Documents or to llllY proviSions of llllY thereof: shaH impair t)le ~bligations of 
17 Borrower; which are. absolute, unconditional ru1d irrevocable, to pay the principal of and the ·. 
18 interest on this Note and to pay all (if any): other amopnfs which may become due and payable on 
19 or m respect of this Note or the ind~btedness evidenced hereby, strictly in accordance with the 
id terms and the te:p,or of this 'Note. 
21 
22 All ~pitalizet;l. t~n:os use<;i herem and <ktined in the Agreement shall have the s:a:.me meanings 
23 herein as therein. For all purposes oftllis Note, \•Holde~' means the Lender or any other person 
24 who is at the time the lawful holder in PQSSession of this Note. 
25 
26 
27 
28 
29 
30 
31 
32 
33 
34· 

3? 
36 
37 
38 
39 
40 
41 
42 
43 
44 
45 
46 
47 
48 
49 
50 

Pl,u:s-qant to, an,d upon the terms contained in the Agreement, the entire unpaid principal of ihis 
Note, a11 of the interest accrued on the unpaid principal of this Note and all (if any) other 
amounts payable on or in respect of this Note or the mdebtedness evidenced hereby may be 
declared to be or may automatically become immediat,ely due and payable, whereupon the entire 
unpaid principal of thl's Note and all (if any) other amounts payable on or in respect of this Note 
or the indebtedness evidenced hereby shall (if not already due and payable) forthwith become· 
and. be dll.e and payable to the Holder of this Note without presentment, demand, protest, notice 
of protest or any other formalities of any kind; all of which a,re hereby expre.Ssly and irrevocably 
waived by Borrower: 

All computations of interest payabie as provided in this Note shali be det~rmined in accordance 
with the terms oftheAgreemeni. 

Should all pr any part of the indebtedness represented ~y this Note be collected by action .at law, 
or ill bankruptcy, insolvency; receivership or other court proceedings,_ or should this Note be 
placed in the" hands of attomeys for c:;ollection after default,.Borrower hereby promises to pay to 
the Holder ofihis Note, upon demand by tl1e Holder at any time, in addition to principal, interest 
and all (if any) other amounts payable on or in respect o£ this Note or the indebtedness evidenced 
hereby; all court costs .and reasonable attorneys' fees (including, without limitation, .such 
reasonable fees of any in-house counsel) and \ill other reasonable coilection charges and 
expenses incurred or sustained by the Holder. 

B-2 

.OlO..Sl66·2090iS/AMERlCAS 



CONFiDENTIAL 

Term Loan #2 

Page 78 of 99 

IN WI1NESS WHEREOF, this Note bas been duly executed by the undersigned, FLORIDA 
2 POWER & LlGHTCO.M.PANY, on the day and in the _year first.abovewritten 
3 
4 
5 FLORIDA POWER & LIGHT COMPANY 
6: 
7 
8 By: ______________________ _ 

9 P&Ul I, Cutler 
1 0 Treasi.rrer 
11 
12 
13 Signed by Florida Power and Light Company 
14 by Paul. I, Cutler, its Tre.aSurer, in the presence 
15 ·of: 
16 
17 
18 Signa~ofWrtness 
19 
20 
21 Address: __________ __ 

22 Print Niinle 
23 
24 
25 
26 
27 
28 
29 
30 
31 
32 
33 
34 
35 
3.6 
37 
38 
39 
40 
41 
42 
43 
44 
45 
46 
47 
48 
49 
50 

010-8166-2090/5/AMERICAS: 

[FPL-Term Ioan -Signature Page- Note] 
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EXHIBIT C TO AGREEMENT 

[Form of Interest Rate Notice] 

INTEREST RATE NOTICE 

[Date] 

connection with courier deliveries) _ 

CONFIDENTIAL 

Term l-oan #2 

Page 79· of 99 

Ladies and Gentlerriel;l;' 

Pursuant to Section 2.06 of that certain Term Loan AgreemeD:t. da~ aS ofNovember 24, 20l5 
(as .amended or modified_from time to time, the ''LoCU: Agreement", the tenns defined •.. ere· 

· · · . the: und~stgned, the Lenders party thereto :an 
. Administrative Agent and Lender, th~ Borrower here y 

· tp Gonvert tb.e Loan(s) .and/or futerest Perlods 
currently under effect under the Loan Agreement as follows [select from the following as 
appliCable]: 

.• on r date ], to Convert$[ . .. . J of the aggregate outstanding p-rincipal amount 
of the Loan(s) bearing interest at the E:urodollar Rate into aBase Rate Loan; [and/or] 

• ont date ], to Couvert$( .1 ofthe aggregate outstanding principal amount 
of the Loan( s} bearing lil:terest at the Base Rate into a Eurodollar Rate. Loan having an 
futerestPeriod ofL_j .inonth(s) ending on [ date ]; [and/or] 

• on r da:te ], ~0 continue $f ] -af the aggregate outstanding principal 
amount ofthe Loan(s) bearing interest at fhe Eurodollar 1&-te;_ aS a Elirqqollar R!:!-te 
Loan having an fu.terestPeriodofL__j month(s) ending on [ date ]. 

Any capitalized term_s used in this noti-ce which are defined in the Loan Agreement have the 
meanings specified for those terrriS in the .Loan Agreement. 

[SIGNATURE APPEARS ON FOLLOWING PAGE] 
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11 
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14 
15 
16 
i7 
18 
19 
20 
11 
22 
23: 
24 
25' 
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32 
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36 
37 
38 
39 
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42 
43 
44 
45 
46 
47 
4$ 
49 
50 

010-S:lS6-2090/5/AMERICA:S 

Very truly yours, 

CONF:!DENTIAi. 

Term Loan #2 

Page 80 of$9 

FLORIDA POWER & LIGHT 
COMPANY 

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

[FPL~enn Loan- Signature Page- Interest Rate Notice] 
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EXHIBIT D 10 AGREEMENT 

Form ofBo.rrower's Certificate 

* * * 
CERTIFlCATE OF 

FLORIDA :POWER & LIGHT COMPANY 

November24, 2015 

.cONFiDENTIAL 

Term Loan #2 

Page 81 of 99 

This Certificate is given to that certain Term Loan Agreement between Florida Power 
& Light · from time to time party thereto. (the 
"Lenders"}, in its capacity as Administrative Agent 
for the. Lenders its suceessots · as~dgns iri such capa-city, the "Agent"), dated as 
of November 24,, 2015 (the "Loan Agreemenf'). Each. initially capitalized term which is used 
and not otherwise defined in this Certificate shall hav.e has the meaning specified for such term 
in the Loan Agreement This Certificate rs delivered in satisfaction of the conditions precedent 
set fortb. in SeGtiQn 6. OJ of the :Loan Agreement. 

1. 

2. 

3. 

The Borrower hereby ptovides notice to the Agent that Novertiber 2,4, 2015 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 {)f the Loan Agteemept, there 
has been no material adverse change in the business 'Or finruicial condition of any . 
of the Bo1TQwer or any of its :SubsidiarieS taken as a whole from that set forth in 
the financial statements included in the Bo!J'()wer's arumal report on Form 10-K­
;refen'ed to in Section. 4. 04 of the Loan Agreement This represent.¢. on and 
warranty is made only as. of the Effective Date and shall not be deemed made or 
rem~"' on or~ of any sgbs~TJent ¢lie no~thstandip_g llJlyt:hing coptaitl-~4 in the 
Loan Agreement; the other Loan Documents· or fu any document or i'nstrument 
delivered purs\Jl'lt!.t to or in connection with the Loan. Agreement 

The BotroW(:r hereby finther certifies that as of the Effective Date, the 
representations. and warranties of the Borrower contained in ihe Loan Agreement 
are true. ~Jd CO~Tect in ~1 material respects (except to the extent that such 
representations and warranties expressly relate to an earlier date) and there exists 
noDefault · 

[SIGNATURE APPEARS ON THE NEXT PAGEJ 
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CONF!DENTIA!­

T~rin Loao #2 

PaQe 82 of 99 

IN WITNESS WllEREO:t;t', the Uhdersigned has duly executed this Borrower;s 
2 Certificate effective as of the date first set forth above. 
3 
4 
5 .FWRIDA POWER& UGHT 
6 COMPANY 
7 
8 
9 

10 
11 
12 
13 
14 
15 
16 
17 
18 
19 
2:0 
21 
22 
23 
24 
25 

. 26 
27 
28 
29 
30 
31 
32 
33 
34 
35 
36 
37 
38 
39 
40 
41 
42 
43 
44 
45 
46 
47 
48 
49 
50 

01.0-811;6-~090/5/AMERICAS 

By: 
~Pruli--1-.-Cutl~e-r--------~------

Treasurer 

[FP~Term Loan- Signature.Page-Bm;.rower's Certificate] 
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EXHIBIT E TO AGREE:MENT 

[Form of Opinion of Borrower's Counsel] 

November24, 2bi5 

CONFIDENTIAL 

· Term Loan #2 

Page.S3 of 99 

Re: Florida Power & Light Company $1 OO,bOQ,OOO Term Loan Agreement 

Ladies- and Gentlemen: 

This opinion is furnished to you pursuant tq Section 6.0l{e) of that certain Tetnl Loan 

Agreement, da:t~ as of November 24~ 2015 (the "Agreemenf'), between Florida Power & Light 

· ''Borrower''); ·the lenders party theret{) from time to time; 

in its .capacity as a lending institUtion (together with 

its successors. and assigns, the ''Lender") and as Ad.rn.inis:ttative Agent for the t~deril from 

time to time party thereto (the ·:Agent"} and as Lender. This opinion is furnished to you at the 

request of Borrower. Capitali2ed terms defined in the Agreement and not otherwise defined 

herein ha,ve the meanillgs set fortl1 therein. 

We .have acted as special cqunsel to Borrower, in connection with the documents 

-described ·m.Bchedule 1. attach¢>d hereto and made a pait.b.et~f (the "Oper~tive Document&"). 

We have tnade such ·ex:ami.P.ations of the federal law of the United States ap:d of the laws 

-of the State of Florida and the State of New Y or:k as we have deemed. relevant for purposes of 

this opinion~ Jmd solely for the pl.upos~ of the opinioJJ.S in. paragraph 6, the Publ.iG Utility 

Holding Company Act of2005 and tl1e Federal Power Act (the Public Utility Holding Company 

Act of 20{)5 and the Federal Po~iet Act and the Jilles and r'egU.lations issued thereunder being 

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

review of the law qf atty other ~ or other jurisdiction; provided however we have made uo 

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

blue sk:y laws of any state, any st~e 6;r' feder;ll taX 1aws, or ~y matters relating to the Applicable 

Energy Laws {except for the purposes of tbe opinions in paragraph 6), the Public Utility 

Regi.!la,tory Polities Act of 1978, the Energy Policy Act of 2005, or the rules and regulations 

under any of the foregoing; Additionally, the opinions contained herein shall not pe construed as 

expressing any opinion ~gardillg local st<¢.utes, ordinance~, administnlfive decisions, or 

regarding the .rules and regulations of counties, towns, municipalities or special political 

subdivisions ('whether created or enabl.ed through legislative action at the state or regional 

level), or regarding judicial decisions to the extent they deal with any of tl1e foregoing 

(collectively, ''Exclt~ded Laws"). Sl!bject to the foregoing provisions of this paragr1,1ph, the 

opinions expressed herein .are limited solely to the federal law oft.he United States and the 

E-1 
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(a) 

(b) 

(c) 

SCHEDULE I 

TO 

CONFIDENTIAL 

Term Lo:an #2 

Page 89 of 99 

OPINION OF SQUJRE'PATTON BOGGS (US) LLP 

List of Operative Documents 

Term Loan Agreement, dated as of November 24, .2015 (the "A 
~wer, th~ !en9~rs pa,rty thereto frorn tim~ to titn~ •. aile! 
__-as Administrative: Agent and Lender. 

~ ~ • II • J I .. I I 

~· ••••••• ll;'!t • ••• ' , 2015; made by Borrower and payable to the order of 
in a principal amount of$l 00,000,000. 

Borrower's Certificate; dated as ofNovember24, 2015. 
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EXHIBITF-1 
U.S. TAX COMPLIANCE CERTfFlCATE 

(For Foreign Lenders 

CONFIDENTIAL 

T!i!rm Loan #2 

Page 91 of $9 

. That Are Not Parfuetships for U.S. Federal Income Tax PurposeS) 

Reference is hereby made to that certain Term Loan Agreement, dated as of November 
24~ 2015 (:the "Loan. Agreemenf'), · (as the 
"Borrower"), .the Lenders party thereto and Administrative 
Agent (the "Agent.,) and Lender. · ··· 

Pl.)l'Suant tq the pl:ovisio~ of Section 3.10 of the Loan Agreement, the unde~igned 
hereby certifies that (i) it is the sole record and benefiCial owner of the Loan(s) in respect of 
which it is providing. this certiflcate1 (ii} it is not !l. bank within the meaning of Section 
881(cX3)(A) of 1he Code, (iii) It is not a ten percent shareholder of the Borrower within the 
mea:n.il1g: of Section 87l (h)(3)(B) of the Code and (iv) it is 110t 11. controllecl foreigp corporation 
related to the Borrower as described in Secti;on. 881 ( c )(3)(C) of the Code. 

The tmdersfgn:ed has furnished the Agent and 1he Borrower with a certificate of its 
non-U.S. Person status on IRS Fottn W-8BEN-E (or W-8BEN, as applicable). By executing this 
certificate, the undersigned agrees that (1)-iftheinfonnation provided on this certificate changes, 
the undersignecf shall promptly so inform the Agent ,and the Borrower1 and (2) tb.e unden;jgi1ed 
shall have at all times furnished the Agent and the Borrower with a properly completed and 
ctm:ently effective .certificate in either the calendl,tr 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 1he Loan Agreement and used herein 
shall hitve the meanings given to them in the Loan Agreement. 

[NAME OF tENDER] 

B~--------------~~----~ 
Name: 
Title: 

Date; __________ ,, 20[ J 

010-Bl66-'2D90/5/AMERICA5 
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EXHIBITF-'2 
Q.S. TAX COMPLIANCE CERTIFICATE 

(For Foreign Participants 

CONFIDENTIAL 

Term Loan #2 

Pag~ ~2 of 99 

That Are Not Partnerships for U.S. Federal Income Tax Purposes) 

7 Reference .is hereby mad~ to that certain Term Loan Agreement, dated as of November 
8 · 24; 2015 (the ''Loan Agreement''), (as the 

9 ''Borrower"), the Lendets party thereto and Administrative 
10 Agent (the "Agent'') and Lender~ 
11 
12 
13 
14 
15 
16 
17 
18 
19 
20 
21 
22 
23 
24 
25 
26 
2/ 
2S 
29 
30 
31 
32 
33 
34 
35 
36 
.37 
38 
39 
40. 
41 
42 
43 
44 
45 
46 
47 
48 
49 
50 

Pursuant to the provisions of Section 3.10 of the Loan Agreement, the undersigned 
hereby certifies that (i) it is the sole record Md beneficial owner of the participation jn respect of 
which it is providing this certificate, (il) it is not a· bank within the meaning of Section 
88l(cX3)(A) of the Code, (iii) it is no.t a tert percent shareholder of the Borrow~r within the 
meaning .of Section 871 (h)(3)(B) of the Code, and (iv) it is not a controlled foreign corporation 
related to the Borrower as described in Secticm88l(c)(3)(C) of the Code. 

The )llldersigned has :furnished its participating L-ender with a certl.ficate of its non,-U.S. 
Person status on IRS Fonn W-8BEN-E (or W~8BEN,: as &ppli!;able). By executing this 
certi:ficate, the undersigned agrees that (l) if the information provid~ oii this C?riificate changes, 
the. undersigned shall promptly so inform such Lender in. writing, and .(2) the undersigned shall 
have at all times furi'lished such Lender with a properly coniplet~ and currently effective 
certificate in either the calendar year in which each payment is to be made to the undersigned, or 
iti ehhet of the two cal end~ Yeilts Pteced.irtg SuGh pa,ym.ert:ffi.. 

Unless otherwiSe defined hete~ te'tmS defined in the Loan Agreement and used betein 
shall have. the meanings given to them in the Loan Agreement 

[NAME OF PARTICIPANT] 

By:_ . 
Name: 
Title: 

Date: ____ __. 20[ ] 
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EXHIBnJ?-3 
U.S. TAX COMPLIANCE CERTIFICATE 

(For.Foteign Participants 

CONFIDENTfAL 

nmn Loan #2 

Page Q3 of $9 

That Are Partnerships for U.S. Federal Income Tax Purpos~) 

Reference is hereby ro.ade to that certain. Term Loan Agreement, dated as of November 
24, 2015 (the ''Loan Agreemenf'); (as the 
":Borrower"), the Lenders party therito Acbninistrative 
A~ent(the "Agent'') and Lender. 

Pursuant to the provisions of Section 3.10 of the Loan .Agreement, the lilldersigned 
hereby certifies tlia,t (i) h is the sole :tecotd owner of the participatiOn. in respect of which itis 
providing this certificate, (ii) its direct or indirect partnerslinembers are the sole beneficial 
owners of such parti~ipl:l.tion.; (iii) with respect such participation, neither the tmdersigned nor 
any of its direct or indirect partners/members is a bank extendiug credit pursuant to a loan 
agreement entered wto in the ordinary c-ourse of its trade or business withln the meaning of 
Section 8Sl(c)(3)(A) of the Code, (iv) none of its direct or indirect partners/Inembers is a ten 
percent shareholcle:r oftb.e Borrower wfthin the meaning of Section 87l(h)(3)(B) of the CocJe and 
(v) none of its direct or indirect partnersfmembers is a contr.olled foreign corporation related to 
the Borrowepis described in Section 881(cX3)(C) ofthe Code. · 

The undersigned has furnished its participating Lender with IRS Fonn W-8IMY 
accompanied by one of the f{)llowing forms. from each {)fits partners/members that is claiming 
the port:folio intere~>t exerp.ption; (i) ap. IRS Form W-8BEN-E (or W-:SBEN, as. applicable) or (ii) 
an IRS Form W-8IMY accompanied by an IRS FoiTII. W-8BEN-E (or W-8BEN, a$ applicable) 
from el:!Ch of such partners/member's beneficial owners that is claiming the portfolio interest 
exemption:. By executing this certificate; the undetsigned.agtees that (1) if the ,information 
provided on this certificate 9hl:l:nges, the undersigned shall· promptly so infom1 such Lender and 
(2} the undersigned shall have at all times finnished such Lender witl1 a properly completed and 
currently effective certificate in either the calendar year in which each payment is to he made to 
the undersigned, or in either of the two calendar years preceding sut:h payments. 

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

[NAME OF PARTICIPANT] 

By: __ ~----------~--~~ 
Name: 
Title: 

Date: ________ ___, 20[ ] 
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E:8IDBIT F-4 
U.S. TAX COMPLIANCE CERTIFICATE 

(For Foreign Lenders 

CONFIDENTIAL; 

TE!rm lcia!l #? 

Page 94 of 99 

TbatAre Pa¢Ierships for U.S .. ];?ederallncome Tax :Purposes) 

· Reference is hereby made to that .certain Term Loan Agreement, dated as of November 
24, 2015 (i:he "Loan Agreemenf'), (as the 
"Borrower"), the Lenders party thereto · Administrative 
Ag~nt(the "Agenf') and Under. . 

Pursuant to the provisions of S~dion 3.10 of the .Loan Agreement, the undersigned 
hereby certifie1; that (i) it is the sole record O\vner of the toan(s) in respect of which it is 
providing this ~;<ertificate, (ii) Us direct or ind~ct par\ners/mernbers ~ the sole beneficial 
owners of such Loan(s), (iii) with respect to the extension of credit pursuant to tl:Us Loan 
Agreement ot any other Loan Document, neither tl1e ·tm:dersigned nor any of its direct or indirect 
partners/members is a bank extending ·credit pursuant to a. loan agree~ent entered into in the 
ordimuy course of its trade or business within the meaning of Section 881 (cX3)(A) of the Code, 
(iv) none of its direct or indired partners/members is .a ten percent shareholder of the Borrower 
wifuirt the meaning of Section 87l(h)(3)(B) of the Code and (v) tione of its direct ot indirect 
partners/members is a controlled foreign corporation related to the Borrower as described in 
Section S8l(c )(3)(C). of the Code. 

lhe JJndersigued bas fur:iJ.ished the Agent and the Borrower witb IRS Fotm W-8IMY 
accompanied by one of the following forms from each of its partners/members that is claiming 
the portfolio interest exemption: (i) iui IRS Fotrri. w~&BEN-E {or W-8BEN, as applicable) or (ii) 
an IRs Form W-8IMY accompanied by an IRS Form W-8BEN-B (or W-8BEN, as applicable) 
:from each of S\l.Ch p11tttte:\'s/memoer's beneficia,! owners tlul~ is clain:Urtg the portfolio intereSt 
.exemption. By executing this certificate, the undersigned agrees that (1) if the information 
provided on this certificate changes; tbe undersigned shall promptly so irlfortn the Agent and the 
Borrower, and (2) the undersigned shall have at all times furnished the Agent and the Borrower 
with a propedyco:r,npleted and cttrrently effective certificate in either the c;Uend~ year in which 
·each payment is to be ri1ade to the undersigned, or in either of the two calendar years preceding 
such payments. . 

Unless otherwise defined hetein, tenns ddtned in the Loan Agreement and U$ed herein 
shall have the meanings given to them fu tl:J.e Loan Agreement. . 

[NAtVIE OF LENDER] 

By:~.----------------------
Name:. 
title: 

Dcrte: _____ ~.20[ ] 

010'8166·2~0/5/AMEI!ICAS 
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FORM OF AsSIGNMENT AND ASSlJJ.\iPTION AGREEMENT 

* *· 

ASSIGNMENT AND ASSUMPTION AGREEMENT 

Thls Assigilmeht and AS:SJmJ.p1io:n: Agreel;ilent (the "Assignm(!nf') is dated as of 
the Effective Date set forth below and is entered into by and between [Insert name of Assignor] 
(the 1'Assignor") and [lnsett name of Assignee] (the "As$igrte¢"). Capl.taiized terms Used but not 
defined herem shall have the meanings given to them in the Loan Agreement identified below 
(as anietided, the "Loan Agreement'), receipt of a copy of whlch 1~ hereoy aclmowiedged by the 
Assignee. The Standard Terms and Conditions set forth in Annex I attached hereto are hereby 
agreed to and incorporated herein by reference and made a part ofthis Assignment as· if set forth 
herein in full. 

For an agreed consideration; the Assign.or hereby iiTevocably sells and assigns to 
the Assignee, and the Assignee hereby irrevocably purchases and .assumes from the Assignor, 
subject to and in accordance with the Standard Terms and Conditions and the Loan Agreement, 
as offb.e Effective ])ate ipset:ted by th.e Agent a:s contemplated be1Qw; the interest ill and to all of 
the Assignor's rights and obligations under the Loan Agreement and any other documents or 
instruments delivered pursuruit thereto that repres~n~ the ameillilt and percentage interest 
identified below of all of the Assignor's outstanding rights and obligations under the. respectiv~ 
facilities i~tined l::>elow (including. ~o the extent inc;ii,ided in any such facilities, letters of 
ctec!lt) (the "Assigned Interesf'). Such sale and assignment is ·without recourse· to the Assignor 
and, except as expressly providectin this Assignment,. vvithoutrepresentation or warranty hythe 
Assignor. 

1. Assignor: 

2. Assignee:. 

3. ,Borrower: 

4. AdministrativE} Ag¢lit: 

5. :Loan Agreement: 

-----------~-· [and i$ an affiliate of 
Assignor] [and is a Lender} {tmd is an affiliate of a 
Le.rzderf. . . . 

Florida Power & Light C9mpany 

as achninistrative agent 
i.mder the Loan Agreement ·.· · 

Term Loan Agreement, dat.ed as of November 24, 2:015, 
am.png the Borrower, the lenders party thereto from time to 
time, and the Administrative Agent · 

49 1 Select as applicable. 

50 
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By:~~~~~~-----"--
Name: 
Title: 

[C011sented to: 

FLORlPAPOWER &LIO:Hl' COlviP ANY 

By: ___________ _ 

Name: 
Title: t 
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48 3 To be included only ifthe consent of the Administr:ative Agent is r~ired by the te~ of the Credit Agreement 

49 
4 To be included only ifthe eonsertt of die Borrower is required by the tenns of the Credit Agr~ment 
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TEIU\f LOAN AGREEMENT 

SlOO,OOO,OOO TER...l\f WAN FACH.JTY 

BETWEEN 

CONFIDENTJAI.. 

Term loan #3 

Pag\! 1 of 99 

EXECUTION VERSION 

FLORIDA POWER& LIGHT COMPANY, AS BORROWER 

AND 

DATED AS OF NOVEMBER 25.2015 

$0 !UO·Bl.66-2<US/<~/AMERICAS 
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TERM: LOAN AGREEMENT 
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term Loan #.3 

Page 1 of 99 

This TERM LOAN AGREEMENT, dated as ofNovernber 25,2015, is by and among 
FLOR1DA. POWER & ·LIGHT COMPANY, a Florida corporation (the ~'Bonower"), the 

r-n••tJUJ'"- ·.hereto (the "Lender or "Lenders"), <!lld 
in its capacity as Administrative Agent 

assigns in such capacity, the "Agenf') (the 
Borrower, the Lenders and the Agent are hereinafter sometimes referred to collecti,;ely as tl1e 
''Parties" and individually as a''~'). 

WITNESSETH: 

WHEREAS, the Borrower has reqil~ that the Lenders agree to make available to the 
Borrower a One Himdred Million United States Dollars (US$100,000,000) term loan facility; 
and 

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

NOW, THEREFORE, in consideration of the foregoing premises and the mutual 
covenants and agreements set. forth herein, th~ receipt and slifficiency of which are· hereby 
acknowledged, the Parties hereto hereby agree as follows: 

ARTICLE 1- DEFINITION~ AND RULES OF INTERPRETATION. 

Section 1.01. Definitions. The following terms shall have the meanings set forth in this 
Section 1.01 ot elsewhere in theprovisions of thiS Agreement referred to below~ 

"Acceleration Notice" has the meaning specified in Section 7.()2. 

"Actions'' has the meaning specified in Section i 0_04. 

i'Agenf; has the meaning given such t-enn in the Preamble. 

"'Agreement" means this Term Loan Agreement, including the Schedules and Exhibits 
hereto, 

"Anti,..Terrorisin LaW'' means any Requirement of Law reiated ta money la:llndedng or 
financing terrorism including the Uniting and Strengthening America by Providing Appropriate 
Tools R~quired to Intercept ap.d ObsP;uct Temni.>in Act of2001 (Title lii of Pub. L 107-56) (the 
"USA PA1RIOT Acf'), The Currency and Foreign Transactions Reporting Act (31 U.S.C, §§ 
5311-5330 and 12 U,S.C. §§ 1818(s), 1820(b) and 1951-1959) (also known a$ the "Bank Secrecy 
Aet''), the Trading With the Enemy Act (50 U.S.C. § 1 et seq.) and Executive Order 13224 
(effective September 44, 2001 ). 

«Applicable Lending Office" means, in th~ case of any Lender, such Lenders Domestic 
Lending Office or Eurodollar Lending Office; as the case may be. 

50 OlO.,Sl6&-2429/4JAMERicAs 
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2, "AssigP!;Jlent and Assumption AE:reement" has the meaning assigned to such term in 

3 Section 10.06(b). · 
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"Base Rate Loan" means all or any portion of any Loan bearing inter.est calculated by 
reference to the Base Rate. · 

"Bi:..Lateral Term Loan Agreement'' means a Term Loan Agreement, between the 

Borrower and the Lender party thereto, in each case entered into on or after the Closing Date and 

prior to December31, 2015, which has art irtlti-!il tenor to maturity that is same as the tenor of this 
Agreement (Le. three years). 

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

''Borrowing" means the drawing d.oWll by the Borrower of a Loan or Loans from the 
Lenders on any given Borrowing Date; · 

''Borwwmg Daie" means the date on which any Loan is made or to be made. 

"Business Day" means any day other than (a) Saiurday or Sunday, or (b) a day on which 
banking institutions in New Yotk City, New York are required or alitb.ori~ to close (provided 

thai no day shall be deemed tD be a Business Day with respect to any Eurodollar Raie Loan 

unle;;s such day is also a Eurodollar BllSiness Day). 

"Borrowing Notii::e" means a certi:hcaie to be provided p:Ursuant to Section 2.02(a), in 
substantially the foon set forth,in Exhibit A. · 

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

(a) the adoption or taking eff~t of any law, rule, regulation or treaty, {b) any change in any law, 

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

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

guideline or directive (whether or not having the force of law) by any Goveriltnental Authoiity; 

providedtha,t notwithsfanqing anything herein to the. contrary, for the purposes of the increased 

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

liquidity whkh result from (i) aH requet?ts, rules, guidelines or directives under or issued in 
connection with the Dodd-Frank Wall Street Reform and Co'nsum.er Protection Al;t (the 
"Dodd-Frank Acf') and (ii). all requests, rules, guidelines or directives promulgated by the Bank 

for International Settlements, the Basel Committee on Banking Supervision (or any suceessor or 

similar authority) or the Unite4 Staies of America or foreign regulaiory authorities, in each case 

pursuant to "Basel liT' (meaning the comprehensive set of refonn me<3$ures developed (and 

designa~d as, ''Basel liP' in September 2010) by the Basel Committee on Banking Supervision, 

to strengthen the regulation, supervision and risk management of the banking sector); shall in 

2 
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each ~:;ase be deemed to oe a "Change in L.ll.:w" as to which the 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 Da~e QJUt regardless of the date the applicll.ble proviston of 
the Dodd-Frank Act or Basel ID to wlllch such request, rule, guideline or directive relates was 
enacted, adopted or issued) or (2} e:Q.&.cte~ Mopted or i&sued prior to the .Effective Date but either 
{A) does not require compliance iherewith, or (B) which is not fully implemented until after the 
Effective Date ;mil Vibich entails :iJ.tcreased Cost :relate(! thereto thai c_amiot be reasonably 
detemlliled as of the Effective DatC: · 

3 
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more of the preceding clauses (a) through (d) shall be conclusive and binding absent manifest 
error, and such Lender shall be deemed to be a Defaulting Lender (subject to Section 3.ll(h)) 
upon the Agent!s delivery .of Notice of such determination to the.:SoJ:I:Qwer and each Lender. 

~ollars'' or ''$'? means United States dollars. or such currency of the Ui:Jited States of 
America shall be legal tender for1he payment -of public and private debts in the United States of 
America. 

"Domestic Lending Office" means, initially, the office Of each Lender designated as such 
in Schedule I; thereafter, such other office of such Lender, if any, located within the United 
States that will be making or mamtainirig a:i:ly' Base· Rate Loan as designated by a Lender itt 
Notice to the Borrower and the Agent. 

"Effective Date'' means the· date on which all of the conditions precedent set forth in 
Section 6.01 have been satisfied ot waived, which is November 25, :2015. 

"Eligible Assignee'' means (i) anY Lender ot .an affiliate of any Lender (in either instance, 
unless the relevant Lender is a Defaulting tender at the time any such assignment is proposed), 
and (ii) any other Person that is approved by the Agent and, iml~s an Event of D~fauJt has 
occwred and is .continuing at th~ time any such assignment G effected in .ac-eordance Virith. the 
Provl.sions: of Section 10.06(b), the Borrower, each ()f the foregoing approvals not to be 
unreasonably withheld or delayed; provided however, that neither the Bon-ower nor any affiliate 
.ofthe Borrower shall qualify as anEligibleAs~ignee. . . 

"Employee Benefit Plan" means any employee benefit plan within the meaning of 
Section 3(3) of ERISA maintained m: contributed. to by the B01rower or any ERISA Affiliate~ 
other than a Multiemployer Plan. 

5. 
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"FPSC Financing Order" meMS the Final Order Granting the Borrow~ A,pproVl)}. for 

Authority t<l Issue and Sell Securities issued by the Florida Public Service Commission on 

'November 10, 2014, as Order No. PSC-14-0656:..FO;F-EI, Bl).Q_ each sUccessive order of the 

Florida Public Service Commission granting authority to the Borrower to issue and sell 

secW,i.ties, a:s i=!ppljel¢le. 

oio-816£>.2429/4/.AMI;Rl.CAS 
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"generally accepted .. accounting; principles" means generally accepted accounting 
principles, as recognized by the American Institute of Certified Public Accountants and the 
Financial A"GCO"tmting Standards Boarci, consistently 1;1.pp1ied and m.aintained on a. consistent basis 
for the Borrower and its Subsidiaries throughout the period indicated and (subject to Section 
1. 03) con.sistenttvith the pridJ: financial p~:Ce of the Bor:rower ap:d i:ts Subsidlacl.es. 

"GovetimJ.ental Authoritv" means, as to any Person, any gOvernment (or any po!ltical 
subdivision or jurisdiction thereof), court, bureau, agency or other governmental authority having 
jurisdiction over such Person or any of it;; business, operations or properties. · 

''Guaranteed. :Pension Plan;' means any employee pension benefit plan within the meaning 
of SeGtiort 3(2) of ERISA that is subject to Title IV of .ERISA aQ.d that is m.ab1tained or 
contributed to by the Borrower ot any ERISA Affiliate or fu respect of which .the Borrower or 
any ERlSA Affiliate could be reasonably expected to have liability, other than a Multiemployer 

. Plan. 

''Immediately Available Funds" tneans funds with good value -on the day and in the city 
in which payment i~' recei.ved. 

"Irtdertmified Taxes" means(~) Taxes; other than Excluded Taxe!>, impos~d on or with 
respect to any payment m:ade by or on account o{any obligation of the Borrower under any Loan 

· Do.cumettt and (b) to the extent not otherwise described in the preceding clause (a), Other Taxes • 

"IndeiD.Irltee" has tl,ie meaning speci.fied in Section 10. 04. 

"Indemnity Claim" has the meaning specified in Section 10. 04. 

«J:n.solv~Il,<;yProceeding" means, with respect to any Person, (a) any case, action or 
pnx:e<:;ding wiili mspect to such. Person before any competent cowt or -other Governmental 
Authority relating to bankruptcy, reorganization, insolvency, liquidation, receivership, 
dissolution, administrative receivership,, administration, winding-up or relief of debtors, or (b) 

any general assi:gnment for the benefit of creditors, composition, marshalling of assets for 
creditors; or other, similar arrangement in respect of its creditors generally or any substantial 
portion of its creditors, undertaken under any U.S. Federal or state or any foreign Jaw. 

9 
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"Loan Documents;' means thiS Agreement, any Note or certificate or other document 

delivered in connection herewith or therewith. 

"Loans" means the aggregate princip~ amount of the Loa!1$ of aJ.l Lenders Outstanding 

at the time referred to in the rontext in which the terin is used. 

''Majority :Lenders'' means Lenders having more than fifty percent (50%) of the suni of 

the. aggregate unpaid principalliinount of the Loans. 

"Maturity Date" means November 25, 2018. 

"Moody's'' means Moody's fuvestors S.ervice, Inc. 

''Mulfiemplover Plan" means any multiemployer plan within the meaning of Section 

3(37) of ERISA to which_ the Borrowe1~ 6t any ERISA Affiliate coll1;nbu:tes o( h!iS an obligation 
to contribute or has within any of the preceding five plan years contributed or bad an obligation 
to contribute.. . 

"NextEta Energy" means NextEr'a Energy, Inc., a Florida corporation. 

''Non~Defuulting; Lendets'' mea,rl.S; at ~;rty particular time, each Lender that is not a 
Defaulting Lender at such time. 

"Nonrecourse Indebtedness" has the meaning .specified in Sec;tzon 5.17. · 

"Note" means the promissory note provided for by Section 2.03{h)~ including {as 

applicable) all amendments thereto and restatements thereof.and all promissory notes delivered 

in substitution or exclJange therefor (mcludjn.g:any amended 1'\Udrestated note issued pl,ltSuant to 
this Agreement). 

''Notice, has the meaning specified in Section I 0.-02~ 

''One Month LIBOlt' means the ICE Benchmark Administration Settlement Rate 

applicable to U.S. dollars for a period of one month (for the avoidance of doubt, One Month 

LIB OR for any day shall be based on the rate appearing on Reuters LlBORO 1 Page (or other 

commerciallY' available source proViding such quotations as designated by :the Agent from time 
to time) at approximately 11:00 am London time two (2) Busmess Days prior to such day); 

provided that if One Morttli LIBOR shall be less than zero, such n;te shall be deemed to be zero · 

for purposes of this Agreement 

11 
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''Regulatorv Change" means, with respect to any .Lender, any cbapge after the date of this 

Agreement in Federal, state or foreigp law or teiul11tions (inc~udin.g, without limitation, 

Regulation D) or the adoption, making or change in after such date of any interpretation, 

directive or request applying to a class of banks in.clud,ing S)JCh Lender of ~r under any Federal, 

state or foreign law or regulations (whether or not having the force oflaw and whether or not the 

failure to comply therewith would be unlawful) by any court oJ; governmental or monetary 

. authority charged with fhe interpretation or administration thereo£ 

''Related Parties'' means; with respect to any Person, such Pert;on'.s affili:ate~ and the 

partners, directors, officers, employees, agents, trUstees, administrators, managers, advisors and 

representatives of such Person and of such Person's affiliates. 

''Removal Bffective Date" has the meaning specified in Section 9. 07 (b). 

''Rc::quirement of Law'; means, as to any Person; the certificate of incorporation and by­

laws or other orga,n{zationa1 or governing documents of such Person, and any law (including 

common law); statute, ordinance; treaty. rule, regulation, order, decree, judgtnen~ wnt, 

injl111.ction, settlement agreement; requirement or fina~ non~appealabie determination of an 

arbitrator or a court or other Governmental Authority, in each case applicable to or binding upon 

such Person. or ;my of its prop~rty or to which such Person or any of its property is subject 

''Resignation Effective Date'' has the meaning specified in Section 9.07(a). 

"Sanctions'; means, sanctions administered or enforced by the US Department of the 

Treasury's Office ofForeign Assets Co®Ql (OFAC), US Pepart:ment of State, United Nations 

Security Councii, European Druon, Her Majesty's T~easury, or other relevant sanctions 

authority. · 

"Standard & Poor's'' means Standard & Poor's Ratings Services, a Standard & Po.or's 

Financial Services LLC business. · 

"Subsidiary" means any corporation, association; 1:rUSt, or other business entity of which 

the BorroWer (or Whete the context r~uir~, NextEta E!ietgy) shall at any time.own directly or 

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

outst.a,ndingVoting Stoek. · · 

13 
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"Taxes"' means . all present ot future taxes, levies, imposts, duties, deductions, 
withholding$ (induding backup withholdings); assesstti.ents, fees or other charges imposed by 
any Governmental Authority, including any- interest, additions to tax or penalfies applicable 
theteyo, 

"Type" ha5 the m~ng ~eeified irt Section_}, 02(h), 

42 "U.K Person" )Jl~ans -BI).J Person that is a "United States Person" as d~:ijped. in Section 

43 770l(a)(30) of the Code. 
44 
45 "U.S. Tax Compliance Certificate" has the meaning assigned to such term in paragraph 

46 (li) ofSection3;JO(e). 

47 
4.8 
49 
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(a) A reference to any document or agreement shall include such document 

or agreement, including any schedules or exhibits thereto, as any of same may be amended; 

modifie4 or supplemented from time. to time in accorda»ce with i~ tenus and, if aJ>plicahle, the 

terms of this Agreement. 

(b} The singular includes the plural and the plural includes. the singular, 

(c) A reference to &ny law incl1ldes 'MY amendment or modification to sud 
iaw, 

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

assigns, 

(e) The \vords "include," ''includes" ;m.d '·'including" ate not limiting. 

(f) Reference to any particular "Article," "Section," "Schedule," "~ibit," 
"Recital'' or "'Preamble;' refers to the corresponding Article, Section, Schedule, EXhibit, Recital 

o:r Prei!mble; of this Agreement unless otherwise jn,dicated. 

(g) The word!> ''herein," "hereof," "hereunder," "hereto" and words l)f 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 or a Eurodollar Rate Loan, eac:h of which constitutes 

a Type. 

Section L03. Accounting Matters, Except as otherwise expressly provided herein, all 

termS of an account:iiig or financial nature shall be constrtied in accordartte with generally 

accepted accounting principies, ·as in effect from time to time; provided that:, if the Borrower 

notifies the Agent that the Borrower r~quests an amendment to any prdvision herepfto eliminate 

the effect of any change occurring after the Effective Date in generally accepted accounting 

principles or in the application thet!!Of o.r:t the operation of: such provision (ot if the Agent notifies 

the. Borrower that the: Majority Lenders request an amendment to any provision hereof for such 

purpose), regardless of whether· any such Notice is given before .or after such change in generally 

accepted accounting principles or 1n the applieation thereof: then (a) such provision shall be 

interpreted on the basis of generally acc.epted Etccounting principles as in effect anq :applied 

immediately before such change shall have become effective until such Notice shall have been 
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withdrawn or such provision amended in accordance therewith and (b) the Borrower smul 

provide to the Agent financial statements and other documents required under this Agreement or 

as reasonably .requested hereunder setting forth a reconciliation b¢tween calcul1!-tions made 

before ~d after giving effect to Sl,lch change in generally accepted accQunting principles. 

ARTlCLE 1.- LOJ\NS. 

Section 2.01. Term.Loan.. Each of the Lenders severally agrees, on the tenns of this 
Agreement (i.J.wluding, without l.irnitati.o~ Anicle 6), to· make, simultaneo\lSly with the othet 

Let1ders, a single loan in. Dollars to the Borrower .on the Effective Date in an amount not to 

exceed the amount set opposite the name of such Lender on Schedule I, provtdtjd that the 

aggregate prfucipal amount of such Loans shall not exceed One Hundred :Million United States 

Dollars (US$1 00;000,000). Amount:; bortov;r~ andrepaid or prepaid ID1!-Y not be reborrowed. 

Section2.02. Notice and Manner·ofBotrowing; Optional Prepayment 

(a) The Borrower shall give a: Borrowing Notice in substantially the form of 

Exhibit A (or telephonic notice; promptly confirmed in writing) to the: Agent ptior to 11~00 a.m_, 

N~w York, New York time on the Effective D~e specifying the account to which the proceedS 
of the Loan are to be transferr~. · · 

(b) The Agent shall give written or telephoni« :Q.oti-6¢ ( <;oi)fitnied in Writing) to 

eachofthe J.,eiJ.ders promptly upofl,t~cejpt ofth.e Borrowing Notice. 

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

on the Borrowing Date; make :immediately available funds in Dollars ih the amount of SJ:~C}f 

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

forth on. Schedule I, for crediting to the. Borrower's desi~ed account in accordanee Wjth the 

w.ite lnstni:ctions included in the Borrowing Notice. 

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

repay the Loans in whole or in part, witb01,it penalty or premium, (i) upon not less ihan {i) three 
(3) Business. Days prior Notice ( OL' telephonic notice promptly confirmed in writing) given tp the 

Agent not 1ater tlian.ll ;oo A.M. (NeW York City time); in the. c~e ofEilrodollar Rate Loans and 

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

not later than 11 :00 A.M. (New York City time) in tire ()ase of :Bfe Rll.te Loans; provided that (i) 
~ent shall be in the principal amount o-or .any lar~r integral multiple -of --m excess thereof, or equal to the remaini.J.1g prinCipal balance out,stand,:ing under such 

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

Loan prior to the last day of the Interest Period relating thereto, the B{:n'tower shall indemnify 

each of the Lenders inrespect ofsuch repaymeritin accordance with Section 3.09. 

Section 2.03. Evidence of Indebtedness and Notes. 

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

accounts or recorpg maintained by S.Ui;:b Lender and by the Agent in the Qrdinary course of 

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

absent manifest error, Any failure to ~o record or any error in doing so shall not; however, limit 
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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 mamtained by any Lender and the accounts and records of the Agent in respect of such 

matters, the. aycoUllts·.and records ofthe Agent shall control in 1;he absence of manifest error. 

(b} If specifically requested by any particular Lender in v.rriting furnished to 

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

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

Borrower; such Note to be substantially in the fortn of Exhibit B wifu blanks appropriately 

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

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

Lender, (ii) be dated as of the Effective Date, (iii) be in a stated maXimum principal amount 
~ual to the Loans of such Lender; (iv} mature on the Maturity bate, (v) bear interest as provided 

in tllis Agreement, and (vi) be entitled to the benefits of this Agreement {ll).d the other Loan 

Documents. 

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

hereunder to such Lender upon Written request therefor. 

Section 4.04. Mandatory Payment The Loans will mature on the Maturity Date and the 

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

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

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

S~tion 2.05, Interest. 

(a) Each of the Loans shall bear iiltereyt at the followirigt~tes: 

(i) To the extent th~ all or any portion of any Lo!lll is. a EwodoUar 
.R:ate,Lban, such Loan or such portion sh • I·"'., • -~~ I ~ I I 1 -"' I • I I • I I - ·,.3 

'. I t I ,. • "~ ~ I. r annum equal to the 

. (ii} To the extent that all. or any portion of any Lo.an is a Base Rate: 

• such. Loaner silQh portion sha,Jl bear mwrest at a rate per annum equal to the-

(b) TI1e Borrower promises to pay interest on each Loan or ati.y portion 

thereofOu:tsta;i:tcli:ng in arte~ o·n (i} each Interest Payn1ent Date appl.icable_to such Loan and (ii) 

upGn 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 inSection 2.06withrespect to all or any pal:'t of such Loan. 

(d) lb.)J,O event; shall the Bortpwer select Interest Periods ~,iD.d T)'pes of Loans 
which would have the result that tl1ere shall be more than ten (10) different Interest Periods for 
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Loans outstanding at the same time (for which purpose Interest Periods for Loans of different 

Type::; shall oe deemed to be different Interest Periods even if the Interest Per.iods begin and end 

on the same dates). 

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

i+tterest rate determined. by such Lender for purposes· of clauses (i} or (ii) of Section 2. 05 (a). 

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

interest on the Loans and a11 o.ther overdue amounts pay!$le hereunder or uhder any Note shall 

bear interest payable on cfetnand, in the ·case of(i) overdue principal of or Dverdue interest on the 

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

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

Base Rate, in each case. until such amount shhl}, be paid in full(after, a5 well as before, judgment) 

Section 2.06. Interest Rate Conversion or Continuation: Options: 

(a) The Borr-ower may~ subject to Section 3.04 -and Section 3. 05, elect from 

time to time to Convert all or any portion of any Loan to a Loan of~other Type, providedthat­

(i) with respect to any such Conversion of all tit miY portion of any Euro4ollar RB.te Loan to a 

Base Rate Loan, the B:orrower shall give the Agent an Interest Rate Notice (or telephoniG notice 

promptly confirmed in Writing) atleast one (1) Business Day prior to such Conversjon; {ii) in the 

event of any Convers1on of' all or any portion of a ·Eurodollar Rate Loan into a Base Rate Loan 

prior to 1he last day of the Interest Period relating to that Ewodollar Rate Loan, the Borrower 

shall indeiDill.fy each Lender in respect or such Conversion in acccirdance with Section 3,09; (iii) 

with respect to any such Coi:iver~on Qf all or any por:tioi:i of a. Base Rate Loa.n: to a Eurodollar 

Rate Loan, the Borrower shall give each Lender an Interest Rate Notice (or telephonic notice 

promptly cotillrmed in writing) at least three (3) Eurodollar Bilsiness Day prior to such election; 

and (iv) no Loan may be Converted into a Eurodollar Rate Loan when any Default has occurred 

a,nd is co.ilti11uing, Oti the date on which .Sll.ch Conveysion jS being ma:de, any Lender may take 

such action, if any, as it deems desirab1e to transf'er the Loan to its Domestic Lending Office or 

its Eurodollar Lending Office, as the case may be. All or any part of Loans of any Type may be 

C~nv_erted as _speci~.herein ... · -mvJ.ded that partial. Conv~rsions shall be in an aggregate 

pnnc1pal artiouht of---~t any hn'ger 1i:ltegral multiple o~Each Interest 

Rate Notice relating to the Conversion of all or any portion of any . Base Rate Loan to a 

Eurodollar Rate Loan shall be irrevocable by the Borrower. 

(b) Eutodollat Rate Loans may be continued as such upon the expiration of an 

Interest :Period with. respect thereto by compliance by th~ Bon-Ower with the notice provisions 

co:J).tained m Secti971, 2. 06(a)~ provided that uo. Eurodollar Rate Loan may be contillued as such 

when any Default has occurred and is. continuing. but shall be automatiGally Converted to a Base 

. Rate Loan on the last day or the first Interest Period that ends during the continuance of any 

Default of which the officers of the Agent active: upon the Borrower's account have actual 

l<nowle.dge. 

44 (c) · Any Conversion to or from Eurodollar Rate Loans shall be in such 

45 amounts and be made pursuantto suchelections so that, after giving effec::t theretO, the-aggregate 

46. 
47 
4&. 
49 
50 
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prin~_t: pf all ~wodollar R~te Lo~~e same Interest Period shall not 1:>e less 
th~T" any mtegral multiple ot---1n excess thereof. 

(d) Except to the extent otherwise expressly provided herein, (i) each 
Borrowing of Loai~s frorn the Lenders hereunder, each Conversion qr continuation of all or & 

portion of any Loan .of a particular Type hereunder; and each payment of fees hereunder, shall be 
effected pro ;rata aniong the Lenders in accordance with the amounts Of their respective Pto Rata 
Share and (ii) each payment of interest on Loans by the Borrower .shall be made for account of . 
the Lenders pro rata in, accordanc;e with the. amounts of interest on. such Loans then due and 
payable to the respective Lenders. 

Section.2.07. R\<placement ofLenders; 

If (i) .anY Lelide.r requel;ts compensation under 8ection 3.06 or Sectio!! 3.07, (J:i) the 
Borrower is required to pay any additional amol:mt to any Lender or any Governmental Authority 
for the account of any Lender pnrswmt to Ser::iion 3.10, {iii) any. Lender is not able to make or 
maintain its Loans as a result of any event or circumstance contemplated in Section 105, (i'v) 
arty .L~der is a Defaulting Lender, :Ot (v) anY L~der ;flills to consent to I'!Ii election, consent, 
am.endment, waiver or other modification to thls Agreement or any other Loan DOcllllrenf that 
requires consent of a. greatet: percentage of the Lenders than the Majority Lenders, and sl!Ch 
election, consent, amendment; Waiver or other modification :is otherwise COnSented to by the 
Majority Lepders, then. t11e Elon'ower may! at its sole ~pertse and effort. up<m: N:otiee w such 
Lender and the Agent, require; such Lender to assign and delegate, witho.ut recourse (in 
accordance with and; Sl,lbject to the reytrictions cori±ained in, and consents reql).ired by, Se~;:tio1l 

10.06.), aU of its interests, rights and obligations under this Agreement and the related Loan 
Doc).l:mertts to an; EligibJe Assign,ee {hat shall assume s1.1C:h o"bligatioi1S (which Eligible ASsignee 
:n:1ay be another Lender, lfa Lender accepts such assignment); provided that: 

(a) any such assignment resulting from a clairri. against the Borrower 
:(or additioncl compensation putsuaut to Seciiqn 106 o.t: &ction 3.07 or a requirement that the· 
Borrower pay an additional amount pursuant to Section 3.10 has the effect of reducing the 
1Uil,otmt that the Bortower otherwise woUld h~ve been obligated to pay undet those sections; 

(b} no $11Ch assignment shaH conflict with. applicable law; 

(c) The Borrower shall have pmd to the Agent the assignrtlent fee 
specified in Section l0.06(b); and · · · 

(d) .SUch Lender shall have received payment of an am:ount equal to 
one hundred percent (100%) of the outstanding principal of its Loans, any accrued and unpaid 
i.nterest thereon, tmY aecrued and ®paid fees and other accrued and unpaid ~aunts pay:&.b le to it 
hereunder and under the other Loan Documents (including any am0unts under Section 3.09) 
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(b) Deiay in Requests, Delay o:n the part of any Lender to dem'!Dd 
compensation pursuant to Section. 3.06, Section "3.07 or Section 5.09, as 

Section 3,09. Indemnity. The Borrower agrees to indemnify each Lendet and to hold 
each tender harmless from and against any loss, cost or expense (including any such loss or 
expense arising from interest or feeS payabie by such Lender to lenders of funds obtained by it in 
order to maintain its Eurodollar Rate Loan) that suCh Lender may sustain or incur as a 
consequence of (a} default by the Borrower in payment of the principal amount of or any interest 
on any Eurodollar Rate- Loan as and when due and payable, (b) default by the Borrower in 
maki'ng a prepayment after the Borrower bas given a Noti-ce of prepayment pursuant to Section 
2.02(d), (c) default by the- Borrower in continuing lillY Loan, after the Borrower has given (or is 
deemed to have given pUrsuant to Section 2. 06 an Interest Rate Notice or (d) the making of any 
payment of principal of the Loan on a day that is not the last day of an Interest Period, including 
interest or fees payable by such Lender to knders or funds obtained by it in order to maintain any 
Loan. 

Section 3. 10. Taxes, 

(a) Payments Free of Taxes. Any and all piJ.ymelits by or ~>n acc:Quilt of any 
obllgaii:on of the Bonower undet ru1y Loan. Document sbali be made without deduction or 
withl1olding for any Taxes, except as required by applicable law.· If any applicable law (as 
,deten.:nfued iti the good faith ditlcretion of an applicable Withholding Agent) requires· the 
deduction or withholding of any Tax from any such payment by such Withholding Agent, then 
the applica,"Qle Wit:itbold.ing 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 anO, if such Taxis an Indemnified Tax, then the sum payable by 
the Bonower shall be increased as necessary so that after such ded~.Jction or witliholdiilg has 
been. made (inch.iding' such deductloilS and withholdings appllcabie to additional sums payable 
under this Section 3.10) the applicable Recipient reeeives $1. amount equal to the sum it would 
have received had no such deduction or withholding been made. 

(b) Payment of Otl1er Taxes by Borrower.. The Borrower shall timely pay to 
the relevant Governmental Al.lihority fu a<;.cm:dance with ;J.ppllcable law, or at the option ()fi;he 
Agent ti:rn:ely reimburse it for the payment of; any Other Taxes. 

(c) Indemnification 

(i) Indemnification by Borrower. The Borrower shall indemnify each 
Recipien4 within thirty (30) days aft<;ir demand therefor, for the full amount of any 
Indemnified Taxes (including Indemnified Taxes imposed or asserted on or attributable 
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where in .any such case the failure to comply with any of the foregoing would not materially 
adversely affect the business, property or :financial condition of the Borrower and its 
Subsidiaries, taken as a whole. If at any ti:rne while any portion of the LoaJ:lS or ~y other 
amount hereunder is outstanding, any authorization, consent, approval, permit or license from 
any officer, agency or instnunentality of any Governmental Authority shall become necessary or 
:~;equired in order that the Borrower may fulfill any of its obliga:tions hereunder or under any 
other Loan Document~ the Borrower wi!I promptly take or cause to be taken all reas.onable steps 
within the power of the Borrower to obtain such authorization, consent, approval, permit or 
license. and funrish the Agent with evidence thereof: 

Section 5. I 0. Use of Proceeds. The Borrower will use the proceeds of the Loans solely 
for the purposes described in Section 4:12. 

Section 5.11. Rating Agencies~ 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 unsecured debt or, to the extent such rati:i:lg .is not 
available. The Bottower's long~term senior secured debt, o;ne of which must be either Moody's 
or Standard & Poor; s. 

Section.5.t2. Maintenance of Insurance. The Borrower shall maintain insurance with 
responsible and reputable D;J.sp!ailce compflnies or liSSPciations in such ammmts and covering 
such risks as is usually carried by companies engaged in similar businesses and ovming J>imilat 

prope~es iti the same general ij.i'eaS iii. which the Bm:r.ower operates: provided, however, that the 
Borrower may self-insure (whicli may include the establishment of rese:rVes, allocation of 
resources, establishment of credit facilities and other simil~ \l!fangements) to the san1e extent as 
other companies engaged in similar business.esand owning similar properties iii the same general 
areas ifi which the B6ttowet operateS and to the extent cortsi~nt with prudent business practice. 
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Section5.14. Indebtediless. The Borrower will insure that all obligations of the 
Borrower under this Agreement and the other Loan Documents rank and will rank at-
==··-- respect of priority of payment by nrn."''"''r 

Section 5.15. Liens. The. Borrower will not create any Lien upon ot \Vith respect to any 
of it~; properties, or assign any right to receive income, in each case to secure or provide for the 
payment of any debt of any PersoiL; other than: 

(i) putcbase money liens or purchase mbliey secmil;y 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 properly or to secure .indebt~dness mcllrred 
solely for the purpose of financfug the a.c.quisition of such property or construction of 
improvements on Such property~ 

(ii) 'Liens existing on property acquired by the Borrower at the time of 
its acqulsitioiL; provided that such Liens were not created in contemplation of such 
acquisition and do not e:x;tertd to any as·sets other than the property so aeql!ired; 

(iii) Liens securmg Nonrecourse Indebtedness cre.a±ed for the purpose 
· of financing the .acquisition, improvement or construction of the property subject to such 

LieJ:!S; 

(iv) the replacement, extension or renewal of any Lien permitted by 
clauses (i) through (iii) of this Section 5.15 upon or in the same prope1iy theretofore 
subject thereto or the rep!a:ceii).eJJ,t, extension or renewal {without increa-Se in the amount 
or change in the direct orindir.ectobligor) ofthe indebtedness secured thereby;. 

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

(Vi) {a) deposits · or pledg~ to secme payment of workers' 
.compensa:t:i.oiL; unem:ployffient insurance, old ag~ pensions or other social.security; (b) 
deposits or pledges to secure perforp:i.ance of bids,: tenders, 90n:trac;ts (otlwr than contracts 
for the payment of money) or leases, public or statutory obligations, surety or appeal 
bonds or other deposits or pledges for p\lfPoses of like general namre in the ordim!ry 
COlirse ofblisiness; (c} Liens for property taxes not delinquent and Liens for taxes which 
in good faith ilre being contested or litigated ~d, to the extent that the Borrower deems 
necessary, the Borrower shall have set aside on its books adequate re8erves with respect 
thereto; (d) mechanicS', carriers', work:i:rten's, i;'epai:o:o.en'-s ot other like Liens arising in 
the ordiriazy 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 o;r litigateQ..and, to the 
extent that the Borrower deems necessary, the Borrower shall have set aside on its books 
adequate reserves With respect thereto; and (e) other matters descn'bed in. Schedule 4.03; 
anci 
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(vii) the Lien of the Borrower's first Mortgage, any other Liens, 

charges or encumbrances perriritted thereunder from time to time, and any other Lien or 

Liens upon all onmy portion of the property or !3$Sets whic;h are subject to the Lien Of the 

First Mortgage; 

(viii) 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 Borrower from time 

to titne, 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 Q.escribed in ciaU,Ses (i) through (viii) of thl::; Section 5.15), if the aggregate 

principal amount of the. indebtedness secured by an such Liens and security interests 

(withQfit · at one time 

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

(a} engage in MY non~exempt "prohibited transaction" within the meaning of 

§406 ofERISA or §4975 of the Code wlili:h could resultin.a:ri:li!.terialliabilityforthe Bon:owet; 

o:r: 

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

ERISA Affiliates to fail to meet the •<minimum funding standards" described in §~02 and §303 

ofERIS~ whether or not such deficiency is or may be waived; or 

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

Borrower or its ERISA Affiliates to ail e~ent which, ot terininat~ any Guaraniee<;l fens ion Plan 
sponsored by the Borrower or its ERISA Affiliates in :a manner >vhich, could result in the 

imposition of a lien or enci.tinbran~ on the assets of the Borrower ~n: "!!lY of its Subsidiaries 

pursuant to §3D3(k) or §4068 o£ER1SA; or · 

(d) pennit or take any action which would result fu the aggregat~ benefit 

liabillties CWil:hin tb.~ meaning of §4001(aX16) of ERISA) of Guaranteed Pension Pl!U1s 

sponsored by the Bon:ower or its ERISA Affiliates exceeding the value of the' aggregate assets of 

Sut;h plart$ by more than the amount set forth in Section 4.11 (c), For purposes of this covenant, 

poor investment performance by any trustee or investment management of a Guaranteed Pell$ion 

:Plan shall riot be cc:rtsidered as. a bt¢ach ofthis povenant 
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Section 5. I 8. Compliance with Anti-Terr.oristn Regulatioti.s. The Borrower shall not 

(a) ViolaJ;e any Anti-Terrorism Laws or· engage in ·any transaction, 

investment, undertak:jng or activity that conceals the identity, soW"ce or d~tina.tion of the 

proceeds from any category of prohibited offenses designated· by the Organization for Economic 

Co-operation and Developme;rtt's Financial Action Task Force on Money Lainidering. 

(b) U~(!, directly or indfre.ct:i.y, the p'r()ceeds of the Loans, or iend, contribute 

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

Person, (x) to fund. any a:cti:vi;ties or business of or y.rith any Perso1"4 or in any country or 

te¢tory, that; is; or whose government is, tl1e subject of Sanctions at the time of such funding, 

ot (Y) itt any othey I)laniler 1;hat woWd result in !!-vio liitioiJ. of Sgpctions by any Pet~n (including 

any Person participating in the Loans, whether a5 underwriter, advisor, investor, or otherwise). 

(c) Deal in, or otherwise engage in any transaction re.lated to, any property or 

interests in property blocked pursuant to any Anti-Terrorism Law, or (ii) engage in or cotJ.Sprre 

to engage in any transaction that evades or avoids, or has the purpose of evading or avoiding, or 

attempt to violate, any of ihe prohibitions set forth ill. any Anti-Terrorism Law. 

ARTICLE 6- CONDITIONS PRECEDENT. 

Section 6.01. Conditions Precedent to Effectiv~ness. The effectiveness of this 

Agreement· and the making of Loaps pl,lrSU:aJit to /Xction. 2.01 is subject to the followiiJ.g 

conditions precedent, each of which shall have been met or performed in the reasonable oplliion 

oftheAgent: · 

(a) Execution of this Agreement Thi:;; :Agre;em~nt shall have been duly 

executed and delivered by the Parties. 

(b) Corporate Action. All corporate action necessary for the valid execution, 

delivery ;md performance by the Borrower otthis Agreement and any other Loan Document to 

which it is a Party, shall have been duly and effectively taken, and evidence .t11ereof satisfactory 

to the Lenders shall have been provided by th~ Borrower to the Agent. 

(c) Incumbency Certificate. The· Borrower shall have provided its 

incumbency cettificate to the Agent dated as of the Effective Date; signed by its duly authorized 
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officer, and giving the name and bearing a -specimen signatw:e .of each individual who shall be 

authorized: (i) to sign, in the name and on behalf.o:fthe Borrower each of the Loan Documents 

to Which it is a party, (2) to make Conversion requests and (3) to give notices and to take other 

action on its behalf under the Loan Documents. 

(d) Borrower~s Certificate. The Agent shall have .received from the 

. Borrower's executed certificate, dated a.s of the Effective Date, substantially in the form of 

ExhibitD~ 

(e) Opinion of CounseL The Agent shall hav~ received a favorable opinion 

addressed to the Lenders and the Agent, i]ated as offue Effective Date, substantially in the form 

of Exhibit E attached hereto, from Sq_uire Patton Boggs (US) LtP, counsel to the Borrower; 

(f) No Legal Impediment. No change shall have occurred in any law or 

regUlations thereunder ot intetprewtions thereof that in the .reasonable o,pinion of arty Lender 

would malce it illegal for such Lender to make any Loan. 

(g) Governmental Regulation. Each Lender shall have . received such 

statements in. substai;lce and form reasonably satisfactory to such Lender as such Lender shall 

requir~ for the purpose ofeo.rppli:ance with any applicab.le re~lations .of the Comptroller: of the 

Currency or the Board of Governors of _the Federal Reserve Board, including, without 

limitation; applic13.ble "know your customer" requirements. 

(h) Note. The.Note (if s 

executed and delivered by the Borrower to 

on: the Effective Date, · 

•l! ~-~·· all have been duly 
as the sole Lender 

(i) Ptoceedm.'gs and Documents, All pl;'o.ceediri~ m cohrleetjpn with the 

transactions contemplated by this Agreement, the other Loan Documents and all other 

dci~l.llnents incident thereto shall be satisfactory in substatl~ &lid ill foJill to the Lenders and to 

counsel for the Agent, and the Lenders and such counsel shall have received all information and 

such counterpatt.o)."igin~ or. ceyfified ot othet copies of ;;qth !locwnents as the Agent may 

reasonably request. · 

G) . Borrowing Notice.. The Borrower shall have delivered the Borrowing 

Notice to the Ag(m.t as provided for in Sectiqn 2. 02(a). 

(k) No Default No Default shalf have occurred and be continuing or will 

occur Jlpon the making of:t:J:i.e i:..oims, and each of the representations and warr-anties contained in 

this Agreement, the other Loan.Documents orin any document or illstrument.d.eliv.ered purs).lant 

to or in connection with this Agreement shall be true in all mate1ial respects as of the time ofthe 

making o!the Loans, with the same effect as if made at and as of that time (except to the extent 

that such representations and warr.anties relate expressly to an earlier date). 

. ARTICLE 1- EVENTS OF DEFAULT~ ACCELERATION, ETC. 

Section 7;01. Events of Default. The following events shal.l constitute "Events of 

befaul.f; for purposes of this Agreement: 
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(a) i;he Borrower sha;ll :fail to p~y any principal of the Loan w)len the same 

shall become due and payable, whether at the staled date of matui:ity or any accelerated date of 

maturity or at any other date fixed for payment; or 

(b) the Borrower shail fail. to pay any interest on the Loan, any f~ 

sums: due hereunder or under any: of the other Loan. Documents, for a period of\­
-following the date when the same shall become· due and payable, whether at the· 

stated date of~ua:turity or any accelerated date of maturity or at any .other date fixed for 

payment; or 

(c) (i) the Borrower shall fail to perform any tenn, covenant nr agreement 

contained in Section 5.05, Section 5.06 (but only as to corporate existence), S~ction 5.10, 

Section 5.12, Section 5.13 (upon the consummation of any 'transaction prohibited by said 

Section 5.1$), Section 5.15, Section 5.17 ot Section 5.18(b) or (ii) the Borrower shall ,failto 

perform any term, covenant or agreement contained herein or in an~. ofth~ .otherLoari 

Documtmts (other than those specified elsewhere in this Section 7:01) for r 

Notiee of such fat1ure has been given to the Borrower by the A,gent or any· en er; or · 

(d) any representation or warranty of the Borrower in this Agreement or any 

of the other Loan Docilrnents odn anyothet document6t: ins1:riltnent delivered pursuant to or in 

connection with this Agreement shall prove to have been false in any material respect upon the 

dale when made ot deei:ned tQ have b~n made by:the terms of this Agteemerrt; or 

(e) the.Bofi:ow~m.ent wb.en due of any principal of or 

any interest on anY FundedDebt----Brmore, or fail to observ~ or perform 
any roateri;ll ten:i:J, covenant or agr t · · t · ed ., fit b :vhich jt is bo'Qrld, 
evidencing or securing Funded Deb more; for such 

period of titne a,s would pei;tnjt (assumil:lg the giving of appropriate notice or the lapse bf time if 

required) the holder or holders tb.ereof.or of any obligations issued thereunder to accelerate the 

maturlty' thereof, unless such failure s:(lal.l have been cured. by the Botrower or eff~ti.vely 
waived by such holder or holders; or 

(f) the Borrower shall (1) voluntarily terminate operations or apply for or 

consent to the appointment of, or the taking of possess:lon 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 inabllity, or be generally mta:bl~, to pay its debts as the debts become due1 (3) 

make a general assignment for the benefit of its creditors, ( 4) commence a voluntary case under 

the Umted Stites Bankruptcy Code, (as now or hereafter in effect); {5) file a petition seeking to 

take advanta,ge of any other law relating to ba.nkruptcy, insolvency, reorganization, ·winding-l+p, 

or comP9sffion or adjustment of c!ebts, (6) faiLto· c;ontrovert in a funely and appropriate mailD.er, 

or acquiesce in writing to, any petition filed. against it in an involuntary case m1der the 

Bankruptcy Code, or (7) take any cotporate action fo:r the purpose of effecting any of the 

foregoing; or 

(g) without its application, !!.pprovlU. or consent, a proceeding shall be 

cmnmeuced, in any court of competent jurisdiction, seeking in respect of the Borrower: the 

liquidation, reorganization, dissolution, winding-up, or composition .or readjustment of 9-ebt, the 
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appointment of <!. trQ.stee, ~ceiver, liquid;rtor or the like of the Borrower; or of all or any 

substantial part ofthe assets of the Borrower, or other like relief in respect of the Borrower, 

un4er any law relating to b~ptcy, insolvency, reorganiZ!ition, winding~up, or composition or 

adjustment of debts unless such proceeding is contested in faith. by the. Borrower; and, if 

the proceeding is being. contested in goo~ f~tb. by the · the 

undismissed, or unstayed and in effect, for any period an 

ol'der for relief against the Borrower shall be entered. in any involuntary C!l$e · · · the 

Bankruptcy Code; or 

~"shall remain in force, undischarged, unsatisfied and unstayed, for 

___._,whether ot not copsecutive, 1\D.Y final Jqdgment against the Borrow<1r 

that, with other then undischarged, unsatisfied and unstayed, outstanding :fiUal judgments 

againsnhe Borrower exceeds ~n tlie aggregate -or . 

{1) if any of tne Lo·an Documents, shalf be canceled, terminated, revoked or 

rescinded by the Borrower otherwise th·an in accordance with the tenus thereof or with the 

express prior writ1:~ agreement, consent or .approva,i of all Lenders, or any action at law, suit or 

in equity or other legal proceeding to 6ancel, revoke or rescind ariy ofthe Loan Documents shall 

be commenced by or on behalf of the BmTower, any of its stockholders, or any court or .any 

other Governmental Authority· m agency of competent jurisdiction shall make a detern:rination 

lfutt, ot issue ~judgment:, order/ decree ortuling to the effect that, any one or more, of the LQ<;m 

Documents is illegal, ihvalid or unenforceable in accordance with the terms thereof; or 

(j) (i) with respect to any GuaJilhteed Pension Plan, (A) an ERISA 

Reportab1e 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 404l(a)(2) of 

ERISA shall have been issued; (D) a lien under Section 303(k) of ERISA shall be 1mposed; (E) 

the PBGC shall have. instituted proceedirigs to terj:pinate such plan; (F) the PBGC shall have 

applie\l to. have a trustee appointed to admini'stet such plan pursuant to Section 4042 of ERISA; 

or (G) any event or condition that constitutes grounds for the ter;initll'J.timi of, or the appointment 

of a trustee to adrolnistet; such plan pursuant to. Section.4042 of ERISA shall have occurred or 

shall exist, provided that with respect to the event or condition described in Section 4042(a)( 4} 

of ERISA, the PBGC shall have notified the Borrower or any ERISA Affiliate that it has .made a 

determination that such plan should b.e tem1inated on such basis; or (ii} 'With r<(Spect to any 

M11ltiemployer Plan, the Borrowei' or any ERISA Affifiate shall incur liability as a result of a 

partial or complete withdrawal from such plan or the reorganization, insolvency or telinination 

ot S\lCh plan; and, in the case of each of (i) er (ii), the. Milj ority Lenders shall have determined in 

fueir reasonable discretion that such events or conditions, individually or in the aggtegate, 

. · cau1d . likely to result in liability ofthe Borrower in an aggregate amount 
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Each of the Lenders hereby in-eVocably 

act on its behalfas the Agent hereunder and under 

the other Lo<Ul ])ocP.ments Agent to. take puqb actions on its behalf and to 
exercise such powers as .are delegated to the Agent by the terms· hereof or thereof, together with 

suchactions and powers as are reasonably incidentai ihereto. The provisions ofthisArticle 9 are 

solely for the benefit of the Agent and the Lenders; .and except as otherwise provided herein. the 

Bmrowet shall not have rights as ~ third-party beneficiary of any of s~ch 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 reft<I"ence to the Agent is not intended. to connote any fiduciary . 

or other implied (or express) obligations arising under agency doctrine of any applicable law. 

Ipstead such term is used as a matter of market custonJ, an<i is intended to create or reflect only 

an administrative relationship benveen contracting parties. · 

Section 9.02. Rights as a Lender. The Person.seniing aS the Agent hereunder shall have 

the Saine rights and powers when acting in its capacity as a Lender as any .other Lender., and may 

exercise such rights ·and powers as tllough it were not the Agent; and the term ''Lender' and 
"'Lenders" shall, unless otherwise expressly indicated or ui:uess the. context otherwise requites, 

include the Person serving as the Agent hereunder in its individual capa~;ity. :Such Person and its 

affiliates may acyept deposits fi"o~ lencl 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. Qr other affiliate the~f ·~ if such Person were not the Agent 

hereunder and without any duty to account therefor to the Lenders,. 

Section 9,03 ~ Exculpatory Provisions. 

(~) 'Ih.~ duties an.\1 obliga,tions of the Agent at:e only as expressly .set forth 

herein and in the other Loan Documents, :and its duties hereunder shall be adininistrative in 

n<@re. Wrthout limiting the generality of the foregoing, the Agent; 

(i) shall not be ~IJ.l?ject to arty fiduciary or other implied qutie8~ 
regardless of whether a Defalilt has occurred and is continillng; 

(ii) shall not have any duty to take any ·discretionary action or exer~::ise 

any disctetio~ powers, except discretionary ri_gllts and powe~ 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); provided that the 

Agent shali pot qe required to. tak;e any qction that, in its opinion or the opiriion of its 

counsel, may expose the Agent to liability or that is contrary to any Loan Document or 

applicable law, mi;:luding for 1:h6avoidance of doubt any action that may be in vio1afion 

of the automatic stay under any Insolvency Proc~dings or that may effect a forfeiture; 

modification or ten:i:rinatiort. of property of a Defaulting Lender in violation of any 

Insolvency Proceedings; and 
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Rata Share and any provisioti of the Loan Documents that requires action by all of the Lenders 

may not be amended without t1le written. consent of all of the Lenders .and (c) Article 9 may not 

be amended ~thout the written consent of the Agent. No waiver shall, exiend to or affect any 

obligation not expressly waived or impair any right consequent thereon. No course of dealing or 

delay or omission on the partnf the Agent or any Lender in exercising any right shall operate as 
a waiver thereof or otherwise· be prejudicial thereto. No notice to or demand upon the Borrower 

shali e11title the Borrower to other or fin:t:her ;notice or demand in si..rr).ilar or other citcumstances. 

Section 10.02. Notices .. (a) Ex~pt as otherwise expressly provided in. this Agreement, 

all notices, demands, consents, waivers, elections, approvals, requests and similar 

corrununicarions required or permitted to be. provided in connection with this Agreement (any of 

the foregoing being re:furred to as a "Notice") shall be set fOrth in writing and shall be given by 

U.S, registered or certified mail {retum tece!pt requested) or by recognized nationwide courier 

service (with signature required. to. eVidence receipt); and shall be deemed received by the. 

addressee Party when delivered during notmal business hours to such Party's address as shown 

below ( o.r such other address as that Party may specify fro.m time to time in written Notice given 

pqrsmu:rt h¢tetb not les:; than Ullrty (3 0) days prior to the date that the 11~w address is. intended to 

become effective); provided thai (x) any Notice delivered in accordance with Article 2 may be 

delivered by facsimile or o.thet specified. electronic delivery System acceptable to the Agent and 

the Borrower; and (y)any Notice delivered to the appropriate address for the receiving Party at 

any time other thM during uormal business hoilrS will be deemed to ® given and received by the 

receivinf?? Party on tlie next Business Day thereafter: 

{i) 

(ii) 

if to Borrower, at 700 Universe Boui~vard, limo Beach, Florida 33408-8801, 

Attention: Treasurer {and f\ir purposes of Notices which can be provided, or 

confirmed, telephonically or by facsimile as specified in Artide 2; Telephone No. 

(561) p94--9204, Faqsim,ile No. (561) 694-3707); or at such other address fo.r 

No.tice as Borrower shall last have furnished in wri:t:ing_ to the Person giVing the 

Notice; 

giVing :the Notice; 

(iii) if to. any Lender, at such Person's address set forth on Schedule 1; or such other 

address· for Notice a:s snch Petsort shall have last furnishe-d m Writing to the 

Person giving the Notice. 

(b) So long any of its affiliates is the 

Agent, materials requir.ed to l;>e deliveredpurnuant to : 5.04(il), (b), (c) and (d) and Section 

5. 05 shall be delivered to in an electronic .(or!nat acceptable to the Agent 

and the Lenders by email at: such other address as the 

Agent may notify tlie ~orrower from agrees that the Agent may 

make such materi;;tis, 8$ w~U aS lilly other written ihfonnation, documents, insirum.ents and other 

material relating to the Borrower, any of its Subsidiaries or any other materials or matters 

4E 



1 
,2 
3 
4 
5 
6 
1 
8 
9 

10 
11 
12. 
13 
14 
15 
16 
17 
18 
19 
20 
21 
22 
23 
24 
25 
:26 
27 
28. 
29 
JO 
3~ 

. 32 

34 
35' 
36 
37 
38 
39 
4{) 

41 
42 
43 
44 
45 
46 
47 
4.8 
49 
50 

CONFIDENTIAL 

Term Loan #3 
Page 55 of 99 

relating to this Agreement, any Notes . as may pe issued here1m.der or any of the transactions 

contemplated hereby (collectively, the "Communications") available to the Lenders by posting 

such notices on DehtDomain or a substantially similar electronic system (the "Platform"). The 

Borrower acknowledges that (i) the distribution of material through an electronic medium is not 

necessarily secure and that there are confidentiality and other risks associated with such 

distribution, (ii) the Platform is provided "as is" and "as available" and (iii) neither the ~nt nor 

any of its affiliates warrants the acctlracy, adequacy or completeness oftl).e Corriinunications or 

the Platform and each expressly disclaims liability for errors or omissions in :the 

CommunicatiQns or the Platform. No warranty of any kind, express, implied or statutory, 

including; without limitation, any wammty of merchantability, fitness for a particular purpose, 

non-infringement of third party rights. or :freedom from viruses or other code defects, is made by 

the Agent or any of its affiliates in connection with the Platform. The Agent shall not be liable 

(exQept t9 the extept that St!Ch lia,bility [!rises out of the gross negligence, baci faith or willful 

misconduct of the Agent or its Related Parties) for any damages arising from the use by 

unintended reeipients of any information or other materials distdbuted by the Agent, pursuant tO 
this Section J0:02(b) or Section 10.02(c) through telecommunications, electronic or other 

itlfortnation frl:iJlsi:nission systems ll:t connection with this Agreement or the other Loan 

· Documents or the transactions contemplated hereby or thereby. · · 

(c) Each Lender agrees tha,t Notice to- it (as provided in the next sentence) (a 

"Communication Notice';) specifying that any Communications have been posted to the Platfurm 

shall collstitute. effective- delivery of such information, documents or other materiaLs to such. 

Lender fQr purposes of thi~ Agr~ment; provided that if requested by any Lender, the Agent 

shall deliver a copy of the Coinmunicatioils to .such Lender by email or facsiinile.. Bach Lender 

agrees (i) to notify the Agent in writing of such Lender's email address to which a 

Communication Notice may be sent by electronic transmission (iriduding by electronic 

communication) on oi before the date such Lender becomes a party to this Agreement (and from 

time to time thereafter to ensure that the Agent has on record an effeetive email address for such 

Lender) .and (u) that any Communication Notice may be sent to such email address. 

SeCtion 1 0.03. Expenses. The Borrower agrees to pay promptly following receipt of 

written invoices describing in reasonablt< detail (a) the reasonable fees, expenses and 

disbursements of the Agent's external counsel incurred i:n connection with the adniinistrati:on or 

interpretation of the Loan Documents and other instruments m~;mtiooed herein, the negotiation of 

this Agreement and the dosing hereunder, and amendments, modifications, approvals, c.onsents 

ot waivers hereto. or hereunder, (b) the reasonable fees, expenses and disQt!rsements of the Agent 

in connection with the ,:,rlrninir~tr:~tin 
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Section 10.04. Indemnification. The .B.otrower agrees to indemnify and ,hold harmless 
the Agent, the Lenders and their respective officers, affiliates, ill:rectors, employees, agents. and 
advisors (each, an "Indemnitee") froin and agajnst 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 otherWiJ;e, and from and &gainst anY and a1lliabilities, losse5, 
damages and expenses payable: by any Indemnitee to any third party (which third party may, for 
these purposes~ include the Agent or<;~. Lender) (collectively, '~Liabilities") of every nature and 
character incurred by or awarded against any such fudemnitee (including the reasonable fees and 
expens~ of counsel), in ~ch cll.Se $sing out. of this 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 of the proceeds of the 4lans, or (b) the. Borrower entering into 
or ptrlorming this Agreemellt or any of the other Loan Documents; provided that the liabilities, 
losses, damag~ and expenses ;indemnified pu,tsuant to tills Section i0.04 shall not include any 

'liabilities, losses, damages and e~nses in respect of any taxes, levies, imposts, deductions, 
charges or witbholilings, indernnificatiotr for \vbich is proVided on the basis, and to the exteilt, 
specified in Section 3. (!9; and provided further, that such fudernnity shall not be available as to 
any Indemnitee, tQ the extent that such liabilities, los.ses, dam~ and·ex.peuses arise out of the 
gross negligence, bad faith or willful misconduct of such Indemnitee or any of its Related 
Parties. In the event that an Indemi:iltee sball become subject to any Action or Liability with 
respect to any matter for which indemnification may apply pursuant to ·this Section 10.04 (an 
''Indemnity Claim"), such Ind~nmitee shall give Notice of such Indemnity Claim to the Borrower 
by telephone at{561). 694-6204 and also in accordance with the written Notice requirements in 
Section 10. 02~ Such Indemnitee rna)~' retain qounsel and conduct the defense of such lndemnity · 
Claim, as it may in its sole discretion deem proper, at the sole cost and expense of the Borr{)wer. 
So long as n:o Defu.wt shall have occurred an<). be continuing hereunder, no Inden.mitee shall 
compromise or settle any claim without the prior written consent of the Borrower, which consent 
shall not unteasbnah1y be withheld or deiayed (provided that the Borrower :shall only be 

_.responsible for the reasonable fees and expenses of one counsel for all Indernnitees taken as a 
whole unless any a,ctual QJ.' p<:>tential conflict of interest between SUch )hdetnnitees makes it 
inappropriate. for one counsel to represent all. such Indemnitees, in which event the Borrower 
shall be responsible for the reasollable f~es <ind e:ltpenses of 

affected lnd,em111te<es 

case an Investlgan~:n,. 
·'"''o"'""" .. or . to Section 10.04 applies, such 
indemnity shall be effective whether or not the affected Indern.ttitee is a party ·thereto and 

· whether or not the transactions contemplated hereby are consummated. Each Party also agrees 
not to. assert any claim against any other Party or any of its respective affiliates, or any of its 
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~pective direc~ol"S, officers, employees; attorneys and agents, on any theory of liability,. for 
special, indirect, consequential or punitive damages arising out of or otherwise relating to this 
Agreement, any Notes all may be issued he~unde;r, any· other Loan Document, any of the 
transactions contemplated .herein ~r the actUal or proposed use of the proceeds of the Loans 
(provickd that the foregoing shall not preclude any Indemnitee from seeking to recover the 
preceding types of drunages from the :Borrower to the extent the same are specificaily payable by 
such fndemnitee to any third party). · .. 

Section 10;05~ Survival of Covenants. All covenants., agreements repr~entations and 
warranties made .herein; in the Notes, in any of the other Loan Documents or in any documents 
or other papers delivered by or on behalf of the Borrower pursuant bereto shall be deemed to 
have been relied upon by the Agent and the Lenders, notWithstanding any investigation 
heretofore or hereaftyr made by any o_f them, and shall .survive the making bY the Lenders of the 
Loans, as herein contemplated, and shall continue in full force and effect so long as any amount 
due under this Agreement, the Notes, ot any ofthe othet Loan Docu:m.ents remains outstanding. 
AU statements contained in any certificate or other paper delivered to the Agent or any Lender at 
any tjme by or on behalfofth~ Borrower pUrsuant heretO or m.·con.nection With the transactions 

Section 1 0.06, Assignment and Participations. 

(a) Successors and Assigns Generally. The provisions of this Agreement 
shall be bindi:r'tg upon and inure to .the· benefit oftbe Parties and :their respective successorS and 
assigns permitted hereby, except that Borrower may not assign or otherWise transfer any of its 
rights :or obligations hereunder without the prior written consent of the Agent and each Lender, 
and no Lender may assign or otherwise transfer any of its rights or obligations hereunder except 
(i} to an assignee in accordance with the provisions of Section10.06(b) or Section 1.0.06(/), (ii) 
·by way ofparticipation in a,ccordance with the provisions of SectiolJ 10.0.6(d), or (ill) by way of 
pledge or assignffient of a s;ecurlty interest subject to t~e restrictions of Section 10.06(e) (and 
any other attempted assignment or transfer by any Party shall be null .and void). Other than as 
specified m Section 9.05 and Section 10.04; nothing in this AgJ;eeroent; expressed or implied, 
shall b~. yonstrued to eonfer upon any Person (other than the Parties, their respective successors 
and assigns pel1llitte4 hereby, and Particip~fs tD the extent provided 1n Section J,0.06(d)) any 
legal or equitable right, remedy or drum under or by reason ~fthis Agreement. 

(b) Assigrunents by Lenders. Any Lender may ;rt. any time assign to one or 
more assignees aii or a portion of itS rights and obllgations under tills Agreement (including the 
Lo.ans at the time owing to it); prCJVided that any such assignment shall be. subject to the 
following conditions: 

(i) Mu:timum Amounts. The principal outstanding balance of the 
Loans in of the assigning Len de~ subject to each such assigninent (determin~d as of the 
date the Assignment and Assumption, made pursuant to an Assignment and Assumption 
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. Agreement in the form of Exhibit G hereto (the "Assignment and Assumption 
Agreement")), with respect to such assignment is delivered to the Agent or, if "Trade 
Date" is spedfied in. the~\ an.d Assumption Agreement; as of the Trade Date) 
shall not be less than U~unless each.ofthe Agent and, so long as no :Event of 
Default has occurred and is continuing, the Borrower otherwise consents. 

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

(iii) Required Co11Sents. No consent. shall be required fbt any 
assignment except to the extent required by Section 10.06(b)(i) and, in addition: 

(A) the consent of the Borrower (such consent not to be 
unteasonab.Iy withheld bt delayed) shall be requited uhless 
(x} an Event of Default has occurred and is continuing at 
the time of such assignment, or (y) such assigninent is to a 
Lender or an affiliate of a Lender which is majority-owned 
and controlled· by such Lender or any corporation 
controlling such Lender, and 

(B) the consent of the Agent (such consent not to be 
unreasonably withheld or delayed) shall be requited for 
assignments iu respect of the LOans, if such assignment is 
to a Persoi). 1hat is not a Lender or an affiliate. of ~uch 
Lender which is majority-owned and controlled by such 
Lender or any COipOratioii controlling such Lender. 

(iv) Assignment and Assumption. The parties to each a£signmeJit shall 
execute and deliver to the Agent an and 

rec<>tdatlon.· fee .. 
nrrrl!rrtt•rt that the . may, 

eco'rillLtion fee in the case of any assignment The assignee,. if it Is 
· not :a 14\der, sh&ll deliver to tlw Agent anAdmlnistrativeQlJestionn.aire. 

{Y) No Assigninent to Certain Persons. No ,such as~ignment shall be 
made to (A) the Borrower or any of the Borrower's affiliates or Subsidiaries ot (B) to any 
Defaul1::ing ·Lender or any of its affiliates or S~bsidiaries, or anY Person who; upon 
becoming a Lender hereunder, would constitute any ofthe foregoin.g Persons described in 
thi~ clause, (13 ). · 

{vi) No Assignment to Natural Persons. No such 11.Ssignment shall be 
made to a natural Person; · . · 

(vii) Certain Additional Payments. In connection with any assignment 
of rights and obligations of any Defauiting Lender hereunder, no such assignment shall 
be. effective unless and until; in addition to the other conditions thereto set forth herein, 
tb,e Defaulting Lender or its assignee shall make suph add.itional payments to the Agent in 
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2 IN WITJ\'ESS WHEREOF, the un4ersigned have duly executed this Agreement .as a 
3 sealed instrument as of the date first set forth above. 
4 
5 
6 
7 
8 
9 

10 
n 
l~ 
13 
14 
.15 
16 
17 
18: 
19 
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Signed by Flori:ctit Power and Light Company 
by Paul. I. Cutler, its Tfeasl,lret, iri the presence 
of: 

/ '--7:./. 
~4--f./0/~ .. 

Signature of Witness 

PrintNlU'ne 

:FLORIDA POWER& LIGHT 
COMPANY; as the Borrower 

Treasi,Jrer 

[FPL~Term Lo<m- Sig~Ja~ Page- Term LoanAgie!;lment) 
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STATEQFNewYork ) · 
· )ss. 

COUNTY OF New York ) 

By: 

Cf;?NFt!JENTlAI, 
1'erm Loan #3 
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--~-.a eared before me~ the undersigned, a Notary l,JQ.bll6 in and for s_ aid Colinty, 
to me known and . . . .. 

. deciaredthafhe'is an executive vice president .... 
that being duly authorized he/she did execute the foregoing instJ.i.Unerit before me for the 
purposes set forth therein, . · 

IN WI1NESS WHEREOF, I have heretQ set my har1.ci and official seal at. 
· :New York. NY , this. 25th day o:f2015. 

My .Conun.lssiqn Expires: 

HU! YIN.G CHIN 
N-:)t<lry P ubbc, Start1 of New Yor'K 

B No. 24'-6007267 . y: ~. ~--~---:7ml:rl,.,i'!t' 57ff.;. n.· ~n· "7m'rrn;;-~-~ . C!llbJii!<3:d jr, i\mns C Oltlll" . • 
Name:. . --~"LOI'~~*· E!h:·!e:A:c:::~~·~'-iitie: _~ ____ .. _.~_m_:'_-._~_-~_P:_ffi_s_Ja_:'_~_~s_~_~_/_tl_a __ 
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TO TERM LOAN AGREEMENT 

LENDERS 

Lendlng Office fot all Loans: . 
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November 25, 2015 

Ladies and Gentlemen: · 

EXHIBIT A TO AGREEMENT 

[Forinof)Jorrowing Notice} 

BORROWING NOTICE 
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The undersigned, FLORIDA POWER & LIGHt COJ:v1PANY, a Florida corporatio11 (the 
"Borrower'), rete:rs to the. Teilll. Lbaii Agreeniertt? dated as of November 25, 2015 (~ amended 

or modified from time to time, the "Loan A?Jeemenf'; tl1e terms. .defined .. the. rein... · · 
~~--II • .-- • a-a.-;a ····~~~· e undersigned, the Lenders party thereto and: 

as Administrative Agent and Lender (the "Agen ,. an 
hereby· requests a borrowing of a Lcian under the Agreement, and in that connection se~ fotth 
below the information relating to the borrowing (the ''Proposed Bon·owing") as required by 
Section2.02.(a) ofthe Agreement · · 

(i) The Business bay otthe Proposed :Sorrowirig 1s December 1, 2.015 .. 

(ii) The Proposed Borrowing is a Eurodollar Rate Loan with aninitiaflnterest Period 
of one (1) month. · 

(iii) The a.ggreg~;~.te amount ofthe Proposed Borrowi1;1g is US$100,000,000. 

The un:de:rsigned hereby certifies that th~ following staJ.ementl; are true 'OU ih~ CW.:e hereof, 
and will be true on the date of the Proposed Borrowing: · 

(.A) No Default shall have occwred and be continuing or will occur upon the making 
oftheLoan, and 

(B) Each of:tlfe representations and warranties contained in the Agreement, the other 
Loan Documents or in any docwnent or i11Stl.un'lent deliveted pursuant to or in 
connection. with the Agreement will be true in all material respects as of the time 
of the makirtg oftb,e Loan vrith the same e;(fect as if made At and as of that time 
(except to the extent that such representations and warranties relate expressly to 
an earlier date). 

A.-I 
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The proceeds of the Proposed Borrowing should be wire transferred to the Borrower in 
accordance with the following wire transfer ii1structions': 

Name ofBank: 
Street Address of Bank: 
City/State/ZIP ofBank: 
ABA Number of Bank: 
SVliFT: 
Name of Account: 
AC()ourrt NUJ11ber at Bank: 

{SIGNATURE APPEARS ONTHEFQUOWING;f.AGE} 

A-2 
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Very trUly yours, 
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FLOIUDA. POWER&:.. UGHT 
COMPANY 

By: ______________ ~~-----­
Name: 
Title: 

[FPL-Tenn. Loan- Signat:ure Page- Bonmving Notia;] 
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Dated: November 25, 2015 

F"GR VALUE RECEIVED, the undersignecJ, FLORIDA POWER &. LIGHT COMPANY. a 

Florida cor:J>oration (hereinafter,. together with Its successorS in title and assigns, ·called 

· "Bol'rower';), by this promissory note 

llhct:mclitiorili!Iy protnisf:S to pay to the on:l:er 
(hereinafter:, together with its sucressors in title 
principal sum. -of ONE BUNPRED THOUSAND DOLLARS AND. NO!lOQ DOLLARS 

($10_0,000,000), or the aggregate unpaid principal amolint of the Loan evidenced by this Note 

made by .Lendet to Bortowet pilrSuant to the Agreement (iill hereinafter defined,), whichever is 

less, on the Maturity Date (as defined in the Agreement), and to pay interest on the principal sum 

Q!ltstandihg hereunder from time to time fromtb,e Effective. Date until the said principal sum or 

the unpaid portion thereof shall have been paid. in fulL 

The unpaid principal (not at the time overdue) ofthis Note shall bear interest at the annual rate 

:from ti:me t9 t;im~ i:ii eii'ect under tlie Agree$en,t referred to hefow (the .. Applicabie Rate'} 
Accrued interest on the unpaid principal underthis.Note shall be payable on the dates, and in the 

manner, speCified in the Agreem.ent, 

On the Maturity Date there shall become absolutely due $1d payiillle byBorrower her~under; and 

Borrower hereby promises to pay to the Bolder (ru; hereinafter defined) hereof; :the balanee (if 

ru].Jr) of the prll;J.cipal hereof tl;te"n r~mailiitig unpai~ all of the unpaid interest accroed hete0n and 
all (if any) other amounts payable on or in respect of this Note or the indebtedness evidenced 
her®y, · · 

Overdue principal of :the toan, and to the extent permitted by applicable law, overdue interest on 

:the Loan and all other overdue amounts payable under this Note, shall bear interest payable on 

demand. in the case of {i) overdue principal of or overdue interest on tl1e Loan, at a rate per 

annum .equal to two percent (2%) above the rate then applicable to the Loan; and (ii) any other 

overdUe all10W1ts, at a rate per annum equal to two percent (2%} above the Base Rate, in each 

case until such 1'1fuq1,JJ11; :;hall be paid in full (after, aS. Well as before, judgment). 

Each payn:t<:nt of principal, interest or other sum payaole on or in :respect of this Note or the 

indebtedness evidenced hereby shall be made by Borrower directly to Lender at Lender's office, 

a:s provided inth¢ Agreement; for the·accourti. of the Holder, not later than 2:00p.m., New-York; 

. New York time, on the due date of such payment. All payments on or in respect of this Note or 

the indeotedn~s evidenced hereby shall be made Without. set-off or cotinterclaim and free and 

clear of and without any deduction of any kind for .any taxes, levies, fees, deductions 

withholdings, restrictions or conditions of any nature, except as ~xpressly set forth in Section 

3.10 andSection8.02 oftheAgreement 
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Ab$ent manifest error, a c;:.eriificate or statement signed by an authoiized offieer of Lend,er shall 
be conclusive evidence ofthe amolffit of principal due and lll1paid under this Note as ofthe date 
ofsuch certificate or .statement 

UUs Note is made and delivered by the Bon·ower to the Lender p1lrSl,lant fu that certain Term 
Loan by among the Borrower, the lenders party 

as Administrative Agent and Lender (such 
vu1:;lll•:•u.r exe~u1:ecL or, or supplemented or amended and restated from 

time to time hereafter, as so varied or suppleniented or amep:ded and restated, called· 1;he 
· ''Agreemenf'). This Note evidences the obligations of Borrower (a) to repay the principal 
amo\l!lt of the Loan made by Lender to Borrower under the Agreement; (b) to pay interest; as 
provided in the Agreement on the principal. amount hereof remaining unpaid from time to time; 
and (c) to pay other amount$ which maY become due <~p.d payabie hereunder as provided herein 
and in the Agreement 

No reference herein to th.eAgreement, to any of the Schedules or Exhibits annexed thereto, or to 

any of the Loan Documents or to any provisions of any thereof, shall impair the obligations of 
Borrower, which are absolute, unconditional and irrevocable, to pay the principal of and the 
interest on this Note and to .Pay ali (if any) other amounts which may become due and payable on 
or irt respect of this Note or the indebtedness evidenced hereby, strictly in accordi:IDce with the 
terms and the tenor of this Note. 

Ail capitalized terms used herein and defined in the Agreement shall have the same meanings 
herein as therein. For all purposes of this Note, ''Holder" means t11e Lender or any other person 
who is at the time. the la\vfill 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 tite intere$.1: \loGCnie4 on the unpaid principal qf ~ Note apd all (i:f !'I'Qy) other 
amounts payable on or in respect of this Note or the indebtedness evidenced hereby may be 
deGlat¢d to be ot may atJ,tomatically become in;nn:ediatelydu:e and payable, whereupon the entire 
unpaid principal of this Note and all (if any) other amounts payable on or in respect ofthis Note 
ot the· indebtedness evidertced hereby shall (if not already due. ~d payable) fort]:nvith become 
and be due and payable to the. Bolder of this Note without presentment, demand, protest, notice 
of protest or any other formalities of any kind, all of which are hereby etpx:es'Sly and u-revot;aPly 
waived by Borrower; 

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

Should all or any part of the indel;)tednes:;; repre$ented by this Note. be collected by action at law, 
or in bailkruptcy, :insolvency, receivership or other court proceedings, or should this Note be 
placed in the hands of attomeys for collection' after default, Borrower hereby promises to pay to 
the Holder of this N<:>te, upon demand. by the Holder at. any time, in addition to principal, interest 
and all (if any) other amounts peyable on ar in respect of this Note or the ii1debtedness evidenced 
hereby, all court costs and reasonable attorneys' fees (including, without limitation, such 
reasonable fees of any in-house counsel) and all other reasonable collection charges and 
expenses incurred or sustained by the Holder. 

B-2 
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Page 78 of 99 

2 
3 
4 

IN WITNESS WHEREOF, this Note has been duly executed by the undersigned, FLORIDA 
POWER ¢1: UG:HT COMPANY, on the day and in the year first above written. 

s 
'6 
1 
8 
9 

lO 
11 
12 
13 
14 
15 

16 
l7 
18 
19 

Signed by Flonda Power and Light Company 
by Paul, I. Cutler, i~ Treasure:(', in the presence 
of: 

20 Signatl,rre ofWjtness 
21 
22 

FLORIDA POWER & LIGHT 
COMPANY 

By:~--~------~--------
Paul I. Cutler 
Treasurer 

23' Address: 
24 Pri:p.t Narrte 
25 
26 
27 
28 
29' 
3'0 
31 
32 
33 
34 

.35 
36 
37 
38. 
39 
40 
41 
42 
43 

44 
45 

.~------~-----------

46 [FPL-fennLoan- Signature Page- Note] 
47 
48 B:4 
49 
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24 
2,5 
26 
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34 
35 
$6 
37 
38 
39 
40 
41 
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43 
44 
45 
46 
47 

EXH.IBrt C TO AGREEMENT 

[Form of Interest Rate Notic~l 

INTEREST RATE NonCE 

[Date] 

CONFIDENTIAL 

Term loan #3 

Page 79 of 99 

Ladies and Gentlemen: 

Pursuant to Section 2.06 ofthat certain Term Loan Agreement;. dated as of November 25, 2015 
(as amended or modified from. time to ~~e. the "Loan Agreement'', the tenns defmed therein 

herein therein defined), among the undersigned, the Lenders party thereto and 
Administrative Agent and Lender, the Borr:owet he1:eby 

gives you notice request to Convert the Loan(s) and/or Interest Periods 
currently Un.der effect under the Loart ·Agreement as foll<iws [select from thefollowing as 
applicuhlej: 

• on [ date 1. to Convert $[ J of the aggregate outstru:ldin:gpriridpal amount 
of the Loan( s) bearing interest at the Eurodollar Rate into a Base Rate Loan; [ap.d!or] 

• on L date· J, to Convert $[ ] of the aggregate ou~diilg principal amount 
of the Loan(s) bearing interest at the Ba8e Ra~ in,to a Eutodollat Rate Loan having an 
Interest Period ofL_J month(s) endingDn [. date ]; [and/or] 

jt on [ . date . ], tQ continue $[ 1 of the aggregate ourstMding principal 
amount of the Loan(s) bearing interest at the Eurodollar. Rate, as a Eurodollar Rate 
Loan having~ lnterest Period of L_j month(s) ending on [ date. ]. 

Any capjtalized tem:IS l]Sed in. thi11 Ii:oti~ which are defin~d in the Loan Agi:eement have tb.e 
meanings specified for those tenus in the Loan Agreement. 

[STGNATIJRE APPEARS ON FOLLOV..1NG PAGE] 
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.12 
13 
14 

15 
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18 
19 
2Ci 
21 
22 
23 
24 
25 
26 
27 
28 
29 
:30 
31 
32 
33 
34 
35 
36 
37 
38 
39 
40 
41 
42 
4:3 
44 

Very truly yours, 

CONFIDENTIAL 

Term Loan #3 

Page 80 of 99 

FLORIDAPOWER & LIGH'I' 
COMPANY 

By: ____________________ ___ 
Name; 
Title: 

45 
46 
47 

[FPL~:enn Loan- Signature Page~ Ini:e:rest Rate Notice] 
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EXHfBIT D TO AGREEMENT 

Form of Borrower's Certificate 

* * * 
CERTIFICATE OF 

FLORII)A POWER & LIGHT COMPANY 

NoveiT:~ber 25, 2015 

CONFI[)ENTIAL 

Tetm Loan #3 

Page 81 of 99 

Tbis. Certificate is giveh pursuant to that certain Term Loan Agreement beMeeh Florida Power 
~ Comp~~ (th~ "Borrower'') the Lenders party thereto . . 
_.,as AdmirustratJ.ve: Agent (the "Agent'') and Lender, dated as 251 

"Loan .Agreement''). Each initially capitalized term which is used and not otherwise defined in 
this Certificate shall have has the meaning specified for such term in the Loan Agreement. This 
Certificate is delivered in satisfaction 9fthe conditions preCedent set. forth. in Section 6. 01 of.the 
Loan Agreement 

1. The Borrower hereby· provides notice to the Agent that November 25, 2015 is 
hereby deemed to. be the Effective Date. 

2. 

'"> 
.) .. 

The Borrower hereby c;ertifies to the Agent that as of the Effective Date, except in 
respect of the matters described in Sche-dule ~4. 04 of the Loan Agreement, there 
has been no material adverse change in th.e bu~iness or :financial condition ofany 
of the Borrower or any ofits Subsidiaries taken as a whole from that set forth in 
the fmancial statements iri:clu.ded in the Borrower's annual tepott on FoiJh 10-K 
referred to in Section 4.04 of the Lcian Agreement. !his representation and 
warranty i.s made only as of the Effective Date· and shall not be deemed made or 
remade on or as of any subsequent date notwithstanding anything contained in the 
Lo;m Agreement; the other Loait Docum:etits or irt any document or instrument 
delivered pursuant to or in connection with the Loan Agreement 

The Borrower hereby further certifies that as of the Effective-· Date, the 
·representations and warranties of the "Borrower contained in the Loan Agreement 
an: true and correct il:J. all material respects (except to the extent that such 
representations and warranties expressly ret'ate to an earlier d&te)ru.'l.d there exists 
no Default. 

[SIGNATURE APPEARS ON 1HE NEXT PAGE] 
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]8 
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33 
34 
35 
36 
37 
38 
39 
40 
41 
42 

. 4.3 
44 
45 
46 
47 
48 
49 

CONFIDENTIAL 

T~rm Loan #3 

Page 82 of 99. 

IN WITNESS WHEREOF, the mtdersigued ha$ duly executed this Bon:ower's 
Certificate effective as of the date first set forth above. 

FLORIDA POWl:R & LIGHT 
COM:PANY 

By. ______________________ __ 

Paul L C]ltler 
Treasurer. 

[FP~ TermLoan- Signature Page.-Borrower's Ce.rt:ificate] 
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E:x:m:BIT E TO AGREEMENT 

[Form of Opinion ofBorrower;s Counsel] 

CONFIPENTIAL 

Term Loan #3 

Page 8~ of 99 

7 November 25, 2015 
.8 

9 
10 
11 
12 
l3 
14-
15-
16· 
17 
18 
19 
20 
21 
22 
2~ 
24 
25 
26 
27 
28 
29 
3() 

31 
12 
~3 

34-, 
35 
36 
37 
38 
39. 
40 

41 
42 
43 
44 
45 
46 
47 
48 
49 

Re:. Florida Power & Light Company $100,000,000 Temi Loan Agreement 

Ladies artd Gentlemen: 

Thls opinion. js. furnished to you pm-suant to Section 6.01 (ej of that certain Term Loan 
Agreement, dated as of November 25. 2015 (the ''Agreement'')~ between Florida Power &-tight 

· · the Lenders party thereto from time to time, and 
Administrative Agent (the ".Agenf') and as Ioender.l11is 

opliUon to you at request of Borrower. Capitalized tenns defined ip. the 
Agreement and not otherwise defined herein have the meanings set forth therein. 

We have '8cted as special counsel to Borrower, in cotrriecti.on with the documents 
described in Schedule 1 attached hereto and made a part hereof(the "Operative Documents"), 

We have made such exatninations of the federal law of' the United States.ann-ofthe laws 
of the State of Florida and the State of New Y ark l'iS we- nave dee~ned relevant for purposes of 
this opinion, and solely for the purposes of the- opinions in paragraph 6, the Public Utility 
Holding Company Act o£2005 and the Federal Pow¢r Act (the Public Utility Holding Company 
Act of 2005 and the Federal Power Act and the rules and regulations issued thereunder being 
refen:ed to herein as the "Applicable Energy L~ws"), and have not made any itu::Iepehdeo:i: 
review of the law of any other state or other. jurisdiction: provided however we have made no 
investigation as to, and we .express no opinion with reSpect t\?; any federal securl.ties laws o.r the 
blue sky laws of any state, any state or federal tax laws, or any matters relating to the Applicable 
Energy Laws (except for th~ purposes of the opinions in par~;;wh 6.), ·the Public Utility 
Regulatory Policies Act of 1978, tl:i:e Energy Policy Act of 2005, or the rules and regulations 
under any of the foregoing. Additionally, the opinions cont;llned herein shall not be construed!!$ 
expressing any opinion regarding local statutes, ordinances, ·administrative decisions, or 
regarding the rules and regulations of c6Wlties, town$, mUnicipalities or special politiCB;l 
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 federitl law of the United Stt\tes and the 
law of the State of Florida and the State of New York insofar as they bear on the matters 
covered hereby. 

50 010-3166-2429/4/AMERICAS 
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33' 
34 
35 
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(a) 

{c) 

SCHEDULE I 

to 

OPINION OF SQUIRE PATTONBOGGS (US) LLP 

List of Operative Documents 

CONFIDENTIAL 

Term Loan #3 

Page 89 of 99 

Term Loan Agreement, dated as of November ~5, 201~ (the "~ 
~er, the lendersparty thereto from t1me to time, and­
.....-as Adi:nini~tt;rti:ve Ag~ntand Lender; 

I~. ma.de by Borrower am;! p::~.yal?ie to the order of 
a principal amount of$100;0Q0,000. 

Borrower;s Certificate, dated as ofNovember 25, 2015. 

E-7 
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EXHIBITF-1 
U.S. TAX COMPIJANCE CERTIFICATE 

·CONFIDENTIAL 

Term Loan #3 

Page 91 of 99 

{For Foreign :Lenders That Are NotPartnershlps for U.S. Federal Income Tax Purposes) 

Reference is hereby made to that certain Term. Loan Agreerne11t 
25, 2015 (the "Loan Agr~ment''), b(::tween · 
"Borrower"), the Lenders party thereto and 
Administrative Agent and Lend.et (the "Agent''). 

as 

Pursuant to the provisions of Section],]{) of the Loan 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 of Section 

88l(c)(3)(A) ·of the Code; (iii) it is not a; ten percent shareholder of the Borrower within. the 

meaning of Section 871 (h)(3)(B) of the Code and (iv} it is. not a controlled foreign corporation 

related to the Borrower as described in Section 881( c)(3Xc:) ofthe 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-8BEN, as applicable). By ex~cuting this 

certificate, the undersigned agte.eS that (1) if the illfo:tmatioli provided m:L this certificate changes, 

the undersigned shall promptly so inform the Agentand the Borrower, and (2) the undersigned 
shall have at all times furnished the Agent and the Borrower with. a properly completed and 
cun'ently effective certificate in either the calendar year ill which each payment is to be made to 
the undersigned; or in either of the two calendar years preceding such. payments. 

Uriless otherwis~ de;tin,ed, hetejn, tertns defined in the Loan Al?;i:eemeri.~ anQ. us~ herem 
sha1l have the meanings given to them in the Loan Agreement. 

[NAME. OF LENDER] 

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

})ate:-------" ZO[ ] 

5(}. 010~16&.2429/<4/AMERICAS. 
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EXHIBITF-2 
U.S., TAX COMPUANCE CERTIFICATE 

(For ForeigJ;J. Participa:nts 

CONFIDENTIAL 

Term Loan #3 

Page :92; ~f 99 

Tha~ A.re Notl'~nnerships :(()r U.S. Federal In~qme Ta~ PU..poses) 

Reference is hereby made to that certain Term Loan Agreement, dated as of November 

25, 2015 (the ~~Loan Agreement"), between. 
"Borrower"), the Lenders party thereto and 
Administrative Agent and Lender (the ''Agent"). 

Pursuant to the pmvisions of Sectioi1 3.10 of the Loan Agceement, the undetsigned 
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. b.atik within the meaning of S~tion 
88l(cX3XA) of the Code, (iii) it ls not a ten percent shareholder of the BmTOwer within the 
meaning ofS~tion 87l(h)(J)(B) of the Code, and (iv) it is not a tonttolkd foreign; corporation 
related to the Borrower as described in Section 881(c)(3)(C) of the Code. 

The undersigned has furnished its participating Lender with a certificate of its non-US. 

Person status on IRS. Forni W:-8BEN-E (pt W-8BEN, ru;; applicable). By exetu1:i:ng this 

certificate, the undersigned agrees that (1) if the information provided on this certificate changes, 

the l!lldersign.ed shaH promptly so info:rm such Lender in. writing, and (2) the. tmders~gned shall 
have at all times furnished such Lender with a properly completed and currently effective 
certificate in either the calendar 'year in which each payment is to be tnade to the undersigned., or 
in either of the two calendar years preceding such payments. 

Unless otherwise defined herein, tenus defined in the Loan Agreement and used. hereii1 

shall have the mearrings given to them irt the Loan Agreement, 

[NAME OFPARTICIPAr'ITJ. 

By: ______________________ ~ 

Name: 
Title: 

Date; -----------'' :40[ ] 

50 019-8166-~429/4/AM"fllc;AS 
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EXHIBITF-3 
U.S. TAX CO:MJ?LIANCE CERTIFICATE 

CONFIDENTIAL 

Term Loa.n #3 

Pag~ 93 of 99 

(F{)r Foreign Participants That Are Partnerships for U.S. Federal In~ome Tu Purposes) 

Referen~ is hereby made to that certain Tenn Loap.Agteement, oa~ 8$ of Novemj;)er 
25, 2015 (the "Loan Agreement"), between Florida. the 
"Borrower"), the LenderS party thereto Mci as 
Administrative A~nt and Lender (the "Agent''). 

Pursuant to the provisions of Section 3.10 of the tban Agreement, the undersigned 
hereby ~;ertifies that (i) it is the sole record owner of the partidp11-tion in respect of whic;h it ts 
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 ondetsigned nor 
any of its direct or indirect partners/members is a bank extending credit pursuant to a loan 
agreen1ent entered into in the ordmazy coun;e of its trade or bU$iness within. the :rne~ng of 
Section 881(c)(3XA) of the Code, (iv) none of its direct or indirect partnersfmembers is a ten 
percent shareholder of the Bo;rrciwer witbl:l:t the meanmg of Section 87l(h)(3)(B) of the Code and 
(v) none of its direct or indirect partners/members. is a controlled foreign corporation related to 
t;he Borrower 8$ des~;riQed in Section 881 ( c )(3)(C) of th,e. Cocl,e, 

'Ibe undersigned has furnished its partiCipating Lender wfth IRS Fmm W-8IMY 
accompanied by one of the follo~ri:ug forms from each of its parlnen;/members that is claiming. 
t,he portfolio interest exemption: (1) an IRS fotm W-8BEN-E (ot W-8BEN, ru; applicable) or (ii} 
an IRS. Form W.,SIMY accompanied by an IRS Form W-8'BEN-B (or W-8BEN, as applicable) 
from each of such partn.~'s/rnembe:r's benefi1;:i:;tl owners that is. clairnfug the portfolio interest 
exemption. By executing this certificate, the undersigned agrees that (1) if the information 
provided on this certificate changes, the undersigned shali prom:ptiy so inform such Lender and 
(2) the undersigned shall have at all times furnished-such Lender with a properly completed and 
currently effective certifjcllfe in ~ither the calendar year in which each payment is to be made to 
the undersigned, or in either of the tWo calendar years preceding such payments. 

Unless otherwiSe defined herein, terms defined in the Loan Agreement an:d used herein 
shall have the rneaning11 given to them in the Loan Agreement. 

[NAME OF P ARnC1PANT] 

39 By: 
40 N-am-e-·:-----------

41 Title: 
42 
43 
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Date: _____ , 20I J 



.----------------------------------------

2 
3 
4 
5 
6 
7 
8 
9 

10 
11 
12 
13 
14 
15 
16 
17 
18 
19 
20 
21 
22 
23 
24 
25 
26 
27 
28 
29 
30 
31 
32 
33 
34 
35 
36 
37 
38 
39 
40 
41 
42 
43 
44 
45 
46 
47 
48 
49 

EXIIIBIT F-4 
U.S. TAX COMPLIANCE CERTIFICATE 

CONF!D~NT!AL 

Term loan #3 

Page 94 of 99 

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

Reference is hereby made to that certain Term Loart. Agreetti!~Iit, da~ as of November 
25~ 2015 (the ''Loan Agteemenf'); betweeu · 
"Borrower"), the. Lenders party thereto and 
Administrative Agent and Lender (the "Agenf'). 

Pursuant to the provisionS of Section 3.10 of the. Loan Agreemeut, the· undersigned 
hereby ~rtifies that (i) it is the sole rec{lrd owner of the Lo~Ul(s) in respect of which it is 
providing this certificate, (ii). its direct or indirect partners/members are the sole beneficial 
owners of'such Loan(s), (iii) with respect to the e:rleruiioh of credit purSuant to this Loan 
Agreementor any other Loan Document, neither the undersigned nor any of its director 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 ciitect or indirect partiiers/members is a ten pereent shareholder of the Borrower 
within the meaning of Section 871(h)(3)(B) of the Code and (v) none of its direct or indirect 
partners/members is a controlled foreign corporation relate.d to· the Borrower as described in 
Section 88l(cXJ)(C) of the Code. 

The undersigned has furnished the. Agent and the Borrower with IRS Form W-8IMY 
accompanied ·by one of the fo11ov.ti.ng forms, fi.'om each of its paitners/members that is clainiliig 
the portfolio interest exemption: (i) an IRS Form W-8Blm-E {or w:..ss:EN, as applicable)or (li) 
an IRS Form W-8IMY accompanied by an IR~ Form W-8BEN-E (ot W~8BEN; a.s appiitabie) 
from each of such partners/member's beneficial owners that is claiming the portfolio interest 
exemption. By execut.irtg this certificate, the unde~igned agrees that (1) if the .infotrriaiion 
provided on this certificate changes, the undersigned shall promptly s.o inform the Agent and the 
Bprtbwer; and (2) the undersigned shall have at all times furnished the Agent and the Borrower 
with a properly ,completed and currently effective certificate in either the calendar year in which 
each payment is to be made to the 1!ildersigne4, or in either of the two ca.J.endar years preceding 
such payments. 

Unless otherWise defined herein, terms defined in the Loan Agreement and used herein 
shall have the mea:nin~ given to them in th~ Loan Agreement 

[NAME OF LENDER] 

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

Date: ____ ___, 20I ] 
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EXHIBITG 

CONFIDENTIAL 

Term Loan #3 

Page 95of 99 

FORM OF ASSIGNMENT ANJlASSUMPTION AGREEMENT 

* * * 

ASSIGNMENT AND ASSIJMl'TiON AGREEMENT 

This Assignment ~d. Assumption Agreement (the '~Assignimmf') is dated as of 
the Effective Date set forth below and is entered mto by and between [Insert nmne ofAssignor] 
(the ''Assig1ti/r'} and [Insertname of Assignee] (the ·~signee"). Oipitalizedtei:ins used but not 
defined herein shall. have the meanings given to .them in the Loan Agreement identified below 
(as amended, the "Loan Agreemenf?), receipt O:f a copy of which is heteby aclmowledged by the 
Assignee. The Standard Terms and Conditions set forth in Annex I attached hereto· are hereby 
agreed to and incorporated herein ~y tefeience and made .a part of this Assignment as if set forth 
herein in full. 

For an agreed consideration, the Assignor hereby irrevocably sdls and assigns to 
the At;sign~. and the Assignee hereby irre'v.ocably purchases and assumes from th_e Assignor, 
subject io and in accordance with the Standard Terms and Conditions and the Loan Agreement, 
as of the Effective .[)ate jnserte<;l by the Agetit as contei1;1pl4t~ below, the interest it:t ap.d to all o:f 
the Assignor's rights and obligations under the Loan Agreement and any other documents or 
instruments delivered purs:uailt thereto that tepr?sents. the amount and percentage interest 
identified below of .all of the Assignors outstanding rights and. obligations under the respective 
facilities identifi~ beloW (irtcludiilg, to th~ extent in¢1uded ip: any ~uch facili.ties, letters of 
credit) (the "Assigned 1nteresr). Such sale and assignment is without recourse to the Assignor 
and, except a.S expressly provided in this Assignment, Without representation or warranty by the 
Assignor. 

1. Assignor: 

2. Assignee:. 

3. Borrower: 

4. AdmiliistQ:Itive ~ent: 

5. Loan Agteement: 

-,---,-::----c--c-----::----c:---::-----:: [and is an affiliate of 
As~ignor] fand is a Lender) [and is an aifiliate of a 
tender/ 
Florida Power & Light Company 

administrative agent 

term Loan Agreement, &ted as of November 25, 2015, 
among the B.ori:ower, th~ lerrders party thereto from time:; to 
time, and the Administrative Agent 

48 1 Select as applicable. 
49. 
50 
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[Consented to and]3 Accepted: 

By: ____________________ ___ 

·Name: 
Title: 

[Consented to: 

FLORIDA POWER & LIGHT COMPANY 

By:-----------­
Name: 
Title:t 
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4 7 3 To be incll,J(led on.iy if the consent of the Administrative Agent is required by, the terms of the Credit Agreement 
48 4 To be -jncluded only if the consent of the Borrower is required by the terms of the Credit Agreement 
49 
50. 
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TERM LOAN AGREEMENT 

$100,c000,{l00 TERM WAN FACILITY 

BETWEEN 

CONF'lDENTfAt 

Term loan #4 . 

Page 1 of 99 

EXECUTION VERSION. 

FLORIDA POWER& LIGHT COMPANY, AS BORROWER 

AND 

DATED AS OF NOVEMBER 30, 2015 

50 01~1!;6-~SS/4/AMi~S 
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TERM LOAN AGREEMENT 
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This TERM LOAN AGREEMENT, ~ted &S ofNovember 30, 2015, is by and among 
FLORiDA POWER & LIGHT COMPANY, a Florida corporation (the "Borrower"), the 

list~ on, Schedule I hereto (the "Lender or "Lenders"), and 
in its capacity as Administrative Agent for the Lenders 

itll .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'~"). · 

WITNESSETH: 

WHEREAS, the Borrower has r~uested that the Lenders agree to make available to the 
Bono'wer a One HWldted Million United States Dollars (US$1 00,000;000) tei:Iil Joan facility; 
and 

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

NOW; THEREFORE, ill con:sid.eration of the foregoing premises and the mutual 
covenants and agreements set forth herein; the receipt and sufficiency of which are hereby 
acknowledged, the Parties her~to hereby agree as follows: 

AATlCL~ 1- J)~FlNJTIONS A.Nl> RlJLES OF INTERPRETATION. 

Section 1.01. Definitions. The following terms shall have the meanings set forth in this 
Section J. 01 or' elsewhere iti the provisions ofthis Agreement referred to below: 

"Acceleration Notice'' has the meaning specified in Section 7:02. 

"Actions" bas the meaning specified iP. Section 10.04, 

"Agent" has the meaning given such te.Iin in the Preambie. 

35 "Agreement'; means tllis Term Loan: Agreement, inCluding the Schedules and Exhlbits 
36 hereto. 
37 
38 
.39 
40 
41 
42 
43 
44 
45 
46 
47 
4'8 
49 

'"Anti-Terrorism LaW'' weans· any Requirement of Law related to money laundering or 
financing terrorism including the Uniting and Strengthening America by Providing Appropnate 
Tools Requited·to In~rcepi: and Obs~ct Tl;lrrorism Act of 200 I (Title lJI of Pub. L. 107~56) {the 
"USA PATRIOT Acf'), The Currency and Foreign Transactions Reporting Act (31 U.S.C. §§ 
5311-5330 and lZUS.C, §§ 1818{s), 1820(b) and 1951-1959) (also krtownasthe ''Bank Secrecy 
Act''), the Trading With the Enemy Act (50 U.S.C. § 1 et seq.) and Executive Order l3Z24 

.(effective Sept~mber24, 2001). · 

"Applicable Lending Office" means, in th~ c,aSe of any Lender, such Lender's Domestic 
Lending Offi·ce or Eurodollar Lending Office, as the case may be. 

50 OltH!1E5-l!48B/4/AMERlCAS 
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2 "Assignment and Assumption. Agreement" has the m.~aning assigned to 1'!Uch term in 
3 Section 10.06(b). 
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"Base Rate Loan" ttl~ all or any portion of any Loan beating interest calculated by 
reference to ihe Base Rate. · 

''Bi-Lateral Term Loan Agreemenf' means a Term Loan. Agreement, between the. 
Borrower and the Lender party thereto, in: each case entered into on or after the Closing l>ate and 

prior to December 31, 2015, which bas an initial tenor to maturity that is same as the tenor of this 

Agreement (i.e. one year). · 

"Borrower" has the meaning given such tenn in the preamble hereto. 

''Borrowfug" means the drawing down by the Borrower of a Loan or Loans from the 

Lenders on any given Borrowing Date.:. 

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

''B.usiness Day' means anY day other than (a) Saturday o:r Sunday~ or (b) a Qa.y on which 
banking institutions in New York City, New York are required or alltl1o·r:i:zed to close (provided 

that no day sh;lll be deemed to. be a Bllilil;l:ess Pay vvith r~ect to any Eurodollar Rate Lotni 
unless such day is also a Eurodollar Business Day). 

"Borrowing Notice" means a certificate to be provided pursuant to Section 2.02(a), in 
sul;>~tially the form setforth in Exhibit A. · 

"Change 1n La~' means the occurrence, after the Effective bate, of any of the following: 

(a) the adoption or taking effect of any law, rule, regulation or treaty, (b) any change in any law, 
rule, regulation or treaty or in ihe administration, inter-Pretation, implementation or application 
thereof by any Governmental. Authority or (c) the making or isswmce of any request; rule; 
guideline or directive (whether or not having the force of law) by any Governmental Authority; 

provided that notwithstanding anything herein. to the contrary, for tlw plirpQses of the in_C~!\$ed 
cost provisions in Section 3.06 or Section 3.07, any changes with respect to capital adequacy or 
liquidity which result from (i} all requests, niles, guidelines or direCtiveS l.inder ot issued in 
connection with the Dodd-Frank Wall Street Reform and Consumer :Protection Act (the 

"Dodd-Frank Act") and (ii) all requests, rules, guidelin~ or directives promulgated by the Bank 
for International Settlements, the Basel Committee on Banking Supervision (pr any ·successor or 

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

pursuant to ''Basel Ill" (meaning the comprehensive set of reform measures developed (and 
designated as "Basel rll" in September 2010) by the Basel Con:rrnittee on Banking Supervision, 
to strengthen the regulation, supervision and risk management of the banking sector), shall in 
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· each case be deemed to be a "Change in Law'' as to which the affected Lender is entitled to 
compensation t-O the extent s-uch request, rule; guidelhre or directive is either (1) enacted, 
adopted or issued after the Effective Date (but regardless of the date the applicable provision of 
the Dodd-Ft~k Att or Basel m to which S11Ch 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 ccimplianee therewith, -Ot (B) which is not fully implemented until after the 
Effective. Date and which entails increased cost related thereto that cannot be reasonably 
determined as of the Effective Date. - · 

3 
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more of the preceding Clauses (a) through (d) shall be conclusive and binding absent manifest 
error, and such Lender shall be deemed to be a Defaulting Lend~r (si,lbject to. Secti,oit 3.} I (b)) 
upon the Agene s delivery ofN otice of such determination to the B OlTOWer and each Lender. 

''Dollars" or "$" means Uriited States do1lars or such currency of the United States of 
America shall be legal tender for the payment of public and private debts in the United States or 
Ameri~ · 

''Domestic Lending Office" means, initially, the office of eachLend~!r designated as such 
in Scheciule I; thereafter, such other office of such Lender, if any, located within the United 
States thatwill be making or maintaiDing any Base Rate Loan as designated by a Lender in 
Notice to the Bonower and the Agent. 

"Effective Date'; means the date on which .all of the conditions precedent set forth in 
Section 6.. OJ have been satisfied or waived, wbich is November 30, 2015. 

"Eligible Assignee" means (i) any Lender ot an afliliate {}f any Le~der (ip eitl1e.r instance, 
unless the rdevant Lender is a Defaulting Lender at the time any such assignment is proposed), 
and (iiJ. any other :Person that 1s approved by t:he Agent and, unless an Event of Default has 
occUlTed and is continuing at the time any such assignment is effected in accordance with the 
provisions of S?Ction 10 .. 06(1;), the Borrower; each of the foregoing approyals not to be 
umeasonably; withheld or delayed; provided hCJWever, that neither the Borrower .nor any affiliate 
of the Borrower slJ:all qnaljfy as aQ Eligible Assignee. ·· 

"Emplovee Benefit Plan" means any employee benefit plan· within the meatiing of 
Section 3(3) of ERISA maintained or contributed to by the Borrower or any ERISA Affiliate; 
other·than a Multi employer Plan. 

5 
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''FPSC Fmancing Order" means the Final Order. Granting the Borrower Approval for 
Authority to ISsue and Sell Securities issued by the FloridA Publip S~ke Coro.m~sion on 
November ·10, 2014, as Order No. PSC-14:..0656-FOF-E.I, and each successive order of the 
Florida Public Service Colllinission .granting authority to the Borrower to issue and sell 
securities, as applicable~ 

s 

010.J3166-2488]4/ AMERICAS 



2 
3 
4 
5 
6 
7 

8 
9 

10 
1l 
12 
13 
14 
15 
16 
17 
18 
19 
20 
2i 
22 
~ 
24 
25 
26 
27 
28 

29 
30 
31 
32 
33 
34 
35 
36 

.37 
38 
39 
40 
41 
42 
43 
44 
45 
46 
47 
48 
49 
50 

CONFIDENTIAL 

term Loan #4 

Page t5.of 99 

"generally accepted accounting principles" means generally accepted· accounting 
principleS, as recognized by the American Institute of Certified Public Acwurttants and the 
Financial Accounting Standards .Board, consistently applied and :maintained on a consistent basis 
for the Borrower and it<:; Subsidiaries throughout the period indicated and (subject to Section 
1. 03) consistent with the prior financial practice of the Borrower and its Subsidiaries .. 

"Governmental Authority" means, as. to any Person, any gove~.nment (or any political 
511bdivision bT jurisdiction thereof), court, b1,lreati, agency or other governmental authoritY haVing 
jurisdiction over such Person or any of its business, operations or properties .. 

"Guaranteed Pension Plan'' means m1y employee pension benefit plan within themean.ing 
of Section 3(2) of ERI~A that is subject to Title IV of ERISA and that is maintafu.ed or 
contributed to by the Borrower or any ERISA Affiliate or in respect of which the Borrower or 
any ERISA Affiliate col.il.d be reasonably expected to have liability,. ofhet than a Mqltiemployer 
Plan. 

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

"'Indemnified Taxes" means (a) Taxes, other than Excluded Taxes, imposed on or with 
re8pect to aJ;~.y paym¢nt made by or on accoulit of any obligation of the Borrower under any Loan 
Document and (b) to the extent not otherwise described in the preceding clause (a), OtherTaxes. 

"Indemnitee"' has the meaning specified in Section 10,04. 

"Indemnity Claim" has the meaning specified in Section I 0 . .()4. 

"Insolvency Proceeding"· means, with respect to any Person, (a) any case, action or 
proceeding with respect to such Person before any cotnpetent court or other Govemtttental 
Authority . relating to bankruptcy, reorganization, insolvency, liquidation, re-ceivership, 
dissolution, administJ;ative receivership, administration, winding-up or relief of debtors, or (b) 
any general assignment for the benefit of creditors, composition, marshalling of assets for 
creditors, or other, similar arrangement in respect of it!:; creditors generally or any substantial 
portion ofits creditors, undertaken under any US. Federal or state or any foreign law. 

9 
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"Loan Documents'' means this Agreement, any Note or certificate or other document 
delivered in connection herewith or therewith. · 

'"Loans'' means the aggregate principal amount of the Loans of all Lenders Outstanding 
at the time refen'ed to in the context in which the term is used. 

"Majority Lenders~· mellilS Lenders having more than fifty percent (50%) of the sum of 
the aggregate unpaid principal amount of the Loans. 

"Maturity Date" means November Jo,. 2016. 

"Moody'.s" means Moody's Investors S~vice, Inc. 

~'Multiemployer Pian;' means any multiemployer plan within the meaning of Section 
3(37) of ERISA to which the Borrower. ot any ERISA Affiliate contributes or has an. obligation 
to contribute or hilS within any ofthep~cediii:g five plan ye&rs contributed or had an 6bligati6n 
to contribute. 

"NextEraEnergy" means NextEraEnergy, Inc., a Florida corporation. 

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

"Nonrecourse Indebtedness" has the meaning specified in SectionS 17. 

''Note" means .the promissory note provided fot by Section 2.03(b), including (as 
applicable) all amendments thereto and restatements thereof a:nd all pr(nnissory notes delivered 
in substitution or exchange therefor (including.any amended and restated note issued puriuant to 
this Agreement). 

"Notice" ha5 the meaning specified in Sec&;xnl 0.02. 

"One Month LIBOR" means. the ICE Benchtri,a:rk AcltniiU$tration SettleiDertt Rate 
applicable to U.S. dollars for a periDd of one month< (for the avoidance of doubt, dne Month 
LlSOR for .any day sh:;ill be based on tb,e ra:t.e appearing on Reuters .LlBORO 1 Page (or other 
commercially available source providing such quotations as designated by the Agent fi·om time 
to time) at approxlm;rtely 11_:00 al'n London time two (2} Bl,ISin('!Ss Days ptior to such day); 
provided that if One Month LlBOR shall be less than zero, such rate. shall be deemed to be zero. 
fot purposes ofthis Agreement. 

ll 
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"Regulatory Change" means, with respect to any Lender; any change after the date of this 
Agreement .in Fedenti, state or foreign Ia;w or regulations (including, without limitation, 
Regulation D) or the adoption; ma.kfu.g or £-hange in after such date of any interpretation, 
directive orrequest applying to a class ofbanks i.p.cludii1g such Len~er of or uuder illY Federal, 
.state or foreign law or regulations (whether or not having the-force of law and. whether or not the 
failure to eomply therewith would be unlawful) by anY coi.):rt ot: governmental ot mo:iletafY 
.authority charged with the intei'J?retati,on or administration thereot 

"Related Parties" means, vmh respect to any Person, such Person's affiliates and the. 
partners, directors~ officers, employees, agt:<nts, trustees, admin..istrators, managers, advisors and 
representatives of such Person and of such Person's affiliates. 

''Removal Effective Date~' has the meaning specified in Section 9.07{b). 

"Requirement ofLaw'' mean.S, as to any Person, the certificate of incorporation and by~ 
laws or other organizational or governing documents of such Person, and any law (including 
common law), statute, ordmance, treaty, rule, regulation, order, decree, judgment, ·writ, 
i.rijunction, ·settlement agreement, requirement or final, non-appealable· determination of' an 
arbitrator or a court or other Governmental Authority, in each case applicable to or binding upon 
such Person ~ 1iil)' of its property nr to which such Person Cir any. of its pre5perty is subject, 

"Resigpation Effective Date'' has the meaning specified in Section 9. 01 (a). 

"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 
~J.i:ithority. · 

"Standard & Poor's" ineai1S Standlll.·d & Poor's Ratings Servic~, a Standard & ?oor's 
Financial Services LLC busfuess. 

"Subsidiary" means any corporation, association, trust, or other business entity of which 
·the Borrower (or where the context requires, Next:Era Energy) sh!lillj.t any time own directly or 
indirectly i:hrough. a Subsidiary o:r Subsidiaries. at least a majority (by nuinber of votes} ofthe 
.olftstan:d,ing Voting Stock. ·· · · 

13 
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"Taxes'~ meimS . all present or future UQc.es, l~vie8, imposts, duties; deductions, 
withholdings (inCluding backup wiihho1dings), assessments, fees or other charges imposed by 
any Govemmental·Authority, incl11ding any interest, additions to tax or penalties applicable 
thereto~ 

''Type'; has the meanin& specified in Section 1.02{h). 

"U~S. Person" means any Person that is a "United States Person" as defined in Section 
770l{a)(30) ofthe Code. · 

"U.S. Tax Comp1iance Certificate" has the meaning assigned to such tenn in paragraph 
(ii) of Section 3.IO(e). 
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(a) A reference to any document or agreement shall include such dOcument 
or agreement, including any schedules or exhibits thereto, as any of 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 includ~ the singular. 

(c) A reference to any law includes any am,endl:nent or modification to such 
law; 

(d) A reference to any Person incl.udes its ~tmitte;d successors and pe.tmitted 
assigns. 

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

(f) Reference io any particular "Article," "'Section;" "Schedule;'' "Exhibit," 
''Recital" or ''Preamble" refers to the corresponding Alii de, Section, Schedule, Exhibit, Recital 
or Preamble ofthis Agreement unless otherwise indicated. 

(g) The words "heteino" "l1ereof," "hereunder," ''hereto" and words of like 
import shall refer to this Agreement as a whole and not to any pruiicular section or subdivision 
of this Agreement. 

(h) Lo<\DS hereunder are distinguished by "Type". The rype of a Lo;;m n::fen; 
to whether such Loan is a Base Rate Loan or a Eurodollar Rat~ Loan, each of which constitutes 
i} Type. 

Section 1,03. Accounting Matters" Except as otherwise expressly provided herein, &il 
terms of an accounting or financial nature shall be construed in accordance with generally 
accepteci accounting principles, a~ in effect from time. to tirne; provided that, if the Borrower 
notifies the Agent that the Borrower requests an runendment to any provision hereof to eliminate 
the effect of any change oeei,Irring afJer the Effective Date 1n generally accepted acco1,1nting 
principles or in the application thereof on the operation of such provision (or if the· Agent notifies 
the Borr:ower that the Majority LenderS req1,1e!!t an mnendment to any provision hereof for such 
purpose), regardless ofwbether.any such Notice is given before or after such change in generally 
accepted accounting principles m· in the application. thereof: then (a) such provision shall be 
interpreted on the basis of generally accepted accounting principles as in effect and. applied 
immediately before such chauge shf!.Ii have btx;om,e effective until suc;h Notice shall have been 
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withdrav.tn . or such provision runended in accordance therewith ru1d (b) the Borrower shall 
provide to the Agent financial state:rrtents and otl:ter 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 ~cepted accountingprin~;iple8. 

ARTICLE 2- LOANS. 

Section 2.01. Tetm Loan. Ea<;:h of the Lenders severally agrees, on the tettn$ of this 
Agreement (including, without limitation, Article 6); to make, simlllt3lleously with the other 
Lenders, a single loan in Dollars to the Borrower on the Effective Date in an amount not to 
~ceed the amount set opposite the name of such Lender on Schedule I, provided that the 
aggregate principal amount of such Loans shall Mt exceed One. Hundred MlllioJ;J. Un~ied States 
bollars (US$100;000,000). Amounts borrowed and repaid or prepaid may not be reborrowed. 

Section 2.02. Notice ru1d Manner ofBorrowini; Optional Prepayment 

(a) The Borrower shall give a Borrowing Notice in substantially the fonn of 
Exhibit A (or telephonic notice, promptly confirmed in writing) to the Agent prior to 11:00 am., 
New York, New York time on the Effective Date speCifying the account to which the proceeds 
of the Loan are to be transferred. 

(b) The Agent shall give written or telephonic notice (confirmed in writing) to 
. ea.Ch of the Lenders promptly upi:Jn receipt of the Borrowing Notice. 

(c) Each of the Lender:s shall, notlaterthah noon, New York, New York time,· 
on the Borrowing Datf'l; make immediately available funds in Dollars in the amount -of such 

. Lender's: Loan available to tl1e Agent aftli,e office of the Agent, by wire l;r.arisfer at its address set 
_forth on Schedu[e L for crediting to the Borrower's designated account in accordance with the 
wite instructions included in the Borrowing Notice. · 

(d) The Borrower shall have the right, 1rt any time and from time to time, to 
repay the Loans in whole or in part, wifuout penalty or premium:, (i) upon not. less than (i) three 
(3) Bi.J,Smess D<i-Y.'i prior Notice (or telephonic notice proinptly confrrmed fn writirig) given to. the 
Agent not later than 11:00 AM (New York City time); in the case ofEurodollar Rate Loails and 
(H) sarne day written notice (or telephonic notice promptly conl:irmed in writing) to the Agent 
not later than 11:00 A.M (New York City time) in the case of Base Rate Loans; provided that (i) 
~~ent shall be i.Ii. the principal amount o-& any larger in~e~ multip~e of 
~m excess thereo~ or equal to the remaining principal balance outstanding under such 
Loan a,nd (il) ~n the event that the Borrower shall prepay any portion of any Eurodollar Rate 
Loan prior to the last day of the Interest Period relating thereto, the Borrower shall indemnify 
each of the Lenders in respect of such repayment in accordance with Section 3. 09. 

Section 2.03. Evidence of Indebtedness and Notes. 

(a) The Loans made by each tender ·shall be evidenced by one or more 
accounts or records maintained bY such Lender and by the Agent in the ordinary course of 
business. TI1e accounts or records maintained by the Agent and each Lender shall be conclusive 
absent manifest error. Any failure to so record or ru1y error in doing so shall not, however, limit 
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or otherwise affect the obligation of the Borrower hereunder to pay any :amount mving with 
respect to its oblig;'ltions hereunder. In the event of any conflict ·between the accounts and 

records maintain,ed by any Lender and the accounts an.d records ofthe Agent in respect of :such 
matters, the accounts m1d records ofthe Agent shall c.ontrol in the absence of manifest error. 

(b) If specifically requested by any particular Lender in writing furnished to 
the Borrower, the Borrower's ot>ligatiou to pay the prjncipal.of, and interest oil, the Loans made 
by such Lender shall be evidenced by a promissory note duly execute<I and delivered by the 
Borrower, such Note to be substauti;'llly in the fQrm of Exhibit B with blanks appropriately 
completed in conformity herewith (each, a ''Note'; and, collectively, the "Notes'), 

(c) The Note issued to any tender shall (i) be payable to the order of such 
Lender, {ii) be dateq i'IS of the Effective Date, (iii) be in .a statyci maximum principal amount 
equal to the Loans of such Lender, (iv) mature on the Maturity Date, (v} bear biterest as provided 
in this Agreem~t, and (vi) be entitled to the benefits of this Agreement and the other Loan 
Documents. 

· (d) Each Lender will advise the Bo.rrower 6f the outstanding indebtedness 
her~unJler to such Lender upon written request therefor. 

Section2.04. Mandatory Pavment. The loans will mature on the Maturity Date and the 

Borrower unconditionally promiSes to pay to the Agent for ~ourtt of ea9h Lepder th\! entire 
· unpaid principal mnount of such Lender's Loans Outstanding on the Maturity Date plus all 

accrued ap.d unpaid interest thereon and all otlier artwurtts then due hereunder. 

S~tioi;J,2,Q5. T:n:terest 

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

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

~ arinUm equal to the 

· . (ii) To the extent that all or any portion of any Loat:\ is a Bas.e Rate 

• such Loan ot such portion shall bear interest at a rate per annum equal to th-
(b) The Bon·ower promises to pay interest on each Loan or 81J.Y portion 

thereof Outstandinl?; in arrem-s on (i) each Interest Payment Date applicable to such Loan and (ii) 

upon the payment or prepayment. thereof or the Converoion tl1ereof to a Loan of !U).Other Type 
(but only on the prmcipal amount so paid, prepaid or Converted). 

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

described in &ction 2.06 with tespectto all or any part of such Loan. 

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

(e) Each Lender shall give prompt Notice to the Borrower of the applicable 
·interest tate detetrtlined by such Lender fot putposes of clauses (i) or (ii) of Section 2,05{a). 

. (f) Overdue principai, and to the extent peiniitted by applicable law, overdue 
interest on the Loans and all other overdue amounts payable hereunder or under any Note shali 
];lear in~rest payable on dem<md, in the ~e of(i) overdue prim;:jpal of ot overdue interest on the 
Loan, at a rate per annum equal to two percent (2%) above the rate then applicable to the Loan 
and (ii) anY other overdue amounts, at a rate pet ari.tl.\llll equal· to two pereent (2%) above the 
Base Rate, in each case until such amount shall be paid In full (after, as well aS before, judgment) 

Section 2.06. Interest Rate Conversion or Continuation Options. 

(a) The Borrower may; subject to Section 3.04 <md Section 3.05, elect from 
titne to time to .Convert ali or any portion of any Loan to a Loan of another Type, provided tQ.at 
(i) wi:th respect to any such Conversion of all or any portion of any Eurodollar Rate Loan to a 
Base Rate Loart, the Borrower shall give the Agent a:n Interest Rate N9tice (or telephonic nonce 
promptly confirmed in writing) at least one (1) Business Day prior to such Conversion; (ii} in the 
event of any Conversion of ail or any portion of a Eurodollar Rate Loan into ~ Bas.e Rate Loan 
prior to the last day of the Interest Period relating to that Eurodollar Rate Loan, the Borrower 
shall indemnify each Lender in re.spe.ct of such Conversi(ln ih acootqartce Wjtb Section 3. 09; (iii) 
with respect to any such Conversion of all or any portion or a ':Base Rate Loan to a Eurodollar 
Rate Loan, the Borrower shall give each ~nder an futerest Rate Notice (or telephonic notiee 
promptly con:fitmed in writing) at least three (3) Eurodollar Business Day prior to s.uch election; 
and (iv) no Loan. may be Converted into a Eurodoliar Rafe Loan w}J~ any Default has O:ccurred 
and is continuing. On the date on which such Conversion is being made, any Lender may take 
such action, if any, as it deems desirable to transfer the Loan to its Domestic Lending Office or 
its Bi.rrodollar Lending Office,. as the case may be. All or any part of Loans of any Type may be 

. ca.nv_erted as speci.~(ovided that ?artial Conv.~rsions~ W1 ;3.ggrega,te 
pnnc1pal amount of~or any larger mtegral multiple .of--Each Interest 
Rate Notice relating to the Conversion of all or any portion of anY Base Rate Loan to a 
Ei,Jiodollat Rate Loan shall beir:revocable {Jythe Borrower. · 

(b) Eurodoll<!r Rate Loans may be continued as such upon the expiration of an 
Interest Period with respect thereto by compliance by the Borrower with the notice provisions 
containeci in Section 2:06(aX provided that no E'urodollar Rate Loan may be continued as such 
when. any Defaiilt has occurred and is continuing, but shall be automatically Conv~rted to a Base 
Rate Loan <;>n the last day qf tbe fitst M~rest Period that ends during the c.ontinuance of any 
Default of which the officers of the Agent active upon the Bon·ower's account bave actual 
knowledge. -

(c) Any Conversion to or from Eurodollar Rate Loans shall be in such 
amounts and be made pursuant to such elections so that, after giving effect thereto, the aggregate 
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· ... of all ~urodollar ~te Loiiils havin u:e sam.. e futerest Period shall not be less 

any mtegral multiple o. ;m excess theroof. 
. . B . 

(d) Except. to the e:rtent ofuenvise eX.pre!>:siy provided herein~ (i) e"acb 

Borrowh.tg of Loans from the Lenders hereunder, each Conv.ersion or continuation of all or a 

portion of any Loan of a partici,Ilar Type. hereunder, and eru;:h payment of fees hereunder; shall be 

effected pru rata among the Lenders in accordance with the amounts of their respective .Pro Rata 

Share and (ii) each payl:nent ·of int~rest on Loans by the Borrower shall be made for account of 

the Leuders pro rata in accordance with the- amounts of interest on such Loans then due and 

payable to the respective Lenders. 

Section 2.07. Replacement of Lenders. 

If (i:) any Lender requests compensation under Section 3.()6 or Section 3:07, (ii) the 

Borrower is required to pay any additional amount to any Lender or any Goverm:nenW. Authority 

for the account of any Lender pursuant to Section 3.1 0; (iii) any Lender is not able to make or 

maintain its Loans as a result of any evelit or circumstance contemplated in Section 3.05, (iv) 

a:tLY Lender is: a Defal,l].tl.i1g Lender, or (v) ai1y Lender falls to consent to an eleCtion, consent. 

amendment; waiver .or other modification to this Agreement or any other Loan Doctiment that 

requires con~ent of a greater percentage of the Lenders than the Majority Lenders, and such 

election, consent, amendi:nent,. waiver or <:ither modification i.s othetwi$e conseuted. to by the 

Majority Lenders, then the Borrower may, at its sole expense and effort, upon Notice to such 

Lender and the Agent; require such Lender to assign and delegate, without recourse (ih 

~ord.ance with and subject. to the restrictions contained in, and consents required by, Section 

10.06), all of its interests, rights and obligationS under this Agreem.eut andthe related Loan 

Documents to an Eli:gibie Assignee that shall assunie such obligations (which Eligible Assignee 

may be another Lender, .if a Lender accepts. such assignment); provided fua.t: . 

(a) · any such assignment resulti:o.g frort:i ~ clauu ag~t the Borrower 

for additional compensation pursuant to Section 3. 06 or Section. 3. 07 or a requirement that the 

Borrower pay an additional afiloUiit pursuant to Section 3.10 has the effect of reducing the 

amount that the Borrower otherwise ·would have been obligat.ed to pay under those sections; 

(b) no such assignment shall conilict with applicable law;. 

(c) The Borrower shall have paid to the Agent the assignment fee 

speCified in Section J(J.06(b); and . . . 

(d) such Lender shall have received payment of an amount equal to 

one hundred percent (100%) ofthe outstanding prinoipal of its Loaits, any !lCtrued and impaid 

if1tetest thereon,, any accrl,!ed alid Ullp.aid fees and other aCCmed and Unpaid amounts payable to it 

hereunder and under the other Loan Docmnents (including any amounts under Section 3.09) 
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(b) Delay in Requests: Delay on the part of anY Lender to demand 

compensation pursuant to Section 3. 06, Section 3. 07 or Section {09, as ......,~~"',." 

Section3.09. Indetrirtity. TI1e Borrower agrees. to indemnify each Lender and to hold 

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

e~el).se arising frol)l interest or fees payable by such Lender to lenders of funds obtained by it.in 

· order to' maintain its Ew;odollar Rate Loan) that such Lender may sustain or intur as a 

conseq:uence of (a) default by the Borrower in payment of the principal amount of or any interest 

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

makipg a prepayrt).ent a~r the. BorfQwe:r bas gi,vert a Notice of prepayment purSuant to Section 
2.02(d}; (c) default by the Borrower in continuing any Loan; after the Borrower has given (or is 

deemed to have given pursuant to Section 2,06 an Interest Rate Notice or (d) the making ofany 

payment of pru10ipal of the Loan on a day that is not the last day of an Interest Period, including 

inte~ or fees payable by suell. Lei1{!er to lenders or :funqs obtained by it in order to maintain any 
Loan. · 

Section 3.10. Taxes, 

(a) · PaYinents Free of Taxes. Any and ;ill pa)i'ttlents by or on acC(mnt of !illy 

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 a:ily applicable law (as 

determined in the good faith discreti{)n of an applicable Withholdfug Agent) requires the 

deduction or withholding of any Tax from any such payment by such Wi:thholding Agent, then 

the ?,pplicable 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 
accotdanQe with applicable law and, if such Tax is an Indenmified Tax, then the sUlll payable by 

the Borrower shall· be increased as necessary so that after such ded~ttion or withholding has 

been made (inciuding such deductions and witbholdings applicable to additional sums payable 

under this Section iiO) the applicable Recipient receives an amm,mt ~ual to the sum it would 

have received had no such deduction or withholding been made. 

(b) Payment of Other Taxes by Borrower. The Horrower shall timely pay to 

the relevant Govermnetttal Authority iii accordance with app1icabk law, or at the option of the 
Agent timely reimburse it for the payment o£: any Other Taxes. 

(c) Indemnification 

(i) indemnification bv: Borrower, The Borrower shall indemnify each 
Recipient, within thirty (JO) days after demand therefor, for the full amount of any 

Indemnified Taxes (including Indemnified Ta.~es imposed or asserted on or attributable 
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§4001 of ERISA did not exaed the ~gregate value of the assets of all such Guaranteed 

Pension Plan.s bym.o~ th~ · 

(d) Multi.employer Plans~ The Borrower nor any ERJSA 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 Mu1tieniployer Plan under §4201 of 

ERISA or as a result of a sale of assets described in §4204 of ERISA Neither the Borrower nor 

anY ERISA Affiliate has been notified that any Muitiemployer Plan is i11. reorganization, 

insolvent or''endangered'' or "critical" status under and within the meaning of §4241, §4245 or 

§305, respectively! of ERISA ot that a:ny Multiemployer Plan. iltten¢; to terminate or has been 

ten-p.inated under: :§4041A ofER1SA. 

Section4,12. Use of Proceeds. The proceeds of the. Loans shall be used for the general 

corporate purposes of the Bottower, 

Section 4.13. Compliance with Mwgip Stock Regulations. The :Borrower is not engaged 

principally, or as one of its important activities, in the business of extending credit fot the 

purpose of purchasing or carrying "~margin stock" (Within the meaning of Regulation D or 

Regulation X of the Federal Reserve Board), and no part of the proceeds of the Loans will be 

"QSed to purchase or ~arry lUJ.Y "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 

ttansac:tlon a "purpose credif' within the meaning of Regulation U or Regulation :X. In addition, 

not more than twenty-five percent (25%) ofthe value (a8 deter:mirted by any reasonable method) 

of the assets of the Borrower consists, of margin stock. 

Sec;tioi14.14. USA PATRIOT ACT~ OFACand Other Regulations. 

(a) Neither the Borrower, any ofi.ts Subsidiaries or:, tQ the. knowledge of the 

Borrower, any of the Affiliates or r!!spective officers, ctirectors, broke~ or· agents of the 

Bon·o)Ver, such Subsidiary or Affiliate {i) has violated any Anti-Terrorism Laws or (ii) has 

engaged in any transaction, investment, undertaking or activity that c;onceals the identity, source 

or destination of the proceeds fi:om any category of prohibited offenses designated by the 

Organization for Ecoriotnic Co-operation and Development's Financial Action Task Foree on . 

Mohey Laundering. 

(b) Neither the Borrower, any ofits Subsidiaries or, to the knowledge ofthe 

Borrower, any of the Affiliates or respective officers, directors, employees, brokers or agents of 

the Borrower, such Subsidiary or Affiliate is a Person that is; or is ovmed or controlled by 

Per8ous th~ ate: (i) the, subject of anY Sart~ti<;>ris, o.J;' (ll) iocated, organized or resident in a 
country, region or territory that is, or whose government is;. the subject of Sanctions, which on 

the IIate of this Agreement are Crimea, Cuba, Iran, North Korea, Sudan and Syria. 

41. (c) Neither the Borrower~ any of its. Subsidiaries or~ to the knowledge of the 

43 Borrower; any of the Affiliates ,or respective officers, directors, brokers or ag~ntS of the 

44 Borrower, .such Subsidiary or Affiliate acting or benefiting in any capacity in connection with 
45 the Loans. (i) conducts ru1y busine$s or engages in making <;>r receiving any contribution of 

4~ goods, services or money to or for the benefit of any Pers"on, or in any country or territory; that 

47 
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where :in any sut;.h cruie the failure tp comply with any of the foregol.ng would not materially 
adversely affect the business, property or financial condition of .the Borrower and its 
Subsidiaries, tak:en ~ a whole, If at B+tY tim.e while any portion of the Loans or any other 
amount hereunder is outstanding, any authorization, consent, approval, pennit o.r license· from. 
any offi<;:er, agency or fnstilltneiitality of any Governmental Authority shall become necessary -or 
required in order that the Borrower m.ay fulfill any of its obligations hereunder or under any 
othet Loan Document, the Borrower will promptly tll.ke or cat15e to betaken. all reasonable steps 
within the power of tlie Borrower to ebtain such authorizatioTI; consent, approval,, permit or 
license !illd fwnish the Ag_ent with evidence thereof · 

Section 5.1 0.. Use of Pr.oceeds. The Borrower will use the proceeds of the Loans solely 
for the purposes described in section 4.12. . . 

Section 5.1 L Rating Agencies. The Bonower will ~-all timeS. during the tem;:i of this 
Agreement employ at least two (2) Rating Agencies for the purpose of rating the Borrower's 
non-credit enhanced long-temi senior unsecured debt or, to the exteilt such rating :is not 
avaiiable. The Borrower's .long-term senior secured debt, one of which must be either Moodys 
or Standard.& Poor's. · -

Section 5.12. Maintenance of Insurance. The Borrower shall maint@l instrran~ with 
responsible and reputable insurance· companies or associations in such amounts and -covering 
such risks as is usually cartied by companies engaged in similar businesses arid owning si.U:dlar 
properties in the same general areas iu which the Borrower operates: provided, liaw.ever; that the 
Borrower tnay self-insllre. (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 sirn:llar properties in the same general. 
areas in which the Borrower operates and to the extent' consistent with. prudent busines~ practice~ 
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Section 5.15. Liens. The Borrower will not create any Lien upon or with respect to any 

of its properties, or assign any rigJ:J.t to receive income, in each case to secure or provide for the 

· payment of any debt of' any .Person, other than: 

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

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

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

solely for the purpose of financi.ng the acquisition of such property or construction of 

Improvements on such property; 

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

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

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

(iii) Liens securing Nonrecourse Indebtedness created for the purpose 

of financing the aeq:uisition, improvement or cOnstruction of the property· subject to such 

Liens; 

{iv) the replacement; extension or renewal of any Lien permitted by 

clauses (i) through (iii) of this 8ectiGJn 5.}5 upon or in the. same property theretofore 

subject thereto or the replacement, extension or renewal {\vithout increase in the amount 

ot change in the ditect or indirect .obligor) of the indebtedness secured thereby; 

(v) Liens upon ot With respect to margin. stock; 

(vi) (a) deposits or pledges to secure payment of workers; 

compensation, unemployment insura,nce, old age pensions or other social security; (b) 

deposits ot pledges to secure performance ofbids, tenders, contracts (other than oonttacts 

for the payment of money) or kases, p\l,blic or statutory obligations, surety or appeal 

bonds or other deposits or pledges for purposes of like general nature in the ordinary 

cowse of business; (c) LienS for property taxes not delinquent and Liens for taxes which 

in good faith ate being contested ot litigated and, to the extent that the Borrower deems 
neeessary, the Borrow.et shall have set aSide ori its books adequate reserves. with respect 

thereto; (d) mechanics', caniers', 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 ahd, to the 

extent that the Borrower deems )1ec~Sary, the Bonowet shall bve set a.Side on its books 

adequate reserves with respect thereto; and (e) other matters described in Schedule 4.03; 

and 
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(vii) the Lie:n of the Borrower's First Mortgage, any other Liens, 
charges or encumbrances permitted thereunder from :time to rime, .and .any other Lien or 
Liens upon aJl or any portion of the property or assets which are subject to the Li~ ofthe 
First Mortgage; 

(viii) any Liens securing any pollution CDni:rol revenue bonds, solid 
waste disposal revenue bonds, industri::~l deveiopment rev~ue bonds ot other taxable or 
tax ..:exempt bonds or similar obligations issued by or on behalf of the Borrower from time 
to time. and ;my Liens given to secwe any r.efinancing <n: :refunding of any such 
obligations; and 

(ix) any other Liens or security interests (other than Liens or security 
interests described 1n y1auses (i) through (viii) of this Section 5.15), if the aggregate 
principal amount of the indebtedness secured by all such Liens and security mterests 
(w1thoill · 

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

(a) · 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 

(b) permit any Guaranteed Pension Plan sponsored by the Bon·ower or its 
ERISA Affiliates to fuil to meet the ":tni.ti:itnutn funding standards'' described in §302 and §3:03. 
of ERISA, whether or not such deficiency is or may be waived; or 

(c) fail to contribute, to any Guaranteed Pension Plan sponsored by the 
Boi:toWer Pi" i.t'! ERISA. Afftliate,s to an e:i9:ent which, or terminate any Guatllb.teed Peruion..Plan 
sponsored by the Borrower or its ER1SA Affiliates in a manner whic~ could result in. the 
imposition of a li~n or encUli).brimce Qii the ~sets of the B()rrower or any of its Subsidiaries . 
pursuant to §30.3(k) or §4068 of ERISA; or 

(d) permit or take any action which would result in the aggregate benefit 
liabilities (Within the meaning of §4001(a)(16) of ERJSA) of Guaranteed Pension Plans 
sponsored by the Borrower or its ER!SA Affiliates· exceeding the. value of the aggregate assets of 
such plans by m:ore than the amount set forth in Section 4.11 (c). For purposes of this coven.ant, 
poor investment performance by any trustee or inve~tme!it management ()fa Guaranteed Pension 
Plan shall not be considered as a breach of J;llls covenant. 
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Section 5 .18. Compliance With Anti~ Terrorism Regulations. The Borrower shall not: 

. (a) Violate any Anti-Terrorism Laws qt ~gage in any trarisaction., 
investment, undertaking or activity that conceals the identity, somce 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 F.orce on Money Laundering. 

(h) Use, directly or indireGtly, :the proceeds of fue Loans, or lend, q:intri:bute 
or oti1¢rwise make avallahle such proceeds to any subsidiary, joint venture partner or other 

Perso~ (:xJ to fund any activities or bus.iness of or with any f'!e~on, or in any country or 
territory, that, is, or whose government is, the subject of Sanotiotls at the time of such funding, 
or (y) in any other manner that would result in a violation of Sanctions by any Person (including 
a,ny '?~on partiCipating i,n the Lo~, whetller 1llS Ullderwriter, advisor, investor, or Dth:erwise )~ 

( c} Deal in, or otherwise engage in any trmwaction related to, any property or 
interests in property blocked pursuant to anY Anti-Terrorism taw~ or (ii) engage in or conspire 
to engage in a,ny transactiqn that evades or avoids, or has the purpose of evading Cir avoiding, or 
attempt to violate; any of the prohibitions set forth in any Anti-terroriS1Il L~ . 

ARTICLE 6 ... CONDITIONS·PRE_CEDENT. 

Section 6.0L Conditions Precedent .. to .. Eff~veness, The effecth.r~,Iie$S of this 
Agreement and the making of Loans pursuant to Section. 2.01 is subject to the following 
cop.ditions precedent; each of Which shall .have been met or performed fu the reasonable opinion 
of the Agent: 

(a) Execution of this Agreement This Agreement shall have been duly 
executed and dellvered by the Parti~. · 

(b) Corporate Action. All corporate action necessary for the valid execution, 
delivery and perfDrmance by the Borrower of this Agreement and any other Loan Document to 
which it is a Party, shall have been d:oly ?U:~d effectively W<en, and evidence thereof satisfactory 
to the Lenders shail have been provided by the Borrower to 1be Agent. · 

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

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

(e) ·Opinion of Counsel. The Agent shall have received a favorable opinion 
addressed to the Lenders and the Agent, dated as of the Effective Date, substantially in the form 
ofExhibitEattached hereto, from Squire Patton Boggs (US) LLP, c<>unsel to the Borrower. 

(t) No Legal Impedi:i:Jient. No change shall have occun:'ed in any law or 
regulations thereunder nr interpretations thereof that· in the reasonable opfuion of any Lender 
would make it illegal for such Lender to wake any Loan. 

(g) Governmental Regulation. Each· Lender sl1al1 ~v.e r¢ceived ·such 
statements in substance and form reasonably satisfactory to such Lender as such Lender shall 
requite for the purpose of compliance with any applicabie regulations of the Compttoller of the 
Currency or the Board of Governors of the Federal_ Reserve Board, including. without 
limitat;ion, applicable "know your customer'' requirements.. ·· 

(h) Note,. The Note (if same is~~~ 
executed and delivered by the Borrower 
on the Effective Date.. 

(i) Proceedings and Documents. All proceedings in coimection with the 
transactions contemplated by this Agreement, th.e other Loan Docw;nents and all other 
dotliments incident thereto shall be satisfactory in substance anci in forn1 to the Lenders and to 
counseL for the Agen!:; and the Lenders and such counsel sh~ll b_aye rf;ccived all information and 
.s'Qch coUiiterpart origfuals or certified or other copies of such documents as the Agent may 
reasonably request. 

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

(k) No Default. No Default shall have occurred and be continuing or will 
oc.«ut .upon t]:).e making of the Lo!)lls., and each of the repteseritation$ and warranties contained m 
:tlus Agreement, the other Loan Documents orin any document or instrument delivered pursuant 
to or in connection with this Agreement shall be true in all material respects as of the time of the 
making of the· Loans, with the same effect as if made a1 and as ofthat time {except to the extent 
~t.s:uch representations and wananties r~a,te expressly to ~ el,lfli.er d;:tte). · · 

AR'l'ICLE 7 ~EVENTS OF DEFAULT, ACCELERATION, ETC. 

Section 7.01. Events of Default. The following events shall constitute "Events of 
Defaulf' for purposes of this Agreement 
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(a) the Borrower shall fail to pay any principal of the Loan when the same 
shall become due l1f.I).d payable, whether at the statecf <4¢e ofmaturity or any acqelerat~ date of 
maturity or at any other date fixed for payment; at 

(b) the :Borrower shall fail to pay any Interest on the Loan, any fees __ Q:t:.Qfu~r 

sums due hereun,der or under any of the other Loan Do9uments, for a period o:fi­

--follo~g the date when the same shall beco~e due. and payable, whe~er at the 
~matunty or any ac-celerated. <4te of m~ty: or: at ai).Y other date fixed for 
payment; . .or 

(c) (i) the Borrower shall faii to perform any terin. covenant or agr~ment 
contained in· SectiOn 5~05, Section 5_06 (but only as to corporate existence), Section 5_iO, 
Section 5:12, Section 5,13 (upon the consummation of any transaction prohibited by said 
Section ,5.13), Section 5.15, Section 5.17 or section 5.18(b) or (ii) the Borrower shall fail to 
perform any term, covenant or agreement contained here-m or in ~Loail 
Do~urnents (othe~ than those sp~i:fied elsewhere in this Section 7_ 01) fo~after 
Noti-ce of such frulure has been :g~.ven to the Bon-ower by the Agent or any Lencl.er; or 

(d) any representation or warranty of the Borrower in this Agreement ot any 
of the other Loan Docu:ments or in any other document or instrument delivered pursuant to or in 
connection vi'ith. this Agreement shall prove to ha:ve been false in any material respeet upon the 
date when. made or deemed to have been rnade by the terms of this Agreement; or 

(e) . the Borrower · when due ol.any principal of or 
any liJterest o11 any Funded mote, or fail to observe or perform 
any material term, covenant or it is bound, 
evidencing or secutmg Funded .Pebt, · more, for such 
period Dftime as would permit lapse of time if 

required) the holder or holders thereof or of any obligations issued therepnd~ to accelerate the 
maturity thereof, unless such failure shall have been cured by the Borrower or effectively 
waived by such holder 01: holders; or · 

(f) the Borrower shalJ. (1) voluntarily terminate operations or apply for or 
consent to the appointment of: or the taking of possession by, a. reeeiver, custodian; trustee or 
liquidator of the Borrower, or of all or a subStantial part of the ?SSets ofthe Bott~wer, (2) admit 
in writing its inability; or be- generally unable, to pay its. debts as the debts berome due, (3) 

make a, general assightrient for the b~nefit of its creditors, (4) Cbi:J;lrn.ence a voli.1ntaty case under 
the United States Bankruptcy Code (as now or hereafter :in effect); (5) fife a petition seeking to 
talce advantage of. any othe~ law relating to bankrUptcy, insolvency, reorganization, winding-up, 
or composition or .adjustment of debts, ( 6) fail to controvert in a timely and appropriate mall.ner, 
or acquiesce in Writing to, ru.zy: petition filed against it in an invo]Uiltary ~e under the 
Bankruptcy COde, m (7) take any corporate action for the purpose of effecting any of the 
foregoing; or . · · · 

(g) without its application, approval or conse~ a proceeding shall be 
commenced, in any =court of competent jurisdiction, seekfu.g in respect of the Borrower: the 
liquidation, reorgruli~tion, dissolution, winding~ up, or Composition or readjustment of debt, the 
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.appointment of a trustee, receiver, liquidator or the like of the Borrower, or of all or any 
substantial part of the assets of the Bo1rower, or other li).ce relief in respect of the Borrower, 
under any law relating to bankruptcy, insolvency, reorganization. winding-up, or composition or 
adjustment of debts unless such proceedlng is contested in good faith by the Bort·ower; and, if 
the proceeding is being contested in good faith by the Borrower, the same shall continue 
undismissed, or unstayed and in effect, for any period ofp.inety (90) consecutive days, or an 
order for relief against the Borrower shaH be ·entered in any involunta!y case under the 
Bankruptcy Code~ or · 

Shall remain in force, undischarged, unsatisfied and unstayed, for 
whether or not consecutive, any final judgment against the Borrower 

. , . . scharged, unsatisfied and unstayed, outstanding final judgments 
agru]1St the Borrower exceeds in the aggregat~ or -

(i) . if any of the Loan Documents shall be canceled, tetmina±ed, revoked or 
rescinded by the Borrower otherwise than in accordance with the terms thereof or with the 
express prior written agreement, consent or approval of all Lenders, or l'inY a.ction a,t law,. suit or 
in eqUity or other legal proceeding to cancel, revoke or rescind any of the Loarr Documents shall 
be commenced by or on behalf Of the Borrower, any of its stockholders, or any court o~ any 
other Governmental Authority or agency of competent jurisdiction shall make a determination 
that, or issue a judgment; order, decree or ruling to the effect that, any one -or more of the Loan 
DocU!nents is illegal, invalid or unenforceable in accordance with the terms thereof; or 

(j) (i) with respect to any Guaranteed Pension Plan; {A) an ERISA 
Reportable Event shall have occurred; (B) an application fw a minimum funding wa,iver shall 
have been filed; (C) a notice of intent to terminate such plan pursuant to Section 404l(a)(2) of 
ERISA shall have been issued; (D) a lien under Section 303(k) ofERISA shall be impruled; (E) 
the PBGC shall have instituted proceediD.gs to terminate such plan; (F) the PBGC shall have 
applied to have a trustee appointed to admilllstet such plan pursuant to· Section 404:2 of ERISA; 
or (G) any event or condition that constitutes gr~mnds for the termination o~ or the appointment 
of a trustee. to administer, such plan pursli.ant to Seetion 4042 ·of ERISA shall have Ciccutred or 
shall exist, provided that With respect to the event or condition described in Section 4042(3.)( 4) 
of ERlSA. the PBGC shall have notified the Borrower or any ERISA Af.6lia1e that it hf!S made a 
determination that such plan should be tenninated on suCh basis; or (ii) with respect to any 
Multiemployer Plan, the Borrower or any ERISA .Affiliate shall incur iiability as a result ofa: 
partial or complete withdrawal from such plan or the reorganiZa.tioD.; insolvency or terrn.fuation 
. of such plan: and, in the case of each of (i) or (ii), the Majority Lenders shall have determined in 
thefr reason:a'ble discretion that such events· or conditions; fu.dividually or in the aggt-egate,, 
reasonably~ected.likely to result in liability of the Borrower in an aggregate amount 
exceeding---Aor . 
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Each of the Lenders hereby irrevocably 
act on its behalf as the Agent hereunder and under 

the other Loan [)ocvmentS th~ Agertt to ta.k.e sue<h actions on its behalf and to 
exercise such powers as are delegated to the Agent by the term& hereof or thereof. together with 
such actions and powers as are ~;ea&onably ii:ttidental thereto, The provisions of this Article 9 :are 
solely for the benefit of the Agent and the Lenders, and except as otherwise provided herein, the 
Borrower shall not have rights as a thh-Q-parry beneficiary of any of s11ch provisions. It is 
understood and agreed that the use of the te1m "'agent" herein or in an,y other Loan Documents 
(or any othet similar term) with referenee to the Agent is not 1nterrde9 to Cbrtnote any fiduciary 
or other implied (or express) obligations arising under agency doctrine of any applicable law. 
Instead such term.is used as a matter of market ~om, a.nd is intended to create or reflect only 
au adn:iit:ristrativerelationship between contracting parties. · 

Section 9 .02. Ri!ihts as a Lender. The Person serving as the Agent hereunder shall have 
the same rights and powers when acting. in it,<; capacity as a Lende1· as any other Lender, and may 
exercise such rights and powers as though it were not the Agent, and the term "Lender" and 
''Lenders" sh!l]i, l,lt!less othel;'Wise expressly indic!'lt~_or pnless the context otherwise requires. 
include the· Person serving as the Agent hereunder in its individual cap&City. Such Person. and its 
affiliates. may a~pt deposits fro111> l¢nd 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 
Bonower or anY Subsidi!'!IY or other affiiiate thereof as U" s1,1ch Person were not the Agent 
hereunder and without any duty to account therefor to the Lenders. 

Section 9 .03. ExculjJatory Provisions. 

(a) The duties and obligf:lti<ms of the Agent ate 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 fiduci¥Y or other implied duties,. 
regardless of whether a Default has occurred and is contiTI.uing; 

(ii) shall not have any duty to take any discretionary action or exercise 
a:ny dis<:r¢t1onary powers, ex~ptiliscretiortar)' rigb,ts. and powers eJqJressly contemplated 
hereby or by the other :Loan Documents. that the Agent is required to exercise as directed 
in Writing by the Majority Let1ders (or s)lch other Ilu.n;i.ber or :percentage of the Lend,ers as 
shall be expressly provided for herein or in the otl:ler Loan Documents); provided that the 
Agent sball not. be requited to iak:e any action that, in its opinion at the opinion of its 
coUnsel, may expose the Agent to liability or that is contrary to any Loan Ooc\llllent or 
applicable law, htcludmg for1he avoidance of doubt any ~ction. that may be in violation 
of the automatic stay under any Insolvency Proceedings or that may effect a forfeiture, 
modifi.catipn or teiTI1inaiion of pr:op~rty of a Defaulting Lertder in vioiation of any 
Insolvency Proceedings; and 
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Rata Share and any provision nf the Loan Documents. that requires action by all of the Lenders 
may not be amended without the written consent of a\1 of the Lenders and (c) Article 9 may not 
be amended without. the written consent of the Agent. No waiver shall extend to. or affect any 
obiigation not expressly waived or impair any light consequent thereon.· No rourse of dealing or 
delay or omission on the part of the Agent or any Lender in exercising any :right shall operate as 
a waiver thereof or otherWise be prejudicial thereto. No notice ~o or demand upon t11e. Borrower 
shall entitle the Borrower to other or further notice or deman~ in similar .or other circumstances' 

Section 10;02. Notices .. (a) Except as otherwise expressly provided in tlns Agreement, 
all notices, demands, consents, waivers; elections, approvals, requests and similar 
communications required or permitted to be provided in connection with this Agreement{any of 
the foregoing being referred· to as a "Notice") shllll be .set forth in writing and shaH be given hy 
U.S. registered or certified mail (retum receipt requested) or by recognized,nationwide courier 
Service ('with signature required to evide:i:lce receipt), and shall he deemed received. by tbe 
addressee Party when delivered during normal business hours to such Party's address as shown 

. beiow (or such other address as that Party may .specify from time to time in written Notice given 
pursuant hereto not less than t1llrty (30) days prior to the da~ thaftbe new address is intended to 
be<:;otne effective); provided that (x) any }fotlee delivered in accordance with Arttcle Z ma:y be 
delivered by facsimile or other specified electronic delivery system acceptable to the Agent and 
fue Borrower., and{y)any Notice delivered to the, appropriate address for the receiving P<Uty at 
any time other than duringnonnal business hours will be deemed to be given and received by the 
receiving Party on tl1e next Business Day thereafter: 

(i) if to Borrower, at 700 Universe Boulevard, Juno Beach, Florida 33408·8801, 
Attention: Treasurer (and for purposes ofNotices which can be provided; or 
con:fir.med, telephonically or by' facsimile as specified in Article 2, 1elephon.e No. 
(561) 694-62.04:, Facsimile No. (561) 69.4-3707), or at such other add'ress ·for 
Notice as Borrower shall last have furnished in writing to the Person giving the 
Notice; 

(ii) 

(iii) if to any Lender, at such, Person's address set forth on Schedule E or such other 
address for Notice as such Pe~on sh.all ·have last fu.mishe4 in writing to the . 
Person giving the. Notice. · 

(b) So long any of its affiliates is fue, Agent, materials 
required'to · pursuant to Section 5.04(a), (b), (c) and (d) and Section 5.05 
shall be delivered to the Agent in an electronic · to the 
Agent an<,i the Lenders by enwil at: and 
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such other address as the Agent may notify the 
Borrower agrees th~t th~ Agent may mil.ke $\.ich 

materials, as well as any other written information, . documents, instr).unents and other 
ffi\lteriali'elating to the Borrower, any of its Sub~idiaties or any other materials or matters 

. relating to this Agreement, any Notes as may be issued hereunder or any of the 
transactions ~ontenipl.a:ted hereby (collectively, the "Communications") available to the 
Lenders. by posting .such notices on bebtDornafu. or a substal;l.tially similar electronic 
system. (the "Platform''). The Borrowet acknowledges thaf (i) the. distribqtiort of material 
through an electronic medium is not necessarily secure and that there are confidentiality 
and other risks a.Ssoc4tted With. such disb:ibtilion, (ij) thtr Pl&:tfortn is prbvided ''as is" and. 
"as avaiiable" and (ii.i) neither the Agent nor .any of its affiliates wanants the accuracy; 

adequacy or completeness of the Communications or the Platform and each exptessiy 
disclaims liability for errors or omissions in the Communications or the· Platform. No 
warranty of anY kiud,. express, ®plied ot stat).J.jpry, including, Without li.i:QJta.tion, any 
warranty of merchantability, fitness fut a particular purpose; non-infringement .of third 
party rights -or freedom froiD. vjruses or other ¢ode defects, is made by the Agent or any of 
its affiliates in connection with the Platform. The Agent shall not be liable (except to the 
extent that s~ch liability iuises out ·of the gro~$: negligeuet; bad faith· or Willful 
lllisconduct of the Agent or its Related Parties) for any damages arising from the use by 
unintended recipients of any inform<:ltion or other materials distributed by the Agent, 
pursuant to th1s Secifon 10.02(b) or Section· 10:02(c) through telecommunicationsj 

electro.nic or other fufonnation fi:ansJ;nission sy~ems in ¢ortnection· with this Agreement 
or the other Loan Docu:roents or the transactions contemplated hereby or thereby .. 

(c) Each Lender agrees that Notice to it (as provided m thenext sentence) (a 

~·comrnunication.Notice') specifying t~ any Con:imunications have b~n posted to. the Platform 
shall constitute effective delivery of such information, documents or other materials to such 

Lendet for. pirrpQ:s~ of this Agi-eerneuf;" provided that if requeJifed by any LenP.er, the Agent 
shall deliver a. copy of the Colliiilunic.ations.to such Lender by email.or facsimile.· Each Lender 

a.,crrees (\} to notify the Agent in writing of st1ch Lender'.s email address ,o. which a 
Communication Notice may be sent by electronic transmission (including by electronic 

con:uri:iuiicatioti) on ox be:(~re :the date sucliLendet betomes a party to this Agreement (am;]. frotn. 
time to time thereafter to ensure that the Agent has on record an effective email address for such 

Lender) lind (ii) i:l:iat any Cotrununication Nutice may be sent to such email address. 

Section 10-03, Expenses. The Borrower agrees to pay prOJI1ptly following recei.pt of 

written invoices describing iD. reasonable· detai:I (a) the reasonable fees, expenses and 
~bJ.IfSerhettts of the Agent'S. extem<il coiliise:l iti.¢¢teQ.1n connection With the adJ.ninistrati911 or 
interpretation of the Loan. Documents and other instruments mentioned herein, the negotiation of 
this Agreement and the closing.hereunder, a.nd amendments, modifications, approvals, .cop.sents 
or-waivers hereto or hereunder; the reasonable fees; expeo.Ses and. disbursements of the 

in con:nec:.tion with the 
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Section 10.04. Indemnification, The: .Borrower agrees t<>. mdeii:iiiify ·and hold hai:mless 
the Agent, the Lenders and their respective officers, affiliates, directors, employees, agents and 
advisors (each, an "Indemnitee'') from and against any and all claims, actions· and suits by a third · 
party (which thiTd party may, for these purj:>o~. include the Agent .or a Lender) (collectively, 
"Actions1

'); whether groundless or otherwise, and from and againstany and all liabilities~ losses, 
damages ande:xpenses payable by any Indemnitee to any third party {which third party may, for 
these purposes, include the Agent or a ~nder) (collectively; "Liabilities") of every nature and 
character inctu:ted. by or awarded against any siich Indemnitee (including the reasonable fees. and 
expenses of counsel), in each case arising out of this Agreement or any of t11e other Loan 
DocU111ents or the transactions contemplated heteby including, without limitation, (a) any actual 
or proposed use by the Borrower of 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 section i 0. 04 shall not include any 
liabilities, losses, damages and expenses in respect of i:liiy taxes~ levies, imposts, deductions, 
charges or withholdings, ind~mnification for whi'ch is provid~d on th~· basis, &nd. to the extent, 
specified in Section 3.09; anrlprovidedfurther

1 
ihat such indemnity shall not be available as to 

any Indemnitee; to the extent that such liabilities, losses, damages and expenses arise out ofthe 
gross negligence, bad faith or willful misceinduct of such Indemnitee or· any of its Related 
Parties. in the event that an .Indemnitee shall become subject to any Action or Liability with 
respect to any matter for which irtdenmification may apply ptltSuant to this Section 10.04 (an 
"Indemnity Claim?'), such Indemnitee shall. give Notice of such hidemnity Claim to :the Borrower 
by telephone at (561) 694-6204 and also in accordance with the written Notice requirements fu 
Section I 0. 02. :Such Indemnitee may retain counsel and conduct the defense of such Indemnity 
Claim, as it may ill its: sole discretion deem proper, at the sofe cost and expense or the Borrower. 
So long as no Default shall have occurred and be contintJ.ing hereunder, no Indemnitee shall 
compromise or settle any claim without the prior written c-onsent ofthe Borrower,.which consent 
sb..all not unt~onably · be withheld or delayed (provided that the Borrower sh::ill onlY· be 
resptm:sibie for the reaSonable fees and ex.penses of one. counsel for all il'!demnitees taken as a 
whole unless any actual or potential conflict of interest between such lridemnitees. rruikes it 
inapptopriate for one counsel to represent all such lndemnitees, in which event the Borrower 
shall be reSponsible for th~ reasonable fees and expenses of one for .. 

taken as a 
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the case of an investigation, 
uu!'!.ru.•uu· o:r Section 10;04 applies, such 
indemnity shall be effective whether or not the affected Jndetnnitee is a, pa,rty t:Q.ereto and 
vthet:her or trot the transactions contemplated hereby are consun:imated. Each P\Uiy also agrees 
not to assert any daini against any other Party or any of its respective a:ffiUates, or any of its 
l'espective directors, officers, employees, attorneys and agents, on any theory of liability, for 
special, indirect, consequential or punitive damages arising out of or otherwise relating to this 
Agreernerit, any Notes ·as may be issued hereunder, any other Loan Document, any of the 
transacti{)ns contemplated .herein or the actual or propesed use of the proceeds of the Loans 
(prov%cf.ed tl;lat the foregoing shall not preclude any Indemnitee from seeking to. recover the 
preceding types of damages from the Borrower to the extentthe same are. specifically payable by 
such !ildemnl.tee to ~ythird party). 

Seetion 1 0.05. Survival of Covenants. All covenants, agreements representations and 
warranties made herein, in the. Notes~ in any of the other Loan Documents odn anY docwnents 
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 t:b,e Lenders, :notwithstm.ding ariy in;vestigation 
heretofore ot hereafter made by any of theri:l, and shall survive. the making by the Lenders of the 
Loans, as herein contem,plated, and shall contiri.tie iii full force. and effect so long as any arnotmt 
due under this Agreement, the 'Notes, or any of the other Loan Documents remains. outstanding; 
AlLstatements contained ih any eertificate or other paper delivered to the Agent or any Le1,1der at 
any l;ime by or on behalf of the Borrower pursuant hereto or.in connection with the transactions 

Section 1 0.06. Assigmtrent and PartiCipationS. 

{a) Successors and Assigns Generaliy. The provisions of this Agreement 
shall be binding upon and inure to the benefit of the Parties and their respective Successors and 
assigns permitted heteby, except j:b<;~.t :Borrower may not a,ssign or otherwise tra1).sfer ·~y of its 
rights .or obligations hereunder without the prior ·written c6nsent ofthe Agent and each Lender, 
mid no Lender may assign or otherwise transfer any of its rights or obligations hereunder ex'Cept 
(i) to an assignee in accordance with the provisions ofSeetion 10.06(b) or .Section 10.06(j), (ii) 
by way of participation in aceo.rdance w!th the provisions of Section 10.06(d), or (iii) byway of 
pledge or assignment of a security interest subject to the restrictions of Section 10.06(e) (and 
arty other attempted assigru.Uent ot transfer hy ll,lly Party shall be null and void). Other than as 
specified in Section 9.05 and Section 10.04, nothing in this Agreement, expressed ()r implied, 
shall be COIJ,$trued to com<;r upon any re~son (other than the Parties, their respective successors 
and assigns permitted hereby, and :Participants to the extent provided in Section 10.06(d)) any 
legal ot equitable right, remedy or claim under or by teas on of this Agreement. 

. .. . . 

(b) Assignments by Lenders.. Any Lender may at any time assign to one or 
more assignees all or a portion of !ts rights and n'Qligations under this Agreement (indudirig the 

q ~ 
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Loans at the time owing to it); provided that any such assignment shall be subject to the 
following conditions: 

(i) Minimum Amounts. The principal outstanding balance of the 
Loans in of the assigning Lender subject to each such assignment (determined as Of the 
date the A-ssignment and Assui:nption, made pursuant to an As~ignment and Assumption 
Agreement in the form of Exhibit G hereto (the "Assignment and Assumption 
Agteement")), with respect to Sl!ch ~si'gnment is -delivered to the Agent or, if "Trade 
Date" Is specified in the~~tand Assumption Agreement, as of the Trade Date) 
shall_not be less than U~unless each of the Agent and, so lorig as no Event of 
Default has. occurred and is continuing, the Borrower otherwise consents. 

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

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

(A) the consent of the Bormwer (such consent not to be 
umeasonably withheldor delayed) shall be requit\X1 un1~s 
(x) an Event of Default has occurred and is continuing at 
the time of such assignment, or (y) such assignment is to a 
Lender or an affiliate of a Lender which is majority~owned 
and -controlled by such Lender ot any corporation 
controlling such tender; .and 

(B) the consent of the Agent (such consent not to be 
unreasonably withheld or delayed) sh!lll be req1,1ired for 
assignments in respe-Ct of tlie Loans, if such assignment is 
to a Person that is not a Lender or im affiliate -of suct1 
Lender which is majority-owned and controlled by such 
Lender ot any corpor®on controlling such Lender, 

(iv) Assignment and Assumption. The parties to each assignment shall 
execute and deliver to the Agent an Assigi~gl,~~1 

·~·vn•<>•~,, .. · fee 
1nrl1llilfP.tttbat the Agent may, in 1ts 

tec:orc!atiortf~ in the case of any assignment The assignee. ifit is 
not a lender, shall deliver to the ~ent an Administrative QuestiollUli.U:e. 

(v) No Assif!Ilment to Certain Persons. No- stl.¢h assigtu;neut $iall. be 
made to (A) the Borrower or any of the Borrower's ·affiliates .or Subsidiaries or (B) to any 
Defaulting tender 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). · 
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IN WITNESS WHEREOlf, the undetsign~d have duly executed this Agreement as a 
. sealed instrument as of the date first set. forth above. 

Sign~ by Florida Power and Light Comp4ny 
by Paul. L Cutler, its Treasurer, in the presence. 
of: 

~~~/~~ 
Sighaiut:e of Witness 

PrlntNrurte 

FLORIDA POWER & LIGHT 
COMPANY, as the Borrower 

s?.J ·~. y • " .. 
Paul L CUtler 
Treasurer 

[:FPL /~enn Loan-Signature Page-Term Loan Agreement] 
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~d before me. the undersigned. a Notary Public in and for said County, 
~o me known . . . to· . . me · · swom, 
dec..lared that he.ishe Is a Vite Presiden~ being 
duly aut!to~z.ed hel$he did. execute the · set forth 
therein. · 

My O:mlrnfssion Expires: gfurffJ1 

I 
I 
I 



1 
2 
3 
4 
5 
6 
7 
8 
9 

10 
11 
12 
13 
14 
15 
16 
17 
18 
19 
20 
21 
22 
23 
24 
25 
26' 
27 
2& 
29 
30 
31 
32 
33 
34 
':35' 
36 
37 
38 
39 
40 
41 
42 
43 
44 
45 
46 
47 
48 
49 

SCHEDULE I 
TO T.E:Rl\1 LOAN AGREEMENT 

LENDERS 

Address for Notices: 

50 010-8166-2488/'1/AMERJti\S 

.CONFIDENTiAL 

Term Loan #4 

Page 6i of 99 

$100,000;000 



2 
3 
4 
s 
6 
7 
8 

9 
to 
11 

n 
l3 
i4 
15 
16 
17 
18 
19 
20 
21 

. 22 

23 
24 
25 
26 
27 
28 
29 
3() 

3~ 
32 
33 
34 
35 
36 
37 
38 
39 
40 
41 
42 
43 
44 
45 
46 
47 
48 
49 

--- -- ---------·-------------------------

[Form of Borrowing Notice] 

BORRO\VING NOTICE 

CONFiDENTIAL 

Term Loan #4 

Page 72 of 99 

November 30, 2015 

Ladies and Gentlemat: 

The 'U!idersigned, FLORIDA POWER 8r. LIGHT COMP .ANY. a Flmida corporation {the 
''Borrower'), refers fo the Term Loan Agreement, dated as of November 30, 2015 (as amended 
or modified from. tii;ne to time, th~ ''L<iart Agteerrtenf'; the ~rms defined thereitl 'Q¢igg ~~:!i 
~fined) •. among the undersigned, the Lenders party thereto and-­
.__=aS Administrative Agent and Lender (the "Ageiif-'), llD.d here~ 
borrowing of a Loan under the Agreement, and in that connection sets forth below the 
infoi:liiation tel~gto the borrowiug (the ''Proposed Borrowmg''} aS required by Section 2.02(it) 
of the Agreement. 

(i} . The Business Day of the Proposed BotTowingis November 30, 2015. 

(ii) The Proposed. Borrowing is a Eurodollar Rate.Loan with an ini.tiallntere:stPetiod .. 
of one (1) month, 

(iii) The aggregate amount of the Proposed Borrowing is US$H)Q,OOO,OOO. 

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

(A) 

(B) 

No Def&U!t sh;ill have occurred and be c;ontinumg or will occ;ur upon the rtuu<ing 
oftheLoan, and 

Ea.Ch of the representations and warranties contained in the Agreement, the other 
Loan Documents bt in any doctt)llettt or instn;nnen:t delivered pursuant to or ln 
connection wjth the Agreement will be true in all matedal respects as of the time 
of tbe makipg of the Loan with the same effect as if ma.de at and as of that time 

A-1 

50. 010.8165"2488i4/AMERICAS 



1 
2 
3 
4 
5 
6 
7 
8 
9 

1Q 
11 
12. 
i3 
14 
15 
.16 
17 
l8 
19 
20 
21 
12 
23' 
24 
25 
26 
27 
28 
19 
30 
31 
32 
33 
34 
35 
36 
37 
38 
39 
40 
41 
42 
43 
44 
45 
46 
47 
48 
49 

CONFIDENTIAL 

nnn Loan #4 

Page- 73. of $9 

(exc-ept to the extent that such tepresentatioris and warranties relate expressly to 
an earlier date). 

The. proceeds of the Proposed Borrowing should be wire transferred t.o the Borrower in 
accordance with tbe following wire fl~sfer instruqtions: 

Name ofBanJc 
Street Address of Bank: 
City/State/Zip of.Bank: 
ABA Nllinber of Bank: 
SWIFT; 
Name of Account 
Account N u:m:b~r at Bank: 

[SIGN.4TUJ?BA1:PEARS ON IHEFOIL()WING PAGE} 
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FLORIDA :POWER & LIGHT 
COMPANY 

By: -------c-------­
Name: 
Title: 

. ',, 

[FPL l Term Loan-Signature Page- Borwwing Notice] 
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Dated: November 30, 2015 

FOR VALUE RECEIVED, the lindetsigned, FLORIDA POWER & LIGHT COMPANY, a 
Florida corporation (hereillafter, together with its successors· in title and assigns,. called 
"Borrower"), by this promissory note and 
unconditionally promises to pay to the order 
(hereinafter, together with its succeS$Ors in the 
principal. sum of ONE HUNDRED MILLION DOLLARS AND NOll 00 DOLLARS 
($1 00~000,000), or tbe aggr«gate unpaid princip~l ~ount (Jf the Loan evidenced. by this Note 
made by Lender to Borrower pursuant to the· Agreement (as hereinafter defined), whichever is 
less, on the Matutity Date (as defined in the Agt:eement), and: to pay interest on the pdncipal sum. 
outstjnding hereunder from time to time from the Effective Date until the said principal. sum or 
the -qnpai4 portion thereof shall haye been paid, in ;:fqll. 

The u,npaid, principal (not at 1he time overdue) of this Note shall bear interest at the annual rate 
from time to time in effect under the Agreement referred to below (the "Applicable Rate")~ 
Accrued interest• on the unpaid principal under this Note shall be payable on the dates,. and in the 
manner, specified in the Aweement. 

On the Maturity Date there shall beoome absolutely due .and payable by Borrower hereunder, and 
Borrower bereby promises to pay fo the Holder (as hereinafter defined) hereof, the balance (if 
any) of the principal hereof then remaining unpaid, an ofthe unpaid ihtetest accrued hereon and 

·all (if any) other amounts payable Q1l or in respect of this Note or the indebtedness evidenced 
·hereby. 

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

Each payment of principal, interest or other sum payable on or in respect of this Note or the 
itl.debtedness evideneed hereby shall be ma.de by Borrower Qhectly to Lender at Lender's office, 
as provided in the Agreement, for the account -of the Holder, not later than 2:00p.m., New York:, 
New York time, on the due date of such payn:i.ent All payments on or in r~pe.ct of this Note or 
the indebtedness evidenced hereby shaH be made without set~off or counterclaim and free and 
t;lear of and without any deduction of .any kind for any rn.xes~ lt:!vies, fees~ deduc.tions 
wi.thholdings, restrictions or conditions of any nature, except as expressly set forth in· Section 
3;JOand Section 8.02 oftheAgreement 
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Absent m!U)jfest ertor, a certificate or· statement signed by art authorized officer of Lender shall 
be conclusive evidence of the amount of principal due and unpaid under this Note as of the date 
of such certificate 'or statement 

This Note is made and delivered by the Borrower to the Lender pursuant to that certain Term 
Loan by among the Borrower; th.e lendets party 

Administrative Agent . and Lender (such 
agreement, ·as executed. or, or supplemented or amended and restated from 
time to time hereafter, as so varied or supplemented or amended and restated, ca1led the 
'~Agreemenf?), This Note evidences the obligations of Borrower (a) to tepay the principal 
amount of the Loan made by Lender to Borrower under the Agreement, (b) to pay interest, as 
provided in the Agreement on the principal amount hereof remaining unpilld from tinie to time, 
and (c) to pay other amounts which may become due and payable hereunder as provided herein 
and in the .Agreement. 

No reference herein to the Agreement, to any of the Schedules or Exhibits annexed thereto, or to 
any .Of the Loan Documents or to .any proVisions of any :thereof, shall impair the obligations of 
Borrower, which are absolute, uncondition!ll and ilre\locable, to pay the principal of fUld the 
interest on this Note and to pay all (if any) other amounts· which may become due and payable on . 
or in respect of this Note or the mdebtedness evidenced hereby~ strictly in accordance with the 
terms. and the tenor of this Note. 

All capitalized terms used herein and defined in the Agreement shall have. the same meanings 
herein as therein.. For all purposes of'this Note, ''Holder" meaps the Lender or .any ofue:r person 
who is. at the time the lawful holder in possession of this Note. 

Pursuant to, and upon the terms contained in the Agreement, the entire unpaid principal of this 
Note, all of the interest accrued on the unpaid principal of tlris Note and all (if ·any) other 
amounts payable on or in respect Of this Note or the indebtedness evidenced hereby may be 
declared to be or may aUtomatically l;>ecotne in:rrnediately di!e and payable? whereupon the entir~ 
unpaid. principal of this Note and all {ifany) other amounts payable on or in respect of this Note 
or the indebtedness evidenced hereby shall (if not already d~ and payaole) fortliwith become 
and be due and payable to the Holder ofthis Note withoJJ.t presentment, demand,, pmtest, notice 
of prote~ <;>r any otlwr forrn~;tli:Qes of ;my :l,cind, all of wlliGh iu:e hereby express1y arid irrevocably 
waived by Borrower. 

AlL computations ofint~rest payable as provided in this Note shall be detef!llfued ii1 acGCirdance 
with the te:n:ns of the Agreement. 

Should all or any part of the indebtedness represented by this Note be collected by action at law, 
or in bankruptcy, 'insolvency, receivership or other GOurt proceedings, or should thi~ Note be 
placed in the hands of attorneys for collection after. default, Borrower hereby promises to. pay to 
the Reider of this Note, upon: demand by the Holder at ~Y t:iil;le, in addition to prinG~Pal. inter~st 
and all (if any) other amounts payable on or in respect of this Note or the indebtedness evidenced 
hereby, all court costs and reason.able attorneys" fees (including, without limitation, such 
reasonable fees of any in-house counsel) and all other reasonable collection charges and 
expenses inctirred or s:ustained by the Holder. · 
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CONFIDENTIAL 

Term Loan #4 

Page 78 of99 

IN WITNESS WHEREOF, this Note has been d)lly executed by the Uil.!fe;rsigned, FLORIDA 
POWER & LIGHT COMPANY, on the day and in the year first above written. 

Signed by Florida Power and Light Company 
by PauL t. Cutler, its Treasurer, in the presence 
'of: 

Signature of Witness 

Print Name 

FLORIDA POWER &LIGliT 
CO:MP.AtW 

By: ______________________ _ 

Pru.il I. Cutler 
Treasurer 

Addt<;Ss: __________ _ 

[FPL/-Term Loan-Signature. Page- Note] 
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E:x:HlBIT C TO AGltEEl\1ENT 

[Form of Intet·est Rate Notice] 

lNTEREST R!\. T.ENOTIC.E 

J:Dafe] 

CONFIDENTIAL 

Telill loan #4 

Page 79 of 9~ 

Ladies and Ge1.1t1emen.: 

Pur$uant to Section 2. 06 of that certain Tetm Loan Agreement, dated as of November 30, 201$. 

{as amended or modified from time to time·. the "Loan Agreement", the terms d~(ui.ed therein 

~ defin,ed), _amo?g 1:he under$igti.ed, the Lenders party thereto .an~ ____.as Admmtstrative Agent and Lender; the Borrower hereby gtvesyou 
iiTevoc-abieD.OticeofiiS:-request to Convert the Loan(s) and/or Interest Periods curr~ntly under 

effect under. the Loan Agreement as follows {select from thefollow.ing a$ applicable]: 

• on [ date ], to Convert$[ ] ofthe aggregate outstanding principal amo11llt 

oftheLoan(s) bearing interest at the Eurodollar Rate into a]~ase Rate Lorui; [®dfoJ.·] 

• on [ date ], to Convert$[ 1 ofthe,aggregateoutstandingprincipalamount 

of the Loan(s) bearing interest at the B.a:Se Rate into a Etirodollat Rate Loan h\lving an 
Interest Period of L___] monfu(s) ending on [ date ]; [and/ oi:] 

. . 

• o.n [ date ], to continue $[ · ] of th.¢ aggregaJ;e q~ding :Principal 
amount of fue Loan(s) bearing interest at the Eurodollar Rate, as a Eurodollar Rate 

Loan hli,ving an Interest Period of L___] rrtmith(s) ending on [ date ), 

Any capitalized tenns used in this notice whlGh are defined. in the Loan Agreement have the 
meanings spedfied for those terms in the Loan Agreement. . 

[SIGNATURE APPEARS ON FOLLOWING PAGE] 
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Very truly yours; 

CONFIDENTIAL 

Term Loan #4 

Page SO of 99 

FLORIDAPOWER& LIGHT 
CQMP ANY 

B~----------------~------. Name: 
Title: 

[FPL /~Tei:m I.mm-Bignarure Page~ Interest Rate Notice] 
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EXHIBIT.D TO AGlmEMENr 

Form. of Borrow~r's Certifi.cate 

CERTJil'ICATE OF 

fLO :RID A VOWER & LIGHT COMPANY 

November 30, 2015 

CONF,E>ENT!AL 

· T ern1 Loaf) #4 

Pag~ 81 of 99 

This Certificate is given pursuant to that certain Term Loan A. ,gre~ement hArw,,n 

~ Company (the "BorrowerY the Lendets. partY thereto 
_.as Administrative Agent (the "Agent"} and Lender, dated as 30, 
"Loan: Agreeitlenf'). Each initially capitlll~ tei;n:l whic.bjs I.J.&ed a,nd not oth~rwise 
this Certificate shall have bas the meaning speCified for :such term in the Loan Agreement. 
Celi;ificate is delivered in satisfaction of the conditions precedent set forth fn Section 6. OJ of the 
to an Agreement. 

1. ·The Borrower hereby provides notice to the Agent that November 30, 2015 is 
)iereby ~eemed to be the E£fective Date. 

2. 

3. 

The Borrower here~y certines to the Agent that as of the Effective Date, except-in 
' respect :of the matters described in SchedUle 4:04 of tb.e Loan Agreement, there 
baS been no material adverse change in the business or financial condition of any 
of the Borrower or any of its Subsidiaries taken as a whole from that set forth in 
the financial statements included in the Borrower's annuai report on Form 10-K 
referred to in Section 4:04 of the Loan Agreement. This representation imd. 
wattanty is ma!fe only as of the Effective Date and shall not be deemed made or 
remade on or as of any subsequent date notwithstimding anything contained intb.e 
Loan Agreemeiif, the other Loan Documents or in any document or instrument 
delivered pursuant to or in connection With the LOan Agreement. 

The Borrower hereby further certifi~ that as of the Effective Date, the 
teptesentarions and warranties of the Borrower contained in :the Loan Agreement 
~ true and correct in c:dl material respects {except to the eXtent that. such 
representations and warranties expressly relate to an earlier date) and there exists 
n.o Default. 

(SIGNATURE APPEARS ON THE NEXT PAGE] 
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CONFiDENTIAl 
Term Loan #4 

-Page 82 of 99 

IN WITNESS WHEREOF; the unders~gned has duly .executed this Borrower's 
Certificate effective as of the date fin>t set for1;h a,bove. 

010-'8168--2488/4/AMERICA:S 

FLORIDA POWER & LIGHt 
COMPANY 

By: ____________________ ~ 

Paul L Cutler 
Trea~uter 

[FPL~Tepn Loan.- Signanu;e. Page_- Borrowe:~;'s C:enifiqt:te] 
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6. 

EXHIBit E TO AGREEMENT 

[Form of Opinion of Borrower's Co:unselJ . 

CONFIDENTIAL 

Term Loan #4 

Page 83 or 99 

1 Nov~;mb~;r 30, 201~ 
8 
9 
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Re: Fl~rida Power & Light Comllany $100,000,000 Term Loan Agreement 

Ladies and. Gentlemen~ 

ThiS opinion i~ :fu:tnished to you :p1,1rsuant to Section ·6. OJ&) of thai certain T~ Loan 
Agreement, dated as orNovember 30~ 2015 (the "Agreemenf'), between Florida Power & Light 

"Rnr•·na1P.r,·,.,. the Lender~ party thet~;to from time to time, and 
Administrative Agent (the ''Agenf') and as Lender. This 

. you the. request of B<ittower. C1lJli'Wized 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 
<:!¢scribed in SChedUle J~~ttacl).ed hereto and made a part b,eteof (~e; "'Op·erative Doc:uments"). 

We have ma:de suc;h examinations of the federal law of the United St<J.tes and of the laws 
.of the State of Florida and the State of New York as we have deemed relevant for pwposes of 

. this opinion, and. solely for the purposes of the opinions in paragraph 6, the Pubik Utiiity 
Holding Company Act of 2005 ·and th~ Federal Power Act (th~ Public Utility Holding Company 
Act of 2005 and the Federal Power Act and the r:qles and regulations issued thereun<:ler. "Qeing 
x:ef{med to herein as the "'Applicable· Energy Laws"), .and have not made any independe~t 
review of the law of <J.UY. other state or other jurisdiction: provided however we have made no 
investigation as to, and we express no opinion with respect to,. any federal securities laws or the 
blue sky laws of ahy stafe, any state or federal taX laws, or any n:i.atters telij.ting to the Applicable 
Energy Laws (except for the ptnposes of the opinions in paragraph 6); tbe Public Utility 
Regulatory Poiicies Act of 1978, the Energy Policy Act of 2005, or the nties and regulations 
under any of the foregoing. Additionally, the opinions contained herein shall not be ·construed as 
expressing !jlly opimon :tegardipg local s~tp.tes, otdina,nces, a.QJ.nJnlstrative de<;.i$ions, or 
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(a) 

(b) 

(c) 

SCHEDULE I 

TO 

OPINION OF SQUIRE PATTON BOGGS (US) l..LP 

List of Oper;;ttive Documents 

CONFHJENTIAL 

Term Loan #4 

PaQe 89 ilf 99 

T~ttii L6lii:i Agreement, dated as of November 30, 2015 (the ~ 

-.

Borrowe:, ~e. l~ders party thereto from time to time, and~ 
.. .... ... ... 1is Adthlmstrative Agent and Lender. . . . 

n'ttP.rnh.~.r. 30, 2015, made by BorroWer iilld pa.y~le to the order 0-

. principalamoi.mt of$100,000,000. 

Borrower's Certificate, dated as ofNov~mber 30, 2015, 

:E-7 
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EXHIBITF-l 
U$ TAX COMPLIANCE CE;RTIFICATE-

.CONFIDENTIAl 

Term Loan #4 

Page 91 of 99 

(For Foreign, LendersTbatAre Not Partnerships for U,S. Federalliicome Tax Purposes) 

Reference is hereby made to that c.ertain Term Loan Agreement, dated as of November 
30; 2015 (the 1A>an Agi:eemenf'), & Cmnpany (as the 
"Borrower"), the Lenders party thereto as Administrative 
Agent and Lender (the ''Agenf'), 

Pursuant to the provisions of Section 3 . .JO of tbe Loan A.gteement, the undersigned 
hereby certifies that (i) it is the. sole record and beneficial owner of the Loan(s) in respect of 
whlch it is providing thls certificate, (ii) it is not a bank witbin the meaning of Section 
881(c)(3)(A) of the Code, (iii) it is not a ten percent shareholder of the Borrower within the. 
meaning of Section 871(h)(3)(B) of the Code and (iv) it is not a controlled foreim corporation 
related 1o the Borrower as described in Section 88l(c)(3)(C) of the Code. · 

The undersigned has furnished the Agent and the _Borrower v.rith a certificate of its 
non-U.S .. Person statUs on IRS Fonn W-8BEN-E (or W-8BEN, as \l.PplrcZ!hle). By executing this 
certificate, the undersigned agrees that (1) if the infQrmation provided on this cetti:ficate changes, 
the undersigned shall promptly so infortn the Agent and the :Borrower, and (2) the und~rsigfied 
shall hav~ at all times furnished the Agent and the Borrower with a properly completed and 
c~nt\Y effective c;ertificate hi. either the dU.endar y~ t:o. which ea.ch paymeitt is to be made to 
the undersigned, or ill either o:fthe tvvo ca1endar years preceding such payments. 

Unless otherwise defined herein, terms defined in the Loan Agreement and used herein 
shall have the meanings g{ven tothetn in the Loan Agreement. 

[NAME OF LENDER] 

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

Date: -~-~-.....7·· 20[ ] 

50 ·010-8166-2488}4/AMERICAS 
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EXHIBIT F~2 
U.S; TAX COMPLIANCE CERTIFICATE 

(For Foreign Participants 

CONFiDENTiAL 

Term Loan #4 

Page 92 or 99 

That Are Not Partnerships: for U.S. Federal Income Tax Pur.poses) 

Reference is hereby made to that certain Term Lo~ Agreement, dared as of November 

30, 2015 (the ''Loan .Agreemenf'), benveen Florida · . Company (as the 

"llorrower"), the Lenders party the:reto · as Administrative 
Agent and Lender (the "Agenf;). 

Pursuant to the provisions of Section 3.10 of the' Loan Agree~nt, the undersigned 

hereby certifies that (i) i.t is the solerecotd: and bene:Ucia,l owner of the participation 1n respect of 

which it is; providing this certificate, (ii) it is not a bank within the meaning of Section 

88l(c)(3)(A) of the Code, (iii) it is not a ten percent shareholder of the Borrower within the 
meaning of Section 871(h)(3)(B) of the Code,. and (iv) it is not a controlled foreign corpor~tion 

related to the Borrower aS descril;>~inSectiou 881(c)(3)(C) of the Coqe. 

The Ui:Jde~igned has :fun),i$hY<l it; participating Lender :With a certificate of its non-U.S. 

Person status on IRS Form W-8BEN-E (or W-8BEN, as applicable)- By .executing this 

certificate, the unc:ier$igned agrees thaJ (l) 1ftht:: information provideq on this certificate changes, 

the. undersigned shall promptly so inform such Lender in writing, and (2) the undersigned shall 

have at alL tiro~ fu.ffiished such Lender with a properly completed and cUJ.Tently .effective 

certificate in either the calendar year in which each paymentis to be made to the undersigned, or 

in either of the two calt;:ndar years precedi.ng such payments. 

Uti.less othei'Wise defined herein, terms defined in the Loan Agreement and used herein 

shall have the meanin~ .given to them in the Loan Agreement. 

[NA\1E OF PARTICIPANT] 

By: ____________________ ___ 

Name: 
Title; 

Date: __________ ,, 20[ ] 

50 010-S16e-248B/4/AMERic:As 
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EXHIBITF~3 

U.S. TAX COMPLIANCE CERTIFICATE 

CONflbENTiAL 

TeiJTI Loan #4 

Page 93" .of 99 

(For Foreign Participants ThatAre Partnerships for_TJ.S. Federal Income Tax Purposes) 

Reference. is hereby made to that certain Terin Loan Agreement, <:lamd as of November 
30, 2015 (the "L<>an A,ar~ment''), &. . Company (as the 
''Borrower''), the LenderS party ·thereto as Administrative 
Agent a,nd Lender (the "Agent"). 

PurSUant to the provisioru; of Section 3.10 of the 'Loan Agreement, the undersigned 
hereby certifies that (i) it is the sole reGOrd o"'ner of the. participation in respect of which it is 
providing this c~ficate, (ii) its direct or indirect partners/members are the sole beneficial 
owners of such participation, (iii) with. respect such participatio11; neither the lllldersigned not 
any of its direct or hidlrect prutners/meni]:)ers 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) ofihe Code, (iv) none of its direct or indirect partners/members is a ten 
percent shareholder oftlie Borrower within the meaning of Section 87l(h)(3)(B) of the Code and 
{v) none ofits direct or t"(J.dirett partners/membet1l is a controlled foreign corporation related to 
the Bon-ower as described in Section 88l(cX3)(C) of the Code. 

The undersigned has furnished its participating Lender· with. IRS Form W-81MY 
accompanied by one of the following forms from each of its partners/members that is claiming 
the portfolio interest exemption: (i) an IRS Form W-8BEN-E{or W~8BEN, as applieable) or fu) 
an JRS Fonn W-8IMY aceompa.nled by an IRS Fonn W-8BEN-E (o:r W-8BEN, as' applicable)_ 
from each of such partner's/member's beneficial owners that is claiming the portfolio interest 
exemption. By executing thisc certificate, the undersigned agrees that (1) if the informatimi 
provided on this certificate changes~ the undersigned shall promptly so infotn::i. such Lender and 
(2) the utidet$igned shall have at all times furnished such Lender with a properly completed and 
currently effective certificate in either the calendar year in which each payment is to be made to 
the lludersign~, or in either of the two calendar years preceding such payments. 

Unless otherwise defined herein, terms defined in the Loan Agreement and used herein 
shall 'have the meanings given to them i11 the LOan Agreement · 

[NAME OFPARTJCJPANT} 

B• y, .,..-:---~~-----~~~ 
Name: 
Title: 

Date: ____ __,20[ I 
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EXHIBITF-4 
U.S. TAX COl\IIPi.JANCE CER.TlFlCATE 

CONFlDENTIAL 

Teim Loqn f!4 

Page 94 of 99 

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

Reference is hereby made to that certain. Term Loan Agre~roen:t, dated as of November. 
30, 2015 (the. ''Loan Agreemenf'), & (as the 
"Borrower''); the .Lenders party thereto · as Administrative 
Agent and Lend,er(the "Agenf'). 

Pursuant to the provisions of Section 3.10 of the Loan Agreement, the undersigned 
hereby certifies that (i} it is the sole retotd owner of the Loan(s) in. respeQt of which 1t is 
providing this certi:fiyate, (ii) its direct or indirect partners/members are the sole beneficial 
owners of such Loan(s), (iii) with respect to the extension of credit pursuant to this Loa:tJ. 
Agreement or any other Loan: Documen:t, neither the undersigned nor. any of its direct or indirect 
partnerslmeniber.S is a.bank: extending credit pursuant to a loan agreemeJ;it entered into in tb.e 
ordinary course of its trade or business within the meaning of Section 881(c)(3)(A) -ofthe Code; 
(iv) none. ofits direct or indirect partners/members is a ten percent shareholder of the Borrqwer 
within the n1eaning 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 !!$ described in 
Section 881(c)(3)(C) oftheCode. 

The undersigned has furnished the Agent and the Borrower with IRS Form W-8IMY 
accompanied by one of the fDllowing fotn:is from each of its parJ:ners/members that i$ clairnillg 

·the portfolio interest exemption: (i) an lRS Form W-SBEN-E (Dr W-8BEN, as applicable) or (ii) 
an IRS Form W-8IMY accompanied, by an. I.RS Foitit W-8BEN-E (or W-8BEN, lis applicabk) 
from each of such pai1:ner's/member's beneficial owners that is claiming the portfolio interest 
e:X.etnption. By executing this certificate, the undersigned agl"ees that (I) ifthe info1.mation 
provided on :this certificate changes, the undersigned shall promptly so inform the Agent and the 

.. Borrower, and (2). the undersigned shall have at all times furnished the Agent and the Borrower 
with a properly completed and currently effective certificate in either the calendar year in which 
ea;ch payment is to be made to the !liidersigned, or ii1 either of the two calendar yeats prec~ing 
such payments. 

Unless othenvise defined herein, h:rms defined in the Loan Agreement and used herein 
shall have the meanings given to them in the Loan Agi<:ement 

[NAMB OF LENDER] 

~y: ____ -:----~--­
Name: 
Title: 

Date:--~----"· 20[ ] 

50 Qi0.-811;5-2488/4/AMERiCAs 
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EXHIBITG 

CONFIOENTIAl. 

Term Loan #4 

Page 95 of 99 

EDRlVI OF ASSIGNMENT AND ASSUMPTION AGREKMENT 

*· 

ASSIGNMENT AND ASSUMPTION AGREEMENT 

This Assignment and Asswnption Agreement (the ''Assignment') hr dated as of 
the Effective Date set forth 'below aild .is entered into. by and between [Insert name of Assignoi] 
(the "Assignor") and [msert ruzrne of Assignee] (the ''Assignee''). Capitalized terms used but not 
defirl.ed herem shall have the meanings given to them in the Lmm Agreement identified below 
(as amended; the "Loan Agreement'), receipt of: a cDpy of which is hereby acknowledged by !he 
Assignee. The Standard TemiS and Conditions set forth in Attrtex I attach¢d hereto ate hereby 
agreed to and incorporated herem by referenc·e and made a part of this Assignment as if set forth 
hereirdn fulL 

For an agreed consideration, the.Assignor hereby ~vooablysellsand assigns to 
the: Assignee, and the Assignee hereby irrevocably purchases and assumes from the Assignor, 
subject to and rn accordance with the StatHfutd fetrns and Conditions and the Loan Agreefuen~ 
ai; ofthe Effective bate inserted by the Agent as {;,{)Utempl~ted below; the interest in and to all of 
the Assignor's rigll'ts. and obligations Uiider the Loan Agreement and any other docwnents or 
instru.ments delivered pursuant thereto that represents the amount and percentage interest 
identified l>elov,r of ai1 of the Assignor's outstwding_ rights .!j.lid obligafiops under the te:=;pective: 
facilitie:; identified, below (includ'mg. to the extent included in any such facilities, letters of 
:eredit) (the "Assigned Interest"). Such sale 'and assignment is without recourse to the Assign<>t 
and; except as expressly provided in this Assignment, without representation or warranty by the 
Assignor~ · · · 

1.: Assignor: 

2. Assignee: 

3.. Borrower:. 

4. Administrative Agent: 

5,. Loan Agre~ment: 

.t Select as <tPplicabJe, 

------------ [and is an affiliate of 
Assignor] [and fs a Lender] [and is an affil1dte of a 
Lender/ 

Florida Power & Light Compru.1y 

as administrative· agent 
under the Loan Agreement 

Tenn Loan. Agreem.em. d!ited !!$ of November 30, 2015, 
among the Borrower. the lenders party thereto from time to 
time, and the AGtninist:J.'iitiVe Agent 
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11 
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10 
21 
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24 
25 
26 
27 
28 
29 
30• 
31 
32 
33 
34 
35 
36 
37 
38 
39 
40 
41 
42 
43 
44 
45 
46 

I Consented to and]3 Accepted; 

By:~--~--------~----~---
Name: · 
Title: 

[Consented to: 

FLORJDAPOWER &LIGHT COMPANY 

By: ________________________ __ 
Name: 
Title: t 

CONFIDENTIAL 

Term Loai'l #4 

Page. 97 of 99 

4 7 3 To be inciudecl onlyif the consent of the Aclminlstrative Agent is required by the terms of tlie Oedit Agreement 

48 
4 To IJe included on!y if the con,sent oft$ Bcmower i!; requir(!(} l:Jy the te.rn.1s otthe Cred.\tAgreement 

49 
50 01(}.8166-2488/4/AMERICAS 
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SQUIREC> 
PATTON BOGGS 

' November 24. 201 S 

CONFIDENTIAL 

Squln: Patton Bog_ss (USl LLP 
200 SOut.'t BisCI\"M Bouk:vard. 
!iu.ite47{}Q • 
Miami. flcrid:ll3Ul 

0 +I JOS 517 700!1 
F +l30S 577i001 
~~m 

Re: Florida. Power & Light Company $2:00,000.000 Term Loan Agreement 

Ladies and Gentlemen! 

This opinion is furnished to you pursuant to Section 6.01 (e) of that certain Term Loan 
Agreement,. dated as of November 24, 2015 (the .. Agreement"), between Florida. Power & Light 
~ida to~:ati~ ("Borrower"?: the. Lenders party there. to ~m .ti~e ~o time: an_ d 
~ Admmtstrative Ag!!nt {the '·Agent'") and as Lender. Th1s optmon IS furmshed 
to you at the request of Bon'Ower. Capitalized tei:ms defined in the Agi"eement and not otherwise 
defined herein have the meanings set forth lh.erein. 

We have acted as special counsel to Botrower, in connection with the documents 
described in Schedllle I attached hereto and made a part hereof (the "Operative Documents) .. 

We have made such examinations of the federal law ofthe United States and of the laws 
of the State of Florida and the State of New York as we have deemed relevant for purposes of 
this opinion. and solely for the purposes of the opinions in paragraph 6~ the Public Utility 
Holding Company Act of2005 and the Federal Power Act (tbe Public Utility Holding Company 
Act of 2005 and the Federal Power Act and the rules and regW.ations issued thereunder being 
referred to herein as the "'Applicable Energy Laws"). and have not made any independent 
review of the law of any other state or other jurisdiction: m=avided however we have made no 
investigation as to, and we express no opinion with respect to, any fedeml securities laws or the 
blue sky laws of any s-tate~ any state or feder&l tax laws, or any matters relating to the Applicable 
Energy Laws (except for the purposes of the opinions in paragraph 6), the. Publi~ Utility 
Regulatory Policies Act of 1978, the Energy Policy Act of 2005, or the rules and regulations 
under any of the foregoing. Additionally. the opinions contained herein shall not be construed as 
expressing any opinion reg-arding local statUtes. ordinances, administrative decisions, or 

440ffiecsin21 (iJlnri!:s 
Sqllbe['at!oo ~{US) U.P ispa~toflhe~k:P-pm::OO!~I'a!m~\\h!c!l~\'~riddll'OI.lghantl!llba'of~~mm 

Pleua viSit squirepattonbogss.tom for more lnfwnmloil. 

I 
I 
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CONFIDENTIAL 

4 regarding the rules and regUlations of counties·, towns, municipalities or special political 
b subdivisions (whether created or enabled through legislative action at the state ot regional 
to· level)~ or regarding judicial de.cisions to the extent they deal with any of the foregoing 
1 (collectively, "'Excllfded Law~';). Subject to the foregoing provisions of thi~ paragraph. the: 
8 opinions expressed herein ate limited solely to the federal law of the United States and the. 
q law of the State of Florida and the State of New York insofar as they be~ on the matters 
W covered hereby. 

t \ We have reviewed only the Operative Documents and the other docuinents and 
\2 instruments described in Schedule If attached hereto and made a part hereof (together with the 
\3 Operative Documents, the "Documents'') and have made no other investigation or inquiry. We 
i4- have al~o relied, without additioJ18.t investigation, upon the facts set forth in Documents~ 
l5' including tlle re:presentations .made by Borrower in the Documents .. 

tlP In our examination of the foregoing and in rendering the: followijlg opinions, in addition n to the assumptions contained elsewhere in this letter, we have, with your consent, asst.uned 
1€ without investigation (and we express no opinion regarding the following): 

·I'] {i) 
2D 
z.l 

2:Z. 
. ' 2.'3 

.24 
25 

· 3\ (iv) 
32.-
'33 
34-

35 (v) 
'3lP 
31 
'36 

"3li (vi) 

46 

the genuineness of aU signatures (other than signatures of Bortow.et on th~ 
Operative Documents) :and the legal capacity of all individuals who executed 
DocUments individually or on behalf of any of the parties thereto; the accura~y 
and c.ompleteq.ess of each Document submitted for olir review, the ~uthentidty of 

; all Documents submitted to us as' originals; the conformity to original Documents 
of all Documents submitted to us as. certified or photocopies and the authenticity 
of .the-originals of such copies; 

that each of the parties to the Operative Documents (other than Borrower) is a 
duly organized ot created, validly existing entity in good standing under the laws 
ofthejurisdiction oflts organization or creation: 

the due e..xecution and delivery of the Operative DocUiiJ.ents by all parties thereto 
(other than Borrower); 

that all parties to the Oper;1tive Documents (other than Borrower) have the power 
i!lld authonty to execute au.d :deliver the Operative Documents, as :app)j~ble, and 
to perform their respective obligations under the Operative Documents, as 
applicable; 

that each of the Operative Docurrteb.ts 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; 

that the conduct of the parties to the Operative Documents has ,complied with all 
applicable requirements of good faith, fair dealing and conscionability; 

Dl.0-81fi7-0B93/l/AMERICAS 
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Squire Patton Boggs (US) LLP 
. . 

4 (Vii) 
5 

that th~ are no agreements or understandings between the parti~s. written or 
oral, and there is no. usage of trade or course of prior dealing betw~n the parti~s 
that would, in either case; define, supplement ot qualifY the tetrns ofarty of the 
Operative Documents (except as specifically set forth in the Operative 
Documents); and 

w 
1 
6 

q (viii) 
iO 

that none of the addtessees of this Ietter ~ow that the opinions set forth herein 
are incorrect and there has riot be~n any nn.mrnl mistake of fact or 
misunderstanding; fraud; dutess o.r undue influence relating to the rnatters which 
are the subject of our opinions. 

1.\ 
1'.2. 

l?. As used in the opinions expressed herein, the pluase "to our knowledge refets only to the 
\4- actual current knowledge of those attorneys in our firm who have given 'substantive attention to 
15 Borrower in Connection with the· tra,nsaction contemplated pursuant to. the .Agreement (the 
~~ "Transaction''} and does not (i) include constructive notice of matters or information; or (ii) 
n imply that we have undertaken any independent investigatiorl (a) with &ny other person inside 
tB our firm or any persons outside oilr firm, or (b). as. to· the accuracy or completeness of any factual 
iQ representation or other inforri.Iation rnade ot furnished in connection with the Transaction. 
2f) F4rthenu-ore. such reference means only that we do not know of any fact or circl,liD.staJJ.ce 
21 cpntradi,cting the statement that follows the reference~ and do.es not imply that we know the 
2.1 statement to be correct or have any basis (other than the Docurnertts) for that statement. 

. 23 Based soleiy upon our examination and consideration of the Doc.uments, and in reliance 
.24 thereon, and ih reliance upon the factual representations contained in the Documents, and our-
2fi conSideration of such matters oflaW and fact as we have considered neces~y or appropriate for 
.zb the expression of the opinions contained herein, and sub-ject to the limitatious; qva.ljfi,cations and 
21 assumptions expressed herein, we ate .of-the -opinion that 

2B 1. Borrower is validly existing as a corporation undet the faws 
.z_q of the State of Florida and its status is active. Borrower has the reqUisite corporate 
30 power and authority to execute, deliver and perform the Operative Document!; to which it 
Si is a party. 

32- 2.. The execution, delivery artd perfo:tn:umte ofthe Operative 
'33 Doc;wnents enft!red into by Borrower have been duly authorized by all necessary 
34 corporate action of Borrower and the Operative Documents to. which Borrower is 
35 a party have been d_uly ex~uted ~d deljvered by BorroweJ,:, 

3W 3. Each. of the .Operative Docum~nts to which Borrower is a 
3'1 party constitutes a valid and binding obligation of Borrower,. enforceable against 
~ 6 Borrower in accordance with its. terms. 

:3'l 4·. The. execution and delivery of the Operative Documents to. 
40 which Borrower is a party and the consummation by Borrower of the transactions 
4 I contemplated in the Operative Docll11,1ents to· which Borrower is a party will not 

·01D-Si67.{)B93/l./AMERICA5 3 
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Squire. Patton Boggs (US) LLP 

4 conflict with or constitute a breach or violation of any of the terms or 
5 ptovis1ons of) or constitute a defal!lt under. (A) the Re~tated Articles of 
{9 Incorporation of Borrower, as amended, ot the Bylaws. ~ amended. of 
"1 Borrower, assuming that the aggregate priilcipal amount of the Loan f!lld 
8 all of the l!nsecured indebtedness of Borrower at any one time outstandir).g wotiid 
q not exceed the 1in:iits set forth in. Borrower's Restated Articles cifi:ileorpora,tion, as 
W amended. (B) any e>::isting federal. New York or Florida statute; .or any rule or 
n regulation thereunder (ht each case other than (i) any Excluded Laws, as to 
liwhich no opinion is expressed and (ii) any Applicable Energy Laws, which 
l3 are addressed in paragraph 6 below) of any federal, New York or Florida 
if goverrtniental agency or body having jurisdiction over Borrower, except 
t6 where the same would not have a material adverse effect on the business, 
~~ properties or financial condition ofBorrower, a material adverse effect on the 
n ability ofBortoWet to perform its obligatio.J.U;l under the Operative Documents 
tS or a material adverse effect on th~ validity or .enforceability of the Operitiive 
t'l Documents, assuming that the aggregate principal amount of the Loan and all 

· 21J other ~tpplicahle indebtedness, equity securities and !Ill other liabilities and 
:;z.l obligations as guarantor, endorser or surety of Borrower at any one time 
22 outstan<:lmg would not exceed the. limits set forth in the FPSC Financing 
2'3 Order, (C) J,'equire any consent; approval, authorization or other order of any 
24 federal, New York or Flori.da court, regulatory body, ad!ninistrative agency or 
2S other federal, New Y ark or Florida governmental body having jurisdiction 

zU> over Borrower (in each case other than un.der (i) any Exclu«;ied Laws as to 
2.1 which no opin'ion is expressed and (ii) any Applic;ible Energy Laws, which 
18 are add.ressed in paragraph 6 below}, except those which have been obtained 
2A on or prior tb the date hereof and assutning that the aggregate principal 
3D amount of the Loan. an.o all other applicable indebtedness, equity securities 
~~ and all other liabilides a:i:ld obligations as, guarantor, endorser or surety of 
32 Borrower a,t any one time outstandi,ng would not exceed the limits. set forth in 
33 the FPSC Financin,g Order, (D) to 01Jt knowledge~ conflict with or constitute a 
;$4 breacb of any of the. terms or provisions of, or ;;t default und,er, any material 
35 agreement or material instrument to which. Bottower i~ f! p2U:ty pt by which 
3Lo Bortow~r or its properties an~ bound (other than the Restated Articks of 
?il Incorporation, as. amend~ of Borrower, or the Bylaws of Borrower, as 
·~amended, which a:re covered pursuant to cfau.se (A) above)~ or (E) to our 
3'1 knowledge, result in the creation or impGsition of a,ny Lien upon any of the 
40 material properties or assets o£ Borrower pursuant to the ten:ns of any 
4\ mmtgage~ indenture. agreement or instrument to which Borrower is a party or 
42 by which it is bound,. except as contemplated in any of the Operative 
43 Documents. · 

44 5. Borrower is not !lll''investment companf, as such term is 
46 defined in the Investment Company Act of 1940. 

010-8151-0893/l(AMERIOIS 4 
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4 6. The execution and delivery of the Oper?tive Documents to 5 w)lich, Borrower is a party and the consummation by Borrower of the transactions 
U> contemplated in the Operative Doctunents to which Borrower is a party Will not 
1 (A) constimte ·a bre.ath or violation by Borrower of any Applicable En~rgy Law, 8 or (B) require any consent, approval, authoiization or other order of any u.s. 
CJ federal regulatory body; .administrative agency or: other U.S, feden;il governmental I 0 body having jurisdiction ~ver Borrower pursuant to an Applicable Energy Law. 

\ \ TI1e opinions set forth above are subject to the following qualifications; 

12. A. The enforceability of the Operative Documents may 'be limited or affected by r3 bankruptcy, insolvency, reorganization, moratorium, fraUdulent conveyance, fraudulent transfer i4- or other laws affecting creditors' rights generally, considerations of publlc policy and by general IS principles of equity including, without limitation, concepts of materiality, reasonableness, good 
llo faith and fair dealing and the possible unavailability of specific performance or injunctive relief, n regardless of whether considered in a proceeding in equity or at. law. Without limiting 'the 
tf) generality of the foregoing, we express no opinion concetning: 

- iq-(1) 
20 

21 
2.1. 
2~ 
24 
Z5 

2il 
1..1 

ZB· (2) 
:lq 
30 
3\ 
31-
33 

34-
35 
3t9 
o\ 
36 --
aCl 
40 
41 
42-

43 
44 

010-Sl67..QB93/l/AMERICA5 

any pili:pdrted waiver of legal right:;~ of Borrower un,der-any of-the -
Operative Documents, or any purported consent the:rel,lilder, rel~ting to the 
rights .of Borrower (including; without limitation, m&TSbaljng of assets, 
rehistatement and rights of redemption, if any), ot duties owing to it, 
existing a,S. a matter of law (including, without limitation, any Waiver of 
arty provision ·ofthe Un.ifonn Commercial Code in effect in the'State Of 
New York and/or the State of Florida} except to the ~ent Borrower may 
so waive and haS effectively so waived (whether in any of the Operative 
Documents or·otherwise); or 

anyprovisions in any of the Operative Documents (a) restricting access 
to ·legal or equitable redress ot otherwise; requiring submission to the 
jurisdiction of the cqurts of a particular state where enforcement thereof is 
deemed to be unreasonable in Hght 'Of the circumstance;; or waiving :any 
tights to object to venue or inconveni~nt forqm, (b) providing tlll3,t ®.Y 
other party':s coUrse of dealing, delay or failure to exercise any right, 
remedy or option :Under any of the Opemtive Do.cuments shall not operat~ 
as a waiver, (c) purporting to establish evidentiary standards fot sUits or 
proceedings to enforce any of the. Operative Documents, (d) allowing any 
party to declare indebtedne:ss to be due and payable, in any such case 
withou,t ·notice, (e) pr.oviding for the reimbursement by the non~prevailing 
party·ofthe prevailing·party's legal fees Md expenses. (f) with respect to 
the , enforceability of ·the indeirmifica1ion provisions in any .o.f the 
Operative Documents that may be 'limited by applicable laws or public 
policy, (g) providing that forum ;;;election clauses a,--:e binding on the cuurt 
or courts in the forum selected,- (h) limiting judicial discretion. regarding 
the determination .of damages and entitlement to attorneys' fees and other 

1 
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4 costs, (i) whkh d~ny a party who has materially failed to render or offer 
5 performance reqtJh:ed by ~ny of the Operative Documents the opportunity 
1..0 to cure that fail~ unless petmitting a. cw·e would unreasonably hinder the 
"i non-defaulting party from htaking .substitute atrartgements. for 
8 performance or unless it was important in the circumstrul,C:I!S to the non­
Q defal}lting party that perfonnance occur. by the date stated in the 
iO a,greernent. or G) which purport to waive any right to trial by jury. 

n B. The foregoing opinions are subject to applicable laws with respect to statuto.ry 
I "'2. limitations of the time peri{)ds for bringing actions, 

13 C. We express no opinion ~to the subject matter jurisdiction of any United States 
14 federal court to adjudicate any claim relating to any Operative Docl}ments where jurisdiction, 
\5' based on diversity of dtizenship under 28 U.S.C. § 1332 does not exist. 

}lo This opinion is limited to the n1atters stafed herein and no Dpiniorts may be implied or 
11 inferred beyond the matters expressly stated herein. We haw assu,med no o_bligation to advise 
1B you or any other Person who may be pe1mitted to rely ort the opinions expttssed herein as 
\q hereinafter set forth beyond the opinions specifically expressed herein. 

2.0 The -opinions expressed herein are as ofthis date, and we assume no obligation to update 
2.1 or supplement our opinions to reflect any facts or ~irclinlstances which may come to our 
2.'2- attentiOi1 or a11y changes in law which may occur. 

2 3 This· opiclon is ptovided to the addreS::See t'Qr its beriefit and the benefit of any Person 
J-4 that becomes .a Lendc;r in accbrdaoce with the provi.sioilS of the Agreement and is provided 
;z.5 only in connection with the Transa~tion and may no.t be relied tipbri in any respect by any 
2lP other- Person or for any other purpose. Without our prior written consent~· this opinion letter 
1..1 may not be quoted in whole or in part or otherwise referred to in any document or report and 
2.8 m,ay not be furnished t.o a~y Person (other than a Person that becomes a Lender in 
2q accordance with the provisions of the Agreement). 

30 Very ttuly yours, 

•. 1'J l .... _ .. / . . ·;D 
31 6~tr"'e-1~~'-r:L¥rs 'lL-~' 

32 SQUIRE PATTON BOGGS (US) LLP ' 
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5 (a) 
1..f1 
f 

B (b) 
q 

iD (c) 

\ 
z 

SCHEDULE I 

TO 

3 OPINION OF SQUIJ;lli PATTON BOGGS (US) LLP 

4 List of Operative Documents 

Term Loan Agreement, dated as of November 24, 2D15 (the '' 
among Bort6wer, the lenders party thereto from time to time, 
Administrative Agent and Lender: 

liliiiiii ~· of~o~ember 24. 20'1. S, ~de by Borrower and pay~ble to the order of. 
~ m a pnnclpal amount of$200,000,000. 

Borrower's (::ertificate,dated as ofNo-vember 24, 20i5. · 

Olll-l!l67-ll89~/l/AMERICAS 'l 
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SQlllRE P.HTO~ BOGGS(US) LLP 

200 South Biscyane Boulevard 
Suiie 4700 
Miami. Florida 33131 

Office: .+1.305.577.7000 
Fa.x: +1.305.577.7001 

squirepanonboggs.c.om 

/f) Re: Florida Power & Light Company $100,000.000 Term Loan Agreement 

/ Ladies and Gentlemen: 

8 This opinion is furnished to you pursuant to Section 6.01 (e) of that certain Term Loan 
q Agreement, dated as ofNovember 14,2015 (the ''Agreement"), between Florida Power & Light 
\0 a Florida "Borrower"), the lenders party thereto from time to time, 
\\ in its capacity as a lending institution {together with 
12.. its successors and assigns. er'') and as Administrative Agent for the Lenders from 
\3 time to time party thereto (the .. Agent"). This opinion is furnished to you at the request of i+ Borrower. Capitalized terms defined in the Agreement and not otherwise defined herein have the 
IS meanings set forth therein. 

liP We have acted as special counsel to Borrower, in connection with the doc:uments 
\1 described in Schedule 1 attached hereto and made a part hereof (the ·'Operative Documents"). 

1£, 
ICJ 
20 
2.\ 
·:2.2. 
23 

2-4 
25 
'2-lo 
2.1 
2.'3 
zq 
30 
3\ 
32 

We have made such examinations of the federal law of the United States and of the laws 
of the State of Florida and the State of New York as we have deemed relevant for purposes of 
this opinion, and solely for the purposes of the opinions in paragraph 6, the Public Utility 
Holding Company Act of :?.005 and the Federal Power Act'( the Public Utility Holding Company 
Act of 2005 and the Federal Power Act and the rules and regulations issued thereunder being 
referred to herein as the .. Applicable Energy Laws''), and have not made any independent 
review of the law of any other state or other jurisdiction: pmvided however we have made no 
investigation as to, and we express no opinion with respect to, any federal securities laws or the 
blu.e 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 of .::1005. or the rules and regulations 
under any of the foregoing. Additionally, the opinions contained herein shall not be construed as 
expressing any opinion regarding local statutes, ordinances. administrative decisions, or 
regarding the rules and regulations of counties, towns, municipalities or special political 
subdivisions (whether created or enabled through legislative action at the state or regional 

OlO·S167--Q5B7/1/AMEP.ICAS 
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6 
Q 
10 
I \ 
IQ 
1:) 
lti­
\S 

lu, 
n 
1o 
lq 
!£) 
.9-1 aCJ 

;;l.lD 

.91 
~o 
,;t~ 
30 
31 

o.;;t 
B~ 
34-
35 
ov 
31 
0'8 
:)C) 
4-0 

level), or regarding judicial decisions to the extent they deal with any of the foregoing 
(collectively, ''Excluded Laws"). S\lbject to the foregoing provisions of this paragraph, the 
opinions expressed herein are limited solely to the federal law of the United States and the 
law of the State of Florida 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 other investigation or inquiry. We 
have also relied, without additional investigation, upon the facts set forth in Documents, 
Including the representations made by Borrower in the Documents. 

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 individu:als ·who executed 
Documents individually or on behalf of any of the parties thereto, the accuracy 
and completeness of each Document submitted for our review, the authenticity of 
all Documents submitted to us as originals, the conformity to original Documents 
of all Documents submitted to us as certified or photocopies and the authenticity 
ofthe originals of such copies; 

(ii) that each of the parties to the Operative Documents (other than Borrower) is a 
duly organized or created, validly existing entity in good standing under the laws 
of the jurisdiction ofits organization or creation; 

(iii) the due execution and oelivery of the Operative Documents by all parties thereto 
(other than Borrower); 

(iv) that all parties to th·e 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· 
appliCl!ble; · 

(v) that each of the Operative Documents is the legal, valid and binding obligation of 
each party thereto (other than Borrower). enforceable in each case against each 
such party in accordance with the respective terms of the applicable Operative 
Documents; 

(vi) that the conduct of the parries to the Operative Documents has complied with all 
applicable requirements of good faith. fair dealing and conscionability; 

(vii) that there are no agreements or understandings between the parties, wrinen or 
oral, and there is no usage of trade or course of prior dealing betvveen the parties 
that would, in either case. define. supplement or qualify the tenns of any of the 
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Operative Documents (e.xcept as specifically set forth in the Operative 
Documents); and 

(viii) that none of the addressees of this letter know that the opinions set forth herein 
are incorrect and there has not been any mutual mistake of fact or 
misunderstanding, fraud, duress or undue influence relating to the matters which 
are the subject of our opinions. 

As used in the opinions expressed herein. the phrase "to our knowledge refers only to the 
actual current knowledge of those attorneys in our firm who have given substantive attention to 
Borrower in connection with the transaction contemplated pursuant to the Agreement (the 
"Transaction") and does not (i) incJude constructive notice of matters or information. or (ii) 
imply that we have undertaken any independent investigation (a) with any other person inside 
our tirm or any persons outside our firm, or (b) as to the accuracy or completeness of any factual 
representation or other infonnation made or furnished in connection with the Transaction. 
Furthermore, such reference means only that we do not know. of any fact or circumstance 
contradicting the statement that follows the reference, and does not imply that we know the 
statement to be correct or have any basis (other than the D?cuments) for that statemeht. 

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 Jaw 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: 

1. Borrower is validly existing as a corporation under the laws 
of the State of Florida and its status is active. Borrower has the requisite corporate 
power and authority to execute, deliver and perform the Operative Documents to which it 
is a party. · 

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

3. Each of the Operative Documents to which Borrower is a 
party constitutes a valid and binding obligation of Borrower. enforceable against 
Borrower in accordance with its terms. 

4. The execution and delivery of the Operative Documents to 
which Borrower is a p"arty and the consummation by Borrower of the transactions 
comemplate.d 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 constHute a default under. (A) the Restated Articles of 
Incorporation of Borrower. as amended. or the Bylaws, as amended, of 
Borrower. assuming that the· aggregate principal amount of the Loan and 

010-Bl57•0SS7/l/AMERJCAS 
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all of the unsecured indebtedness of Borro\ver at any one time outstanding would 
not exceed the limits set forth in Borrower's Restated Articles oflncorporation, as 
ameiJded. (B) any existing federal. New York or Florida statute, or any rule or 
regulation thereunder (in each case other than (i) any Excluded Laws, as to 
which no opinion is expressed and (ii) any Applicable Energy Laws, which 
are addressed in paragraph 6 below) of any federal, New York or Florida 
governmental agency or body having jurisdiction over Borrower, except 
where the same would not have a material adverse effect on the business, 
properties or financial condition of Borrower, a material adverse effect on the 
ability of Borrower to perform its obligations under the Operative Documents 
or a material adverse effect on the validity or enforceability of the Operative 
Documents, assuming that the aggregate principal amount of the Loan and all, 
other applicable indebtedness, equity securities and all other liabilities and 
obligations as guarantor, endorser or surety of Borrower at any one time 
outstanding would not exceed the limits set forth in the FPSC Financing 
Order, {C) req.uire any consent, approval, authorization or other order of any 
, federal, New York or Florida court, regulatory body, administrative agency or 
other federal, New York or Florida governmental body having jurisdiction 
over Borrower (in each case other than under (i) any Excluded Laws as to 
which no opinion is expressed and (ii) any Applicable Energy Laws, which· 
are addressed in paragraph 6 below), except thcise which have been obtained 
on or prior to the date hereof and assuming that the aggregate principal 
amount of the Loan and all other applicable indebtedness, equity securities 
and all other liabilities and obligations as guarantor, endorser or surety of 
Borrower at any one time outstanding would not exceed the limits set forth in 
the FPSC Financing Order, (D) to our knowledge, conflict with or constinite 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 instrum~nt to which Borrower is a party or 
by which it is bound, except as contemplated in any of the Operative 
Documents. 

5. Borrower is not an "investment company", as such term is 
defined in the Investment Company Act of 1940. 

6. The execution and delivery of the Operative Documents to 
which Borrower is a party and the consummation by Borrower of the transactions 
contemplated in the Operative Documents to which Borrower is a party will not 
(A) constitute a breach or violation by Borrower of any Applicable Energy Law, 
or (B) require any consent. approval, authorization or other order of any U.S. 
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federal regulatory body, administrative agency or other U.S. federal governmental 
body having jurisdiction over Borrower pursuant to an Applicable Energy Law. 

The opinions set forth above are subject to the following qualifications: 

A. The enforceability of the Operative Documents may be limited or affected by 
bankruptcy, insolvency, reorganization, moratorium, fraudulent conveyance, fraudulent transfer 
or other laws atTecting creditors' rights generally, considerations of public policy and by general 
principles of equity including, without limitation. concepts of materiality, reasonableness, good 
faith and fair dealing and the possible unavailability of specific performance or injunctive relief, 
regardless of whether considered in a proceeding in equity or at law. Without limiting the 
generality of the foregoing, we express no opinion concerning: 

(I) any purported waiver of legal rights of Borrower under any of the 
Operative Documents, or any purported consent thereunder, relating to the 
rights of Borrower (including, without limitation, marshaling of .assets, 
reinstatement and rights of redemption? if any), or duties owing to it, 
existing as a matter of law (including, without limitation, any waiver of 
any provision 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 ofthe Operative Documents (a) restricting access 

Ol0·&10l.IJSS7/l/AMERICAS 

. to legal or equitable redress or otherwise, requiring submission to the 
jurisdiction of the courts of a particular state where enforcement thereof is 
deemed to be unreasonable in light of the circumstances or waiving any 
rights to object to venue or inconvenient forum, (b) providing that any 
other party's course of dealing, delay or failure to exercise any right, 
remedy or option under any of the Operative Documents shall not operate 
as a waiver, (c) purporting to establish evidentiary standards for suits or 
proceedings to enforce any of the Operative Documents, (d) allowing any 
party to declare indebtedness to be due and payable, in any such case 
witho_ut notice, (e) providing for the reimbursement by the non-prevailing 
party of the prevailing party's legal fees and expenses, (f) with respect to 
the enforceability of the indemnification provisions in any of the 
Operative Documents that may be limited by applicable laws or public· 
policy, (g) providing that forum selection clauses are binding on the court 
or courts in the forum selected. (h) limiting judicial discretion regarding 
the detennination of damages and entitlement to attorneys' fees and other 
costs. (i) which deny a party who has materially failed to render or offer 
performance n~quired by any of the Operative Documents the opportunity 
to cure that failure unless pennitting a cure would unreasonably hinder the 
non-defaulting party from making substitute arrangem~nts for 
performance or unless it was important in the circumstances to the non-
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defaulting party that performance occur by the date stated in the 
agreement, or (j) which purport to waive any right to trial by jury. 

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

C. We express no opinion as to the subject matter jurisdiction of any United States 
federal court to adjudicate any claim relating to any Operative Documents where jurisdiction 
based on diversity of citizenship under 28 U.S.C. §1332 does not exist. 

This opinion is limited to the matters'stated herein an.d no opiillons may be implied or 
inferred beyond the matters expressly stated herein. We havs: assumed no obligation to advise 
you or any other Person who may be pemutted to rely on the opinions expressed herein as 
hereinafter set forth beyond the opinions specifically expressed herein. 

The opinions expressed herein are as of this date, and we assume no obligation to update 
or supplement oltr opinions to reflec-t any facts or circumstances which may come to our 
attention or any changes in law which may occur. 

This opinion is provided to the addressee for its benefit and the benefit of any Person 
that becomes a Lender in accordance with the provisions of the Agreement and is provided 
only in connection with the Transaction and. may riot 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 docilment or report and 
may not be furnished to any Person (other than a Person that becomes· a Lender in 
accordance with the provisions of the Agreement). 

Very truly yours, 

~ f?Un. ~75 {r.)s) L~ 
SQUJRE PATTON BOGGS (US} LLP 

010-B 167-0587/1/ AMERICAS 
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SCHEDULE I 

TO 

OPINION OF SQUIRE PATTON BOGGS (US) LLP 

List of Operative Documents 

(a) Tem1 Loan Agreement. dated as of November 24, 1015 (the " 
~ower, the lenders pm1y thereto from time to time, 
~ as Administrative Agent and Lender. 

(b) Note. dated as of November 24. 2015, made by Borrower and payable to the order of 
a principal amount of$100,000,000. 

LQ· 
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Squire Pattan Boggs {US) LlP , 
SQUIRE(} 

200 South Slscayne Soulevan:!, Suite 4700 I 
Mlaml, Aorida :33131 · 

0 +1 :$05 5777000 : 

PATrON BOGGS 

F +1 305 sn 1001 ~ 
squi~~ f 

t Nov~mber 25, 2015 

z 
3 
4 
6 

w Re: Florida Power & Light Comp.a.ny $100.000,000 Term Loan Agreement 

"1 Ladies and Gentlemen: 

B This opinion is furnished to you pursuant to Section 6.0/(e£ of that certain Tem1 Loan 
q Agreement, dated as ofNovember 25. 2015 (the '"Agreement"). between Florida Power & Light 
\0 · the Lenders party thereto from time to time. and 
H Administrative Agent (the "Agent") and as Lender. This. 
~2 you at , request of Borrower. Capitalized tertns defined in the 
13 Agreement and not otherwise defined herein have the meanings set forth therein. 

}..\ We have acted as special counsel to Borrower. fu connection with the documents 
\5 described in Schedule 1 attached hereto and made a part hereof (the "Operative Documents"}. 

\ w We have made- such examinations of' the federal law of the United States and of the laws 
t1 of the State ofFtorlda and the State of New York as we have deemed relevant for purposes of 
\S this opinion. and solely for the purposes of the opinions in paragraph 6. the Public Utility 
iii Hoiamg Company. Act of 2005 and the Federal Power- Act (the Public Utility Holding Company 
2.0 Act of 2005 arid the Federal Power Act.and the rules and regulations issued thereunder being 
21 referred to herein as the .. Applicable Energy Lawst'). and have not made any independent 
'2'2, review of the law of any other state or other jurisdiction: provided how~ver we have made no 
23 investigation as to, and we express no opinion with respect to, any federal securities laws or the 
2.:4 bltie sky laws of any state. any state or federal tax laws. or any matters relating to the Applicable 
).r:) · Energy Laws (exc~pt for the purposes of the opinions in paragraph 6). the Public Utility 
21,;. Regulatory Policies Act of 197&. the Energy Policy Act of 2005, or the rules and regulations 
·11 under any of the foregoing. Additionally, the opinions contained herein shall not he construed as 
ZB e..xpressing: any opinion regarding local statutes, ordinanc-es, administrative decisions. or 
1f1 regarding. the mles and regulations of counties, towns, municipalities or special political 
30 subdivisions (whether created or enabled through legislative action at the state or regional 
3\ levd), or regarding judicial decisions to the extent they deal with any of the foregoing 
:52 {c-oUectively, "Excluded Laws"). Subject to the foregoing provisions of this paragraph. the 

44 Olr@Sin 2, CoU!llrles. 
Squim Patton Boggs (US) UP lll pattof ib~ lfllMjillionB! ~ega~ ~ Squla! !"anon Bog'QIJ, wblth oPerala&. Ylorli!wide \tlfoU!}h •uwntl!!t of~ 
logall!l1tilie!!. 
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~· Dpinions expressed herein are limited solely to the federal law o~ the United States a,nd the 
4. law of the State of Florida and the State ofNew York insofar as they bear on the matters 
b covered hereby. 

lP We have reviewed only the Operative Doc·tu:nents ~d the other doctu:nents. and 
'1 instruments described. in Schedule II afulched hereto and made a pa.rt hereof (togefu.er wi:th the 
8 Operative Documents, the "Documents") and have made no other investigation or inquiry. We 
q have also relied, without additional investigation. upon the facts set forth in Documents, 
\0 including the representations made by Borrowerin the Documents. 

I i In our examination of the foregoing and in rendering the follo'\.ving opinions, in addition 
\2. to the assumptions contained elsewhere in thl,s letter, we have, with your consent, assumed 
\? witho'i,lt investigation (and we e;<ptess no opinion r~gardiug the following): 

t4 (i) 
15 
tl9 
n 
18 
~q 

J..D 

2\ (ii) 

2'2. 
23 

:Z.I.P (iv) 
'}.."1 . 

2-tb 
?..Cf 

30 (v) 
3\ 
32 
33 

34 {vi) 
35 

3LJ (vii) 
3'1 
28 

the genuineness of all signatures (other than signatures of Borrower on the 
Operative Documents) and the kgal capacity of all individuals who executed 
Documents individually or on behalf of any of the parties thereto, the accuracy 
and completeness of each Docun1ent submitted for our review, the authenticity of 
all Documents subm.ltted to us as originals, the c;onforrtlity to original Documents 
of all Documents submitted to Us as certified or photocopies and the authentiCity 
of the originals of such copies; 

tbat each of the pru;ties to the Operative Documents (other than Borrower) is a 
duiy organized or created, validly existing entity in good standing 11nder the laws 
of the jurisdiction of its organization or c;reati<m; 

the due execution and delivery of the Operative Documents by aU parties thereto 
(other than Borrower); 

that ail 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; 

tb4t each of the Operative Docl.Wlents is the legal, va}id and bindi;ng obligation, of 
~I!.Ch patty thereto (other than Bon-ower), enforceable. in each. Cl:l.Se: agl,ljust eacll 
such party in accordance with fue respective tenns of the applicable Operative 
Documents; 

that the conduct of the parties to the Operative Documents bas complied with all 
applicable requirements ofgo:Qd faith, fair dealing and conscionability; 

that there a:re no agreements or understandings between the parti~, w-ritten or 
oral, and there is no usage of trade or c.ourse of prior dealing between the parties 
that would, in either case, define, supplement or qualify the terms of any of the 
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Operative Documents (except as specifically set forth m the. Operative 
Dop.um_elJ,ts); and 

that none .of the addressees of this letter know that the opinions set forth. herein 
are incorrect and there. has· not been any mutual mistake of fact or 
misunderstanding, fraud, dw:ess or und~ influence relating to the matters which 
are the subject of our opinionS.. 

q As used in the opinions expressed herein, the phrase "to our knowledge refers only to the 
l o actual current kn_qwledge of those attorneys in our firm who have .given· substantive attention to 
U Borrower 'in connection with the transaction contemplated pursuant to the Agreement (the 
i 2 '~Transaction") and does not {i) include constructive notice of matters m information, or (ii) 
i3 imply that we have imdertaken any independent investigation (a) with any other person inside 
\4 our firm or any persons outside our: fi.riil; or (b) as to the accuracy or completeness of any factual 
IS representation or other information made or furnished in ccirtnection with the Transaction. 
j\.p Furthermore, such reference means only that we do not know of a.ny fact or cit~umstance 
f1 · contradicting the statement that follows the reference, and does not .imply that We know the 
lB statement to be correct or have any basis (other than the Documents} for tba,t s:tateroent, 

\C\ Based solely upon our examination and consideration of the Documents, and in reliance 
'2.0 thereon, and in. reHmwe upon the factual representations contained in the Documents, and our 
Z\ consideration of such matters of law and fa¢t as we have considered necessary or appropriate for 
J2. the expression of the opinions contained herein, and s-ubjecttothe timitatiom;, qualifications and 
2~ assumptions expressed herein, we are of the opinion that: 

24 L Borrower is. validly existj:ng as a corporation under the laws of the 
2.5 State of Florida. and its status is active. Borrower has the requisite corporate 
4-b power and <~.utbority to execute; deliver and perform the Operative Documents to 
;2.1 which it is a party. 

13 2. The execution, d~livery and performance of the Operative 
;t.t\ Documents ~Ii.tered into by Borrower bave been duly authorized by all necessary 
30 · corponi.te action of Borrower and the Operative Documents to which Borrower is 
'3\ a party have been duly executed and delivered by Botrower. 

32. 3. Each of the Operative Documents to which Borrower is a party 
33 constitutes a valld and binl;ling obligation of Borrower, enforceable ag8.mst 
34 Borrower in accordance with its. terms. 

35 4. The execution ~d delivery of the Operative Docmnents to which 
3lP Borrower is a party and the consummation by Borrower of the transactions 
31 contemplated in the Operative Documents to which Bo.rrower is a party will not 
39 conflict with or constitute a breach or violation of any of the terms or 
?}1 provisions of, or c.ont!titute a default under (A) the Restated Ar-ticles of 
40 Incorporation of Bo!Iower, as amended, or the Bylaws, as amended, of 

:01D-Bl57-3.833/l//>,MERICA5 
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3 Borrower, assuming that the aggregate principal amount of the Loan ~nd 
4 all of the unsecured indebtedness of Borrower at any one time outstanding would 
S not exceed the limits set fmth in Borrower's Restated ArtiCles of Incorporation, as 
l&- amended, (B) any existing federal, New York or Florida statute, or any rule or 
I regulation thereunder (in each case other than. (i) any Excluded Laws, as to 
9 which no opinion is expressed and (ii) any Applicable Energy Laws, which 
q are addressed in paragraph 6 below) of any federal, New York or Fiorida 
10 governmental agency· or· body having jurisdiction over Borrower, except 

· t 1 where the same would not have a mat{!:xial. adverse effect on the b"ilsiness, 
j 2 properties or financial condition of Borrower, a material adverse· effect on the 
i3 ability of Borrower to perfotm its obligations under the Op~rative Documents 
t4 or a. material adverse. effect on the validity or enforceability o:f tl:le Operative 
l S Dqcu:ments, a1iSUDiing_ that the aggn;:gate principal ill;no~t of the Loan ~nd all 
Ho other applicable indebtedness, equity securities and all other liabilities ~d 
n obligations as guarantor, endots~r or surety of Borrower at any one time 
lS outstanding would not exceed the limitS set forth in the FPSC Financing 
iQ Order, (C) require any consent, approval,. authorization or other order ofany 
2bfederal, New York or Florida court, regulatory body, administratiVe agency or 

2.1 other federal~ New York or Florid(!. governmentai body having jurisdiction 
, 22. qve~: Borrower (in each cas~ other than under (i} any Excluded Laws as to 
23 which no opinion is expressed and (ii) any Applicable Energy Laws, which 
2-4 are addressed in paragraph 6 below), except those which have been obtained 
zs on or prior to the date hereof and assuming that the aggregate principal 
ZIP amount of the Loan and ·all other applicable indebtedness, equity securities 
21 and all other liabilities ar).d obligations as guarantor, endors~r or surety of 
28- Borrower at any one time oi.rtstan.ding woul-d not exceed the li,mi.ts set forth in 
zq the· FPSC Financing Order, (D) to our knowh~dge~ conflict with or constitute a 
30 breach of any of the ternts or provisions .of, or ~ default under, any material · 
31 a:greement or material instrument to which BorroWer is a pf!rtY or by which 
32. BorroWer or its properties are hound {other than the Restated Articles of 
33 Incorporation, as amended of Borrower, or the' Bylaws of Borrower, as 

C?'l amended, which are covered pursu~nt to clause (A) above). or (E) to our 
.:?S knowledge, result in the creation or imposition of any Lien upon any of the 
3io rnaterial properties or assets of :Borrower pursuant to the tetrhs of any 
31 mortgage, indenture; agreement or instrument to which Borrower is a party or 
~ by which !t is boUnd, except as contemplated in any of the Operative 
3'1 Documents. 

4D 5. Borrower is not an "'investment company-, as such term is defined 
4\ inthe Investment Company Act ofi 940. 

42. 6. The execution and delivery of fue. Operative Docllinents to which 
4? Borrower is a party and the consummation hy Borr0wer of the transactions 
44. contemplated in the Operative Documents t-o which Borrower is a party will not 
45 (A,.) constitute a breach or violation by Borrower of any Applicable Energy Law, 
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3 or (B) require any consent, apprtwal, authorization or other order of any U.S. 
4 federal regulatory body, :aduUnistrative age;rrcy or other U~S. federal governmental 
5 body having jurisdiction over Borrower pursuant to an Applicable Energy Law. 

tv The opinions set forth above are subject to the following qualifications: 

j A. The enforceability of the Operative Documents may be H.rn1ted or affected by 
B bankruptcy, insolvency; reorganizatio~ moratorium, fraudulent conveyance, fraudulent transfer 
q or other laws affecting creditors' rights generally, considerations of public policy iihd by general 
W principles of equity inCluding, v.rithout limitation, concepts'of materiality~ reasonableness, good 
i I faith and fair dealing and the possible unayailability of specific perfm;l)lance or injunctive relief; 
\1. regardless of whether considere.d in a proceeding in equity or at lfiw. Without limiting the 
13 generality of the foregoing, we express no opinion concerning: 

J"f (1) 
15 
\\.9 
n 
\9 
lq 

')..0 

2..:\ 
22. 

any pt.Irported waiver of legal rights of Borrower under any of the 
Operative Doc'ume1lts, or any purported .consent thereunder, relating to the 
rights of Borrower (including, without limitation, marshaling of assets •. 
reinstatement and rights of redemption, if :any), or duties owing to it, 
existing as a matter of la~ (including, without limitation, any waiver of 
~ pro~ibl} of '$e Unifo11ll ColTiffi.ercial Code in effect in the State or 
New York .and/or the State of FLorida.) except to th~extent Borrower may 
so ·waive and has effectively so waived (whether in any ofthe Operative 
Documents or otherwise); or · 

1."3 (2) 
:?4 
2'5 
;2LP 
21 

any provisions in any of the Operative Documents (a) restricting access 
to legal· or equitable redress or otherwise·, requiring submission to the 

· jurlsdictkm of the courts of aparticu4u' state where enforcement thereof is 
d~med to be ~ason13.-ble iq light of the circumstances or waiving any 

" .. rights to object to venue. or inconvenient forum. (b) providing that an.y 
other party's course of dealing, delay or failure to. exercise any right, 
remedy or optiun. under any of the Operative Documents sha,JI not operate 
as a waiver, (c) purporting to establish evidentiary standa,t\h for suits or 
proceedings to enforce any of the Operative Documents, (d) alloWing an:y · 
party to declru;e int!ebtedpess to be due and payable. in any such case 
without notice~ (e) providing for the reimbursement by the non~prevailing 
party nf the prevailing paey's legal fees ;;m.Q. ~4penses, (f) with respect to 
the enforceability of the indei:nlilfi.cation 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 fortrrn. selected, (h) limiting judicial discretion regarding 
the determination of damages .and entitlement to attorneys' fees and other 
costs, (i) which deny a. party who has materially failed to render or :affer 
performance required by any of tl1e Operative Documents the opportunity 
to cure that failure. unless peJ;mitting a cure would unreasonably hi:nder the 
non-defaulting party from making substitute arrangements for 

25 
24 
3() 
3t 
3Z. 
33 
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35 
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3 performance or unless it w.a.$ im,portant in the drcurnstances to the non-

4 defautting party that perfonn:ance occur by the date stated in the 

5 agreement, or G) which purport to waive any· right to trial by jury. 

v B. The foregoing opinions are subject to applicable laws with respect to statutory 

1 limitations of the time periods for bringing actions. 

5 C. We express :no opinion as to the subject matter jurisdiction of any United States 

q federal court to adjudicate any chritrt tetating to a.tl.Y Operative Documents where jurisdiction 

I 0 based on diversity of citizenship lUlder 2& U $.C. § 1332 does not exist. 

n This opinion is limited to the matters stated herein and no opinions may be implied or 

11- inferred beyond the matters expressly stated herein. We h.ave ~sumed no obligation to advise 

t3 you or any other Person who may be permitted to rely on the opinlons expressed herein as 
I 4 hereinafter set forth beyond the opinions specifically expressed herein. 

15 The opinions ex:p~sed. herein are as ofthis date, and we assume no oblig!ltion to update 

1 i.!l or supplement our opihiuns to refle<;:t any facts or circumstances which tnay come to our 

il attention or any changes in laW which rrtaY occur, 

lo This opinion is provided to the ~ddres.see for its benefit and the benefit of any Person that 

14 becon1es a Lender in accordance with the provisions of the Agreement and is provided only .in 

].0 cotl)1ettio11 with the Transaction and may not be relied upon: in any respect by any other Person 

zt or tor any other P'lrpose, Without our 'prior written consent, this opinion letter may not be quoted 

t2. in whole or in part or otherwise referred to in .any doeurnent or report and rrtay not be furnished 

23 to any Person (olhet than a Person that becomes a Lender in accordance with the provisions of 

24 the Agreement). · 

;25 Verytnily yours, 

2u ~ ~-~~~s(Js )L.J~~r 
'?1 SQUIRE PATTON BOGGS (US) LLP 

ll!0-8167'3833/1/A:I'r\~R\CAS 
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Squire Patton Boggs #3 

'SCHEDULE I 

2. TO 

3 OPiNION OF SQUIRE PATTON BOGGS (US) LLP 

4 List of Operative Documents, 

Ten11 LoanAgreement, dated as of. November ~5, 201~ (the "A~ 
~-~.,.,..,"'""'" the lenders party thereto from. tune. to tline, and,-

Administrative Agent and Lender. ·A 

2015, made by Borrower and payable to the order of 
· a principal amountof$100,000,000. 

Borrower's C~rtificate; dated as ofNoverober 25, 2015. 

010-8167'3833/~/AMERICAS l 
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SQUIRE(} 
PATION BOGGS 

~ovember30,2015 

$qWe Patton Boggs (US) lLP 
200 South Biscayne soulevaro, SPite 4700 
Mlamt Florida 3313t 

0 +1 305 577 7000 
P +1 305 5n 1001 
squirepattonboggs.cnrn 

Re: Florida Power & Light Company $100,000,000 Tern1 Loan Agreement 

Ladies and Gentlemen: 

This opinion is furnished to you pursuant to Section 6.0/(ej of that certain Term Loan 
Agreement, dated as of November 25. 2015 (the" Agreementj~ between Florida Power & Light 

· the Lenders party thereto from time to time, and 
Administrative Agent (the "Agent") -and as Lender. This 

filrnisltled to you the request of Borrower. Capitalized tenus defined in the 
Agreement and not otherwise defined herein have the meanings set forth therein. 

We have acted as special oounsel to Borrower. in connection with the documents 
described in Scheclule 1 attached hereto and made a part hereof (the "Operative Documents"). 

We have made such ex:aminations ofthe federall~w of.the Uui:ted. States and of the laws 
of the State of Florida and the State of New York as we have deemed relevant for purposes of 
this opinion, and solely for the purposes of the opinions in paragraph 6, the Public Utility 
Holding Company Act of2005 and the Federal Power Act (the Publk: Utility Holding Company 
Act of2005 and the Federal Power Act and the rules and regulations issued thereunder being 
referred to herein as the "'Applicable Energy Laws"), and have not made any independent 
review of the law of any other state or other jurisdiction: vrovided however we have made no 
investigation as to, and we express no opinion with respect to, any federal securities laws .or the 
blue sky laws of any state. any state or federal tax laws, or any matters relating to the Applicable 
Energy Laws (except for the purposes of the opinions in paragraph 6). the Public Utility 
Regulatory Policies Act of 1978, the Energy Policy Act of 2005, or the rules and regulations 
under any of the foregoing. Additionally~ the opinions contained herein shall not be construed as 

44 OffiCes In 2.1 Counlrles 

Squlra ?alton Beggs {US} l.LP ls part of tfle iiJ.tem!!tlonalleg!!! ~ Squlre Pal!oo i;!ogg~>, wf:llch o~"'te& WDI1dwide thrOug:h a IIUillller or separate 
legill enlllles. 

Please visit sqnirepal!onboggs.com iot more !ilformation. 
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expressing any opnuon t:egard.ing local statutes, ordinances, adi:nirri.strative decisions, or 
regardfug the rules and re-gulations of coun.ties, towns, municipalities or special political 
subdivisions (whether created or enabled through- legislative action at the state or regional 
level), or regarding judicial decisions to the extent they deal with any of the foregoing 
(collectively, "Excluded Laws"). Subject to the foregoing provisions of this paragraph, the 
opinions eXpressed herein are limited solely to the federal law of the United States and tb:e 
law of the State of Florida and the State of New York insofar as they bear on the matters 
covered hereby. 

We have reviewed only the Operative Docum.eqts 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 other investigatio:n: or inquiry. We 
have also relied, Without additional investigation, upon _the facts set forth in Documents, 
including the representations made by Borrower in the Docliments. 

In our exa:tnination of the fQre,gQing and in rend~ring the follnwing opinions, in addition 
to the as$Umptions contained els~h~re iP. this. letter, we have, with your consent, ass:inned 
without investigation (and we express no op_inion regarding the following): 

(i) 

(ii) 

(iii) 

the genuineness :of all srgna,t:ures (other than s~gnatures of Borrower on the 
Operative Documents) and the. legal capacity of all individuals who executed 
Documents individlially or oil behalf of .any of the parties thereto, the accuracy 
~Wd completeness of each Document sUbmitted fot our review, the. authenticity of 
all Documents submitted to us· as originals; the conformity to original Documents 
of all Documents. submitted to us as certified or photocopies and the authenticity 
of the originals· of such copies; · 

that each of the parties to the Operative Documents (other than Borrower) is a 
duly organized or created, validly existing entity in good st:!mding under the laws 
of the jurisdiction of its organization or creation; 

the que e){ecution and -deliv:ery of the Op~rative Docwnents by all parties thereto 
{other than. Borrower); 

3d 
33 
31-f-
35 

(iv) that .all parties. to the Operative Docmnents (other than Borrower) have the power 
and authority to execut~ and deliver the Opero,tive Docmnents, as applicable, and 
to perform their respective obligations un~ the Operative · Documents, as 
applicable; · · 

3u 
:31 
56'' 
'::)q 

LJO 
Lil 

(vi) 

that ~ch of the Operative Documents is the legal, valid atid binding obligation of 
e~ch party thereto (other than Borrower); enforceable in each cas~ ·agaiil,st each 
such party in accordance with the respective terms of the applicable Operative 
Docul'nents; 

that the conduct of the parties to the Operative Documents has complied with all 
\lpplicable requirements of good faith, fair dealing and conscionability; 

010-8167-3652/l/AMERICAS 
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(vii) that there are no ~ements· or understandings between the parties, written or 
oral, and there is no tisage of :trade or course of prior dealing between ~e parties 
that weiuld, in either cas~. define, supplement or qualify tb.e tenus -of any ofthe 
Operative Documen:t.S (except as. speci:ficaJ.ly · set forth in the Operative 
Documents); and · 

(viii) that none of the addresse~ 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 Uildue influence relating to the matters which 
are the subject of our opinions. 

As used in the opinions expressed herein, the phrase "to our knowledge refers only to the 
actual current knowledge of those attorneys .4t our finn 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 i;nfbrmation, or (ii) 
imply that we have t.mdertaken any independent investigation (a) with any other p~rson inside 
our funi ot any perSons. outside· our fitm, or (b) as to the accuracy or completeness of any factual 
representation oi: other information made or furnished in coimection with the Transaction. 
Fur:thennore, such reference means only that we ·do not know of any fact or circumstance 
cqntradieting: the statement that follqws the reference, and: does not imply that we know the 
stateme:qt .to be correct or have any b!lSiS (other than the Documents) for that statement. 

Based solely upon our examination and consideration of 1he Documents:, and in reliance 
thereon, and in reliance upon the factual representations contained in th.e Documents, a1:1d our 
consideration of such matters of law and fact as we have considered necessary or appropriate for 
the expression ofthe opinions c.ohtalried herein, and subjectto the limitations, qualifications and 
assumptions expressed herein, we are ofthe opinion that: 

1. Borrower is validly ·existing as a corporation under the laws of the 
State of Florida and !ts· ~tatus is <tctiye. &mower has the requisite corporate 
power and authority to ex~ci;lte, deliver and perform the Opera:tive Docl..!Dlents to 
which it is a pany. 

2. The execution, delivery and performance of the Operative 
Doctinients entered into by Borrower have been duly authorized by ali necessary 
corporate action of Borrower and the Operative DocUments to which Borrower is 
a party }¥tye been ciuly executed Gilld delivered by Borrower~ 

3. Each of the Opera,tive .Do:cUID.~nts to w:):llch Bm;rower is a party 
constitutes a valid and binding obligation of Borrower, enforceable against 

· Borro.wer in accordance with its fen'ns~ 

"34 
40 
LH() 

L\~ 

4. The execution an:d delivery of the Operative Doeuments to Which 
Borrower is a party and the consummation by Borrower of the transactions 
cont~mplated 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 
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provisions of, or constitute a default Uiider (A} the Restated Articles of 
Incorporation of Borrower, as amended, or the Bylaws, as amended, of 
:Borrower, assuming that the aggregate principal amount of the Loan and 
a.ll of th<;: unsecured indebtedness of Borrow~r at any one time outstanding would 
not exceed the limits set forth in Borrower's R~ted Articl.~s of Incorpor@on, a$ 
amended (B) any existing- federal. New York or Florida statute, or any rule or 
regulation thereunder (in each case other than (i) any Excluded Laws, as to. 
which no opinion is expressed and (ii) any Applicable Energy·Laws, which 
are addressed in paragraph 6 below) .of any federal, New York or Florida 
governmental agency or body having jl,llisdiction over Borrower, except 
where the same wo11ld not have a material adverse effect on the business, 
properties or financial condition of Borrower, a material adverse effect on the 
ability of Borrower to perform its obligations under the Operative Documents 
or a material adverse effect on the validity or enforceability of the Operative 
DocUlD.ents, assuming tbE!.t the aggi'egate principal amount of the Loan and all 
othyr applicable indebtedness, .equity securities and all other liabilities and 
oblig~;tions ilS guarantor, endorser or surety of Borrower at any one tUne 
outstanding would not excee:d the limits set forth ln the FPSC Financing 
Order~ (C) require any consent, approval, authorization or other order of any 
federai, New Y ark ot Florida court, regulatory body, administrative agency or 
other federal. New York or Florida _govetnn'lental body having judsdiction 
over Borrower (in each case other than under (i) .any Excluded Laws as to 
which no opillion is expressed and (ii) any Applicable Energy Laws, which 
are addressed in paragraph 6 below), except those which hav~ been obtained 
on or prior to the date hereof and assuming that the aggregate principal 
amount of the Loan and all other applicable indebtedness, equity securities 
and all other liabilities and obligations as guarantor; endorser ot surety of 
Borrower at any.one time outstandiri.g would not exceed the limits.set forth .;in 
the FPSC Financing Order, {D) to our knowledge., conflict with or constitute a 
breach of any of the. terms or provisions of; or a default under, any material 
agreement or material instrument to which Bfrrrower is a party ot by which 
Borrower or its properties are hound (cither 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 
lmowledge, result in the creation or imposition of any Lien upon any of the 
m~tetial properties m: assets of Borrower· pursuant to tlJ,e·. tenri.s c;:>f ®Y 
mortgage, inde:o.ture .. agreement or instru.ment t.o which Borrower is a party or 
by which. it iS bound., except as ~ontem:plated in any of the OperatiVe 
Documents. 

5. Borrower is not an "investment company-, as such term is· defined 
in the Investment Company Act of 1940 . 

6. The exetl).tion and delivery of the· Operative Documents to which 
'-flJY· Borrower is a party and the cons1.JIDiilation by Borrovier of the transactions 
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contemplated in the Operative Documents to Whit::h Borrower is a party wiU "!lot 
(A} constitute a breach or violation by Borrower of any Applicable Energy Law, 
or (B) require any consent, approval, authorization or other order of any U.S. 
;federal regulatory body, administrative agency or other U.S. federal governmental 
body havmgjurisdiction over Borrower pursuant to an Applicable Energy Law. 

The opiri:ions set forth above are subject to the following qualifications: 

.A. The enforceability of the Operative Documents m;:~.y be limited or affected by 
bankruptcy, insolvency, reorganization, moratorium, fraudulent conveyance, :frau,dulent transfer 
or other laws affecting creditors' rights generally, considerations ofpublic policy and. by general 
principles of equity including, without limitation, concepts of materiality, reasonableness, good 
faith aiJ.d fall: dealing and the possible unavailability of specific performance or injunctive relief, 
regardless of whether considered in a proceeding in equity or at law. Without limiting the 
generality of the foregoing, we express no opinion concerning: 

(1) 

(2) 

Oi0-a16J-3SSZ!l/AMERICAS· 

any purported waiver of l~gal rights of Bonqwer under any of the 
Op~l.1ltive Documents, or any purport¢d coris~nt th~reoode;:r, reliitipg to the 
rights of Borrower (including, Without limitation, ma;rshaling 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 provisi{IJ;I 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 
Docl.1Inents ot ~therwise); or 

any provisions in any of the Operative Doc'lll:ilents, (a) restricting access 
to legal or equitable tedtess or otherwise, requiring submission to the 

. : jUrisdiction of the courts of a particular state where enforcement thereofis .. 
deemed to he unreason~ble in light of the circumstances or waiving any 
rights to obj e:ct tp venue; or in,col)venient fOI1Wl; (b) _px;oviQ.iiJ:g that any 
otb.e.J: p;uty; s . ¢o~e of d~ing, delaY or f~l\lte to exercise any .ri,ght, 
remedy or optio.n onder any of the Operative Documents sh~.ri.ot opeJ;ate 
as a waiver~ (c) pUrporting to establish eVidentiary standardS for .suits ot 
proceedings to enforce any of the Operative DocUii:lents~ (d) allowing any 
party to declare indebtedneS& to be due and, payable, in any such case 
without l).otice', (e) providing for th.e reimbursement by the non-prevailing 
party of the prevailing party's legal fees and expenses, {f) with respect to 
the enforceability of ··the indei:nnilltation provisions in any of the 
Operative Docwnents that may be limited by applicable laws or public 
policy, (g) providing that foiUIIl selection clauses are bmding on the court 
or courU! in the fcirum selected, (h) limiting judicial discretion regarding 
the determination of damages and entitlement to attorneys' fees and other 
costs, (i} Which deny a party who has materialiy failed to render or offer 
performance required by any of the Operative Documents the opportunity 
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Florida 

Line No./ Col No. 
Statute Affiant 

366.093(3) 
Subsection 

Pg. 1, Ln.26 (d), (e) Aldo Portales 

Pgs. 2-6 

Pg. 7,ln.8A (d), (e) 

Pg. 8, Lns. 5-1 0 (d), (e) 

Pg. 9, Lns. 11-45 (d), (e) 

Pg. 10 

Pg. 11, Lns. 28-44 (d), (e) 

Pgs. 12-13 

Pg. 14, Lns. 8-46 (d), (e) 

Pg. 15, Lns. 2-13 (d), (e) 

Pg. 16 

Pg. 17, Lns. 10-16 (d), (e) 

Pg. 18 

Pg. 19, Lns. 36-47 (d), (e) 

Pg. 20, Lns. 2-24, 30-38 (d), (e) 

Pg. 21, Lns 2-6 (d), (e) 

Pg.22, Lns.36A,37A (d), (e) 

Pg.23, Lns. 31A,32, (d), (e) 
35A, 36 

Pg.24, Lns.33A,338 (d), (e) 

Pg. 25, Lns. 3A, 38, (d), (e) 
13-17 

Pgs. 26-28 

Pg. 29, Lns. 4A, 5-10 (d), (e) 

Pgs. 30-37 



Florida 

Description No. of Cont. 
Line No./ Col No. Statute 

Affiant Pages Y/N 366.093(3) 
Subsection 

y Pg. 38, Lns. 3A (d), (e) Aldo Portales 

N Pgs. 39-41 

y Pg.42, Lns. 31-38, 41A, (d), (e) 
42-46 

y Pg.43, Lns.3A,4A,5A, (d), (e) 
6-8 

y Pg. 44, Lns. 16A, 17-19, (d), (e) 
44-46 

y Pg. 45, Lns. 2-12 (d), (e) 

y Pg.46, Ln.25A (d), (e) 

y Pg. 47, Lns. 7A, 8A, (d), (e) 
16A, 25A, 27 A 

y Pg.48, Lns. 7A, 12A, (d), (e) 
14A, 40A, 42-46 

N Pg.49 

y Pg.50, Ln.5A (d), (e) 

N Pgs. 51-53 

y Pg.54, Lns.31A,32A, (d), (e) 
328,34A,348,41A,44A 

y Pg. 55, Lns. 39A, 40-47 (d), (e) 

y Pg. 56, Lns.2-9, 41A, 42- (d), (e) 
43,44A 

y Pg. 57, Lns. 20-23 (d), (e) 

y Pg. 58, Lns.6A,32A,33A (d), (e) 

N Pgs. 59-64 

y Pg. 65, Lns.47A (d), (e) 

y Pg.66, Lns.2A, 7A, 8A, (d), (e) 
9A, 15A, 16A 

y Pg. 67, Lns. 8A, 12-15, (d), (e) 
17 A, 18A, 22-24, 25A, 
27 A, 28A, 29A 

N Pgs. 68-71 
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Florida 

Description No. of Conf. 
Line No./ Col No. Statute 

Affiant Pages YIN 366.093(3) 
Subsection 

y Pg. 72, Lns. 12-15, 16A, (d), (e) Aldo Portales 
17 A, 24A, 25A 

y Pg. 73, Lns.5A,6A, 7A, (d), (e) 
8A, 9A, 1 OA, 11A 

y Pg. 74, Ln.46A (d), (e) 

y Pg. 75, Ln. 13A (d), (e) 

y Pg. 76, Ln.8A (d), (e) 

N Pg. 77 

y Pg. 78, Ln.46A (d), (e) 

y Pg. 79, Ln. 11-14, 15A, (d), (e) 
16A, 22A, 23A 

y Pg. 80, Ln.45A (d), (e) 

y Pg.81, Ln. 14A (d), (e) 

y Pg.82, Ln.46A (d), {e) 

y Pg. 83, Lns. 10-13, 14A, (d), (e) 
15A,23A 

N Pgs. 84-88 

y Pg. 89, Lns. 12A, 15A, (d), (e) 
16A 

N Pg.90 

y Pg.91, Ln.8A (d), (e) 

y Pg.92,Ln.9A (d), (e) 

y Pg. 93, Ln. 8A (d), (e) 

y Pg.94, Ln. 8A (d), (e) 

y Pg. 95, Ln. 38A (d), (e) 

N Pg. 96 

y Pg. 97, Ln. 3A (d), (e) 

N Pgs. 98-99 

Term Loan #2 99 y Pg. 1, Ln.26 {d), (e) Aldo Portales 

N Pgs. 2-6 
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Florida 

Description No. of Conf. 
Line No./ Col No. Statute 

Affiant Pages Y/N 366.093(3) 
Subsection 

y Pg. 7, Ln. 7A (d), (e) Aldo Portales 

y Pg. 8, Lns. 7-12 (d), (e) 

y Pg.9, Lns. 9-45 (d), (e) 

N Pg. 10 

y Pg. 11, Lns.29-45 (d), (e) 

N Pg. 12-13 

y Pg. 14, Lns. 14-47 (d), (e) 

y Pg. 15, Lns. 1-19 (d), (e) 

N Pg. 16 

y Pg. 17, Lns. 17-23 (d), (e) 

N Pg. 18 

y Pg. 19, Lns. 43-47 (d), (e) 

y Pg. 20, Lns. 1-31, 38-46 (d), (e) 

y Pg. 21, Lns. 9-13 (d), (e) 

y Pg. 22, Ln. 47A (d), (e) 

y Pg.23, Lns. 1A,43A,44 (d), (e) 

y Pg.24. Lns.2A, 3,47A, 
478 (d), (e) 

y Pg.25, Lns. 15A, 158, 
25-29 (d), (e) 

N Pgs. 26-28 

y Pg. 29, Lns. 14A, 15-20 
(d), (e) 

N Pgs. 30-37 

y Pg.38, Lns. 16A 
(d), (e) 

N Pgs. 39-42 

y Pg. 43, Lns. 1-9, 11A, 
12-16, 19A, 20A, 21A, (d), (e) 
22-24 

y Pg. 44, Lns. 33A, 34-36 
(d), (e) 
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Description 
No. of Conf. Line No./ Col No. 

Statute Affiant 
Pages Y/N 366.093(3) 

Subsection 
y Pg. 45, Lns. 15-28 (d), (e) Aldo Portales 

N Pg.46 

y Pg.47, Lns.2A,32A, 
33A, 42A (d), (e) 

y Pg. 48, Lns. 2A, 4A, 
30A, 35A, 37 A (d), (e) 

y Pg.49, Lns. 17A, 19-23 
(d), (e) 

y Pg. 50, Ln. 27A 
(d), (e) 

N Pgs. 51-54 

y Pg.55, Lns.6A, 7A, 78, 
9A, 98, 17A, 20A (d), (e) 

y Pg. 56, Lns. 14A, 15-30 
(d), (e) 

y Pg. 57, Lns. 16A, 17-19, 
42-45 (d), (e) 

y Pg. 58, Ln. 28A 
(d), (e) 

y Pg. 59, Lns. 11A, 12A 
(d), (e) 

N Pgs. 60-64 

y Pg.65, Ln.48A 
(d), (e) 

y Pg.66, Lns.3,8A,9A, 
10A, 17A, 18A (d), (e) 

y Pg. 67, Lns. 7A, 11-13, 
14A, 18-19, 20A, 22A, (d), (e) 
23A, 24A 

N Pgs. 68-71 

y Pg. 72, Lns. 12, 14-15, 
17 A, 18A, 24A, 25A (d), (e) 

y Pg. 73, Lns. 7A, 8A,9A, 
1 OA, 11 A, 12A, 13A (d), (e) 

y Pg. 74, Ln.47A 
(d), (e) 

y Pg. 75, Ln. 13A 
(d), (e) 

y Pg. 76, Ln. 7A 
(d), (e) 

N Pg. 77 
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Description 
No. of Con f. 

Line No./ Col No. 
Statute 

Affiant 
Pages Y/N 366.093(3) 

Subsection 
y Pg. 78, Ln.47A (d), (e) Aldo Portales 

y Pg. 79, Lns. 11, 13-14, (d), (e) 
15A, 17 A, 22A, 23A 

y Pg.80, Ln.47A (d), (e) 

y Pg.81, Ln. 14A (d), (e) 

y Pg.82, Ln.47A (d), (e) 

y Pg. 83, Lns. 10, 12-13, (d), (e) 
22A 

N Pgs. 84-88 

y Pg.89, Lns. 12A, 13A, (d), (e) 
16A 

N Pg. 90 

y Pg.91, Ln.9A (d), (e) 

y Pg.92, Ln.9A (d), (e) 

y Pg. 93, Ln. 9A (d), (e) 

y Pg.94, Ln.9A (d), (e) 

y Pg. 95, Ln. 38A (d), (e) 

N Pg. 96 

y Pg.97, Ln.3 (d), (e) 

N Pgs. 98-99 

Term Loan #3 99 y Pg. 1, Ln.26 (d), (e) Aldo Portales 

N Pgs. 2-6 

y Pg. 7, Ln. 7A (d), (e) 

y Pg. 8, Lns. 5-1 0 (d), (e) 

y Pg. 9, Lns. 1 0-45 (d), (e) 

N Pg. 10 

y Pg. 11, Lns. 28-44 (d), (e) 

N Pgs. 12-13 

y Pg. 14, Lns. 7-46 (d1_(e) 
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Description 
No. of Conf. 

Line No./ Col No. Statute 
Affiant Pages Y/N 366.093(3) 

Subsection 
y Pg. 15, Lns. 2-12 (d), (e) Aldo Portales 

N Pg. 16 

y Pg. 17, Lns. 10-16 (d), (e) 

N Pg. 18 

y Pg. 19, Lns. 36-47 (d), (e) 

y Pg. 20, Lns. 2-24, 30-38 (d), (e) 

y Pg. 21, Lns. 2-6 (d), (e) 

y Pg.22, Lns.36A,37A (d), (e) 

y Pg. 23, Lns. 31A, 32, (d), (e) 
35A, 36 

y Pg.24, Lns.33A, 338 (d), (e) 

y Pg.25, Lns.3A,3B, 12- (d), (e) 
16 

N Pgs. 26-28 

y Pg. 29, Lns. 4A, 5-10 (d), (e) 

N Pgs. 30-41 

y Pg. 42, Lns. 31-38,41A, (d), (e) 
42-46 

y Pg.43, Lns.3A,4A, 5A, (d), (e) 
6-8 

y Pg. 44, Lns. 16A, 17-19, (d), (e) 
44-46 

y Pg. 45, Lns. 2-12 (d), (e) 

y Pg.46, Ln.25A (d), (e) 

y Pg. 47, Lns. 7A, 8A, (d), (e) 
16A, 25A, 27 A 

y Pg.48, Lns. 7A, 12A, (d), (e) 
14A, 40A, 42-46 

N Pg.49 

y Pg. 50, Ln. 5A (d), (e) 

N Pgs. 51-53 
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Description 
No. of Conf. 

Line No./ Col No. 
Statute 

Affiant 
Pages Y/N 366.093(3) 

Subsection 
y Pg. 54, Lns. 31A, 32A, (d), (e) Aldo Portales 

34A, 348, 41A, 44A 

y Pg.55, Lns. 38A, 39-47 (d), (e) 

y Pg.56, Lns.2-8,40A, (d), (e) 
41-42, 43A 

y Pg. 57, Lns. 19-22 (d), (e) 

y Pg. 58, Lns. 5A, 30A, (d), (e) 
31A 

N Pgs. 59-64 

y Pg.65, Ln.47A (d), (e) 

y Pg.66, Lns.3,4A,9A, (d), (e) 
1 OA, 11 A, 16A, 17 A 

y Pg. 67, Lns. 8A, 12-14, (d), (e) 
17-18, 19A, 21A, 22A, 
23A 

N Pgs. 68-71 

y Pg. 72, Lns. 12-15, 17A, (d), (e) 
24A, 25A 

y Pg. 73, Lns.5A,6A, 7A, (d), (e) 
8A, 9A, 1 OA, 11A 

y Pg. 74, Ln. 45A (d), (e) 

y Pg. 75, Ln. 13A (d), (e) 

y Pg. 76, Ln.8A (d), (e) 

N Pg. 77 

y Pg. 78, Ln.46A (d), (e) 

y Pg. 79, Lns. 11, 13-14, (d), (e) 
15A, 23A 

y Pg.80, Ln.45A (d), (e) 

y Pg.81, Lns. 14A, 15A (d), (e) 

y Pg.82, Ln.46A (d), (e) 

y Pg. 83, Lns. 10, 12-13, (d), (e) 
22A 

N Pgs. 84-88 
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Florida 

Description 
No. of Conf. Line No./ Col No. Statute Affiant 
Pages Y/N 366.093(3) 

Subsection 
y Pg.89, Lns. 12A, 13A, (d), (e) Aldo Portales 

16A 

N Pg.90 

y Pg.91, Ln.9A (d), (e) 

y Pg. 92, Ln. 9A (d), (e) 

y Pg.93, Ln.9A (d), (e) 

y Pg. 94, Ln. 9A (d), (e) 

y Pg.95, Ln.38A (d), (e) 

N Pg. 96 

y Pg.97, Ln.3 (d), (e) 

N Pg. 98-99 
Term Loan #4 99 y Pg. 1,26A (d), (e) Aldo Portales 

N Pgs. 2-6 

y Pg. 7, Ln. 7A (d), (e) 

y Pg. 8, Lns. 5-1 0 (d), (e) 

y Pg. 9, Lns. 11-45 (d), (e) 

N Pg. 10 

y Pg. 11, Lns. 29-44 (d), (e) 

N Pgs. 12-13 

y Pg. 14, Lns. 7-46 (d), (e) 

y Pg. 15, Lns. 2-12 (d), (e) 

N Pg. 16 

y Pg. 17, Lns. 10-16 (d), (e) 

N Pg. 18 

y Pg. 19, Lns. 36-47 (d), (e) 

y Pg. 20, Lns. 2-24, 31-39 (d), (e) 

y Pg. 21, Lns. 2-6 (d), (e) 

y Pg.22, Lns.36A,37A (d), (e) 
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Description 
No. of Cont. 

Line No./ Col No. Statute 
Affiant Pages Y/N 366.093{3) 

Subsection 
y Pg. 23, Lns. 31A, 32, (d), (e) Aldo Portales 

35A, 36 

y Pg.24, Ln. 33A, 338 (d), (e) 

y Pg.25, Lns. 3A, 38, (d), (e) 
12-16 

N Pgs. 26-28 

y Pg. 29, Lns. 4A, 5-10 (d), (e) 

N Pgs. 30-37 

y Pg. 38, Ln. 3A (d), (e) 

N Pgs. 39-41 

y Pg. 42, Lns. 31-38, 41 A, (d), (e) 
42-45 

y Pg.43, Lns. 3A,4A,5A, (d), (e) 
6-8 

y Pg. 44, Lns. 16A, 17-19, (d), (e) 
44-46 

y Pg. 45, Lns. 2-11 (d), (e) 

y Pg.46, Ln.25A (d), (e) 

y Pg. 47, Lns. 7A, 8A, (d), (e) 
16A, 25A, 27 A 

y Pg.48, Lns. 11A, 13A, (d), (e) 
40A, 41-45 

N Pg.49 

y Pg. 50, Ln. 5A (d), (e) 

N Pg. 51-53 

y Pg. 54, Lns. 31A, 32-36, (d), (e) 
37 A, 43A, 46A 

y Pg.55, Lns.2A,43A, (d), (e) 
44-47 

y Pg. 56, Lns.2-13,45A, (d), (e) 
46-47 

y Pg. 57, Lns. 2A, 24-27 (d), (e) 
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Description 
No. of Conf. 

Line No./ Col No. 
Statute 

Affiant 
Pages Y/N 366.093(3) 

Subsection 
y Pg. 58, Lns. 11A,36A, (d), (e) Aldo Portales 

37A 

N Pgs. 59-64 

y Pg.65, Ln.47A (d), (e) 

y Pg.66, Lns. 3, 9A, 10A, (d), (e) 
11 A, 16A, 18A 

y Pg.67, Lns. 8,11-14, (d), (e) 
18-21, 22A, 23A, 24A, 
25, 29-32, 33A, 34 

N Pgs. 68-71 

y Pg. 72, Lns. 12-18,25A, (d), (e) 
26A 

y Pg. 73, Lns. ?A, 8A, 9A, (d), (e) 
10A, 11A, 12A, 13A 

y Pg. 74, Ln.45A (d), (e) 

y Pg. 75, Ln. 13A (d), (e) 

y Pg. 76, Ln.8A (d), (e) 

N Pg. 77 

y Pg. 78, Ln.46A (d), (e) 

y Pg. 79, Lns. 11-17, 22A, (d), (e) 
23A 

y Pg. 80, Ln.45A (d), (e) 

y Pg.81, Lns. 14A, 15A (d), (e) 

y Pg.82, Ln.46A (d), (e) 

y Pg. 83, Lns.10-20, 28A (d), (e) 

N Pgs. 84-88 

y Pg.89, Lns. 12A, 13A, (d), (e) 
15A, 16A 

N Pg. 90 

y Pg.91, Lns. 8A (d), (e) 

y Pg.92, 9A (d), (e) 

y Pg.93, 8A (d), (e) 
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Description 
No. of Conf. 

Line No.I Col No. 
Statute 

Affiant 
Pages YIN 366.093(3) 

Subsection 
y Pg. 94, Ln. 8A (d), (e) Aldo Portales 

y Pg. 95, Ln. 38A (d), (e) 

N Pg. 96 

y Pg. 97, Ln.3A (d), (e) 

N Pgs. 98-99 
Squire Patton Boggs #1 8 y Pg. 1, Lns. 2-5, 6A, 7 A, (d), (e) Aldo Portales 

13A 

y Pg.2, Ln. 1A (d), (e) 

y Pg.3, Ln. 1A (d), (e) 

y Pg.4, Ln. 1A (d), (e) 

y Pg.5, Ln. 1A (d), (e) 

y Pg.6, Ln. 1A (d), (e) 

y Pg. 7, Lns.6A, 8A, 9A (d), (e) 

N Pg. 8 
Squire Patton Boggs #2 8 y Pg. 1, Lns.2,4-5, 11A (d), (e) Aldo Portales 

y Pg. 2 Ln. 1A (d), (e) 

y Pg.3, Ln. 1A (d), (e) 

y Pg.4, Ln. 1A (d), (e) 

y Pg.5, Ln. 1A (d), (e) 

y Pg.6, Ln. 1A (d), (e) 

y Pg. 7, Lns.2A,3A,5A (d), (e) 

N Pg.8 
Squire Patton Boggs #3 8 y Pg. 1, Lns. 2-5, 11A (d), (e) Aldo Portales 

y Pg.2, Ln. 1A (d), (e) 

y Pg.3, Ln. 1A (d), (e) 

y Pg. 4, Ln. 1A (d), (e) 

y Pg.5, Ln. 1A (d), (e) 

y Pg.6, Ln. 1A (d), (e) 

y Pg. 7, Lns.6A, 7A,9A (d), (e) 

N Pg.8 

Page 12 of 13 



Florida 

Description 
No. of Conf. 

Line No./ Col No. Statute 
Affiant Pages Y/N 366.093(3) 

Subsection 
Squire Patton Boggs #4 8 y Pg. 1, Lns. 2,4-10, 16A (d), (e) Aldo Portales 

y Pg.2, Ln. 1A (d), (e) 

y Pg.3, Ln. 1A (d), (e) 

y Pg.4, Ln. 1A (d), (e) 

y Pg.5, Ln. 1A (d), (e) 

y Pg.6, Ln. 1A (d), (e) 

y Pg. 7, Lns.2A, 3A,4A, (d), (e) 
SA 

N Pg.8 
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EXHIBIT D 

DECLARATION 



EXHffiiTD 

BEFORE THE FLORIDA PUBLIC SERVICE COMMISSION 

In re: Application by Florida Power & Light 
Company for Authority to Issue and Sell 
Securities pursuant to Section 366.04, F.S. 
and Cha ter 25-8, F.A.C. 

Docket~A 140159-EI 
MarchW , 2016 

STATE OF FLORIDA ) 
) 

PALM BEACH COUNTY ) WRIITEN DECLARATION OF ALDO PORTALES 

1. My name is Aldo Portales. I am currently Assistant Treasurer of Florida Power & 

Light Company. I have personal knowledge of the matters stated in this written declaration. 

2. I have reviewed Exhibit C, and the documents that are included in Exhibit A to 

FPL's Request for Confidential Classification of Certain Information for which I am identified as 

the declarant. The information that FPL assetts is proprietary and confidential business 

information includes negotiated financial and commercial terms regarding a loan agreement, if 

made public, woold harm the competitive interests of the provider of the information. The 

documents contain proprietary and confidential business information and are intended to be 

treated by FPL ass private. To the best of my knowledge, FPL has maintained the confidentiality 

of these documents and materials. 

3. Consistent with the provisions of the Florida Administrative Code, such materials 

should remain confidential for a period of at least an additional eighteen ( 18) months. In 

addition, they should be returned to FPL as soon as the information is no longer necessary for the 

Commission to conduct its business so that FPL can continue to maintain the confidentiality of 

these documents. 

4. Under penalties of perjury, I declare that 1 have read the foregoing declaration and 

that the facts stated in it are true to the best of my knowledge and belief. 

~ 
Aldo Portales 

Date: _ J__:_/J--=-f lit_& __ 

3883525 




